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Incoming letter dated December 19, 2014

Dear Ms. Dropkin:

This is in response to your letters dated December 19, 2014, January 2, 2015 and
January 13, 2015 concerning the shareholder proposal submitted to Citigroup by Kenneth
Steiner. We also have received letters on the proponent’s behalf dated
December 28, 2014, January 5, 2015 and January 6, 2015. Copies of all of the
correspondence on which this response is based will be made available on our website at
http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For your reference, a
brief discussion of the Division’s informal procedures regarding shareholder proposals is
also available at the same website address. -

Sincerely,

Matt S. McNair
Special Counsel

Enclosure

cc: John Chevedden
*** FISMA & OMB Memorandum M-07-16 ***



January 15, 2015

Response of the Office of Chief Counsel
Division of Corporation Finance

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

The proposal asks the board to adopt a policy that in the event of a change of
control, there shall be no acceleration of vesting of any equity. award granted to any
senior executive, provided, however, that the board’s compensation committee may
provide that any unvested award will vest on a partial, pro rata basis.

There appears to be some basis for 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 compare favorably with the
guidelines of the proposal and that Citigroup has, therefore, substantially implemented
the proposal. Accordingly, we will not recommend enforcement action to the
Commission if Citigroup omits the proposal from its proxy materials in reliance on
rule 14a-8(i)(10).

Sincerely,

Jacqueline Kaufman
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], as with 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
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the 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 a U.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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January 13, 2015

BY E-MAIL [shareholderproposals@sec.gov]

U.S. Securities and Exchange Commission
Office of Chief Counsel

Division of Corporation Finance

100 F. Street, N.E.

Washington, D.C. 20549

Re:  Stockholder Proposal te Citigroup Inc. from Kenneth Steiner

Dear Sir or Madam:

This letter concems a letter dated January 5, 2015 submitted by John Chevedden
concerning a stockholder proposal submitted by Kenneth Steiner to Citigroup Inc. (the
“Company”). Mr. Chevedden’s letter states: “The [Clompany seeks to unfairly disadvantage the
proponent party by providing the staff with electronic copies of no action re?uests and
supplements but not the proponent party. This is the situation in at least 3 of the 5° no action
2015 requests submitted by the [Clompany.”

The Company submits this letter to clarify that in accordance with Rule 14a-8, the
Company has provided to the proponent of each stockholder proposal submitted to the Company
(including the proposal submitted by Mr. Steiner) physical copies of all no-action requests and
related materials that the Company has submitted to the Staff of the Division of Corporation
Finance (the “Staff”) regarding the proposal submitted by the respective proponent. Further, at
the request of the proponents of certain stockholder proposals, the Company has provided
physical copies of those materials to Mr. Chevedden.

The Company generally provides these copies by UPS Next Day Air delivery to
stockholder proponents concurrently with its electronic submission of those materials to the
Staff. The Company generally provides these materials to stockholder proponents in physical
copy by UPS to enable the Company to confirm delivery and by Next Day Air delivery to ensure
that stockholder proponents are not prejudiced by any delay in delivery. Attached to this letter as
Enclosure 1 is UPS documentation confirming that all of the materials submitted by the
Company to the Staff regarding Mr. Steiner’s proposal have been delivered to Mr. Chevedden at

' The Company notes that it has submitted no-action requests with respect to six stockholder proposals submitted
to the Company for inclusion in its proxy materials for its 2015 annual meeting of stockholders.
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Mr. Steiner’s request.”> If you have any comments or questions regarding this practice, please
contact me at (212) 793-7396.

General Counsél, Corporate Governance

cC: Kenneth Steiner

*** FISMA & OMB Memorandum M-07-16 ***

John Chevedden

*** FISMA & OMB Memorandum M-07-16 ***

> The Company has also attempted to send to Mr. Steiner copies of all materials related to Mr. Steiner’s proposal
that the Company has submitted to the Staff. To date, Mr. Steiner has refused delivery of these materials.



ENCLOSURE 1

UPS DOCUMENTATION



Pages 7 through 9 redacted for the following reasons:

*** FISMA & OMB Memorandum M-07-16 ***



JOHN CHEVEDDEN
*** FISMA & OMB Memorandum M-07-16 ***

January 5, 2015

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

# 2 Rule 14a-8 Proposal
Citigroup Inc. (C)

Limit Accelerated Executive Pay
Kenneth Steiner

Ladies and Gentlemen:

This is in regard to the December 19, 2014 company request concerning this rule 14a-8 proposal.
The company seeks to unfairly disadvantage the proponent party by providing the staff with
electrohic copies of no action requests and supplements but not the proponent party. This is the
situation in at least 3 -of the 5 no-action 2015 requests submitted by the company.

This is particularly important since the company has started to submit supplements. It shows that
the company is a threat to swoop in with supplements (with delayed delivery to the proponent
party) just as the Staff is making its final decision.

This is to request that the Securities and Exchange Commission allow this resolution to stand and

be voted upon inthe 2015 proxy.

Sincerely,

ohn Chevedden

ce: Kenneth Steiner
Shelley Dropkin <dropkins@citi.com>



Shefley J. Dropkin Ciligroup Inc. T 212793739

Deputy Corporate S y 801 Lexington Ave F 212793 7600
and Genaral Counsel, 19™ Floor dropkins@citi.com
Corporate Governance New York, NY 10022

citi

January 2, 2015

BY E-MAIL Js

.S. Securities and Exchange Commiission
Office of Chief Counsel

Division of Corporation Finance

100 F. Street, N.E.

Washington, D.C. 20549

Re: Stockholder Proposal to Citigroup Inc. from Kenneth Steiner
Dear Sir or Madam:

This letter concerns a proposal (the “Proposal”) submitted to Citigroup Inc. (the
“Company”) by Kenneth Steiner. The Proposal requests, among other things, that the
Company’s board of directors “adopt a policy that in the event of a change in control . . . , there
shall be no acceleration of vesting of any equity award granted to any senior executive.” The
Proposal also provides that the “board’s executive pay committee may provide in an applicable
grant or purchase agreement that any unvested award will vest on a partial, pro rata basis up to
the time of the senior executive’s termination.” The Company submitted a letter on December
19, 2014 (the “Company No-Action Request”) requesting confirmation that you will not
recommend enforcement action against the Company if the Proposal is omitted from the
Company’s proxy materials for its 2015 annual meeting of stockholders, because the Company
has substantially implemented the Proposal. On December 28, 2014, the Company received a
letter from John Chevedden concerning the Proposal.

The Company continues to believe that, as more fully discussed in the Company
No-Action Reguest, it has substantially implemented the Proposal through a resolution that its
Personne] and Compensation Committee previously adopted. As described in the Company No-
Action Request, this resolution affirms that no deferred incentive award held by an executive
officer will vest as a result of a change in control of the Company. The resolution, the text of
which was not included in the Company No-Action Request, states:

RESOLVED, that outstanding equity awards and other deferred
incentive awards held by executive officers at the time of a change
in control of Citigroup Inc., as defined in the 2009 Stock Incentive



U.S. Securities and Exchange Commission
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Plan or successor plans', shall not vest by reason of the change in
control.

This resolution, which is described in the Company’s proxy materials for its annual meetings,
remains in effect and provides exactly what the Proposal requests. In fact, this resolution goes
further than the Proposal by providing that a change in control will have no impact on the vesting
of equity awards held by executive officers, i.e,, under the Personnel and Compensation
Committee’s resolution not eventhe prorata vesting permitted by the Proposal is allowed.

The Company submits this letter to provide the text of the Personnel and
Compensation Committes’s resolution and to reaffirm its belief that the Proposal is excludable
from its proxy materials.for its 2015 annual meeting of stockholders for the reasons stated above
and the reasons set forth in the Company No-Action Request. All of those reasons remain
applicable. The actual text of the resolution makes it even clearer that the Company has
substantially implemented the Proposal.

Accordingly, the Company respectfully requests that the Staff of the Division of
Corporation Finance concur that the Company may exclude the Proposal from its proxy
materials for its 2015 annual meeting of stockholdets under Rule 14a-8(1)(10). If you have any
» ents or questions concerning this matter, please contact me at (212) 793-7396.

General Counsel, Corporate Governance

cer Kenneth Steiner

*** FISMA & OMB Memorandum M-07-16 ***

John Chevedden

*** FISMA & OMB Memorandum M-07-16 ***

' As discussed in the Company No-Action Request, the Company’s 2014 Stock Incentive Plan is the only equity

incentive plan under which the Company currently makes awards. The 2014 Stock Incentive Plan is a
“guccessor plan” within the meaningof the Personnel and Compensation Committee’s resolution.



Page 13 redacted for the following reason:

*++ FISMA & OMB Memorandum M-07-16 ***



JOHN CHEVEDDEN
*** FISMA & OMB Memorandum M-07-16

January 6, 2015

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

# 3 Rule 14a-8 Proposal
Citigroup Inc. (C)

Limit Accelerated Executive Pay
Kenneth Steiner

Ladies and Gentlemen:

This is in regard to the December 19, 2014 company request concerning this rule 14a-8 proposal.
The attached company letter alludes to a Personnel and Compensation ‘Committee’s resolution
but does not attach a copy of a Personnel and Compensation Committee’s resolution to the
proponent party letter.

This isto request that the Securities and Exchange Commission allow this resohution to stanid and

be voted upon-in the 2015 proxy.

