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' Deaer Chevedden

This is in response to your letter dated February 9, 2009 concerning the
shareholder proposal submitted to Citigroup by Ray T. Chevedden. On February 5, 2009,
we issued our response expressing our informal view that Citigroup could exclude thc

- proposal from its proxy materials. :

We received your letter after we issued our response. Afier reviewing the
information contained in your letter, we find no basis to reconsider our position.

Sincerely,

Heather L. Maples
Senior Special Counsel

cc: .ShelleyJ Dropkm
" Qeneral Counsel, Corporate Governance
Citigroup Inc.
425 Park Avenue
2nd Floor .
New York, NY 10022



JOHN CHEVEDDEN

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

saii@lbk & OMB Memorandum Ne@etgs*>
February 9, 2009

Office of Chief Counsel
Division of Corporation Finance
. Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549

# 2 Citigroup Inc. (C)
Rule 14a-8 Proposal: Independent Lead Director by Ray T. Chevedden

Ladies and Gentlemen*

This further responds to the December 19,, 2008 no action request regardmg this rule 14a-8
proposal with the following text (emphasis Aded) .

Independent Lead Director

" Resolved, Shareholders request that our Board take the stéps necessary to adopt a
bylaw to require that our company have an independent lead director whenever
possible with clearly delineated duties, elected by and from the independent board
members, to be expected to serve for more than one continuous year, unless our
company at that time has an independent board chairman. The standard of
independence would be the standard set by the Council of Institutional Investors which
is simply an independent director is a person whose directorship constitutes his or her
only connection to the corporation.

The clearly delineated duties at a minimum would include:

* Presiding at all meetings of the board at which the chairman is not present, -
including
executive sessions of the independent directors.
» Serving as liaison between the chairman and the independent dlrectors
* Approving information sent to the board. .
* Approving meeting agendas for the board.

* * Approving meeting schedules to assure that there is sufficient time for discussion
of all agenda items. :
* Having the authority to call meetings of the independent directors.
«-Being available for consu!tatlon and direct communication, lf requested by major
shareholders.

Statement of Ray T. Chevedden _
A key purpose of the Independent Lead Director is to protect shareholders' interests by
providing independent oversight of management, including our CEO. An Independent
Lead Director with clearly delineated duties can promote greater management
accountability to shareholders and lead to a more objectwe evaluation of our CEO




In the alternative that the independence definition is found lacking this is to respectfully request
that permission be granted for the deletion of the following 12-words in the above text as
illustrated in the following strike-out:

The standard of mdependence would be
an independent director is a person whose

directorship constitutes his or her only connection to the corporation.

And thus to state: -
The standard of mdependence would be an independent director is a person
whose directorship constitutes his or her only connection to the corporation.

Division of Corporation Finance: Staff Iegal Bulletin No. 14 permits shareholders to revise their
proposals in certain circumstances (emphasis added): :

5. When do our responses afford shareholders an opportumty to revise their proposals
~and supportlng statements?

We may, under limited circumstances, permit shareholders to revise their
proposals and supporting statements, The followmg table provides examples of the
rule 14a-8 bases under which we typically allow revisions, as well as the types of
permissible changes:

Rule 14a-8(i)(3) If the proposal contains specific statements that may be materially
false or misleading or irrelevant to the subject matter of the proposal, we may permit
the shareholder to revise or delete these statements. Also, if the proposal or supporting
statement contains vague terms, we may, in rare circumstances, permit the shareholder

to clarify these terms.

The above strikeout words are n-relevant to the rule 14a-8 proposal to the extent that the proposal
is complete without the words.

Staff Legal Bulletin No. 14B (CF) states: “We have had, however, a long-standing practice of
issuing no-action responses that permit shareholders to make revisions that are minor in nature

*2. Our approach to rule 14a-8()(3) no-action requests

As we noted in SLB No. 14, there is no provision in rule 14a-8 that allows a shareholder
to revise his or her proposal and supporting statement. We have had, however, a long-
standing practice of issuing no-action responses that permit shareholders to make
revisions that are minor in nature and do not alter the substance of the proposal. We.
adopted this practice to deal with proposals that comply generally with the substantive
‘requirements of rule 14a-8, but contain some minor defects that could be corrected
easily. Our intent to limit this practice to minor defects was evidenced by our statement
in SLB No. 14 that we may find it appropriate for companies to exclude the entire
proposal, supporting statement, or both as materially false or misleading if a proposal or
supporting statement would require detailed and extensive editing in order to bring it
“into compliance with the proxy rules.

The deletion of 12-words is simple and “minor in nat




For these reasons it is requested that permission be granted to delete 12-words from the above .
rule 14a-8 proposal if the independence definition is found lacking.

‘For these reasons and the December 29, 2008 reasons it is requested that the staff find that this
resolution cannot be omitted from the company proxy. It is also respectfully requested that the
shareholder have the last opportunity to submit material in support of including this proposal -
since the company had the first opportunity.

Sincerely,
é/ohn Chevedden

ce:
Ray.T. Chevedden

Shelley DrbpkiriA <dropkins@citigroup.com>




UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549-3010

DIVISIONOF .
CORPORATION FINANCE -

February 5, 2009

Shelley J. Dropkin

‘General Counsel, Corporate Govemance
Citigroup Inc.

425 Park Avenue

2nd Floor

New York, NY 10022

Re: Citigroup Inc. .
Incoming letter dated December 19, 2008

Dear Ms. Dropkin:

This is in response to your letter dated December 19, 2008 concerning the
shareholder proposal submitted to Citi by Ray T. Chevedden. We also _have received a
letter on the proponent’s behalf dated December 29, 2008. Our response is attached to
the enclosed photocopy of your correspondence. By doing this, we avoid having to recme
_ or summarize the facts set forth in the correspondence. ‘Copies of all of the '

correspondence also will be provided to the proponent.

In connection with this matter your attention is dlrected to the enclosure, which
sets forth a brief discussion of the Division’s informal procedures regardmg shareholder

proposals
Sincerely,

Heather L. Maples
Senior Special Counsel

Enclosures
cc:  John Chevedden

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



February 5, 2009

Response of the Office of Chief Counsel
Division of Corporation Finance .

: Re:  Citigroup Inc.
Incoming Ietter dated December 19, 2008

© The proposal requests that the board take the steps necessary to adopt a bylaw to .
provide for an independent lead director and further provides that the “standard of
independence would be the standard set by the Council of Institutional Investors which is
simply an independent director is a person whose directorship constitutes his or her only
connection to the corporatxon ,

There appears to be some basis for your view that Citi may exclude the proposal
under rule 14a-8(i)(3) as vague and indefinite. Accordingly, we will notrecommend
enforcement action to the Commission if Citi omits the proposal from its proxy materials
in reliance on rule 14a-8(i)(3). In reachmg this position, we have not found it necessary
to address the alternative bases for omission upon which Citi relies.

Sincerely,

Damon Colbert
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 240.142-8], as with other matters 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 representatwe

: 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, mcludmg 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 mformal
procedures and proxy rev1ew into a formal or adversary procedure.

: It is important to note that the staﬁ"s anid 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 caniot 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 sharcholder 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.-



JOHN CHEVEDDEN .

b Memorandum M-07-16 ***
. FISMA & OMB Me : *** FISMA & OMB Memorandum M-07-16 ***

December 29, 2008

‘Office of Chief Counsel :

Division of Corporation Finance

Securities and Exchange Commission
. 100 F Street, NE '

Washington, DC 20549

#1 Citigroup Ine. (C) - -

' Shareholder Position on Company No-Action Request -
Rale 14a-8 Proposal: Independent Lead Director
Ray.T. Chevedden .

Ladies and Gentlemen:

’Thisistheﬁrstre'sponsetothecompanyDecmnbér'w,2008macﬁonreqwstxegarding&ﬁsnﬂe
14_a-8ptoposa1withthefollowingtext(empha§is added): A

~ Independent Lead Director ) )
Resolved, Shareholders request that our Board take the steps necessary to adopt a
bylaw to require that our company have an independent lead director whenever
possible with clearly delineated duties, elected by and from the independent board
members, to be expected to serve for more than one continuous year, uniess our
company at that time has an independent board chairman. The standard of
independence would be the standard set by the Council of Institutional investors which
is simply an independent director is a person whose directorship constitutes his or her
only connection to the corporation. : '

The clearly delineated duties at a minimum would include: ’

: . P'resnddi‘ ing.at all mestings of the board at which the chairman is not present,
including - :
executive sessions of the independent directors;. . '

* Serving as liaison between the chairman and the independent directors.

* Approving information sent to the board. -

* Approving meeting agendas for the board. _

» Approving meeting schedules to assure that there is sufficient time for discussion
of all agenda items. - '

* Having the-authority to calf meetings 6f the independent directors.

