PART 651 - FEDERAL AGRICULTURAL MORTGAGE CORPORATION
GOVERNANCE

Authority:  Secs. 4.12,5.9,5.17, 8.11, 8.31, 8.32, 8.33, 8.34, 8.35, 8.36, 8.37, 8.41 of the Farm Credit
Act (12 U.S.C. 2183, 2243, 2252, 2279aa-11, 2279bb, 2279bb-1, 2279bb-2, 2279bb-3,
2279bb-4, 2279bb-5, 2279bb-6, 2279cc); sec. 514 of Pub. L. 102-552, 106 Stat. 4102; sec.
118 of Pub. L. 104-105, 110 Stat. 168.

8 651.1 Definitions.

(@) Agent means any person (other than a director, officer, or employee of the
Corporation) who represents the Corporation in contacts with third parties or who provides
professional services such as legal, accounting, or appraisal services to the Corporation.

(b) Affiliate means any entity established under authority granted to the Corporation
under section 8.3(c)(14) of the Farm Credit Act of 1971, as amended.

(c) Corporation means the Federal Agricultural Mortgage Corporation and its
affiliates.

(d) Employee means any salaried individual working part-time, full-time, or
temporarily for the Corporation.

(e) Entity means a corporation, company, association, firm, joint venture,
partnership (general or limited), society, joint stock company, trust (business or otherwise),
fund, or other organization or institution.

0] Material, when applied to a potential conflict of interest, means the
conflicting interest is of sufficient magnitude or significance that a reasonable observer with
knowledge of the relevant facts would question the ability of the person having such interest
to discharge official duties in an objective and impartial manner in furtherance of the interests
and statutory purposes of the Corporation.

(9) Officer means the salaried president, vice presidents, secretary, treasurer, and
general counsel, or other person, however designated, who holds a position of similar
authority in the Corporation.

(h) Person means individual or entity.

Q) Potential conflict of interest means a director, officer, or employee of the
Corporation has an interest in a transaction, relationship, or activity that might adversely
affect, or appear to adversely affect, the ability of the director, officer, or employee to
perform his official duties on behalf of the Corporation in an objective and impartial manner
in furtherance of the interest of the Corporation and its statutory purposes. For the purpose of
determining whether a potential conflict of interest exists, the following interests shall be
imputed to a person subject to this regulation as if they were that person’s own interests:

@ Interests of that person's spouse;

2 Interests of that person's minor child;

3 Interests of that person's general partner;

(@) Interests of an organization or entity that the person serves as officer,
director, trustee, general partner or employee; and

5) Interests of a person, organization, or entity with which that person is
negotiating for or has an arrangement concerning prospective employment.

() Resolved, when applied to a potential conflict of interest that the Corporation

has determined is material, means that circumstances have been altered so that a reasonable
observer with knowledge of the relevant facts would conclude that the conflicting interest
would not adversely affect the person's performance of official duties in an objective and
impartial manner in furtherance of the interests and statutory purposes of the Corporation.
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[59 FR 9626, Mar. 1, 1994, as redesignated by 70 FR 40650, July 14, 2005; as amended at 76
FR 23467, Apr. 27, 2011]

8 651.2 Conflict-of-interest policy.

The Corporation shall establish and administer a conflict-of-interest policy that will
provide reasonable assurance that the directors, officers, employees, and agents of the
Corporation discharge their official responsibilities in an objective and impartial manner in
furtherance of the interests and statutory purposes of the Corporation. The policy shall, at a
minimum:

(a) Define the types of transactions, relationships, or activities that could reasonably
be expected to give rise to potential conflicts of interest.

(b) Require each director, officer, and employee to report in writing, annually, and at
such other times as conflicts may arise, sufficient information about financial interests,
transactions, relationships, and activities to inform the Corporation of potential conflicts of
interest;

(c) Require each director, officer, and employee who had no transaction,
relationship, or activity required to be reported under paragraph (b) of this section at any time
during the year to file a signed statement to that effect;

(d) Establish guidelines for determining when a potential conflict is material in
accordance with this subpart;

(e) Establish procedures for resolving or disclosing material conflicts of interest.

(f) Provide internal controls to ensure that reports are filed as required and that
conflicts are resolved or disclosed in accordance with this subpart.

(g) Notify directors, officers, and employees of the conflict-of-interest policy and
any subsequent changes thereto and allow them a reasonable period of time to conform to the

policy.

[59 FR 9626, Mar. 1, 1994; as redesignated by 70 FR 40650, July 14, 2005]

8 651.3 Implementation of policy.

(a) The Corporation shall disclose any unresolved material conflicts of interest
involving its directors, officers, and employees to:

(1) Shareholders through annual reports and proxy statements; and

(2) Investors and potential investors through disclosure documents supplied to them.

(b) The Corporation shall make available to any shareholder, investor, or potential
investor, upon request, a copy of its policy on conflicts of interest. The Corporation may
charge a nominal fee to cover the costs of reproduction and handling.

(c) The Corporation shall maintain all reports of all potential conflicts of interest and
documentation of materiality determinations and resolutions of conflicts of interest for a
period of 6 years.

[59 FR 9626, Mar. 1, 1994; as redesignated by 70 FR 40650, July 14, 2005]

8 651.4 Director, officer, employee, and agent responsibilities.
(a) Each director, officer, employee, and agent of the Corporation shall:
(1) Conduct the business of the Corporation following high standards of honesty,
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integrity, impartiality, loyalty, and care, consistent with applicable law and regulation in
furtherance of the Corporation's public purpose;

(2) Adhere to the requirements of the conflict-of-interest policy established by the
Corporation and provide any information the Corporation deems necessary to discharge its
responsibilities under this subpart.

(b) Directors, officers, employees, and agents of the Corporation shall be subject to
the penalties of part C of title V of the Farm Credit Act of 1971, as amended, for violations of
this regulation, including failure to adhere to the conflict-of-interest policy established by the
Corporation.

[59 FR 9626, Mar. 1, 1994; as redesignated by 70 FR 40650, July 14, 2005]
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