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EXHIBIT B 



FANNIE MAE BYLAWS 
As amended through January 30, 2009 

 
 
The Director of the Federal Housing Finance Agency, or FHFA, Fannie Mae’s 
safety, soundness and mission regulator, appointed FHFA as conservator of 
Fannie Mae on September 6, 2008.  As conservator, FHFA succeeded to all rights, 
titles, powers and privileges of the corporation, and of any stockholder, officer or 
director of the corporation with respect to the corporation and its assets, and 
may, by regulation or order, provide for the exercise of any function by any 
stockholder, director, or officer of Fannie Mae.  On November 24, 2008, FHFA, as 
conservator, reconstituted the Fannie Mae Board of Directors (Board) and directed 
the functions and authorities of the Board.  The Board serves on behalf of the 
conservator and shall exercise their authority as directed by the conservator.  The 
Bylaws should be read in conjunction with an understanding of the Company’s 
conservatorship status. 
 
Article 1:  General Provisions 
 
Section 1.01. Name. The name of the corporation is Federal National Mortgage 
Association. The corporation may also do business under the name Fannie Mae.  
 
Section 1.02. Principal Office and Other Offices. The principal office of the corporation 
shall be in the District of Columbia. Other offices of the corporation shall be in such 
places as may be deemed by the Board of Directors or the Chief Executive Officer to be 
necessary or appropriate.  
 
Section 1.03. Seal. The seal of the corporation shall be of such design as shall be 
approved and adopted from time to time by the Board of Directors, and the seal or a 
facsimile thereof may be affixed by any person authorized by the Board of Directors or 
these Bylaws by impression, by printing, by rubber stamp, or otherwise.  
 
Section 1.04. Fiscal Year. The fiscal year of the corporation shall end on the 31st day of 
December of each year.  
 
Section 1.05. Corporate Governance Practices and Procedures. Pursuant to Section 
1710.10(b) of the Office of Federal Housing Enterprise Oversight (“OFHEO”) corporate 
governance regulation, 12 CFR 1710.1 et seq., to the extent not inconsistent with the 
Charter Act and other Federal law, rules, and regulations, the corporation has elected to 
follow the applicable corporate governance practices and procedures of the Delaware 
General Corporation Law, as the same may be amended from time to time. The 
inclusion of Sections 1.01, 1.02, 1.05, 2.01, 2.02, 2.03, 2.10, 3.08(b), 3.08(c), 4.01, 4.02, 
4.03 and 4.18, Articles 6, 7 and 8, and any new bylaw which may be adopted from time 
to time and designated as a “Certificate Provision” in accordance with Section 7.01 
(collectively, the “Certificate Provisions”) in these Bylaws shall constitute inclusion in the 
corporation’s “certificate of incorporation” for all purposes of the Delaware General 
Corporation Law. The inclusion in these Bylaws of bylaws that are not Certificate 
Provisions (collectively, the “Bylaw Provisions”) shall constitute inclusion in the 
corporation’s “bylaws” for all purposes of the Delaware General Corporation Law. 
 



Article 2: Capital Stock  
 
Section 2.01. Common Stock. The common stock, all of which is voting and has no par 
value, shall have a stated value per share as determined from time to time by the Board 
of Directors. Shares of the corporation may be acquired and held in the treasury of the 
corporation, and may be disposed of by the corporation for such consideration and for 
such purposes as may be determined from time to time by the Board of Directors.  
 
Section 2.02. Preferred Stock. The corporation shall have authority to issue up to 
700,000,000 shares of preferred stock having no par value. The preferred stock may be 
issued from time to time in one or more series upon approval by the Board of Directors, 
or a committee thereof appointed for such purpose, and the Board of Directors or such 
committee may, by resolution providing for the issuance of such preferred stock, 
designate with respect to such shares: (a) their voting powers; (b) their rights of 
redemption; (c) their right to receive dividends (which may be cumulative or non-
cumulative) including the dividend rate or rates, conditions to payment, and the relative 
preferences in relation to the dividends payable on any other class or classes or series 
of stock; (d) their rights upon the dissolution of, or upon any distribution of the assets of, 
the corporation; (e) their rights to convert into, or exchange for, shares of any other class 
or classes of stock of the corporation, including the price or prices or the rate of 
exchange; and (f) other relative, participating, optional or special rights, qualifications, 
limitations or restrictions. Notwithstanding Sections 4.12(a)(6) and 4.16 of these Bylaws, 
the Board of Directors may authorize a committee of the Board to declare dividends on 
preferred stock.  
 
Section 2.03. Payment for Shares. The consideration to be received by the corporation 
for the issuance of common shares shall be fixed from time to time by the Board of 
Directors. A subscriber shall be entitled to issuance of shares upon receipt by the 
corporation of the consideration for which the shares are to be issued. No certificates 
shall be issued for any share until the share is fully paid, and, when issued, such shares 
shall be nonassessable.  
 
Section 2.04. Uncertificated Shares.  Any shares of stock of any class or series of the 
corporation shall be issued in uncertificated form pursuant to customary arrangements 
for issuing shares in such form, unless a stock certificate is requested by a stockholder. 
 
Section 2.05. Certificates Representing Shares. Each registered holder of the capital 
stock of the corporation shall be entitled to a certificate or certificates signed by the 
Chairman of the Board of Directors or the President and by the Secretary or an Assistant 
Secretary of the corporation, and sealed with the seal of the corporation certifying the 
number of shares owned by him in the corporation. The certificates shall be in such form 
as the Board, from time to time, may approve. Any or all of the signatures on the 
certificate may be a facsimile. In case any officer, transfer agent or registrar who has 
signed or whose facsimile signature has been placed upon a certificate shall have 
ceased to be such officer, transfer agent or registrar before such certificate is issued, it 
may be issued by the corporation with the same effect as if he or she were such officer, 
transfer agent or registrar at the date of issue.   
 
Section 2.06. Transfers of Stock. Transfers of stock shall be made upon the books of 
the corporation at the request of either the registered holder of the stock or the attorney, 
lawfully constituted in writing, of such registered holder and, in the case of a holder with 
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a certificate, on surrender for cancellation of the certificate for such share or, in the case 
of a holder with an uncertificated share, on presentment of proper evidence of 
succession, assignation or authority to transfer in accordance with customary 
procedures for transferring shares in uncertificated form.   
 
Section 2.07. Registered Holder. The corporation shall be entitled to treat the registered 
holder of any share or shares of stock as the holder in fact thereof and accordingly shall 
not be bound to recognize any equitable or other claim to or interest in such share on the 
part of any other person whether or not it shall have express or other notice thereof, 
save as expressly provided by the laws of the State of Delaware insofar as they are 
applicable to the stock of stock corporations organized under the Delaware General 
Corporation Law.  
 
Section 2.08. Loss or Destruction of Certificate of Stock. In case of loss or destruction of 
any certificate of stock, another may be issued in its place, pursuant to such 
requirements and procedures as may be established by the Secretary of the corporation 
with the concurrence of the General Counsel (including, without limitation, requiring 
provision of a surety bond).  
 
Section 2.09. Stockholder Records.   
 

(a) The corporation shall keep at its principal place of business, or at the office of 
its transfer agent or registrar, a record of its stockholders, giving the names and 
addresses of all stockholders and the number of shares held by each.  
 
(b) The officer who has charge of the stock ledger of the corporation shall 
prepare and make, at least 10 days before every meeting of stockholders, a 
complete list of the stockholders entitled to vote at said meeting, arranged in 
alphabetical order, showing the address of and the number of shares registered 
in the name of each stockholder. Such list shall be open to the examination of 
any stockholder, for any purpose germane to the meeting, for a period of at least 
10 days prior to the meeting, during ordinary business hours, at the principal 
place of business of the corporation or as may otherwise be permitted by the 
Delaware General Corporation Law. The list shall be produced and kept at the 
time and place of the meeting during the whole time thereof and may be 
inspected by any stockholder who is present.  

 
Section 2.10. Registration of common and preferred stock.  The corporation shall 
register its common and preferred stock with the Securities and Exchange Commission 
as required pursuant to Sections 12(b) or (g) of the Securities Exchange Act of 1934, as 
amended, and shall take appropriate steps to maintain such registration. 
Notwithstanding anything to the contrary contained in Section 7.02 of these Bylaws, this 
Section 2.10 may be altered, amended, or repealed only by the unanimous vote or 
consent of all the then incumbent Members of the Board then in office.  
 
Article 3: The Stockholders 
 
Section 3.01. Place of Meetings. Meetings of the stockholders of the corporation shall 
be held at such place or places, within or without the District of Columbia, as shall be 
determined by the Board of Directors; and the Chairman of the Board (or in his absence 
another person designated by the Board of Directors) shall preside at all such meetings.  
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Section 3.02. Annual Meeting. The annual meeting of stockholders shall be held on 
such date and at such time as the Board of Directors may designate.  
 
Section 3.03. Special Meetings. Special meetings of the stockholders may be called by 
the Board of Directors or the Chairman of the Board, or at the request of the holders of 
not less than one-third of all the shares entitled to vote, to be determined as of the close 
of the first day of the month preceding the month in which the request is presented to the 
Secretary. Business transacted at all special meetings shall be confined to the subjects 
stated in the notice of special meeting.  
 
Section 3.04. Notice of Meetings — Waiver and Adjourned Meetings. Written notice 
stating the place, date and hour of the meeting, and the purpose or purposes for which 
the meeting is called, shall be delivered not less than 10, nor more than 60, days before 
the date of the meeting, by the Secretary of the corporation, to each registered holder 
entitled to vote at such meeting. If mailed, such notice shall be deemed to be delivered 
when deposited in the United States mail addressed to the registered holder at his 
address as it appears on the stock transfer books of the corporation, with first class 
postage prepaid. Waiver by a stockholder in writing of notice of a stockholders’ meeting, 
signed by him either before or after the time of the meeting, shall be equivalent to the 
giving of such notice. Attendance by a stockholder at a stockholders’ meeting, whether 
in person or by proxy, without objection to the notice or lack thereof, shall constitute a 
waiver of notice of the meeting. Any meeting of stockholders may be adjourned by the 
chair of the meeting to reconvene at another time or place. When a meeting is adjourned 
to another time or place, notice need not be given of the adjourned meeting if the time 
and place thereof are announced at the meeting at which the adjournment is taken. At 
the adjourned meeting the corporation may transact any business which might have 
been transacted at the original meeting. If the adjournment is for more than 30 days, or if 
after the adjournment a new record date is fixed for the adjourned meeting, a notice of 
the adjourned meeting shall be given to each stockholder of record entitled to vote at the 
meeting.  
 
Section 3.05. Fixing Record Date  
 

(a) For the purpose of determining stockholders entitled to notice of or to vote at 
any meeting of stockholders or any adjournment thereof, the Board of Directors 
may fix a date as the record date. Such date, in any case, shall not precede the 
date upon which the resolution fixing the record date is adopted by the Board of 
Directors and shall be not more than 60 days and not less than 10 days prior to 
the date of such meeting. If no such record date is fixed, the close of business on 
the day next preceding the day on which notice is given, or, if notice is waived, 
the close of business on the day next preceding the date on which the meeting is 
held shall be the record date for the determination of stockholders entitled to 
notice of or to vote at a meeting of stockholders. When a determination of 
stockholders entitled to vote at any meeting of stockholders has been made, as 
provided in this section, the determination shall apply to any adjournment thereof, 
provided, however, that the Board of Directors may fix a new record date for the 
adjourned meeting.  
 
(b) For the purpose of determining stockholders entitled to receive payment of 
any dividend, or in order to make a determination of stockholders for any other 
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purpose (except as provided in Section 3.05(a), the Board of Directors or a duly 
authorized Committee thereof may fix a date as the record date. Such date, in 
any case, shall not precede the date upon which the resolution fixing the record 
date is adopted and shall be not more than 60 days prior to the date on which the 
particular action is to be taken. If no such record date is fixed, the close of 
business on the day on which the resolution relating thereto is adopted shall be 
the record date for the determination of stockholders.  

 
Section 3.06. Quorum. A majority of the shares entitled to vote, represented in person 
or by proxy, shall constitute a quorum at a meeting of stockholders. The stockholders 
present at a duly organized meeting may continue to do business until adjournment, 
notwithstanding the withdrawal of the holders of enough shares to leave less than a 
quorum. If a meeting cannot be organized because a quorum has not attended, either 
the chair of the meeting, or those stockholders present, in person or by proxy, by a 
majority of the votes cast by such stockholders so present, may adjourn the meeting 
from time to time until a quorum is present when any business may be transacted that 
may have been transacted at the meeting as originally called.  
 
Section 3.07. Proxies. A stockholder may vote either in person or by proxy executed in 
writing by the stockholder or his duly authorized representative. No proxy shall be valid 
after 11 months from the date of its execution, unless otherwise expressly provided in 
the proxy.  
 
Section 3.08. Voting  
 
(a)  At every meeting of the stockholders, every holder of the common stock shall be 

entitled to one vote for each share of common stock registered in the name of such 
holder on the stock transfer books of the corporation at the close of the record date. 
A proxy purporting to be executed by a corporation shall be presumed to be valid 
and the burden of proving invalidity shall rest on any challenger. A proxy purporting 
to be executed by a partnership shall be presumed to be valid and the burden of 
proving invalidity shall rest on any challenger. Unless a higher percentage of 
affirmative votes is required by the Charter Act, these Bylaws, applicable stock 
exchange rules or regulations, or other applicable Federal law, rules, or regulations, 
the stockholders will have approved any matter if, at a meeting at which a quorum is 
present, the votes cast by the stockholders present, either in person or by proxy and 
entitled to vote thereon, in favor of such matter exceed the votes cast by such 
stockholders against such matter.  

