
UNITED STATES

SECUR1TIES AND EXCHANGE COMMISSION 15005065
WASHINGTON, D.C.20549

DIVIGIONOF M ÜÛlved SECCORPORATION FINANCE

FEB04 2015 February 4, 2015 (

Shelley J.Dropkin Washing too, DC 20549
Citigroup Inc. Act:
dropkins@citi.com Section

Re: Citigroup Inc. Public y
Incoming letter dated December 19,2014 Availabiit† I

Dear Ms.Dropkin:

This is in response to your letter dated December 19,2014 concerning the
shareholder proposal submitted to Citigroup by Bartlett Naylor. Copies of all of the
correspondence on which this responseis basedwill be made available on our website at
http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For your reference,a
brief discussionof the Division's informal procedures regarding shareholder proposals is
also available at the same website address.

Sincerely,

Matt S.McNair

Special Counsel

Enclosure

ec: Bartlett Naylor
bnaylor@citizen.org



February 4, 2015

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: Citigroup Inc.
Incoming letter dated December 19,2014

The proposal urges the board to amend Citigroup's clawback policy in the manner
set forth in the proposal.

We are unableto concur in your view that Citigroup may exclude the proposal
under rule 14a-8(i)(3). 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-8(i)(3).

We are unable to concur in your view that Citigroup may exclude the proposal
under rule 14a-8(i)(7). In our view, the proposal does not seek to micromanage the
company to such a degree that exclusion of the proposal would be appropriate.
Accordingly, we do not believe that Citigroup may omit the proposal from its proxy
materials in reliance on rule 14a-8(i)(7).

We are unable to concur in your view that Citigroup may exclude the proposal
under rule 14a-8(i)(10). Based on the information you have presented, it appears that
Citigroup's policies, practices and procedures do not compare favorably with the
guidelines of the proposal and that Citigroup hasnot, therefore, substantially
implemented the proposal. Accordingly, we do not believe that Citigroup may omit the
proposal from its proxy materials in reliance on rule 14a-8(i)(10).

Sincerely,

Sonia Bednarowski

Attorney-Adviser



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], aswith other matter under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division's staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company's proxy materials, as well
as any information furnished by the proponent or the proponent's representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission's 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
proposedto be taken would be violative of the statute or rule involved. The receipt by the staff
of suchinformation, however, should not be construed as changing the staff's informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff's and Commission's no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these
no-action letters do not and cannot adjudicate the merits of a company's position with respect to
the proposal. Only a court such as aU.S.District Court can decide whether a company is
obligated to include shareholders proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have
against the company in court, should the management omit the proposal from the company's
proxy material.
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December19,2014

BTEeMAIL ishareholderproposalsfàlseeisovl

U.S.Securities andExchange Commission
Office of Chief Counsel

Division of Corporation Finance
100FStreet,N.E.
Washington,D.C.20549

Re: Stockholder Proposal to Citigroup Inc.from Bartlett Naylor

DearSir or Madam:

Pursuant to Rule 14a-8(j) of the rules and regulations promulgated under the
SecuritiesExchange Act of 1934,as amended (the "Act"), attached hereto for filing is a copy of
the stockholder proposal and supporting statement (together, the "Proposal")submitted by
Bartlett Naylor (the "Proponent") for inclusion in the proxy statement and form of proxy
(together, the "2015 Proxy Materials") to be fumished to stockholders by Citigroup Inc.(the
"Company") in connection with its 2015 annual meeting of stockholders. The Proponent's
address,email addressand telephonenumberare listed below.

Also attached for filing is a copy of a statement of explanation outlining the
reasonsthe Companybelieves that it may exclude the Proposal from its 2015 Proxy Materials
pursuantto Rule 14a-8(i)(10),Rule 14a-8(i)(7)and Rule 14a-8(i)(3).

By copy of this letter and the attachedmaterial, the Company is notifying the
Proponentof its intention to excludethe Proposalfrom its 2015 Proxy Materials.

The Company is filing this letter with the U.S.Securities and Exchange
Commission (the "Commission") not less than 80 calendardays before it intendsto file its 2015
Proxy Materials. The Company intends to file its 2015 Proxy Materials on or about March 18,
2015.

The Companyrespectfully requeststhat the Staff of the Division of Corporation
Finance (the "Staff") of the Commission confirm that it will not recommendany enforcement
action to theCommission if the CompanyexcludestheProposal from its 2015 Proxy Materials.



Ifyouhave anyconunents or questions copeerning this matter, please contactme
at(21217934394

Very yours,

h .Dro kin
e ty Corpora r d

G eral Counsel, Corporate Governarice

ect Bartlett Naylor
215 Pennsylvania Avenue S.By
Washington, D.C.20003
(202) 580-5626
bnaylor@citizen.org

*** FISMA & OMB Memorandum M-07-16 ***
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From: Bart Naylor <bnaylor@citizen.org>
Sent: Tuesday,November 11, 2014 11:47 AM

Dropkin,SheileyJ [LEGL];Jones,PaulaF [LEGL)

$ubject: shareholderresolution

Shelley1Dropkin
Officeofthe Corporate5ñetetary

tffigtoupelrie.

DearCorporateSecretary

Below,pleasefind ashareholderproposalthat Ihereby submit underSECRule14a-8 for considerationandvote at the

next AnnualMeetlng of stockholders.I haveheld more than $2,000worth of Citigroupstockcontinuouslyfor more than
two years,intend to hold thisamount through the date of the next annualmeeting,intend to attend the annual meeting
in-personor through an agent, I will provideproofof my beneficialownershipof requisiteCitigroupstockpresently with
a representationfroma brokeragefirm.

Ifyou haveanyquestions,pleasecontanMMVA & OMB Memorandum M-RI-hy4elephone at 202.580.5626.

Pleaseconfirm receipt by email.

Šncerely,

AgitiettWaylor

Citigroup resolution:
RESOLVED,that shareholders of Citigroup inc.urge the Board of Directors to amend the General Clawback policy to
provide that asubstantial portion of annual total compensation of ExecutiveOfficers,identified by the board, shall be
deferred andbe forfeited in part or in whole, at the discretion of Board, to help satisfyany monetary penalty associated
with any violation of law regardless of any determined responsibility by any individualofficer; and that this annual

deferred compensationbe paid to the officers no soonerthan 10 years after the absence of any monetary penalty; and
that any forfeiture and relevantcircumstances be reported to shareholders.These amendmentsshould operate
prospectively andbe impienented in away that doesnot violate anycontract, compensation plan, law or regulation.
Supporting Statement

On July 14,2014, the Department of Justice "announceda$7 billion settlement with Citigroup inc.to resolve...claims
related to Citigroup'sconduct in the... issuanceof residential mortgage-backed securities (RMBS) prior to Jan.1,2009.
The resolution includes a$4 billion civil penalty - the largest penalty to date under the FinancialInstitutions Reform,
RecoveryandEnforcementAct (FIRREA)....Citigroup acknowledgedit madeseriousmisrepresentations to the public."
This monetary penaltywasbome by Citi shareholderswho were not responsiblefor this unlawful conduct.Citi

employeescommitted these unlawfulacts.They did not contribute to this penalty payment,but insteadundoubtedly
receivedbonuses.



In 2014, Citi refinedits clawbackpolicies.In addition to recouping incentive compensationfor employeeswho violate
the law,the Compensation Committee "mayalso cancel awards if anemployee failed to supervise individuals who
engaged in suchbehavior."
This refinement iswelcome.it reflects that the Board agrees that compensation serves asanappropriate tool for
deterrence and that restrictionsshould apply more broadly than simplyto those determined to haveviolated the law.
We believe the further refinement in our resolution can help strengthen Citi's policy by making compliance with the law
a group concern.
President William Dudley of the New York Federai Reserve outlined the utility of what he calleda performance bond."In
the case of a large fine, the seniormanagement ... would forfeit their performance bond. ...Each individual's ability
to realize their deferred debt compensationwould depend not only on their own behavior,but alsoon the behaviorof
their colleagues.This would create astrong incentive for individuals to monitor the actions of their colleagues,and to

call attention to anyissues....Importantly, Individualswould not be ableto "opt out" of the firm asa wayof escaping
the problem. If a personknew that something isamissand decidedto leavethe firm, their deferred debt compensation
would still be at risk."
The statute of limitations under the FIRREAis 10 years,meaning that annual deferrai period should be 10 years.

Bartlett Collins Naylor
Financial Policy Advocate

Congress iNatcII
Public Citizen

215 PennsylvaniaAve.S.E.
Washington, D.C.20003

Cell: 202.580.5626(pis leave messageson empil)
Email:bnaylor(&citizen.org
Twitter: @bartnaylor
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From: Dropkin,ShelleyJ (LEGL)
Sentí Wednesday,November12,2014 11:49AM
Tot 'BartNaylor'
Cc: Jones,PaulaF[LEGL];Henriquez,Mia [LEGL)

Subject: StockholderProposalSubmittedto Citigroup
Mtachments: Rule14-8.docx;Staff LegalBuiietin14F.pdf

IViralaylor,

Citigroup inc. (the "Company") acknowledges receipt of the stockholder proposat (the "Proposal") submitted by you

pursuant to Rule 14a-8 of the Securities ExchangeAct of 1934 ("Rute14a-8") for inclusionin the Company'sproxy
statement for its 2015 AnnualMeeting of Stockholders(the "AnnualMeeting").

Pleasenote that your submissioncontains certain procedural deficiencies.Rule 14a4(b) requiresthat in order to be
eligible to submit a proposal,a stockholder must submit proof of continuous ownership of at least $2,000in market
value,or 1%,of a company'ssharesentkied to vote on the proposalfor at leastone year asof the date the proposai is
submitted.TheCompany'srecordsdo not indicatethat you are the recordownerof the Company'sshares,and we have
not receivedother proof that you havesatisfiedthis ownershiprequirement.

In order to satisfy this ownershiprequirement,you must submit sufficient proof that you held the required number of
sharesof Companystock continuously for at least one year asof the date that you submitted the Proposal.November
11,2014 is consideredthe date you submitted the Proposal.Youmay satisfy this proof of ownership requirement by
submitting either:

• A written statement from the "record"holder of your shares(usuallya broker or bank) verifying that you held
the required numberof sharesof Companystockcontinuously for at leastone year asof the date you submitted
the Proposal(i.e.,November11,2014),or

• If you have filed a Schedule130,Schedule13G,Form3,Form4 or Form 5,or amendmentsto thosedocuments
or updated forms,reflecting your ownership of the requirednumber of sharesof Companystock asof or before
the date on which the one-year eligibility period begins, (i) a copy of the schedule and/or form and any
subsequent amendments reporting a change in your ownership and (ii) a written statement that you
continuouslyheld the requirednumber of sharesfor the one-yearperiod.

If you plan to demonstrate your ownership by submitting a written statement from the "record"owner of your shares,
pleasebe awarethat most large U.S.banksandbrokers deposit customers'securities with, and hold those securities
through, the DepositoryTrust Company ("DTC"),a registered clearingagencyactingas a securitiesdepository.DTCis
also sometimesknown by the nameof Cede& Co.,its nominee.Under SECStaff LegalBulletinsNos,14Fand 146,only
DTC participants (and their affiliates) are viewed as "record" holders of securities that are deposited at
DTC.Accordingly,if your sharesareheld through DTC,you must submit proof of ownershipfrom the DTCparticipant (or
an affiliate thereof) andmay doso asfollows:

• If your bank or broker is a DTCparticipant or an affiliate of a DTC participant, you need to submit a written
statement from your bank or broker verifying that you continuously held the required number of shares of
Companystockfor at leastone year asof the date the Proposalwassubmitted.Youcan confirm whether your
bank or broker is a DTCparticipant or an afRitateof a DTCparticipant by askingyour bank or broker or by
checking the DTC participant list, which is currently available at
thito:#www.dtec.comHmadialFilerdDownloads/client-center/DTClainha.ashxl.



• If your bankor broker is not aDTC participant or anaffiliate of a DTC participant, then you need to submit proof
of ownership from the DTC participant through which your shares are held. You should be able to find out the
identity of the DTC participant by askingyour bank or broker. In addition, if your broker is an "introducing
broker," you may be able to find out the identity of the DTCparticipant by reviewing your account statements
because the "clearing broker" listed on those statements will generally be a DTC participant. It is possible that

the DTC participant that holds your sharesmay only be able to confirm the holdings of your bank or broker and
not your individual holdings. In that case,you will need to submit two proof of ownership statements verifying
that the required number of shares were continuously held for at least one year as of the date you submitted

the Proposak (i) a statement from your bank or broker confirming your ownership and (ii) a separate statement

from the DTCparticipant confirming your bankor broker's ownership.

The responseto this letter, correcting all procedural deficiencies noted above, must be postmarked, or electronically
transmitted, no later than 14 days from the date you receive this letter. Please address any response to my attention
at: Citigroup inc.,601 Lexington Ave.,19th Floor,New York, NY 10022. You may also transmit it to me by facsimile at

(212) 793-7600 or dropkins@eiti.comor ioneso@citi.com.For your reference, I have enclosed a copyof Rule 14a-8 and
SECStaff Legal Bulletin No.14F.

