
 

 

FEDERAL AGRICULTURAL MORTGAGE CORPORATION 

CHARTER FOR THE  
CORPORATE GOVERNANCE COMMITTEE OF 

THE BOARD OF DIRECTORS 
 

Adopted by the Board of Directors on February 5, 2004, and amended on April 1, 2004, February 2, 
2006, November 13, 2007, February 4, 2010, February 6, 2013, February 5, 2014, November 5, 
2015, November 3, 2016, November 2, 2017, November 1, 2018, November 14, 2019, November 12, 
2020, November 11, 2021, and November 10, 2022. 

This Charter is intended as a component of the flexible framework within which the Board, assisted by 
its committees, directs the affairs of Farmer Mac.  This Charter specifies the scope of the Committee’s 
powers and responsibilities, as well as the Committee’s structure, processes, and membership 
requirements.  This Charter should be interpreted in the context of all applicable laws, regulations, 
and listing requirements, as well as in the context of Farmer Mac’s statutory federal charter and By-
Laws.  This Charter is not intended to establish by its own force any legally binding obligations. 

ARTICLE I – PURPOSE OF THE COMMITTEE 

The Corporate Governance Committee (“Committee”) shall assist the Board of Directors (“Board”) 
of the Federal Agricultural Mortgage Corporation (“Farmer Mac”) in oversight of (i) corporate 
governance guidance, principles, and other corporate governance matters, (ii) Board composition and 
stockholder outreach and the identification and nomination of qualified individuals to serve on the 
Board, (iii) development of corporate strategy, and (iv) Farmer Mac’s crisis management response, in 
each case consistent with the responsibilities and authority granted to the Committee by Farmer 
Mac’s By-Laws and in this Charter.  

 

ARTICLE II – COMPOSITION OF THE COMMITTEE 

Section 1. Size of Committee and Membership Requirements 

The Committee shall be comprised of six members of the Board, consisting of (i) two members of the 
Board who were appointed by the President of the United States (the “CG Appointees”), (ii) two 
members of the Board who have been elected by the holders of the Class A Voting Common Stock 
(the “CG Class A Directors”), and (iii) two members of the Board who have been elected by the holders 
of Class B Voting Common Stock (the “CG Class B Directors”).  Each member of the Committee shall 
be determined by the Board to be “independent” under applicable legal and regulatory requirements, 
the applicable rules of the U.S. Securities and Exchange Commission and the New York Stock 
Exchange (“NYSE”), and as set forth in Farmer Mac’s Corporate Governance Guidelines (collectively, 
the “Independence Criteria”).  Both the Chair of the Board and the Vice Chair of the Board shall serve 
on the Committee as long as they satisfy the Independence Criteria, as determined by the Board.  If the 
Board determines that either or both of the Chair or the Vice Chair of the Board does not satisfy the 
Independence Criteria, the Board may designate any other member of the Board to replace the non-
independent Chair or Vice Chair as a member of the Committee; provided, that, the replacement 
member shall have the same source of appointment or election to the Board as the member being 
replaced and shall also satisfy the Independence Criteria, as determined by the Board. 
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Section 2.  Appointment of Members. 

The members of the Committee shall be appointed by the Board and continue to serve as members 
until their successors are appointed or until their earlier resignation or removal.  The Board may remove 
any member of the Committee, with or without cause, at any time.  In the event any member of the 
Committee shall cease to be a director of Farmer Mac, the vacancy thereby created shall either be filled 
by the Board or, at the Board’s discretion, left unfilled. 

Section 3. Committee Chairperson. 

The Board shall designate one of the Committee’s members as Chairperson (“Chair”) to convene and 
preside over all meetings of the Committee, set agendas for Committee meetings, determine the 
information needs of the Committee, and report Committee actions to the Board.  One of the CG 
Appointees shall serve as Chair of the Committee.  The Chair of the Committee may not serve 
simultaneously as the Chair of the Board’s Audit Committee, Human Capital and Compensation 
Committee, or Enterprise Risk Committee. 