 
(b) Except as provided in Section 308 (b) of the Charter Act, members of the Board of 

Directors shall be elected by a majority of the votes cast in person or by proxy at any 
meeting that includes the election of directors at which a quorum is present, provided 
that if (i) the number of nominees exceeds the number of directors to be elected or 
(ii) the Secretary of the Corporation received notice that a stockholder nominated a 
person for election to the Board of Directors in accordance with Section 4.20 of these 
Bylaws, and that nomination has not been withdrawn by the stockholder on or before 
the tenth day preceding the date the corporation first mails its meeting notice to 
stockholders, the directors are to be elected by a plurality of the votes cast in person 
or by proxy. For purposes of this Section, a majority of the votes cast means that the 
number of shares voted “for” a director must exceed the number of votes cast 
“against” that director. For purposes of this Section, if plurality voting is applicable to 
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the election of directors at any meeting, the director nominees who receive the 
highest number of votes cast “for”, without regard to votes cast “against,” shall be 
elected as directors up to the total number of directors to be elected at that meeting. 
Abstentions and broker non-votes will not count as a vote cast with respect to a 
director’s election.  

 
(c) If an incumbent director fails to receive the required vote for re-election, the 

Nominating and Corporate Governance Committee will review the director’s 
previously submitted irrevocable resignation (which is contingent upon (i) his or her 
failure to receive the required vote and (ii) Board acceptance of such resignation), 
will act on an expedited basis to determine whether to accept such director’s 
resignation, and will submit such recommendation for prompt consideration by the 
Board. The Board expects the director whose resignation is under consideration to 
abstain from participating in any decision regarding that resignation. The Nominating 
and Corporate Governance Committee and the Board may consider any factors they 
deem relevant in deciding whether to accept a director’s resignation. The Board will 
publicly disclose (in accordance with Section 3.12 of these Bylaws) its decision 
regarding the tendered resignation and the rationale for the decision within 90 days 
after the date of certification of the election results. If such incumbent director’s 
resignation is not accepted by the Board, such director will continue to serve until the 
next meeting that includes the election of directors and until his or her successor is 
chosen and qualified, or his or her death, resignation, or retirement or removal in 
accordance with applicable law or regulation, whichever event shall first occur. If a 
director’s resignation is accepted by the Board, or if a nominee for director is not 
elected and the nominee is not an incumbent director, then the Board, in its sole 
discretion, may fill any resulting vacancy pursuant to the provisions of Section 308(b) 
of the Charter Act.  

 
Section 3.09. Inspectors of Votes. The Board of Directors, in advance of any meeting of 
stockholders, shall appoint one or more Inspectors of Votes to act at the meeting or any 
adjournment thereof and make a written report thereof. One or more persons may be 
designated as alternates to replace any Inspector of Votes who fails to act. In case any 
person so appointed Inspector of Votes or alternate resigns or fails to act, the vacancy 
shall be filled by appointment made by the chairman of the meeting. The Inspectors of 
Votes shall (a) ascertain the number of shares outstanding and the voting power of each 
and determine all questions concerning the qualification of voters; (b) determine the 
shares represented at the meeting and the validity of proxies and ballots; (c) determine 
all questions concerning the acceptance or rejection of votes and, with respect to each 
vote by ballot, shall collect and count all votes and ballots; (d) determine and retain for a 
reasonable period a record of the disposition of any challenges made to any 
determination by the Inspectors of Votes; and (e) report in writing to the secretary of the 
meeting their determination of the number of shares represented at the meeting, and 
their count of all votes and ballots. The Inspectors of Votes need not be stockholders of 
the corporation. No person who is an officer or Member of the Board of Directors of the 
corporation, or who is a candidate for election as a Member of the Board of Directors, 
shall be eligible to be an Inspector of Votes. Any report or certificate by the Inspectors of 
Votes shall be prima facie evidence of the facts stated and of the votes as certified by 
them.  
 
Section 3.10. Stockholder Notices to the Corporation. Whenever notice is to be given to 
the corporation by a stockholder under any provision of law or of these Bylaws, such 
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notice shall be delivered to the Secretary at the principal executive offices of the 
corporation. If delivered by electronic mail or facsimile, the stockholder’s notice shall be 
directed to the Secretary at the electronic mail address or facsimile number, as the case 
may be, specified in the corporation’s most recent proxy statement.  
 
Section 3.11. Conduct of Meetings. The date and time of the opening and the closing of 
the polls for each matter upon which the stockholders will vote at a meeting shall be 
announced at such meeting by the person presiding over the meeting. The Board of 
Directors may adopt by resolution such rules or regulations for the conduct of meetings 
of stockholders as it shall deem appropriate. Except to the extent inconsistent with such 
rules and regulations as adopted by the Board of Directors, the chair of any meeting of 
stockholders shall have the right and authority to prescribe such rules, regulations and 
procedures and to do all such acts as, in the judgment of such chair, are appropriate for 
the proper conduct of the meeting. Such rules, regulations or procedures, whether 
adopted by the Board of Directors or prescribed by the chair of the meeting, may 
include, without limitation, the following: (a) the establishment of an agenda or order of 
business for the meeting; (b) rules and procedures for maintaining order at the meeting 
and the safety of those present; (c) limitations on attendance at or participation in the 
meeting to stockholders of record of the corporation, their duly authorized and 
constituted proxies, or such other persons as the chair shall permit; (d) restrictions on 
entry to the meeting after the time fixed for the commencement thereof; and (e) 
limitations on the time allotted to questions or comments by participants. Meetings of 
stockholders shall not be required to be held in accordance with rules of parliamentary 
procedure.  
 
Section 3.12. Notice of Business to be Brought Before an Annual Meeting.  At an annual 
meeting of the stockholders, only such business shall be conducted as shall have been 
properly brought before the meeting. To be properly brought before an annual meeting, 
business must be (a) specified in the notice of meeting (or any supplement thereto) 
given by or at the direction of the Board of Directors; (b) otherwise properly brought 
before the meeting by or at the direction of the Board of Directors; or (c) otherwise 
properly brought before the meeting by a stockholder. For business to be properly 
brought before an annual meeting by a stockholder (other than the nomination of a 
person for election as a director, which is governed by Section 4.20 of these Bylaws), 
the stockholder must have given timely notice thereof in writing to the Secretary of the 
corporation. To be timely, a stockholder’s notice must be delivered to or mailed and 
received at the principal executive offices of the corporation not earlier than the close of 
business on the 120th day and not later than the close of business on the 60th day prior to 
the first anniversary of the preceding year’s annual meeting; provided, however, that in 
the event that the date of the annual meeting is more than 30 days before or more than 
60 days after such anniversary date, notice by the stockholder to be timely must be so 
delivered not earlier than the close of business on the 120th day prior to such annual 
meeting and not later than the close of business on the later of the 60th day prior to such 
annual meeting and the 10th day following the day on which public disclosure of the date 
of such meeting is first made by the corporation. In no event shall the public disclosure 
of an adjournment of an annual meeting commence a new time period for the giving of a 
stockholder’s notice as described above. (For purposes of these Bylaws, public 
disclosure shall be deemed to include a disclosure made in a press release reported by 
the Dow Jones News Services, Associated Press or a comparable national news service 
or in a document filed by the corporation with the Securities and Exchange Commission 
pursuant to Section 13 of the Securities Exchange Act of 1934, as amended.) A 
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stockholder’s notice to the Secretary shall set forth as to each matter the stockholder 
proposes to bring before the annual meeting (A) a brief description of the business 
desired to be brought before the annual meeting and the reasons for conducting such 
business at the annual meeting; (B) the name and address, as they appear on the 
corporation’s books, of the stockholder proposing such business; (C) the class and 
number of shares of the corporation that are beneficially owned by the stockholder; and 
(D) any material interest of the stockholder in such business. Notwithstanding anything 
in these Bylaws to the contrary, no business shall be conducted at any annual meeting 
except in accordance with the procedures set forth in this Section 3.12. The chair of the 
annual meeting shall, if the facts warrant, determine and declare to the meeting that 
business was not properly brought before the meeting in accordance with the provisions 
of this Section 3.12, and if he or she should so determine, he or she shall so declare to 
the meeting and any such business not properly brought before the meeting shall not be 
transacted.  
 
Article 4: The Board of Directors  
 
Section 4.01. General Policies. General policies governing the operations of the 
corporation shall be determined by the Board of Directors.  
 
Section 4.02. Membership. The Board of Directors shall consist of those Members 
appointed and elected as provided by law.  
 
Section 4.03. Term of Members. Each Member shall hold office for the term for which 
he is elected or appointed and until his successor is chosen and qualified, or his death, 
resignation, or retirement or removal in accordance with applicable law or regulation, 
whichever event shall first occur.  
 
Section 4.04. Regular Meetings. The Board of Directors shall meet in regular meetings 
at such times as shall be determined by the Board from time to time, except as provided 
in section 4.05 and except when the Chairman of the Board shall notify the Secretary of 
a different date prior to a scheduled regular meeting. Each regular meeting shall be held 
at the principal office of the corporation in the District of Columbia, unless special 
provision is made by the Board, in advance of any such regular meeting, to hold that 
meeting at another place, either within or without the District of Columbia.  
 
Section 4.05. Annual Meeting. Immediately following the annual meeting of the 
stockholders, the Board of Directors shall meet each year for the purpose of considering 
any business that may properly be brought before the meeting, and such annual meeting 
of the Board shall be a regular meeting.  
 
Section 4.06. Special Meetings. Other meetings of the Board of Directors may be held 
upon the call of the Chairman of the Board of Directors, or of a majority of the then 
incumbent Members of the Board. Each special meeting shall be held at the principal 
office in the District of Columbia unless the Chairman of the Board prescribes and the 
notice specifies another place.  
 
Section 4.07. Notice of Meetings — Waiver. No notice of any kind to Members of the 
Board of Directors shall be necessary for any regular meeting that is held on a date 
determined by the Board, or for the annual meeting. In the case of a regular meeting on 
a different date, notice shall be given to each Member by the Secretary; in the case of a 
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special meeting, notice shall be given to each Member by the Secretary at the direction 
of the calling authority. Such notice shall be in writing and sent to the address on file with 
the Secretary of the corporation not later than during the third day immediately preceding 
the day for the meeting; or by word of mouth, telephone, facsimile or electronic mail, 
directed to the telephone number, facsimile number or electronic mail address, as the 
case may be, on file with the Secretary of the corporation, not later than during the 
second day immediately preceding the day for the meeting. The attendance of any 
Member at a meeting shall constitute a waiver of notice by such Member, except where 
such Member attends for the express purpose of protesting at the beginning of the 
meeting the lack of notice of the meeting. Neither the business to be transacted at, nor 
the purpose of, any meeting of the Board of Directors need be specified in the notice of 
the meeting.  
 
Section 4.08. The Chairman of the Board of Directors. The Chairman of the Board of 
Directors may be chosen by the Board at any meeting of the Board from among the 
Members, and his tenure shall commence immediately and continue until the next 
succeeding annual meeting of the Board, or until his successor is chosen, whichever 
occurs first. The Chairman of the Board (or in his absence another person designated by 
the Board of Directors) shall preside at all meetings of the Board of Directors and at 
meetings of stockholders. In addition, the Chairman of the Board shall have such powers 
and perform such duties as the Board may prescribe. Except as otherwise provided by 
law, the Charter Act, these Bylaws, or the Board, the Chairman shall have plenary 
authority to perform all duties as may be assigned to him from time to time by the Board.  
 
Section 4.08a. The Vice Chairman of the Board of Directors. The Board of Directors 
may from time to time elect from among the Members of the Board one or more Vice 
Chairmen of the Board. Any such Vice Chairman shall have such powers and shall 
perform such duties as the Board of Directors may prescribe or as the Chairman of the 
Board shall delegate to him.  
 
Section 4.09. Quorum. The presence, in person or otherwise in accordance with section 
4.17 hereof, of a majority of the then incumbent Members of the Board of Directors or of 
a Board Committee, as applicable, at the time of any meeting of the Board or such 
Committee, shall constitute a quorum for the transaction of business. The act of the 
majority of such Members present at a meeting at which a quorum is present shall be 
the act of the Board of Directors unless the act of a greater number is required by these 
Bylaws. Members may not be represented by proxy at any meeting of the Board of 
Directors or a Board Committee.  
 
Section 4.10. Action Without a Meeting. Any policy or action that may be approved or 
taken at a meeting of the Board or of any Board Committee may be approved or taken 
without a meeting if all incumbent Members of the Board or the Committee, as the case 
may be, consent thereto in writing and the writings are filed with the minutes of the 
proceedings of the Board or the Committee.  
 
Section 4.11. Facsimile Signatures. The Board of Directors, the Chairman of the Board, 
the Chief Executive Officer or any designee of the Chief Executive Officer may authorize 
the use of facsimile signatures in lieu of manual signatures.  
 