If you haveany questionswith respect to the foregoing requirements,pleasecontact me at (212) 793-7396.

ShelleyA Dropkin
Deputy Corporate Secretaryand
GeneralCounsel,Corporate Governance

Attachments



ge46d4a-asnayenoterproposats.

This section addresses when a company must include a shareholder's proposal in its proxy
statement and identify the proposal in its form of proxywhen the company holds an annual or
special meeting of shareholders.In summary, in order to have your shareholder proposal included
on a company's proxy oard, and included along with any supporting statement in its proxy statement
you must be eligible and follow certain procedures. Under a few specific circumstances, the
company is pennitted to exclude your proposal, but only after submitting its reasonsto the
Commission. We structured this section in a question-and-answer format so that it is easler to
understand. The references to "you' are to a shareholder seeking to submit the proposal.

(a) Question 1:What is a proposal? A shareholder proposal is your recommendationor requirement
that the company and/or its board of directors take action, which you intend to present at a meeting
of the company's shareholders. Your proposal should state as clearly as possible the counseof
action that you believe the company should follow. Ifyour proposal is placed on the company's proxy
card, the company must also provide in the form of proxy means for shareholders to specify by
boxes a choice between approval or disapproval,or abstention. Unless otherwise indicated, the
word "proposal" as used in this section refers both to your proposal, and to your corresponding
statement in support of your proposal (if any).

(b) Question 2: Who is eligible to submit a proposal,and how do I demonstrate to the company that i
am eligible?
(1) in order to be eligible to submit a proposal, you must have continuously held at least $2,000 in
market value,or1%, of the company's securitiesendtled to be voted on the proposal at the meeting
for at least one year by the date you submit the proposal. You must continue to hold those securities
through the date of the meeting.
(2) If you are the registered holder of your securities, which means that your name appears in the
company's records as a shareholder, the company can verify your eligibility on its own, although you
will sull have to provide the company with a written statement that you intend to continueto hold the
securities through the date of the meeting of shareholders. However, if like many shareholdersyou
are not a registered holder, the company likely does not know that you are a shareholder, or how
many shares you own. in this case, at the time you submit your proposal, you must prove your
eligibility to the company in one of two ways:
(i) The first way is to submit to the company a written statement from the "record" holderof your
securilies (usually a broker or bank) verifying that, at the time you submitted your proposal, you
continuously held the securities for at least one year.You must also include your own written
statement that you intend to continue to hold the securities through the date of the meetingof
shareholders; or
(ii) The second way to prove ownership applies only if you have filed a Schedule 13D (§240.13d-
101), Schedule 13G (§240.13d-102), Form 3 (§249.103 of this chapter), Form 4 (§249.104 of this
chapter) and/or Form 5 (§249.105 of this chapter), or amendments to those documentsor updated
forms, reflecting your ownership of the shares asof or before the date onwhich the one-year
eligibility period begins.If you have filed one of these documents with the SEC, you may
demonstrale your eligibliity by submitting to the company:
(A) A copy of the schedule and/or form, and any subsequent amendments reporting a change in
your ownership level;
(B) Your written statement that you continuously held the required number of shares for the one-year
period as of the date of the statement; and

(C) Yourwritten statement that you intend to continue ownership of the shares through the date of
the company's annual or special meeting.

(c) Nestion 3: Flowmany proposalsmayI subnii(T Each shareholdermay submit nornore thanone
proposalto a companyfora partículargharehokiersementing.



(d) Questionk Housiongcartmy prolandbe7The proposalincludinganyadcahipanyiria
suppoding statententniaynot exaeed500 Waidse

(e) Question 5: What is the deadline for submitting a proposal?
(1) If you are submitting your proposal for the company's annual meeting, you can in most cases find
the deadline in last year's proxy statement. However, if the company did not hold an annual meeting
last year, or has changed the date of its meetingfor this year more than 30 days from last year's
meeting, you can usually find the deadline in one of the company's quarterly reports on Form 10-0
(§249.308a of this chapter),or in shareholder reports of investment companies under §270.30d-1
of thischapter of the investment Company Act of 1940. In order to avoid controversy,shareholders
should submit their proposals by means.including electronic means, that permit them to prove the
date of delivery.
(2) The deadline is calculated in the following manner if the proposal is submitted for a regularly
scheduled annual meeting. The proposal must be received at the company's principal executive
offices not less than 120 calendar days before the date of the company's proxy statement released
to shareholders in connection with the previous year's annual meeting. However, If the company did
not hold an annual meeting the previous year, or if the date of this year's annual meeting has been
changed by more than 30 days from the date of the previous year's meeting, then the deadline is a
reasonable time before the company begins to print and send its proxy materials.
(3)lf you are submittingyour proposal for a meetingof shareholders other than a regulariy
scheduled annual meeting, the deadline is a reasonable time before the company begins to print and
send its proxy materials.

(f) Quest/on 6: What if I fail to follow one of the eligibility or procedural requirements explained in
answers to Questions 1 through 4 of this section?
(1) The company may exclude your proposal, but only after it has notified you of the problem, and
you have failed adequately to correct it.Within 14 calendar days of receiving your proposal, the
company must notify you in writing of any procedural or eligibility deficiencies, as well as of the time
framefor your response. Your response must be postmarked, or transmitted electronically, no later
than 14 days from the date you received the company's notification. A company need not provide
you such notice of a deficiency if the deficiency cannot be remedied, such as if you fall to submit a
proposal by the company's properly determined deadline. If the company Intendsto exclude the
proposal, it will later have to make a submission under §240.14a-8 and provide you with a copy
under Question 10 below,§240.143-8(j).
(2) If you fail in your promise to hold the required number of securities through the date of the
meeting of shareholders, then the company will be permitted to exclude all of your proposals from its
proxy materials for any meeting held In the following two calendar years.

(g) Question7: Who has the burden of persuadingthe Commission or its staff that my proposal can
be excluded? Except as otherwise noted, the burden is on the company to demonstrate that it is
entitled to exclude a proposal.

(h) Question 8: Must I appear personally at the shareholders' meetingto present the proposal?
(1) Either you, or your representative who is qualified under state law to present the proposal on
your behalf, must attend the meeting to present the proposal. Whether you attend the meeting
yourself or send a qualified representative to the meeting in your place,you should make sure that
you,or your representative,follow the proper state law procedures for attending the meeting and/or
presentingyour proposal.
(2) If the company holds its shareholder meeting in whole or in part via electronic media, and the
company permits you or your representative to present your proposal via such media, then you may
appear through electronic media rather than traveling to the meeting to appear in person.



(3) If you or your qualified representative fall to appear andpresent the proposal, without good
cause, the company will be permitted to exclude all of your proposals from its proxy materials fanarly
meetings held in the following two calendar years.

(l) Question 9: If I have complied with the procedural réduirementsartwhatetherbases thay a
company rely to exclude my proposal?

(1) Improper under state law: if the proposalis not a proper subject for action by shareholders under
the laws of the jurisdiction of the company's organization;

Note to paragraph (i)(1):

Depending on the subject matter,some proposalsare not considered proper under state law if they
would be binding on the companyif approved by shareholders.In our experience, most proposals
that are cast as recommendations or requests that the board of directors take specified action are
proper under statelaw.Accordingly, we will assume that a proposal drafted as a recommendationor
suggestion is proper unlessthe company demonstrates otherwise.

(2) V/olationaflaw: If the proposal would,if implemented,cause the company to violate any state,
federal, or foreign lawtowhich it is subject;

Note to paragraph (i)(2):

We will notapply this basis for exclusion to permit exclusion of a proposal ongrounds that itwould
violate foreign law if compliance with the foreign law would result ina violation of any state or federai
law.

(3) Violation ofproxy rules:lf the proposal orsupporting statement is contrary to any of the
Commission'sproxy rules,including §240.14a-9,which prohibits materially false ormisleading
statements in proxy soliciting materials;

(4) Personalgrievance;speciallnterest: If the proposal relates to the redress of a personal claim or
grievance against the company or ariy other person, or if it is designed to result in a benellt to you,
or to further a personal Interest,which is not shared by the other shareholders at large;

(5) Relevance: If the proposal relates to operations which account for less than 5 percentof the
company's total assets at the end of its most recent fiscal year, and for less than 5 percentof its net
eamings andgross sales for its most recent fiscal year, andis not otherwise significantly related to
the company's busínass;

(6) Absence ofpower/authority:lf the company would lack the power or authority to implement the
proposat;

(7) Managementfunctions: if theproposal deals with a matter relating to the company'sordinary
business operations;

(8) Director elections: f the proposal:
(i) Would disqualify a nominee whois standing for election;
(ii) Would remove a director from office before his or her term expired;
(lii) Questions the competence, business judgment, or character of one or more nomineesor
directos;



(iv) Seeks to include a specific individual in the company's proxy materials for election to the board
of directors; or
(v) Othenvisecould affect the outcome of the upcoming election of directors.

(9) Conflicts with company's proposal: li the proposal direcily conflicts with one of the company's
own proposals to be submittedto shareholders at the same meeting;

Note to paragraph (i)(9):

A company's submission to the Commission under this section should specify the points of conflict
with the company'sproposal.

ÓSubstarítially implemented: If ihe company has already substantially implemenied the proposal;

Noteto paragraph (i)(10):

A company may exclude a shareholder proposal that would provide an advisory vote or seek future
advisory votes to approve the compensation of execullves as disclosed pursuant to liem 402 of
Regulation S-K (§229.402 of thischapter) or any successor to item 402 (a "say-on-pay vote") or ihat
relates to the frequency of say-on-pay votes, provided that in the most recent shareholder vote
required by §240.14a-21(b)of this chapter a single year (i.e.,one, two, or three years) received
approval of a majority of votes cast on the matter and the company has adopted a policy on the
frequency of say-on-pay votes that is consistent with the choiceof the majority of votes cast in the
most recent shareholder vote required by §240.14a-21(b) of this chapter.

(11) Duplication: If the proposal substantially duplicates another proposal previously submitted to the
company by another proponent that will be included in the company's proxy materials for the same
meeting;

(12) Resubmissions: If the proposal deals with substantially the same subject matter as another
proposal or proposals that has or have been previously included in the company's proxy materials
within the preceding 5 calendar years, a company may exclude it from its proxymaterials for any
meeting held within 3 calendar years of the last time it was included if the proposal received:
(i) Less than 3% of the vote if proposed once within the preceding 5 calendar years;
(ii) Less than 6% of the vote on its last submission to shareholders if proposed twice previously
within the preceding 5 calendar years; or
(111)Less than 10% of the vote on its last submission to shareholders if proposed three times or móre
previously within the preceding 5 calendar years; and

(13) Specific amount of dividends: If the proposal relates to specific amounts of cash or stock
dividends.

()) Quesfion 10: What procedures must the company follow if it intends to exclude my proposal?
(1) If the company intends to exclude a proposal from its proxy materials, it must file its reasons with
the Commission no later than 80 calendar days before it files its definitive proxy statement and form
of proxy with the Commission. The company must simultaneously provide you with a copy of its
submission.The Commission staff may permit the company to make its submission later than 80
days before the company files its definitive proxy statement and form of proxy, if the company
demonstratesgood cause for missing the deadline.
(2)The company must file six paper copies of the following:
(i) The proposal;



(0)Anexplanation of why the company beRevesthat ifmay exclude the proposal, which should,if
possible, refer fa the most recentappiteableauthority,stich as prior Division letters issuedunder the
roterand
(iii) A supporting opinion of counselwhen such masons are based on mattersof state or foreign law.

(k) Quest/on 11: May I submit my own statement to the Commission responding to the company's
arguments?

Yes,you maysubmit a response, but it is not required. You should try to submit any response to us,
with a copy to the company, as soon as possible after the cornpanymakes its submission. This way,
the Commission staff will have time to consider fully your submission before it issues its response.
You should submit six paper copies of your response.

(1)Question f2:lf the company includes my shareholder proposal in its proxy materials, what
infonnation about me must it include along with the proposal itself?
(1) The company's proxy statement must include your name and address, as well as the number of
the company's voting securities that you hold.However, instead of providing that information, the
company may instead include a statement that it will provide the information to shareholders
promptly upon receiving an oral or written request.
(2) The company is not responsible for the contents of your proposal or supporting statement.

(m) Question 13:What can I do if the company includes in its proxy statement reasons why it
believes shareholders should not vote in favor of my proposal, and i disagree with some of its
statements?
(1)The company may elect to include in its proxy statement reasons why it believes shareholders
should vote against your proposal.The company is allowed to make arguments reflecting its own
point of view,]ust as you may express your own point of view in your proposal's supporting
statement.
(2) However, if you believe that the company's opposition to your proposal contains materially false
or misleading statements that may violate our anti-fraud rule, §240,14a-9, you should promptly send
to the Commission staff and the company a letter explaining the reasonsfor your view, along with a
copy of the company's statementsopposing your proposal. To the extent possible, your letter should
include specific factual informationdemonstrating the inaccuracyof the company's claims. Time
permitting, you may wish to try to work out your differences with the company by yourself before
contacting the Commission staff.
(3) We require the company to send you a copy of its statements opposing your proposal before it
sends its proxy materials, so that you may bring to our attention any materially false or misleading
statements, under the following timeframes:
(i) If our no-action response requires that you make revisions to your proposal or supporting
statement as a condition to requiringthe company to include it in its proxy materials, then the
company must provide you with a copy of its opposition statementsno later than 5 calendar days
after the company receives a copy of your revised proposal; or
(ii) in all other cases, the company must provide you with a copy of its opposition statements no later
than 30 calendar days before its files definitive copies of its proxy statement and form of proxy under
§240.14a-6.