. Bemg ?:ai!able for consultation and direct communication, if requested by major
shareholders. . '

_ Statement of Ray T. Chevedden
A key purpose of the Independent Lead Director is to protect shareholders' interests by
providing independent oversight of management, including our CEQ. An independent
- Lead Director with clearly defineated duties can promote greater management
accountability to shareholders and lead to a more objective evaluation of our CEO.




Regarding the company ()(10) objection Bristol-Myers Squtbb Co. (Recon.) (Mazch 9, 2006)
W“Wemmmaeh,amwvedkﬁmﬁmbemmampmmatseeksapoﬁcymd
a proposal that seeks a bylaw or charter amendment.” This is the Staff Reply Letter with
emphasis added: - |

ISTAFF REPLY LETTER]

March 9, 2006

- Amy L. Goodman

- Glbson, Dunn & Crutcher LLP
1050 Connecticut Avenue, N.W.
Washington, DC 20036-5306

. Re: Bristol-Myers Squibb Co. Incoming letter dated March 1, 2006
Dear Ms. Goodman:

This is in response to your letter dated March 1, 2006 concerning the sharehoider

. ‘proposal submitted to Bristol-Myers by Charles Miller. We also have received a letter on
the proponent's behalf dated March 6, 2008. On January 27, 2008, we issued our

response expressing our informal view that Bristol-Myers could not exclude the proposal

from its proxy materials for its upcoming annual meeting. You have askedusto -

reconsider our position. . _

The Division grants the reconsideration request, as there now seems to be some basis
for your view that Bristol-Myers may exclude the proposal under rule 14a-8(()(10). We
niote that there Is a substantive distinction between a proposal that seeks a policy
arid a proposal that seeks a bylaw or charter amendment. In this regard, however,
‘we further note that the action contemplated by the subject proposal is qualified by the

- phrase "if practicable” and that the company has otherwise stibstantially implemented
the propésal. Accordingly, we will not recomiriend enforcement action to the
Commission if Bristol-Myers omits the proposal from its proxy materials in reliance on
rule 14a-8(i)(10). : '

Sincerely,
Isl

‘Martin P. Bunn
Acting Director

cc: John Chevedden

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

Since the company has not adopted an independeit lead director bylaw it has not implemented




Regardingtkewmpmy(iﬁ)objecﬁom&em@ﬁymueﬂsafaheprewdmhiadm
analogy, The Boeing Corporation (Feb. 10, 2004). The following is the full text of the Boeing
rule 14a-8 proposal and it is clear that there is no independence definition of the Council of
msﬁmﬁonﬂmvmmhthempoulbeyond“mindepmdemdim,mdingmmem
Council of Institutional Investors definition.” :

Exhibit A
3-inidependent Board Chairman

" 'RESOLVED: Shareholders request that our Board of Directors amend the By-Laws to -
" Tequire that an independent director, according to the 2003 Council of Institutional . ,
Investors definition, shall serve as chairman of the Board of Directors.

~ ‘This proposal was submitted by. John Chevedden, 2215 Nelson Ave., No. 205, Redondo
. Beach, Callf, 90278. Sy .

The primary purpose of the Board of Dirgctors is to protect shareholders' interests by
providing independent oversight of management, including the CEO. | believe that
separating the roles of Chairman and CEO will promote greater management
accountability to shareholders and lead o a more objective evaluation of the CEO. An
Independent Chairman can enhance investor confidence in-our Company and _
strengthen the integrity of the Board of Directors. :

- Recent corporate scandals have focused attention on the issue of board independence
. and the need for an independent board chaiman. According to The Wall Street Journal,

"in a post-Enron world of tougher corporate-govemance standards, the notion of a
separate outside chairman is gaining boardroom support as a way to improve
manitoring of management and relieve overworked CEOs" ("Spiitting Posts of
‘Chairman, CEO Catches on With Boards,” November 11, 2002).

How can one person, serving as both Chairman and CEO, effectively monitor and
evaluate his or her own performance? A blue-ribbon commission of the National
Association of Corporate Directors recently observed "it is difficult for us to see how an
active CEO, already responsible for the operations of the corporation, can give the time
necessary to accept primary responsibility for the operations of the board.”

in January 2003 the Conference Board said, "Typically, the CEO is a member of the
board, but he or she is also part of the management feam that the board oversees, This
dual role can provide a potential for conflict, particularly in those cases in which the '
CEO attempts to dominate both the management of the company and the exercise of
the responsibilities of the board." "

. The Conference Board added that it was "profoundly troubled by the corporate scandals -

of the recent past. The primary concern in many of these situations is that strong CEOs
appear to have exerted a dominant influence over their boards, often stifling the efforts
of directors to play the central oversight role needed to ensure a healthy system of .
corporate governance." '

By setting agendas, priorities and procedures, the position of chairman is critical in
shaping the work of the Board of Direptors. Accordingly, | believe that having an




independent director serve as Chairman can heip ensure the objectivé functioning of an
effective board. Conversely, 1 fear that combining the positions of Chairman and CEO
may result in a passive and uninvolved board that rubber-stamps the CEO's own

decisions.
Independent Board Chairman Yes on 3 .

By contrast this proposal includes the text, “The standard of independence would be the standard
set by the Council ofInsﬁmﬁonaIInvesmrswhichissimpIyanindependmdirectorisapmn
whose directorship constitutes his or her only connection to the corporation.” :

Regarding the company (i)(2) objection the company cites this lifiéd text fiom 8 Del. C..§
141(d): ‘ L | " .
“In-addition, the certificate of incorporation may confer upon 1 or more directors, whether or not
:electedsepmﬁelybytbghoﬁasofmychss«.saimofstochwﬁngpommthnm :
. Iessﬁmthose'.ofother directors.™ o : .

The company does address the fact that fhe text in the proposal that states “take the steps .
nwessmymadoptahth”.whichmmdanowfwaCaﬁﬁcatemdbthchmgewbemadeat
the approximately the same time, . : ' _ " :

‘The compay does not provide the following fulltext of 8 Del. C. § 141(d)—only the -

{d) The directors of any corporation organized under this chapter may, by the ceriificate

of incorporation or by an initial bylaw, or by a bylaw adopted by a vote of the _

-+ stockholders, be divided into 1, 2 or 3 classes; the term of office of those of the first .

class to expire at the first annual meéting held after such classification becomes

. .effective; of the second class 1 year thereafter; of the third class 2 years thereafter; and
at each annual election held after such classification becomes effective, directors shalf -

‘be chosen for a full term, as the case may be, to succeed those whose terms expire.

The certificate of incorporation or bylaw provision dividing the directors info classes may

authorize the board of directors to assign members of the board already in office to such

classes at the time such classification becomes effective. The certificate of incorporation

E may confer upon holders of any class or series of stock the right to elect 1 or more

directors who shall serve for such tarm,-and have such voting powers as shall be stated
in the certificate of incorporation. The terms of office and voting powers of the dirsctors
elected separately by the holders'of any class or series of stock may be greater thanor
less than those of any other director of class of directors. In addition, the certificate of
incorporation may confer upon 1 or more c‘ﬂr_actors, whether or not elected

than or less than those of other directors. Any such provision conferring greater or
lesser voting power shall apply to voting in any committee or subcommiitee, unless -
otherwise provided in the certificate of incorporation or bylaws. If the certificate of
incorporation provides that 1 or more directors shall have more or less than 1 vote per
director on any matter, every reference in this chapter to a majority or other proportion -
of the directors shall refer to a majority or other proportion of the votes of the directors.

Itisnmclemmmécammuyéhosmmuﬁedﬁomsmc.§141(d)haveﬂmsame
meaningasinthesmnd-alonewnwitpmvidedbythe company.