Section 4.12. Executive Committee.  
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a. The Executive Committee of the Board shall consist of at least five Members 
who shall be designated by the Board and serve at the pleasure of the Board. 
One of the members of the Executive Committee shall be the Chief Executive 
Officer of the corporation who may also, but is not required to, be chair of the 
Committee. The designation of such Committee and the delegation thereto of 
authority shall not alone relieve any director of any duty he owes the corporation. 
The Executive Committee, during the interim between Board meetings, shall 
have the authority of the Board, except that it shall not have the authority to take 
any of the following actions:  
 

1. The submission to stockholders of any action requiring stockholders’ 
authorization.  
 
2. The filling of vacancies on the Board of Directors or on the Executive 
Committee.  
 
3. The fixing of compensation of the directors for serving on the Board or 
on the Executive Committee.  
 
4. The appointment or removal of the Chairman of the Board, Chief 
Executive Officer, President, any Vice Chairman, and any Executive Vice 
President, except that vacancies in established positions may be filled 
subject to ratification by the Board of Directors.  
 
5. The amendment or repeal of these Bylaws or the adoption of new 
bylaws.  
 
6. The declaration of dividends or the authorizing of the issuance of the 
corporation’s stock.  
 
7. The amendment or repeal of any resolution of the Board which by its 
terms is not so amendable or repealable.  
 
8. The adoption of an agreement of merger or consolidation or the 
adoption of a certificate of ownership and merger.  
 
9. The recommendation to stockholders of the sale, lease or exchange of 
all or substantially all of the corporation’s property and assets.  
 
10. The recommendation to stockholders of a dissolution of the 
corporation or a revocation of a dissolution.  
 

b. The Executive Committee shall meet at the call of its chairman or of a majority 
of its members, and a majority shall constitute a quorum. The action of the 
majority of the members of the Committee shall be the action of the Committee.  
 
c. Unless otherwise expressly provided by resolution of the Board of Directors, 
members of the Executive Committee shall be compensated and shall be 
reimbursed for travel and expenses on the same basis and at the same rate as is 
provided for Members of the Board of Directors for attendance at meetings of the 
Board.  
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d. At the first regular meeting of the Board of Directors following a meeting of the 
Executive Committee, the Executive Committee shall present to the Board a 
report and such recommendations as are in its judgment necessary for the 
proper operation of the corporation.  

 
Section 4.13. Audit Committee. The Board of Directors shall have an Audit Committee 
and, as required by Section 1710.12(c)(1) of the OFHEO corporate governance 
regulation, as the same may be amended from time to time, the Audit Committee shall 
comply with the charter, independence, composition, expertise and other requirements 
under section 301 of the Sarbanes-Oxley Act of 2002 and under rules issued by the New 
York Stock Exchange, as the same may be amended from time to time.  
 
Section 4.14. Compensation Committee. The Board of Directors shall have a 
Compensation Committee and, as required by Section 1710.12(c)(2) of the OFHEO 
corporate governance regulation, as the same may be amended from time to time, the 
Compensation Committee shall comply with the charter, independence, composition, 
expertise and other requirements under the rules issued by the New York Stock 
Exchange, as the same may be amended from time to time. The duties of the 
Compensation Committee shall include overseeing the corporation’s compensation 
policies and plans for executive officers and employees and approving the compensation 
of principal officers of the corporation.  
 
Section 4.15. Nominating and Corporate Governance Committee. The Board of 
Directors shall have a Nominating and Corporate Governance Committee, as required 
by Section 1710.12(c)(3) of the OFHEO corporate governance regulation, as the same 
may be amended from time to time. The Nominating & Corporate Governance 
Committee shall comply with the charter, independence, composition, expertise and 
other requirements under the rules issued by the New York Stock Exchange, as the 
same may be amended from time to time.  
 
Section 4.16. Other Committees. In addition to the Executive, Audit, Compensation, and 
Nominating & Corporate Governance committees, the Board of Directors may by 
resolution designate from among its Members such other committees as it deems 
appropriate, each of which, to the extent provided by resolution of the Board, may 
exercise all authority of the Board except those actions outside the authority of the 
Executive Committee. The designation of any such committee and the delegation 
thereto of authority shall not alone relieve any director of any duty he owes the 
corporation.  
 
Section 4.17. Remote Meetings. Any meeting of the Board of Directors or any meeting 
of a Board Committee may be held with the Members of the Board or members of such 
Committee participating in such meeting by telephone or by any other means of 
communication by which all such persons participating in the meeting are able to speak 
to and hear one another.  
 
Section 4.18. Limitation on Liability. To the fullest extent permitted by Delaware 
statutory and decisional law, as amended or interpreted, no director of this corporation 
shall be personally liable to the corporation or its stockholders for monetary damages for 
breach of fiduciary duty as a director. This Section 4.18 does not affect the availability of 
equitable remedies for breach of fiduciary duties.  
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Section 4.19. Eligibility to Make Nominations. Nominations of candidates for election as 
directors at an annual meeting of stockholders called for election of directors may be 
made (i) by any stockholder entitled to vote at such meeting only in accordance with the 
procedures established by Section 4.20 of these Bylaws, or (ii) by the Board of Directors 
or by a duly authorized Committee thereof. In order to be eligible for election as a 
director, any director nominee must first be nominated in accordance with the provisions 
of these Bylaws.  
 
Section 4.20. Procedure for Nominations by Stockholders. Any stockholder entitled to 
vote for the election of a director at an annual meeting may nominate one or more 
persons for such election only if written notice of such stockholder’s intent to make such 
nomination is delivered to or mailed and received by the Secretary of the corporation. 
Such notice must be received by the Secretary not later than the following dates: with 
respect to an annual meeting of stockholders, not earlier than the close of business on 
the 120th day and not later than the close of business on the 60th day prior to the first 
anniversary of the preceding year’s annual meeting; provided, however, that in the event 
that the date of the annual meeting is more than 30 days before or more than 60 days 
after such anniversary date, notice by the stockholder to be timely must be so delivered 
not earlier than the close of business on the 120th day prior to such annual meeting and 
not later than the close of business on the later of the 60th day prior to such annual 
meeting and the 10th day following the day on which public disclosure of the date of such 
meeting is first made by the corporation. The written notice shall set forth: (1) the name, 
age, business address and residence address of each nominee proposed in such notice; 
(2) the principal occupation or employment of each such nominee; (3) the class of 
securities and the number of shares of capital stock of the corporation which are 
beneficially owned by each such nominee; and (4) such other information concerning 
each such nominee as would be required, under the rules of the Securities and 
Exchange Commission in a proxy statement soliciting proxies for the election of such 
nominee as a director. Such notice shall include a signed consent of each such nominee 
to serve as a director of the corporation, if elected and a statement whether such 
nominee, if elected, intends to tender, promptly following such nominee’s election or re-
election, an irrevocable resignation effective upon such nominee’s failure to receive the 
required vote for re-election at the next meeting of stockholders at which such nominee 
faces re-election and upon acceptance of such resignation by the board of directors. The 
corporation may also require any proposed nominee to furnish such other information as 
may be reasonably required by the corporation to determine whether such proposed 
nominee is eligible to serve as an independent director of the corporation or that could 
be material to a reasonable stockholder’s understanding of independence, or lack 
thereof, of such nominee.  
 
Section 4.21. Compliance with Procedures. If the chair of the stockholders’ annual 
meeting determines that a nomination of any candidate for election as a director was not 
made in accordance with the applicable provisions of these Bylaws, such nomination 
shall be void.  
 
Article 5: The Officers  
 
Section 5.01. Number. The principal officers of the corporation shall consist of the  
Chief Executive Officer, a President, one or more Vice Chairmen of the Board if the 
Board has elected to fill such position or positions, one or more Executive Vice 
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Presidents and Senior Vice Presidents, a General Counsel, a Controller, a Treasurer, 
and a Secretary. There shall be such other officers, assistant officers, agents, and 
employees as may be deemed necessary. Any two or more offices may be held by the 
same person.  
 
Section 5.02. General Authority and Duties. All officers, agents, and employees of the 
corporation shall have such authority and perform such duties in the management and 
conduct of the business of the corporation as may be provided for in these Bylaws, as 
may be established by resolution of the Board of Directors not inconsistent with these 
Bylaws, as generally pertain to their respective offices, and as may be delegated to them 
in a manner not inconsistent with these Bylaws.  
 
Section 5.03. Election, Tenure, and Qualifications. The principal officers shall be 
selected by the Board of Directors. Each officer shall hold office until his successor is 
chosen and qualified, or his death, resignation, retirement, or removal from office, 
whichever event shall first occur. Selection or appointment without express tenure, of an 
officer, agent, or employee shall not of itself create contract rights.  
 
Section 5.04. Removal. Any officer, agent, or employee may be removed by the Board 
of Directors. Any removal shall be in accordance with such procedures and safeguards 
as the corporation may establish and shall be without prejudice to the contract rights, if 
any, of the person so removed.  
 
Section 5.05. Vacancies. Any vacancy in any office shall be filled in the manner 
prescribed in these Bylaws for selection or appointment to the office.  
 
Section 5.06. Chief Executive Officer. The Chief Executive Officer shall have the 
general powers and duties of supervision, management and direction over the business 
and policies of the corporation. The Chief Executive Officer shall see that all orders and 
resolutions of the Board of Directors and any committee thereof are carried into effect, 
and shall submit reports of the current operations of the corporation to the Board of 
Directors at regular meetings of the Board of Directors and in annual reports to the 
stockholders.  
 
Section 5.07. The President. The President shall have such powers and perform such 
duties as the Board of Directors may prescribe, or, if the President is not also the Chief 
Executive Officer, the Chief Executive Officer may delegate to him.  
 
Section 5.08. The Vice Presidents. Each Vice President shall have such powers and 
perform such duties as the Board of Directors may prescribe or as the Chief Executive 
Officer may delegate to him.  
 
Section 5.09. The Treasurer. The Treasurer shall, in general, perform all the duties 
ordinarily incident to the office of Treasurer and such other duties as may be assigned to 
him by the Board of Directors or by the Chief Executive Officer or his designee. The 
Treasurer shall render to the Board of Directors or the Chief Executive Officer or his 
designee, whenever the same shall be required, an account of all his transactions as 
Treasurer. The Treasurer shall, if required to do so by the Board, give the corporation a 
bond in such amount and with such surety or sureties as may be ordered by the Board 
for the faithful performance of the duties of his office and for the restoration to the 
corporation, in case of his death, resignation, retirement, or removal from office, of all 
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books, papers, vouchers, money, and other property of whatever kind in his possession 
or under his control belonging to the corporation. The premium for any such bond shall 
be paid by the corporation.  
 
Section 5.10. The General Counsel. The General Counsel shall be the principal 
consulting officer of the corporation in all matters of legal significance or import; shall be 
responsible for and direct all counsel, attorneys, employees, and agents in the 
performance of all legal duties and services for and on behalf of the corporation; shall 
perform such other duties and have such other powers as are ordinarily incident to the 
office of the General Counsel; and shall perform such other duties as, from time to time, 
may be assigned to him by the Board of Directors or by the Chief Executive Officer.  
 
Section 5.11. The Secretary. The Secretary shall keep or cause to be kept in books 
provided for the purpose the minutes of the meetings of the Board of Directors and the 
minutes or transcripts of the meetings of the stockholders; shall see that all notices are 
duly given as required by law and in accordance with the provisions of these Bylaws; 
shall be responsible for the custody and maintenance of all related records and the blank 
stock certificates of the corporation; shall be custodian of the records and of the seal of 
the corporation; and, in general, shall perform all the duties ordinarily incident to the 
office of Secretary and such other duties as may be assigned to him by the Board or by 
the Chief Executive Officer. The Secretary and any Assistant Secretary are expressly 
empowered to attest signatures of officers of the corporation and to affix the seal of the 
corporation to documents.  
 
Section 5.12. The Controller. The Controller shall keep full and accurate accounts of all 
assets, liabilities, commitments, receipts, disbursements, and other financial transactions 
of the corporation; and in general, shall perform all the duties ordinarily incident to the 
office of Controller and such other duties as may be assigned to him by the Board of 
Directors or by the Chief Executive Officer or his designee.  
 
Section 5.13. Assistant Officers.  
Each assistant to an officer, including but not limited to any Assistant Vice President, any 
Assistant Treasurer, any Assistant General Counsel, and any Assistant Secretary, and 
any other such assistant to any officer, shall perform such duties as are, from time to 
time, delegated to him by the officer to whom he is an assistant, by the Board of 
Directors or by the Executive Officer or his designee. At the request of the officer to 
whom he is an assistant, an assistant officer may temporarily perform the duties of that 
officer, and when so acting shall have the powers of and be subject to the restrictions 
imposed upon that officer.  
 
Section 5.14. Compensation. Subject to the approval of the Conservator, if so required, 
the compensation of the principal officers shall be fixed, from time to time, by the Board 
of Directors.  
 
Article 6: Indemnification  
 
Section 6.01. General Indemnification. The Board of Directors may, in such cases or 
categories of cases as it deems appropriate, indemnify and hold harmless, or make 
provision for indemnifying and holding harmless, Members of the Board of Directors, 
officers, employees, and agents of the corporation, and persons who formerly held such 
positions, and the estates of any of them against any or all claims and liabilities 
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(including reasonable legal fees and other expenses incurred in connection with such 
claims or liabilities) to which any such person shall have become subject by reason of 
his having held such a position or having allegedly taken or omitted to take any action in 
connection with such position.  
 