[63 FR 29119.May 28, 1998; 63 FR 50622, 50623, Sept.22, 1998, as amended at 72 FR 4168, Jan.
29, 2007: 72 FR 70456, Dec. 11, 2007; 73 FR 977, Jan. 4, 2008; 76 FR 6045, Feb.2, 2011; 75 FR
56782, Sept.16, 2010]
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U.S. Securiles one Exchange Como ssior

Division of Corporation Finance
Securities and Exchange conunission

Sisareholder Proposals

Stafft.egatBulletinNo.MP(CP)

Action: Publication of CP Staff Legal Bulletin

Date: October 18, 2011

Summary: This staff legal bulletin provides information for companies and
shareholders regarding Rule 14a-B under the securities Exchange Act of
1934.

Supplementary Informatiom The statements in this bulletin represent
the viewsof the Divisionof CorporationFinance(the "Division"). This
bulletin is not a rule, regulation at statement of the Securities and
Exchange Commission (the "Commission").Further, the Commission has
neither approved nar disapproved its content.

Contacts: For further information, pleasecontact the Division's Office of
Chief Counsel by calling (202) $5,t-3500 or by submitting a web-based
request form at littps://tts.sec.gov/cgi-bin/corp_fin.Jnterpretive.

A.The purpose of this buitetin

This bulletin is part of a continuing effort by the Division to provide
guidance on important issues arising underExchange Act Rule 14a-B.
5peelfically, this bulletin contains information regarding;

a Brokers and banks that constitute'record" holders under Rule Na-B
(b)(2)(1) for purposes af verifying whether a beneficial owner is
eligible to submit a proposal under Rule 143-8;

• Common errors shareholders can avoid when submitting proof of
ownership to companies;

• The submission of revised proposals;

• Proceduresfor withdrawing no-action requests regarding proposals
submitted by multiple proponents; and

• The Division's new process for transmitting Rule 14a-B no-action
responses by emell.

Youcanfind additional guidanceregarding Rule 14a-B in the following
buHetins that are avaliable on the Commission's website: St,BNo, 14, §§

http:Hwww.secgoylinterps/legallefsibi4f.htm 10/16/2014
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B.The types of brokers and banks that constitute "record" holders

under Itale 14n-8[b)(2)(i) for purposes of verifying i.vhether a
beneficial owner is eligible to subrait a proposal under Rule 14a-B

1. Eligibility to submit a proposal under Rule 143-8

To be eligible to submit a shareholder proposal, a shareholder must have
continuously held at least $2,000 in market value, or 1%, of the company's
securities entitled to be voted on the proposal at the shareholder meeting
for at least one year as of the date the shareholder submits the proposal.
The shareholder must also continue to hold the required amount of
sEcurities thrnugh the date of the meeting and rnust provide the company
with a written statement of intent to do so.1

The steps that a sharehorder must take to verify his or her eligibility to
submit a proposal depend on how the shareholder owns the securities.
There are two types of security holders in the U.S,; registered owners and
beneficial owners.l.Registered owners have a dyect relationship with the
issuer because their ownership of shares is listed on the records maintained
by the issuer or its transfer agent If a shareholder is a registered owner,
the company can tndependently confirrn that the shareholder's holdings
satisfy Rule 148-8(bys eligibuity requirement.

Tne vast majority of Investors in shares issued by U.S.companies,
however, are beneficial owners, which means that they hold their securities
in book-entry form through a securities intermedlary, such as a broker or a
bank. Beneficial owners are sometimes referred to as "street name"
holders. Rule irla-B(b)(2)(i) provides that a beneficia) owner can provide
prooFof ownership to support his or her eligibility to submit a proposal by
submitting a written statement "from the 'record' holder of [thel securities
(usually a brDker or bank),' Verifying that, at the time the proposal was
submitted, the shareholder held the required amount of securities
continuously for at least one year.)

2. The role of the Depository Trust company

Most large U.S brokers and banks deposit their customers' securities with,
and hold those securit es through, the Depository Trust Company ("DTC"),
a registered clearing agency acting as a secunties depository. such brokers

and banks are often referred to as "participants" in DTC.e The names of
these DTC participants, however, do not appear as the registered owners of
the securitIes deposited with DTC on the list of shareholders maintained by
the company or, more typically, by its transfer agent. Rather, DTC's
nominee, Cede & Co., appears on the shareholder list as the sole registered

owner of securities deposited with DTC by the OTC parddparits. A company
can request from DTC a securities position hsting as of a specified date,
which identifies the DTC participants having a position in the company's
securities and the number of securibes held by each DTC partiCipant on that
date a

3. Brokers and banks that constitute "record" holders under Rule
14a-8(b)(2)(i) for purposes of verifying whether a beneficial
owner is eligible to submit a proposal under Rule 143-8

hup:liwww.sec.gov5niergsliegal&sibt4thtm 10/16/2014
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in The Hain Celestial Group, Inc.(Oct.1, 2008), we took the position that
an introducing broker could be considered a ''record' holder for purposes of
Rule 14a-8(b)(2)(i). An introducing broker is a broker that engages in sales
and other activities involving customer contact, such as opening customer
acCount5 and accepting customer orders, but is not permitted to maintain
custody of customer funds and securitieså instead, an introducing broker
engages another broker, known as a "clearing broker," to hold custody of
client funds and securities, to clear and execute customer trades, and to
handle other functions such as issuing confirmations of customer trades and
customer account statements. Clearing brokers generally are DTC
partidpants; introducing brokers generally are not. As introducing brokers
generally are not DTC participants, and therefore typically do not appear on
DTC's securities position listing, Hain Celestial has required companies to
accept proof of ownership setters from brokers in cases where, unlike the
positions of registered owners and brokers and banks that are DTC
participants, the company is unable to verify the positions against its own
or its transfer agent's records or against DTC's securities position listing.

In light of questions we have received following two recent court cases
relating to proof of ownership under Rule 14a-81 and in ilght of the
Commission's discussion of registered and benencial owners in the Proxy
Mechanics Concept Release, we have reconsidered our views as to what
types of brokers and banks should be considered "record" holders under

Rule 14a-8(b)(2)(i). Because of the transparency of DTC participants'
positions in a company's securities, we will take the view going forward
that, for Rule 14a-8(b)(2)(l) purposes, only DTC participants should be
viewed as "record" holders of securities that are deposited at DTC.As a
result, we will no longer tallow Hain Celestial.

We believe that taking this approach as to who constitutes a "record"
holder for purposes of Rule 14a-B(b)(2)(i) will provide greater certainty to
beneñclal owners and companies. We also note that this approach is
consistent with Exchange Act Rule 3295-1 and a 1988 staffno-action letter

addressing that rule,a under which brokers and banks that are DTC
participants are considered to be the record holders of securities on deposit
with DTC when calculating the number of record holders for purposes of
SecUans 12(g) and 15(d} of the Exchange Act.

Companies have occasionally expressed the view that, because DTC's
nominee,Cede & Co.,appears on the shareholder list as the sole registered
owner of securities deposited with DTC by the DTC participants, only DTC of
Cede & Co.should be viewed as the "record" holder of the secunties held
on deposit at DTC for purposes of Rute 14a-6(b)(2)(i). We have never
interpreted the rule to require a shareholder to obtain a proof of ownership
letter from DTC or Cede & Co., and nothing in this guidarice should be
construed as changing that view.

Now can a shareholder deterrning wheuter his or her broker or dank is a
DTCparticipant?

Sharebalders ancicompaniestan confirm whether a particular broker or
bank is a DTC participant by checking DTCs parmipant list, which is
curreely available on the internet at
http://www.dies.comf--!media/Ries/Downfonds/client-

h(tp:Uwww.sec.goviinerpstinguilefalel4thm MM014
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center/DTC/alpha.ashx.

What if a shareholder's broker or bank is not on DTC's participant list?

The shareholder wilt need to obtain proof of ownership from the DTC
participant through which the securities are held. The shareholder
should be able to find out who this DTC participant is by asking the
shareholdor's broker Dr bankl

if the DTC participant knows the shareholder's broker or bank's
holdings, but does not know the shareholder's holdings, a shareholder
coulti satisfy flute 14a-8(h)(2)(i) by obtaining and submitUng two proof
of ownership statements verifying that, at the time the proposal was
submitted, the required amount of securities were contirmously held for
at least one year - one from the shareholder's broker or bank
confirrning the shareho der's ownership, and the other from the DTC
participant confirming the broker or bank's ownership.

How will the staff process no accan requesLs that argue (or exclusion on
the basis that the shareholder's proof of oivnership is not from a DTC

participant?

The staff will grant no-action rebef to a company on the basis that the
shareholder's proof of ownership is not frorn a DTC partidpant only if
the company's notice of defect describes the required proof of
ownership la a manner that is consisterit with the guidance contained in
this bulletin. Under Rule 10a-8(f)(1), the shareholder wUI have an
opportunlty to obtain the requisite proof of ownership after receiving the
notice of defect.

C.Common errors shareholders can avoid when submitting proof of
ownership to companies

in this Secbon, we describe two common errors shareholders make when

submitting proof of ownership for purposes of Rute 14a-B(b)(2), and we

provide guidance on how to avoid these errors.

First, Rule 131a-B(b) requires a shareholder to provide proof of ownership

that he or she has "continuously held at least $2,000 in market value, or
2%, of the company's securlues entitled to be voted on the proposal at the
meeting for at least one year bv the date vgu submit the

croco$31" (emphasis added).E We note that many proof of ownership
letters do not satisfy this requirement because they do not verify the
shareholder's benelidal ownership for the entire one-year period precedirig

arid induding the date the proposal is submitted. In some cases, the letter
speaks as of a date before the date the proposai is submitted, thereby

leaving a gap between the date of the verification and the date the propoS8(

is submitted. In other cases, the letter speaks as of a date after the date
the proposal was subrnitted but covers a period of only one year, thus
failing to verify the snareholder s benendal ownership over the required full
one-year period precedog the date of the proposars subtnission.

Second many letters faato confitra continuous armership of the securities,

http)Hwwwace.govlinterpsflegal/cfsibí4fhms ¥0/¶6/2014
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This can occur when a broker or bank submits a letter that confirms the
shareholder's beneficial owrærship only as of a specified date but omits any
reference to continuous ownership for a orte-year period.

We recognize that the requirements oFRule ina-B(b) are highly prescriptive
and can cause loconvenience for shareholders when submitting proposals.
Although our adrnirtistration of Rule 140-6(b) is carlstrained by the terms of
the rule, we believe that shareholders can avoid the two errors highlighted
above by arranging to have their broker or bank provide the required
verincation of ownership as of the date they plan to submit the proposal
using ibe following format:

''As of (date the proposal is submitted), [name of soareholder)
beki, arid has held continuously for at least one year, [nurnber
of securities) shares of {company name] (class of securities],"E.

As discussed above, a shareholder may also need to provide a separate
wrliten statement from the DTC participant through whích the shareholder's
securities are held if the shareholder's broker or bank is not a DTC

participant.

D The submission of revised proposals

Orr occasion, a shareholder will revise a proposal after submilling it to a
company. This secGon addresses questions we have received regaroing
revisions to a proposa¡ or supporting statement.

1. A shareholder submits a timely proposal. The shareholder then
submits a revised proposal before the company's deadtine for
receiving proposals, Must the company accept the revisions?

Ves, in this skuabon, we believe the revisur.i proposal ser es as a
replacement. of the initial proposèL By sutimilung a revised proposel, the

Shareholder has effectively withdrawn the iniual proposaL Theselare, the

shareholder is not in vlotation of the one-proposai limnerlon in P.ufe 112-0

(c).II if the company intends to submit a no-action request, it mest do so
with respect to the revised proposaL

We recogriize that in Ouestion and Answer E.2of SLB No. 1th we indicated
that if a shareholder makes revisions to a proposal before the company
submiLs its no-acDon request, the company can choose whether to accept
the revisions. However, this guidance has led some companies to believe
that, in cases where shareholders attempt to raake changes to an initial

proposal, the company is free to ignore such rEVISIDns even il the revised
proposal is submitted before the company s deadlne for receiving

shareholder proposals. We are revisirg our guidance on lhis issue to make
clear that a company may not ignore a revised proposa! In this situation?

2.A shareholder submits a Umely proposat. Mler toe deadline for
receiving proposals, the shareholder submits a revised proposal.

Must the campany accept the revisions?