Section 4. Committee Vice Chairperson 

The Board shall also designate one of the Committee’s members as Vice Chairperson of the Committee 
(“Vice Chair”) to have the rights, duties, and obligations of the Chair of the Committee at any time 
when the then-incumbent Chair of the Committee is absent, unable, or unwilling so to act, and at any 
time when there is a vacancy in the office of the Chair of the Committee. Additionally, the Vice Chair 
of the Committee will be consulted by the Chair of the Committee in all matters of rules and procedures 
related to the Committee. If the Board fails to appoint a Vice Chair of the Committee, the members of 
the Committee shall elect a Vice Chair by majority vote to serve at the pleasure of the majority. 

ARTICLE III – MEETINGS AND PROCEDURES OF THE COMMITTEE 

Section 1. General.  

The Committee shall meet at the call of the Chair or a majority of the Committee members.  The 
Committee shall meet as often as it determines necessary to carry out its duties and responsibilities but 
not less than four times per year, or more frequently as circumstances dictate.  Meetings of the 
Committee may be held by telephone, videoconference, or by any other means of communication by 
which all such members participating in the meeting are able to speak to and hear one another, in each 
case in accordance with Farmer Mac’s By-Laws.  The Committee may, at its discretion, include in its 
meetings (or portions thereof) members of Farmer Mac’s management and any other person whose 
presence the Committee believes to be necessary or appropriate.  There shall be an executive session 
of the Committee available to members at each meeting of the Committee. 

Section 2. Quorum.  

A majority of the members of the Committee shall constitute a quorum sufficient for the taking of any 
action by the Committee, except that at least one CG Appointee, one CG Class A Director, and one 
CG Class B Director must be present to constitute a quorum; provided, however, that if a quorum shall 
not be present due to the absence at a meeting of both CG Appointees or both CG Class A Directors 
or both CG Class B Directors, then a quorum shall be considered to be present if a written waiver of 
quorum (mailed, delivered, or electronically transmitted to, and received, by the Chair in advance of 
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such meeting) is provided by each of the members who will not be present at such meeting.  

Section 3. Action by the Committee.  

The action of the majority of the members of the Committee present at a duly convened meeting shall 
be the action of the Committee.  Members of the Committee may not be represented by proxy at any 
meeting of the Committee. 

Section 4.   Actions by Written Consent.  

Any action required or permitted to be taken by the Committee at a meeting can be taken without a 
meeting, if a consent in writing, setting forth the actions so taken, is later signed by a majority of the 
members of the Committee; provided, however, that at least one CG Appointee, one CG Class A 
Director, and one CG Class B Director must provide consent in writing that is later signed by them.  
Such consent shall have the same effect as a majority vote of the Committee.  Written notice of any 
action taken pursuant to this section by a majority of the members of the Committee shall, within ten 
(10) days of such action, be given to all members of the Committee not consenting to the action. 

Section 5.  Meeting Agendas.  

The agendas for meetings of the Committee shall be determined by the Chair in consultation with 
Committee members and Farmer Mac’s management.  Any Committee member may request the 
inclusion of items on the agenda or raise subjects at a meeting that are not on the meeting agenda. 

Section 6.   Meeting Minutes.  

The Committee shall cause the Secretary to the Committee to maintain minutes of the Committee’s 
meetings.  The meeting minutes shall at a minimum record attendance, the agenda (or equivalent list 
of issues under discussion), a summary of the relevant discussions held by the Committee during the 
meeting, and any resulting recommendations to the Board.  The minutes of each meeting shall be 
reviewed and approved by the Committee.  The Committee’s meeting minutes shall be retained for a 
minimum of three years and shall be available to the entire Board and to the Farm Credit 
Administration’s Office of Secondary Market Oversight. 

Section 7.  Reporting to the Board. 