Section 6.02. Indemnification of Board Members and Officers.  
 

a. To the fullest extent permitted by the Delaware General Corporation Law for a 
corporation subject to such law, as the same exists or may hereafter be 
amended (but, in the case of any such amendment, only to the extent that such 
amendment permits a Delaware corporation to provide broader indemnification 
rights than said law permitted such corporation to provide prior to such 
amendment), the corporation will indemnify and hold harmless each Member of 
the Board and officer of the corporation or any subsidiary against any and all 
claims, liabilities, and expenses (including attorneys’ fees, judgments, fines, and 
amounts paid in settlement) actually and reasonably incurred and arising from 
any threatened, pending, or completed action, suit or proceeding, whether civil, 
criminal, administrative, or investigative, to which any such person shall have 
become subject by reason of having held such a position or having allegedly 
taken or omitted to take any action in connection with any such position. 
However, the foregoing shall not apply to:  
 

i. any breach of such person’s duty of loyalty to the corporation or  
its stockholders;  
 
ii. any act or omission by such person not in good faith or which involves  
intentional misconduct or where such person had reasonable cause to 
believe his conduct was unlawful, or  
 
iii. any transaction from which such person derived any improper personal  
benefit.  
 

b. The decision concerning whether a particular indemnitee has satisfied the 
foregoing shall be made by (i) the Board of Directors by a majority vote of a 
quorum consisting of Members who are not parties to the action, suit, or 
proceeding giving rise to the claim for indemnity (“Disinterested Directors”), 
whether or not such majority constitutes a quorum; (ii) a committee of 
Disinterested Directors designated by a majority vote of Disinterested Directors, 
whether or not such majority constitutes a quorum; (iii) if there are no 
Disinterested Directors, or if the Disinterested Directors so direct, by independent 
legal counsel in a written opinion; or (iv) a vote of the stockholders.  
 
c. The Board of Directors may authorize the advancement of expenses to any 
Member of the Board or officer, subject to a written undertaking to repay such 
advance if it is later determined that the indemnitee does not satisfy the standard 
of conduct required for indemnification.  The Chairman of the Board is authorized 
to enter into contracts of indemnification with each Member and officer of the 
corporation with respect to the indemnification provided in the Bylaws and to 
renegotiate such contracts as necessary to reflect changing laws and business 
circumstances.  
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Article 7: Amendments  
 
Section 7.01. Actions by the Board of Directors. The Board of Directors has the power 
to alter, amend, or repeal any Certificate Provision or Bylaw Provision of these Bylaws, 
or to adopt new bylaws, either (i) by the affirmative vote of two-thirds of the then 
incumbent Members of the Board of Directors, with the exception of Section 2.10, or (ii) 
in the manner provided in Section 4.10 of these Bylaws. Except by unanimous consent 
of all the then incumbent Members of the Board, no such action shall be undertaken until 
at least one week shall have elapsed from either (i) the introduction of the proposal at a 
meeting of the Board of Directors at which a quorum shall have attended, or (ii) the 
circulation of such proposed action to all the then incumbent Members of the Board. Any 
(i) new bylaw adopted by the Board of Directors and (ii) Certificate Provision, as altered 
or amended by the Board of Directors pursuant to this Section 7.01, shall be designated 
a “Certificate Provision” for all purposes under these Bylaws unless, by the affirmative 
vote of two-thirds of the then incumbent Members of the Board of Directors, the Board of 
Directors shall approve the designation of such bylaw as a “Bylaw Provision” for all 
purposes under these Bylaws. 
 
 
Section 7.02. Actions by the Stockholders.  
 
a.  Bylaw  Provisions. The stockholders have the power to alter, amend, or repeal any 
Bylaw Provision, or to adopt any new bylaw, the subject matter of which is the subject 
matter of a Bylaw Provision, by the affirmative vote of a majority of the stock issued and 
outstanding and entitled to vote at any regular meeting of the stockholders or at any 
special meeting of the stockholders if notice of such proposed action be contained in the 
notice of such special meeting; provided, however, that notwithstanding the foregoing, 
the stockholders shall not have the power to alter, amend or repeal any Bylaw Provision, 
or adopt any new bylaw, if (i) such Bylaw Provision, as proposed to be altered or 
amended, or the repeal of such Bylaw Provision, or the new bylaw proposed for 
adoption, is or would be inconsistent with the Charter Act or other Federal law, rules, 
and regulations or the safe and sound operations of the corporation, in each case as 
determined by the applicable regulator, (ii) the subject matter of such Bylaw Provision, 
as proposed to be altered or amended, or the subject matter of the new bylaw proposed 
for adoption is the subject matter of any Certificate Provision, or (iii) such Bylaw 
Provision, as proposed to be altered or amended, or the repeal of such Bylaw Provision, 
or the new bylaw proposed for adoption is or would be inconsistent with any Certificate 
Provision. Notwithstanding anything to the contrary herein, any action by the 
stockholders pursuant to Section 7.02 shall be null and void, without legal effect, if such 
action shall violate any law, rule or regulation by any government authority applicable to 
this corporation, including, without limitation, the Charter Act, or any rule, regulation or 
other requirement of any stock exchange on which the stock of this corporation is then 
listed. For the avoidance of doubt, any proposed action by the stockholders pursuant to 
this Section 7.02 will be subject to Article 8 of these Bylaws.   
 
b.  Certificate Provisions. The stockholders may not alter, amend, repeal or adopt any 
Certificate Provision unless such action is explicitly authorized and referred to the 
stockholders by the Board of Directors. No such authorization and referral shall be made 
by the Board of Directors unless such authorization and referral is approved pursuant to 
the procedures set forth in Section 7.01. For the avoidance of doubt, this Section 7.02(b) 
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in no way obligates the Board of Directors to seek stockholder approval for any action 
pursuant to Section 7.01. 
 
Article 8: Regulatory Powers  
 
Nothing in these Bylaws shall be deemed to affect the regulatory or conservatorship 
powers of the Federal Housing Finance Agency under the Federal Housing Enterprises 
Financial Safety and Soundness Act of 1992, Title XIII, P.L. 102-550, as amended by the 
Federal Housing Finance Regulatory Reform Act of 2008, P.L. 110-289.  
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Name: Elaine P 
Incorporator 

STATE OF DELAWARE 
SECRETARY OF STATE 

DIVISION OF CORPORATIONS 
FILED 09:00 AM 08/21/2002 

020529707 - 3560366 

CERTIFICATE OF INCORPORATION 

FIRST: The name of this corporation shall be: FEDERAL NATIONAL MORTGAGE 
ASSOCIATION, INC. 

SECOND: Its registered office in the State of Delaware is to be located at 2711 Centerville 
Road, Suite 400, in the City of Wilmington, County of New Castle and its registered agent 
at such address is THE COMPANY CORPORATION. 

THIRD: The purpose or purposes of the corporation shall be: 

To engage in any lawful act or activity for which corporations may be 
organized under the General Corporation Law of Delaware. 

FOURTH: The total number of shares of stock which this corporation is authorized to issue is: 
One Thousand Five Hundred (1,500) shares of Common Stock without par value. 

FIFTH: The name and address of the incorporator is as follows: 

Elaine Phaneuf 
The Company Corporation 
2711 Centerville Road 
Suite 400 
Wilmington, Delaware 19808 

SIXTH: The Board of Directors shall have the power to adopt, amend or repeal the by-laws. 

SEVENTH: No director shall be personally liable to the Corporation or its stockholders for 
monetary damages for any breach of fiduciary duty by such director as a director. Notwithstanding 
the foregoing sentence, a director shall be liable to the extent provided by applicable law, (i) for 
breach of the director's duty of loyalty to the Corporation or its stockholders, (ii) for acts or 
omissions not in good faith or which involve intentional misconduct or a knowing violation of law, 
(iii) pursuant to Section 174 of the Delaware General Corporation Law or (iv) for any transaction 
from which the director derived an improper personal benefit. No amendment to or repeal of this 
Article Seventh shall apply to or have any effect on the liability or alleged liability of any director 
of the Corporation for or with respect to any acts or omissions of such director occurring prior to 
such amendment. 

IN WITNESS WHEREOF, the undersigned, being the incorporator herein before named, 
has executed signed and acknowledged this certificate of incorporation. 

Date: August 21, 2002 

DE BC 1)-CERTIFICATE OF INCORPORATION - SHORT SPECIMEN 09/00-1 (DESHORT) 
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THIRD AMENDMENT TO AMENDED AND RESTATED 

SENIOR PREFERRED STOCK PURCHASE AGREEMENT 


THIRD AMENDMENT dated as of August 17, 2012, to the AMENDED AND 
REST A TED SENIOR PREFERRED STOCK PURCHASE AGREEMENT dated as of 
September 26, 2008, between the UNITED STATES DEPARTMENT OF THE TREASURY 
("Purchaser"), and FEDERAL NATIONAL MORTGAGE ASSOCIATION ("Seller"), acting 
through the Federal Housing Finance Agency (the "Agency") as its duly appointed conservator 
(the Agency in such capacity, "Conservator"). 

Background 

A. Purchaser and Seller have heretofore entered into the Amended and Restated Senior 
Preferred Stock Purchase Agreement dated as of September 26, 2008 (the "Amended and 
Restated Agreement"). 

B. In the Amended and Restated Agreement, Purchaser committed itself to provide to 
Seller, on the terms and conditions provided in the Amended and Restated Agreement, 
immediately available funds in an amount as determined from time to time as provided in the 
Amended and Restated Agreement, but in no event in an aggregate amount exceeding 
$1 oo,ooo,000,000. 

C. In consideration for Purchaser's commitment, Seller agreed to sell, and did sell, to 
Purchaser 1,000,000 shares of senior preferred stock, in the form of the Variable Liquidation 
Preference Senior Preferred Stock of Seller attached as Exhibit A to the Amended and Restated 
Agreement, with an initial liquidation preference equal to $1,000 per share. 

D. The Amended and Restated Agreement provides that the aggregate liquidation 
preference of the outstanding shares of senior preferred stock shall be automatically increased by 
an amount equal to the amount of each draw under Purchaser's funding commitment, and the 
senior preferred stock sold by Seller to Purchaser provides that the senior preferred stock shall 
accrue dividends at the annual rate per share equal to 10 percent on the then-current liquidation 
preference. 

E. Purchaser and Seller have heretofore e'ntered into the Amendment dated as ofMay 6, 
2009, to the Amended and Restated Agreement (the "First Amendment"). 

F. In the First Amendment, Purchaser increased to $200,000,000,000 the maximum 
aggregate amount permitted to be provided to Seller under the Amended and Restated 



Agreement, and amended the terms of the Amended and Restated Agreement in certain other 
respects. 

G. Purchaser and Seller have heretofore entered into the Second Amendment dated as of 
December 24, 2009, to the Amended and Restated Agreement (the "Second Amendment"). 

H. In the Second Amendment, Purchaser modified the maximum aggregate amount 
permitted to be provided to Seller under the Amended and Restated Agreement, as previously 
amended, by replacing the fixed maximum aggregate amount with the new formulaic maximum 
amount specified therein, and amended the terms of the Amended and Restated Agreement, as 
previously amended, in certain other respects. 

I. Purchaser and Seller are each authorized to enter into this Third Amendment to the 
Amended and Restated Agreement ("this Third Amendment") that (i) includes an agreement by 
Seller to modify the dividend rate provision of the senior preferred stock sold by Seller to 
Purchaser, and (ii) amends the terms of the Amended and Restated Agreement, as previously 
amended, in certain other respects. 

THEREFORE, for and in consideration of the mutual agreements herein contained and 
for other good and valuable consideration, the receipt and sufficiency ofwhich is hereby 
acknowledged, Purchaser and Seller agree as follows: 

Terms and Conditions 

1. 	 Definitions. 

Capitalized terms used and not defined in this Third Amendment shall have the 
respective meanings given such terms in the Amended and Restated Agreement, as amended by 
the First Amendment and the Second Amendment (the Amended and Restated Agreement, as 
amended by the First Amendment and the Second Amendment, being the "Existing 
Agreement"). 

2. 	 Amendment to Paragraph 2(a) of Senior Preferred Stock (Relating to Dividend 
Payment Dates and Dividend Periods). 

With respect to the Certificate of Designation ofTerms ofVariable Liquidation 
Preference Senior Preferred Stock, Series 2008-2, dated September 7, 2008 (the "Senior 
Preferred Stock Certificate"), sold by Seller to Purchaser and purchased by Purchaser from 
Seller, Seller agrees either to amend the existing paragraph 2(a) of the Senior Preferred Stock 
Certificate, or to issue ·a replacement Senior Preferred Stock Certificate, in either case so that, by 
not later than September 30, 2012, paragraph 2(a) reads as follows: 
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(a) For each Dividend Period from the date of the initial issuance of the Senior 
Preferred Stock through and including December 31, 2012, holders of outstanding shares 
of Senior Preferred Stock shall be entitled to receive, ratably, when, as and if declared by 
the Board of Directors, in its sole discretion, out of funds legally available therefor, 
cumulative cash dividends at the annual rate per share equal to the then-current Dividend 
Rate on the then-current Liquidation Preference. For each Dividend Period from 
January 1, 2013, holders of outstanding shares of Senior Preferred Stock shall be entitled 
to receive, ratably, when, as and if declared by the Board of Directors, in its sole 
discretion, out of funds legally available therefor, cumulative cash dividends in an 
amount equal to the then-current Dividend Amount. Dividends on the Senior Preferred 
Stock shall accrue from but not including the date of the initial issuance of the Senior 
Preferred Stock and will be payable in arrears when, as and if declared by the Board of 
Directors quarterly on March 31, June 30, September 30 and December 31 of each year 
(each, a "Dividend Payment Date"), commencing on December 31, 2008 . If a Dividend 
Payment Date is not a "Business Day," the related dividend will be paid not later than the 
next Business Day with the same force and effect as though paid on the Dividend 
Payment Date, without any increase to account for the period from such Dividend 
Payment Date through the date of actual payment. "Business Day" means a day other 
than (i).a Saturday or Sunday, (ii) a day on which New York City banks are closed, or 
(iii) a day on which the offices of the Company are closed. 

