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UNITED STATES

SECURiTIES AND EXCHANGE COMMISSIONRcCvc D.C 20549

Washington
DC 20549 February 52013

ShelleyJ Dropkin Act _______________________
Citigroup Inc

dropkinsciti.com
iIOfl.______________________

Rule

Re Citigroup Inc Public

Incoming letter dated December21 2012 Availability 02--OS- zi3

Dear Ms Dropkin

This is in response to your letters dated December 21 2012 and February 42013

concerning the shareholder proposal submitted to Citigroup by Trowel Trades SP 500

Index Fund the Firefighters Pension System ofthe City of Kansas City Missouri Trust

the Miami Firefighters Relief and Pension Fund and the City of Philadelphia Public

Employees Retirement System We also have received letter on the proponents behalf

dated January 102013 Copies of all of the correspondence on which this response is

based will be made available on our website at httpIlwww.sec.gov/divisions/corpfln/cf

noactionll4a-Sshtml For your reference brief discussion of the Divisions informal

procedures regarding shareholder proposals is also available at the same website address

Sincerely

TedYu

Senior Special Counsel

Enclosure

cc Greg Kinczewski

The Marco Consulting Group

kinczewskimarcoconsulting.com

DIVISION

cORPORAnON FINANCE



February 2013

Response of the Office of Chief Counsel

Division of Corporation Finance

Re Citigroup Inc

Incoming letter dated December 21 2012

The proposal urges
the compensation committee to adopt policy that all equity

compensation plans submitted to shareholders for approval under Section 162m of the

Internal Revenue Code will specii the awards that will result from performance

We are unable to concur in your view that Citigroup may exclude the proposal

under rule 14a-8i3 We are unable to conclude that the proposal is so inherently

vague or indefinite that neither the shareholders voting on the proposal nor the company
in implementing the proposal would be able to determine with any reasonable certainty

exactly what actions or measures the proposal requires Accordingly we do not believe

that Citigroup may omit the proposal from its proxy materials in reliance on

rule 14a-8i3

We are unable to concur in your view that Citigroup may exclude the proposal

under rule 14a-8i9 Accordingly we do not believe that Citigroup mayomit the

proposal from its proxy materials in reliance on rule 14a-8i9

Sincerely

Joseph McCann

Attorney-Adviser



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREhOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to

iatters arising under Rule 14a-8 CFR24O.14a-8 as with other matters under the proxy

rules is to aid those who must comply with the rule by offering inibrinal advice and suggestions

and to determine initially whether or not it may be appropriate in particular matter to

recommend enforcement action to the Commission In connection with shareholder proposal

under Rule 14a-S the Divisions.staff considers the infonnation furnished to it by the Company

in support of its intention to exclude the proposals from the Companys proxy materials as wel.l

as any information furnished by the proponent or the proponents representative

Although Rule l4a-8k does not require any communications from shareholders to the

Commissions staff the staff will always consider information concerning alleged violations of

the statutes administered by the Commission including argument as to whether or not activities

proposed to be taken would be violative of the statute or rule involved The receipt by the staff

of such information however should not be construed as changing the staffs informal

procedures and proxy review into formal or adversary procedure

It is important to note that the staffs and Commissions no-action responses to

Rule 14a-8j submissions reflect only informal views The determinationsreached in these no-

action letters do not and cannot adjudicate the merits of companys position with respect to the

proposal Only court such as U.S District Court can decide whethera company is obligated

.to include shareholder.proposals in its proxy materials AccOrdingly discretionary

determination not to recommend or take Commission enforcement action does not preclude

proponent or any shareholder of acompany from pursuing any rights he or she may have against

the company in court should the management omit the proposal fromthe companys prOxy

material



Shefley Dropkin Citigroup Inc 212 793 7396

Managing Director 601 LexIngton Avenue 212 793 7600

Deputy Coporate Secretary 19 Floor dropklns@dtl.com

and General Counsel New York NY 10022

Corporate Governance

citi

February 2013

BY E-MAIL shareholderproposalsi1sec.2ov

U.S Securities and Exchange Commission

Office of Chief Counsel

Division of Corporation Finance

100 Street N.E

Washington D.C 20549

Re Stockholder Proposal to Citigroup Inc from Trowel Trades SP 500 Index Fund

The Firefighters Pension System of the City of Kansas City Missouri Trust Miami

Firefighters Relief and Pension Fund and The City of Philadelphia Public Employees

Retirement System

Dear Sir or Madam

write this letter regarding Citigmup Inc.s the Company December 212012
no-action request to exclude stockholder proposal the Proposal submitted by Trowel Trades

SP 500 Index Fund The Firefighters Pension System of the City of Kansas City Missouri

Trust Miami Firefighters Relief and Pension Fund and The City of Philadelphia Public

Employees Retirement System together the Proponents from the Companys proxy materials

for its 2013 annual meeting The Proposal would urge that the Personnel and Compensation

Committee the Compensation Committee of the Board of Directors adopt policy requiring that

all equity compensation plans submitted to the shareholders for approval under Section 162m of

the Internal Revenue Code will specify the awards that will result from performance The Proposal

would also urge that this policy require shareholder approval of quantifiable performance metrics

numerical formulas and payout schedules for at least majority of awards to the named

executive officers

The Proposal reads in its entirety as follows

RESOLVED Shareholders of Citigroup Inc the Company urge the

Personnel and Compensation Committee Committee to adopt policy

that all equity compensation plans submitted to shareholders for approval

under Section 162m of the Internal Revenue Code will specify the



The Company submits this letter to update the Staff the Staff of the Division

of Corporation Finance of the U.S Securities and Exchange Commission regarding its

anticipated plans to submit its own proposal which would conifict with the Proponents Proposal

This letter also responds to January 10 2013 letter from The Marco Consulting Group

submitted on behalf of the Proponents in which they argue that the Proposal should not be
excluded from the Companys proxy materials The Company continues to believe that the

Proposal should be excluded from the Companys proxy materials under Rule 14a-8i3 and

Rule 14a-8i9 While the Company believes that its initial no-action request fully addressed

all of the Proponents arguments the Company submits this letter to respond to certain of the

arguments advanced by the Proponent

The Proposal would conflict with Company proposaL The Company

anticipates that it will submit proposal to its stockholders that would increase the number of

shares of the Companys common stock available to be granted under its 2009 Stock Incentive

Plan The Companys 2011 Executive Performance Plan was approved by the Companys
stockholders under Section 162m of the Internal Revenue Code Section 162m and awards

made under that plan may be made in the form of among other things equity awards made

under the Companys 2009 Stock Jncentive Plan As such the increase to the shares available

for grant under the 2009 Stock Incentive Plan would also increase the shares available to be

awarded under the 2011 Executive Perfonnance Plan.2

Awards made under the 2011 Executive Performance Plan can only be made on

the basis of achieving performance goalsselected from list of stockholder approved

performance goalsas established by the Compensation Committee in its discretion fur each

year Citigroup Inc 2011 Executive Performance Plan at 4.03 Because the Compensation

Committee has wide discretion in establishing appropriate performance goals vote for the

Companys proposal would represent an implicit endorsement of the Compensation Committees

broad discretion However the Proponents proposal expressly deprives the Compensation

Committee of such discretion and would therefore directly conflict on basic feature of an

executive compensation plan Accordingly the Proposal should be excluded from the

awards that will result from performance This policy shall require

shareholder approval of quantifiable performance metrics numerical

formulas and payout schedules performance standards for at least

majority of awards to the named executive officers If the Committee

wants to use performance standads containing confidential or proprietary

information it believes should not be disclosed in advance they can be

used for the non-majority of awards to the named executive officers If

changing conditions make previously approved performance standards

inappropriate the Committee may adjust the performance standards and

resubmit them for shareholder ratification This policy would be

implemented so as not to violate existing contractual obligations or the

terms of any compensation or benefit plan currently in effect

Copies both the 2009 Stock Incentive Plan and the 2011 Executive Performance Plan

were attached to the Companys initial no-action request



Companys proxy materials under Rule 14a-8i9.3 While the Company has still not yet made

it final decision regarding whether it will submit its proposal to amend the 2009 Stock Incentive

Plan at its 2013 annual meeting it expects to make that decision in February and will promptly

notify the Staff upon making that detennination The Company notes the Staff has previously

concurred that even where company has not conclusively determined whether it will submit

company proposal at stockholder meeting company may exclude stockholder proposal in

reliance on Rule 14a-8i9 in the event that the company chooses to include its own conflicting

proposal in its proxy materials See SBC Communications Inc avaiL Jan 15 1997

The Proposal Is vague Despite the Proponents efforts at clarification the

Company believes that the Proposal remains vague and misleading For example the Company

is unable to determine how to calculate majority of awards to the named executive officers

under the Proposal because the Proposal also refers to Section 162m maldng it unclear whether

it should include awards to the Companys Chief Financial Officer who is named executive

officer under Item 402 of Regulation S-K of the Securities and Exchange Act of 1934 Item
402 but is not covered employee under Section 162m when performing this calculation

17 C.F.R 229.402a3 defining named executive officers 26 U.S.C 162m and I.R.S

Notice 2007-49 together defining covered employees In addition covered employees

under Section 162m are identified by looking to individuals who meet that sections criteria at

year-end 26 U.S.C 162m3 Item 402 however requires disclosure of the compensation

of inter alia any individual serving as or acting in capacity similar to companys principal

executive officer of principal financial officer at any time during the year 17 C.F.R

229.402aX3 The Proponents assert that the inputs needed to perform the calculation required

by the Proposal are clear Letter from Proponents pg Jan 10 2013 If the stockholders

were asked to vote on the Proposal however for the reasons set forth above they would be

voting proposal that confusingly uses non-coextensive temis interchangeably

The Proposal is misleading In the supporting statement that accompanied the

Proposal the Proponents misleadingly implied that the Companys 2009 Stock Incentive Plan is

an executive compensation plan approved under Section 162m Although the Company

explained that the 2009 Stock Incentive Plan is not an executive compensation plan approved

under Section 162m the Proponents have compounded this confusion by expressly stating that

would appear that the 2009 Stock Incentive Plan was approved under Section 162m The

Proponents also assert that the Companys 2011 Executive Performance Plan appears to be

cash plan Letterfrom Proponents pp 3-4 Jan 10 2013 The 2009 Stock Incentive Plan is

compensation plan in which all Company employees are generally eligible to participate It is