No.H a shareholder submits revisions to a proposa! after Cae deedhne for
receiving proposals under Rule 142-9(9½ the company is not required to

hup;Hwww.seagov/irgerps/tegulierstbNT.htm W106/2O14
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accept the revisions. However, if the company does not accept the
revisions, it must treat the revised proposal as a second proposal and
submit a notice stating its intention to exclude the revised proposa), as
required by Rule 14a-B(j). Tne company's notice may cite Rule 14a-8(e) as
the reason for excluding the revised proposal. If the company does not
accept the revisions and intends to exclude the initial proposal, it would
also need to submit JLs reasons for excluding the Initial proposal.

3. If a shareholder submits a revised proposal, as of which date

must the shareholder prove his or har share ownership?

A shareholder must prove ovmership as of the date the original proposat is

submitted. When the Commission has discussed revatons to proposals,Ae it
has not suggested that a revision triggers a requirement to provide proof of
ownership a second time. As outlined in Rule 14a-8(b), proving ownership
includes providing a written statement that the shareholder intends to
continue to hold the securities through the date of the shareholder meeting

Rule 143-6(f)(2) provides that if the shareholder"fails in this or her)
promise to hold the required number of securities through the date of the
meeting of shareholders, then the company will be permitted to exclude all
Df [the same shareholder's) proposals from its proxy materials for any
meeting held in the following two calendar years.' With these provisions in

rnind, we do not interpret Rule taa-8 as requiring additional proof of
ownership when a shareholder submits a revised proposal15

E.Procedures for withdrawing no-action requests for proposals
sirbrrritted by multiple proponents

We have prevlously addressed the requirements for withdrawlng a Rule

143-fi no-action request in 5LB Nes, la and 14C.SLB ND. 14 notes that a
compariy should include with a withdrawal letter documentation

demonstrating that a shareholder has withdrawn the proposal. In cases
where a proposal submitted by multiple shareholders is withdrawn. SLB No
14C states that, if each shareholder has destynated a lead individual to act
on its beha iand the cornpany is able to demonstrate that the individual ls
authortzed to act on behalf of all of the proponents, the company need only
provide a letter from that lead indMdual indicating that the lead individual
is wtthdrawing the proposal on behalf of all of the proponents.

Because there is no retef granted by the staff in cases where a no-action

request is withdrawn following the withdrawal of the related proposal, we
recognize that the threshold lor withdrawing a no-action request need not
be overly hurdensome. Going forward, we will process a withdrawal requesi
if the company provides a letter from the lead filer that includes a
representation that the lead filer is authorized to othdraw the proposal on
behalf of each proponent identified in the company's no-action request.Al

y. Useaf emaß tio transmli pue fiu)4 ida-B no-action responses to
tampanies arid peuponents

To date, the Division has transrnitted copies of our Rule 148-8 no-action

responses, mcluding copies of the currespondence we have received in
connection with such requests. by U.S.rnail to companies and proponents,
we also post our response and the related correspondence to the
Commission's website shortly after issuance of our response.

hity:#www3eegoviinierpslieaaliefsiblefhtra 10/16f20N
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in order to accelerate delivery of staff responses to companies and
proponents, and to reduce our copymg and postage costs, going forward,
we intend to transrnit our Rule 242-8 no-anion responses by email to
companies and propoDeAls. We therefore encoUrage both companies 3DG

proponents to include ernait contact information in any corresponder>ce to
each other and to us. We will Use U.5, mail to transmit our no-achon

response to any company or proponent for which we do not have emalf
contact information.

Given the availability of our responses and the related correspondence on

the Commission's website and the œquirement ender Rule 14a-8 for
companies and proponents to copy eacii oUier on correspondence

submitted to the Commission, we beheve it is unnecessary to tra-ismit

copies of the related correspondence along with our no-action response.
Therefore, we intend to transmit only our staH response and not the
correspondence we rer.eive from the parUes. We will contlDue CD pD50 (D (De
Commission's webšlte copies of this correspondence at the came time that
we post our stafino-ection response.

45ee Rtá 14asS(bi

2 For an explanadon of the types of share ownership m the U.S., see
Concept Release on U.S.Proxy System, Fielease No 30-62495 (July 14,
20LO) (75 FR 42902] ("Proxy Nechanics Concept Reiease"), at Seedon [LA
lhe term -beneloal owner' doss not have a unUcim meanrng under tlis

federal securities laws. It has a diíferent meaning in thla bulleUn as
cornpared to "benence! noner" and "heneficial ownership" in Secuons 33

and 15 of the Exchange Act. Our use of the term in this bulletin is not

miended to suggest that registered myness are not beneficial owners for
purposes ci these Exchange Act provisiens See Proposed Amendments to
Rule 143-8 under the Securides Exchange Act of 19]¢ RelaNeg to Proposals

by Security Holders, ilelease No. 30 1259B (July 7, 1976) [=0 FR 299G2L
M n.2 ("The term 'beneór.le) owner' when used la the context of the pro,.y
rulc-s, and in Øght of the purposes of those rules, may be Interpreted to

have a broader meanfr.g than it would for certain other purpose[s] under
the federal securities laws, such as repoding purãuant to the Wdbams
Act.').

I H a shareholder has filed a Schedule 13D, Echedulê 13G, Form 3, Form 4
or Form 5 relecting ownership of the required amount of shares, the
shareholder rnay instead prove ownership by submitUng a copy of such
hhngs and providing the additional information that is described in Rule

14a-B(b)(2)(rik

DTC.holos Ule deposited secunDe fri fungiole Dulk." meaning that therê
are no speahceliv idenbímble shares direcdy owr.ed by the DTC
participants. flather, each DTC parbcipant holds a pro tata interest or

positron in the aggregate number of share of a parbcular e.:uer held et

OTE, CD-respondmgly, each customer of a DTC par-lapant - sucn as an
individual lavestor - onra a pro rata interest in the snares in which the DTC
participant has a pro ras interest. See Proxy Nechanic.s Concept Release,
at 5ecdon li.B.2,0

hup://www.sensoglimerps/legaliefsibl4thtm 10/le/2014



Sta%cgantuustia% i #nteholder Proposalò Page8of9

i seepáchanetáctRa 17Ad BL

i See Net Capital Rule, Release No. 34-31511 (Nov. 24, 1992) [57 FR
56973) ("Net Capital Rule Release"), at 5echon H.C.

2 See KBR lac v. Chevedden, Civil Action No.H-11-0196, 2011 U.S Dist.
LFXIS 36431, 2011 WL 1463611 (S.D. Tex. Apr. 4, 2011); /ipache Corp. v,
Chevedden, 696 F. Supp. 2d 723 (5 D. Tex. 2010), in both cases, the court
concluded that a securities intermediary was not a record holder for
purposes of Rule 14a-8(b) because it did nDt appear on a list of the
company's non-objecting beneficial owners or on any DTC securities
position listing, nor was the intermediary a DTC participant.

L Techne Corp (Sept. 20, 1988)

S in addit on, if the shareholder's broker is an introdudng broker, the
sharehotder's account statements should include the clearing broker's
identity and telephone number. See Net Capital Rule Release, at Section
II.C (lii). The clearing broker will generally be a DTC participant

19 Fat purpose.s of Rule 14a-B(b), the submission date of a proposal wilt
generally precede the company's receipt date of the proposal, absent the
use of electronic or other means of same-day delivery.

il i@igrrrist is accuptable lar purpóses of RuleMa Sie) but it is ridt
maridatory ofexduaiive.

2 As such, it is not appropriate for a company to send a nouce of defect for
multiple proposals under Rule 143-8(c) upon receiving a revised proposal.

D This position wlR apply to all proposals submitted after an initial proposal
but before the company's deadhne for receiving proposals, regardless of
whether they age ey.plicitly labeled as "revisions' to an Indial proposal,
unless the shareholder affirmatively Indicates an intent to submit a second,
additional proposal for mclusion in the company's proxy materials. In that
case, the company must send the shareholder a notice of defect pursuant
to Rule 14a-6(f)(1) if it intends to exclude either proposal from its proxy
materials in reilance on flule 14a-8(c). In hght of this guidance, with

respect to proposals or revisions received before a company's deadline for
submission, we will no longer follow Layne Constensen Co. (Nar. 21.2031)

and other prior staff no-action letters in which we took the view that a
proposal would violate the Rule 14a-6(c) one-proposal firmtation if such

proposal is submitted to a company after the company has either submitted
a Rule 143-8 no-action request to exclude an earlier proposal subrnitted by
the same proponent or notilled the proponent that.the earher proposal was
excludable under the rute.

M see, e.g., Adoption of Amendments Relating to Proposals by Security
Holders, Release No. 34-12999 (Nov. 22, 1976) [41 FR 52994].

15 6ecause the relevant date for proving ovmership under Rule 14a-6(b) is
the date the proposai is submitted, a proponent who does not adequately

prove ownership in connection with a proposal is not permitted to submit
another proposal for the same meeting on a later date.

http:#www.secagoylinterps/legal/dfalbl4Ihtni 10/15/2014
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***FISMA & OMB Memorandum M-07-16 ***

Deseßertí#ttåsyiér,

I am writing in response to your request for confirmation of Citigroupstock ownership.

Accordingto our records over the last two years,you havecontinuously held in excessof $2,000 worth of Citigroupstock.
This letter is for informational purposesonly and is not an official record.Pleaserefer to your statements and trade

confirmations asthey are the official record of your transactions.

Thank you for choosing Schwab.Weappreciate yourbusiness and look forward to serving you in the future.If you have

any questions,please call me or any Client Service Specialist at (800)378-0685X49350.

Ricky Laderman

Service and Operations Support

9401 E Panorma Circle

EngleWODd, ÜÛ80112
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STATEMENIT OFANTENT TREXCLUDE STOCKEOLDERPRØFOSAL

The Proposal urges the Company's Board of Directors to amend its current
clawback policies to provide that a substantial portion of the annual total compensation of
Executive Officers shall be deferred and forfeited, in whole or in part, to help satisfy monetary
penalties. The Proposal provides that these monetary penalties may be associated with any
violation of law, regardless of the responsibility of an individual officer. The Proposal further
provides that such deferred compensation should be paid no sooner than 10 years after the
absence of any monetary penalty. Finally, the Proposal would require that any forfeiture of
deferred compensation and the relevant circumstances be reported to the Company's
stockholders.

As more fully discussed herein and publicly disclosed in the Company's annual
proxy materials, the Company already requires "clawbacks" of executive compensation. The
Company's thorough and considered approach to clawbacks ensures that Executive Officers are
incentivized to focus on the long-term interests of stockholders and discourages excessive risk
taking that might harm the Company's long-term interests. Accordingly, the Company believes
that it hassubstantially implemented the Proposal and that it may therefore exclude the Proposal
from the 2015 Proxy Materials under Rule 14a-8(i)(10).

Further, as the Proponent acknowledges, the Company recently revised its
policies to introduce a new clawback, the "General Clawback" under which the Company may
cancel all or a portion of certain awards if it determines that an employee engaged in misconduct
or exercised materially imprudent judgment that caused harm to any of the Company's business
operations or that resulted or could result in regulatory sanctions. This policy has not satisfied
the Proponent and he has now requested further "refinements" to the Company's clawback
policies. While the Company recognizes that the Staff has indicated that, in general, proposals
regarding executive compensation are not excludable under Rule 14a-8(i)(7) because they
concern a significant social policy issue, the Company respectfully submits that where, as in the

case of the Proposal, a proponent seeks to micro-manage a company's executive compensation
practices it is appropriate to exclude the proposal under Rule 14a-8(i)(7) because detailed, line-

The Proposal reads in its entirety as follows:

RESOLVED,that shareholders of Citigroup Inc.urge the Board of Directors to amend the
General Clawback policy to provide that a substantial portion of annul total compensation of
Executive Officers, identified by the board, shallbe deferred and be forfeited in part or in
whole, at the discretion of the Board, to help satisfy any monetary penalty associatedwith any
violation of law regardlessof any determinedresponsibility by any individual officer; and thai
this annualdeferred compensation bepaid to the officers no sooner than 10 years after the
absence of any monetary penalty; and that any forfeiture and relevant circumstances be
reported to shareholders. These amendments should operate prospectively and be
implemented in a way that does not violate any contract, compensation plan, law or
regulation.

The Proposal andthe full supporting statementare attachedhereto.



edit refinements to a company's compensation policies are complex matters about which
stockholders, as a group, are not well positioned to make decisions. Therefore, the Company
believes that it mayexclude the Proposal from the 2015 Proxy Materials under rule 14a-8(i)(7).

Finally, as discussedbelow, the Company believes that the manner in which the
Proposal is intended to operate andkey terms within the Proposal are vague and ambiguous. For
this reason, the Company believes that the Proposal may be excluded from the 2015 Proxy
Materials pursuant to Rule 14a-8(i)(3).

THE COMPANY HAS ALREADY SUBSTANTIALLY IMPLEMENTED THE
PROPOSAL.

