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IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE

TIMOTHY J. PAGLIARA,
Plaintiffs,
V.
C.A. No. 12105-VCMR
FEDERAL NATIONAL MORTGAGE
ASSOCIATION,

Defendant.

TRANSMITTAL AFFIDAVIT OF S. MARK HURD
IN SUPPORT OF MOTION OF FANNIE MAE AND FHFA
TO DISMISS OR, IN THE ALTERNATIVE, TO
SUBSTITUTE FHFA AS THE PROPER PLAINTIFF

STATE OF DELAWARE )
) SS.
COUNTY OF NEW CASTLE )

S. Mark Hurd, being duly sworn, deposes and says:

1. I am a partner in the law firm of Morris, Nichols, Arsht &
Tunnell LLP, counsel for defendant Federal National Mortgage Association
(“Fannie Mae”).

2 I submit this affidavit in support of the Motion of Fannie Mae
and FHFA to Dismiss or, in the Alternative, to Substitute FHFA as the

Proper Plaintiff.



3. Attached hereto as Exhibit 1is a true and correct copy of Fannie
Mae’s Bylaws (as amended through July 26, 2016), http://www.fanniemae.
com/resources/file/aboutus/pdf/bylaws.pdf.

4. Attached hereto as Exhibit 2 is a true and correct copy an
excerpt of Fannie Mae’s Quarterly Report (Form 10-Q), filed on August 8,
2012, http://www.fanniemae.com/portal/about-fm/investor-relations/sec-
filings.html.

5. Attached hereto as Exhibit 3 is a true and correct copy an
excerpt of Freddie Mac’s Quarterly Report (Form 10-Q), filed on August 7,
2012, http://www.freddiemac.com/investors/sec_{filings/index.html.

6. Attached hereto as Exhibit 4 is a true and correct copy an
excerpt of Fannie Mae’s Annual Report (Form 10-K), filed on March 1,
2003, http://www.fanniemae.com/portal/about-fm/investor-relations/sec-
filings.html.

7.  Attached hereto as Exhibit 5 is a true and correct copy an
excerpt of Fannie Mae’s Annual Report (Form 10-K), filed on March 15,
2004, http://www.fanniemae.com/portal/about-fm/investor-relations/sec-

filings.html.



8.  Attached hereto as Exhibit 6 is a true and correct copy a

Certificate issued by the Jeffrey W. Bullock, Secretary of State for the State

S IULTS

S. Mérk Hurd (#3297) ™
MORRIS, NICHOLS, ARSHT &
TUNNELL LLP
1201 N. Market Street
Wilmington, DE 19801
(302) 658-9200
Attorney for Defendant
Federal National Mortgage Association

of Delaware, on March 14, 2016.

SWORN TO AND SUBSCRIBED before me
this \$'day of March, 2017

otary Public



CERTIFICATE OF SERVICE

| hereby certify that on March 31, 2017, a copy of the foregoing was

served, by File and ServeXpress, on the following attorneys:

C. Barr Flinn

Emily V. Burton

Lakshmi A. Muthu

Benjamin M. Potts

Meryem Y. Dede

YOUNG, CONAWAY, STARGATT
& TAYLOR LLP

Rodney Square

1000 N. King Street

Wilmington, DE 19801-0391

Blake Rohrbacher

Robert J. Stearn, Jr.

RICHARDS, LAYTON & FINGER
One Rodney Square

920 North King Street

Wilmington, DE 19801

/s/ S. Mark Hurd
S. Mark Hurd (#3297)
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FANNIE MAE BYLAWS
As amended through July 21, 2016

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 Sections 12
C.F.R. 1236 and 1239 of the Federal Housing Finance Agency Regulations (the “FHFA
Regulation”), 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 4.19, 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 4.17 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 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.

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
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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 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
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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 4.21 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 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
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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 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.
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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
4.21 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 120w day and not later than the close of business on the 60t 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 120w day prior to such annual meeting and not later than the close of
business on the later of the 60 day prior to such annual meeting and the 10w 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 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 naotice 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 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 4.18
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.

(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 filing 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.

(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 1239.5(b) of the FHFA 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 1239.5(b) of the FHFA Regulation, as the same may be
amended from time to time, the Compensation Committee shall comply with the charter,
independence, composition, expertise, duties, responsibilities, and other requirements set forth
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 1239.5(b) of
the FHFA 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 set forth under the rules issued by the New York Stock
Exchange, as the same may be amended from time to time.