The Proponents argue that the savings language that the Proposal should be

implemented so as not to violate the terms of any compensation or benefit plan currently in

effect precludes exclusion of the Proposal undr Rule l4a-8i9 because any compensation

plan passed by the Companys stockholders at its 2013 annual meeting would be in effect

when the Compensation Committee adopts policy in response to the Proposal This reasoning

would render Rule 14a-8i9 largely nullity given that company proposal adopted by the

stockholders at an annual meeting would typically be in effect at the time the company later

adopts policy in response to stockholder approval of stockholder proposal



not an executive compensation plan approved under Section 162m.4 Furthermore the

Companys 2011 Executive Performance Plan which the Companys stockholders have

approved under Section 162m is not contrary to the Proponents contention solely cash plan

and permits compensation in range of forms including equity awards made under the

Companys 2009 Stock Incentive Plan Citigroup Inc 2011 Executive Performance Plan at

6.02 authorizing awards to be made in any form authorized by certain compensation plans

which by reference includes equity
awards made under the 2009 Stock Incentive Plan

Accordingly for the foregoing reasons as well as the additional reasons set forth in the

Companys initial no-action request the Proposal should be excluded from the Companys proxy

materials pursuant to Rule 14a-8i3
The Company continues to believe that the Proposal is excludable from its proxy

materials for the reasons stated above and set fbrth in its December 21 2012 submission If you

have any comments or questions concerning this matter please contact meat 212 793-7396

Deputy Corporate Secretary and

General Counsel Corporate Governance

cc Trowel Trades SP 500 Index Fund

The Firefighters Pension System of the City of Kansas City Missouri Trust

Miami Firefighters Relief and Pension Fund

The City of Philadelphia Public Employees Retirement System

6972613

There are certain references to Section 162m in the 2009 Stock Incentive Plan These

references serve essentially to ensure that compensation paid under the 2009 Stock Incentive

Plan to any covered employee within the meaning of Section 162m is paid in compliance

with that section They do not transform the 2009 Stock Incentive Plan into an executive

compensation plan approved by the Companys stockholders under Section 162m



January 10 2013

VIA EMAIL

U.S Securities and Exchange Commission

Office of the Chief Counsel

Division of Corporation Finance

100 Street NE

Washington DC 20549

Re Shareholder proposal submitted to Citigroup Inc by The Trowel Trades SP 500 Index

Fund The Firefighters Pension System of the City of Kansas City Missouri Trust The Miami

Firefighters Relief and Pension Fund and The City of Philadelphia Public Employees

Retirement System

Ladies and Gentlemen

This letter is submitted on behalf of The Trowel TrŁdes SP 500 Index Fund The Firefighters

Pension System of the City of Kansas City Missouri Trust The Miami Firefighters Relief and

Pension Fund and The City of Philadelphia Public Employees Retirement System the

Proponents in response to December21 2012 letter from Citigroup Inc the Company
which seeks to exclude from its prOxy materials for its 2013 annual meeting of shareholders the

Proponents precatory shareholder proposal

That proposal urges the Companys Personnel and Compensation Committee adopt policy

that all equity compensation plans submitted to shareholders for approval under Section 162m
of the Internal Revenue Code will specify the awards that will result from performance by

requiring shareholder approval of quantifiable performance metrics numerical formulas and

payout schedules for at least majority of awards to the named executive officers This policy

is to be implemented so as not to violate existing contractual obligations or the terms of any

compensation or benefit plan currently in effect

In accordance with Securities and Exchange Commission SEC Staff Legal Bulletin No 140

Nov 2008 this response is being e-mailed to shareholderprorosalssec.gov copy of

this response is also being e-malled and sent by regular mall to the Company

The Companys letter argues that the Proposal should be excluded because it is misleading

and vague and it directly conflicts with one of the Companys own proposals that it is

considering submitting at the 2013 annual meeting of shareholders

The Proponents respectfully submit that the relief sought by the Company should be denied for

the following reasons

Headquarters Office 550W Washington Blvd Suite 900 Chicago IL 60661 312-575-9000 312-575-0085

East Coast Office 25 Braintree l-lJJ Office Park Suite 103 Braintree MA 02184 617-298-0967 781-228-5871



U.S Securities and Exchange Commission

January 102013

Page Two

The Proposal enables shareholders and the Company to determine with

reasonable certainty exactly what actions or measures the Proposal requires
adoption of policy that would require at the time shareholders approve Section

162m equIty compensation plans specification of what awards will result from

what performance

The Division of Corporation Finance Staff Legal Bulletin No 14B September15 2004
provides the above test for determining if proposal is inherently vague or indefinitecan

stockholders or the company determine with any reasonable certalnlty exactly what actions or

measures the proposal require

There is nothing vague or indefinite or misleading about the plain simple and concise English in

the RESOLVED section of the Proposal it precisely urges that the Personnel and

Compensation Committee the Committee adopt policy

that all equity compensation plans submitted to shareholders for approval under

Section 162 of the Internal Revenue Code will specify the awards that will result from

performance

The policy shall require shareholder approval of quantifiable performance metrics

numerical formulas and payout schedules performance standards for at least

majority of awards to the named executive officers

The SUPPORTING STATEMENT goes on to provide examples of how to satisfy this policy

if the Companys share price increases 10 percent over its Peer Group for 36-month

period the CEO shall receive grant of 100000 Company shares

if the Companys operating income increases 10 percent over five years the CEO shall

receive grant of 100000 Company shares

The Companys STATEMENT OF INTENT TO EXCLUDE STOCKHOLDER PROPOSAL the
Companys Statement attempts to muddy up the reasonable and certain requirements of the

Proposal by raising series of peripheral questions However as general matter the SEC
Staff have not permitted companies to exclude proposals from their proxy statements under

Rule 14a-8i3 for failing to address all potential questions of interpretation within the 500-word

limit requirements for shareholder proposals under Rule 14a-8d See e.g Goldman Sachs

Group Inc February 18 2011 Goldman Sac/is Group lnc March 2011 Bank of America

Corporation March 2011 Intel Corporation March 14 2011 Caterpillai Inc March 21
2011

Nonetheless the Proponents will address the peripheral questions raised in pages 2-3 to 2-5 of

the Companys Statement to illustrate why they fail to satisfy the test of reasonable certainty

The Companys Statement argues there is uncrtainty



U.S Securities and Exchange Commission

January 10 2013
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--as to whether compensation awards must be approved by stockholders or

merely performance standards The answer is clear from the RESOLVED section and

the examples in the SUPPORTING STATEMENT Quantifiable performance metrics

numerical formulas and payout schedules are what have to be approved for named

executive officers

if the provision authorizing the Committee to adjust the performance standards and

resubmit them for shareholder ratification allows the Committee to adjust for awards

already made or does It apply only prospectively The Proposal is silent on this issue so

that means that the Comanv is free to do either The key from the Proposars

perspective is that shareholders approve the adjustment

as to what are the quantifiable performance metrics numerical formulas and payout

schedules The SUPPORTING STATEMENT makes it clear that Under this proposal

the Committee continues to have complete discretion in selectinp any number of metrics

and to structure them as it feels approDriate The key from the Proposals perspective

is that the performance standards specify the awards that will result from performance

and that shareholders approve them when voting on the equity compensation plan It is

worth noting that Citlgroups 1995 proxy statement page 13 contained cash bonus

plan that would satisfy the spirit i.e the Proposal only deals with equity awards not

cash so the payout would have to be equity of the specific performance standards for

equity compensation plans sought in the Proposal Under the Compensation Plan Mr

Greenhill will not be entitled to bonus unless the After-Tax Earnings as defined in the

Compensation Plan for Bonus Year exceed $100 million If After-Tax Earnings exceed

$100 million Mr Greenhill will be entitledto receive 2% of After-Tax Earnings from

$49.75 million up to and including $750 million 1.5% of After-Tax Earnings in excess of

$750 million up to but not exceeding $1 billion and 1% of After-Tax Earnings In excess

of $1 billion

--as to the difference between the Proposals performance metrics and the

performance criteria enumerated in the Companys 2011 Executive Performance Plan

As noted earlier Under this proposal the Committee continues to have complete

discretion In selecting any number of metrics and to structure them as it feels

appropriate If the Committee wishes to use any of the 21 performance criteria which

the Company also refers to as objective performance measures see Annex C-2

enumerated in the Companys Executive Performance Plan when submitting future

equity compensation plans to shareholders it can do so The difference would be that

under the Proposal the Comoanv would have to also secifv numerical formula and

avout schedule in addition to oerformance criteria It should be noted that on page 2-2

and footnote of the Companys Statement it argues that its 2011 Executive

Performance Plan attached as Enclosure is the Companys only executive



U.S Securities and Exchange Commission
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compensation elan aooroved under SectIon 162m currently in effect Emphasis

supplied The Proponents respectfully note that the 2011 Executive Performance Plan

appears to be cash plan since no reference is made to any equity awards and the

2012 meeting of the Companys shareholders approved an amendment to the 2009

Stock Incentive Plan to increase the number of authorized shares by 40 million copy

of the 2009 Stock Incentive Plan is attached as Annex to the 2012 Proxy Statement

SectIon Definitions page B-I of that plan defines the Committee as being Board

members who shall also qualify and remain qualified as outside directors.as defined In

Section 162m and Covered Employee as defined in Section 162m Section

Participation Page B-5 of that plan includes the provision that any supplement

amendment restatement or alternative version to the Plan taken with respect to

Covered Employee shall be taken in compliance with Section 162m of the Code it

would aooear that the 2009 Stock Incentive Plan was approved under Section 162m
two years before the 2011 Executive Performance Plan was adoted and is currently in

effect It Is the 2009 Stock Incentive Plan .that Proponents cite in their SUPPORTING

STATEMENT to illustrate that it only requires that awards may be subject to and based

upon the attainment of performance criteria as may be determined by the Committee

The Companys Statement claims in footnote 19 paie 2-6 that the 2011 Executive

Performance Plan aooiies to the 2009 Stock Incentive Plan although it admits in the

footnote that the 2009 Stock Incentive-Plan is not included in the list of compensation

plans expressly cited in the 2011 Executive Performance Plan Proponents read the

2009 Stock Incentive Plan as gMng the Committee discretion to use the performance

criteria in the 2011 Executive Performance Plan or any other performance criteria the

Committee selects The Proposal does not attempt to limit the Committees selection of

performance criteriait simply requests that the performance criteria along with

numerical formulas and payout schedules be disclosed to shareholders when they

approve equity compensation plans

as to the difference of numerical formulas from performance metrics As Is obvious

from the RESOLVED section numerical formulas and performance metrics have to be

accompanied by payout schedule Just as obvious performance metric Is the

benchmark used to measure performance and numerical formula is what is used to

calculate payout based on the performance metric At the risk of being rudimentary

those terms will be inserted parenthetically into one of the examples cited in the