Rule 14a-8(i)(10) permits an issuer to exclude a proposal if the company has
already"substantially implementedthe proposal." The purpose of Rule 14a-8(i)(10) is "to avoid
the possibility of shareholders having to consider matters which have already been favorably
acted upon by management." See SEC Release No. 34-12598 (July 7, 1976). However, Rule
14a-8(i)(10) does not require exactcorrespondencebetween the actions sought by a proponent
and the issuer's actions in order to exclude a proposal. SEC Release No. 34-20091 (Aug. 16,
1983). Rather, the Staff has stated that "a determination that the [c}ompany has substantially
implemented the proposal dependsupon whether [the company's] particular policies, practices
and procedurescompare favorably" with those requested under the proposal, and not on the
exactmeansof implementation. Texaco,Inc. (avail.Mar.28, 1991). In other words, the Rule
requires only that a company's prior actionssatisfactorily addressthe underlying concerns of the
proposaland its essential objective.2

The Company's existing clawback Folicies. The Company has designed an
extensive regime of clawbacks applicable to executive compensation that it believes already
addressesthe underlying concems of the Proposal.Through a systematic annual process, the
Company identifies the inherent material risks to the Companyand its material businessunits,
then identifies employees with influence over those risks as "covered employees,"as defined in
applicable bank regulatory guidance.The compensation structure for covered employees,which
includes the Company's namedexecutive officers, includessubstantial deferrals and clawbacks
intended to cover a range of behaviors. Through these clawbacks, as well as other
complementary compensation policies, the Company seeks to ensure that senior executives are
incentivized to focus on the long-term interestsof stockholdersand to ensure that excessiverisk
taking that might harm the Company's long-term interests is discouraged. The Company'sproxy
materials for its 2014 annual meeting of stockholders described these clawbacks in detail.
Thesepolicies include the following key elements:

See, e.g.,ConAgra Foods, Inc. (avail. Jul. 3, 2006) (recognizing that the board of directors substantially
implemented a request for a sustainability report becausesuch a report is already published on the company's
website); Johnson & Johnson (avail.Feb.17,2006) (concurring in the exclusion of a proposal to verify the
"employment legitimacy of all current and future U.S.employees" in light of the company's substantial
implementation through adherenceto federal regulations).

1 Citigroup Inc.,Schedule 14A,at 67-68 (filed Mar. 12,2014).



Unearned performance share units and deferred cash awards awarded to a named
executive officers may be cancelled if the Company's Compensation and Personnel
Committee (the "Committee") determinesthat the executive hassignificant responsibility
for a material adverse outcome.

This provision allows for cancellationof unearned performance shareunits or deferred
cashawards in the event of seriousfinancial or reputational harm to the Company and
may apply to the employee directly responsiblefor the actions as well as one whofails to
appropriately supervise such employee.

In the event deferred compensation payable to a senior executive is cancelled because he
or she had significant responsibility for a material adverse outcome, the Company will
consider making public disclosures regarding that decision.

For performanceshareunits anddeferredcashawardsgranted in February 2014 for 2013
performance the Company also introduced an additional clawback.Under this new
clawback, called the GeneralClawback, the Committee may cancelall or a portion of an
unearned performance share unit or an unvested deferred cashaward if it determines that
an employee engaged in misconduct or exercised materially imprudent judgment that
caused harm to any of theCompany'sbusiness operations,or that resultedor could result
in regulatory sanctions.

Under the General Clawback, the Committee may also cancel awards if an employee
failed to supervise individuals who engaged in such behavior or failed to properly
escalate such behavior.

In addition, all deferred incentive compensation awarded to any employee, including the
named executive officers, is subject to the "Citi Clawback," which require the forfeiture
or cancellation of nonvested incentive compensation when the Committee determines that
an employee (a) received an award based on materially inaccurate publicly reported
financial statements, (b) knowingly engaged in providing materially inaccurate
information relating to publicly reported financial statements, (c) materially violated any
risk limits establishedor revisedby senior management and/or risk management or (d)
engagedin grossmisconduct.

Further, the Company may Also seek to recover previously delivered compensation,
where permitted bylaw.

inallycaspart of theCiti Clawbackaince 2002 the Board of Direetors hashad in effect

a "claybaek"policy basedupon Sarbanes-Oxley.The Company'sCorporate Governance
finidelities (whith are attaehedhereto as Endlosure3) require reimbursement, as sought
by the Isoardet Ditesters,of any honusor incentive compensatiònawardéd to an
exec46Ve 4fficer or tiie canoëlladottof nouvested ineentive awardspreviously granted to
the executive officer iff (a) the amount of the bonus or incentive compensationwas
calculatedbasedupon the achievementof certain financial results thatwere subsequently
the subject of a restatement, (h) the executine engagedin intentional misconduct that
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caused or partially causedthe need for the restatement, and (c) the amount of the bonus
or incentive compensation that would have been awarded to the executive had the
financial results been properly reported would have been lower than the amount actually
awarded.

The Company's clawback policies are supported through other Company
policies. For example, through a long-standing Stock Ownership Commitment, which is
described in the Company'sCorporate GovernanceGuidelines, executive officers are required to
retain at least 75% of the equity awarded to them as incentive compensation (other than cash
equivalents and net of amounts required to pay taxes andexercise prices) as long as they are
executive officers." Furthermore, former executive officers are required, for one year after
ending executive officer status, to retain 50% of the shares previously subject to the Stock
Ownership Commitment.5 In addition, the Company's Cotporate Governance Guidelines also
provide that executive officers may not enter into hedging transactions in respect of the
Company's common stock or other securities issued by the Company.'Finally, Section 16of the
Act buttresses these anti-hedging policies by prohibiting executive officers from "shorting" the
Company's stock,' The Company's clawback policies are part of these inter-relating policies
through which the Company ensures that officers are encouraged to focus on the long-term
interests of stockholders andare discouraged from excessive risk taking that could causematerial
harm to the Company.

The Company has substantially implemented the Proposal Through the
Company's clawback policies, which are supported by the Company's other executive
compensation policies described above, the Company has substantially implemented the
Proposal. Through these policies the Company hasprovided that: (i) substantial portions of the
annual total compensationof Executive Officers are deferred; (ii) this deferred compensation is
subject to clawbacks in the event (A) the executive engaged in misconduct or exercised

Citigroup Inc. Corporate Governance Guidelines, at 4 (Jan. 15, 2014) ("The Board and certainsenior executives
of Citi are subject to a Stock Ownership Commitment ("SOC"), which requires these individuals to maintain a
minimum ownership level of Citigroup stock. The Board may revise the terms of the SOC from time to time to

reflect legal and businessdevelopments warranting a change. The terms of the current SOC will be reported in
the proxy statement for Citi's Annual Mecting. Exceptions to the SOC may include estate-planning transactions
and certain other circumstances."); Citigroup Inc.,Schedule 14A, at 67 (filed Mar. 12,2014).

CitigroupInc.,nube&ile144«47 (ftieter. 12,20141.

Citigroup inc., Corporate Govemance Guidelines, at 10 (Jan. 15,20l4)("Directors and Executive Officers may
not enter into hedging transactions in respect of Citi's common stock or other securities issuedby Citi ("Citi
Securities"), including securities granted by Citi to the Director or Executive Officer as part of his or her
compensation and securities purchased or acquired by the Director or Executive Officer in a non-compensatory
transaction. Hedges of Citi Securities in existence at the time a person becomesa Director or an Executive
Officer will be reviewed by the Nomination, Governance and Public Affairs Committee, which may direct that
the hedgebe eliminated.").

15U.S.C.§78p (c) ("It shall be unlawful for any .. .officer, directly or indirectly, to sell any equity security of
such issuer (other than an exempted security), if the person selling the security or his principal (1) doesnot own
the security sold, or (2) if owning the security, does not deliver it against such sale within twenty days
thereafter, or does not within five days after such sale deposit it in the mails or other usual channels of
transportation."); see 17C,F.R.§240.16a-1(f) (defining "officer" for purposes of Section 16 of the Act).
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materially imprudent judgment that caused harm to any of the Company's business operations,or
that resulted or could result in regulatory sanctions or (B) the executive failed to supervise
individuals who engaged in such behavior or failed to properly escalate such behavior; (iii) this
deferred compensation is subject to vesting over an extended period of time; and (iv) any
forfeiture resulting from a clawback may be reported to stockholders.

The Proposal's objectives are not entirely clear but appear to focus on prioritizing
legal compliance and discouraging excessive risk taking. The Company is, of course,deeply
committed to complying with all applicable laws and agrees that discouraging excessive risk
taking should be an important facet of a company's compensation practices. The Company
believes that its policies summarized above, which provide for clawbacks not only for
individuals who engage in misconduct but also for failures to appropriately supervise such
individuals, already accomplish these goals.

Despite certain differences, the Company believes that its policies compare

favorably with the essentia1objectives ofthe ProposaL The Company recognizes that there are
differences between the clawback policy requested by the Proponent and the Company's policies
that are summarized above. For example, the Proposal would impose a clawback regardless of
an individual officer's responsibility. Under the Company's policies, clawbacks are triggered
when an officer has failed to supervise individuals who engaged in, for example, misconduct or
failed to properly escalate suchbehavior. In addition, the Proposalcalls for a 10 year "lookback"
period, which is longer than the applicable periods under the Company's policies.

However, the Company does not believe that these differences are meaningful
when compared to the essential objectives of the Proposal,which are to discourage excessive
risk taking and to prioritize legal compliance. Further, in several ways, the Company's policies
are in fact broader than the policy called for by the Proposal. For example,the Proposal would
impose clawbacks only for "monetary penalties associated with any violation of law." As noted
above, the Company's current clawback policies do not require as a prerequisite to a clawback a
"penalty" or a "violation of law." Instead, clawbacks are imposed in instances of, e.g.,
misconduct or materially imprudent judgment that caused harm to any of the Company's
business operations or that resulted or could result in regulatory sanctions. Thus, while the
Proposal is focused solely on legal violations resulting in a penalty, the Company's current
policies go much further by imposing clawbacks in a much broader range of circumstances. The
potential for clawbacksoutside of the narrow context involving a penalty arising from a violation
of law is an important feature of the Company's clawback policies because it encourages
employees andofficers to be cognizant of whether their actions, though technically legal, might
nevertheless be characterized as misconduct or imprudent and could result in harm to the
Company.

The category of employeescoveredby the Company's existing clawback policies
is alsomuch broaderthan the ProposaL For example,while the Proposalonly applies to current
executive officers, the Company's clawhack policies generally apply to current and former
officers.Further,the Company%lawbaek policies (unlike the Proposai)arenot limited only to
officersyoutgenerallyextendto other current andforruerCompanyemployeess Given that, as
expláinedabove, the Company's clawbackpolicies are in severalwaysbroader than the policy
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ealled for by the PropealetheCottipanybelievesthat its outrent policies comparefavorably with
the essentialobjectives of tlwProposaL

As noted above, the Staff has repeatedly concurred that a Proposal may be
excluded from a Company's proxy materials when company policies accomplish the essential
objectives of a proposal,even though the exact means of implementation may be different. For
example, in McDonald's Corp. (avail. Mar. 26, 2014), the Staff concurred that a proposal
requesting that a board of directors undertake a review to articulate directors' duties with respect
to sustainability and corporate social responsibility issues and distribute a report to shareholders
could be excluded from the company's proxy materials under Rule 14a-8(i)(10) because the
company's public disclosures regarding that matter compared favorably with the guidelines of
the proposal.See also Peabody Energy Corp. (avail. Feb.25, 2014) (concurring that a proposal
urging the Board of Directors to be more active in a "war on coal" could be excluded from a

company's proxy materials under Rule 14a-8(i)(10) where the company argued it had
substantially implemented the proposal through, among other steps, its advocacy and
government relations efforts to emphasize the benefits of coal).

Accordingly, the Company believes that it has substantially implemented the
Proposaland that it may, therefore, exclude the Proposal under Rule 14a-8(i)(10).

THE PROPOSAL RELATES TO THE COMPANY'S ORDINARY BUSINESS
OPERATIONS.

The Proposalmay be excluded from the 2015 Proxy Materials pursuant to Rule
14a-8(i)(7) because the Proposal relates to the Company's ordinary business operations. The
Staff has explained that the general policy underlying Rule 14a-8(i)(7) is "to confine the
resolution of ordinary business problems to management and the board of directors, since it is
impracticable for shareholders to decide how to solve such problems at an annual shareholders
meeting." SEC Release No. 34-40018 (May 21, 1998). The first central consideration upon
which that policy rests is that "[c]ertain tasks are so fundamental to management's ability to run
a company on a day-to-day basis that they could not, as a practical matter, be subject to direct
shareholder oversight." Id. The second central consideration underlying the exclusion for
matters related to the Company's ordinary business operations is "the degree to which the
proposal seeks to 'micro-manage' the company by probing too deeply into matters of a complex
nature upon which shareholders,as a group, would not be in a position to make an informed
judgment." Id. The second consideration comes into play when a proposal involves "intricate
detail," or "specific time-frames or methods for implementing complex policies." Id.