Iheeompmy()(l)olnecﬁmmkmappeamhbedependeﬂonmqmltﬁedwcepumeofm
- (iX(2) objection. The key to evaluating the outside opinion may be to check whether it has
analyzed the company-lifted words from 8 Del. C. § 141(d) in the context of the full text of 8
Del. C. § 141(d). The outside opinion does not even provide the full text of 8 Del. C. §l41(d)
nordoes:texplmnthemeanmgofthehﬁedwmﬂsmthecontextofthefuﬂm

Forthesereasonsumreqwatodthatthutaﬁ'ﬁndﬂ:atﬂuamolMonmmtbeommedﬁomme
‘company proxy. Itxsalsorespw&huqumsledthattheshareholdahaveﬂlehstoppommuym
submxtmatmalmsuppmtofmch:dmgth:smposal smeeﬂ:eeompmyhadtheﬁmt
opportunity. -




Sheliey J. Dropkin Cltigeolp tne. T 2127937386
General Counset 425 Park Avenue F 2127037600
Comporate Govemanse » i

New York, NY 10022

December 19, 2008

VI4A E-MAIL
Office of Chief Counsel
Division of Corpoiation Finance
Securities and Exchange Commission
100 F Street, NE
Washmgton, DC 20549

- Stockholder Proposal to Citigroup Inc. 6f Ray Chewedden
Dear Sir or Madam:

‘ Pursuant to Rule 14a-8(3) of the rules and regulations promulgated under

" the Securities Exchange Act of 1934, a3 amended (the “Act™), enclosed hetewith for
filing are copies of the stocldxolderpmposalandsupporhngmmm(togeﬂler the
“Proposal™) submitted by Ray Chévedden (the “Proponent™) for inclusion in the proxy
statementandfonnofpmxy(together the “2009 Proxy Materials”) to be fornished to
stockholders by Citigroup Inc. (the “Company™) in cennection with its annual meeting of
stockholdexstobeheldonoraboﬂAptﬂZl 2009. Thehoponmt‘saddms,asstawdm
the Proposal; is “FISMA & OMB MEMORANDUM M-07-16" " Attention::
John Chevedden. The Proponent’s teléplione riuntibisgMiss OMB MEMORANDUM Magiéhetire:
Proponent’s e-mail addresSSAiSMA & OMB MEMORANDUM M-07:16*

Also enclosed for filing are aix copies of a statement of explanation
outlining the reasons the Company believes that it may exclude the Proposal from its
ZOWwaMamdsmmmthelwd(i)mmeActbmtherposdm
not a proper subject for action by shareholdets urider Delaware law (the jurisdiction in
which the Company is organized); pursyant to Rule 14a-8(i)}(2) under the Act becayss the
Pmposalmmmfmplememeim:setheCompmytovmlateDelawmehw;pmmw
Rile 142-8(i)(3) under the Act be¢amse the Proposal js impennissibly vague and
indefinite; and pursuant Yo Rule 148-8()(10) because the Company has already
substaritially implernented the Proposal.



Rule 14a-8(i)(1) provides thatapwposalmaybeexeluded if the proposal
mmtapmpersubjeotforactlonbyshareholdetsmdm'thehwsofthenn:isdmuonofthe

company S organization.”

Rule 14a-8(i)(2) provides that a proposal may be excluded if the proposal.
“would, if implemented, cause the company to violate any state, federal, or foreign law to
which it is subject.” -

Rule 14a-8(i)(3) provides that a proposal may be éxcluded if the proposal
“is contrary to any of the Comiinission’s proxy tules, including Rule 14a-9, which.
prohxbnts materially false or misleading statements in proxy soliciting materials.”

Rule 14a-8(i)(10) provides that a proposal may be excluded if “the
company has already substantially implemented the. proposal.”

"+ Bycopy of this letter and the enclosed materials, the Company is nofifying
the Proponent of its intention to exclude the Proposal from its 2009 Proxy Materials. The
Company currently plans to file its definitive 2009 Proxy Materials with the Securities
and Exchange Commission (the “Commission™) on or about March 13, 2009.

The Company respectfully requests that the staff of the Division of
Corporation Finance of the Commission eonfirm that it will not recommend any
enfmanmacuonmtheCommsmmﬁtheCompanyexcmdesmerposﬂ&omits
2009 Proxy Materials:

Kindly acknowledgemwpt of this letter and the. enclosed material by
stamping the encloged copy of this letter and retuming it tp me in the enclosed self-
addressed, stamped envelope. If you have any commenis or questions concerning this
matter, please contact me at (212) 793-7396.




STATEMENT-OF INTENT TO OMIT STOCKHOLDER PROPOSAL

' Citigroup. Inc., & Delaware carporation (“Citigroup” or the “Company™), intends
to omit the stockholder proposil and supporfing statemeit; a copy of which is annexed
hereto as Exhibit A (the “Proposal”), submitted by Ray Chevedden (thé “Proponent”) for
inclusion in its proxy statement and form of proxy (together, the “2009 Proxy Materials™)
to be distributed to stockholders in connection with the Annual Meeting of Stackholders
to be held on or about April 21, 2009.

The Proposal states:

“Resolved, Shareholders request that our Boardtakeﬂ:e stepsnwessaryto*adopta bylaw
" to require that our company have an independent lead director whenever possible with
clearly delinsated duties, elected by and from. the independent bioaxd members; to be
expected to serve for more than one continuous year, unléss onr:company at that timi has
an independent board chairman. The standard of independence would be the standard set
by the Counwil of Institutional Tnvestors which is simply an independent dircctor is a
. person whose directorship constitutes his.or her only connection to the corporation.. -

The clearly delineated duties at 2 minimum would include: -
e Presiding at all meetings of the board at which the chairman is not present,
including executive sessions of the indepesident directors.
Serving as liaison between the chairman. and the independent directors.
Approying information sent to the board.
Approving meeting agenda for the board., ‘
Approving meeting schedules to assure thiat there is sufficiert tite for discussion
of all agenda itetis.
Having the authority to call meetings of the independent directors.
» Betngwworconswa&on and direct communication, if requested by major

TheCompmybehévesmmehepmﬂmybepmpeﬂyomﬁeﬂ&ommmm
MatmalspnmuanttomﬂeIMGXIO)beeausztherposalnssuhmmally
implemenited, Rule 14a-8(i)(3) because the Proposal is vague and indefinite, and corirary
to the Commission’s proxy rules, Rule 14a-§(i)}(2) because the Proposal weuld, if
implemented, cause the compatty tv violate Delaware law, and Ruls 142-8(i)(1) because
the Propossl is not a. proper subject for stockholder action under the laws of Délaware.,

I THE PROPOSAL MAY BE OMITTED BECAUSE THE COMPANY HAS
SUBSTANTIALLY IMPLEMENTED IT.

Since 2004, ﬂlecwgmupBoardofDifectﬂrshashadahindependentleadm

Details regarding. the selection, duties, term, and tenure of the independerit lead diréctor

_are specified in Citigroup’s Cotporate Governance Guidelines, which are adopted and

amended by the Board ofmmmmmmmmw

m:;zca)l(w:;iysubmmy implemented, and therefore can be omitied pussuant fo
= 1

* 9 o 0



Rule 14a-8()(10) peumts an issuer to omit 4 Rule 14a-8 proposal if the company has
- already “substantially implemented the proposal.” The purpose of Rule 14a-8(i)(10) is “to
avoid the possibility of shaveholders having to consider matters which have already been
favorably acted upon by management.” See SEC Release No. 34-12598 (regarding
predecessor rule to Rule 14-8)(10)) (July 7; 1976). To be mot, the proposal ticed o be
implemented in full or precisely as pnes«ented. Rule 14a-8(i)¢10) doses not require exact
mspmﬂence between the aétions sought by 4 shareholder proponent and the issier’s
actions in order for the shareholder™s pwpogl to b&excludeg:m SEC Release 34- 20091
(Aug. 16, 1983) (discussing Rule. 14a-8(c)(3), the predecessor to: Rule 14a-8(Di(3)).

Citigroup’s Corporate Governance Guidelines set forthi the duties of the independent lead
director, and provide the definition of “independence” applicable in this inistance. A ¢opy
of the CmgrwpsCorpomteGomnanceGmdehmmauachedasgmm
following chart lists each of the Proposal’s requests regarding tire position of independent
lead director, and the section of Citigroup’s Corpotate Govemanice Guidelines thai
addresses the issue.

. — DGl Ines
Presiding at all mestings of the board Preside uf all meetings of the Board #t which.
at which the chairman is not present; theChaiﬁnanxsnntpresant, inchiding the
incloding executive sessions of the executive sessions of the independent
independent directors Directors
Serving as lisison between the Sétve s a liaison between the Chairman and
chairman and the independent - the independent Directors
Approving Information sent 10 the Appiove information sent fo e Board
‘board
Approving meeting agendas for the  Approve mieting agendas for the Board

Approving meeting schedules 0 Approve mesting schedules to agsure that
assure that there is sufficient fime for there is sufficient time for discussion of all

discussion of all agenda items agendaitems
Having the authority to call meetings Havetheauthontytocanmeeﬁngsofﬂw
of the independent direciors independent Directors

Being available for consultation and Ifrequatedbymajorshardmldem ensuré
direct communication, if requested by that he er she is available tbrmnsuliauon
major shareholder and direct commynication

Definition of Indepiendence Corparate Governance Gmdehnes

Because tost of the Proposal’s requests already dre imiplemiented by the Citigtoup
Corporate Governance Guidelines, Citigroup. believés that the Proposal is substantially
mplementedandcanbeexcludedﬁomtheMWmeyMatma!s. Further, Citigroup’s
practices compare favorably with the Proposal, even though the requirements for the
1ndependemhadmrwwrmmludedzntheCozpmwawmoeGumeﬁnesm



than the Bylaws, 4s is requested in the Proposal. Notibly, both the Corporate Governance
Guidelines and Bylaws are established by the Board of Directors and can be amended by
ﬂxeBoard,butnmbymmgement.Thehoponmt’ssiatedpwposeforthehopnsallsw
provide independent oversight of management, and that purpose is furthered if the
mdependemleaddmcm:mqmmetkmeestabhshedmadocumemﬂmtmmtwder
management’s control. This control is présent whether the Proposal is implerented
throughtheCorpochvemanceGmdelmzsomxeBylaws

For the reasons dxswssed above, Citigroup believes its current corporate govemame
documents and practicey substantially implement the Proposal, and the. Proposal may be
. omitted from the 2009 Proxy Materials as provided in Rule 14a-8()(10).