SUPPORTING STATEMENT as an illustration If the Companys share price

performance metric increases 10 percent over its Peer Group for 36-month period

numerical formula the CEO shall receive grant of 100000 Company shares

payout schedule Although the Proponents feel such an obvious rudimentary
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exercise as these parenthetical insertions is not necessary for either shareholders or the

Company it is willing to amend its SUPPORTING STATEMENT to Insert them If the

SEC feels it would be useful

whether the Proposals reference to majority of awards to named executive officers

includes the Companys chief financial officer and covers both stock options and stock

appreciation rights because persons who are named executive officer under Item 402

of Regulation S-K of the Securities and Exchange Act of 1934 may not be covered

employee under Section 162m The clear purpose of the Proposal is to Include

awards to named executive officers who are receiving equity awards that are intended

to qualify under Section 162m If indMduals both satisfy the definition of named
executive officer and receive awards intended to qualify under Section 162m they

should be included under the Proposal If they do not satisfy both they should not be

included

The Companys Statement also argues page 2-2 that the portion of the RESOLVED section

which urges adoption of policy requiring that all equity compensation plans submitted to

shareholders for approval under Section 162m of the Internal Revenue Code will specify the

awards that will result from performance could misleadingly suggest to stockholder that the

Company grants awards under compensation plan approved under Section 162m that do

not result from performance

Nothing in the Proposals RESOLVED section or its SUPPORTING STATEMENT implies nor

can it reasonably construed to imply that-awards do not result from performance That awards

are based on performance Is gIven The Issue is that under the Comoanys current plans

there is no way for shareholders to know when they approve OtaflS what awards will result from

performance because they do not know what criteria would be used to assess performance

and in what way

If the Company is concerned that shareholders will be confused on this it should deal with it in

Its opposition statement in the 2013 Proxy Statement not in request for no action letter

The Proposal does not conflict with management proposal

The Companys Statement argues from pages 2-6 through 2-9 that the Proposal conflicts with

management proposal it has not conclusively determined whether it will submit Emphasis

supplied page 2-8 to increase the number of shares available under the 2009 Stock Incentive

Plan This putative management proposal would not specify the quantifiable performance

metrics numerical formulas and payout schedules sought in the Proposal

The Proponents respectfully submit that the SEC should require the Comoanv to conclusively

state if it is submitting such proposal order for it to rely on it as grounds for reauest for

no-action letter Otherwise the SEC will be opening floodgate for other firms to potentially

abuse this Issue by making false claims of intention to submit
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Even if the Company does confirm it intends to submit such management proposal the

management proposal does not conflict with the Proposal The precatory Proposals

RESOLVED section clearly and plainly states that the policy it is urging the Committee to adopt

should be implemented so as not to violate existing contractual obligations or the terms of any

compensation or benefit plan currently In effect If passed by shareholders the manaQement

proposal would constitute compensation or benefit plan currently in effect and thus be

exempt from any policy that the Committee may develop the meeting in response to the

Proponents precatory proposal

The Proponents respectfufly submit that the situation here is in accord with the SEC Staffs

decision In Vedzon February 27 2009 where the Staff did not concur In the Companys view

that it could omit shareholder proposal on grounds similar to those argued in this case In

2009 Venzon argued that shareholder proposal requesting adoption of policy that would

require shareholder approval for accelerated vesting of equity awards following death conflicted

with management proposal to approve its long-term incentive plan because the plan included

provision for the accelerated vesting of equity awards following death Here the Proponents

are seeking adoption of policy to require that all equity compensation plans submitted to

shareholders for approval under Section 162m specify the awards that will result from

performance and the Company is considering submitting plan that would not provide that

specificity The Staff denied Verizon no-action relief In the 2009 case and we respectfully

request it likewise deny the current no-action request

For the foregoing reasons the Proponents submit that the relief sought in the Companys no

action letter should not be granted

If you have any questions please feel free to contact the undersigned at 312-612-8452 or at

kinczewskimarcoconsultina.com

Very Truly Yours

Greg KInczewskl

Vice PresidentlGeneral Counsel

GAKmal

cc Shirley Dropkin

Deputy Corporate Secretary and General Counsel Corporate Governance

Citigroup Inc

601 Lexington Avenue
jgth Floor

New York NY 10022



Shelley Dropkln Citigroup Inc 212 793 7396

Managing Director 601 LexIngton Avenue 212 793 7600

Deputy Corporate Secretary 19 Poor dropklns@clticom

and General Counsel New York NY 10022

Corporate Governance

citi

December2l2012

BY E-MAIL shareholderproposalssec.gov

U.S Securities and Exchange Commission

Office of Chief Counsel

Division of Corporation Finance

100 Street N.E

Washington D.C 20549

Re Stockholder Proposal to Citigroup Inc from Trowel Trades SP 500 Index

Fund The Firefighters Pension System of the City of Kansas City Missouri Trust Miami

Firefighters Relief and Pension Fund and The City of Philadelphia Public Employees

Retirement System

Dear Sir or Madam

Pursuant to Rule 14a-8j of the rules and regulations promulgated under the Securities

Exchange Act of 1934 as amended the Act attached hereto for filing is copy of the

stockholder proposal and supporting statement together the Proposal submitted by Trowel

Trades SP 500 Index Fund the Proponent and by The Firefighters Pension System of the

Cityof Kansas City Missouri Trust Miami Firefighters Relief and Pension Fund and The City

of Philadelphia Public Employees Retirement System the Co-Filers for inclusion in the proxy

statement and form of proxy together the 2013 Proxy Materials to be furnished to

stockholders by Citigroup Inc the Company in connection with its 2013 annual meeting of

stockholders The Proponents address is listed below

Also attached for filing is copy of statement of explanation outlining the

reasons the Company believes that it may exclude the Proposal from its 2013 Proxy Materials

pursuant to Rule 14a-8i3 and Rule 14a-8iX9

By copy of this letter and the attached material the Company is notifying the

Proponent and the Co-Filers of its intention to exclude the Proposal from its 2013 Proxy

Materials

The Company is filing this letter with the U.S Securities and Exchange

Commissionthe Commission not less than 80 calendar days before it intends to file its 2013

Proxy Materials



The Company respectfully requests that the Staff of the Division of Corporation

Finance the Staff of the Commission confirm that it will not reconunend any enforcement

action to the Commissionif the Company excludes the Proposal from its 2013 Proxy Materials

If you have any comments or questions concerning this matter please contact me

at 212 793-7396

cc Trowel Trades SP 500 Index Fund

/o Comerica Bank

MC 3466

P.O Box 75000

Detroit MI 48275

The Firefighters Pension System of the City of Kansas City Missouri Trust

12thFloor CityHall

414 East 12th Street

Kansas City Missouri 64106

Miami Firefighters Relief and Pension Fund

2980 N.W South River Drive

MiamiFL33125

The Cityof Philadelphia Public Employees Retirement System

Sixteenth Floor

Two Penn Center Plaza

Philadelphia PA 19102

General Counse Corporate Governance



ENCLOSURE

THE PROPOSAL AND RELATED CORRESPONDENCE IF ANY



Trowel Trades SP 500 Index Fund

November 2012

Sent Via Fax 212-793-5300 and mail

Mr Rohan Weerasinghe

General Counsel and Corporate Secretary

Citigroup Inc

399 Park Avenue

New York1 NY10043

RE Trowel Trades SP 500 Index Fund

Dear Mr Weeraslnghe

In our capacity as Trustee of the Trowel Trades SW 500 Index Fund the

Fund write to give notice that pursuant to the 2012 proxy statement of Citigroup Inc

the Company the Fund Intends to present the attached proposal the Proposal at

the 2013 annual meeting of shareholders the Annual Meeting as lead filer The Fund

requests that the Càmpany include the Proposal in the Companys proxy statement for

the Annual Meeting

letter from the Funds custodian documenting the Funds continuous ownership

of the requisite amount of the Companys stock for at least one year prior to the date of

this letter Is beIng sent under separate cover The Fund also intends to continue its

ownership of at least the minimum number of shares required by the SEC regulations

through the date of the Annual MeetIng

represent that the Fund or Its agent Intends to appear in person or by proxy at

the Annual Meeting to present the attached Proposal declare the Fund has no

ematerjal interest other than that believed to be shared by stockholders of the Company

generally

Please direct all questions or correspondence regarding the Proposal to the

attention of Thomas McIntyre International Representative International Union of

Bricklayers 1895 Centre Street Boston MA 02132 Mclntvrebacweb.orn 617-650-

4246

Sincerely

/Jama

Sandra Miller

Senior Vice President

Comerica Bank Trust National Association Trustee of the Fund

Enclosure

i32



RESOLVED Shareholders of Citigroup Inc the Company urge the Personnel and Compensation

Committee Committee to adopt policy that all equity compensation plans submitted to

5hareholders for approval under Section 162m of the Internal Revenue Code will specify the awards

that will result from performance This policy shall require shareholder approval of quantifiable

performance metrics numerical formulas and payout schedules performance standards for at least

majority of awards to the named executive officers If the Committee wants to use performance

standards containing confidential or proprietary information it believes should not be disclosed in

advance they can be used for the non-majority of awards to the named executive officers If changing

conditions make previously approved performance standards inappropriate the Committee may adjust

the performance standards and resubmit them for shareholder ratification This policy should be

implemented so as not to violate existing contractual obligations or the terms of any compensation or

benefit plan currently in effect

SUPPORTING STATEMENT The Companys 2012 advisory vote on executive compensation received

support from only 45 percent of its shareholders In our opinion this shows disconnect between

executive pay and long term Company performance which warrants dramatic change

We believe major contributing factor to this pay for performance misalignment is that the recent plans

submitted by the Company for shareholder approval have only cited general criteria so vague or

multitudinous as to be meaningless and this has prevented shareholders from knowing what criteria

would be used to assess performance and in what way We are also concerned that the Compensation

Committee is free to pick performance standards each year to maximize awards

The Companys current Stock Incentive Plan Annex to the 2012 Proxy Statement does not disclose

any specific metrics for performance based awards The Plan only states that awards may be made

subject to and based upon the attainment of performance criteria as may be determined by the

Committee 7e Performance Criterlaj

We do not believe such complete discretion for the Committee gives shareholders confidence executive

pay will be properly aligned with Company performance Under this proposal the Committee continues

to have complete discretion in selecting any number of metrics and to structure them as it feels

appropriatealthough an Equilar study Measuring Long-Term Performance in 2011 found that 93%

of SP 500 companies use three or less But under this proposal the Company must when submitting

plan for shareholder approval specify for shareholders the performance standards establishing the

link between Company performance and specific awards common practice in the United Kingdom