Sincerely,

o

ohn Chevedden

cc: Kenneth Steiner
Shelley Dropkin <dropkins@eiti.com>



Shelley J. Dropkin Citigroup inc. T 21279373396

Deputy Compx \4 801 Lexington Ave F 212783 7600
and General Counsel, 18" Floor dropkins@citi.com
Corperate Governance New York, NY 10022

Janvary 2, 2015

BY E-MAIL [shareholderproposals@sec.gov]

U.S. Securities and Exchange Commission
Office of Chief Counsel
Division 6f Corporation Finance
100 F. Street, N.E.
Washington, D.C. 20549

Re: Stockholder Proposal to Citigroup Inc. from Kenneth Steiner
Dear Sir or Madam:

This letter concerns a proposal (the “Proposal”) submitted to Citigroup Inc. (the
“Company”) by Kenneth Steiner. The Proposal requests, among other things, that the
Company’s board of directors “adopt a policy that in the event of a change in control . . . , there
shall be no acceleration of vesting of any equity award granted to any senior executive.” The
Proposal also provides that the “board’s cxecutive pay committee may provide in an applicable
grant or purchase agreement that any unvested award will vest on a partial, pro rata basis up to
the time of the senior executive’s termination.” The Company submitted a letter on December
19, 2014 (the “Company No-Action Request”) requesting confirmation that you will not
recommend enforcement action against the Company if the Proposal is omitted from the
Company’s proxy materials for its 2015 annual meeting of stockholders, because the Company
has substantially implemented the Proposal. On December 28, 2014, the Company received a
letter from John Chevedden concerning the Proposal.

The Company continues to believe that, as more fully discussed in the Company
No-Action Request, it has substantially implemented the Proposal through a resolution that its
Personnel and Compensation Committee previously adopted. As described in the Company No-
Action Request, this resolution affirrns that no deferred incentive award held by an cxecutive
officer will vest as a result of a change in control of the Company. The resolution, the text of
which was not included in the Company No-Action Request, states:

RESOLVED, that outstanding equity awards and other deferred
incentive awards held by executive officers at the time of a change
in control of Citigroup Inc., as defined in the 2009 Stock Incentive

N\
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Plan or successor plans!, shall not vest by reason of the change in
control.

This resolution, which is described in the Company’s proxy materials for its annual mestings,
remains in effect and provides exactly what the Proposal requests. In fact, this resolution goes
further than the Proposal by providing that a change in control will have no fmpact on the vesting
of equity awards held by executive officers, i.e., under the Personnel and Compensation
Committee’s resolution not even the pto rata vesting permitted by the Proposal is allowed.

The Company submits this letter to provide the text of the Personnel and

Compensation Committee’s resolution and to reaffirm its belief that the Proposal is excludable

from. its proxy materials for its 2015 annual meeting of stockholders for the reasons stated above
and the reasons set forth in the Company No-Action Request. All of those reasons. remain
applicable. The actual text of the tesolution makes it even clearer that the Company has
substantially implemented the Proposal.

Accordingly, the Company respectfully requests that the Staff of the Division of
Corporation Finance concur that the Company may exclude the Proposal from its proxy
materials for its 2015 annual meeting of stockholders under Rule 14a-8(i)(10). If you have any
comments or questions concerning this matter, please contact me at (212) 793-7396.

ce: Kenneth Steiner

*** FISMA & OMB Memorandum M-07-16 ***

John Chevedden

*** FISMA & OMB Memorandurm M-07-16 ***

1 As discussed in the Company No-Action Request, the Company’s 2014 Stock Incentive Plan is the 6n1y equity

incentive plan under which the Cowmpany currently makes awards. The 2014 Stock Incentive Plan is a
“successor plan” within the meaning of the Personnel and Compensation Comittee’s resolution.



JOHN CHEVEDDEN
*** FISMA & OMB Memorandum M-07-16 ***

January S, 2015

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

# 2 Rule 14a-8 Proposal
Citigroup Inc. (C)

Limit Accelerated Executive Pay
Kenneth Steiner

Ladies and Gentlemen:

This is in regard to the December 19, 2014 company request concerning this rule 14a-8 proposal.
The confp.any' seeks to unfairly disadvantage the proponent party by providing the staff with
electronic copies of no action requests and supplements but not the proponent party. This is the
situation in at least '3 of the 5 no action 2015 requests submitted by the company.

This is particularly important since the company has started to submit supplements. It shows that
the company is a threat to swoop in with supplements (with delayed delivery to the proponent
party) just as the Staff is making its final decision.

This is to request that the Securities and Exchange Commission allow this resolution to stand and

be voted upon-in the 2015 proxy.

Sincerely,

ohn Chevedden

cc: Kenneth Steiner
Shelley Dropkin <dropkins@eciti.com>



Sheliey.J. Dropkin Citigraup Inc. T 2127937388

Beplity Corporale'Secretary 801 Lexington Ave F 2127793 7600
and General Couhsel; 19™ Floor dropkiris@iti.com
Corporate Governance ‘New York, NY 10022

citi

January 2, 2015

.S. Securities and Exchange Commiission
Office of Chief Counsel

Division of Corporation Finance

100 F. Street, N.E.

Washington, D.C. 20549

Re: Stockholder Proposalto Citigroup Inc. from Kenneth Steiner
Dear Sir or Madaum:

This letter concerns a proposal (the “Proposal”) submitted to Citigroup Inc. (the
“Company”) by Kenneth Steiner. The Proposal requests, among other things, that the
Company’s board of directors “adopt a policy that in the event of a change in control . . . , there
shall be no acceleration of vesting of any equity award granted to any seniot executive.” The
Proposal also provides that the “board’s executive pay committee may provide in an applicable
grant or purchase agreement that any unvested award will vest on a partial, pro rata basis up te
the time of the senior executive’s termination.” The Company submitted a letter on December
19, 2014 (the “Company No-Action Request”) requesting confirmation that you will not
recommend enforcement action against the Company if the Proposal is omitted from the
Company’s proxy materjals for its 2015 annual meeting of stockholders, because the Company
has substantially implemented the Proposal. On December 28, 2014, the Company received a
letter from John Chevedden concerning the Proposal.

The Company continues to believe that, as more fully discussed in the Company
No-Action Reguest, it has substantially implemented the Proposal through a resolution that its
Personnel and Compensation Committee previously adopted. As described in the Company No-
Action Request, this resolution affirms that no deferred incentive award held by an executive
officer will vest as a result of a change in control of the Company. The resolution, the text of
which was not ineluded in the Company No-Action Request, states:

RESOLVED, that outstanding equity awards and other deferred
incentive awards held by executive officers at the time of a change
in: control of Citigroup Inc., as-defined in the 2009 Stock Incentive
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Plan or successor plans’, shall not vest by reason of the change in
control.

This resolution, which is described in the Company’s proxy materials for its annual meetings,
remains in effect and provides exactly what the Proposal requests. In fact, this resolution goes
further than the Proposal by providing that a change in control will have no impact on-the vesting
of equity awards held by executive officers, i.e,, under the Personnel and Compensation
Committee’s resolition not even-the pro rata vesting permitted by the Proposal is allowed.

The Company submits this letter to provide the text of the Personnel and
Compensation Committee’s resolution and to reaffirm its belief that the Proposal is excludable
from its proxy materials:for its 2015 annual meeting of stockholders for the reasons stated above
and the reasons set forth in the Company No-Action Request. All of those reasons remain
applicable. The actual text of the resolution makes it even clearer that the Company has
substantially implemerited the Proposal.

Accordingly, the Company respectfully requests that the Staff of the Division of
Corporation Finafice concur that the Company may exclude the Proposal from its proxy
materials for its 2015 annual meeting of stockholders under Rule 14a-8()(10). If you have any
ions concerning this matter, please contact me at (212) 793-7396.

G,aneral Counscl quporate Governance

ccs Kenneth: Steiner

*** FISMA & OMB Memorandum M-07-16 ***

John Chevedden.

*** FISMA & OMB Memorandum M-07-16 ***

' As disciissed in the Company No-Action Request, the Company’s 2014 Stock Incentive Plan is the only eqmty
incentive plan under which the Company currently makes awards. The 2014 Stock Incentive Plan is a
“spccessor-plan™ within the meaning-of the Personnel and Compensation Committee’s resolution.



Page 20 redacted for the following reason:

*+* FISMA & OMB Memorandum M-07-16 ***



Shelley J. Dropkin Citigroup Inc T 2127937398

Deputy Corporate Secretary €01 Lexington Ave F 212793 76800
and General Counsel, 19" Ficor drapkins@citi. com
Corporate Governance New York, NY 10022

January 2, 2015

BY E-MAIL [shareholderproposals@sec.gov

U.S. Securities and Exchange Commission
Office of Chief Counse!

Division of Corporation Finance

100 F. Street, N.E.

Washington, D.C. 20549

Re: Stockholder Proposal to Citigroup Inc. from Kenneth Steiner
Dear Sir or Madam:

This letter concerns a proposal (the “Proposal”) submitted to Citigroup Inc. (the
“Company”) by Kenneth Steiner. The Proposal requests, among other things, that the
Company’s board of directors “adopt a policy that in the event of a change in control . . . , there
shall be no acceleration of vesting of any equity award granted to any senior executive.” The
Proposal also provides that the “board’s executive pay committee may provide in an applicable
grant or purchase agreement that any unvested award will vest on a partial, pro rata basis up to
the time of the senior executive's termination.” The Company submitted a letter on December
19, 2014 (the “Company No-Action Request”) requesting confirmation that you will not
recommend enforcement action against the Company if the Proposal is omitted from the
Company’s proxy materials for its 2015 annual meeting of stockholders, because the Company
has substantially implemented the Proposal. On December 28, 2014, the Company received a
letter from John Chevedden concerning the Proposal.