The Committee shall report its actions to the Board at the regularly scheduled meeting of the Board 
immediately following any action or as soon thereafter as practicable.  In connection with each regular 
meeting of the Board, the minutes of all meetings of the Committee since the last meeting of the Board 
shall be distributed to the Board, and the Board shall take such action, if any, as the Board may deem 
appropriate, to approve, alter, or rescind actions, if any, previously taken by the Committee, provided 
that rights or acts of third parties vested or taken in reliance on such action prior to any such alteration 
or rescission shall not be adversely affected thereby.     

ARTICLE IV - KEY RESPONSIBILITIES 

Section 1.  General.  

The responsibilities of the Committee included below are set forth as a guide with the understanding 
that the Committee may expand to other areas not covered by other standing committees of the Board 
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as appropriate given the circumstances.  The Committee is authorized to carry out these and such other 
responsibilities as may be assigned by the Board from time to time, and take any actions reasonably 
related to the mandate of this Charter.  The Committee may form, and delegate any of its 
responsibilities to, a subcommittee so long as such subcommittee is solely comprised of one or more 
members of the Committee. 

Section 2.  Corporate Governance Responsibilities.  

The Committee shall have the following authority, duties, and responsibilities related to corporate 
governance activities: 

(a) Review periodically the Corporate Governance Guidelines (and the independence standards 
incorporated therein) adopted by the Board to ensure that they are appropriate for Farmer Mac and 
comply with the applicable requirements of the stock exchanges on which any securities of Farmer 
Mac are listed and any applicable laws or regulations, and recommend any desirable changes to the 
Board. 

(b) Oversee Farmer Mac’s corporate governance practices and procedures, including identifying 
best practices, and reviewing and recommending to the Board for approval any changes to the 
documents, policies, and procedures in Farmer Mac’s corporate governance framework, including its 
By-Laws. 

(c) Consider any other corporate governance issues that arise from time to time, and develop 
appropriate recommendations for the Board.  

(d) Review and address conflicts of interest of directors and determine whether to grant waivers 
to Farmer Mac’s directors or executive officers of any conflicts of interest policies approved by the 
Board. 

(e) Make recommendations to the Board regarding the composition of Board committees and 
committee chair assignments.  

(f) Review at least annually, and periodically as needed, any transactions required to be reported 
under Item 404(a) of Regulation S-K under the Securities Exchange Act of 1934, as amended, in 
accordance with Farmer Mac’s Related Person Transactions Approval Policy.  

(g) Oversee the processes and procedures established to support and monitor compliance with 
Farmer Mac’s code of business conduct and ethics (the “Code of Conduct”), and review periodically 
the Code of Conduct, as well as any corporate policies related to or underlying the Code of Conduct, 
as determined by the Committee.  Recommend to the Board any desirable changes to assure that the 
Code of Conduct and such policies are appropriate for Farmer Mac and comply with any applicable 
law or regulation and the applicable requirements of the stock exchanges on which any securities of 
Farmer Mac are listed.  The Committee shall also periodically receive a report on the processes and 
procedures established to support and monitor compliance with the Code of Conduct and related 
corporate policies, as well as on any other matters related to compliance with the Code of Conduct or 
related corporate policies or that fall within the scope of responsibilities of Farmer Mac’s compliance 
function.  The leader of Farmer Mac’s compliance function shall have free and unrestricted access to 
the Chair of the Board of Directors and the Committee.  The Committee shall consider any waivers 
sought under the Code of Conduct for executive officers and directors.  Any such waivers granted by 
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the Committee shall be reported to the Board.  

(h) Identifying, or establishing a search committee in accordance with Farmer Mac’s By-Laws to 
identify, individuals qualified to serve as Chief Executive Officer and making recommendations 
regarding such individuals to the Board of Directors. 

(i) In conjunction with the Human Capital and Compensation Committee, review and recommend 
to the Board for approval any changes in the compensation of directors. 