By way of Illustration not intended to limit the Companys discretion examples satisfying this proposal

are

If the Companys share price increases 10 percent over its Peer Group for 36-month period

the CEO shall receive grant of 100000 Company shares

ifthe Companys operating income increases 10 percent over five years the CEO shall receive

grant of 100000 Company shares



INSTITUTIMAL SERVICES CROUP Beth Prohabka

MC 6600 SoPresldont
iWO IND AMERICA PWA SUITE 616 OAXRROOX TERRACE L6OIRI NatIonal Dtrectcg

Taft-HaiUeySeMces

3O 645-7371

bcprohaskacomenca.com

November 2012

BY REGULAR MAIL AND EMAIL

rohan.weeraslnihecciti.com

Mr Roban Weerasinghe

General Counsel and Corporate Secretary

Citigroup Inc

399 Park Avenue

New York NY 10043

RE Trowel Trades SP 500 Index Fund

Dear Mr Weerasinghe

As custodian of the Trowel Trades SP 500 Index Fund we are writing to report that as of the

dose of business November 2012 the Fund held 65791 shares of Citigroup Inc

çCompan stock In our account at Depository Trust Company and registered In its nominee

name of Cede Co The Fund has held at least 63021 shares of your Company continuously

since November 2011 All during that time period the value of the Funds shares In your

Company was in excess of $2000

If ttiere are any other questions or concerns regarding this matter please feel free to contact me
at 630-645-7371

Sincerely

L4
Beth Prohaska

Senior Vice President



Shelley Dropkln

epilyCorpoiWe Secretary

and General Counsel

Coqomte Governance

Cli gtoup Inc

425 Park Avenue

fd P-o

Naw York PlY 10022

2127937398

2121931500

rpkcom

V/A UP$

November 2012

Thomas Mcintyre

International Representative

International Union of Bricklayers

1895 Centre Street

Boston MA 02132

RE Trowel Trades SP 500 Index Funds Shareholder Proposal

Dear Mr Mcintyre

Citigroup Inc acknowledges receipt of the stockholder proposal submitted by the

Trowel Trades SP 500 index Fund for submission to Citigroup stockholders at the

Annual Meeting in April 2013

Corporate Governance



MIAMI FIRE FIGHTERS RELIEF PENSION FUND
2980 N.W South River Drive Miami Florida 33125-1146

305 633-3442 Fax 305 633-3935

officemiami175.org

November 2012

Sent Via Fax 212-793-5300 and mail

Mr Rohan Weerasinghe

General Counsel and Corporate Secretary

Citigroup Inc

399 Park Avenue

New York NY10043

Re The Miami Firefighters Relief and Pension Fund

Dear Mr Weeraslnghe

In my capacity as administrator for the Board of the Miami Firefighters Reftef and

Pension Fund the Fund write to give notice that pursuant to the 2012
proxy

statement of Citigroup Inc the Company the Fund intends to present the attached

proposal the uProposar at the 2013 annual meeting of shareholders the Annual

Meeting as co-sponsor The Fund requests that the Company include the Proposal

in the Companys proxy statement for the Annual Meeting

letter from the Funds custodian documenting the Funds continuous ownership

of the requisite amount of the Companys stock for at least one year prior to the date of

this letter is being sent under separate cover The Fund also intends to continue its

ownership of at least the minimum number of shares required by the SEC regulations

through the date of the Annual Meeting

represent that the Fund or its agent Intends to appear In person or by proxy at

the Annual Meeting to present the attached Proposal declare the Fund has no

material interest other than that believed to be shared by stockholders of the Company
generally

Givens

Administrator



RESOLVED Shareholders of Citigroup Inc the Company urge the Personnel and Compensation

Committee CommIttee toadbpt polIcy that all equity compensation plans submitted to

shareioldersfoiapprovaIunderSethoni62mof.thelnternàlRevenueCode will specifythe awards

that will resultfrom performance This policy shah require shareholder approval of quantifiable

performance metrics numerical formulas and .payoutschedules performance standard for at least

majority of awards to the named executive officers If the Committee wants to use performance

standards containing confidential or proprietary Information it believes should not be disclosed in

advance they can be used for the non-majority of awards to the named executive officers If changing

conditions make previously approved performance standards Inappropriate the Committee may adjust

the performance standards and resubmit them for shareholder ratification This policy should be

implemented so as not to violate existing contractual obligations or the terms of any compensation or

benefit plan currently in effect

SUPPORTING STATEMENT The Companys 2012 advisory vote on executive compensation received

support from only 45 percent of its shareholders In our opinion this shows disconnect between

executive pay and long term Company performance which warrants dramatic change

We believe major contributing factor to this pay for performance misalignment is that the recent plans

submitted by the Company for shareholder approval have only cited general criteria so vague or

multitudinous as to be meaningless and this has prevented shareholders from knowing what criteria

would be used to assess performance and in what way We are also concerned that the Compensation

Committee is free to pick performance standards each year to maximize awards

The Companys current Stock Incentive Plan Annex to the 2012 Proxy Statement does not disclose

any specific metncs for performance based awards The Plan only states that awards may be made

subject to and based upqn the attainment of performance criteria as may be determined by the

Committee Performance Criteria

We do not believe such complete discretion for the Committee gives shareholders confidence executive

pay will be properly aligned with Company performance Under this proposal the Committee continues

to have complete discretion in selecting any number of metrics and to structure them as it feels

appropriatealthough an Equilar study Measuring Long-Term Performance in 2011 found that 93%

of SP 500 companies use three or less But under this proposal the Company must when submitting

plan for shareholder approval specify for shareholders the performance standards establishing the

link between Company performance and specific awards common practice in the United Kingdom

By way of illustration nat intended to limit the Companys discretiófl examples satisfying this proposal

are

if the Companys share price increases 10 percent over its Peer Group for 36-month period

the CEO shalt receive grant of 100000 Company shares

if the Companys operating income increases 10 percent over five years the CEO shall receive

grant of 100000 Company shares



Smm STREvC

November 2012

Sent Via Fax 212-793-5300 and mail

Mr Rohan Weerainghe
General Counsel and Corporate Secretary

Citigroup Inc

399 Park Avenue

New York NY10043

Re The Miami Firefighters Reef and Pension Fund

Dear Mr Weerasinghe

Specialized Trust Services

STATE STREET BANK

crown Colony Office Park

1200 crown Colony Drive CC17

Quincy Measachusetta 02169

facshsl 617 769 6695

www.statestreet.com

As custodian of the Miami Firefighters Relief and Pension Fund we are writing to report

that as of the close of business November 2012 the Fund held 14237 shares of

Citigroup Inc Company stock in our account at State Street and registered in its

nominee name of Island Mile Co. The Fund has held in excess of $2000 worth of

shares in your Company continuously since November 2011

If there are any other questions or concerns regarding this matter please feel free to

contact me at 617-985-7150

Sincerely

tLftt

Eileen Hayes
Vice President

ECEIV

NOV 72012

WEERASINCHE



Cy
nd Gerwal Ccuisi

Ceqo.ae Govsmance

425 Park Avenua

2rdfloor

N3wYok NY 10022

-I ISfO
2121937600

dopklns@dLcom

VIA UPS

November 2012

Miami Fire Fighters Reflef Pension Fund

2980 N.W South River Drive

Miami FL 33125-1146

Attention Dan Givens Administrator

Dear Mr Givens

cifi

Citigroup Inc acknowledges receipt of the stockholder proposal submitted by the Miami

Fire Fighters Relief Pension Fund for submission to Citigroup stockholders at the

Annual Meeting in April 2013

Governance



BOARD OP PENSIONS AND RETIREMENT IIOARJ MlbtBERS

ROB DUSOW Cbirpcrson

PHILADELPHIA PUBLIC EMPLOYEES
RETIREMENT SYSTEM RIARDNEQRIN.Esq

JOHN REILLY
VERONICA PANKEY

ALBERTLDTIIIIo

RONALD STAOLIANO Vce Chatr

CAROl STIJKES

FRANCIS I3IELLI

Executive Director

SixtecnlhFloor

Tvo Penn- Center Plaza

PhiladIphia PA 19102-1712

215 496-7461

FAX 215496-3146

November 2012

By mail and fax 212-793-5300

Mr Rohan Wecrasinghe

Corporate Secretary

Citigroup

399 Park Avenue

New York NY 10043

Re The City of Philadelphia Public Employees Retirement System

Dear Mr Weerasinghe

In my capacity as the Executive Director of The City of Philadelphia Public Employees

Retirement System the Fund write to give notice that pursuant to the 2012 proxy

statement of Citigroup the Company the Fund intends to present the attached

proposal the Proposal at the 2013 annual meeting of shareholders the Annual

Meeting as co-sponsor The Fund requests that the Company include the Proposal in

the Companys proxy statement for the Annual Meeting

letter from the Funds custodian documenting the Funds continuous ownership of the

requisite amount of the Companys stock for at leapt one year prior to the date of this

letter is being sent under separate cover The Fund also intends to continue its ownership

of at least the minimum number of shares required by the SEC regulations through the

date of the Annual Meeting

represent that the Fund or its agent intends to appear in person or by proxy at the

Annual Meeting to present the attached Proposal declare the Fund has no material

interest other than that believed to be shared by stockholders of the Company generally

Sincerely

Bielli
Executive Director



RESOLVED Shareholders of Citigroup Inc the Company urge the Personnel and Compensation

Committee Committee to adopt policy that all equity compensation plans submitted to

shareholders forapproyal under Section 162m pithe Interna Revenue code will pecIfy the awards

that will result fr nperforthance Thls policy shall require hareholder äpprovÆl fiuantffiable

performance metrics numerical formulas and payout schedules performance standards for at least

majority of awards to the named executive officers if the Committee wants to use performance

standards containing confidential or proprietary information It believes should not be disclosed In

advance they can be used for the non-majority of awards to the named executive officers If changing

condItlonsmake previously approedperformÆncestandardsinappropriate may adjust

the performance standards and resubmit them for shareholder ratification This policy should be

Implemented so as not to violate existing contractual obligations orthe terms of any compensation or

benefit plan currently In effect

SUPPORTING STATEMENT The Companys 2012 advIsory vote on executive compensation received

support from only 45 percent of its shareholders In our opinion this shows dIsconnect between

executive pay and long term Company performance which warrants dramatic change

We believe major contributing factor to this pay for performance misalignment is that the recent plans

submitted by the Company for shareholder approval have only cited general criteria so vague or

multitudinous as to be meaningless and this has prevented shareholders from knowing what criteria

would be used to assess performance and In what way We are also concerned that the Compensation

