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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

Appointment of New Director

On October 6, 2025, Brandon Hamara was appointed to the Board of Directors of Fannie Mae, effective as of October 7, 2025. The
appointment of Mr. Hamara is until the earlier of: (1) the next annual election of Board members; or (2) the date on which he resigns or is
removed by U.S. Federal Housing FHFA (the Federal Housing Finance Agency), as conservator, while Fannie Mae is in conservatorship.

As of the date of this filing, the Board committees on which Mr. Hamara will serve have not been determined. We will provide in an
amendment to this Form 8-K any required information about Mr. Hamara’s committee assignments when they have been determined.

Employee Role and Compensation

Mr. Hamara was also appointed to serve as Fannie Mae’s Senior Vice President and Head of Operations for Single-Family and Multifamily,
and is expected to start in this role in November 2025.

Mr. Hamara’s total annual target direct compensation will be $1.9 million, consisting of base salary of $525,000, fixed deferred salary of
$805,000 and at-risk deferred salary of $570,000. To compensate him for compensation he will forfeit upon leaving his employer, Mr. Hamara
was also awarded a sign-on award of $270,000, which will be paid in a first installment of $180,000 as soon as practicable after his start date
and a second installment of $90,000 as soon as practicable after the first anniversary of his start date as an employee, provided he remains
employed by Fannie Mae. If within one year after Mr. Hamara receives any installment of the sign-on award: (a) he resigns; (b) his
employment with Fannie Mae is terminated involuntarily due to his misconduct; or (c) he fails to successfully pass a pre-employment
background investigation, he will be required to repay the installment and will forfeit any unpaid portion of his sign-on award. Mr. Hamara has
also been offered benefits under Fannie Mae’s standard executive relocation plan. Mr. Hamara will also be eligible to receive employee
benefits, including those described in “Elements of 2024 Executive Compensation” in the “Executive Compensation—Compensation
Discussion and Analysis” section of Fannie Mae’s annual report on Form 10-K for the year ended December 31, 2024, filed with the
Securities and Exchange Commission on February 14, 2025. Mr. Hamara will not receive any additional compensation for his service as a
director.

As of the date of this filing, other than Mr. Hamara’s employee compensation described above, we have not yet determined whether there are
any other transactions or relationships involving Mr. Hamara that are required to be disclosed by ltem 404(a) of Regulation S-K. We will
provide in an amendment to this Form 8-K any additional required information about transactions or relationships when they have been
determined.

Indemnification Agreement

Fannie Mae expects to enter into an indemnification agreement with Mr. Hamara in the form filed as Exhibit 10.3 to Fannie Mae’s annual
report on Form 10-K for the year ended December 31, 2018, filed with the Securities and Exchange Commission on February 14, 2019.
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