Ifdeclared, the initial dividend will be for the period from but not including the 
date of the initial issuance of the Senior Preferred Stock through and including 
December 31, 2008. Except for the initial Dividend Payment Date, the "Dividend 
Period" relating to a Dividend Payment Date will be the period from but not including the 
preceding Dividend Payment Date through and including the related Dividend Payment 
Date. For each Dividend Period from the date of the initial issuance of the Senior 
Preferred Stock through and including December 31, 2012, the amount of dividends 
payable on the initial Dividend Payment Date or for any Dividend Period through and 
including December 31, 2012, that is not a full calendar quarter shall be computed on the 
basis of 30-day months, a 360-day year and the actual number of days elapsed in any 
period ofless than one month. For the avoidance of doubt, for each Dividend Period 
from the date of the initial issuance of the Senior Preferred Stock through and including 
December 31, 2012, in the event that the Liquidation Preference changes in the middle of 
a Dividend Period, the amount of dividends payable on the Dividend Payment Date at the 
end of such Dividend Period shall take into account such change in Liquidation 
Preference and shall be computed at the Dividend Rate on each Liquidation Preference 
based on the portion of the Dividend Period that each Liquidation Preference was in 
effect. 
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3. 	 Amendment to Paragraph 2(c) of Senior Preferred Stock (Relating to Dividend Rate 
and Dividend Amount). 

With respect to the Senior Preferred Stock Certificate sold by Seller to Purchaser and 
purchased by Purchaser from Seller, Seller agrees either to amend the existing paragraph 2( c) of 
the Senior Preferred Stock Certificate, or to issue a replacement Senior Preferred Stock 
Certificate, in either case so that, effective September 30, 2012, paragraph 2(c) reads as follows: 

(c) For each Dividend Period from the date of the initial issuance of the Senior 
Preferred Stock through and including December 31, 2012, 'Dividend Rate" means 
10.0%; provided, however, that if at any time the Company shall have for any reason 
failed to pay dividends in cash in a timely manner as required by this Certificate, then 
immediately following such failure and for all Dividend Periods thereafter until the 
Dividend Period following the date on which the Company shall have paid in cash full 
cumulative dividends (including any unpaid dividends added to the Liquidation 
Preference pursuant to Section 8) the "Dividend Rate" shall mean 12.0%. 

For each Dividend Period from January 1, 2013 , through and including 
December 31, 201 7, the "Dividend Amount" for a Dividend Period means the amount, if 
any, by which the Net Worth Amount at the end of the immediately preceding fiscal 
quarter, less the Applicable Capital Reserve Amount, exceeds zero. For each Dividend 
Period from January 1, 2018, the "Dividend Amount" for a Dividend Period means the 
amount, if any, by which the Net Worth Amount at the end of the immediately preceding 
fiscal quarter exceeds zero. In each case, "Net Worth Amount" means (i) the total assets 
of the Company (such assets excluding the Commitment and any unfunded amounts 
thereof) as reflected on the balance sheet of the Company as of the applicable date set 
forth in this Certificate, prepared in accordance with GAAP, less (ii) the total liabilities of 
the Company (such liabilities excluding any obligation in respect of any capital stock of 
the Company, including this Certificate), as reflected on the balance sheet of the 
Company as of the applicable date set forth in this Certificate, prepared in accordance 
with GAAP. "Applicable Capital Reserve Amount" means, as of any date of 
determination, for each Dividend Period from January 1, 2013, through and including 
December 31, 2013, $3 ,000,000,000; and for each Dividend Period occurring within each 
12-month period thereafter, $3,000,000,000 reduced by an equal amount for each such 
12-month period through and including December 31, 201 7, so that for each Dividend 
Period from January 1, 2018, the Applicable Capital Reserve Amount shall be zero. For 
the avoidance of doubt, ifthe calculation of the Dividend Amount for a Dividend Period 
does not exceed zero, then no Dividend Amount shall accrue or be payable for such 
Dividend Period. 

- 4 ­



4. Amendment to Section 3.2 (Relating to the Periodic Commitment Fee). 

Section 3.2 of the Existing Agreement is hereby amended to read as follows: 

3.2. Periodic Commitment Fee. (a) Commencing March 31, 2011, Seller shall pay 
to Purchaser quarterly, on the last day of March, June, September and December of each 
calendar year (each a "Periodic Fee Date"), a periodic commitment fee (the "Periodic 
Commitment Fee"). The Periodic Commitment Fee shall accrue from January 1, 2011. 

(b) The Periodic Commitment Fee is intended to fully compensate Purchaser for 
the support provided by the ongoing Commitment following December 31, 2010. The 
amount of the Periodic Commitment Fee shall be set not later than December 31, 2010 
with respect to the ensuing five-year period, shall be reset every five years thereafter and 
shall be determined with reference to the market value of the Commitment as then in 
effect. The amount of the Periodic Commitment Fee shall be mutually agreed by 
Purchaser and Seller, subject to their reasonable discretion and in consultation with the 
Chairman of the Federal Reserve; provided, that Purchaser may waive the Periodic 
Commitment Fee for up to one year at a time, in its sole discretion, based on adverse 
conditions in the United States mortgage market. 

(c) At the election of Seller, the Periodic Commitment Fee may be paid in cash or 
by adding the amount thereofratably to the liquidation preference of each outstanding 
share of Senior Preferred Stock so that the aggregate liquidation preference of all such 
outstanding shares of Senior Preferred Stock is increased by an amount equal to the 
Periodic Commitment Fee. Seller shall deliver notice of such election not later than three 
(3) Business Days prior to each Periodic Fee Date. If the Periodic Commitment Fee is not 
paid in cash by 12:00 pm (New York time) on the applicable Periodic Fee Date 
(irrespective of Seller's election pursuant to this subsection), Seller shall be deemed to 
have elected to pay the Periodic Commitment Fee by adding the amount thereof to the 
liquidation preference of the Senior Preferred Stock, and the aggregate liquidation 
preference of the outstanding shares of Senior Preferred Stock shall thereupon be 
automatically increased, in the manner contemplated by the first sentence of this section, 
by an aggregate amount equal to the Periodic Commitment Fee then due. 

(d) Notwithstanding anything to the contrary in paragraphs (a), (b), or (c) above, 
and in consideration of the modification made to the Senior Preferred Stock effective 
September 30, 2012, for each quarter commencing January 1, 2013, and continuing for as 
long as paragraph 2 of the Senior Preferred Stock remains in form and content 
substantially the same as the form and content of the Senior Preferred Stock in effect on 
September 30, 2012, no Periodic Commitment Fee shall be set, accrue, or be payable. 
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S. Amendment to Section 5.4 (Relating to Transfer of Assets). 

Section 5.4 of the Existing Agreement is hereby amended to read as follows: 

5.4. Transfer ofAssets. Seller shall not, and shall not permit any of its 
subsidiaries to, in each case without prior written consent of Purchaser, sell, transfer, 
lease or otherwise dispose of (in one transaction or a series of related transactions) all or 
any portion of its assets (including Equity Interests in other persons, including 
subsidiaries), whether now owned or hereafter acquired (any such sale, transfer, lease or 
disposition, a "Disposition"), other than Dispositions for fair market value: 

(a) to a limited life regulated entity ("LLRE") pursuant to Section 1367(i) of the 
FHEAct; 

(b) of assets and properties in the ordinary course of business, consistent with past 
practice; 

(c) of assets and properties having fair market value individually or in aggregate 
less than $250,000,000 in one transaction or a series ofrelated transactions; 

(d) in connection with a liquidation of Seller by a receiver appointed pursuant to 
Section 1367(a) of the FHE Act; 

(e) of cash or cash equivalents for ·cash or cash equivalents; or 

(f) to the extent necessary to comply with the covenant set forth in Section 5.7 
below. 

6. Amendment to Section 5.7 (Relating to Owned Mortgage Assets). 

Section 5.7 of the Existing Agreement is hereby amended to read as follows: 

5.7. Mortgage Assets. Seller shall not own, as of any applicable date, 
Mortgage Assets in excess of (i) on December 31, 2012, $650 billion, or (ii) on 
December 31 of each year thereafter, 85.0% of the aggregate amount of Mortgage 
Assets that Seller was permitted to own as of December 31 of the immediately 
preceding calendar year; provided, that in no event shall Seller be required under 
this Section 5.7 to own less than $250 billion in Mortgage Assets. 
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7. 	 Amendment to Section 5 (Adding New Section 5.11 Relating to "Annual Risk 
Management Plans"). 

Section 5 of the Existing Agreement is hereby amended by inserting after section 5 .10 the 
following: 

5.11. Annual Risk Management Plans. Not later than December 15, 2012, and 
not later than December 15 of each year thereafter while Seller remains in 
conservatorship pursuant to Section 1367 of the FHE Act, Seller shall, under the direction 
of Conservator, deliver a risk management plan to Purchaser. Each annual risk 
management plan shall set out Seller's strategy for reducing its enterprise-wide risk 
profile and shall describe, in reasonable detail, the actions Seller will take, to reduce both 
the financial and operational risk associated with each reportable business segment of 
Seller. Plans delivered subsequent to December 15, 2012 shall also include an 
assessment of Seller's performance relative to the planned actions described in the prior 
year's plan. The submission of annual risk management plans under this section shall not 
in any way limit or affect the Agency in any of its capacities to carry out its statutory 
responsibilities, including but not limited to providing direction to and oversight of 
Seller." 

8. 	 Existing Agreement to Continue, as Amended. 

Except as expressly modified by this Third Amendment, the Existing Agreement shall 
continue in full force and effect. 

9. 	 Effective Date. 

This Third Amendment shall not become effective until it has been executed by both of 
Purchaser and Seller. When this Third Amendment has been so executed, it shall become 
effective as of the date first above written. 
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FEDERAL NATIONAL MORTGAGE 
ASSOCIATION, by 

Federal Housing Finance Agency, 
its Conservator 

Acting Director 

UNITED STATES DEPARTMENT 
OF THE TREASURY 

~L~ 

Secretary of the Treasury 
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Exhibit 4.1
EXECUTION VERSION 

FANNIE MAE 

AMENDED AND RESTATED CERTIFICATE OF DESIGNATION OF TERMS OF
VARIABLE LIQUIDATION PREFERENCE SENIOR

PREFERRED STOCK, SERIES 2008-2

The Federal Housing Finance Agency, exercising its authority pursuant to Section 1367(b) of the 
Federal Housing Enterprises Financial Safety and Soundness Act of 1992 (12 U.S.C. § 4617), as amended, as 
Conservator of the Federal National Mortgage Association, amends and restates the Certificate of Designation 
of Terms of Variable Liquidation Preference Senior Preferred Stock, Series 2008-2, created as of September 7, 
2008, in accordance with the Third Amendment dated as of August 17, 2012, to the Amended and Restated 
Preferred Stock Purchase Agreement dated as of September 26, 2008, the Senior Preferred Stock shall have the 
following designation, powers, preferences, rights, privileges, qualifications, limitations, restrictions, terms and 
conditions:

1. Designation, Par Value, Number of Shares and Priority

The designation of the series of preferred stock of the Federal National Mortgage Association (the 
“Company”) created by this resolution shall be “Variable Liquidation Preference Senior Preferred Stock, Series 
2008-2” (the “Senior Preferred Stock”), and the number of shares initially constituting the Senior Preferred 
Stock is 1,000,000. Shares of Senior Preferred Stock will have no par value and a stated value and initial 
liquidation preference per share equal to $1,000 per share, subject to adjustment as set forth herein. The Board 
of Directors of the Company, or a duly authorized committee thereof, in its sole discretion, may reduce the 
number of shares of Senior Preferred Stock, provided such reduction is not below the number of shares of 
Senior Preferred Stock then outstanding.