Committee Is free to pick performance standards each year to maximize awards

The Companys current Stock Incentive Plan Annex to the 2012 Proxy Statement does not disclose

any specific metrics for performance based awards The Plan only states that awards may be made

subject to and based upon the attainment of performance criteria as may be determined by the

Committee IPar Performance Criteria

We do not believe such complete discretion for the Committee gives shareholders confidence executive

pay will be properly aligned with Company performance Under this proposal the Committee continues

to have complete discretion in selecting any number of metrics and to structure them as it feels

appropriatealthough an Equilar study Measuring Long-Term Performance In 2011 found that 93%

of SP 500 companies use three or less But under this proposal the Company must when submitting

plan for shareholder approval specify for shareholders the performance standards establishing the

link between Company performance and specific awards common practice in the United Kingdom

By way of illustration not Intended to limit the Companys discretion examples satisfying this proposal

are

If the Companys share price Increases 10 percent over Its Peer Group for 36-month period

the CEO shall receive grant of 100000 Company shares

if the Companys operating Income increases 10 percent over five years the CEO shall receive

grant of 100000 Company shares



i.iugroup Inc 212 793 7396

DepUty Coiporate Secretary 425 Park Avenue 212793 7600

and General Counsel 2Floor dropklns@dd.com

Corporate Governance New York 10022

cifi

VIA UPS

November 2012

Philadelphia Public Employees Retirement System

Two Penn Center Plaza

Sixteenth Floor

Philadelphia PA 19102-1712

Attention Francis Bielli

DearMr Blelli

Citigroup Inc acknowledges receipt of the stockholder proposal submitted by the

Philadelphia Public Employees Retirement System for submission to Citigroup

stockholders at the Annual Meeting in April 2013

Please note that you are required to provide Citigroup with written statement

from the record holder of Philadelphia Public Employees Retirement Systems
securities that Philadelphia Public Employees Retirement System has held Citigroup

stock continuously for at least one year as of the date you submitted the proposal This

statement must be provided within 14 days of receipt of this notice in accordance with

the rules and regulations of the Securities and Exchange Commission

Corporate Governance



STATESTREET
November 23 2012

Sent Via Mail and Email rohan.weerasinQheciti.com

Mr Rohan Weerasinghe

General Counsel and Corporate Secretary

Citigroup Inc

399 Park Avenue

New York NYI 0043

InsUtutlonal Investor Services

Public Funds

lafayette Corporate Center

Avenue de Lafayette

Boston MA 02111-2900

RE
CE

N0V262012

ROHAN WEERASINCHE

Re The City of Philadelphia Public Employees Retirement System

Dear Mr Weeraslnghe

State Street Bank was the custodian of The City of Philadelphia Public Employees Retirement

System the Fund during the November 14 2011 through April 30 2012 time period

We are writing to report that as of close of business on November 14 2011 The City of

Philadelphia Public Employees Retirement System held 40600 shares in Citigroup Inc in

State Street Banks account and registered in its nominee name of Benchboat Co The fund

has held in excess of $2000 worth of shares In your Company continuously since November

14 2011 until the assets transferred to new custodian on May 2012 The Funds new

custodian will be sending you separate verification letter for the post-April 30 2012 time

period

If there are any other questions or concerns regarding this matter please feel free to contact me
at 617 664-9415

Sincerely

Laura Callahan

Assistant Vice President



CITY OP POVNTAINS

tIfAMOF11thNAT1OI

Human Resources Department

The Ffrefightes Pension System ____________________

12th Floor City Hall

4l4Eastl2thStreet 816 513-1928

Kansas City Missouri 64106 Fax 816 513-1280

October31 2012

Sent Via Fax 212-793-5300 and mail

Rohan Weerasinghe

General Counsel and Corporate Secretary

Citigroup Inc

399 Park Avenue

New York NY1 0043

Re The Firefighter Pension System Of the City of Kansas City Missouri Trust

Dear Mr Weerasinghe

In my capacity as Secretary of the Board of The Firefighters Pension System of

the City of Kansas City Missouri Trust the Fund write to give notice that pursuant

to the 2012 proxy statement of Citigroup Inc the Company the Fund intends to

present the attached proposal the Proposal at the 2013 annual meeting of

shareholders the Annual Meeting as co-sponsor The Fund requests that the

Company include the Proposal in the Companys proxy statement for the Annual

Meeting

letter from the Funds custodian documenting the Funds continuous ownership

of the requisite amount of the Companys stock for at least one year prior to the date of

this letter is being sent under separate cover The Fund also intends to continue its

ownership of at least the minimum number of shares required by the SEC regulations

through the date of the Annual Meeting

represent that the Fund or its agent intends to appear in person or by proxy at

the Annual Meeting to present the attached Proposal declare the Fund has no

material interesf other than that believed to be shared by stockholders of the Company

generally

incerely

Richard oersma

Secretary

KANSAS CITY

1.1

RE
CE

EE
NOV VO1Z

ROHAN WEERASINGHE



RESOLVED Shareholders of Citigroup Inc the Company urge the Personnel and Compensation

Committee Committee to adopt policy that all equity compensation plans submitted to

shareholders for approval under Section 162m of the Internal Revenue Code will specify the awards

that will result from performance This policy shall require shareholder approval ofquantifiable

performance metrics numerical formulas and payout schedules performance standards for at least

majority of awards to the named executive officers If the Committee wants to use performance

standards containing confidential or proprietary information it believes should not be disdosed in

advance they can be used for the non-majority of awards to the flamed executive officers If changing

conditions make previously approved performance standards inappropriate the Committee may adjust

the performance standards and resubmit them for shareholder ratification This policy should be

implemented so as not to violate existing contractual obligations or the terms of any compensation or

benefit plan currently in effect

SUPPORTING STATEMENT The Companys 2012 advisory vote on executive compensation received

support frqmonly 45 percent of its shareholders In our opinion this shows disconnect between

executive pay and long term Company performance which warrants dramatic change

We believe major contributing factor to this pay for performance misalignment is that the recent plans

submitted by the Company for shareholder approval have only cited general criteria so vague or

multitudinous as to be meaningless and this has prevented shareholders from knowing what criteria

would be used to assess performance and in what way We are also concerned that the Compensation

Committee is free to pick performance standards each year to maximize awards

The Companys current Stock Incentive Plan Annex to the 2012 Proxy Statement does not disclose

any specific metrics for performance based awards The Plan only states that awards may be made

subject to and based upon the attainment of performance criteria as may be determined by the

Committee Performance Criteria

We do not believe such complete discretion for the Committee gives shareholders confidence executive

pay will be properly aligned with Company performance Under this proposal the Committee continues

to have complete discretion In selecting any number of metrics and to structure them as it feels

appropriatealthough an Equilar study Measuring Long-Term Performance in 2011 found that 93%

of SP 500 companies use three or less But under this proposal the Company must when submitting

plan for shareholder approval specify for shareholders the performance standards establishing the

link between Company performance and specific awards common practice in the United Kingdom

By way of Illustration not intended to limit the Companys discretion examples satisfying this proposal

are

if the Companys share price increases 10 percent over its Peer Group for 36-month period

the CEO shall receive grant of 100000 Company shares

if the Companys operating income increases 10 percent over five years the CEO shall receive

grant of 100000 Company shares



The Northern Thist Company
50 South La Salle Street

Chicago Illinois 60603

312 630-6000

Northern Trust _______
flECEVE

November 2012 ROHAN WERASINGfIE
Sent Via Fax 212-793-5300 and mail

Mr Michael Heifer fl.fl
General Counsel and Corporate Secretary

Citigroup Inc

399 ParkAvenue

New York NY10043

Re The Firefighters Pension System of the City of Kansas itissouri Trust

Dear Mr Heifer

As custodian of The Firefighters Pension System of the City of Kansas City Missouri

Trust we are writing to report that as of the close of business 0.31201 the Fund held

110.00 shares of Citigroup Inc Company stock in our account at The Northern Trust

Company and registered in its nominee name of Cede Co 3hFund has held in

excess of $2000 worth of shares In your Company continuoUsly since 10.31.2011

if there are any other questions or concerns regarding this matter please feel free to

contact me at 312-557-4049

Sincerely

Claudiu Besoaga

Account Manager
The Northern Trust ompany



General Counsel

Corpate Governance

425 Perl Avenue

Floor

NswYorkNYlOO22

IL 41O
2t2 793 6OO

dropllnc1tCom

VIA UPS

November 2012

The FirefightersL Pension System of the City of Kansas City

12th Floor City Hall

414 East 12th Street

Kansas City MO 64106

Attention Richard Boersma Secretary

Dear Mr Boersma

cifi

Citigroup inc acknowledges receipt of the stockholder proposal submitted by the

Firefighters Pension System of the City of Kansas City for submission to Citigroup

stockholders at the Annual Meeting in April 2013

Governance



ENCLOSURE

STATEMENT OF INTENT TO EXCLUDE STOCKHOLDER PROPOSAL

The Proposal would urge that the Personnel and Compensation Committee of the

Board of Directors the Committee adopt policy requiring that all equity compensation

plans submitted to the shareholders for approval under Section 162m of the Internal Revenue

Code will specify the awards that will result from performance The Proposal would also urge

that this policy require shareholder approval of quantifiable performance metrics numerical

formulas and payout schedules for at least majority of awards to the named executive

officers The Proposal and the full supporting statement are attached hereto

The Company believes that it may exclude the Proposal from the 2013 Proxy

Materials pursuant to Rule 14a-8i3 and Rule 14a-8i9

THE PROPOSAL MAY BE EXCLUDED BECAUSE IT IS VAGUE AND MISLEADING

The Proposal is misleading The Proposal may be excluded pursuant to Rule

14a-8i3 because the Proposal is vague and misleading.2 The Proposal urges that the

Committee adopt policy requiring
that all equity compensation plans submitted to

The proposal reads as follows

RESOLVED Shareholders of Citigroup Inc the Company urge the

Personnel and Compensation Committee Committee to adopt policy that

all equity compensation plans submitted to shareholders for approval under

Section 162m of the Internal Revenue Code will specify the awards that will

result from performance This policy shall require shareholder approval of

quantifiable performance metrics numerical formulas and payout schedules

performance standards for at least majority of awards to the named

executive officers If the Committee wants to use performance standards

containing confidential or proprietary information it believes should not be

disclosed in advance they can be used for the non-majority of awards to the

named executive officers If changing conditions make previously approved

performance standards inappropriate the Committee may adjust the

performance tandards and resubmit them for shareholder ratification This

policy would be implemented so as not to violate existing contractual

obligations or the termsof any compensation or benefit plan currently in effect

Rule 14a-8i3 permits the exclusion of proposal if it violates any of the Commissions rules including