The Company continues to believe that, as more fully discussed in the Company
No-Action Request, it has substantially implemented the Proposal through a resolution that its
Personnel and Compensation Committee previously adopted. As described in the Company No-
Action Request, this resolution affirms that no deferred incentive award held by an executive
officer will vest as a result of a change in control of the Company. The resolution, the text of
which was not included in the Company No-Action Request, states:

RESOLVED, that outstanding equity awards and other deferred
incentive awards held by executive officers at the time of a change
in control of Citigroup Inc., as defined in the 2009 Stock Incentive
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Plan or successor plans', shall not vest by reason of the change in
control.

This resolution, which is described in the Company’s proxy materials for its annual meetings,
remains in effect and provides exactly what the Proposal requests. In fact, this resolution goes
further than the Proposal by providing that a change in control will have no impact on the vesting
of equity awards held by executive officers, i.e., under the Personnel and Compensation
Committee’s resolution not even the pro rata vesting permitted by the Proposal is allowed.

The Company submits this letter to provide the text of the Personnel and
Compensation Committee’s resolution and to reaffirm its bélief that the Proposal is excludable
from its proxy materials for its 2015 annual meeting of stockholders for the reasons stated above
and the reasons set forth in the Company No-Action Request. All of those reasons remain
applicable. The actual text of the resolution makes it even clearer that the Company has
substantially implemented the Proposal.

Accordingly, the Company respectfully requests that the Staff of the Division of
Corporation Finance concur that the Company may exclude the Proposal from its proxy
materlals for its 2015 annual meetmg of stockholders under Rule 14a-8(i)(10). If you have any
ents or questions concerning this matter, please contact me at (212) 793-7396.

General Counsel Corporate Govemance

cc:  Kenneth Steiner

*** FISMA & OMB Memorandum M-07-16 ***

John Chevedden

** FISMA & OMB Memorandum M-07-16 ***

As discussed in the Company No-Action Request, the Company’s 2014 Stock Incentive Plan is the only equity
incentive plan under which the Company currently makes awards. The 2014 Stock Incentive Plan is a
“successor plan” within the meaning of the Personnel and Compensation Committee’s resolution.



JOHN CHEVEDDEN
*** FISMA & OMB Memorandum M-07-16 ***

December 28, 2014

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

# 1 Rule 14a-8 Proposal
Citigroup Inc. (C)

Limit Accelerated Executive Pay
Kenneth Steiner

Ladies and Gentlemen:

This is in regard to the December 19, 2014 company request concerning this rule 14a-8 proposal.

Ironically the company claims that by standing still the company has the discretion to meet the
minimum tequirements of this rule 14a-8 proposal.

This is to request that the Securities and Exchange Commission allow this resolution to stand and
be voted upon in the 2015 proxy.

Sincerely,

(Zohn Chevedden

cc: Kenneth Steiner
Shelley Dropkin <dropkins@citi.com>



Shalley J. Dropkin Citigroup Inc T 212793 7396

Deputy Cotporate Secretary 801 Lexinglon Ave F 2127937600
and Genera) Counsel, 19" Figor dropklns@citl.com
Corporate Governance New York, NY 10022

December 19, 2014

BY E-MAIL |shareholderproposals@sec.gov

U.S. Securities and Exchange Commission
Office of Chief Counsel

Division of Corporation Finance

100 F Street, N.E.

Washington, D.C. 20549

Re: Stockholder Proposal to Citigroup Inc. from Kenneth Steiner
Dear Sir or Madam:

Pursuant to Rule 14a-8(j) of the rules and regulations promulgated under the
Securities Exchange 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
Kenneth Steiner (the “Proponent”) for inclusion in the proxy statement and form of proxy
(together, the “2015 Proxy Materials™) to be furnished to stockholders by Citigroup Inc. (the
“Company”} in connection with its 2015 annua! meeting of stockholders. The Proponent has
requested to the Company that all future- communications be directed to John Chevedden. The
Proponent’s address and Mr. Chevedden’s address, email address and telephone number, as
stated in the Proponent’s request, are listed below.

Also attached for filing is a copy of a statement of explanation outlining the
reasons the Company believes that it may exclude the Proposal from its 2015 Proxy Materials
pursuant to Rule 14a-8(i)(10).

By copy of this letter and the attached material, the Company is notifying the
Proponent of its intention to exclude the Proposal from its 2015 Proxy Materials.

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

The Company respectfully requests that the Staff of the Division of Corporation
Finance (the “Staff”) of the Commission confirm that it will not recommend any enforcement
action to the Commission if the Company excludes the Proposal from its 2015 Proxy Materials.



i If you have any comments or questions concerning this matter, please contact me
at (212) 793-7396.

Deputy ‘Corpbr ¢ :
General Counsel, Corporatg Governance

ce: Kenneth Steiner

*** FISMA & OMB Memorandum M-07-16 ***

John Chevedden

*** FISMA & OMB Memorandum M-07-16 ***



ENCLOSURE 1

THE PROPOSAL AND RELATED CORRESPONDENCE (IF ANY)




Kenneth Steiner

*** FISMA & OMB Memorandum M-07-16 ***

Mr. Roban Weerasinghe
Corporate Secretary
Citigroup-Inc. (C)

399 Park Ave.

New York NY 10043
Phone: 212 559-1000

Dear Mr. Wecrasinghe, )

I purchased stack in our company because T'believed our company had greater potential. My
attached Rule 14a-8:proposal is submitted in support of the long-term pcrfonnancc of our
compatiy. This Rule 14a-8 proposal is submitied as a low-cost methed to improve compnay
performance.

My proposal is for the next annual shareholder meeting. T will meet Rule 14a-8 requirements
including the continuous ownership of the requited stock value until after the date of the
rwpecuve shareholder meeting. My submitted format, with the shareholder-supplied emphasis,
is intended to be used for definitive proxy publication. This is my proxy for John Chevedden
and/or hig designoe to forward this Rule 14a-8 proposal to the company and 10 act on my behalf
regardmg this Rule 14a-8 proposal, and/or modification of it, for the forthcommg shareholder
meeting before, duting and after the forthcoming sharcholder mecting. Please direct all future
communications regarding my nilc 14a-8 proposal to. John Chevedden

*** FISMA & OMB Memorandum M-07-16 ***
10 facilitate prompt and verifiable communications. Pleasc identify this proposal as my proposal
exclusively.

This letter does not cover proposals thit arenot rule 14a-8 proposals. This letter does not grant
the power 10:vote. Your consideration and the consideration of the Board of Directors is
apprecisted in:support of the long-lerm performance of our company. Please acknowledge
receipt of my proposal promptly by emailia, 1\ 5 o Memorandum M-07-16 *+

sinurely%

Kenneth Sieiner

lo_13-1Y

Date

ce: Shelley Dropkin <dropkins@citi.com>
Deputy Corporate Secrelary

Paula F..Jones <jonesp@gcitigroup.com>
Senlor Attorney

FX:212-793-7600



{C: Rule 14a-8 Proposal, November 11, 2014]

Proposal 4 - Limit Accelerated Executive Pay
Resolved: Sharcholders ask our board of directars to adapt a policy that in the event of a change
in control (as defined under any applicable employment agreement, equity incentive plan or
other plan), there shall be no acceleration of vesting of any equity award granted to any senior
cxecutive, provided, however, that our board’s executive pay commiltee may provide in an
applicable grant or purchase agreement that any unvested award will vest on a partial, pro rata
basis up to the time of the senior executive’s termination, with such qualifications for an award
as the committee may determing.

For purposes of this Policy, “equity award™ means an award granted under an equity incentive
plan as defined in Item 402 of the SEC's Regulation S-K, which addresses exccutive pay. This
resolution shall be implemented so as not afTcot any contractual rights in existence on the date
this proposal is adopted.

The vesting of equity pay over & period of time: is intended to promote long-term improvements
in performance. The link between executive pay and long:term performance can be broken if
such pay is made on an accelerated schedule. Accelerated equity vesting allows executives to
realize pay opportunities without necessarily having earned them through strong performance,

Other aspects of our clearly improvable executive pay (as reported in 2014) are an added
incentive to vole for this proposal:

Michael Corbat received $17 million in 2013 Total Summary Pay according to GML, an
independent investment research firm, There was a 15% shareholder vole against Citi executive
pay in 2014. Citi will pay long-tcrm incentives o our CEO for below-median performance
against a peer group. Unvested equity awards would not {apse upon CEO termination.

Please vote to protect shareholder value:
Limit Accclerated Exceutive Pay ~ Proposal 4



Notes:
Kenneth Steiner, *** FISMA & OMB Memorandum M-07-16 *** sponsored this proposal.

“Proposal 4" is a placcholder for the proposal sumber assigned by the company in the
finial proxy. ‘

Please note that the title of the proposalis part of the proposal.