The Senior Preferred Stock shall rank prior to the common stock of the Company as provided in this 
Certificate and shall rank, as to both dividends and distributions upon dissolution, liquidation or winding up of 
the Company, prior to (a) the shares of preferred stock of the Company designated “5.25% Non-Cumulative 
Preferred Stock, Series D”, “5.10% Non-Cumulative Preferred Stock, Series E”, “Variable Rate Non-
Cumulative Preferred Stock, Series F”, “Variable Rate Non-Cumulative Preferred Stock, Series G”, “5.81% 
Non-Cumulative Preferred Stock, Series H”, “5.375% Non-Cumulative Preferred Stock, Series I”, “5.125% 
Non-Cumulative Preferred Stock, Series L”, “4.75% Non-Cumulative Preferred Stock, Series M”, “5.50% 
Non-Cumulative Preferred Stock, Series N”, “Non-Cumulative Preferred Stock, Series O”, “Non-Cumulative 
Convertible Series 2004-1 Preferred Stock”, “Variable Rate Non-Cumulative Preferred Stock, Series P”, 
“6.75% Non-Cumulative Preferred Stock, Series Q”, “7.625% Non-Cumulative Preferred Stock, Series R”, 
“Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series S”, and “8.75% Non-Cumulative Mandatory 
Convertible Preferred Stock”, Series 2008-1”, (b) any other capital stock of the Company outstanding on the 
date of the initial issuance of the Senior Preferred Stock and (c) any 
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capital stock of the Company that may be issued after the date of initial issuance of the Senior Preferred Stock.

2. Dividends

(a)    For each Dividend Period from the date of the initial issuance of the Senior Preferred Stock 
through and including December 31, 2012, holders of outstanding shares of Senior Preferred Stock shall be 
entitled to receive, ratably, when, as and if declared by the Board of Directors, in its sole discretion, out of 
funds legally available therefor, cumulative cash dividends at the annual rate per share equal to the then-current 
Dividend Rate on the then-current Liquidation Preference. For each Dividend Period from January 1, 2013, 
holders of outstanding shares of Senior Preferred Stock shall be entitled to receive, ratably, when, as and if 
declared by the Board of Directors, in its sole discretion, out of funds legally available therefor, cumulative 
cash dividends in an amount equal to the then-current Dividend Amount. Dividends on the Senior Preferred 
Stock shall accrue from but not including the date of the initial issuance of the Senior Preferred Stock and will 
be payable in arrears when, as and if declared by the Board of Directors quarterly on March 31, June 30, 
September 30 and December 31 of each year (each, a “Dividend Payment Date”), commencing on December 
31, 2008. If a Dividend Payment Date is not a “Business Day,” the related dividend will be paid not later than 
the next Business Day with the same force and effect as though paid on the Dividend Payment Date, without 
any increase to account for the period from such Dividend Payment Date through the date of actual payment. 
“Business Day” means a day other than (i) a Saturday or Sunday, (ii) a day on which New York City banks are 
closed, or (iii) a day on which the offices of the Company are closed.

If declared, the initial dividend will be for the period from but not including the date of the initial 
issuance of the Senior Preferred Stock through and including December 31, 2008. Except for the initial 
Dividend Payment Date, the “Dividend Period” relating to a Dividend Payment Date will be the period from 
but not including the preceding Dividend Payment Date through and including the related Dividend Payment 
Date. For each Dividend Period from the date of initial issuance of the Senior Preferred Stock through and 
including December 31, 2012, the amount of dividends payable on the initial Dividend Payment Date or for 
any Dividend Period through and including December 31, 2012, that is not a full calendar quarter shall be 
computed on the basis of 30-day months, a 360-day year and the actual number of days elapsed in any period 
of less than one month. For the avoidance of doubt, for each Dividend Period from the date of the initial 
issuance of the Senior Preferred Stock through and including December 31, 2012, in the event that the 
Liquidation Preference changes in the middle of a Dividend Period, the amount of dividends payable on the 
Dividend Payment Date at the end of such Dividend Period shall take into account such change in Liquidation 
Preference and shall be computed at the Dividend Rate on each Liquidation Preference based on the portion of 
the Dividend Period that each Liquidation Preference was in effect.

(b)    To the extent not paid pursuant to Section 2(a) above, dividends on the Senior Preferred Stock 
shall accrue and shall be added to the Liquidation Preference pursuant to Section 8, whether or not there are 
funds legally available for the payment of such dividends and whether or not dividends are declared.

(c)    For each Dividend Period from the date of the initial issuance of the Senior Preferred Stock 
through and including December 31, 2012, “Dividend Rate” means 10.0%; 
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provided, however, that if at any time the Company shall have for any reason failed to pay dividends in cash in 
a timely manner as required by this Certificate, then immediately following such failure and for all Dividend 
Periods thereafter until the Dividend Period following the date on which the Company shall have paid in cash 
full cumulative dividends (including any unpaid dividends added to the Liquidation Preference pursuant to 
Section 8) the “Dividend Rate” shall mean 12.0%.

For each Dividend Period from January 1, 2013, through and including December 31, 2017, the 
“Dividend Amount” for a Dividend Period means the amount, if any, by which the Net Worth Amount at the 
end of the immediately preceding fiscal quarter, less the Applicable Capital Reserve Amount, exceeds zero. For 
each Dividend Period from January 1, 2018, the “Dividend Amount” for a Dividend Period means the amount, 
if any, by which the Net Worth Amount at the end of the immediately preceding fiscal quarter exceeds zero. In 
each case, “Net Worth Amount” means (i) the total assets of the Company (such assets excluding the 
Commitment and any unfunded amounts thereof) as reflected on the balance sheet of the Company as of the 
applicable date set forth in this Certificate, prepared in accordance with GAAP, less (ii) the total liabilities of 
the Company (such liabilities excluding any obligation in respect of any capital stock of the Company, 
including this Certificate), as reflected on the balance sheet of the Company as of the applicable date set forth 
in this Certificate, prepared in accordance with GAAP. “Applicable Capital Reserve Amount” means, as of any 
date of determination, for each Dividend Period from January 1, 2013, through and including December 31, 
2013, $3,000,000,000; and for each Dividend Period occurring within each 12-month period thereafter, 
$3,000,000,000 reduced by an equal amount for each such 12-month period through and including December 
31, 2017, so that for each Dividend Period from January 1, 2018, the Applicable Capital Reserve Amount shall 
be zero. For the avoidance of doubt, if the calculation of the Dividend Amount for a Dividend Period does not 
exceed zero, then no Dividend Amount shall accrue or be payable for such Dividend Period.

(d)    Each such dividend shall be paid to the holders of record of outstanding shares of the Senior 
Preferred Stock as they appear in the books and records of the Company on such record date as shall be fixed 
in advance by the Board of Directors, not to be earlier than 45 days nor later than 10 days preceding the 
applicable Dividend Payment Date. The Company may not, at any time, declare or pay dividends on, make 
distributions with respect to, or redeem, purchase or acquire, or make a liquidation payment with respect to, 
any common stock or other securities ranking junior to the Senior Preferred Stock unless (i) full cumulative 
dividends on the outstanding Senior Preferred Stock in respect of the then-current Dividend Period and all past 
Dividend Periods (including any unpaid dividends added to the Liquidation Preference pursuant to Section 8) 
have been declared and paid in cash (including through any pay down of Liquidation Preference pursuant to 
Section 3) and (ii) all amounts required to be paid pursuant to Section 4 (without giving effect to any 
prohibition on such payment under any applicable law) have been paid in cash.

(e)    Notwithstanding any other provision of this Certificate, the Board of Directors, in its discretion, 
may choose to pay dividends on the Senior Preferred Stock without the payment of any dividends on the 
common stock, preferred stock or any other class or series of stock from time to time outstanding ranking 
junior to the Senior Preferred Stock with respect to the payment of dividends.

(f)    If and whenever dividends, having been declared, shall not have been paid in full, 
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as aforesaid, on shares of the Senior Preferred Stock, all such dividends that have been declared on shares of 
the Senior Preferred Stock shall be paid to the holders pro rata based on the aggregate Liquidation Preference 
of the shares of Senior Preferred Stock held by each holder, and any amounts due but not paid in cash shall be 
added to the Liquidation Preference pursuant to Section 8.

3. Optional Pay Down of Liquidation Preference

(a)    Following termination of the Commitment (as defined in the Preferred Stock Purchase Agreement 
referred to in Section 8 below), and subject to any limitations which may be imposed by law and the provisions 
below, the Company may pay down the Liquidation Preference of all outstanding shares of the Senior 
Preferred Stock pro rata, at any time, in whole or in part, out of funds legally available therefor, with such 
payment first being used to reduce any accrued and unpaid dividends previously added to the Liquidation 
Preference pursuant to Section 8 below and, to the extent all such accrued and unpaid dividends have been 
paid, next being used to reduce any Periodic Commitment Fees (as defined in the Preferred Stock Purchase 
Agreement referred to in Section 8 below) previously added to the Liquidation Preference pursuant to Section 8 
below. Prior to termination of the Commitment, and subject to any limitations which may be imposed by law 
and the provisions below, the Company may pay down the Liquidation Preference of all outstanding shares of 
the Senior Preferred Stock pro rata, at any time, out of funds legally available therefor, but only to the extent of 
(i) accrued and unpaid dividends previously added to the Liquidation Preference pursuant to Section 8 below 
and not repaid by any prior pay down of Liquidation Preference and (ii) Periodic Commitment Fees previously 
added to the Liquidation Preference pursuant to Section 8 below and not repaid by any prior pay down of 
Liquidation Preference. Any pay down of Liquidation Preference permitted by this Section 3 shall be paid by 
making a payment in cash to the holders of record of outstanding shares of the Senior Preferred Stock as they 
appear in the books and records of the Company on such record date as shall be fixed in advance by the Board 
of Directors, not to be earlier than 45 days nor later than 10 days preceding the date fixed for the payment.

(b)    In the event the Company shall pay down of the Liquidation Preference of the Senior Preferred 
Stock as aforesaid, notice of such pay down shall be given by the Company by first class mail, postage prepaid, 
mailed neither less than 10 nor more than 45 days preceding the date fixed for the payment, to each holder of 
record of the shares of the Senior Preferred Stock, at such holder’s address as the same appears in the books 
and records of the Company. Each such notice shall state the amount by which the Liquidation Preference of 
each share shall be reduced and the pay down date.

(c)    If after termination of the Commitment the Company pays down the Liquidation Preference of 
each outstanding share of Senior Preferred Stock in full, such shares shall be deemed to have been redeemed as 
of the date of such payment, and the dividend that would otherwise be payable for the Dividend Period ending 
on the pay down date will be paid on such date. Following such deemed redemption, the shares of the Senior 
Preferred Stock shall no longer be deemed to be outstanding, and all rights of the holders thereof as holders of 
the Senior Preferred Stock shall cease, with respect to shares so redeemed, other than the right to receive the 
pay down amount (which shall include the final dividend for such shares). Any shares of the Senior Preferred 
Stock 
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which shall have been so redeemed, after such redemption, shall no longer have the status of authorized, issued 
or outstanding shares.

4. Mandatory Pay Down of Liquidation Preference Upon Issuance of Capital Stock

(a)    If the Company shall issue any shares of capital stock (including without limitation common 
stock or any series of preferred stock) in exchange for cash at any time while the Senior Preferred Stock is 
outstanding, then the Company shall, within 10 Business Days, use the proceeds of such issuance net of the 
direct costs relating to the issuance of such securities (including, without limitation, legal, accounting and 
investment banking fees) to pay down the Liquidation Preference of all outstanding shares of Senior Preferred 
Stock pro rata, out of funds legally available therefor, by making a payment in cash to the holders of record of 
outstanding shares of the Senior Preferred Stock as they appear in the books and records of the Company on 
such record date as shall be fixed in advance by the Board of Directors, not to be earlier than 45 days nor later 
than 10 days preceding the date fixed for the payment, with such payment first being used to reduce any 
accrued and unpaid dividends previously added to the Liquidation Preference pursuant to Section 8 below and, 
to the extent all such accrued and unpaid dividends have been paid, next being used to reduce any Periodic 
Commitment Fees (as defined in the Preferred Stock Purchase Agreement referred to in Section 8 below) 
previously added to the Liquidation Preference pursuant to Section 8 below; provided that, prior to the 
termination of the Commitment (as defined in the Preferred Stock Purchase Agreement referred to in Section 8 
below), the Liquidation Preference of each share of Senior Preferred Stock shall not be paid down below 
$1,000 per share.

(b)    If the Company shall not have sufficient assets legally available for the pay down of the 
Liquidation Preference of the shares of Senior Preferred Stock required under Section 4(a), the Company shall 
pay down the Liquidation Preference per share to the extent permitted by law, and shall pay down any 
Liquidation Preference not so paid down because of the unavailability of legally available assets or other 
prohibition as soon as practicable to the extent it is thereafter able to make such pay down legally. The inability 
of the Company to make such payment for any reason shall not relieve the Company from its obligation to 
effect any required pay down of the Liquidation Preference when, as and if permitted by law.

(c)    If after the termination of the Commitment the Company pays down the Liquidation Preference of 
each outstanding share of Senior Preferred Stock in full, such shares shall be deemed to have been redeemed as 
of the date of such payment, and the dividend that would otherwise be payable for the Dividend Period ending 
on the pay down date will be paid on such date. Following such deemed redemption, the shares of the Senior 
Preferred Stock shall no longer be deemed to be outstanding, and all rights of the holders thereof as holders of 
the Senior Preferred Stock shall cease, with respect to shares so redeemed, other than the right to receive the 
pay down amount (which shall include the final dividend for such redeemed shares). Any shares of the Senior 
Preferred Stock which shall have been so redeemed, after such redemption, shall no longer have the status of 
authorized, issued or outstanding shares.