Rule 14a-9 which prohibits statements in proxies or certain other communications that in light of the

circumstances are false and misleading with respect to any material fact See 17 CF.R 240.l4a-

8iX3 permitting exclusion of proposal if it is contrary to any of the Commissions proxy rules

including 240.14a-9 which prohibits materially false or misleading statements in proxy soliciting

materials 17 C.F.R 240.l4a-9 No solicitation subject to this regulation shall be made by means of

any proxy statement form of proxy notice of meeting or other comninnication written or oral containing

any statement which at the time and in the light of the circumstances under which it is made is false or

misleading with respect to any material fact or which omits to state any material fact necessary in order to

make the statements therein not false or misleading or necessary to correct any statement in any earlier

communication with respect to the solicitation of proxy for the same meeting or subject matter which has

become false or misleading.



shareholders for approval under Section 162m of the Internal Revenue Code will specify the

awards that will result from performance This sentence could misleadingly suggest to

stockholder that the Company grants awards under compensation plan approved under Section

162m of the Internal Revenue Code Section 162m that do not result from performance

even though under Section 162m any such compensation is expressly required to be paid

solely on account of the attainment of performance goals.3 Consistent with this statutory

requirement the 2011 Citigroup Executive Performance Plan attached hereto as Enclosure the

Executive Performance Plan which is the Companys only executive compensation plan

approved under Section 162m currently in effect requires all awards made under that plan to

be contingent upon the achievement of the relevant performance goals established by the

Committee Performance Goals for such Performance Period Because the first sentence of

the Proposal is confused tautology the Companys stockholders might vote on the Proposal

laboring under material misunderstanding of the Companys current executive compensation

regime.4

The Proposal Ls vague The Company may also exclude the Proposal because

neither the stockholders voting on the proposal nor the company in implementing the proposal

if adopted would be able to determine with any reasonable certainty exactly what actions or

measures the proposal requires.5 The Staff has concurred that proposals may be excluded when

Section 162m generally prohibits public corporation from claiming tax deduction for any

compensation in excess of $1 million paid to covered employee in given tax year 26 U.S.C

162m Section 162m howaver permits public corporation to claim tax deduction for such

compensation if certain conditions are met including requirement that the compensation must be paid

solely on account of the attainment of performance goals and the material terms under which the

compensation is to be paid are disclosed to and approved by the corporations stockholders Id Thus by

definition any compensation plan submitted to the Companys stockholders under Section 162m must

provide that all awards made under the plan are made solely on account of performance goals or to use

the Proposals tenus result from performance

The Proposals supporting statement adds to the confusion regarding the requirements and mechanics of

Section 162m by implying that the Companys 2009 Stock Incentive Plan is an executive compensation

plan approved under Section 162m It is not The supporting statement as support for the proposition

that that the stockholders should approve quantifiable performance metrics notes that the Companys

2009 Stock Incentive Plan does not disclose any specific metrics for performance based awards and

only states that awards may be niade subject to and based upon the attainment of performance criteria as

may be determined by the Committee The Executive Performance Plan which the stockholders have

approved under Section 162m enumerates specific performance goals that awards made under that plan

must be based upon Thus the Proposal is also misleading in its characterization of the Companys

2009 Stock Incentive Plan and its suggestion that the stockholders have not in fact approved

performance goals as required by Section 162m

Staff Legd Bulletin No 14B Sept 15 2004 See Bank of America Corp avail Feb 22 2010 and

Citigroup Inc avail Feb 22 2010 both permitting exclusion of vague and indefinite proposals that

called for establishment of committee to review issues of US economic security Bank of America

Corp avail Feb 25 2008 permitting exclusion of vague proposal regarding moratorium on certain

financing and investment activities Alcoa Inc avail Dec 242002 permitting exclusion on vagueness

grounds of proposal requesting that company commit to full implementation of these human

rights standards without specifically ldentI1ring the standards

2-2



particular key phrases in the proposal are not sufficiently explained.6 More specifically although

the Proposal asks for stockholder approval of certain aspects of executive compensation it is not

clear what aspects of executive compensation the Proponent desires be approved by the

stockholders or how the Proposal if implemented would operate in practice

Should the actual executive compensation awards be approved by the stockholders all

equity compensation plans submitted to shareholders for approval under Section 162m
will specify the awards that will result from performance or should the stockholders

merely approve performance standards without approving specific awards to specific

executives shareholder approval of quantifiable performance metrics numerical

formulas and payout schedules The Proposal is not clear

How would the provision authorizing the Committee to adjust the performance

standards and resubmit them for shareholder ratification operate in practice Does the

reference to shareholder ratification mean that the Committee could adjust the

performance standards for awards that have already been made or does this provision

only apply prospectively to future awards under the applicable compensation plan

What are quantifiable performance metrics numerical formulas and payout schedules

The Proposal fails to define these key operative phrases and offers no guidance as to their

meaning

What is the difference between the Proposals term performance metrics and the

performance criteria enumerated in the Executive Performance Plan and which have

already been approved by the stockholders

How do numerical lbrmulas differ from perfonnance metrics The Proposal requires

stockholder approval of both performance metrics and numerical formulas but does

not explain the difference between these terms or how numerical formulas would

interact with performance metrics

The Proposals reference to majority ofawards is also vagu The Proposal

is also confusingly vague and therefore may be excluded under Rule 14a-8i3 because it is not

clear which officers the Proposal applies to and accordingly the Company is unable to

determine how to calculate majority of awards to the named executive officers More

specifically it is not clear whether this calculation should or should not include awards to the

Companys chief financial officer because although this phrase refers to the Companys named

executive officers under Item 402 of Regulation S-K of the Securities and Exchange Act of

1934 Item 402i.e its principal executive officer PEO principal financial officer

See The Boeing Co avail Mar 2011 concurrIng with the exdusion of proposal requesting

among other things that senior executives relinquish certain executlve pay rights because the

proposal did not sufficiently explain the meaning of the phrase rendering the proposal vague and

indefinite PetSmarz Inc avail Apr 12 2010 concurring that proposal was vague and indefinite

because it did not sufficiently explain the meaning of the law Amazon.com Inc avail Apr

2010 concurring that proposal was vague and indefinite because it is not clear what rights the

proposal intends to regulate

2-3



PFO and its three most highly compensated officers other than its PEO and PFO7the

immediately preceding sentence of the Proposal calls for policy regarding equity compensation

plans approved under Section 162m relating to the tax deductibility of compensation paid to

certain covered employees which do not include companys principal financial officer8 In

other words companys chief financial officer is named executive officer under Item 402

but is not covered employee under Section 162m As such it is not clear whether awards

to the Companys CFO should be included in calculating majority of awards to the named

executive officers and accordingly if the Proposal were adopted the Company would be

unable to determine if the proposals requirement that the stockholders approve majority of

awards to certain officers has been satisfied.9

17 C.F.R 229.402a3

The first sentence of the Proposal calls for policy regarding all equity compensation plans submitted to

shareholders for approval under Section 162m of the Internal Revenue Code Emphasis added

Therefore under reasonable reading of the Proposal to calculate majority of awards to the named

executive officers the Company would look to awards made to executive officers covered by Section

162m Section 162m defines covered employees as companys chief executive officer and

the companys three most highly compensated employees other than its chief executive officer and chief

financial officer 26 U.S.C 162m defining covered employee as companys chief executive

officer and any other employee if the total compensation of such employee for the taxable year is

required to be reported to shareholders under the Securities Exchange Act of 1934 by reason of such

employee being among the highest compensated officers for the taxable year other than the chief

executive officer I.R.S Notice 2007-49 noting that because of amendments to the rules regarding the

disclosure of executive compensation promulgated under the Securities Exchange Act of 1934 the IRS

would interpret the term covered employee as used in Section 162m to mean companys chief

executive officer and any other employee if the total compensation of such employee for that taxable year

is required to be reported to shareholders under the Exchange Act by reason of such employee being among

the highest compensated officers for the taxable year other than the principal executive officer or the

principal financial officer

The Company recognizes that the Staff has generally not agreed with the argument that terms like senior

executives render proposal excludable on vagueness grounds The Proposal is however distinguishable

from such proposals because if implemented the Proposal would require the Company to calculate

majority of awards with respect to certain officers plainly requiring that the Company be able to identify

that group of officers with certainty The Proposal rather than merely not defining term like senior

executives explicitly focuses on two well-known federal regulations each of which applies to difforent

group of officers and would thus make it impossible to determine how to calculate majority of awards

to such officers Cf Mylan Inc avail Mar 12 2010 stating that the Staff was unable to concur that

proposal could be excluded under Rule l4a-8i3 where the company argued that the phrase senior

executives was vague and ambiguous The Proposal is also distinguishable from letters like JPMorgan

Chase Co avail Mar 2009 where the Staff did not concur that proposal urging that company

adopt changes to its Section 162m plan as applied to senior executives could be excluded on vagueness

grounds under Rule 14a-8i3 even though the supporting statement in JPMogan also refesred to the

named executive officers In the JPMorgan letter there was no ambiguity in the proposal itself and the

supporting statement while tangentially discussing the compensation of the named executive officers as

support for the merit of the proposal did not introduce any ambiguity into the actions that would be

required to implement the proposal In contrast if implemented the Proponents Proposal requests policy

requiring the Company to make single mathematical calculation with respect to certain officers and at

times explicitly indicates that these officers are the Companys named executive officers under Item 402

while at other times explicitly indicates that these officers arc the different set of officers that qualifr as

covered employees by Section 162m
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The lack of identity between Section 162ms covered employees and Item

402s named executive officers does not end there For example covered employees under

Section 162m are identified by looking to the individuals who meet that Sections criteria at

year-end Item 402 is potentially broader and requires disclosure of the compensation of

any individual serving as or acting in capacity similar to companys PEO at any time during

the year ii any individual serving as or acting in capacity similar to companys PFO at any

time during the year and iii up to two additional individuals who would have been among

companys three most highly compensated officers had then been serving as an officer at the end

of the year.1 Thus in addition to the lack of darity regarding whether the Companys CFO

should be included in calculating majority of awards to the named executive officers

changes in the Companys senior leadership team over the course of the
year

could lead to

further confusion regarding how to implement the Proposal by inlroducmg additional officers

whose compensation would be required to be disclosed under Item 402 but who would not

qualify as covered employees under Section 162m

It is unclear if the Proposal would apply to stock options and stock appreciation

righ1 The Proposals focus on Section 162m in some places and on Item 402s named

executive officers in other places also makes it unclear if the Proposal would apply to stock

options and stock appreciation rights Item 402s disclosure requirement applies to all plan and

non-plan compensation awarded to earned by or paid to the named executive officers i.e it

includes disclosure of stock options and stock appreciation rights.2 On the other hand so long

as certain conditions are met under the Internal Revenue Code stock options and stock

appreciation rights are deemed to qualify as performance-based compensation under Section

