No.:  92-62
Date: February 13, 1992

FEDERAL HOUSI NG FI NANCE BQARD

Indemi fication Policy for the Ofice of Finance

VWHEREAS, the Federal Housing Finance Board (Finance Board) is

responsi ble for ensuring the safety and soundness of the Federal
Home Loan Bank (FHLBank) System

VWHEREAS, an indemification policy for nenbers of the Board of
Directors, officers and enployees of the Ofice of Finance, the

Fi nanci ng Corporation (FICO and the Resolution Funding
Corporation (REFCorp) is essential to the safe and sound operation
of the FHLBank System

THEREFORE RESOLVED, that nenbers of the Board of Directors,

officers and enployees of the Ofice of Finance, FICO and REFCorp
shall be covered by an indemification policy for actions taken
fromthis day forward on the terns set forth in Attachnent A to
this resolution, which is incorporated by reference; and

FURTHER RESCOLVED, that Finance Board resolution 91-294 dated
August 14, 1991, shall continue to govern indemification for

of ficers and enployees of the Ofice of Finance, FICO and REFCorp
from August 9, 1989 to date, but is superseded by this resolution
for all future actions.

By the Federal Housing Finance Board

Dani el F. Evans, Jr., Chairman



Attachnent A to Finance Board Resol ution 92-62

Ofice of Finance, FICO and REFCorp | ndemnification Policy

(a) Definitions and rules of construction.

(1) Definitions.

(i) Action. Any judicial or admnistrative proceeding, or
t hr eat ened proceedi ng, whether civil, crimnal, or otherw se
i ncluding any appeal or other proceeding for review,

(i1) Appropriate governing board. The appropriate
governi ng board shall be: (a) the Ofice of Finance Board of
Directors for the Ofice of Finance, (b) the Financing Corporation
Board of Directors for the Financing Corporation and (c) the
Resol uti on Funding Corporation Board of Directors for the Resolution
Fundi ng Cor porati on.

(iii) Court. Includes, without limtation, any court to
which or in which any action, appeal or any proceeding for reviewis
br ought .

(iv) Final judgnment. A judgment, decree, or order which
is not appealable or as to which the period for appeal has expired
with no appeal taken.

(v) Settlenent. I ncl udes an agreenent between parties who
have engaged in an action or an agreenent with a party that has
threatened to file an action or entry of a judgment by consent or
confession or a plea of guilty or nolo contendere.

(2) References in this docunent to any individual or other
person, including the Ofice of Finance, shall include successors
and assi gns thereof.

(b) Ceneral. Subj ect to paragraph (c) of this policy, the Ofice
of Finance, the Financing Corporation (FICO, or the Resolution
Fundi ng Corporation (REFCorp), as appropriate, shall indemify any
person agai nst whom an action is brought or threatened because that
person is or was a nmenber of the board of directors, officer, or
enpl oyee of the Ofice of Finance, the FICO or the REFCorp for:

(1) Any amount for which that person becones |iable under a
Fi nal Judgnment or Settlenent in such action; and

(2) Reasonabl e costs and expenses, including reasonable
attorneys' fees, actually paid or incurred by that person in
defending or settling such action, or in enforcing his rights under
this policy if he attains a favorable judgnment in such enforcenent
action.
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(c) Requirenents. | ndemmi fication shall be nade to such person
under paragraph (b) of this policy only if:

(1) Final judgnent on the nerits is in favor of the person
requesting indemnification; or

(2) In|case of:

i) Final judgnent against him or

ii) Final judgment in his favor, other than on the
merits, if ajmajority of the menbers of the appropriate governing
board determne that the person requesting indemification was
acting in good faith within the scope of his enployment or authority
as he could reasonably have perceived it under the circunstances and
for a purpose he could reasonably have believed under the
circunstances was in the best interests of the Ofice of Finance,
FI CO REFCor p, or the FHLBank System However, no indemification
shal |l be nmade unless the appropriate governing board gives the
Federal Housing Finance Board (Finance Board) at |east 60 days'

g) Settl ement,
|
(i

notice of its intention to nmake such indemification. Such notice
shall state the facts on which the action arose, the terns of any
settl enment, nd any disposition of the action by a court. Such

notice, a copy thereof, and a certified copy of the resolution
containing the required determ nation by the appropriate governing
board shall be sent to the Executive Secretary of the Finance Board,
who shall promptly acknow edge receipt thereof. The notice period
shall run from the date of such receipt. No such indemification
shall be made if the Finance Board advi ses the appropriate governing
board in writing, within such notice period, of its objection

t hereto.

(d) Paymenﬂ of expenses. |If a majority of the appropriate
governing board concludes that, in connection with an action, any
person ultimately may becone entitled to indemification under this
policy, the appropriate governing board may authorize paynment of
reasonable costs and expenses, including reasonable attorneys' fees,
arising from | the defense or settlenent of such action. Nothing in
this paragraph shall prevent the appropriate governing board from
imposing such conditions on a paynent of expenses as they deem
warranted and in the interests of the FHLBank System  Any paynent
required under this policy shall becone part of the operating
expenses of either the Office of Finance, FICO or REFCorp, as
appr opri-at'e. The appropriate governing board shall have the
authority to assess the FHLBanks for any indemnification approved
pursuant to this policy, with the costs to be divided according to
the percentage of paid-in capital held by each FHLBank in Novenber
of the year preceding the judgment.
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(e) Exclusiveness of Provisions. The O fice of Finance, FICO and
REFCorp shall not indemify any person referred to in paragraph (b)
other than in accordance with this policy. Nothing in this policy
shall preclude a FHLBank from separately indemifying its officers,
enpl oyees or agents for serving the Ofice of Finance, FICO or
REFCorp, but in no case shall any officer, enployee or agent of a
FHLBank serving the Ofice of Finance, FICO or REFCorp be entitled
to collect nore for indemification than any amount for which that
person becanme liable or paid in settlenent or simlar djsposition
and reasonable costs and expenses, including reasonable attorneys'
fees, actually paid or incurred by that person