. THE PROPOSAL MAY BE EXCLUDED BECAUSE THE PROPOSAL IS
INHERENTLY VAGUE AND INDEFINITE AND MISLEADING AND
THUS CONTRARY TO RULE 14a-9 UNDER THE ACT.

Cmgroupbehevesﬂumposalmmpermssiblngmandmdeﬁmtebecwseﬂw
Proposal sets forth an independence standard that is “the standard set by the Council of
h:sunmmmvestomwhmhxssmplyanmdependmdmmisapmwhose
directorship constitutes his or her only connection to the corporation.” However, the
proponent doesn’t state that CII independence definition includes three pages of various
guidelines that muyst be complied. with irt order to be deemed independent (See Exhibit
C.) Based on the Proposal, it is umclear if the definition of “independénce” also includes
the guidelines issued by €I or pertains only 1p the “basic” defipition of independence.

Under Rule 14a-8()(3), a company may exclude all or portions of a proposal if the
proposal or supporting statement is conirary to any of the Comniission’s proxy ruoles. By
extension, this includes proposals that ave impermissibly vague and indefinite. In this
regard, the Staff has indicated that proposals may be excluded if the proposal is so vague
~ and indefinite that it would be difficult for sharcholders to know: what they are voting on.
See, e.g, Woodward Governor Company (avail. Nov. 26, 2003) (proposal requesting a
policy for “compensatien” for the “executives in the upper management, (that being plant
managers to board members)” based-on stock growth); General Electric Company (ayail.
Feb. 5, 2003) (proposal requecsting board “to seek sharchalder approval for all
. compensation for Sénior Executivés and Board miembers not o exceed more than 25
times the average wage of hourly working employees™); Procior & Gamble Co. (avail.
Oct. 25, moz)(momsﬂmquesnngthatbomdmateaﬁmdthatwnnldpmmdehwm.
clerical help, withess protection and records protection for victims of retaliation,
intimidation and troubles because they ate: stockhwoldess of publicly owned companies).

The Staff has previously concurred that Rule 14a-8(1)(3) was grounds for a company to
: mﬁ‘aproposdmsimihrmthemat‘ismeinmsNo-AmimImmqmlnfme
Boeing Corporation, the Staff agreed that a proposal requesting an independent chairman:
of the board was impermissibly vagie and indefinite because it fuiled to disclose to
shateholders the definition of “independent director” that applied. The Boeing
Corporation (avail. Feb. 10, 2004) (wherepmposalsoughttoanmdthebylawsw'
require “thst an independent director, according to the 2003 Council of Institutional



Investors definition, shall serve as chairman of the Board of Directors”). The Proposal at
issue suﬁ'ersﬁomthesamedefectastheproposalmBoemgCarporatwn, they both
include a reference to a definition of “independence” established by the Council of
Tnstitutional Investors, but do not adequately describe or delineate that definition.

'mmmvmmmemwmmmmmmmmmmnmm
Electric Company, in which the Staff did not grant ho-action relief wader Rule I4a-
8(1)(3). Ini that letter the company argued that the proposal was vague and indefinite
becausextdldnotmcludeormfermeanydeﬁmuonofmdependenee General Eleciric
Company (avail. Jan. 28, 2003) (“General Electric*) (proposal requested ameniding the
company’s bylaws fo require that the chairman of the boawd be ad independent diréctor

who has not sérved as CEOQ of thie company). In contrast, the Proposal (as well as the
proposal in Boeing) incorporates a. specific definifion of independence, but does not
adequately describe or delineate that specified definition.

The Proposal asks Citigroup’s shereholders to vets on matters relating W beard and
director independence-without providing shareholdets with enough infomation for
shareholders to wunderstand the applicable .definifion of independence. Citigroup’s
shmeholdmoamotbcexpeotedmmakeaninfomeddbcisiononﬂwmﬁmefﬂw
Proposal without understanding what they are vofing on. Accordingly, we believe the

is impermissibly vague and indefinite and may be excluded pursuant to Rule
14a-8()(3). Such action would be consistent with Staff positiens jh prior No-Action
letters.

. THE PROPOSAL MAY BE OMIFTED BECAUSE IT WOULD, IF
TMPLEMENTED, CAUSE THE COMPANY TQ VIOLATE DELAWARE
LAW,

TheProposalmaybeemludedﬂ'bmﬂieZOOQmeyMatenalspxmmtoRﬂe 14a-
8(i)(2) because it would, if implemented, cause the Company to violate Delaware law.

As more fully. described in the opinion of the Delaware law firm of Monis, Nichols,
Arsht & Tunnell LLP (the “Delawate¢ Law Firitt Opinion,” annmedhexetoasgg_l_:_imm
the Proposal intends to recommend that the Board confer upon the “independent board
members™ greater voting power fi.e. ﬂ:epowermoelnctﬂie“independm]eaddne@or’)
~ than. other directors on the board by teking the steps necessary 7o adopt a byliw
. provision.. Because the Proposal seeks the conferral of such powers through 4. bylaw
provision; and not through an amendment fo the Company’s eertificate of ingorporation,
the Proposal would, if implementad, violate Section 141(d) of the Delawite Gerieral
Oorpomnmlmvmichwqmmthat&yconfemﬂofmotkwvmgpowerml
ormoredmctorsofaDetawmcoipmnonbesetmnmaoorpmauonseemﬁcateof
incorporation.! See 8 Del. C. § 141(d) (stating that *ftfke certificaie of incorporation

! Wemgnweﬂaatthc haspnevmus!ydecline&toenmurmththepasiﬁon

thatammorahonwuldexeludea&posal )(Z)Wblch

ted that the board of dirsctors meassaty &th
prowsxonreqwnngﬂieannualeleeuonofdtmtons,m u

mvmmwmﬁbemmﬁmwﬂamvﬁionafﬁam’swﬁﬁweof
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may confer upen 1 or niore directors, whether or not-elected separatety by the holders of
any class or series of stock, voting powers greater than -or less than those of other
directors.”) {emphasis added); see also Carmody v. Toll Brothers, Inc., 723 A.2d 1180,
1191 (Del. Ch. 1998) {(“The plain, unambiguous meaning [of Section 141(d)] is that if
one category or group of directors is given distinctive voting rights not shared by the
oﬂ:erdxmctors,thosed:shmmvoﬁngnghwmustbesetfmhmtbeoemﬁcmof
incorporation.”).

Accordingly, we belwve the Proposal would, if implemented, cause the Company to
violate Delaware law, and may be excluded purspant to Rule 14a-8(i)(2). See AT&T Inc.
(avail Jan. 7, 2006) (employing Rule 14a-8(i)(2) as a basis for not recommending -
enforcement action where a proposal is excluded because it.requests that the bosard adept
eumulative voting either- (i) as 4 bylaw or (ii) as a long-term policy, where Ddaware law
requiires that cumulative voting be adopted only in a certificate of incorporation).?

andthusvwlatebelaware law. SeeBaxterInmmatlomlbw
(avai Jam3l 2005). In Baxter International, the proponent argued that the
proposalshoﬂdbemadtoreq;mtthatﬂzewmpany“setmmoudnand.. .
complete.the amendtent of its certificate of incorporation™ so as to dllow a bylaw
provision regulating the subject matter of the proposal. Jd

Theympamlatmmmmxwrmtwnmmakamvimﬁrﬁemualelec&m
ofd:recho:s,cmﬂdbeimhdedmcmporatehﬁawswiﬁmutthembung
addressed in the certificate of incorporation. See 8 Del C. § 211(b) (“Unless

directors are elected by written consent in lien of an agnual meeting as pemmted
bythxssubsechm,anmmalmeehmgofstockholdemshaﬂheheldforﬂleelechon
of directors on & date and at a time designated by or in the manner. provided in

the bylaws.” (empl ed). Thus, in that instance, the amendment to the
he ' (emphasis added). in insta _m ‘

'y 5
mcorpouuoneanamhonzewhatﬁel’toposalseeks. S'aezd 141(d) (*In
addition, the cerrificate of znco?aratxon may confer . ... *). Abj%aw,
alone, simply cannot “require® that directors have voting pesver
g;ater thai other directors, as explained in the Delaware Law Firm Opinfon. For

reason, the Proposal violates. Delaware law, and the “niccessaty steps™
language doés not alter this fact.