Proposals that "micro-manage" a company may be excluded from proxy
materials pursuant to Rule 14a-8(i)(7) even though they relate to a significant social policy
issue. The Company recognizes that the Commission hasstated in the context of discussing the
first consideration outlined above-i.e., the concept that certain tasks fundamental to a
company's day-to-day operations cannot be, as a practical matter, subject to stockholder
oversight--that proposals "focusing on sufficiently significant social policy issues (e.g.,
significant discrimination matters) generally would not be considered to be excludable, because
the proposals would transcend the day-to-day business matters and raise policy issues so
significant that it would be appropriate for a shareholder vote." SEC Release No. 34-40018
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(May 21, 1998). The Staff has subsequently indicated that this "significant social policy"
exclusion does not apply with respect to proposals that, like the Proposal, would "micro-
manage" a company.

For example, in Marriott International, Inc. (avail. Mar. 17, 2010), the Staff
concurred that a proposal concerning global warming, generally viewed as a significant policy
issue, could be excluded under Rule 14a-8(i)(7) stating that "although the proposal raises
concerns with global warming, the proposalseeks to micromanage the company to such a degree
that exclusion is appropriate." Cf General Electric Company (avail. Jan.31, 2007) (stating that
the Staff was unable to concur that a proposal requesting a report regarding global warming
could be excluded from a company's proxy materials in reliance on Rule 14a-8(i)(7)).

Because the Proposal would micro-manage the company's clawback policies, it
relates to the Company's ordinary business. As in the case of Marriott International, even
though the Proposal concems a topic generally viewed asa significant social policy issue, it may
be excluded from the 2015 Proxy Materials because it would micro-manage the Company's
complex policies regarding clawbacks. Indeed, the Proponent, by characterizing the Proposal as
a "refinement" in the Proposal's supporting statement, recognizes that it, if implemented, the

Proposal would constitute micro-management of the Company's systematic annual process
through which the Companyupdates its clawback policies. Certainly, executive compensation is
a matter of deep concern to stockholdersand, as a general matter, is an appropriate topic for a
stockholder proposal. However, the fact that executive compensation is an important issue does
not mean that it is appropriate for a stockholder who would prefer a minimally different
clawback regime to demand specific refinements to already extensive policies.

Designing the specific features of a clawback policy, rather than the essential
objectives that the policy should serve, is precisely the type of complex matter about which
stockholders,as a group, are not well-positioned to make a judgment. Such a policy implicates
complex interrelationships between securities laws and tax laws, as well asaccounting issues. In
preparing these policies, the Company is also required to evaluate matters such as (i) which
employees should be covered by the policy, (ii) what events should trigger a clawback, (iii) what
awards should be subject to the clawback, (iv) what level of discretion should the Company have
in pursuing a clawback and who should make that decision at the Company, (v) what impact
should vesting have on a clawback,'(vi) what is the appropriate "lookback" period for the
clawback and (vii) in the event a company pursues a clawback, what level of disclosure is
appropriate. In considering theseelements,the Companyhas to consider a complex interaction
of legal, accounting andtax rules. These rules include, among many others:

* Legaleampliana

o Section 304 of Sarbanes Oxley requires clawbacks from certain executive officers in
connection misconduct resulting in required restatement of any financial reporting
required under securities laws, 15 U.S.C.§7243(a). The Company's clawback
policies mustbe carefully drafted to comply with this type of legal requirement.

• Tanonsequences.
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á The Company, like most companies, generally makes awards of deferred
compensation that comply with the requirements of Section 409A of the internal
Revenue Code Section, which permits the deferral of taxation of "nonqualified
deferred compensation" assuming certain conditions are met." One of these
conditions is that the deferred compensation must be distributed either upon the
happening of certain specified events or at a specified time (or pursuant to a fixed
schedule) specified under the applicable compensation plan."Importantly, in the case
of deferred compensation that is distributed at a specified time, the time of
distribution must be fix at the time the award is initially made.

ò However, as discussed further below, it is impossible to determine the time at which
time deferred compensation will ultimately be distributed under the Proposal because
deferred compensation could not be distributed until ten years ailer the "absence of

any monetary penalty." Plainly, when an award is initially made, it is not possible to
identify a date that is ten years after the "absence" of an event. Accordingly, if
implemented, the Proposal would micro-manage the Company's compensation
practices by preventing the Company from continuing the market standard practice of
awarding 409A compliantdeferred compensation.

« Accountingsides.

o As explained in a recent study, the accounting treatment of clawbacks is "a complex
area and significant judgment is often required." Executive Compensation:
Clawbacks--2013 Proxy Disclosure Study, PwC, at 3 (April 2014), available af
http://www.pwe.com/en_US/us/hr-management/publications/assets/pwe-clawbacks-
2013-proxy-disclosure-study.pdf.

o For example, where a clawback policy includes discretion as to matters such as
determining when or if a clawback has been triggered or the amount to be recouped,
this discretion may result in the award receiving variable accounting treatment. Id.
However, the Company's deferred equity compensation awards, which would be
subject to the policy called for by the Proposal, currently receive fixed accounting,
rather than variable accounting treatment.Accordingly, the Proposal would micro-
manage the Company's compliance with accounting rules by potentially altering the
accounting treatment of deferred compensation. The details of the accounting
treatment of awards is precisely the type of matter about which stockholders as a
group are not well positioned to make an informed decision.

By prescribing specific, detailed features of a clawback policy, the Proposal
would miero-managea complex decision-making process requiring consideration of complicated
legal,tax and accounting rules. As a result, the Proposal relates to the Company's ordinary
businessoperations and may be excluded from the 2015 Proxy Materials pursuant to Rule 14a-
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THE PROPOSAL IS INHERENTLY VAGUE AND INDEFINITE AS TO SEVERAL
MY TERMS AND MATERIAL PROVISIONS.

The Proposalmay be excluded pursuant to Rule 14a-8(i)(3) because the Proposal
is vague.lo The Proposalis ambiguous in several respects:

• The eventsthat would trigger a clawback are unclear.The Proposalcalls for a clawback
to help satisfy any "monetarypenalty associated with any violation of law regardless of
any determined responsibility by any individual officer." What does the Proposal mean
by "monetary penalty"? Does it include only amounts that are characterized as a
"penalty,"or does it also include fines, judgments, settlements and other amounts that the
Companycould be required to pay? Similarly, the contours of "any violation of law" are
not clear, It could refer any or all of criminal law, civil law, rules or regulations and
other rules promulgated by government bodies. Federal, state and local law?
Supranationalor intemational law?

• The potential breadth of the term "monetary penalty" exacerbatesthis ambiguity. For
example,"monetary penalty" could reasonablybe read to include traffic tickets received
by Company personnel while operating Companyvehicles or other immaterial fines. The
Company is a global company that does business in over 160 countries and jurisdictions
and at any time could be subject to de minimis fines in any of those jurisdictions. Would
the Proposal require clawbacks for minor infractions that are not material to the Company
and that occurreddespitethe good faith efforts of Companyemployees to comply with all
applicablelegal rules? It is not clear.

• It is also not clear how the 10 year "Iookback"period will be measured. The Proposal
states that "this annual deferred compensation be paid to the officers no sooner than 10
years after the absence of any monetary penalty." Clearly, the "absence"of a particular
event is not a date certain from which it is feasible to measure a 10 year period. As a
result, if implemented, it would not be clear when the Proposal's "lookback" period
actually begins andends.

• The amount of discretion that the Proposal would provide to the Board of Directors is
unclear. For example, the Proposal calls for deferred compensationto "be deferred and
be forfeited in part or in whole, at the discretion of Board." It is not clear whether the

Board's discretionextends to a determination of whether compensation should be clawed

Rule 14a-8(i)(3) permits the exclusion of a proposal if it violates any of the Commission's 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 C.F.R.§240.14a-8(i)(3) (permitting
exclusion of a proposal if it is "contrary to arty of the Commission's proxy rules, including §240.14a-9, which
prohibits materially false or misleading statements in proxy soliciting materials"); 17 C.F.R.§240.14a-9("No
solicitation subject to this regulation shall be madeby meansof any proxy statement, form of proxy, notice of
meeting or other communication, 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 necessaryin order to make the statementstherein not false or misleading or
necessaryto correct any statement in any earlier communication with respect to the solicitation of a proxy for
the samemeeting or subject matter which hasbecome falseor misleading.").
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back or instead to the determination of whether all or only a portion of an oflicer's
deferred compensation should be clawed back. In either case, the Proposal provides no
guidance on the factors that the Boardof Directors should consider in exercising this
discretion.

• Similarly, the Proposal'sphrase that a "substantial portion of annual total compensation
of Executive Officers, identified by the board" is also ambiguous. For example, it is not
clear whether under the Proposal the Company's Boardof Directors is to identify (i) the
officers to whom the clawback policy would apply, (ii) what a "substantial portion" is or
(iii) both (i) and (ii).

• In addition, the meaningof"substantial" asused in the Proposalis unclear. As discussed
above, the Company's current clawback policies each apply to specific fonns of
compensation. Are these clawbacks "substantial" within the meaning of the Proposal?
Or, does the Proposal call for clawbacks that apply to additional portions of
compensation?

In light of these ambiguities, "neither the stockholdersvoting 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 proposalrequires.""For theforegoing
reasons,the Proposalmay be excluded pursuant to Rule 14a-8(i)(3).

CONCLUSION

For the foregoing reasons,the Companybelieves the Proposal may be excluded
pursuant to Rules 14a-8(i)(10),Rule 14a-8(i)(7)and 14a-8(i)(3) and respectfully requeststhat the
Staff confirm that it will not recommend any enforcement action to the Commission if the
Companyexcludes the Proposal from its 2015 Proxy Materials.

Division of Corporáfe Finande, Staff Legal RuHetist No 14B (Sept. 15, 2004), available at
http-Hwww.sedageWint#rpsliégal/cfsibt4hibtru.
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Corporate Governance Mission

Citigroup inc. ( "Citi") aspires to the highest standards of corporate governance
and ethical conduct: doing what we say; reporting results with accuracy and
transparency; and maintaining fuil compliance with the laws, rules and
reguiations that govem Citi'sbusinesses.

Board of Directors

The Board of Directors' primary responsibility is to provide effective govemance
over Citi's affairs for the benefit of its stockholders, and to consider the interests
of its diverse constituencies around the world, including its customers,
employees,suppliers and local communities. In all actions taken by the Board,
the Directorsare expected to exercise their business judgment in what they
reasonably believe to be the best interests of Citi. in discharging that obligation,
Directors may rely on the honesty and integrity of Citi's senior executives and its
outside advisors and auditors.

Number and Selection of Board Members

The Board has the authority under the by-laws to set the number of Directors,
which should be in the range of 13 to 19, with the flexibility to increase the
number of members in order to accommodate the availability of an outstanding
candidate or the Board's changing needs and circumstances. Candidates for the
Board are recommended to the Board of Directors by the Nomination,
Govemance and Public Affairs Committee in accordance with the qualifications
approved by the Board and set forth below, taking into consideration the overall
composition and diversity of the Boardand areas of expertise that new Board
members might be able to offer. Directors are elected by the stockholders at
each Annual Meeting by majority vote (other than in contested elections),to
serve for a one-year term, which expires on the date of the next Annual Meeting.
BetweenAnnual Meetings, the Board may electadditionalDirectors to serveuntil
the next Annuai Meeting. The Nomination, Governance and Pubiic Affairs
Committee nominates annually one of the members of the Board to serve as
Chairman of the Board.



tonfidentialVoting Policy

It is Citi's policy that every stockholder shall have the right to require Citi to keep
his or her vote confidentiai, whether submitted by proxy, ballot, internet voting,
telephone voting or otherwise. If a stockholder elects, in connection with any
decision to be voted on by stockholders at any Annual or Special Meeting, to
keep his or her vote confidential, such vote shall be kept permanently confidential
and shall not be disclosed to Citi, to its affiliates, Directors, officers and
employees or to any third parties except: (a) as necessary to meet applicable
legal requirements and to assert or defend claims for or against Citi, (b) in case
of a contested proxy solicitation, (c) if a stockholder makes a written comment on
the proxy card or othenvise communicates his or her vote to management, or (d)
to allow the independent inspectors of election to certify the results of the vote.
Employee stockholders in the Citigroup Common Stock Fund under the 401(k)
plan or one of Citi's retirement, savings or employee stock ownership plans
already enjoy confidential treatment as required by law and, without the need for
any action on their parts, will continue to vote their shares confidentially.

Director independence

At least two-thirds of the members of the Board should be independent. The
Board has adopted the Director Independence Standards set forth in the
attached Exhibit "A" to assist the Board in making the independence
determination. The Director Independence Standards are intended to comply
with the New York Stock Exchange ("NYSE") corporate govemance rules and all
other applicable laws, rules and regulations regarding director independence in
effect from time to time.A Director shall qualify as independent for purposes of
service on the Board of Citi and its Committees if the Board has determined that
the Director has no material relationship with Citi, as defined in the Director
Independence Standards.

Qualificationsfor Director Candidates

One of the Board's most important responsibilities is identifying, evaluating and
selecting candidates for the Board of Directors.The Nomination, Governance
and Public Affairs Committee reviews the qualifications of potentiai director
candidates and makes recommendations to the whole Board.The factors
considered by the Committee and the Board in its review of potential candidates
include:

• Whether the candidate has exhibited behavior that indicates he or she is
committedto the highest ethical standards.