Section 4.16. Risk Committee. The Board of Directors shall have a Risk Committee, as
required by Section 1239.11(b) of the FHFA Regulation, as the same may be amended from
time to time. The Risk Committee shall comply with the charter, independence, composition,
expertise and other requirements set forth under the rules issued by the New York Stock
Exchange, as the same may be amended from time to time.
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Section 4.17. Other Committees. In addition to the Executive, Audit, Compensation,
Nominating and Corporate Governance and Risk 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 4.18. 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 4.19. 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 4.19 does not affect the availability of equitable remedies for breach of
fiduciary duties.

Section 4.20. 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 4.21 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 4.21. 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 120t day and not later than the close
of business on the 60w 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 120n day prior to such annual
meeting and not later than the close of business on the later of the 60w day prior to such annual
meeting and the 10w 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
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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 4.22. 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 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.
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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 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.
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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 (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.

(@) 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
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indemnification provided in the Bylaws and to renegotiate such contracts as necessary to reflect
changing laws and business circumstances.

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, (i) 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
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in Section 7.01. For the avoidance of doubt, this Section 7.02(b) in no way obligates the Board
of Directors to seek stockholder approval for any action pursuant to Section 7.01.

Article 8: Requlatory 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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Comprehensive Income (Loss)
Quarterly Results

We recognized comprehensive income of $5.4 billion in the second quarter of 2012, consisting of net income of $5.1 billion and other comprehensive income
of $328 million. In comparison, our comprehensive loss and net loss for the second quarter of 2011 were $2.9 billion.

The significant improvement in our second quarter results was primarily due to recognition of a benefit for credit losses of $3.0 billion in the second quarter of
2012 compared with a provision for credit losses of $6.5 billion in the second quarter of 2011. This benefit for credit losses was due to a decrease in our total
loss reserves driven primarily by an improvement in the profile of our single-family book of business resulting from an increase in actual home prices,
including the sales prices of our REO properties. In addition, our single-family serious delinquency rate continued to decline, driven in large part by the

quality and growth of our new single-family book of business, our modification efforts and current period foreclosures. Key factors impacting our credit-
related results include:

*  Home prices increased by 3.2% in the second quarter of 2012 compared with 1.2% in the second quarter of 2011. We historically see seasonal
improvement in home prices in the second quarter; however, the home price increase in the second quarter of 2012 was larger than expected and the
largest quarterly increase we have seen in the last few years. Higher home prices decrease the likelihood that loans will default and reduce the amount
of credit loss on loans that do default.

*  Sales prices on dispositions of our REO properties improved in the second quarter of 2012 as a result of strong demand. We received net proceeds
from our REO sales equal to 59% of the loans’ unpaid principal balance in the second quarter of 2012, compared with 56% in the first quarter of
2012 and 54% in the second quarter of 2011.

*  Our single-family serious delinquency rate declined to 3.53% as of June 30, 2012 from 3.67% as of March 31, 2012 and 4.08% as of June 30,
2011.

*  In addition to the reasons described above, the cash flow projections on our individually impaired loans improved due to accelerated expected
prepayment speeds as a result of lower mortgage interest rates: the average 30-year fixed-rate mortgage interest rate was 3.68% in June 2012,
compared with 3.95% in March 2012 and 4.51% in June 2011, according to Freddie Mac’s Primary Mortgage Market Survey®. The accelerated
expected prepayment speeds reduced the expected lives of modified loans and thus reduced the expected expense related to the concessions we have
granted to borrowers.

As discussed below in “Our Expectations Regarding Future Loss Reserves and Credit-Related (Income) Expenses,” due to the large size of our guaranty book
of business, even small changes in home prices, economic conditions and other variables can result in significant volatility in the amount of credit-related
expenses or income we recognize from period to period.

The improvement in our credit results in the second quarter of 2012 was partially offset by fair value losses of $2.4 billion, compared with fair value losses of
$1.6 billion in the second quarter of 201 1. Our fair value losses in the second quarter of 2012 were primarily due to risk management derivative losses on
pay-fixed swaps, primarily driven by a decrease in swap rates in the quarter. Derivative instruments are an integral part of how we manage interest rate risk

and an inherent part of the cost of funding and hedging our mortgage investments. We expect high levels of period-to-period volatility in our results because our
derivatives are recorded at fair value in our financial statements while some of the instruments they hedge are not recorded at fair value in our financial
statements.