This proposal is believed to conform with StafT Legal Bulletin No. 14B (CF), September 15,
2004 including (emphasis added):
Accordingly, going fosrward, we believe that it would not be appropriate for companies to
exclude suppotting statement language and/or an entirc proposal in reliance on rule 14a-
B(1)(3) in the following circumstances:
«the company objects to factual assertions because they ‘are not supported;
» the company objects:to factual assertions that, while not: materially false or mislcading,
may be disputed or coumtered;
» the company objects to factual assertions because thosc assertions may be interpreted by
shz:lreholders in 2 manner that is unfavorable to the company, its direclors, or its officers;
and/or
« the company objects (o statements becausc they represent the opinion of the shareholder
proponent or a referenced source, but the statements are not identified specifically as
such. .
We believe that it Is approprinte under rule 14a-8 for companies to address these objections
in their statements of opposition.

See olso: Sun Microsystems, tne. (July 21, 2005).
Stock will be heid until sfter the 9nnual meeting and the proposal will be presented at the annual
meeting. Please acknowledge this proposal promptly by emagisMa & OMB Memorandum M-07-16 **

Rule 14a-8 and rciated Staff Legal Bulletins do not mandate one exclusive format for text in
proof of stock ownership letters. Any misleading demand for such exclusive text could be
deemed a vague or misleading notice (o the proponent and potentially invalidate the entire
request for proof of stock ownership which is required by a company within a 14-day deadline.



Sheliay. . Propkin Ciigraup inc T 232 7R3 7388

Depuly Carporate Secretary 601 L cangton Ave F 212793 7800
and General Counse) 19" Fipar gropkins ol com
Cogomnte Governance Niv York, NY 10022

Novemnber 12, 2014

Mr. Kenneth Steiner

“** FISMA & OMB Memorandum M-07-16 ***

Dear Mr. Steiner:

Citigroup Inc. (the "Company”) acknowledges receipt of the stockholder
proposal (the “Proposal®) submitted by you pursuant to Rule 14a-8 of the Securities
Exchange Act of 1934 (“Rule 14a-8") for inclusion in the Company's proxy statement for
its 2015 Annual Meeting of Stockholders (the “Annual Meeting”).

Please note that your submission contains certain procedural deficiencies.
Rule 14a-8(b) requires that in order to be eligible to submit a proposal, a stockholder
must submit proof of continuous ownership of at least $2,000 in market value, or 1%, of
a company's shares entitled to vote on the proposal for at least one year as of the date
the proposal is submitted. The Company’s records do not indicate that you are the
record owner of the Company’s shares, and we have not received other proof that you
have satisfied this ownership requirement.

In order to satisfy this ownership requirement, you must submit sufficient
proof that you held the required number of shares of Company stock continuously for at
least one year as of the date that you submitted the Proposal. November 11, 2014 is
considered the date you submitted the Proposal. You may satisfy this proof of
ownership requirement by submitting either:

* A written statement from the "record™ holder of your shares (usually a broker or
bank) verifying that you held the required number of shares of Company stock
continuously for at least one year as of the date you submitted the Proposal (i.e.,
November 11, 2014), or

» [f you have filed a Schedule 13D, Schedule 13G, Form 3, Form 4 or Form 5, or
amendments to those documents or updated forms, reflecting your ownership of
the required number of shares of Company stock as of 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 (i) a written statement that you continuously held the required number of
shares for the one-year period.



If you plan to demonstrate your ownership by submitting a written
statement from the “record” owner of your shares, please be aware that most large U.S.
banks and brokers deposit customers’ securities with, and hold those securities
through, the Depository Trust Company ("DTC"), a registered clearing agency acting as
a securities depository. DTC is also sometimes known by the name of Cede & Co., its
nominee. Under SEC Staff Legal Bulletins Nos. 14F and 14G, only DTC participants
(and their affiliates) are viewed as “record” holders of securities that are deposited at
DTC. Accordingly, if your shares are held through DTC, you must submit proof of
ownership from the DTC participant (or an affiliate thereof) and may do so as follows:

» If your bank or broker is a DTC participant 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 Company stock for at
least one year as of the date the Proposal was submitted. You can confirm
whether your bank or broker is a DTC participant or an affiliate of a DTC
participant by asking your bank or broker or by checking the DTC participant list,
which is currently avalilable at

N/ dtcc.com/~/media/Files/Downloads/client-center/DTC/alpha.ashx].

» [f your bank or broker is not a DTC participant or an affiliate 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 asking your bank or broker. In addition, if your broker is an
“introducing broker,” you may be able to find out the identity of the DTC
participant 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 shares may 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 Proposal: (i) a statement from your bank or broker
confirming your ownership and (ii) a separate statement from the DTC participant
confirming your bank or broker’s ownership.

The response to 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., 19" Floor, New York, NY 10022. You may also
transmit it to me by facsmle at (212) 793-7600 or dropkins@citi.com or
Jonesp@eciti.com. For your reference, | have enclosed a copy of Rule 14a-8 and SEC
Staff Legal Bulletin No. 14F.



If you have any questions with respect to the foregoing requirements,
please contact me at (212) 793-7396,

Enclosures

Cc: John Chevedden (via email)



ENCLOSURE 1
RULE 14A-8 OF THE SECURITIES EXCHANGE ACT OF 1934



§ 240.14a-8 Shareholder proposals.

This section addresses when a company must include a shareholder’s propasal in its proxy
statement and identify the proposal in'its form of proxy when the company holds an-annual-or
special meating of shareholders. In summary, in order to have your shareholder proposal included
on.a company's proxy card, 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 permitied to exclude your proposal, bul only afler submilting its reasons to the
Commission. We structured this section in a question-and-answer format sa that it is easler to
understand. The references to “you” are 1o a shareholder seeking to submit the proposal.

(a) Question 1: What is a proposal? A shareholder proposal is your recommendation or requirement
that the company and/or its board of direclors take aclion, which you intend to present at a meeting
of the company's shareholders. Your proposal should state as clearly as possible the course of
action that you believe the company should follow. If your 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 cholge 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 coresponding
statement in support.of your proposal {if any).

(b) Question 2: Wha is eligible to submit a proposal, and how do | demonstrate to the company that |
am eligible?

{1) In order to be eligible to submil a proposal, you must have continuously held at least $2,000 in
markel value, or 1%, of the company's securities entitled 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 dale 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 sharsholder, the company can verify your eliglbility on its own, althcugh you
will still have to provide the company with a written statement that you Intend to continue to hold the
securities through the date of the meeting of shareholders. However, If like many shareholders you
are not a registered holder, the company fikely does not know that you are a shareholder, or how
many shares you own. Inthis 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” holder of your
securities (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
statemant that you intend to continue to hold the securities through the date of the meeting of
shareholders; or

{it) 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), oramendments to those documents or updated
forms, reflecting your ownership of the shares as of or before the date on which the one-year
ellgibility period bagins. If you have filed one of these documents with the SEC, you may
demonstrate your eligibility by submiiting to the company:

(A) A-copy af the schedule and/or form, and any subsequent amendments reporting a change in
your ownership lavel;

{B) Yourwritten statement that you conlinuously held the required number of shares for the one-year
period as of the dale of the slatement; and _

{C} Your written statement that you intend to continue ownership of the shares through the date of
the company's annual or special meeting.

(c) Question 3: How many proposals may | submit? Each sharehalder may submit no more than one
proposal {o a. company for a particular shareholders’ meeting.



{d) Quaslion 4: How long can my proposal be? The proposal, Including any accompanying
supporting slatement, may not exceed 500 words.

{e) Question 5: Whalt is the deadiine for submitting a p’roposal?

(1) if you are submitting your proposal for the company's-annual meeting, you can in most cases find
the deadline in Iast year's proxy statement. Howsver, if the company did not hold an annual mesting
last year, or has changed the date of its meeting for this year more than 30 days from last year's
meseting, you can usually find the deadiine In one of the company’s quarterly reports.on Form 10-Q
(§ 249.308a.of this chapter), orin shareholder reports of investment companies under § 270.30d-1
of this chaptler of the Investmernt Company Act of 1940. In order to avoid controversy, shareholders
shoulg 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 submitied 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 hald an annual meeling the pravious year, or if the date of this year's annual meeting has been
changed by more than 30 days from the dale of the previous year’s meeting, then the deadline isa
reasonable time before the company begins o print and send its proxy malerials.

{3) If you are submitting your proposal for'a meeting of shareholders other than a regularly
scheduled annual meeling, the deadline is a reasonable time before the company begins to print and
send its proxy malenals.

(f) Question 6: What if | fail lo follow one of the eligibility or procedural requirements explained in
-answers:to Questions 1 through 4 of this seclion?

{1) The company may exclude your proposal, but only after it has notified you of the problem, and
you have failed adequately to-comect 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
frame for your response. Your response must be poslmarked or transmilled electronically, no later
than 14 days {rom 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 fail o submit a
proposal by the company's propery determined deadline. If the company intends to exclude the
propasal, it will later have to make a submission under § 240.14a-8 and provide you with a copy
under Question 10 below, § 240.14a-8()).

{2) i you fail in your promise to hold the required number of securities through the date of the
mestling of shareholders, then the company will be permitted to exclude all of your proposals from its
proxy materials for any meeﬁng held in the following two calendar years.

(g) Question 7: Who has the burden of persuading the Commission or its staff that my proposal can
be excluded? Except as otherwise noted, the burden is on the company to demonslrate that itis
entitled to exclude a proposal.

{h) Question 8: Must | appear personally at the shareholders' meeting to 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 meeling to present the proposal, Whether you atiend the meeling
yourself or send a qualified represenlative to the meeting in your place, you should make sure that
you, or your representative; follow the proper siate law procedures for attending the meeling andfor
prasenting your proposal.