162m without having to meet the typical criteria of perfonnance-based compensation.3

Accordingly because Item 402 generally requires disclosure of awards of stock options and

stock appreciation rights to named executive officers but such compensation is typically tax

deductible under Section 162m even if it does not meet Section 162ms normal criteria of

performance-based compensation neither the Company nor its stockholders can determine

whether the Proposals stockholder approval requirement would apply to such awards

For all of the foregoing reasons the Proposal may be excluded pursuant to Rule

14a-8i3 because it is vague and misleading

26 U.S.C 162mX3

17 C.F.R 229.402aX3

12
17 C.F.R 229.4O2a2

26 C.F.R l.162-27eX2Xvi Compensation attributable to stock option or stock appreciation right is

deemed to satisfy the requirements of this paragraph e2 if the grant or award is made by the

compensation committee the plan under which the option or right is granted states the maximum number

of shares with respect to which options or rights may be granted during specified period to any employee

and under the terms of the option or right the amount of compensation the employee could receive is

based solely on an increase in the value of the stock after the date of the grant or award.
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THE PROPOSAL MAY BE EXCLUDED BECAUSE IT DIRECTLY CONFLICTS WITH
ONE OF THE COMPANYS OWN PROPOSALS THAT IT CURRENTLY INTENDS TO
SUBMIT AT THE 2013 ANNUAL MEETING

Under Rule 14a-8i9 the Company may omit stockholder proposal from its

proxy materials the proposal directly conflicts with one of the companys own proposals to

be submitted to shareholders at the same meeting As the Commission has noted the

companys proposal and the stockholders proposal need not be identical in scope or focus in

order to omit stockholder proposal from the companys proxy materials under Rule 14a-

8i9.4 Rather the Staff has determined that stockholder proposal may be omitted on this

basis where the stockholder proposal and the company proposal present alternative and

conflicting decisions for stockholders and submitting both proposals for stockholder vote could

provide inconsistent and ambiguous results.5

The Companyr ProposaL Under the Companys Executive Peribrmance Plan

awards can only be made on the basis of achieving certain performance goals established for

specific performance periods that generally correspond to the calendar year.6 Within 90 days

of the beginning of each performance period the Committee establishes the performance goals

and the amount of awards that an officer can earn for the achievement of those goals.7

Consistent with Section 162m this regime grants the Committee wide discretion to establish

appropriate perfonnance goals based upon broad range of criteria previously approved by the

Companys stockholders.8

Awards made under the Executive Performance Plan may be made in the form
oç

among other things equity awards made under the Companys 2009 Stock Incentive Plan

Consistent with the Companys historic practice at the 2013 annual meeting the Company

SeeExchange Act Release No 40018 n.27 May21 1998

IS
See Becton Dickinron and Company avail Nov 122009

16
2011 Citigroup Executive Performance Plan at 4.03

17
Id at 4.02

IS Id authorizing performance goals to be based upon one or more of the following performance measures

revenue revenue or product growth net income earnings earnings per share stockholders equity or

return on stockholders equity assets or return on assets return on risk adjusted assets capital or return on

capital return on risk capital book value or book value per share economic value added models operating

income pee- or after-tax income expenses or reengineering savings margins cash flow or cash flow per

share stock price total shareholder return market share debt reduction and regulatory achievements

Id at 6.02 Section 6.02 of the Executive Performance Plan provides that awards shall be made in any

form permitted under the Citi Discretionary Incentive and Retention Plan restated effective January

2010 or any successor or ibture similar plans or ii any long-term incentive award plan adopted by the

Company including without limitation the Citigroup Inc 2010 Key Employee Profit Sharing Plan and the

Citigroup Inc Key Risk Employee Plan Each of these plans or their respective successor plan

authorizes granting equity awards in the form of Inter alla equity awards made under the Companys 2009

Stock Incentive Plan
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currently intends to submit proposal to its stockholders that would increase the number of

shares of the Companys common stock available to be granted under the Stock Incentive Plan.20

This increase would ensure that the Company will be able to continue its current practice of

delivering substantial portion of incentive pay to its executives in the form of common stock

keeping with the Companys compensation philosophy that awarding common equity is an

effective method of aligning executive and stockholder interests The increase to the shares

available for grant under the Stock Incentive Plan would also increase the shares available to be

awarded under the Executive Performance Plan The Company will promptly notify the Staff

upon making its final decision regarding whether it will submit its proposal to amend the Stock

Incentive Plan at its 2013 annual meeting

The Proponents proposal would directly conflict with the Companys proposaL

The Proposal requests policy requiring stockholder approval of specific quantifiable

performance metrics numerical formulas and payout schedules This policy would plainly

grant the Committee less discretion in establishing appropriate criteria for making awards to

executive officers than is currently provided by the Executive Performance Plan Under the

Companys proposal to increase the number of shares available for grant under the Stock

Incentive Plan the stockholders would also in effect be asked to increase the number of shares

available for grants under the Executive Performance Plan which provides the Committee with

wide discretion to identify appropriate performance goals on an annual basis within certain

stockholder approved parameters On the other hand the Proponents proposal would urge that

the stockholders adopt policy that would implement directly conflicting regime regarding

executive compensation that would require advance stockholder approval of specific

performance metrics numerical formulas and payout schedules Thus the Companys

proposal implicitly endorsing and reaffirming the Committees broad discretion under the

Executive Performance Plan and the Proponents proposal explicitly depriving the Committee

of such discretion would directly conflict as to one of the most basic features of an executive

compensation plan

The Staff has concurred with the exclusion of stockholder proposals that seek to

place restrictions on incentive awards to senior executives when management proposes to present

its own proposal granting company more flexibility in making awards For example in

Goodrich Corporation avail Jan 27 2004 the Staff concurred in the exclusion under Rule

14a-8i9 of proposal that requested that the companys compensation committee in

developing future senior executive equity compensation
plans

utilize performance and time-

based restricted share programs in lieu of stock options The company had argued that the

20
See Citigroup Inc Schedule 14A filed Mar 2012 Since 2009 Companys practice has been to

seek stockholder approval for additional shares under the plan on an annual basis proposal to

increase the number of shares available under the Stock Incentive Plan by 40 million Citigroup Inc

Schedule 14A filed Mar 10 2011 proposal to increase the number of shares available under the Stock

Incentive Plan by 400 million Citigroup Inc Schedule 14A filed Mar 12 2010 proposal to increase

the number of shares available under the Stock Incentive Plan by 800 million

21
See also The Charles Schwab Corporation avail Feb 192010 concurring in the exclusion of proposal

on Rule 14a-8iX9 grounds where the proposal would have provided that awards under an executive

compensation plan would not be paid in full for three years after the relevant performance period and the

company intended to submit an executive compensation plan for stockholder approval that provided that
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proponents proposal coiiflicted with company proposal that would among other things

increase the number of shares available for issuance pursuant to stock options granted under the

companys option plan in which like the
Companys

Stock Incentive Plan all the companys

employees were generally eligible to participate

The Company notes that it has not conclusively determined whether it will submit

its own proposal to its stockholders The Staff has previously concurred that even in such case

company may exclude stockholder proposal in the event that the company chooses to include

its own conflicting proposal in its proxy materials SBC Communications Inc avail Jan 15

awards were to be paid between Ianuaiy 1M and March 15th of the calendar year immediately following the

fiscal year on which the award was based Abercromble Fitch avail May 2005 concurring that

under Rule 14a-SiX9 the company could exclude proposal requesting that the company adopt policy

requiring that stock options be performance-based in light of company proposed plan authorizing time-

based stock options

The Proposal is distinguishable from prior proposals that the Staff concluded could not be excluded under

Rule 14a-8i9 that arguably imposed greater restrictions on committees authority with respect to

executive compensation than were imposed by company proposaL See e.g Cox Communications Inc

avail Mar 102003 declining to concur that stockholder proposal conflicted with company proposal

where the stockholder proposal would have required stock option grants to senior executives to meet

certain specific performance criteria and the company proposal would have permitted the compensation

committee greater leeway to identify appropriate performance criteria Both proposals presented by the

Cox Communications letter could be simultaneously implemented because the committee could implement

the company proposal and award performance-based compensation so long as it did so along the

parameters approved in the stockholder proposal In contrast the Proposal currently at issue would

establish an overarching executive compensation regime requiring that the Company go back to

stockholders after the 2013 meeting to approve awards to certain executives The Proposal would therefore

fundamentally differ from the executive compensation system contemplated by and that the stockholders

would be reaffinning by voting for the Companys proposal where no further authorization of

stockholders is required to award grants to executives

Similarly Staff decisions in letters like Veriaon Communications Inc avaiL Feb 27 2009 where the Staff

did not agree that the proposal could be excluded under Rule 14a-8i9 are inapposite to the Proposal In

Verizon Communications the proposal would have required stockholder approval of executive

compensation agreements that obligated the company to make payments grants or awards following the

death of senior executive The company had argued but the Staff did not agree that the stockholders

proposal conflicted with company proposal to approve an equity compensation plan that granted the

compensation committee discretion to determine the timing of the awards In contrast with Venzon

Communications where the pwported conflict between the proposals related to peripheral aspect of the

equity awards the Proposal as discussed above requests policy differing on core element front the

executive compensation plan contemplated by the Companys proposal and thus the two proposals

directly conflict

Furthermore in other instances the Staff has concurred with the exclusion of proposals under Rule l4a-

Si9 where the company could theoretically have implemented stockholder proposal without conflict

with company proposal but where an affirmative vote on both proposals would as in the instant case

nevertheless provide inconsistent results See e.g AOL Time Wamer Inc avail Mar 2003

concurring in the exclusion under Rule 14a-8i9 of proposal that would prohibit making future grants

of stock options to senior executives where company plan to be submitted to the stockholders would

permit granting stock options to all employees including senior executives even though the proponent

argued that there was no conflict between the proposals because under the company proposed plan the

company would have the discretionbut was not requiredto grant stock options to senior executives
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1997 There appears
to be some basis for your view that the proposal may be excluded

pursuant to predecessor to Rule 4a-8i9 if the Company decides to include its proposal

for new employee stock savings program in its proxy materials. Consistent with this

precedent in ATTInc avail Feb 23 2007 the Staff concurred in the exclusion of proposal

under Rule 14a-8iX9 even though the company was unsure if it would submit the company

proposal at the time it submitted its initial no-action request but subsequently confirmed that the

company would submit its proposal to stockholders The Company will promptly notify the

Staff upon making its final decision regarding whether it will submit its proposal to amend the