Year-to-Date Results

Our comprehensive income for the first half of 2012 was $8.5 billion, consisting of net income of $7.8 billion and other comprehensive income of $690
million. In comparison, we recognized a comprehensive loss of $9.2 billion in the first half of 2011, consisting of a net loss of $9.4 billion and other
comprehensive income of $183 million.

The significant improvement in our financial results was primarily due to recognizing a benefit for credit losses of $1.0 billion in the first half of 2012
compared with a provision of $17.1 billion in the first half of 2011. The improvement was a result of the same factors that impacted the second quarter of
2012, which are described above. The improvement in our credit results was partially offset by higher fair value losses on risk management derivatives.

See “Consolidated Results of Operations” for more information on our results.

Net Worth

Our net worth of $2.8 billion as of June 30, 2012 reflects our comprehensive income of $8.5 billion offset by our payment to Treasury of $5.8 billion in
senior preferred stock dividends during the first half of 2012.



As aresult of our positive net worth as of June 30, 2012, we are not requesting a draw from Treasury under the senior preferred stock purchase agreement.

The aggregate liquidation preference on the senior preferred stock remains at $117.1 billion, which requires an annualized dividend payment of $11.7 billion.
The amount of this dividend payment exceeds our reported annual net income for every year since our inception. As of June 30, 2012, we have paid an
aggregate of $25.6 billion to Treasury in dividends on the senior preferred stock.

Table 1 below displays our Treasury draws and senior preferred stock dividend payments to Treasury since entering conservatorship on September 6, 2008.

Table 1: Treasury Draws and Senior Preferred Stock Dividend Payments

2008 2009 2010 2011 2012 (first half) Cumulative Total
(Dollars in billions)
Treasury draws()® $ 152 $ 60.0 $ 15.0 $ 25.9 $ — $ 116.1
Senior preferred stock dividends ® — 2.5 7.7 9.6 5.8 25.6
Treasury draws less senior preferred stock dividends $ 152 $ 57.5 $ 73 $ 163 $ (5.8) $ 90.5
Cumulative percentage of senior preferred stock
dividends to Treasury draws 02 % 33 % 113 % 17.1 % 220 % 220 %

()" Represents the total draws received from Treasury based on our quarterly net worth deficits for the periods presented. Draw requests are funded in the quarter following
each quarterly net worth deficit.
@ Treasury draws do not include the initial $1.0 billion liquidation preference of the senior preferred stock, for which we did not receive any cash proceeds.

() Represents total quarterly cash dividends paid to Treasury during the periods presented based on an annual rate of 10% per year on the aggregate liquidation preference of the
senior preferred stock.

Total Loss Reserves

Our total loss reserves consist of (1) our allowance for loan losses, (2) our allowance for accrued interest receivable, (3) our allowance for preforeclosure
property taxes and insurance receivables, and (4) our reserve for guaranty losses. Our total loss reserves, which reflect our estimate of the probable losses we
have incurred in our guaranty book of business, including concessions we granted borrowers upon modification of their loans, decreased to $68.0 billion as
of June 30, 2012 from $74.6 billion as of March 31, 2012 and $76.9 billion as of December 31, 2011. Our total loss reserve coverage to total nonperforming
loans was 28% as of June 30, 2012, compared with 30% as of March 31, 2012 and 31% as of December 31, 2011.

Our Expectations Regarding Future Loss Reserves and Credit-Related (Income) Expenses

We expect the trends of stabilizing home prices and declining single-family serious delinquency rates to continue, although we expect serious delinquency rates
to decline at a slower pace than in recent periods. As a result of these trends, we believe that our total loss reserves peaked as of December 31, 2011 and will
not increase above $76.9 billion in the foreseeable future. We also believe that our credit-related expenses will be lower in 2012 than in 2011.