(2) 1 the company holds its shareholder meeting in whale or in part via electronic media, and the
company penmils you or your representative to present your proposal via such media, then you may
appear lhrough electronic media rather than iraveling to the meeting to appear in person,



(3) If you or your qualified representative fail to. appear and present the proposal, without good
cause, the company will be parmitied to exclude all of your proposals from Its proxy materials for any
meelings held in the following two calendar years.

{i) Question 9: If | have complied with the procedural requirements, on what other bases may a
company rely to exclude my proposal?

{1) Improper under state Iaw: If the proposal is not a proper subject for aclion by shareholders under
the laws of the jurisdiction of the company's organizalion;

Note to paragraph (i}(1):

Depending on the subject malter, some proposals are not considered proper under state law if they
would be binding on the company if approved by shareholders. In our experience, most proposals
that are cast as recommendations or requests thal the board of directors take specified action are
proper under state law. Accordingly, we will assume that a proposal drafied as a recommendation or
suggestion is proper unless the company demonstrales otherwisa.

{2) Violation of law: If the proposal would, if implemented, cause the company to violate any state,
federal, or forsign law to which it is subject;

Note to paragraph (i){2):

We will not apply this basis for exclusion to permit exclusion of a proposal on grounds that it would
violate foreign law if complliance with the foreign law would result in a violation of any state or federal
law.

(3) Violation of proxy rules: If the proposal or supporting statement is contrary {o any of the
Commission's proxy rules, including § 240.14a-9, which prohibits materially false or misleading
siatemeants in proxy soliciting materials;

(4) Personal grievance; special interest: If the proposal relates to the redress of a personal claim or
grievance against the company or any other person, or if it is designed to result in 2 beneiit 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 percent of the
caompany's total assets at the end of its most recent fiscal year, and for less than 5 percent of its net
earmnings and gross sales for its most recent fiscal year, and is not otherwise significantly related to
the company's business;

(6) Absence of power/authorily: If the company would lack the power or authority to implement the
proposal;

{7) Management functions: If the proposal deals with a matter relating to the company's ordinary
business aperalions;

{8) Director elections: If the proposal:

{i) Would disqualify a nominee who is standing for election;

{ii) Would remove a director from office before his or her term expired;

{Iif) Questions the competence, business judgment, ar character of one or more nomineas or
disectors;



{iv) Seeks to include a specific individua! In the company's proxy materials for election to the board
of direciors; or
{v} Otherwise could affecl the oulcome of the upcoming election of directors.

{9) Conflicts with company'’s proposal: If the proposal directly conflicts with one of the company's
own proposals {o be submitled to shareholders at the same meeling;

Note to paragraph {/)(9):

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

{10} Substantiaily implemented: If the company has already substantially implemented the proposal;

Note to paragraph {i}{10):

A company may exclude a shareholder proposal that would pravide an advisory vole or seek future
advisory voles to approve the compensation of executives as disclosed pursuant to llem 402 of
Regulalion 8-K (§ 229.402 of this chapter) or any successor to item 402 {(a “say-on-pay vole”) or that
relates to the frequency of say-on-pay volas, provided that in the mast recent sharehaolder vole
required by § 240.14a-21(b) of this chapter a single year (i.e., one, two, or three years) received
approval of a majorily of voles cast on the malier and the company has adopted a policy on the
frequency of say-on-pay votes that is consistent with the choice of the majority of voles castin the
most racent sharaholder vole required by § 240.14a-21(b) of this chapler.

{11) Duplication: |f the proposat substantially duplicates another proposal previcusly submitted to the
company by another propanent thal 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 malerials
within the preceding 5 calendar years, a company may exclude it from-its proxy materials for any
meeling held within 3 calendar years of the last ime it was included if the proposal received:

{i) Less than 3% of the vole if proposed once within the preceding 5 calendar years;

{i7) Less than 6% of the vote on its last submission to shareholders if proposed twice previously
within the preceding 5 calendar years; or

(ifi) Less than 10% of the vole on ils last submission to shareholders if proposed three times or more
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.

(i)} Question 10: What procedures must the company follow if it intends 10 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 statemeni and form
of proxy with the Commission. The company must simultaneously provide you with a copy of ils
submission. The Commission slaff may permit the company to make its submission later than 80
days before the company files its definilive proxy statement and form of proxy, if the company
demonstrates good cause for missing the deadline.

{2) The company must file six paper copies of the following:

(i) The proposal;



(it} An explanation of why the company believes that it may exclude the proposal, which should, if
possible, refer to the most recent applicable authority, such as prior Division letters issued under the
rule; and

{iii) A supporting opinion of counse! when such reasons are based on matters of state or foreign law.

- (k) Question 11: May | submit my own statemant lo the Commission responding to the company's
arguments?

Yes, you may submit 2 respanse, 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 company makes 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 12: If the company includes my shareholder proposal in its proxy materals, what
information about me must it include along with the proposal itself?

{1) The companys proxy statement must include your name and address, as well as the number of
the company's voling securities that you hold. However, instead of providing that information, the
company may instead include a staternent 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 stalement,

(m} Question 13; What can | do if the company includes in ils proxy statement reasons why it
believes shareholdars should nol vole in favor of my proposal, and | disagree with some of its
statemients?

{1) The company may elect to include in its proxy statemenl reasons why it believes shareholders:
should vote agalnst your proposal. The:.company is allowed to make arguments reflecting its own
point of view, just as you may express your own point of view In your proposal's stipporting
statement. ,

{2) However, it you believe that the company’s oppaosition to your proposal contains materially false
or misleading stetemenis thal may viclate our anti-fraud rule, § 240.14a-9, you should promptly send
fo the Commisslon staff and the company a letter explaining the reasons for your view, along with a
copy of the company's stalemenls opposing your proposal. To the extent possible, your letter should
include specific factual information demonstrating the inaccuracy of the company's claims. Time
permitting, you-may wish to try 1o work out your differences with the company by yourself before
conlacling 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 thal you may bring to our attention any materially false or misleading
statements, under the following timeframes:

(1} If our no-action response requires that you make revisions to your proposal or supporting
statement as a condition lo requiring the company to include it in its proxy materials, then the
company must provide you with a copy of Its opposition statements no later than 5 calendar days
after the company receives .a copy of your revised proposal; or

(i) In all other cases, the company must provide you with a copy of ils opposilion 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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J.5. Securities ene Exchoange Commissior

Division of Corporation Finance
Securities and Exchange Commission

Sharcholder Proposals
Staff Legal Bulletin No. 14F (CF)

Action: Publication of CF Staff Legal Bulletin

Date: October 18, 2011

Summary: This staff tagal bulletin provides infarmation for companies and
shareholders regarding Rule 143-8 under the Securlties Exchange Act of

1934,

Supplementary Information: The statements in this bulletin represent
the views of the Divislon of Corporation Finance (the *Diviston”). This
bulletin is not a rule, regulatlon or statement of the Securitles and
Exchange Commission (the “Commisslon®). Further, the Commission has
neither approved nor disapproved Its content.

Contacts: For furthar information, piease contact the Divislon's Office of
Chief Counsel by calling {202) 551-3500 or by submitting a web-based
request form at hitps://tts.sec.gov/col-binfcorp_fin_interpretive,

A. The purpose of this bulletin
This bulletin is part of a continuing effort by the Divislon to provide
guidance on important issues arising under Exchange Act Rule 14a-8,
Specifically, this bulletin contalns Information regarding:
» Brokers and banks that canstitute “record” holders under Rule 14a3-8
{bj{2){1} for purposes of verifying whether 3 beneficial owner is
eligible to submit 8 propnsal under Rule 14a-8;

« Comrmon errors shareholders can avoid when submitting proof of
ownership to companies;

« The submission of revised proposals;

» Procedures for withdrawing no-action requests regarding proposals
submitted by multiple proponents; and

» The Divislon’s new process for transmitting Rule 14a-B no-action
responses by emall.

You can find additionai guldance regarding Rule 143-8 in the following
bulletins that are avallable on the Commission's website: SLB No. 14, SLB8

htip:/fwww see.gov/interps/legalefslbl4Fhim (/1672014
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No. 14A, SL8B No. 148, 518 No. 14C, 518 No. 14D and SL8 No. 14€.

B. The types of 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 14a-8

1. Eligibifity to submit a proposal under Rule 14a-B

To be eliglble to submit a sharehalder proposal, a sharehplder must have
continuously held at ieast $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 through the date of the meeting and must provide the company
with 8 written statement of intent to do spd

The steps that a shareholder must take to verify his or her efigibility to
submit a proposal depend on how the sharehelder owns the securities.
There are two lypes of security holders in the U.5.; registered owners and

- beneficlal owners.2 Registered owners have a dyrect relationshyp with the
Issuer because thelr gwnership of sharas Is listed on the records maintained
by the issuer or its transfer agent. If a sharehoider is a registered nwnar,
the company can independently confirm that the shareholder's holdings
satisfy Rufe 14a-B{b}'s eligibllity requirement.