5. No Voting Rights 

Except as set forth in this Certificate or otherwise required by law, the shares of the
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Senior Preferred Stock shall not have any voting powers, either general or special.

6. No Conversion or Exchange Rights

The holders of shares of the Senior Preferred Stock shall not have any right to convert such shares into 
or exchange such shares for any other class or series of stock or obligations of the Company.

7. No Preemptive Rights

No holder of the Senior Preferred Stock shall as such holder have any preemptive right to purchase or 
subscribe for any other shares, rights, options or other securities of any class of the Company which at any time 
may be sold or offered for sale by the Company.

8. Liquidation Rights and Preference

(a)    Except as otherwise set forth herein, upon the voluntary or involuntary dissolution, liquidation or 
winding up of the Company, the holders of the outstanding shares of the Senior Preferred Stock shall be 
entitled to receive out of the assets of the Company available for distribution to stockholders, before any 
payment or distribution shall be made on the common stock or any other class or series of stock of the 
Company ranking junior to the Senior Preferred Stock upon liquidation, the amount per share equal to the 
Liquidation Preference plus an amount, determined in accordance with Section 2(a) above, equal to the 
dividend otherwise payable for the then-current Dividend Period accrued through and including the date of 
payment in respect of such dissolution, liquidation or winding up; provided, however, that if the assets of the 
Company available for distribution to stockholders shall be insufficient for the payment of the amount which 
the holders of the outstanding shares of the Senior Preferred Stock shall be entitled to receive upon such 
dissolution, liquidation or winding up of the Company as aforesaid, then, all of the assets of the Company 
available for distribution to stockholders shall be distributed to the holders of outstanding shares of the Senior 
Preferred Stock pro rata based on the aggregate Liquidation Preference of the shares of Senior Preferred Stock 
held by each holder.

(b)    “Liquidation Preference” shall initially mean $1,000 per share and shall be:

(i)    increased each time a Deficiency Amount (as defined in the Preferred Stock Purchase 
Agreement) is paid to the Company by an amount per share equal to the aggregate amount so paid to 
the Company divided by the number of shares of Senior Preferred Stock outstanding at the time of 
such payment;

(ii)    increased each time the Company does not pay the full Periodic Commitment Fee (as 
defined in the Preferred Stock Purchase Agreement) in cash by an amount per share equal to the 
amount of the Periodic Commitment Fee that is not paid in cash divided by the number of shares of 
Senior Preferred Stock outstanding at the time such payment is due;

(iii)    increased on the Dividend Payment Date if the Company fails to pay in full the dividend 
payable for the Dividend Period ending on such date by an amount per share equal to the aggregate 
amount of unpaid dividends divided by the number of shares of Senior Preferred Stock outstanding on 
such date; and
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(iv)    decreased each time the Company pays down the Liquidation Preference pursuant to 
Section 3 or Section 4 of this Certificate by an amount per share equal to the aggregate amount of the 
pay down divided by the number of shares of Senior Preferred Stock outstanding at the time of such 
pay down.

(c)    “Preferred Stock Purchase Agreement” means the Preferred Stock Purchase Agreement, dated 
September 7, 2008, between the Company and the United States Department of the Treasury.

(d)     Neither the sale of all or substantially all of the property or business of the Company, nor the 
merger, consolidation or combination of the Company into or with any other corporation or entity, shall be 
deemed to be a dissolution, liquidation or winding up for the purpose of this Section 8. 

9. Additional Classes or Series of Stock
The Board of Directors shall have the right at any time in the future to authorize, create and issue, by resolution 
or resolutions, one or more additional classes or series of stock of the Company, and to determine and fix the 
distinguishing characteristics and the relative rights, preferences, privileges and other terms of the shares 
thereof; provided that, any such class or series of stock may not rank prior to or on parity with the Senior 
Preferred Stock without the prior written consent of the holders of at least two-thirds of all the shares of Senior 
Preferred Stock at the time outstanding.

10. Miscellaneous

(a)    The Company and any agent of the Company may deem and treat the holder of a share or shares 
of Senior Preferred Stock, as shown in the Company’s books and records, as the absolute owner of such share 
or shares of Senior Preferred Stock for the purpose of receiving payment of dividends in respect of such share 
or shares of Senior Preferred Stock and for all other purposes whatsoever, and neither the Company nor any 
agent of the Company shall be affected by any notice to the contrary. All payments made to or upon the order 
of any such person shall be valid and, to the extent of the sum or sums so paid, effectual to satisfy and 
discharge liabilities for moneys payable by the Company on or with respect to any such share or shares of 
Senior Preferred Stock.

(b)    The shares of the Senior Preferred Stock, when duly issued, shall be fully paid and non-
assessable.

(c)    The Senior Preferred Stock may be issued, and shall be transferable on the books of the 
Company, only in whole shares.

(d)    For purposes of this Certificate, the term “the Company” means the Federal National Mortgage 
Association and any successor thereto by operation of law or by reason of a merger, consolidation, combination 
or similar transaction.

(e)    This Certificate and the respective rights and obligations of the Company and the holders of the 
Senior Preferred Stock with respect to such Senior Preferred Stock shall be construed in accordance with and 
governed by the laws of the United States, provided that the law of the State of Delaware shall serve as the 
federal rule of decision in all instances except where such law is inconsistent with the Company’s enabling 
legislation, its public purposes or any 
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provision of this Certificate.

(f)    Any notice, demand or other communication which by any provision of this Certificate is required 
or permitted to be given or served to or upon the Company shall be given or served in writing addressed (unless 
and until another address shall be published by the Company) to Fannie Mae, 3900 Wisconsin Avenue NW, 
Washington, DC 20016, Attn: Executive Vice President and General Counsel. Such notice, demand or other 
communication to or upon the Company shall be deemed to have been sufficiently given or made only upon 
actual receipt of a writing by the Company. Any notice, demand or other communication which by any 
provision of this Certificate is required or permitted to be given or served by the Company hereunder may be 
given or served by being deposited first class, postage prepaid, in the United States mail addressed (i) to the 
holder as such holder’s name and address may appear at such time in the books and records of the Company or 
(ii) if to a person or entity other than a holder of record of the Senior Preferred Stock, to such person or entity 
at such address as reasonably appears to the Company to be appropriate at such time. Such notice, demand or 
other communication shall be deemed to have been sufficiently given or made, for all purposes, upon mailing.

(g)    The Company, by or under the authority of the Board of Directors, may amend, alter, supplement 
or repeal any provision of this Certificate pursuant to the following terms and conditions:

(i)    Without the consent of the holders of the Senior Preferred Stock, the Company may 
amend, alter, supplement or repeal any provision of this Certificate to cure any ambiguity, to correct or 
supplement any provision herein which may be defective or inconsistent with any other provision 
herein, or to make any other provisions with respect to matters or questions arising under this 
Certificate, provided that such action shall not adversely affect the interests of the holders of the Senior 
Preferred Stock.

(ii)    The consent of the holders of at least two-thirds of all of the shares of the Senior 
Preferred Stock at the time outstanding, given in person or by proxy, either in writing or by a vote at a 
meeting called for the purpose at which the holders of shares of the Senior Preferred Stock shall vote 
together as a class, shall be necessary for authorizing, effecting or validating the amendment, 
alteration, supplementation or repeal (whether by merger, consolidation or otherwise) of the provisions 
of this Certificate other than as set forth in subparagraph (i) of this paragraph (g). The creation and 
issuance of any other class or series of stock, or the issuance of additional shares of any existing class 
or series of stock, of the Company ranking junior to the Senior Preferred Stock shall not be deemed to 
constitute such an amendment, alteration, supplementation or repeal.

(iii)    Holders of the Senior Preferred Stock shall be entitled to one vote per share on matters 
on which their consent is required pursuant to subparagraph (ii) of this paragraph (g). In connection 
with any meeting of such holders, the Board of Directors shall fix a record date, neither earlier than 60 
days nor later than 10 days prior to the date of such meeting, and holders of record of shares of the 
Senior Preferred Stock on such record date shall be entitled to notice of and to vote at any such 
meeting and any adjournment. The Board of Directors, or such person or persons as it may designate, 
may 
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establish reasonable rules and procedures as to the solicitation of the consent of holders of the Senior 
Preferred Stock at any such meeting or otherwise, which rules and procedures shall conform to the 
requirements of any national securities exchange on which the Senior Preferred Stock may be listed at 
such time.

(h)    RECEIPT AND ACCEPTANCE OF A SHARE OR SHARES OF THE SENIOR 
PREFERRED STOCK BY OR ON BEHALF OF A HOLDER SHALL CONSTITUTE THE 
UNCONDITIONAL ACCEPTANCE BY THE HOLDER (AND ALL OTHERS HAVING 
BENEFICIAL OWNERSHIP OF SUCH SHARE OR SHARES) OF ALL OF THE TERMS AND 
PROVISIONS OF THIS CERTIFICATE. NO SIGNATURE OR OTHER FURTHER 
MANIFESTATION OF ASSENT TO THE TERMS AND PROVISIONS OF THIS CERTIFICATE 
SHALL BE NECESSARY FOR ITS OPERATION OR EFFECT AS BETWEEN THE COMPANY 
AND THE HOLDER (AND ALL SUCH OTHERS).

IN WITNESS WHEREOF, I have hereunto set my hand and the seal of the Company this 27th day of 
September, 2012.

[Seal]

FEDERAL NATIONAL MORTGAGE ASSOCIATION, by

The Federal Housing Finance Agency, its Conservator

/s/ Edward J. DeMarco                    

Edward J. DeMarco
Acting Director 

Signature Page to September 2012 Amended and Restated Certificate of Designation of Senior Preferred Stock
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EXHIBIT F 



YC WAG CONAWAY 
STARGATT & TAYLOR, LIT  

Attorneys at Law 

WILMINGTON 
[ 

 

NEW YORK 
ROCKEFELLER CENTER 

C. Barr Flinn 
P 302.571.6692 
F 302.576.3292 
bflInn@ycst.com  

January 19, 2016 

BY EMAIL & CERTIFIED MAIL 

Egbert L. J. Perry, Non-Executive Chairman of the Board 
Amy E. Alving 
William T. Forrester 
Hugh R. Frater 
Brenda J. Gaines 
Renee L. Glover 
Frederick B. Harvey III 
Robert H. Herz 
Timothy J. Mayopoulos 
Diane C. Nordin 
Jonathan Plutzik 
David H. Sidwell 

Board of Directors 
Federal National Mortgage Association 
Office of the Secretary of the Corporation 
3900 Wisconsin Avenue, NW (MS 1H 2S 05) 
Washington, DC 20016-2892 
board@fanniemae.com  

RE: Demand for Action Concerning Improper Dividend Payments 

Dear Ladies and Gentlemen of the Board: 

We represent Timothy Pagliara, the beneficial owner of stock in the Federal 
National Mortgage Association ("Fannie Mae" or the "Company"). We write on our 
client's behalf to urge you, as members of the Board of Directors of the Company (the 
"Board" or the "Board of Directors"), to satisfy your fiduciary duty under Delaware law 
by taking the following steps: 

01:18147817.4 	 Rodney Square • 1000 North King Street • Wilmington, DE 19801 
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i. Publicly clarify the Board's role in declaring and paying dividends to the United 
States Treasury ("Treasury")  on account of its senior preferred stock (the "Senior 
Preferred Stock"); 

ii. Publicly declare, for reasons detailed herein, including out of concern for the 
financial soundness of the Company, that the Board does not agree with the 
declaration and payment of dividends to Treasury on account of the Senior 
Preferred Stock; and 

iii. Exercise your authority under Delaware law to cause the Company to 
immediately stop declaring and paying dividends to Treasury on account of the 
Senior Preferred Stock. 

As you know, Fannie Mae is a federally-chartered corporation established 
pursuant to the Federal National Mortgage Association Charter Act (the "Charter Act"). 
Also as you know, it is owned by private stockholders, including our client. To the 
extent not inconsistent with the Charter Act and other federal law, Delaware law is the 
law of decision governing Fannie Mae's corporate governance practices and procedures. 
Fannie Mae Bylaws § 1.05. Delaware law governs the Board's ability to declare and pay 
dividends. 

Under Delaware law, dividends are voluntary. Their declaration and payment is 
subject to the discretion of the Board. Section 170 of the Delaware General Corporation 
Law (the "DGCL")  states that the "directors of every corporation . . may declare and 
pay dividends upon the shares of its capital stock . . ." under specified circumstances. 8 
Del. C. § 170(a) (emphasis added). The Charter Act states that Fannie Mae may make 
distributions, including dividends, "as may be declared by the board of directors." 12 
U.S.C. §1717(c)(1). In addition, Treasury's Amended and Restated Senior Preferred 
Stock Certificate, executed after the Fannie Mae Board was reconstituted by the Federal 
Housing Finance Agency ("FHFA"), states that holders of such stock are only entitled to 
cash dividend payments "when, as and if declared by the Board of Directors, in its sole 
discretion, out of funds legally available therefor." Fannie Mae Amended and Restated 
Senior Preferred Stock Certificate of Designation ¶ 2(a). 