Although we expect these positive trends to continue, the amount of credit-related income or expenses we recognize in future periods could vary significantly
from period to period and may be affected by many different factors, such as those described below. Moreover, although we believe that our total loss reserves
peaked as of December 31, 2011, we expect our loss reserves will remain significantly elevated relative to historical levels for an extended period because (1) we
expect future defaults on loans that we acquired prior to 2009 and the resulting charge-offs will occur over a period of years and (2) a significant portion of our
reserves represents concessions granted to borrowers upon modification of their loans and will remain in our reserves until the loans are fully repaid or default.

Our expectations regarding our future credit-related expenses or income and loss reserves are based on our current expectations and assumptions about many
factors that are subject to change. Factors that could result in higher credit-related expenses and loss reserves than we currently expect include: a drop in actual
or expected home prices; an increase in our serious delinquency rate; an increase in interest rates; an increase in unemployment rates; future legislative or
regulatory requirements that have a significant impact on our business, such as a requirement that we implement a principal forgiveness program; future
updates to our models relating to our loss reserves, including the assumptions used by these models; future
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not yet been provisioned for, we believe that,faluoe 30, 2012, we have reserved for or chargethefmajority of the total expected credit losses
for these loans. Nevertheless, various factord) agccontinued high unemployment rates or furtleeties in home prices, could require us to
provide for losses on these loans beyond our cuengrectations.

Borrower payment performance (for all stages oindglency) improved at June 30, 2012, compared te®Déer 31, 2011. In addition, the
number of seriously delinquent loan additions dexdiin each of the first two quarters of 2012. Hdulg relief refinance loans, recent improvement
in borrower payment performance reflects an impdosedit profile of borrowers with loans originateidce 2008. However, several factors,
including the lengthening of the foreclosure pracdmve resulted in loans remaining in seriousdakncy for longer periods than prior to 2008,
particularly in states that require a judicial fosure process. As of June 30, 2012 and Decemh@03 1, the percentage of seriously delinquent
loans that have been delinquent for more than simths was 74% and 70%, respectively.

The credit losses and loan loss reserves assoeigtedur single-family credit guarantee portfofemained elevated in the first half of 2012,
due, in part, to:

» Losses associated with the continued high volunferetlosures and foreclosure alternatives. Thesers relate to the continued efforts of
our servicers to resolve our large inventory ofaesly delinquent loans. Due to the length of tineezessary for servicers either to complete
the foreclosure process or pursue foreclosureratiees on seriously delinquent loans in our pdidfave expect our credit losses will
continue to remain high even if the volume of n@niais delinquencies continues to decl

» Continued negative effect of certain loan groupthivithe single-family credit guarantee portfoboich as those underwritten with certain
lower documentation standards and interest-onlgdpas well as 2005 through 2008 vintage loanssd lgeoups continue to be large
contributors to our credit losse

» Cumulative decline in national home prices of 24ft& June 2006, based on our own index. As a rekthis price decline, approximately
18% of loans in our single-family credit guaranpeetfolio, based on UPB, had estimated current ltaNbs in excess of 100% (i.e.,
underwater loans) as of June 30, 2(

» Weak financial condition of many of our mortgagsurers, which has reduced our estimates of expeetederies from thes
counterparties

Some of our loss mitigation activities create flattons in our delinquency statistics. See “RISKINMGEMENT — Credit Risk —Mortgage
Credit Risk — Single-family Mortgage Credit RiskCredit Performance— Delinquencies for further information about factors affectingro
reported delinquency rates.

Conservatorship and Government Support for our Busiess

We have been operating under conservatorship,’HfFA acting as our conservator, since Septemb20®3. The conservatorship and related
matters have had a wide-ranging impact on us, diatuour regulatory supervision, management, bgsinfinancial condition, and results of
operations.

We are dependent upon the continued support oktlirgand FHFA in order to continue operating owibess. Our ability to access funds
from Treasury under the Purchase Agreement icalitd keeping us solvent and avoiding the appantnof a receiver by FHFA under statutory
mandatory receivership provisions.

While the conservatorship has benefited us, wesabgect to certain constraints on our businessities imposed by Treasury due to the terms
of, and Treasury’s rights under, the Purchase Ages and by FHFA, as our Conservator.

Under the Purchase Agreement, Treasury made a damentito provide funding, under certain conditicwsgliminate deficits in our net
worth. The $200 billion cap on Treasury’s fundirgramitment will increase as necessary to eliminaterget worth deficits we may have during
2010, 2011, and 2012. We believe that the suppovtigeed by Treasury pursuant to the Purchase Ageaeourrently enables us to maintain our
access to the debt markets and to have adequaigitjcto conduct our normal business activitidth@ugh the costs of our debt funding could vary.