2

The Compatty recognizes that prior tomnglts.lannary‘I 2006 response to the

AT&T Inc. no-acuonrequest,theStaﬁ‘hadprevmnsly no-action relisfonia -
proposal to adopt bylaw provisiotis that, counsel atgued, would, among other

dungs,wolatebehwuelawbecausethetypeofmvxsmnspmmsedm qnly be

included in a certificate of incorporsfion. See Alaska Air Gro Mar.

1, 2004). ’Ihe&mpawmteghowevexﬂhatthmno—acﬁontequw .notapnear

tohavebeensupporﬁedbyanqpmmnﬁommembmofthemlawmhm

contrast,theCompany’swqwst;ssuppmedbyanopmmpmepmd by members

of the Dehwamhar licensed, and actively pmdeamre
isbasedmmapinionofuelawe enmlaany
beheVes Staff should :grant it no-action telief in

anthontycntedabove (see AT&T Inc., Wa)mhe:dxmdmysuchveﬁefonthe
basis of the Alaska Air Group, Inc. no-action letter. SeeDmsmnofCorgam
Finance: Staff Legal Buuenn No. 14 (“Legal Bulletin 14”), Section G (July 31

7



IV. THE PROPOSAL MAY BE OMITTED BECAUSE IT IS NOT A FROPER
SUBJECT FOR STOCKHOLDER ACTION UNDER THE LAWS OF
DELAWARE. .

The Delaware Law Firm Opinion also concludes, and the Company agrees, that, becanse
the Proposal would, if implemented, cause the Company to violate Delaware Taw, it is not
a proper subject for stockhelder action and may be excluded pursuant to Ruole 14a-8G)(1). .

The Proponent has cast the Proposal in precatory terms, and the Company recognizes that
such proposals, ie., those that only recommend (but do not require). director action, are
not necessarily excludablepu:suamtoknle 14a-8(i)(1) where the same proposal would
be excluded if presented as a binding proposal. However, the Proposal is not a proper
subject for stockholder action even though it is cast in precatory terms. In the note to
Rule 14a2-8(i)(1), the Commission has in fact. stated that framing a proposal as precatory
will not safeguard 4/l proposals fiom exclusion on a Rule 14a-8()(I) basis: “In our
experience, most proposals that are cast as recommendations or requests that the board of
dmectorsmkeachonmpmpcrundastatelaw Accordingly, we will assume that a
proposal drafied as a recommendation or suggestion is proper unless the company
demonsirates otherwise.” 17 C.F.R. § 240,142-8(1)(1) Note (emphasis added).

Usmgaprecatdryfomatmﬂsaweamoposdﬁommhsmnonﬂnsbwsoﬂy:ﬂhe
action that the proposal recommends that the directers take is in fact a proper matier for
director action. Because the Proposal would, if itaplemented, cause the Company to
violate Delaware law, by adopting an invalid bylaw, ushmﬂdbeexchxdadpmsuantto
Rule 14a-8(i)(1). The Staff has repestedly indicated that it will mot récoinmend
enforcement action if a company excludes a ‘precatory proposal because the
fecomimended action would violate: state law. See, e.g., AT&T Ine. (avail. Jan. 7, 2006)
(ﬁndmgabwsﬁrmlwmofapmposdmmnmdmgmatabomdofdmmadom
camulative voting as a bylew or a long-term policy); MeadWestvaco Corp: (avail. Feb.
27, 2005). (finding a basis for exelusion of 2 proposal recommending that the comparny
adopt a bylaw containing & per capiia. voting Standard that, if adopted, ‘would violate
Delaware 1aw); Pennzoil Car;vordtion (avail. Mar, 22, 1993) (stiting that the Staff would
not recommend enforcement action against Pennzoil for excluding a precatory proposal
Maskedﬁmmwadomabth&atmddbemndedmﬂybyﬁemmms
becanse under Delaware law “there is a subsianfial question as fo whether .
direaommayadoptaby-hwmmonﬂmtspemﬂesthatlimaybemmdedoﬁyhy
shareholders™). Here, the Proposal must be excluded because, 85 notéd in the Delaware
LawhmOpmwn,DdawmelawreqimesmatmymnfemlofMormwm
powertolmmoreduecwrsofabehwareeorpomaonbesetwtmaeotpmons
certificate of incorporation, notabylaw

2001) (“Compmes should pwwde a suppottmg of eounsel when the
reasonsforexclumonarebasadonmauusofstatwrfomgniaw In determining
. how much weight to afford these. apiniors, one facior we consider is wheiher
counsel is licensed to practice law in the Jurisdiction where the law is at issue.”)

(emphasis added).



V. CONCLUSION

As discussed above, ‘the Proposal includes an impermissibly vague definition of
“independence” and has otherwise been substantially implemented by provisions in
Citigroup’s Corporate Governance Guidelines. As a result, and based on the facts and the
no-action letter precedent discussed above, Citigroup intends to exclude the Praposal
from its 2009 Proxy Materials in reliance on Rule [4a-8(i)(3) and Rule 144-8G)}(10). In
addition, the Proposal would cause the: Company to violate Delaware law because it
requests that the Board adopt an invalid bylaw. Further, because the Proposal asks the
Board to violate Delaware law; it is not a proper. sub_;ect for steckholder action under
Delaware Jaw.

As a result, and based on the facts afid the ho-action letter precedent discussed above,
Citigroup intends to exclude the Proposal from its 2009 Proxy Materials in reliance on
Rules 14a-8G)(1), 14a-8(1)(2), 14a-8(i)(3) and 14a-8(1)X(10). By this letter, I request
confinmation that the Staff will not recommend enforcement action to the Commission if
Citigronp excludes the Propesal from its 2009 Proxy Materials in reliance on the



Exhibit A

Ray T. Chevedden
++FISMA & OMB MEMORANDUM M-07-16*

Mr. Winfried F.W. Bischoif
Chaitman
Citigroup Inc. (C)
399 Park Aveiine
New York, NY 10043
PH: 212-559-1000

Rule 14a-8 Proposal
Dear M. Bischoff,

Thiskxﬂel%smomulumc&nymmdiuwofﬂmm«m
performance of our company, This proposal is for the next annual sharcholder metting. Rule
1mwmwmumwmmmﬂm redquired
stockvalueunﬁlmthedateofﬂmmqﬂvemmm and the presentation of this

at-the annual meeting, This submitted format, ‘with the sharcholder-supplied emphasis,
is mbndodteheusedfo:deﬁmhwmxypubhuﬁm. msisﬂzemforiohnmm
and/or his designee o aet on my belialf regarding this Ruhlwkmmlfm’ﬂief&mmms
shar:holde:meenngbefme,dmndaﬁuthzforﬂmmﬁig meeting. Pledse direct
all future communications to John Chevedden *EISMA & OMB MEMORANDUM M-07-16"*
+FISMA & OMB MEMORANDUM M-07-1§f? '

wEISMA & OMB MEMORANDUM M-07-16"

tofacﬂmmmomptandvmﬁablecommnnim

Ymmwmmmdmmafmmmmmmwd
the fmg%mpsdmmofwmm M;&mwhdsew@f&izpmpml

Rayd.
Ray‘l‘ 'Chevedden and Veronica G. Cheveddenl?m!ly'!'rustll&m
-Shareholder

«¢o; Michael Felfer %elfum@eiﬁsroupm

‘Corporate Secpetary
PH: 212-559-9788
FX: 212-793-7600



c RuklMPmposal,OctoberIl 2008}
3 ~ Independent Lead Director

Resolved, Shareholders request that our Board take the steps necessary to adopt 4 bylaw to
require that our company have an independent lead direétor wiienover possible with clearly
delineated duties, elected by and from the independent board members, to be axpected to serve
for more than one continuous m,mwmmyawmhsmmm
chairman. The standard of would be the standard set by the Council. of
Imuumomtlnvmwhwhumplymmdapmdandmrwapmm&mdﬁp
constitutes his or her only conneetion to the corpoiation.

The clearly delineated duties at a minimum would include:
: wmammmmofwmawmmmumwgmm
executive sessions of the independent directors.
Servmgaslimsonbmonthuhmandthemdcpmdmtdmors.
* Approving information sent t0 the hoard.