The vast majority of investors In shares Issued by U.5. campanies,
however, are beneficial owners, which means that they heold their securities
In book-entry form through a securities intermediary, such as a broker or a
bank. Benefic@! owners are somatimes referred to as "streel name”
holders. Rule 142-8{b)(2){i) provides that a beneficial owner can pravide
proof of awnership to support his or her ellgibility to submit a proposat by
submiliting a3 written statement “fram the ‘record’ holder of [the] securities
(usually a broker or bank),’ verifying that, at the time the proposal was
submitted, the shareholder held the required amount of secuyities
continuously for at least one year.s

2. The role of the Deposltory Trust Company

Most large U.S brokers and banks deposit their customers’ securities with,
and hoid those securities through, the Depository Trust Company ("DTC"),
a registered clearing agency acting as a securitles depository, Such brokers
and banks are aften referred go as “participants” in DTC.A The names af
these DTC participants, however, do not appear as tha registered owners of
the securities deposited with DTC on the list of sharebolders maintained by
the company or, more typlcally, by Its transfer agent. Rather, DTC's
nominee, Cede & Ca., appears on the sharehalder list 3s the sole registered
owner of securities deposited with OTC by the DTC participants. A company
can request from DTC a ’securities position listing” as of a specified date,
which (dentifies the DTC participants having a pasition In the company's
securities and the number of securities held by gach DTC participant on that
date $

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 snder Rule 14a-8

hup:/fwww.sec. poviinierpsflegal/cfsib 14f.htm 104162014
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In The Hain Celestiat 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)(}). An Introducing braker is a broker that engages in sales
and other activities invalving customer contact, such as opening customer
accounts and accepting customer orders, but is not permitted to maintain
custody of customer funds and sacurities 8 Instead, an Introducing broker
engages another broker, known as a “clearing broker,” to hold custody of
cllent funds and securitles, to clear and execute customer trades, and to
handle other functions such as issulng confirmations of customer trades and
custorner account statements. Clearing brokers generally are DTC
participants; Introducing brokers generally ara not. As Intraducing brokers
generally are not DTC participants, and therefore typically do not appear on
DTC’s securities position listing, Hala Celestial has required companies to
accept proaf of ownership letters from brokers In cases where, uplike the
positions of reglstered owners and brokers and banks that are BTC
participants, the company s unable to verlfy the pasitions against Its own
or Its transfer agent’s records or agalnst DTC's securities positlon listing.

In light of questions we have recelved followlng twa recent court cases
relating to proof of ownership under Rule 142-82 and In light of the
Commission's discusslon of registered and beneficial owners In the Proxy
Mechanics Concept Release, we have reconsiderad our views as to what
types of brokers and banks should be considered “record” holders under
Rule 14a-8(b}{2)(f). 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){i) purposes, only DTC participants shauld be
viewad as "record” holders of securities that are deposited at DTC, As a
result, we will no longer follow Hain Cefestial.

We believe that taking this approach as to who constitutes a “record™
holder for purposes of Rule 14a-B(b}{2}{l) wil! provide greater cerainty to
beneficial owners and companies. We also note that this approach is
consistent with Exchange Act Rule 1205-1 and a 1988 stalf no-action letter
addressing that rule,® under which brokers and banks that are DTC
participants are considered to be the record hplders of securities on deposit
with DTC whean calculating the nurmber of record holders for purposes of
Sectlons 12{g) and 15(d) of the Exchange Act.

Companies have accasionally expressed tha view that, because OTC’s
nominee, Cede & Co., appears on the shareholder list as the sole registered
owner of securitles deposited with OTC by the DTC participants, only DTC or
Cede & Co. should be viewed as the "record” hoider of the securitles held

on deposit at DTC for purposes of Rule 148-8{b}(2){i). We have never
interpreted the rule to require a shareholder to obtaln a proof of ownership
letter from DTC or Cede & Co., and nathing In this guldance should be
construed as changing that view.

Haw can a shareholder determine whether hfs or her broker or bank is a
DTC participant?

Shareholders and companies can confirm whather a particular broker or
bank Is 8 DTC participant by checking DTC's participant list, which Is
currently avallable on the Internet at
http://www.dtce.com/~/media/Files/Downloads/client-
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center/OTC/alpha.ashx.
What if 3 shareholder’s broker or bank is not on DTC's participant Hst?

The shareholder will need to obtaln proof of awnership from the DTC
participant througb which the secyrities are held. The shareholder
should be able to find out who this DTC participant is by asking the

' sharaholder's broker or bank 2

1f the DTC partigipant knows the shareholder’s broker or bank's
holdings, but does not know the shareholder’s holdings, a shareholder
could satisfy Rule 14a-8(b){2)(I) by obtalning and submitting two proof
of ownership statements verifying that, at the time the proposal was
submitted, the required amount of securities were continvausly held for
at least one year - one from the sharehalder’s broker or bank
confirming the sharehoider's ownership, and the other from the DTC
participant confirming the broker or bank’s ownership,

How will the staff process no-action requests that argue for exclusion on
the basis that the shareholder’s proof of awnership is not from a DTC
participant?

The staff will grant np-action relisf to a company on the basis that the
shareholder's proof of ownership is not from a DTC participant only if
the company’s notice of defect describes the required proof of
ownership In 8 manner that is consistent with tha guidance contained In
this bulletin, Under Rule 14a-8(F}{1), the shareholder will have an

opportunity 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 section, we describe two common errors shareholders make when
submitting proof of ownership for purposes of Rule 143-8(b){(2), angd we
provide gutdance on how to avoid these errors,

First, Rule 142-B(b) requires a shareholder to provide proof of ownership
that he or she has "continuously held at least $2,000 in macket value, or
1%, of the company's securities entitled to be voted on the proposal at the
meeting for at least one year by the date ypu submit the

proposal* (emphasis added).AR We note that many proof of ownership
ietters do not satisfy this requirement because they do not verify the
shargholder's beneficial ownership for the entire one-year period preceding
and including the date the prapaosal Is submitted. In some cases, the letter
speaks 35 of a date before the date the proposal is submitted, thereby
leaving a gap between the date of the verification and the date the proposal
is submitted. In other cases, the letter speaks as of a date aftar the date
the proposal was submitted but cavers a period of only one year, thus
failing to verify the shaseholder’s beneficial awnership over the required full
pne~year period preceding the date of the proposal's submission,

Second, many lettars fai to confirm continuous ownership of the securities.
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This can occur when 3 broker or bank submits a letter that confirms the
shargholder’s beneficial ownership only as of 8 specified date but amits any
refereace to continuous awnership for & one-year period,

We recognize that the requirements of Rule 145-B(b) are highly prescriptive
and can cause Inconvenience for shareholders when submitting proposals.
Although our administration of Rule 142-B(b} i5 constrained by the terms of
the rule, we belisve that shareholders ¢can avoid the two errors highlighted
above by arranging 1o have their broker or bank provide the requlred
verification of ownarship &5 of the date they plan to submit the proposal
using the fallowing format:

“As of [date the praposal is submitted], [name of sharehplder]
held, and has held continuously for 2t least one year, {number
of szcurities] shares of [campany name) [class of securities].

As discussed above, a shareholder may also need to provide a separale
written statement from the DTC participant through which the shareholder's
securities are held if the shar=holder’s broker or bank is not a DTC
participant.

D. The submission of revised propaosals

On occaslon, a shareholder will revise a proposal after submiftling itto 2
campany. This section addresses questions we have received regarding
revisions 10 a proposal or supporting statement.

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

Yes. {n this situation, we beliave tha revised propasai serves as a
replacement of the initial proposal. By submitting 8 revised propasal, the
shareholder has effectively withdrawn the initlal proposal. Therefgre, the
shareholder is not in violation of the one-proposat limitatlen in Rule 143-8
(¢).43 1f the company Intends to submit a no-action request, it must do so
with respect to the revised proposal.

We recognize that In Quastion and Answer E.2 of SLB No. 14, we indicated
that If @ shareholder makes ravisians to a praposal before the company
submits its no-action request, the company can choose whether to acceqnt
the revisions, However, this guidance has led some companias to believe
that, in cases where shareholders atizmpt to make changes to an initial
propasal, the company Is free to ignore such revisions even if the revised
proposal 15 submitted before the company’s deadline for receiving
shareholder proposals. We are revising gur guldance on this issue (o make
clzar that a company may not ignore a revised proposal in this situation 2

2. A shareholder submits a timely proposal. After the deadline for
receiving proposals, the shareholder submits 2 revised proposal.
Must the company accept the revisions?
No. If a shareholder submits ravisians to a proposal after the deadline for
receiving proposals under Rulz 142-8(e), the campany s not requirad to
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accept the revisions, However, If the company does not accept the
revisions, it must treat the revised proposat 2s a second proposa!l and
submit a notice stating its intention to exclude the revised proposal, as
required by Rule 14a-8(}). The company's notice may cite Rule 14a-8{g) as
the reason for excluding the ravised proposal. If the company does not
accept the revisions and Intends to axclude the initial proposal, it would
also need to submit s reasons for exciuding the initial proposal,

3, If a shareholder submits a revised proposal, as of which date
must the shareholder prove his or her share ownershlp?

A sharehotder must prove ownership as of the date the original proposal is
submitted. When the Commission has discussed revisions to proposals 42 it
has not suggested that a revislon 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 sharehotder intends o
continue to hold the securities through the date of the shareholder meeting.
Rufe 14a-8(f)}{2) provides that if the shareholder “fails in fhis er her)
promise to hold the required number of securities through the date of the
meeting of sharehalders, then the company will be permitted to exclude all
of [the same shareholder’s] proposals from its proxy materials for any
meeting held In the following two caiendar years.” With these provisions In
mind, we do not Interpret Rule 14a-B as requiring additional proof of
ownership whan a shareholder submits a revised proposal &3

E. Procedures for withdrawing no-action requests for proposals
submitted by muitiple proponents

We have previously addressed the requirements for withdrawing a Ruie
14a-8 no-action request In SLB Nos. 14 and 14C, SLB No. 14 notes that a
campany should include with a withdrawal letter documentation
demonstrating that a shareholder has withdrawn the proposal. In cases
where a proposal submitted by multiple sharehoiders is withdrawn, SLB Np
14C states that, if each shargholder has designated a {ead individual to act
on its behaif and the company is able to demonstrate that the individual Is
authorized to act on behalf of alf of the proponents, the company need only
pravide a letter fram that lead individual indicating that the lead individual
is withdrawing the propasal on behalf af atl of the proponents.