We received cash proceeds of $19 million in Jur2Zeom a draw under Treasury’s funding commitnrefdted to our quarterly deficit in
equity at March 31, 2012. As a result, the aggeetigtiidation preference of the senior preferrettistvas $72.3 billion at June 30, 2012. At June 30,
2012, our assets exceeded our liabilities under BARerefore there is no need for a draw from Tusasnder the Purchase Agreement.
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We pay cash dividends to Treasury at an annuabfat8%. Through June 30, 2012, we paid aggregsgk dividends to Treasury of
$20.1 billion, an amount equal to 28% of our aggteglraws received under the Purchase Agreemertf Asme 30, 2012, our annual cash dividend
obligation to Treasury on the senior preferredlstafc$7.2 billion exceeded our annual historicah@zgs in all but one period. As a result, we expec
to make additional draws in future periods, evesuif operating performance generates net inconeceraprehensive income.

Neither the U.S. government nor any other agendgstrumentality of the U.S. government is oblighte fund our mortgage purchase or
financing activities or to guarantee our securitesther obligations.

For more information on conservatorship and thelase Agreement, see “BUSINESS — ConservatorstiRatated Matters” in our 2011
Annual Report.

Consolidated Financial Results

Net income (loss) was $3.0 billion and $(2.1) bitlifor the second quarters of 2012 and 2011, réispsc Key highlights of our financial
results include:

* Net interest income for the second quarter of 2@ eased to $4.4 billion from $4.6 billion in $econd quarter of 2011, mainly due to
impact of a reduction in the average balances ohighe-yielding mortgag-related assets, partially offset by lower fundiogts.

» Provision for credit losses for the second quart&012 declined to $155 million, compared to $2ilon for the second quarter of 2011.
The decrease in the provision for credit lossesgrily reflects improvements in the number of neimtpaired loans (largely due to a
decline in the portion of our single-family creditarantee portfolio originated in 2005 through 2088&d the positive impacts of an increase
in national home price:

* Nonr-interest income (loss) was $(751) million for 8exond quarter of 2012, compared to $(3.9) bill@rthe second quarter of 2011. The
improvement was largely driven by a decrease iivdtive losses during the second quarter of 2018paved to the second quarter of 2C

» Non-interest expense declined to $536 million in theose quarter of 2012, from $546 million in the sed¢quarter of 2011

» Comprehensive income (loss) was $2.9 billion fersecond quarter of 2012 compared to $(1.1) bifidwrihe second quarter of 201
Comprehensive income for the second quarter of 2&2driven by the $3.0 billion net income, palyialffset by an increase in net
unrealized losses related to our avail-for-sale securities

Mortgage Market and Economic Conditions
Overview

The U.S. real gross domestic product rose by 1.8%noannualized basis during the second quart2®@12, compared to 2.0% during the first
quarter of 2012, according to the Bureau of Ecorofmalysis. The national unemployment rate was 8r2%oth June 2012 and March 2012, down
from 8.5% in December 2011, based on data fronUt®e Bureau of Labor Statistics. In the data unyiegl the unemployment rate, an average of
approximately 75,000 monthly net new jobs were dddehe economy during the second quarter of 2@h&;h shows evidence of a slow, but
steady positive trend for the economy and the |afenket.

Single-Family Housing Market

The single-family housing market exhibited certsigns of stabilization in the second quarter of28#&spite continued weakness in the
employment market and a significant inventory ofaesly delinquent loans and REO properties inrttzeket.

Based on data from the National Association of Res)| sales of existing homes in the second quafte®12 averaged 4.54 million (at a
seasonally adjusted annual rate), decreasing ftémmiillion in the first quarter of 2012. Baseddata from the U.S. Census Bureau and HUD, new
home sales in the second quarter of 2012 averggwdxamately 363,000 (at a seasonally adjusted @mate) increasing approximately 3.1% from
approximately 352,000 in the first quarter of 200\ estimate that home prices increased significaloring the second quarter of 2012, with our
nationwide index registering approximately a 4.8%réase from March 2012 through June 2012 witheasenal adjustment. The second quarter of
the
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participants. [n addition, our liquid investment portfolio invests in high quality, short—term, non-mortgage assets that can provide us with liquidity as the need
arises. We acquire the funds to purchase these loans, mortgage—related securities and other investments from our equity capital and by selling debt securities to
domestic and international capital markets investors. By doing so, we expand the total amount of funds available to finance housing in the United States. Income
from our portfolio investment business comes primarily from the difference, or spread, between the yield on mortgage loans and other investments in our
portfolio and our borrowing costs.