(j) Provide support to the Board and the Human Capital and Compensation Committee in 
connection with the Board’s annual evaluation of Farmer Mac’s Chief Executive Officer. 

(k) Advise the Human Capital and Compensation Committee on the Chief Executive Officer’s 
recommendations for individuals qualified to serve as executive officers and recommending their 
appointment to the Board of Directors, and consult with the Human Capital and Compensation 
Committee, the Chair of the Board, the Vice Chair of the Board, and Farmer Mac’s Chief Executive 
Officer, to develop a proposed succession plan for Farmer Mac’s executive officers for 
recommendation to the Board for approval on an annual basis. 

(l) Review annually with the Board the composition of the Board as a whole, including whether 
the Board reflects the appropriate balance of independence, sound judgment, business specialization, 
experience and expertise, technical skills, and diversity, consistent with Farmer Mac’s Corporate 
Governance Guidelines and applicable Board policies. 

(m) Review and discuss with management the disclosure of Farmer Mac’s corporate governance 
practices, including information regarding operations of the Committee and other Board committees, 
the director nominations process, and director independence.  Recommend to the Board that this 
disclosure be included in Farmer Mac’s annual proxy statement or annual report on Form 10-K, as 
applicable. 

(n) Oversee the development of corporate strategy, making recommendations to the Board of 
Directors regarding corporate strategy, and oversee Farmer Mac’s strategic planning process. 

(o) In consultation with any ad hoc crisis management committee established in accordance with 
Farmer Mac’s By-Laws, oversee Farmer Mac’s response to any sudden crisis that threatens to 
substantially disrupt, damage, or destroy Farmer Mac’s operations, business, or reputation and requires 
and action to be taken or a decision to be made (in each case, that cannot be taken or made by a duly-
established ad hoc crisis management committee) before a meeting of the Board can be convened. 

(p) Periodically review and approve the establishment of subcommittees under any other standing 
committee of the Board. 

(q) During the intervals between meetings of the Board, have and may exercise the powers of the 
Board other than those assigned by the Board to the Audit Committee and  the Human Capital and 
Compensation Committee, except that the Committee shall not have the authority to take any of the 
following actions: 

i. the submission to shareholders of any action requiring shareholders’ authorization;  
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ii. the filling of vacancies on the Board or on the Committee;  

iii. the final determination of compensation of directors for serving on the Board or on the 
Committee;  

iv. the removal of any director or executive officer, except that vacancies in established 
management positions may be filled subject to ratification by the Board; 

v. the amendment or repeal of the By-Laws or the adoption of new by-laws;  

vi. the amendment or repeal of any resolution of the Board which, by its terms, is not so 
amendable or repealable; 

vii. the declaration of dividends; and  

viii. any action which the Chair or Vice Chair of the Board (in the event that the Vice Chair 
is acting as the Chair of the Board due to the absence, inability, or unwillingness of the 
Chair so to act) shall, by written instrument filed with the Secretary, designate as a 
matter which should be considered by the Board.    

(r) Perform such additional functions as are necessary or prudent to fulfill the Committee’s duties 
and responsibilities under this Article IV, Section 2. 

Section 3.   Nominating and Related Responsibilities.  

The Committee shall have the following authority, duties, and responsibilities related to nominations 
of Board members and related matters: 

(a) Establish and assess the standards, criteria (including the qualifications, qualities, skills, and 
other expertise required to be a Farmer Mac director), and processes for the selection of individuals to 
serve on the Board who would contribute to Farmer Mac’s overall corporate goals, within the limits 
established by Farmer Mac’s statutory federal charter and By-Laws, and recommend such standards, 
criteria, and processes to the Board for approval. 

(b) Consult with management and make recommendations to the Board regarding the composition 
of the Board. 

(c) Recommend to the Board for approval, oversee the implementation and effectiveness of, and 
recommend modifications as appropriate to, Farmer Mac’s policies and procedures for identifying and 
reviewing prospective candidates for membership on the Board, including policies and procedures 
relating to prospective Board candidates submitted for consideration by shareholders.  Review Farmer 
Mac’s disclosures regarding such policies and procedures.   