Because there Is no relief 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 for withdrawling a no-action request need not
be overly burdensome. Golng forward, we will process a withdrawal request
if the company provides a letter from the lead fiter that includes a
representation that the lead filer Is authorized to withdraw the proposal on
behalf of each proponent identified in the company’s no-action request.ds

F. Use of email to transmit our Rule 14a-8 no-action responses to
companies and proponents

To date, the Division has transmitted copies of gur Rule 14a-8 no-action
responses, including coples of the corraspondence we have recelved in
connection with such requests, by U.S. mail to companies and proponents.
We also post our response and the related correspondence to the
Commission's website shortly afier issuance of our response,
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In order to accelerate delivery of staff responses to companies and
proponants, and to reduce our copying and postage casts, going forward,
we intend to transmit our Rule 14a-8 no-actian responses by email to
companigs and proponents, We therefore encourzge both companies and
graoponents to include email contact information in any correspondence to
each other and to us. We will use U.S. mail to transmit our no-action
response to any company or proponent for vshich we do not hava emait
contact information.

Given the availability of our responsas and the relaled correspondence on
the Commission’s website and the reqguirement under Rule 14a-8 for
companies ang proponents to copy each other on correspondence
submitted to the Commission, we bhelieve it is unnecessary to transmit
coples of the related correspondence along with our no-aclion response.
Therefore, we Intend to transmit only our staff respanse and not the
correspondence we receive from the parties. We will continue to post to the
Commission’s website coples of this corréspondence at the same time that
we post our stafl no-action response.

1 See Rule 14a-8{h).

2 For an explanation of the types of share oyvnership In the U.5., see
Concept Retease on U.S. Proxy System, Release No. 34-6249% (July 14,

! 2010} [75 FR 42982] {"Proxy techanics Concept Releasa”), at Section 114,
The term “beneficial owner” does nat have a uniform meaning under the
federal securities laws. It has a different meaning In this bulletin as
compared to "beneficial owner” and “beneficial ownarship” in Sections 13
and 16 of the Exchange Act. Our use of the term In this bulletin is not
intended to suggest that registered owners are not beneficial owners for
purpases of those Exchange Act provislons. Sege Froposed amendments to
Rule 14a-8 vnder the Securities Exchange Act of 1334 Relating to Proposals
by Security Holders, Release No. 34-12598 (July 7, 1976) [81 FR 259872],
at n.2 ("The term ‘beneficlal nwner’ when used in tha context of the proxy
rules, and in light of the purposes of those rules, may be intarprated o
have a broader meaning than 1L would Tor certain other purppse{s] under
the federal securities iaws, such as reporting pursuant to the Williams

Act.7).

2 1f a sharehalder has filed a Schedule 130, Schedule 13G, Form 3, Form 4
ar Form 5 reflecting ovwnearship of the required amount of shares, the
shareholder may instead prove ownarship by submitting 3 copy of such
fiings and providing the additional infermation that is described In Rule

143-8(b)(2)(ii).

£ DTC holds the dzposited securities in "fungible bulk,’ meaning that there
are no specifically ideatifiable shares directly cwned by the OTC
participanis Rather, each DTC participant holds 2 pro rata Interast or
pasition In the aggregate number of shares of a3 particular issuer held at
DTC, Carrespondingly, each customer of a DTC participant - such as an
individual invastor - owns a pro rats interest In the shares in which the DTC
participant has a pro rata interest, See Proxy Mechanics Copcept Release,
at Section 11.8.2.2.
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2 See Exchange Act Rule 17Ad-8,

£ See Net Capital Rule, Release No. 34-31511 (Nav. 24, 1992} [57 FR
56973} {"Net Capital Rule Release”), at Section 11.C.

1 See KBR Inc. v. Chevedden, Civil Action No. H-11-01596, 2011 U.S, Dist,
LEXIS 36431, 2011 WL 1463611 (S.D. Tex. Apr. 4, 2011); Apache Corp. v.
Chevedden, 696 F, Supp. 2d 723 (5.0, Tex, 2010). In both cases, the court
concluded that a securities intermediary was not a recard holder for
purposes of Rule 14a-8(b) because It did not appear op a list of the
company's non-objecting beneficial owners or on any OTC securities
pasition listing, nor was the intermediary a DTC participant.

E Techne Corp. (Sept. 20, 1988).

2 In addiuon, if the shareholder's broker Is an Introducing broker, the
sharehplder’s account statements should include the clearing broker's
identity and telephone number. See Net Capital Rule Release, at Section
1L.C.(1). ¥he clearing broker will generally be a DTC participant.

12 for purposes of Rule 142-8(b), the submisslon date of a proposal wi
generally precede the company’s receipt date of the proposal, absant the
use of electronic or other means of same-day delivery.

11 This format is acceptable for purposes of Rule 14a-B(b), but it is nat
mandatory or exclusive.

12 As such, it is not appropriate for @ company to send a notice of defect for
muitiple proposals under Rule 14a-8(c) upon receiving a revised proposal,

13 This position wilt apply to alf proposals submitted after an initlal proposal
but before the company’s deadline for receiving proposals, regardless of
whether they are explicitly iabeled as "revisions” toe 2n initial proposal,
unjess the shareholder affirmatively indicates an Intent to submit a second,
additional propasal for inclusion in the campany’s proxy materials. In that
tase, the company must send the shareholder a notice of defect pursuant
to Rule 14a-B(f)}{1) If it intends to exclude either praposal from its proxy
materials in rellance on Rule 14a3-8(c). In light of this guldance, with
respect to proposals or revisions received before a company's deadhine for
submission, we wijl no longer follow Layne Christensen Co, {Mar. 21, 2011)
and other prior staff no-action letters in which we took the view that a
proposal would viglate the Rule 14a-8(c) one-proposal limitation (F such
proposal is submitted to a company after the company has either submitted
& Rule 14a-8 no-~action request to exclude an earlier proposal submitted by
the same proponent or natified the proponent that the earliar proposat was
exctudable under the ruje.

14 5eg, e.g., Adoptian of Ammendments Relating to Proposals by Security
Holders, Release No. 34-12999 (Nov. 22, 1976) [41 FR 52994].

2 Because the retevant date for proving ownership under Rule 14a-8B(b) Iis
the date the proposal Is submitted, a proponent who does not adequately
prove ownership in connection with a proposal is not permittert to submit
another proposal for the same meeting on g Jater date.
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38 rinthing in this stafl positon has any gffzct on the status of any
shareholdzr proposal that i3 not withdrawn by the proponant or its
authorized reprasanizlive.

bitp/iwinvsac.gov/iniargs/iagalfcislb Hai hetm

EE-tfF 5.
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ENCLOSURE 2

STATEMENT OF INTENT TO EXCLUDE STOCKHOLDER FROPOSAL

The Proposal urges that the Company’s board of directors “adopt a policy that in
the event of a change in control . . . , there shall be no acceleration of vesting of any equity award
granted to any senior executive. The Proposal also provides that the “board’s executive pay
committee may provide in an applicable grant or purchase agreement that any unvested award
will vest on a partial, pro rata basis up to the time of the senior executive’s termination.”

The Company’s Personnel and Compensation Committee (the “Committee”)
previously adopted a resolution affirming that no deferred incentive award to executive officers
will vest solely by reason of a change in control of the Company (the “No Acceleration Policy”).
The intent of this resolution is for such a change in control to have no impact on the applicable
awards. Further, consistent with the Proposal, the Citigroup 2014 Stock Incentive Plan (the
“Plan™), which is the Company’s only equity incentive plan under which awards are currently
made, provides that accelerated vesting of equity awards is permitted, but not required, in the
event of both (1) a change of control of the Company and (2) an involuntary termination of
employment. The Company has not made any awards under the Plan that provide for accelerated
vesting,

Based on the provisions of the No Acceleration Policy and the consistent
provisions of the Plan, the Company believes that it has substantially implemented the Proposal.
The Company recognizes that in prior instances, the Staff has been unable to concur that
proposals similar to the Proposal had been substantially implemented by certain policies and
equity compensation plans. However, as discussed further below, the Company believes that the
No Acceleration Policy, the Plan and the Company’s related compensation practices go beyond
the policies addressed in those prior letters. In light of the broader No Acceleration Policy and
the related provisions of the Plan, the Company respectfully requests that the Staff consider
concurring that it may exclude the Proposal under Rule 14a-8(i)(10).

! ‘The Proposal reads in its entirety as follows:

Resolved: Shareholders: ask our board of directors to adopt a policy that in the event of a
change in control (as defined under any applicable employment agreement, equity incentive
plan or other plan), there shall be no acceleration. of vesting of any equity award granted to
any senior executive, provided, however, that our board’s executive pay committee may
provide in an applicable grant or purchase agreement that any unvested award will vest on a
partial, pro rata basis up to the time of the senior executive's termination, with such
qualifications for an award as the committee may determine.