In the credit guaranty business, we receive fees for our guaranty of timely payment of scheduled principal and interest on mortgage~related securities
guaranteed by Fannie Mae and held by investors other than Fannie Mae. For segment reporting purposes, we also allocate a fee comparable to an MBS guaranty
fee from the portfolio investment business to the credit guaranty business for management of the credit risk on mortgage portfolio investments. The guaranty fees
we charge are based on the credit risk we assume, the costs of administering the mortgage—related securities and market and competitive factors. In a typical
mortgage—related securities transaction, a lender will deliver mortgage loans to us that it has originated or purchased. We place these loans in a trust and issue
certificates evidencing beneficial interests in the trust, then deliver the certificates with our guaranty to the lender or its designee. The lender may then hold the
mortgage—related securities as an investment or sell the securities in the market to replenish its funds for additional lending. This activity provides liquidity to the
lender because mortgage—related securities, with Fannie Mae’s guaranty, are more readily marketable than morigage loans without this guaranty.

We have described our business segments in more detail under “Business — Overview — Business Segments.”
Additional Information

In this document, we refer to both whole loans and participation interests in loans as “loans,” “mortgage loans™ and “mortgages.” The term “mortgage” also
is used to refer to the deed of trust or other security instrument securing a loan. The terms “loans™ and “mortgage loans™ may include loans secured by
manufactured housing. Mortgage loans secured by four or fewer dwelling units are referred to as “single—family” mortgage loans and mortgage loans secured by
more than four dwelling units are referred to as “multifamily” mortgage loans. We use the term “mortgage-related securities™ generally to refer to mortgage
pass—through trust certificates representing beneficial interests in pools of mortgage loans or other mortgage-related securities. The term “MBS”
(mortgage—backed securities) specifically refers to mortgage—related securitics we issuc and on which we guarantee timely payment of scheduled principal and
Interest.

Debt, equity and morigage—related securities we issue are exempt from registration under the Securities Act of 1933 and are “exempted securities” under the
Securities Exchange Act of 1934, In July 2002, we announced a voluntary initiative to register our common stock, without par value, with the Securities and
Exchange Commission under Section 12(g) of the Securitics Exchange Act of 1934. The registration of our common stock became effective on March 31, 2003.
Registration of our common stock does not impact the exempt status of debt, equity and mortgage—related securities we issue.

We file reports, proxy statements and other information with the Securities and Exchange Commission, beginning in 2003. You may read and copy any
materials we file with the SEC at the SEC’s Public Reference Room at 450 Fifth Street, NW, Washington, DC 20549. You may obtain information on the
operation of the Public Reference Room by calling the SEC at 1-800-SEC—-0330. The SEC maintains an Internet site (http://www.sec.gov) that contains reports,
proxy statements, and other information that we file with the SEC. You may also inspect our SEC reports and other information at the New York Stock
Exchange. Inc., 20 Broad Street, New York, NY 10005 or obtain them, free of charge, from our website at http:/www.fanniemae.com. We are providing the
addresses of the SEC’s and our Internet sites solely for the information of investors. We do not intend the Internet addresses to be active links.
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FANNIE MAE