• Whether the candidate has had business, govemmental, non-profit or
professional experience at the Chairman, Chief Executive Officer, Chief
Operating Officer or equivalent policy-making and operationalievel of a
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large organization with significant international activities that indicates that
the candidate will be able to make a meaningful and immediate
contribution to the Board'sdiscussion of and decision-making on the array
of complexissuesfacinga large financial servicesbusinessthat operates
on a global scale.

• Whether the candidatehas special skills, expertise and background that
would complement the attributes of the existing Directors, taking into
consideration the diverse communities and geographies in which Citi
operates.

• Whether the candidate has the financial expertise required to provide
effective oversight of a diversified financial services business that
operates on a global scale.

• Whether the candidate has achieved prominence in his or her business,
governmental or professionalactivities, and has built a reputation that
demonstrates the ability to make the kind of important and sensitive
judgments that the Board is called upon to make.

• Whether the candidate will effectively, consistently and appropriately take
into account and balance the legitimate interests and concerns of all of
Citi's stockholders and our other stakeholders in reaching decisions,
rather than advancing the interests of a particular constituency.

Whether the candidate possesses a willingness to challenge management
while working constructively as part of a team in an environment of
collegiality and trust.

• Whether the candidate will be able to devote sufficient time and energy to
the performance of his or herduties asa Director.

Application of these factors involves the exercise of judgment by the Board.

Lead Difeótor

Unless the Chairman of the Board is an independent Director, the Board shall
appoint a Lead Director whose responsibilities shall include: (i) presiding at all
meetings of the Board at which the Chairman is not present, including executive
sessions of the independent Directors; (ii) serving as liaison between the
Executive Chairman and the independent Directors; (iii) approving information
sent to the Board; (iv) approving meeting agendas for the Board; (v) approving
meeting schedules to assure that there is sufficient time for discussion of all
agenda items; (vi) having the authority to call meetings of the independent
Directors; and (vii) if requested by major shareholders, ensuring that he or she is
available for consultation and direct communication.
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Any Lead Director appointed by the Board must satisfy the Director
independence Standards set forth in Exhibit A and the rules of the New York
Stock Exchange.

Additional Board Service

The number of other for-profit public or non-public company boards on which a
Director may serve shall be subject to a case-by-case review by the Nomination,
Govemance and Public Affairs Committee, in order to ensure that each Director
is able to devote sufficient time to perform his or her duties as a Director.

Members of the Audit Committee may not serve on more than three public
companyaudit committees, including Citi'sAudit Committee.

Interlocking Directorates

No inside Director or Executive Officer of Citigroup shail serve as a director of a
company where a Citigroup outside Director is an Executive Officer.

Stock Ownership Commitment

The Board and certain senior executives of Citi are subject to a Stock Ownership
Commitment ("SOC"), which requires these individuals to maintain a minimum
ownership level of Citigroup stock. The Board may revise the terms of the SOC
from time to time to reflect legal and business developments warranting a
change. The terms of the current SOC will be reported in the proxy statement for
Citi's Annual Meeting. Exceptions to the SOC may include estate-planning
transactions and certain other circumstances.

Retirernett frondhe Board/Tern Limit?

Directors may serve on the Board untilthe Annual Meeting of Citi next following
their 72nd birthday,and may not be reelected after reaching age 72, unless this
requirement has been waived by the Board for a valid reason. Citi has not
adopted term limits for Directors.

Changein Status or liesponsibilities

If a Director has a substantial change in professional responsibilities, occupation
or business association he or she should notify the Nomination, Governance and
Public Affairs Committee and offer his or her resignation from the Board. The
Nomination,Govemance and Public Affairs Committee will evaluate the facts and
circumstances and make a recommendation to the Board whether to accept the
resignation or request that the Director continue to serve on the Board.
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if a Directorassutnesa sigriifidant role in a notaforsprofitentityhe or she should
notify the NominationsGovemanceand Public Affairs Committee.

EioardCommittees

The standing committees of the Board are the Executive Committee,the Audit
Committee, the Personnel and Compensation Committee, the Nomination,
Govemance and Public Affairs Committee and the Risk Management and
Finance Committee. All members of the Audit Committee, the Personnel and
Compensation Committee and the Nomination, Govemance and Public Affairs
Committee shall meet the independence criteria, as determinedby the Board,set
forth in the NYSE corporate govemance rules, and all other appiicable laws,
rulesor regulationsregardingdirector independence. Committee members shall
be appointed by the Board upon recommendation of the Nomination,
Governance and Public Affairs Committee,after consultation with the individual
Directors. Committee chairs and members shall be rotated at the
recommendationof the Nomination, Govemanceand Public Affairs Committee.

Each committee shall have its own written charter which shall comply with the
applicable NYSE corporategovemance rules, and other applicable laws, ruies
and regulations. The charters shall set forth the mission and responsibilities of
the committeesas well as qualifications for committee membership, procedures
for committee member appointment and removal, committee structure and
operations and reporting to the Board.

The Chair of each committee, in consultation with the committee members,shali
determine the frequency and length of the committee meetings consistent with
any requirements set forth in the committee's charter. The Chair of each
committee, in consultation with the appropriate members of the committee and
senior management,shalldevelopthe committee'sagenda.At the beginningof
the year, each committee shall establish a schedule of major topics to be
discussed during the year (to the degree these can be foreseen). The agenda
for each committee meeting shail be fumished to all Directors in advance of the
meeting, and each independent Director may attend any meeting of any
committee, whether or not he or she is a member of that committee.

The Board and each committee shall have the powerto hire and fire independent
legal, financial or other advisors as they may deemnecessary,without consulting
or obtaining the prior approval of Citi's senior management .
The Board may,from time to time,establish or maintainadditional committees as
necessary or appropriate.

Evatation of Boeid Perfortnance

The Nomination,Govemance and Public Affairs Committee shall conduct an
annual revien of Böard perforrnance,ih acòdehce With guidelihes
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recommended by the Committee and approved by the Board. This review shall
include an overview of the talent base of the Board as a whole as well as an
individual assessment of each outside Director's qualification as independent
under the NYSE corporate govemance rules and all other applicable laws, rules
and regulations regarding director independence; consideration of any changes
in a Director's responsibilities that may have occurred since the Director was first
elected to the Board; and such other factors as may be determined by the
Committee to be appropriate for review. Each of the standing committees
(except the Executive Committee) shall conduct an annual evaluation of its own
performance as provided in its charter. The results of the Board and committee
evaluations shall be summarized and presented to the Board.

Attendance at Meetings

Directors are expected to attend Citi's Annual Meeting of Stockholders, Board
meetings and meetings of committees on which they serve, and to spend the
time needed and meet as frequently as necessary to properly discharge their
responsibilities. Information and materials that are important to the Board's
understanding of the business to be conducted at a Board or committee meeting
should be distributed to the Directors prior to the meeting, in order to provide time
for review. The Chairman should establish a calendar of standard agenda items
to be discussed at each meeting scheduled to be held over the course of the
ensuing year, and, together with the Lead Director, if any, shall establish the
agenda for each Board meeting. Any Board member may suggest items for
inclusion on the agenda or may raise subjects that are not on the agenda for that
m4etinge

Exeuntivenessions

The non-management Directors shall meet in executive session at each regularly
scheduled Board meeting, and the independent Directors shall meet in executive
session at least once during each calendar year. The Chairman shall preside at
these executive sessions, unless he or she is an Executive Chairman, in which
case the Lead Director or, if Citi does not have a Lead Director, an independent
Director shall preside.

Annual Strategic Review

The Baardshall reviewCiti's long-term strategic plans and the principalissues
tMt it expectsCitt inay face in the future during,of in conjunctiohWith,et least
oneBoardnieetingeach year.



Communications

The Board believes that senior management speaksfor Citi. Individual Board
members may,from time to time, meet or otherwise communicate with various
constituencies that are involved with Citi, at the request of the Board or senior
management.

Stockholders or other interested parties who wish to communicate with a
member or members of the board of directors, including the Chairman or the
non-management directors as a group, may do so by addressing their
correspondence to the board memberor members,c/o the Corporate Secretary,
Citigroup inc.,399 Park Avenue, New York, NY 10043.The board of directors
has approveda processpursuantto which the office of the CorporateSecretary
will review and forward correspondence to the appropriate person or personsfor
response.

Director Access to Senior Management

Directors shall have full and free access to senior management. Directors are
requested to arrange such meetings through the Corporate Secretary. The
Board welcomes regular attendance at each Board meeting by Citi's senior
management. If the CEO wishes to have additionai Citi personnel attendees on
a regularbasis, this suggestion should be brought to the Board for approval.

Direetöt Compensation

The form and amount of director compensation is determined by the Board
based upon the recommendation of the Nomination, Govemance and Public
Affairs Committee. The Nomination, Governance and Public Affairs Committee
shall conduct an annual review of director compensation. Directors who are Citi
employees shall not receive any compensation for their services as Directors.
Directors who are not Citi employees may not enter into any consulting
arrangements with Citi without the prior approvai of the Nomination, Govemance
and Public Affairs Committee. Directors who sente on the Audit Committee shall
not directly or indirectly provide or receive compensation for providing
accounting, consulting, legal, investment banking or financial advisory services to
Citis

Charitable Contributions

if a Director, or an immediate Family Member of a Director (see page 16 for
definition) who shares the Director's household, serves as a director, trustee or
executive officer of a foundation, university or other non-profit organization
("Charitable Organization") and such Charitable Organization receives
contributions from Citi and/or the Citi Foundation, such contributions wiil be
reported to the Nomination, Govemance and Public Affairs Committee at least
annually.
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In addition, Citi shall disclose in its proxy statement whether the aggregate
contributions of Citi and the Citi Foundation to any Charitable Organization in
which any independent Director serves as an executive officer exceed the
greater of Si millionor 2% of such Charitable Organization's consolidated gross
revenue for any singlefiscal year within the preceding three years.

Director Orientation and Continuing Education

Citi shall provide an orientation program for new Directors which shall include
presentations by senior management on Citi's strategic plans, its significant
financial, accounting and risk management issues, its compiiance programs, its
Code of Conduct, its management structure and Executive Officers and its
intemal and independent auditors. The orientation program may also include
visits to certain of Citi's significant facilities, to the extent practical. Citi shall also
make available continuing education programs for all members of the Board. All
Directors are invited to participate in the orientation and continuing education
programs.

CEO Performance

The Personneland CompensationCommitteeshall conduct an annual review of
the CEO's performance, as set forth in its charter. The Board of Directors shall
review the Personnel and Compensation Committee's report in order to ensure
that the CEO is providing the best ieadership for Citi in the long and short term.

Succession Planning

The Nomination, Govemance and Public Affairs Committee shall make an annual
report to the Board on successionplanning. The entire Board shali work with the
Nomination,Governance and Public Affairs Committee to evaluate potential
successorsto the CEO.The CEO shall meet periodically with the Nomination,
Governance and Public Affairs Committee in order to make available his or her
recommendations and evaluations of potential successors,along with a review of
any development plans recommended for such individuals.

Code of Conduct and Code of Ethics for Financial Professionals

Citi has adopted a Code of Conduct and other intemal policies and guidelines
designed to support the mission statement set forth above and to comply with the
laws,rules and regulations that govem Citi's business operations. The Code of
Conduct appiies to all employees of Citi and its subsidiaries, as well as to
Directors, temporary workers and other independent contractors and consultants
when engaged by or otherwise representing Citi and its interests. In addition, Citi
has adopteda Code of Ethics for Financial Professionais, which applies to the
principai executive officers of Citi and its reporting subsidiaries and all
professionals worldwide serving in a finance, accounting, treasury,tax or investor



relations role. The Nomination, Govemance and Public Affairs Committee shali
receive reports regarding compliance with the Code of Conduct, the Code of
Ethics for Financial Professionals and other internal policies and guidelines.

Recoupment of Unearned Compensation and Other Recoupment Rights

if the Board learns of any misconduct by an Executive Officer that contributed to
Citi having to restate all or a portion of its financial statements, it shall take such
action as it deems necessary to remedy the misconduct, prevent its recurrence
and, if appropriate, based on all relevant facts and circumstances, punish the
wrongdoer in a manner it deems appropriate. In determining what remedies to
pursue, the Board shall take into account all relevant factors, including whether
the restatement was the result of negligent, intentional or gross misconduct. The
Board will, to the full extent permitted by governing law, in all appropriate cases,
require reimbursement of any bonus or incentive compensation awarded to an
Executive Officer or effect the cancellation of unvested restricted or deferred
stock awards previously granted to the Executive Officer if: a) the amount of the
bonus or incentive compensation was calculated based upon the achievement of
certain financial results that were subsequently the subject of a restatement, b)
the executive engaged in intentional misconduct that caused or partially caused
the need for the restatement, and c) the amount of the bonus or incentive
compensation that would have been awarded to the executive had the financial
results been properly reported would have been lowerthan the amount actually
awarded. In addition, the Board could dismiss the Executive Officer, authorize
legal action for breach of fiduciary duty or take such other action to enforce the
executive's obligations to Citigroup as may fit the facts surrounding the particular
case.The Board may, in determining the appropriate punishment factor take into
account penalties or punishments imposed by third parties, such as law
enforcement agencies, regulators or other authorities. The Board's power to
determine the appropriate punishment for the wrongdoer is in addition to, and not
in replacement of, remedies imposed by such entities.