For purpose of this Policy, “equity award” means an award granted under an equity incentive
plan as defined in Item 402 of the SEC’s Regulation S-K, which addresses executive pay.
This resolution shall be implemented so as not [to] affect any contractual rights in existence
on the date this proposal is adopted.

The Proposal and the full supporting statement are attached hereto.



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 implemented the 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 exact correspondence between 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 [cJompany has substantially
implemented the proposal depends upon whether [the company’s] particular policies, practices
and procedures compare favorably” with those requested under the proposal, and not on the
exact means of implementation. Texaco, Inc. (avail. Mar. 28, 1991). In other words, the Rule
requires only that a company’s prior actions satisfactorily address the underlying concems of the
proposal and its essential objective.?

The No Acceleration Policy substantially implements the Proposal. As noted
above, the Proposal contains two key requests (i) the adoption of a policy® and (ii) this policy
should provide that there shall be no acceleration of vesting of any equity award granted to any
senior executive in the event of a change in control. The Company has fully implemented both
of these elements through the No Acceleration Policy. The Company’s No Acceleration Policy
expressly states that equity awards shall not vest solely as a result of a change in control. Indeed,
the No Acceleration Policy is precisely the type of policy requested by the Proposal. The
Company described this policy in detail in its proxy materials for its 2014 annual meeting of
stockholders:

In 2013, the Committee adopted a resolution affirming that no
deferred incentive award to executive officers will vest solely by
reason of a change in control of Citigroup Inc. The resolution
applies to future awards, and to outstanding awards to the extent
permissible. The intent of the resolution is for such a change in
control to have no impact on the applicable awards.*

= See, e.g., Condgra Foods, Inc. (avail. Jul. 3, 2006) (recognizing that the board of directors substantially
implemented a request for a sustainability report because such a report is already published on the company’s
website); Jolinson & 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 adherence to federal regulations).

*  The Proposal requests that the Company's Board of Directors adopt the requested policy. The Commitiee,
rather than the Board of Directors, adopted the No Acceleration Policy. Because exact identity is not required
between a company’s implementation actions and a stockholder proposal in order for exclusion under Rule 14a-
8(i)(10) to be appropriate, the Company submits that, at least in the circumstances of executive compensation, a
policy adopted by a company’s compensation committee can substantially implement a proposal calling for
board of directors policy, so long as the substance of the committee adopted policy compares favorably with the
policy requested by the proponent.

*  Citigroup Inc., Schedule 14A, at 69 (filed Mar. 12, 2014) (emphasis added).
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Consistent with the Proposal and the No Acceleration Policy, the Plan, which is
the only plan under which stock awards are currently made to executive ofﬁcers, requires a
“double mgger” as a minimum condition to accelerated vesting of equlty awards.” The Plan
provides, in pertinent part, “the Committee may, at the time an Award is made or at any time
prior to, coincident with or after the time of a Change of Control . . . provide that upon an
involuntary termination of a Participant’s employment as a result of a Change of Control, any
time periods shall accelerate, and any other condmons relating to the vesting, exercise, payment
or distribution of an Award shall be waived.”® In other words, the Plan provides that the
Committee has ‘an option to provide for accelerated vesting in connection with a change of
control and an involuntary termination of employment, but the Plan itself does not mandate
accelerated vesting. In practice, the Committee has not provided for accelerated vesting of
awards in connection with a termination of employment at the time it has made awards under the
Plan and has not subsequently provided for such accelerated vesting. In addition, the No
Acceleration Policy provides that deferred incentive awards to executive officers, which includes
equity awards granted under the Plan, will not vest solely by reason of a change in control of
Citigroup Inc. As the Committee has stated that the intent of the No Acceleration Policy is that a
change in control will have no impact on applicable awards, by virtue of its adoption of the No
Acceleration Policy the Committee has committed not to exercise its option under the Plan to
provide for accelerated vesting in connection with a change in control and an involuntary
termination of employment of an executive officer.

Through the No Acceleration Policy, the Plan and the Company’s related
compensation practices described above, the Company has implemented the two main features of
the Proposal. First, a board committee has adopted a policy. Second, that policy provides that
no deferred incentive award to executive officers will vest solely by reason of a change in control
in the Company. Further, the No Acceleration Policy also clarifies, and the Company has
publicly represented that the intent of the No Acceleration Policy is that changes in control “have
no impact on the applicable awards.” Finally, the Plan and the Company’s related compensation
practices are consistent with the Proposal in that (i) the Committee has not in fact provided for
accelerated vesting for any award made under the Plan and (ii) the Committee has adopted a
policy that provides that a change in control will have no impact on awards to executive officers.
The No Acceleration Policy is precisely the type of policy requested by the Proposal—i.e., a
policy providing that there shall be no acceleration of vesting of equity awards granted to senior
executives in the event of a change in control. By adopting the No Acceleration Policy with the

5 The Proposal also provides that a “double trigger” event may result in an acceleration of vesting in that it
provides that the executive pay committee may provide that an “unvested award will vest on a partial, pro rata
basis up to the time of the senior executive’s termination, with such qualifications for an award as the
committee may determine.” As discussed :above, under the Company’s No Acceleration Policy, “no deferred
incentive award to executive officers will vest solely by reason of a change in control of Citigroup Inc.,” i.e., the
No Acceleration Policy is broader than the policy advocated by the Proposal in that it does not contemplate pro
rata vesting following termination of employment. Accordingly, to the extent this “pro rata” vesting is a
material element of the Proposal, the Company has substantially implemented it by implementing policies that
go beyond the action required by this prong of the Proposal.

8 Citigroup Inc. 2014 Stock Incentive Plan, § 11, attached in Annex A to Citigroup Inc., Schedule 14A (filed Mar.
12, 2014),
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intent that changes in control will have “no impact” on equity awards, the Company has
substantially implemented the Proposal.’

The Staff has previously concurred in the exclusion of similar propesals under
Rule 14a-8(i)(10). The Staff has previously concurred in the exclusion of a proposal similar to
the Proposal in reliance on Rule 14a-8(i)(10). In AT&T Inc. (avail. Jan. 22, 2014), the company
was presented with a proposal requesting the adoption of a policy limiting accelerated vesting of
equity awards in connection with a change in control. Rather than adopt a policy, AT&T
amended its equity compensation plan to delete provisions that could have resulted in accelerated
vesting of equity awards in connection with a change in control. The Staff concurred that AT&T
could exclude the proposal from its proxy materials in reliance on Rule 14a-8(i)(10). Although
the Company has not amended the Plan, the Company believes that the No Acceleration Policy,
along with the related Plan provisions and related Company compensation practices, are a more
tailored means of implementing the core objectives of the Proposal because the Proposal itself
asks for the adoption of a policy (not an amendment to the Plan). The No Acceleration Policy is
precisely what the Proposal requests.

No-Action precedent, in which the Staff was unable to agree that exclusion of
similar proposals was appropriate under Rule 14a-8(i)(10), is not controlling. The Company
recognizes that in prior instances, the Staff has been unable to agree that proposals similar to the
Proposal were substantially implemented by certain policies and stock incentive plans. For
example, in Limited Brands, Inc. (avail. Feb. 28, 2013), a company argued that a similar proposal
was substantially implemented by a policy that provided that future equity awards would not vest
“on an accelerated basis upon the mere occurrence of a change in control.” That policy also,
however, made clear that its focus was ensuring that equity awards “not have a ‘single trigger’
vesting condition.” The No Acceleration Policy, the relevant provisions of the Plan and the
Company’s related compensation practices go significantly farther than the Limited Brands
policy—which was in essence a reaffirmation that Limited Brands would not provide for a
“single trigger” condition for accelerated vesting—in that the No Acceleration Policy expressly
states that its intent is for “a change in control to have no impact on the applicable awards” and,
in practice, the Company has not made any awards under the Plan that provide for accelerated
vesting upon a change in control.

7 The Proposal contains a proviso regarding pro rata vesting of equity awards following the termination of
employment. Because this provision is a proviso merely addressing how vesting in connection with termination
of employment should be addressed if in fact a policy addresses that topic, the Company does not believe that
such a provision is a material element of the Proposal. The Staff appears to have agreed with this analysis in
AT&T, where the implementation steps taken by the company did not explicitly address the impact that
termination of employment would have on the vesting of equity awards. AT&T Inc. (avail. Jan. 22, 2014).

The Company believes that this distinction between the Company’s No Acceleration Policy and the Limited
Brands policy is consistent with precedent in which the Staff has stated that it was unable to agree that similar
proposals were substantially implemented by company’s practices consisting solely of an equity incentive plan
with a “double trigger” condition for accelerated vesting of equity awards substantially implemented similar
proposals. See, e.g., Abbott Laboratories (avail. Feb. 8, 2013) (stating that the Staff was unable to concur that a
company had substantially implemented a similar proposal through provisions in its equity plan that included a
“double trigger” condition to accelerated vesting of equity awards); The Wendy's Company (avail. Feb. 26,
2013) (same); DaVita HealthCare Partners Inc. (avail. Mar. 20, 2013) (same).
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CONCLUSION

For the foregoing reasons, the Company believes that it has implemented all
material elements of the Proposal. Accordingly, the Company respectfully requests that the Staff
consider concurring that the Company may exclude the Proposal from its 2015 Proxy Materials
under Rule 14a-8(i)(10).