« Approving meefing agendas for the board.
°Apptovingmeeﬁngmdtﬂosmmthatﬂmumfﬁmmﬁmemdimmohn

OHsvingthemlﬂmmytocallmoetmgsoithehdepmﬂmdirm
mmlefmmmmmmﬁmmwm

Statement.of Ray T. Chevedden
A key purpose of the Independent Lead Director is to: protect shareholders' inferests by providing
independent oversight of management, including cur CEQ. An Independent Lead Director with
clearly delineated duties can promote greater mamagement accountability to-shareholders and.
mdmawraob;emvaavalmanofourcm

An Independent Lead Director should be selected primarily based on his qualifications as a Lead
Director; and not simply default o the Divector who has another designation on our Board.
mmwmmmwnmmamummamwmwwhyw
Justasheorshezsgmnmgvalmblelmdnwdorexpenm

Plegse encourage ourbomdtotespondpos;ﬁvelymﬂusmposalandesmbhahawadnmw
positios it dur byylaws to protect shascholders’ intetests when we do not have an independent

Chairman;
Independent Lead Director —
Yeson3 '

- Notes:

Ray T, Chevedden,.  *FISMA & OMB MEMORANDUM M-07-16™  submitted this pmposal,

The above format is requested for publication without re-editing, re-formatting or elimination of
text, incinding beginning and concluding text, unless prior agreement is reactied Itis
Wymmmmmummttuwbhmmhdﬁmﬁw
proxy 1o ensure that the integrity of'the submitied format is replicated in the proxy materials.
Please advise if there is any typographical question.



Please note that the title of the proposal is part ofﬂleargmnentmfavorofﬂxeproposql.ln&w
interest of clarily and to avoid confusion the title of this and each other ballot item is requested to
becom:stentthrougbotua!lﬂ:epmxymam

The company is requested to assign a proposal number (representsd by “3” above) based on the
chronological order in which proposals are submitted. The requested designation of “3” or
higher number allows for ratification of auditors to be item 2.

mﬁp&mkwwawmmswmmmmwnwls.,
luding:
Acoordmgly.gomgfomd,mbeumdmnwwldwtbeappmmateﬁorwmpm
ngmmmwammmmmmmm&w)m
thefoltowmgcncmnua:m
+ the company objects to factual assertions becanse they are niot supported;
« the company objects to factual assertions that, while not materially false or misleading, may
be disputed or countered; -
» the Gompany objects to factual agsertions because those assertions may be interpreted by
melnldusmamamwuuﬁwubkmﬂwmm , its divectors, or its officers;
or
» the company objects to statements becanse they fepresentthe opindofi of the shareholder
proponent or a fefarenced sourve, but the statements dre not identified specificaily as such.

See also: Sun Microsystems, Inc. (July 21, 2005).

smckmﬂbeheldumﬂaﬁerthemudmewngandﬂwmmmbeprmtedaﬂnm
meeting. Please acknowledge this proposal promptly by email.
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Ray T. Chevedden and Veronica G. Chevedden Family Trust
*“FISMA & OMB MEMORANDUM M-07-16***

Dear Mr, and Mrs. Chevedden:

Citigroup Ine. acknowledges receipt éf your steckholder proposal for submission to
Citigroup’s stockholders at the Annual Meeting in April 2009.

I % . ;
General Counsel, (}‘drporamcﬁbvemme
CC: M. John Chevedden (via E-mail and UPS) . )

““FISMA & OME MEMORANDUM M-07-16+*



Exhibit B

CITIGROUP IND.
CORPORATE GOVERNANCE GUIDELINES
As of May 27, 2008

eoxporate Governance Mission

Citigroup Inc. (the “Company”) aspires to the highest standards of ethical
conduct: doing what we sey; repoiting resuits with - and. transparency;
and maintaining full compliance with the laws, nies and negulaﬁons that govarn
the Company's businesses.

‘Board of Directors

The Board of Diractors’ primary responsibility is to provide effective g

ovér the Company's affairs for the banefit of its stockholders, and 10 balance the
interests of its diverse constituencies areund the world, ingluding ifs customers,
employees; suppliers and local communitigs. In all actions iaken by the Board,
the Directors are expecied to exercise thair business judgment in what they
reasonably believe to be the best interests of the Company. in discharging that
obligation, Directors may rely on the hongésty and integrity of the Company’s
senior executives and its suitside advisors and ayditors.

Number and Selection of Board Members

The Board has the authority under the by-laws fo set the, numiber of Dingctors,
which should be in the rainge of 18 to 19, wiﬂatheflekibﬂ@toihci'easem
number of members in ordet fo accommodate the availability of an

candidate or the Board’s changing needs and circumstances. The Board may
also appoint honarary diractors. Honorary directors are invited to Board
meetings, but do not vote on issues presented to the Board. Candidates for the
Board shall be selected by the Nomination and Governance Commitiee, and
recommended to the Baard of Dirgstars for approval, In accordarics: with the
qualifications approved by the Board and set forth below, takirg iifto
consideration the overll composition and diversity of the Board and areas: of
expartise that new Board mentbérs might be-abile 10 offer. Directors are elected .
bymestoumuersateaannnualMeeﬁnmwvaswan,m
expires an fhe date of the next-Annual Meefing. Betwsien Annual Meetings, the:
Board ‘may elect additional Directers by majority vote to serve until the next
Annual Mesting. The Nomination and Governance Committes shall nominate

nnuallyone of the membars of the Board o serve as Chairman ofiheaoard.

conﬁdentlal Voting Policy

It is the Company’s: poncy that every stockhoider shall have the right to require
" the Company to keep his or her vole confidential, whether submitted by proxy,



ballot, intemet voting, telephone voting or otherwise. If a stockhalder elects; in
connection with any decision to be voted on by stockholders at any Annual or
Special Meeting, 1o keep his of her vote coiifidential, such vote: shall be kept
" permanently confidential and shall not by disclosed to the Comparty, to its
affiliates, Directors, officers and employees or to any third parties except: (a) as
necessary to meet applieabls legal requirsments and to assext or defend claims
for or against the Company, (b} in cass of a contested praxy solicitation, {c) ifa
stockholder makgs a written comment on the. proxy card or cotherwise
communicates his or her vote fo management, or {d) to allow the independant
inspactars of slection fo certily the resuits of the vote. Employee stockholders in
the Citigroup Common Stock Fund under the 401(k)} plan or one of the
Company’s retirement, savings or employee stock ownership plans already enjoy
confidential treatment as required by law and, without the nead for any action on
their parts, will continué 10 vote their shares confidentially.,

Director Indepencience

At least two-thirds of the members of the Board should be independent. The
Board has adopted the Director Indeperidence Standards set forth in the
attachéed Exhibit “A" to assist the Board in making the indeperidence
determination. The Director Independence Staridards are interided o comply
with the New York Stock Exchange (“NYSE") corporate gavernance: rules and all
other applicable laws, rules and regulations ragarding director independence: in
effect from time fo time. A Director shall qualify as independent for purposes. of
service on the Board of the Company and its Commitises if the Board has
determined that the Director has no maferial relafionship with the Company, as
defined in the Director Independsnce Standards. .

Qualifications for Director Candidates

One of the of the Board's most important responsibilities is identifying, evaluating
and selecting candidates for the Board of Diractors. The Nomination and
Governance Commitige reviews the qualificafions. of potential director candidates
and makes recommendations to the whole Board. The factors considered by the
Committee and the Board in its review of potential candidates include;

¢ Whether the candidate has exhibited behavior that indicatas ha or she is
. committed to the Hhighest ethical slandamis and Our Shared
Rasponsibilities.

» Whether the candidate has had business, govemmiental, non-profit or
professional experience at the Chalnrian, Chief Executive Officer, Chief
Operating QOfficer or equivalant policy-making and operational Jevel of a
large organization with significant intemational activities that indicates that
the candidate will be able 1o make a meaningful and immediate
eonfribution to the Board's discussion of and decision-making tn fhe amdy

2



ofcomplexissuesfacingalargeﬁnanmalsemsbuslﬁessthatoperates
on a global scale.

¢ Whether the candidale has special skills, expertise. and background that
would complement the attributes of the existing Directors, taking into
consideration- the diverse communities and geographies in which the

Company operates.

s Whether the candldawhastheﬁnanaal expeﬂissmmnedtnprovide
effective oversight of a diversified ﬂnanc:al services business ’that
operates on a global scale.

o Whether the candidate has achieved prominence in His o her business,
governmental or profgssional activities, and has built a reputation that
demonstratqsmeabiﬁtytomakemoléndofknpommandsensiﬁve
judgments that the Board is called upen to make

o Whether the candidste wifl effectively, consistently and appiopriately take-

into account and balance the legitimate interests-and concems of all of the

- Company's stockholders and our other stakeholders in reaching decisions,
rather than advaneing the interests of a particular consiituency.

. Wheummewndidatepossessesawmlngmsswchauememwgemam
while working constructively as part of a team in an environment of
collegiality and trust.

» Whether the candidate will be able to devote sufficient time and enerpy to
meperfomanceofhisorherduﬁesasaoirectm

Application of these factors. involves the axercise of judgment by the Bosrd.

- Lead Director

The Board may appoint a Lead Director. The Lead Director shail; (i}presideat
all meetings of the Beard at which the Chaiman is not present, including
executive sessions of the independent Directors; (ii) serve as liaison betwean the
Chaimanandmeindependentometors (i) approve information sent to the
- Board; () approve msefing agendas far the Board; (v) approve meefing
smed.lbsmassuremmaessufﬁﬁamﬁmeformm«aiagenda
items; ¢ vi)haveﬂlaaummymcaﬂmaeﬁngsdmemmendemm

(vii) if requestad by major sharehalders, ensure that he or she is available for
emwttaﬁm and direct communication.