In accordance with regulatory requirements and developing best practices, Citi
has adopted a number of additional requirements for the recoupment of
compensation from certain employees in specified circumstances. Citi may
adopt additional such provisions in the future or amend existing requirements as
required by law or regulation or in accordance with best practices. A description
of each such material requirement will appear in Citi's annual Proxy Statement in
the Compensation Discussion and Analysis.

For the prejaosesodis Guideline,slâxecutive Office?meansany officer who has
been designatedan executiveoffinerby the Board
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losider Tránsactieas

Citi does not generally purchase Citi common stock from employees (except in
connection with the routine administration of employee stock option and other
equity compensation programs). Directors and Executive Officers may not trade
shares of Citi common stock during an administrative "blackout" period affecting
Citi's 401(k) plan or pension plan pursuant to which a majority of Citi's employees
are restricted from trading shares of Citi common stock or transferring funds into
or out of Citi commonstock fund, subject to any legal or regulatory restrictions
and the terms of Citi's Personal Trading Policy. Directors and Executive Officers
may not enter into hedging transactions in respect of Citi's common stock or
other securities issued by Citi ("Citi Securities"), including securities granted by
Citi to the Director or Executive Officer as part of his or her compensation and
securities purchased or acquired by the Director or Executive Officer in a non-
compensatory transaction. Hedges of Citi Securities in existence at the time a
person becomes a Director or an Executive Officer will be reviewed by the
Nomination, Govemance and Public Affairs Committee, which may direct that the
hedge be eliminated.

Stock Options

Citi prohibits the repricing of stock options. All new equity compensation plans
and material revisions to such plans shall be submitted to stockholders for
approval.

Financial Services

To the extent ordinary course services, including brokerage services, banking
services, loans, insurance services and other financial services, provided by Citi
to any Director or immediate Family Member of a Director, are not otherwise
specifically prohibited under these Corporate Govemance Guidelines or other
policies of Citi, or by law or regulation, such services shall be provided on
substantially the same terms as those prevailing at the time for comparable
services provided to non-affiliates.

Personal Loans

Personal loans maybe made or maintained by Citi to a Director or an Executive
Officer (designated as such pursuant to Section 16 of the Securities Exchange
Act of 1934), or an immediate Family Member who shares such person's
household, only if the loan: (a) is made in the ordinary course of business of Citi
or one of its subsidiaries, is of a type that is generally made available to the
public, and is on market terms, or terms that are no more favorable than those
offered to the generai public; (b) complies with applicable law, including the
Sarbanes-Oxley Act of 2002 and Regulation O of the Board of Governors of the
Federal Reserve; (c) when made does not involve more than the normal risk of
collectibility or present other unfavorable features; and (d) is not classified by Citi
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as Substandard (11)or worse, as defined by the Office of the Comptrolier of the
Currency (OCC) in its "Rating Credit Risk" Comptroller's Handbook.

Directors and Executive Officers may not pledge Citi Securities (as defined in
insider Transactions) as coliateral for a loan, either from Citi or from an
unaffiliated lender. Pledges of Citi Securities in existence at the time a person
becomes a Director or an Executive Officer will be reviewed by the Nomination,
Governance and Public Affairs Committee, which may direct that the pledge be
eliminated.

Investments/Transactions

Ail Related Party Transactions (see page 16 for definition) shall comply with the
procedures outlined in Citi's Policy on Related Party Transactions. Transactions
(i) involving a Director (or an Immediate Family Member of a Director) or, (ii) if
equal to or in excess of $50 miilion and involving an Executive Officer (or an
immediateFamily Member of an Executive Officer) shail require the approvai of
the Nomination, Govemance and Public Affairs Committee of the Board.
Transactions invoiving an Executive Officer (or an Immediate Family Member of
an Executive Officer) vaiued at lessthan $50 million shall require the approval of
the Transaction Review Committee.

Citi, its Executive Officers and any immediate Family Member who shares an
Executive Officer's household, individuaily or in combination, shall not make any
investment in a partnership or other privately held entity in which a Director is a
principal or in a publicly traded company in which a Director owns or controls
more than a 10% interest.

Except as otherwise provided by this section,a Director or immediate Family
Memberof a Directormay participate inordinary course investment opportunities
or partnerships offeredor sponsored by Citi only on substantially similar terms as
those for comparable transactions with similarly situated non-affiiiated persons.

Executive Officers and immediate Family Members who share an Executive
Officer's household may not invest in partnerships or other investment
opportunities sponsored, or otherwise made available, by Citi unless their
participation is approved in accordance with these Guidelines. Such approval
shall not be required if the investmentopportunity: (i) is offered to qualified
employees and investment by Executive Officersis approvedby the Personnel
and Compensation Committee; (ii) is made availabie to an Executive Officer
actively involved in a business unit, the principal activity of which is to make such
investments on behaif of Citi, and is offered pursuant to a co-investment pian
approved by the Personnel and Compensation Committee; or (iii) is offered to
Executive Officers on the same terms as those offered to qualified persons who
are not employeesof Citi.



Except with the approval of the Nomination, Governance and Public Affairs
Committee, no Director or Executive Officer may invest in a third-party entity if
the investment opportunity is made availabie to him or her as a resuit of such
individual's status as, respectively,a Directoror an ExecutiveOfficerof Citi.

No Director or Immediate Family Member who shares a Director's household
shall receive an IPO allocation from a broker/dealer, including broker/dealers not
afßliated with Citi.

lndemnification

Citi provides reasonable directors' and officers' iiability insurance for the
Directors and shali indemnifythe Directors to the fullest extent permitted by law
and Citi's certificate of incorporation and by-iaws.

Amendments

The Board may amend these Corporate Governance Guidelines, or grant
waivers in exceptional circumstances, provided that any such modification or
waivermay not be a violationof any applicablelaw, ruie or regulation and further
provided that any such modification or waiver is appropriately disclosed.



Eihibit"A" To CorydeateGaemance Guidelines
Director independence Neandards

lritroduuan

A Director shall qualify as independent for purposes of service on the Board of
Citi and its committees if the Board has determined that the Director has no
material relationship with Citi, either directly or as an officer, partner or employee
of an organization that has a relationship with Citi. A Director shall be deemed to
have no material relationship with Citi and will qualify as independent provided
that (a) the Director meets the Director Independence Standards set forth below
and (b) if there exists any relationship or transaction of a type not specifically
mentioned in the Director independence Standards, the Board, taking into
account all relevant facts and circumstances, determines that the existence of
such other relationship or transaction is not material and would not impair the
Director's exercise of independent judgment.

These Director Independence Standards have been drafted to incorporate the
independence requirements contained in the NYSE corporate govemance rules
and all other applicable laws, rules and regulations in effect from time to time and
are intended to supplement the provisions contained in the Corporate
Govemance Guidelines. A fundamentai premise of the Director independence
Standards is that any permitted transactions between Citi (including its
subsidiaries and affiliates) and a Director, any Immediate Family Member of a
Director or their respective Primary Business Affiliations (see page 16 for
definition) shall be on arms-length, market terms.

îndependaticeStandards

To be consideredihdependent;a Oirectormust meet the following categorical
standards.

tinqandEmploymentArrangements

During any 12 month period within the last three years, neither a Director nor any
Immediate Family Member of a Director shall have received from Citi, directly or
indirectly, any compensation, fees or benefits in an amount greater than
$120,000, other than amounts paid (a) pursuant to Citi's Amended and Restated
Compensation Plan for Non-Employee Directors or (b) to an Immediate Family
Member of a Director who is a non-executive employee of Citi or another entity.

In addition, no member of the Audit Committee, nor any immediate Family
Member who shares such individual's household, nor any entity inwhich an Audit
Committee member is a partner, memberor Executive Officer shall, within the
last three years, have received any payment for accounting, consulting, legal,
investment banking or financial advisory services provided to Citi.
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Blisiness Relationships

Ail business relationships, lending reiationships, deposit and other banking
relationships between Citi and a Director's Primary Business Affiliation or the
Primary Business Affiliation of an immediate Family Member of a Director must
be made in the ordinary course of business and on substantialiy the same terms
as those prevailing at the time for comparable transactions with non-affiliated
persons.

In addition,the aggregate amountof payments for property or services in any of
the last three fiscal years by Citi to, and to Citi from, any company of which a
Director is an ExecutiveOfficer or employeeor where an Immediate Family
Member of a Director is an Executive Officer, must not exceed the greaterof $1
million or 2% of such other company's consolidated gross revenues in any single
fiscal year.

Loans may be made or maintainedby Citi to a Director's Primary Business
Affiliation or the Primary Business Affiliation of an Immediate Family Member of a
Director,only if the loan: (a) is made in the ordinary course of business of Citi or
one of its subsidiaries, is of a type that is generally made available to other
customers, and is on market terms, or terms that are no more favorable than
those offered to other customers; (b) complies with applicablelaw, includingthe
Sarbanes-Oxley Act of 2002, Regulation O of the Board of Govemorsof the
Federal Reserve, and the Federal Deposit Insurance Corporation (FDIC)
Guidelines; (c) when made does not involve more than the normai risk of
coilectibilityor present other unfavorablefeatures; and (d) is not classified by Citi
as Substandard (11)or worse, as defined by the Office of the Comptroller of the
Currency (OCC) in its "Rating Credit Risk"Comptroller's Handbook.

Charitable Contributions

Annual contributions in any of the last three calendaryears from Citi and/or the
Citi Foundation to a Charitable Organization of which a Director,or an immediate
Farnily Member who shares the Director's household, serves as a director,
trustee or executive officer (other than the Citigroup Foundation and other
Charitable Organizations sponsored by Citi) may not exceed the greater of
$250,000 or 10% of the Charitable Organization's annual consolidated gross
revenues
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Empioyment/Affiliations

Anitatfor sha0Mot

(i) baronhauebeenan émpioyeeoiditi within the iast three years;

(ii) be part of, or within the past three years have been part of, an
interlocking directorate in which a current Executive Officer of Citi serves
or has served on the compensation committee of a company that
concurrently employs or employed the Director asan Executive Officer; or

(iii) be or have been affiliated with or employed by (a) Citi's present or
former primary outside auditor or (b) any other outside auditor of Citi and
personally workedon Citi's audit, in each case within the three-year period
following the auditing relationship.

A Director may not havean ImmediateFamilyMember who:

(i) is an Executive Officer of Citi or has been within the last three years;

(ii) is, or within the past three years has been, part of an interlocking
directorate in which a current Executive Officer of Citi serves or has
servedon the compensation committee of a company that concurrently
employs or employed such immediate Family Member as an Executive
Officer; or

(iii) (A) is a current partnerof Citi's outside auditor, or a current empioyee
of Citi's outside auditor and personaiiy works on Citi's audit, or (B) was
within the last three years (but is no longer) a partner of or empioyed by
Citi's outside auditor and personaliy worked on Citi's audit within that time.

Immaterial Relationships and Transactions

The Board may determine that a Director is independent notwithstanding the
existence of an immateriai relationship or transaction between Citi and (i) the
Director, (ii) an immediate Family Member of the Director or (iii) the Director's or
immediate Family Member's business or charitable affiliations, provided Citi's
Proxy Statement includes a specific description of such relationship as well as
the basis for the Board'sdetermination that such relationship does not preclude a
determination that the Director is independent. Relationships or transactions
between Citi and (i) the Director, (ii) an immediate Family Member of the Director
or (iii) the Director's or immediate Family Member's business or charitable
affiliations that comply with the Corporate Govemance Guidelines, including but
not limited to the DirectorIndependenceStandards that are part of the Corporate
Govemance Guidelines and the sections titled Financial Services, Personal
Loansand investments/Transactions,are deemedto be categorically immaterial
and do not requiredisclosurein the ProxyStatement(unlesssuchrelationship or



tiansactieri is requitedto be disclosedpursuant to lien1 404 of SEC Regulation

For purposes of these Corporate Govemance Guidelines, (i) the term "immediate
Family Member" means a Director's or Executive Officer's (designated as such
pursuant to Section 16 of the Securities Exchange Act of 1934) spouse, parents,
step-parents, children, step-children, siblings, mother- and father-in law, sons-
and daughters-in-law, and brothers and sisters-in-law and any person (other than
a tenant or domestic employee) who shares the Director's household; (ii) the
term "Primary Business Affiliation" means an entity of which the Director or
Executive Officer, or an immediate Family Member of such a person, is an
officer, partner or employee or in which the Director, Executive Officer or
immediate Family Member owns directly or indirectly at least a 5% equity
interest; and (iii) the term "Related Party Transaction" means any financial
transaction, arrangement or relationship in which (a) the aggregate amount
involved wiil or may be expected to exceed $120,000 in any fiscal year, (b) Citi is
a participant, and (c) any Related Person (any Director, any Executive Officer of
Citi, any nominee for director, any shareholder owning in excess of 5% of the
total equity of Citi, and any Immediate Family Member of any such person) has
or will have a direct or indirect material interest.
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