(d) Identify individuals qualified to serve as directors and recommend to the Board the Class A 
Nominees and Class B Nominees for submission to Farmer Mac’s shareholders at each annual meeting 
of shareholders and recommend to the Board the inclusion of such slates of nominees in Farmer Mac’s 
proxy statement.   

(e) Review the suitability of continued service as a Board member of each current elected director, 
taking into consideration, among other things, any changes in status, including any change affecting 
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his or her independence, and recommend to the Board whether such director elected by the holders of 
Class A or Class B Voting Stock, as the case may be, should stand for re-election. 

(f) Make recommendations to the Board regarding the candidates to fill Board vacancies.  

(g) Engage in stockholder outreach to support the identification of qualified individuals to serve 
on Farmer Mac’s Board. 

(h) Oversee the annual evaluation of the Board as a whole and of individual directors who may be 
up for renomination to the Board and establish procedures to allow for exercise of this oversight 
function. 

(i) Oversee and monitor the orientation program for new directors and periodically review 
continuing education activities for all directors. 

(j) Perform such additional functions as are necessary or prudent to fulfill the Committee’s duties 
and responsibilities under this Article IV, Section 3. 

ARTICLE V – ACCESS 

The Committee, and each member thereof, and any of their advisors, agents, counsel, and designees, 
shall have full access to such information and materials, including, without limitation, such access to 
senior management, accountants, and consultants of Farmer Mac, the books, records, projections, and 
financial statements of Farmer Mac, and any other documents, reports, or studies as may be useful or 
helpful in the discharge of the Committee’s duties or as may be determined by the Committee, to be 
necessary or appropriate or advisable in connection with the discharge of the duties and responsibilities 
of the Committee. 

ARTICLE VI – OUTSIDE ADVISORS 

The Committee may retain, at Farmer Mac's expense, Farmer Mac’s regular legal counsel or 
independent counsel, or other consultants or advisors, including, but not limited to, director search and 
recruitment consultants to be used to identify prospective director candidates or other experts, as 
determined by the Committee, in its sole discretion, to be necessary or advisable, and will receive 
adequate funding from Farmer Mac to engage such advisors.  Such advisors shall report directly to the 
Committee unless otherwise instructed by the Committee and may be terminated in the sole discretion 
of the Committee.  The Committee is empowered, without further action of the Board, to approve, and 
cause Farmer Mac to pay, the compensation of such counsel, consultants, experts, or advisors as the 
Committee shall so engage. The retention of any counsel, consultant, expert, or advisor shall not affect 
the Committee’s ability or obligation to exercise its own judgment in fulfillment of its duties. 

ARTICLE VII – INVESTIGATIONS AND STUDIES 

In discharging its role, the Committee is empowered to conduct or authorize investigations into or 
studies of any matter brought to its attention with full access to all books, records, facilities, and 
personnel of Farmer Mac.  
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ARTICLE VIII – INDEMNIFICATION 

All members of the Committee shall be defended, indemnified, and held harmless by Farmer Mac and 
its successors and assigns for their actions in connection with their service on the Committee to the 
maximum extent provided for under applicable law, Farmer Mac’s statutory federal charter, and 
Farmer Mac’s By-Laws.  Nothing contained in this Charter is intended to create, or should be construed 
as creating, any responsibility or liability of the members of the Committee, except to the extent 
otherwise provided under Farmer Mac’s statutory federal charter and other applicable law, which shall 
continue to set the standard for the conduct of the members of the Committee. 

ARTICLE IX – EVALUATION OF THE COMMITTEE 

The Committee shall perform an annual self-evaluation of its own performance, including its 
effectiveness and compliance with this Charter and the adequacy of this Charter, and provide a report 
to the Board on that evaluation, including any recommended changes to the Committee’s membership, 
Charter, or procedures.  
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