Additional Board Service

The number of other public company boards an which g Diréctor may serve shall
be- subject to a case-by-case review by the Nomination and Govemance
Commitiee, in order to ensure that each Director is able to devote sufficient time
toperfomhlsorherdutiasasanirector )

Members ofthe Audit and Rigk Managenieiit Committea may hot serve on more
than three public company audit commitiees, including the Audit and Risk
Management Committee of the Company.

Interlocking Directorates

No inside Director or Executive Officer of Citigroup shall satve as a diractor of &
company where a Citigroup outside Diractor is an Executive Officer.

Stock Ownership Commitment

The Board, msmmcmmmedcmmmpswma@m
members of the Senior Leadership Committee and other designated members of
senior management are subject 0 a Sfock Ownarship Commitment (*SOC”),
which requires these individuals to maintain a minimum ownership level of
Citigroup stock. The Board revised the SOC in 2008 to refiect changes in.
Citigroup’s management and organizationial structure. The Board and the
Executive. Commitiee of Citigroup’s senior managemeént must hold 75% of the ,
net shares delivered to them pursuant to awards granted under the Campany's
equity programs, subject to the provisions contained in the commitment
Members of the Senior Leadership Committee must hold 50% of the net shares
delivered to them and other designated members of senior management must
hold 25% of the net shares delivered to them. The holding requirement is reset
at age 65. Excepuonstothesoclmymludeesme -planning transactions and
certain other cnrcumstanees

Retirvement trom the Board/Term Limits

DirectorsmayseweonheBoardunﬂheAnnualMeeﬁwgotﬁmCompanynext
following their 72nd birthiday, and may not be redlected affer reaching age 72,
unless this requirement has been waived by the Beard for a valid reagon. The
Gompanyhasnotadomadtemﬁwsforokectom

Change in Status or Reaponsbmﬂos

If a Director has a substantial changq in professionial responsibilities, oocupaﬂon
or business association he or shie shotild nolify the Nomination and Govemance
Committee and offer his or her resignation from the Board. The Nornination and
Governance Committee will evaluale the.facts and circumsiancas and make a
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recommendation to the Board: whether to accept. the. resignation -or request that
the Director cantinue ta serve on the Board.

If a Director assumas a significant role in a not-for-profit entity he. or she should
notify the Nomination and C Commitiee.

Board Committees

The standing committees of the Boart are the Execitive Committaa the Audit
and Risk Management Committee, the Personnel and Cox satio
the Nomination and Govemance Committee and the Public Affairs G‘ommﬂtea

- All members. of the Audit and Risk Management Commitiee, the Personnal and.
Compensation Committes.and the Nominafion and Govemance Committee shall
meet the independence criteria, as determined by the Board, sét forth in the
NYSE comporate govermnance rules, and all other applicable laws, rules or
regulations regarding director indapendence. Committee members shall be
appointed by the Board upen recammendation of the Nomination and
Govemance Committse, after consultation with the individual Directors.
Committee chairs and membars shall be rotated at the recommendation of the
Nomination and Govermnance Committee,

Each committee shall have its own written charer which shall comply with. the
applicable NYSE corporate govamance rules, and other applicable laws, rules
and regulations. The: chariers shall set forih the mission and responsibilities of
the committees as well as qualifications for commitiee membership, procedures
for committse member appointment and removal, committee structure and
operatioris and reporting to the Board.

The Chair of each committes, in consultation with the committee members, shall
determine the fraquency and length of the commiilee meetings consistent with
any réquiremems set forth in the eommiftee’s charter. The Chsir of sach
committee, in consuliation with the appropriate members of the commiitee and
senior management, shall devalgp fhe commitiee’s aganda. At ttie beginning of
the year, each commiites shall establish & schedule of madjor topics to be:
discussed during the year (fo the degree these can be forgsean), The agenda
~ for each committes meeting shall be furished to all Directors in advanee of the.
meeting, and each independent Director may atiend any mesting of any
commiittee, whether ar not he or she is a member of that committes.

The Board and sach corrimities shall have the power to hire and firs independent
legal, financial or other advisors &s they may deemn necessary, withaut consulting
or obtaining the approval of senior management of the Company in:advance.

The Board may, from time to fime, astablish or maintainaddhonal commifiees.as
riecessary or apptopriate.




Evaluatlon of Board Performance

The Nomination and Govemance Commities shall conduct an annual review of
Board performance, in accordarice: with guidelines recommended by the
Commiittee and approved by the Board. This review shall include an overniew of
the talant base of the Board as a whale as well as an individual. assessment of
each dulside Director's qualification as independent under ths NYSE corporate
govérnance rules and all other applicable laws, rules and regulations regarding
director independence; considération of any changes in a Director's .
responsibilifies that may have occurred since the Director was first elected to the
Board; and such other factors as may be determined by the Committee to be
appropriate for review. Each of the standing committees (except the Executive
Commitiee) shall conduct an  annual evaluation of its own performanca as
- provided in its charter. The resulis of the Board and committee evaluatiohs shall
be summarized and presented to the Board.

Attendaneeat Meetings

Direstors are expected to.atiend the Company’s Annual Meeting of Stockholdars,
Board meetings and meatings of commitfees and subcommitiees ori which they
. serve, and to spend the time needed and meét as frequently as necessary to

properly discharge their responsibiiities. Information and' materials that are
important to the Beard’s understanding of the business to be conducted at a
Board or commiftee meeting should be- distributed ta the Directors prior to the
mesting, in order to provide time for review. The Chaimman should sstablish a
calendar of standard agendd items fo be discussed af each meeting scheduled 1
be held over the course o the enauing year, ahd, tagather with thé Laad Disecter,~
shall establish the agenda for éach Board mesting. Each Board member is free
to suggest ilems for inclusion on the agenda or to rafse subjacts that are nat on
the agenda for that meeting. The non-management Direcfors shall meet In
executive session at each Board meeting. The Lead Director shall preside at the
executive sessions.

Annual Strategic Review

The Board shall review the Company’s long-term strategic plans and the principal
issues that it expects the Company may face in the future duririg at least one
Board meeting each year.

Communications

- The Board believes that senior management speaks for the Gompany. individual
Board members may, from fime ta fime, meat or otharwise communicate with
various constituencies that are wwotved«m mecanpany at the. taquestot the
Board or senior managemenit.



Director Access to Senlor Management

Directors shall have full and free access to senior management and other
amployees of the Company, Any meelings or contacts that & Director wishes to
initiate may be amanged through the GEQ or the Secretary or directly by the
Director. The Board welcomes regular atiendance at each Board meeting by
senior mahagement of the Company. [f the CEQ wishes to have additional
Company personnel attendees on a regular basis, . this suggestuon should be

brought to the Board for approval.
Director Gompansaﬁcn

The fomn and amount of director compensafion is determined by the Beard
baséd upon the recommendation of {he Nomination and Govemance Gemmittes.
The Nomination and Govemance Caommitiee shiall conduct an ahnual review of
director compensation, Directors who are employees of the Company shall nat
receive any compensation for thelr servicas as Directors. Directors who are not
employess af the Company may not anter into any consulting arrangements with
the Company without the prior approval of the Nomination and Govemnance
Committee. Directors who sérve on the Audit and Risk Managsment Committae
shall not directly or indirectly provide or recalve compensation for providing
mamocu:n;ﬁ;g;ywnsulung, legal, investrsent baniking or financial advisorysendpaste

Charitable Contributions

If a Director, or an Immediate Family Membernf a Director (see page 15 for
definition) who sharas the Director's household, seives as a director, trustee or
executive officer of a foundation; univarsity or other non-prefit organization
{*Charitable Organization™ and such Charitable Organization receives
contributions from the Company andior the Citigroup Fourdation, such
contributioris will be reportad to the: Nominaﬁon and Govemance eommiﬂee at

foast annuatly.
Director Orientation énd Gontinuing Education

The Company shall provide an orientation: program far naw Directors which shall
include presentations by senior management on the Company’s strategic plans,

its significant financial, accounting and risk management issues, ifs compliance
progranis, its Code of Conduct, its management structure and Exacutive Offiears
and its intemal and independent auditors. Theoﬁsnmmmmmmayalsd
" include visits to certain of the Company’s sigificant facllities, to the extant
practical. The Company shall also make avallable continuing education
programs for all members of the Board. All Directors are invited fo participate in
the orientation and confinuing education programs.