Stock Incentive Plan at its 2013 annual meeting

Accordingly because the Proposal would directly conifict with proposal that the

Company currently intends to submit to the stockholders at its 2013 meeting it may be excluded

pursuant to Rule 14a-8i9

CONCLUSION

For the foregoing reasons the Company believes the Proposal may be excluded

pursuant to Rules 14a-8i3 and 14a-8i9 and respectfully requests that the Staff confirm that

it will not recommend any enforcement action to the Commission if the Company excludes the

Proposal from its 2013 Proxy Materials

6745176
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ENCLOSURE

2011 CITIGROUP EXECUTiVE PERFORMANCE PLAN



ANNEX

2011 CITIGROUP EXECUTIVE PERFORMANCE PLAN

Purpose The purpose of the 2011 Citigroup Executive Performance Plan the Plan of Citigroup Inc the Company is to

promote the interests of stockholders by incentivizing officers and other key executives to contribute to the Companys long-term

profitability thereby aligning the executives interests with those of the Companys stockholders and other stakeholders

ii motivating officers and key executives by means of performance-related incentives that are appropriately balanced to avoid

incentives for executives to take unnecessary and excessive risks and iii attracting and retaining officers and key executives of

outstanding ability by providing competitive incentive compensation opportunities

AdminIstration The Plan shall be administered by the Personnel and Compensation Committee the Committee of the Board of

Directors of the Company majority of the Committee shall constitute quorum and the acts of majority of the members present

or acts approved in writing by majority of the Committee without meeting shall be the acts of the Committee

Subject to the express provisions of the Plan the Committee shall have authority to

select the employees who will participate in the Plan the Particioants

ii determine the amounts of the awards Awards to be made under the Plan as described in Section and

iii establish from time to time regulations for the administratiop of the Plan interpret the Plan and make all determinations deemed

necessary or advisable for the administration of the Plan which interpretations and determinations shall be final binding and

conclusive on all persons

Part icoation Participants in the Plan shall be selected for each calendar year each such year Plan Yea from those executive

employees of the Company who are or are expected to be covered employees as defined in Section 162m of the Internal Revenue

Code of 1986 as amended the executive officers subject to the reporting requirements of Section 16a of the Securities

Exchange Act of 1934 as amended or who are otherwise selected by the Committee to participate in the Plan No employee shall at

any time have right to be selected as Participant in the Plan for any Plan Year or to be entitled automatically to an Award or

having been selected as Participant for one Plan Year to be Participant in any other Plan Year

Award.s Performance Goals and Perfonnance Periods

SEcTIoN 4.01 Awards Awards may be earned by Participants for specified performance period Performance Period

determined in accordance with Section 4.03 provided however that the snaking of any Award under the Plan shall be contingent

upon the achievement of the relevant performance goals established by the Committee Performance Goals for such Petformance

Period iino Award may exceed the amount established by the Committee for the actual level of perfonnance attained

SECTIoN 4.02 Performance Goals

Performance Goals Within 90 days after the commencement of Performance Period or if earlier before 25 percent of such

Performance Period elapses the Committee shall establish for such Performance Period the Performance Goals and the amounts of

Awards that maybe earned by Participants upon their level of
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achievement which may be expressed as percentages of an incentive pool or other measure prescribed by the Committee

Performance Goals maybe based upon one or more of the following objective performance measures the Performance Criteria and

expressed in either or combination of absolute or relative values or percentage of revenue revenue or product growth net

income pre- or after-tax earnings earnings per share stockholders equity or return on stockholders equity assets or return on

assets return on risk-adjusted assets capital or return on capital return on risk capital book value or book value per share economic

value added models or equivalent metrics operating income pre- or after-tax income expenses or reengineering savings margins

cash flow or cash flow per share stock price total shareholder return market share debt reduction or regulatory achievements

Performance Goals based on such Performance Criteria may be based on the performance of the Company any of its affiliates any

branch department business unit or other portion of the Company or any of its affiliates under such measure for the Performance

Period and/or upon comparison of such performance with the performance of peer group of companies prior Performance Periods

or other measures selected or defmed by the Committee at the time of establishment of such Performance Goals

Calculation When the Committee establishes Performance Goals the Committee shall also specify the manner in which the level

of achievement of such Performance Goals shall be calculated and if applicable the relevant weighting assigned to such Performance

Goal To the extent permitted under Section 162m of the Code in measuring the achievement of Performance Goal the Committee

may include or exclude unrealized investment gains and losses extraordinary unusual or non-recurring items assct write-downs the

effects of accounting tax or legal changes currency fluctuations mergers and acquisitions reserve-strengthening and other non-

operating items The Performance Goals shall also reflect appropriate adjustments for risk balancing features

SECTIoN 4.03 Perfonnance Periods Unless otherwise detennined by the Committee each Performance Period shall commence on the

first day of Plan Year and end on the last day of such Plan Year The Committee may establish longer Performance Periods

including multi-year Performance Periods and the Committee may also establish shorter Performance Periods for individuals who are

hired or become eligible to participate in the Plan after the commencement of Performance Period Unless otherwise determined by

the Committee the first Performance Period under the Plan shall commence on January 12011 and end on December 312011

SECTION 4.04 Discretion The Committee shall have no discretion to increase the amount of any
Award that would otherwise be

payable to Participant upon attainment of the Performance Goals applicable to Performance Period or otherwise modify such

Performance Goals but the Committee may in its discretion reduce the amount or cancel such Award provided however that the

exercise of such negative discretion shall not be permitted to result in any increase in the amount of any Award payable to any other

Participant

SECTIoN 4.05 Determination ofAward The amount of Participants Award for Plan Year if any shall be determined by the

Committee or its delegate in accordance with the level of achievement of the applicable Performance Goals and the other terms of the

Plan Prior to the making of any Awards hereunder the Committee shall determine and certify in writing the extent to which the

Performance Goals and other material terms of the Plan were satisfied

SECrION 4.06 Maximum Award Notwithstanding any other provision of the Plan the maximum amount payable to Participant under

the Plan for any Plan Year shall be 0.2% of the amount of income loss from continuing operations before income taxes of the

Company minus ii the amount of income loss from continuing operations before income taxes of Citi Holdings in each case as

reported for such Plan Year in the Quarterly Financial Data Supplement that is filed as an exhibit to Citigroups Form 8-K reporting

the
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results of operations for the last fiscal quarter of such Plan Year the Participant Limit In the case of an Award for multi-year

Performance Period the Participant Limit will be measured by allocating the Award to each Plan Year or portion thereof within the

Performance Period based upon the Performance Goals properly allocated to each Plan Year The amount payable with respect to an

Award for any Plan Year shall be measured for such Plan Year regardless of the fact that the Award may be made in later year The

limitation in this section shall be intmpretedand applied in manner consistent with Section 162m of the Code

Termination of Employment

Unless otherwise determined by the Committee in accordance with the requirements of Section 162m of the Code if Participants

employment or service with the Company and all of its subsidiaries and affiliates terminates for any reason prior to the date the

Committee certifies in accordance with Section 4.05 that the Performance Goals and other material termsof the Plan were satisfied for

Performance Period the Participants Award and all rights of the Participant to such Award for such Performance Period will be

canceled

Making ofAward3 to Participants

SEcrioN 6.01 Making ofAwards Unless the Committee determines otherwise an Award for Performance Period shall be granted to

Participant during the 2-12 month period following the end of the year in which the Performance Period ends

SECrI0N 6.02 Form ofAward Awards shall be made in any form permitted under the Citi Discretionary Incentive and Retention

Plan restated effective January 2010 or any successor or future similar plans or iiany long-term incentive award plan adopted by

the Company including without limitation the Citigroup Inc 2010 Key Employee Profit Sharing Plan and the Citigroup Inc Key Risk

Employee Plan Subject to the termsof the Plan and Section 162m of the Code the Committee shall have full discretion to determine

the form terms and conditions of any Award which may include without limitation performance-vesting conditions and clawback

provisions

SEcrtoN 6.03 Tax Withholding All Awards shall be subject to tax withholding to the extent required by applicable law

Forfeiture Recovery An Award will be canceled or forfeited or subject to recovery by the Company ifi the Committee

determines that Participant received an Award based on materially inaccurate financial statements which includes but is not

limited to statements of earnings revenues or gains or any other materially inaccurate pcrfbrmance metric criteria knowingly

engaged in providing inaccurate information including knowingly failing to timely correct inaccurate information relating to

financial statements or performance metrics or materially violated any risk limits established or revised by senior management

business head and/or risk management or any balance sheet or working or regulatory capital guidance provided by business head or

Participants employment is terminated on account of misconduct as defined below For purposes of the Plan misconduct

means Participants engaging in any conduct that is in competition with the Companys business operations il that breaches any

obligation that such Participant owes to the Company or such Participants duty of loyalty to the Company iii is materially injurious

to the Company monetarily or otherwise or iv is otherwise determined by the Committee in its sole discretion to constitute

misconduct Notwithstanding the foregoing the Committee may in its discretion impose other forfeiture or recovery conditions on any

Award paid in accordance with the terms of the Plan
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No Assignments and Transfeiv Participant shall not assign encumber or transfer his or her rights and interests under the Plan and

any attempt to do so shall render those rights and intrests null and void

No Rights to Awards or Employment No employee of the Company or any of its affiliates or any other person shall have any claim

or right to be granted an Award under the Plan Neither the Plan nor any action taken hereunder shall be construed as giving any

employee any right to be retained in the employ of the Company or its affiliates

10 Amendment or Termination The Committee may amend suspend or terminate the Plan or any portion thereof at any time

provided that any such action complies with the requirements of Section 162m of the Code

11 Section 162m The Company intends that the Plan and Awards granted under the Plan will satisfy the applicable requirements of

Section 162m of the Code Any provision of the Plan and any interpretation or determination under the Plan by the Committee

which is inconsistent with this intent shall be disregarded

12 Effective Date The Plan shall be effective as of January 2011 provided that the Plan is approved by stockholders of the

Company prior to the payment of any Award hereunder

13 Term The Plan shall commence on the date specified herein and subject to Section 10 regarding the Committees right to amend

suspend or tenninate the Plan shall remain in effect thereafter As long as the Plan remains in effect it shall be resubmitted to

stockholders at least every five years as required by Section 162m of the Code

14 Governing Law Arbitration The Plan shall be subject to and construed in accordance with the laws of the State of New Yorlç

without regard to any conflicts or choice of law rule or principle that might otherwise refer the interpretation of the Award to the

substantive law of another jurisdiction All disputes under die Plan shall be subject to final and binding arbitration in accordance with

the Companys arbitration policy
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