Fannie Mae is prohibited from paying dividends to Treasury except in strict 
compliance with section 170 of the DGCL and Fannie Mae's corporate charter. 8 Del. C. 
§ 173. Under Section 170, a Delaware corporation's board of directors may only declare 
and pay dividends in a manner consistent with the charter, and only out of the 
corporation's surplus or, if no surplus exists, the corporation's net profits. 8 Del. C. 
§ 170(a). Delaware law imposes joint and several personal liability on any director of a 
corporation under whose administration an unlawful dividend is paid. 8 Del. C. § 174. 

Moreover, under Delaware law, mere compliance with Section 170 is not 
sufficient; the Board must also comply with its fiduciary duties in declaring and paying 
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dividends. See, e.g., Sinclair Oil Corp. v. Levien, 280 A.2d 717, 721 (Del. 1971). For 
example, Fannie Mae is prohibited from paying dividends that amount to corporate waste 
or are driven by improper motives. See id. at 722. Also, where a dividend is paid to a 
controlling stockholder to the detriment of other minority stockholders, as in the case of 
Fannie Mae's dividend payments to Treasury (the Company's controlling stockholder, a 
related party and FHFA's sister agency), Delaware law applies the intrinsic fairness 
standard to assess the board's decision to declare and pay the dividend. See In re 
Primedia Inc., Deriv. Litig., 910 A.2d 248, 260 (Del. Ch. 2006) ("[I]n certain 
circumstances, when a controlling entity or stockholder causes a corporation to enter into 
a self-dealing transaction and controls the terms of the transaction, the business judgment 
rule is inapplicable[.]") (citing Sinclair, 280 A.2d at 720). The Board may be held liable 
for breach of fiduciary duty in approving such dividends. See 8 Del. C. § 174(a) ("In 
case of any willful or negligent violation of . § 173 of this title, the directors under 
whose administration the same may happen shall be jointly and severally liable, at any 
time within 6 years after paying such unlawful dividend or after such unlawful stock 
purchase or redemption, to the corporation . . to the full amount of the dividend 
unlawfully paid . . . with interest from the time such liability accrued."). 

To date, public disclosure on the Board's role in declaring and paying dividends 
has been far from clear. In recent years, the Board has tried to claim that it has no role in 
the declaration of dividends, stating that FHFA as conservator has "assumed all rights, 
powers, and privileges of the company, including those of the board of directors... [and] 
has retained certain authorities for its exclusive determination and control, as provided by 
federal statute, including all decisions relating to the declaration and payment of 
dividends to the United States Treasury." Statement from Philip A. Laskawy, Chairman, 
Fannie Mae (Mar, 2, 2014). However, when this Board was initially reconstituted by 
FHFA, the delegation of authority to the Board implied that the Board was delegated a 
role in declaring dividends, stating that the Board may take actions related to dividends 
(as is required under Delaware law), but must "consult with and obtain the consent of the 
conservator before taking . . actions involving capital stock, dividends, [and] the Senior 
Preferred Stock Purchase Agreement between [Treasury and the Company]." Fannie 
Mae Current Report on Form 8-K, p. 2 (Dec. 19, 2008). 

Stockholders in Fannie Mae, a publicly-traded, SEC-registered Delaware 
corporation, deserve to know the extent to which the Board, FHFA and others are 
responsible for the allocation of the Company's capital and the distribution of dividends 
to Treasury. For this reason, we strongly urge you to remove the cloud hanging over 
these decisions and publicly clarify your role in the declaration and payment of 
dividends. 

In addition, regardless of whether the dividends have been declared and paid with 
Board approval or as a result of the Board's inaction, the director liability imposed on 
Fannie Mae directors by Delaware law for the payment of unlawful dividends is not 
assumed by FHFA as conservator. Several statements by FHFA and the Company have 
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made clear that the Board is a legally constituted board subject to Delaware law. As 
FHFA stated in a 2012 letter to its Inspector General regarding the decision to 
reconstitute the Fannie Mae Board, "FHFA views part of its 'preserve and conserve' 
mandate to include preserving the entities as private companies with the capacity and 
responsibility to make business decisions following normal corporate governance 
procedures." Fannie Mae has also made statements confirming that the Board was 
reconstituted pursuant to, and remains subject to, Delaware corporate law for corporate 
governance purposes, even under conservatorship. See, e.g., Fannie Mae 2014 Annual 
Report on Form 10-K, p. 164 (Feb. 20, 2015). 

Despite the statutory liabilities and fiduciary duties imposed on directors subject 
to Delaware law, there is no indication that the Fannie Mae Board has made any effort to 
ensure that, under its administration, the cash dividends being declared and paid by the 
Company to Treasury on a quarterly basis are lawful. At a minimum, the Board of 
Directors must confirm that there is sufficient surplus from which to make the dividend 
payments and that the dividends are entirely fair to the Company, do not constitute 
corporate waste, and have a rational business purpose. Instead, Fannie Mae's Board has 
seemingly resolved itself to inaction. This is never an acceptable method of satisfying 
one's fiduciary duty. 

The risk to the Company is obvious. As of November 5, 2015, Fannie Mae 
expected to pay Treasury a voluntary cash dividend of $2.2 billion in the fourth quarter of 
2015, leaving it with a net worth of only $1.8 billion. Fannie Mae Quarterly Report on 
Form 10-Q, p. 8 (Nov. 5, 2015). 1  At the same time, the Company has stated that it 
"could experience a net worth deficit in a future quarter, particularly as [the Company's] 
capital reserve approaches or reaches zero [pursuant to the terms of the Senior Preferred 
Stock.]" Id. at 14. Fannie Mae has paid out, and continues to pay out, billions of dollars 
in discretionary cash dividends to Treasury under this Board's administration while the 
contractual restraints on capital preservation imposed by the Senior Preferred Stock have 
left it teetering perilously on the edge of insolvency. Courts applying Delaware law have 
repeatedly confirmed that a director's "conscious disregard of a known risk" is a breach 
of his or her fiduciary duty and does not absolve such director from personal liability for 
failure to affirmatively consider a risk. See, e.g., In re Abbott Labs. Derivative 
Shareholders Litig., 325 F.3d 795, 811 (7th Cir. 2003). Other legal commenters have 
similarly noted that the payment of these dividends to Treasury "sets a horrible precedent 
and it violates the Housing and Economic Recovery Act of 2008 as well as traditional 
corporate law practices." Gretchen Morgenson, Fannie and Freddie 's Government 
Rescue Has Come with Claws. N.Y. Times (Dec. 12, 2015) (quoting Logan Beirne, a 
fellow at the Information Society Project at Yale Law School). 

Fannie Mae has not yet released its 2015 Annual Report on Form 10-K confirming 
whether this dividend was actually paid. 

01:18147817.4 



YOUNG CONAWAY STARGATT & TAYLOR, LLP 
Egbert L. J. Perry, Non-Executive Chairman of the Board, et al. 
January 19, 2016 
Page 5 

Each of you, as a member of a Delaware-law governed corporate board of 
directors, has a duty to the Company, and to our client as a stockholder, to prevent Fannie 
Mae from making improperly motivated and unlawful dividend payments that threaten 
the Company's solvency, and you may be held personally liable for failure to do so. The 
Board's compliance with the wishes of FHFA and Treasury cannot absolve the Board of 
breaches of its fiduciary duties to the Company. See, e.g., 8 Del. C. § 102(b)(7). As 
explained in our separate letter, the Board remains subject to liability for breaches of 
statutory and fiduciary duties despite the pendency of the conservatorship. Even if this 
were not so, the conservatorship will inevitably end, 2  at which time the Board will 
undoubtedly be subject to liability for its actions during the conservatorship. 

We urge you to take your fiduciary duty as a director seriously, and to make your 
voice heard by publicly declaring that the Board does not agree with the payment and 
declaration of unlawful dividends to Treasury. Delaware law obligates directors to 
continue to exercise every remedy at their disposal even where a controlling stockholder 
holds substantial blocking rights. See, e.g., Qinnicare, Inc. v. NCS Healthcare, Inc., 818 
A.2d 914, 937 (Del. 2003) (noting that the board of directors "could not abdicate its 
fiduciary duties to the minority [stockholders] by leaving it to the stockholders alone to 
approve or disapprove [a] merger agreement [where] two stockholders had already 
combined to establish a majority of the voting power that made the outcome of the 
stockholder vote a foregone conclusion"). We also urge you to take whatever steps you 
have at your disposal to cause Fannie Mae to immediately cease declaring and paying 
dividends to Treasury. 

CBF:KLL 

 

Very truly yours, 

C. Barr Flinn 

cc: Brian P. Brooks, Esq. (via e-mail) 

  

    

2  Debate in Congress recently confirmed, in connection with approving the Consolidated 
Appropriations Act, 2016 — Section 702, that the conservatorship has a finite duration, regardless 
of the Third Amendment and other developments. For example, in discussing provisions in the 
Consolidated Appropriations Act concerning Treasury's preferred stock, Senate Minority Leader 
Harry Reid noted that "As then-Secretary Paulson described, conservatorship was meant to be a 
time out' not an indefinite state of being." Banking Committee Ranking Member Sen. Sherrod 

Brown then added: ". . . The FHFA and Treasury Department could have placed the GSEs into 
receivership if the intent was to liquidate them. The purpose of a conservatorship is to preserve 
and conserve the assets of the entities in conservatorship until they are in a safe and solvent 
condition as determined by their regulator." 
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Sincerely, 

Federal Housing Finance Agency 
Constitution Center 

400 7th  Street, S.W. 
Washington, D.C. 20024 

Telephone: (202) 649-3800 
Facsimile: (202) 649-1071 

www.flifa.gov  

January 27, 2016 	 Non Public Communication 
By Electronic Mail to bflinn@ycst.com  

C. Barr Flinn 
Young Conway Stargatt & Taylor, LLP 
Rodney Square 
1000 North King Street 
Wilmington, DE 19801 

Dear Mr. Flinn: 

The Federal Housing Finance Agency, in its capacity as Conservator ("FHF.A" or "Conservator") of 
the Federal National Mortgage Association ("Fannie Mae"), has reviewed your January 19, 2016 
letters to Fannie Mae's Board of Directors concerning dividend payments and demanding to inspect 
certain Fannie Mae records. 

Please be advised that pursuant to the Housing and Economic Recovery Act of 2008, the 
Conservator has succeeded by operation of law to "all rights, titles, powers, and privileges of [Fannie 
Mae], and of any stockholder, officer, or director of [Fannie Mae]" with respect to Fannie Mae and 
its assets; 12 USC 4617(b)(2)(A)(i). Those "rights, titles, powers, and privileges" of the 
"stockholder[s]" to which the Conservator succeeded include all stockholder inspection rights. 
Therefore, among other reasons, so long as Fannie Mae remains in conservatorship, Investors Unite 
has no basis upon which to demand inspection of Fannie Mae records. 

Moreover, your position on the applicable law governing the board of directors is incorrect. As 
noted in Fannie Mae's regularly filed disclosures, its boards of directors "serve on behalf of the 
conservator and exercise their authority as directed by and with the approval, where required, of the 
conservator;" and the "directors have no fiduciary duties to any person or entity except to the 
conservator." Fannie Mae 2013 10-K at 23. Because any fiduciary duties of this board of directors 
flow directly and exclusively to the Conservator, state law principles such as those you assert in your 
letter are simply not applicable here. Finally, I note that payments by Fannie Mae of dividends to 
the United States Treasury have been made pursuant to directives of the Conservator. 

With all best wishes, I am 

Al d M. Pollard 
General Counsel 
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Brian P. Brooks 

Executive Vice President, General Counsel 
and Corporate Secretary 

3900 Wisconsin Avenue, NW 

Washington, DC 20016 

202 752 1760 

202 752 1304 (fax) 

brian_brooks@fanniemae.com 

January 26, 2016

Via Email and First Class Mail

C. Barr Flinn, Esq.
Young Conaway Stargatt & Taylor, LLP
Rodney Square
1000 North King Street
Wilmington, DE 19801

bflinn@ycst.com

Dear Mr. Flinn:

As you are aware, Fannie Mae is a federally-chartered corporation, operating under a federal 
conservatorship since 2008. Under federal law, when Fannie Mae entered conservatorship, the 
Conservator assumed, by operation of law, all of the rights, titles, powers, and privileges of the 
company, its board of directors, and its shareholders. (See 12 U.S.C. §4617(b)(2)(A)(i).)  The 
Conservator has authorized me to respond on behalf of the Fannie Mae Board of Directors to your 
two letters, dated January 19, 2016, concerning dividend payments and your client’s demand for 
inspection of certain of Fannie Mae’s books and records.

You have characterized your first letter as a “Demand for Action Concerning Improper Dividend 
Payments.” The Board disagrees with the position on the applicable law governing the Board set 
forth in your letters. Among other things, to the extent that state law principles such as those you 
assert in your letter would impose obligations different from those arising under federal law and the 
related federal conservatorship, federal law controls.  

Moreover, Fannie Mae’s payments of dividends to the United States Treasury have been made 
pursuant to quarterly directives from the Conservator. Our directors serve on behalf of the 
Conservator and have no fiduciary duties to any person or entity except to the Conservator. 

Your second letter demands inspection of Fannie Mae’s books and records pursuant to Delaware 
law. Because, as noted above, the Conservator has assumed all of the rights, titles, powers, and 
privileges of the company, its board of directors, and its shareholders, we have referred your request 
in this matter to FHFA for further consideration.

Sincerely,

/s/ Brian P. Brooks

cc: Alfred Pollard, General Counsel, FHFA