BALANCE SHEETS

December 31,

2002 2001

{Dollars in millions,
except share stated

values)
Assets
Mortgage portfolio:
Mortgage—related securities:
Held—-to—maturity $437,932 $509,155
Available-for-sale 173,706 32,900
Total 611,638 542,055
Loans held—for—investment 185,652 165,917
Allowance for loan losses (79) (48)
Unamortized premiums (discounts) and deferred price
adjustments, net 337 (2,640)
Loans held—for—sale 145 40
Mortgage portfolio, net 797,693 705,324
Nonmortgage investments:
Held—to—maturity 23,050 38,671
Available—for—sale 36,794 35,883
Cash and cash equivalents 1,710 1,518
Accrued interest receivable 4915 4,705
Acquired property and foreclosure claims, net 1,033 684
Derivatives in gain positions 3,666 954
Other 18,654 12,209
Total assets $887,515 $799,948
[~ s} C —
Liabilities and Stockholders’ Equity
Liabilities:
Debentures, notes and bonds, net:
Senior debt:
Due within one year $382,412 $343,492
Due after one year 458,600 413,582
Subordinated debt:
Due after one year 9,970 6,393
Total 850,982 763,467
Accrued interest payable 8,379 8,529
Derivatives in loss positions 5,697 5,069
Guaranty liability for MBS 729 755
Other 5,440 4,010
Total liabilities 871,227 781,830
Stockholders’ Equity:

Preferred stock, $50 stated value, 100 million shares authorized —

53.6 million shares issued and outstanding in 2002 and 46 million

shares issued and outstanding in 2001 2,678 2,303
Common stock, $.525 stated value, $1.32 of dividends per share

paid in 2002 and $1.20 of dividends per share paid in 2001, no

maximum authorization — 1,129 million shares issued 593 593
Additional paid~in capital 1,839 1,651
Retained earnings 29,385 26,175
Accumulated other comprehensive loss (11,792) (7,065)
22,703 23,657
Less: Treasury stock, at cost, 140 million shares in 2002 and
132 million shares in 2001 6,415 5,539
Total stockholders’ equity 16,288 18,118
Total liabilities and stockholders’ equity $887,515 $799,948
=] T

Sece Notes to Financial Statements.



105




Exnibit 5



UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 10-K

ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d)
OF THE SECURITIES EXCHANGE ACT OF 1934

For the fiscal year ended December 31, 2003
Commission File No.: 0-50231

Federal National Mortgage Association

(Exact name of registrant as specified in its charter)
Fannie Mae

Federally chartered corporation 52-0883107
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification No.)
3900 Wisconsin Avenue, NW 20016

Washington, DC (Zip Code)

(Address of principal executive offices)

Registrant’s telephone number, including area code:
(202) 752-7000

Securities registered pursuant to Section 12(b)} of the Act:
None
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of the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the
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90 days.
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Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained
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statements incorporated by reference in Part III of this Form 10-K or any amendment to this Form 10-K.

X Yes 0 No

Indicate by check mark whether the registrant is an accelerated filer (as defined in Exchange Act Rule 12b-2).
O Yes X No

As of February 29, 2004, there were 973,632,716 shares of common stock outstanding. As of June 30, 2003
(the last business day of Registrant’s most recent second fiscal quarter), the aggregate market value of the
common stock held by non-affiliates of the registrant was approximately $65,845 million. As of February 29,
2004, the aggregate market value of the common stock held by non-affiliates of the registrant was
approximately $72,925 million.
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1. Portions of the registrant’s definitive proxy statement for its 2004 Annual Meeting of Shareholders (Part
J§10)
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Delaware

The First State

Page 1

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THAT THE CERTIFICATE OF
INCORPORATION OF “FEDERAL NATIONAL MORTGAGE ASSOCIATION, INC.”,
WAS RECEIVED AND FILED IN THIS OFFICE THE TWENTY-FIRST DAY OF
AUGUST, A.D. 2002.

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID
CORPORATION IS NO LONGER IN EXISTENCE AND GOOD STANDING UNDER
THE LAWS OF THE STATE OF DELAWARE HAVING BECOME INOPERATIVE AND
VOID THE FIRST DAY OF MARCH, A.D. 2004 FOR NON-PAYMENT OF
TAXES.

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID
CORPORATION WAS SO PROCLAIMED IN ACCORDANCE WITH THE PROVISIONS
OF GENERAL CORPORATION LAW OF THE STATE OF DELAWARE ON THE
TWENTY-FIFTH DAY OF JUNE, A.D. 2004 THE SAME HAVING BEEN
REPORTED TO THE GOVERNOR AS HAVING NEGLECTED OR REFUSED TO PAY

THEIR ANNUAL TAXES.

TS

J-nn-.- W, Bullock, Secretary of State )

3560366 8400
SR# 20161641989

You may verify this certificate online at corp.delaware.gov/authver.shtml

Authentication: 201979750
Date: 03-14-16
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