Chairman and CEQ Performance

The Personnel and Compensation Commitiee shall coriduct an annual review of
the Chaiman’s and the CEQ’s performanee (unless the Chaiman Is a non-
‘exacutive chairman), as set forth in its charter. The Board of Directors ghall
review the Personnel and Copensation Commiitee’s report in order to ensure
that the Chairman and the CEC are providing the best leadership for the
Company in the long and short term.. - :

Succession Planning

The Nomination and Govemance Committes, or .a subcommities thareof, shall
make an annual report to the Board -on succaession planning. The entire Board
shall work with the Nomination and Govemance Committse, -or & subcommittee
thereof, to nominate and evaluste potential supcessors to ths CEO. The CEQ
shall meet periodically with the Nomination and Goverarice Committée in arder
to make available his or her recommendations and evaluations of potential
successors, along with a review of any development pians recommendsd far
such individuals. . , .

Code of Conduct and Code of Ethics for Financial Professionals

The Company has adopted a Code of Conduct and othér intemal policies and
guidelines designed 16 support the mission statement set forth above and to
comply with the laws, rules and regulations that govem the Company’s business
operations. The Cods of Conduct applies to all smployees. of the Company-and
its subsidiaries, as well as to Dirsclors, temporary workers. and -other
independent contractors and consullants when engaged by or atharwise
representing the Company and its intgrests. | atidiion, the Compaiy has
adopted a Code of Ethics for Fihancial Professionals, which applies fo the
principal executive afficers of the Gompany and its reporting subsidiares and all
professionals worldwide serving in a finance, accounting, freasury; tax or investor
relations role. The Nomination and Govemance Committee shal monitor
compliance with the Code of Conduct, the Code of Ethics -for Financial
Professionals and other intemal policies and guidelines. '

Recoupment of Unearned Compensation

If the Board feams of any miscanduct by an Exscutive Qfficer that contributad te
the Company having to restate all or.a portion of its finanesal statements, it shall
take such action as it deems necassary to remady the misconduct, prevenit #ts
recurrence and, ‘if appropriate, based on all relavant facts and circumstarices,
punish. the wrongdoer in a ranner it deens appropriata. [ deténtining what
remedies to pursue, the Board shall take into asccount all relevant factors,
including whether the restatement was the resuif of negligent, intentional or gross
misconduct. The Board will; to the full extent permitted by goveming law, in all
appropriate cases, require reimbursement of any: bohus or Incentive
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compensation awarded to an Executive Officer or offect the cancellation of
unvested restricted or defemred stock awrds previously grénted to the Executive
- Officer if: a) the amount of the bonus or incentive compansation was: calculated
based upon the achievement of certain finencial results that were: subsequently
the subject of a restatement, b) the éxecutive engaged in intentional misconduct
that caused ar partially causéd the riesd for the restajement, and c) the amount
of the bonus or incentive compensation that would have been awarded to the
executive had the financial results been properly reported would have been lower
than the amount actually awarded. In addition, the Board could dismiss the
Executive Officer, authorize legal action for breach of fiduciary duty or take such
other actiar to enforce the éxecutive's obligations to Citigroup as may fit the facts
surraunding the particular case. The Board tiay, in detemmining the approprate
punishment. factor take into account penalties .or punishments imposed by third -
parties, such as law enforcement agencies; regulators or other autherities. The
Board's power to detarmine the appropriate punishment for the wrongdoer is in
addition to, and hot in replacement of, remedlies imposed by such entities.

For the purposes of this Guidsline, “Executive Officer” mesins any dfficer who has
been designatad an executive officer by the Board.

Insider Transactions

employees (except in connection with thé toutine administratiori of aniployee
stock option and. other aquity compensation programs). Directors and Executive
Officers may not trade shares of Company comman stock during an
administrative “blackout® period affecting the Company’s 4D1¢k). plan or pension
plan pursuant to which a majority of the Company’s employess are resticled
from trading shares of Company common stock or transferring funds info or out
of the Company commion stock fund, subject 1o any legal or regulatory
restrictions and the terms of the Comparty’s Parsonal Trading Policy.

Stoek Options

The Company prohibits the repricing of stock options. All new equity
compensation plans and material revisions to such plans shall be submiitted fo
stockholders for approval.

Financial Services

To the extent ordinary course services, including brokerage services, banking

setvices, loans, ingurarice services and other financial senvices, provided by the

Company 1o any Ditector o immediate Family Member of a Director, arg net

" otherwise specifically prohibited under these Corporate Govemance Guidelines
or other policies of the Company, or by law or regulation, such services shall be

- provided on substantially the same terms as those prevailing at the time for
coiriparable services provided to non-affiliates.

)



Personal Loans

" Personal loans may be made or maintained by the Company to a Directar or an
Executive Officer (designated as such pursuant to Section 16 of the Securities
Exchange Act of 1934), or an immediate Family Member who shares such
person’s household, only if the loan: (&) is made In the ordinary course of
businessofmeCornpanyoroneoiiwwbsiduaries,lsofafypﬂ‘lhatisgenerally
made available to the. public, and is on market terms, or temms that are no more
favorable than those offered to the general public; (b) complies with applicable
law, including the Sarbanes-Oxley Act of 2002 and Regulation O of the Board of
Govembors of the Federal Rasetve; (6) when made does nat jnvolve more than
the normal risk of collectibifity or present other unfavorable features; and (dy is
not classified by the Company as Substandard () or worse, as defined by the
Office of the Comptroller of the Currency (OCG) in its “Rating Credit Bisk®
Comptrollar's Handboak.

Investrihents/Transactions

All Related Party Transactions (see page 15 for definition) shall comply with the
procedures outlined in the Company's Policy: on Ralated Party Transacftions.
Transactions (i) invoiving a Dirgotor (or an Immediate Family Member of &
Director) o, (ii) if equal to or in excess of $50 million and involving an-Executive
Officer (or an Immediate Family Meimber of an Execuytive Officer) shall require
the approval of the Nomination and Govemance Committee of the Baard.
Transactions involving an Executive Officer (or an immediate Family Membar of
an Executive Officer) valued at less. thar $50 million shall mquiratbe approval of
~ the Transaction Review Committee.

The Company, its Executive Officers and any Imimediate Family Member who
shares an Executive Officer's household, individually or in combiriation, shall not
make. any investment in & paririership or other privately held entity in which a
Director is a principal or in a piblicly tradedewnpany i whiich a Direclor owns or
controls more than a. 10% intérest.

Except as otharwise provided by this section, a Director or Inmmediate. Family
Member of a Direcior may pariicipate in ordingry course invmnam tpporiunities

or partnerships offered or sponsored by the Company only on substantially
similar terms as those for oomparableﬂ'ansatttlonsms iy sitsated non-
affiliated persons, -

Executwe Officers and lmmediate Family Members who share an Executive
Officer's household may not ivest in parnerships or other invasiment
opportunities sponsored, or ctherwise made availablg, by the Compajy unless
their paricipation is approved in accordance with tiese Guidelines. Such
approval shall not be required if the investment apportunity; () is offered to
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" qualified employees and investment by Executive Officers is approved by the
Personnel and Compensation Committes; (if) is made available to an Executive
Oﬁberaeﬁvelymvdvedinabusmmmpﬂndpalaethﬂydmichisto
make such investments arf behalf of the Company, and is offered pursuant fo a
co-investment plan approved by the Personnel and Coimpensation Committee; or
(iii) is offered to Executive Officers on the samg térms as those oifered fo

qualified persons who are not employees of the Company. '

Except with- the approval of the Nomination. and Govemance Committee, no
Director or Executive Officér may invest in a third-party entity if the investment
opportunity is made available to him or her as a result of such individual's status
as, respectively, a Director or an Executive. Officer of the Company.

No Director or immediate Family Member who shares a Diractor's household
shall receive an IPO allocation from a broker/dealer; including broker/dealers not
affiliated with the Company.

Indemnification

The Company prevides reasonable dirsctors’ anddﬂoels’liaﬁﬂlgﬁﬁsuraneefgr
the Directors and shall indemnify the Dirsetors fo the fuflest exient permitted by
law and the Company's cedificate of incorporation and by-laws.

Amendments

The Board may amend these Comorate Govemance Guidelines, or grant
waivers in exceptional circumstances, provided that any such modification or

waiver may not be a violation of any applicable law; rule or regulation and further
provided that any such modification or waiver is appropriately disclosed. '
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Exhibit “A" To Gorporate Governance Guidelines
Director Independence Steridards

A Director shall qualify as independent for purposes of seivice on the Board of
the Company &and its comrmitteas if the Board has determined that the Director
has no material relationship with the Company, either directiy or as an officer,
paﬂneroremployeeofanorganlmﬂmmmhasamlaﬁonsmpvdmmecompany
A Director shall be deemed {o have no material relationship with the

and will qualify gs: independart provided that (a) the Direcior meets tie Direotor
Independence Standards and {b) if there eidsts any relationstiip or transaction of
a type not speécifically mentioned in the Director Indépendence Standards, the
Board, taking into account all relevant facts and circumstances, determines that
the existence of such other relationship or transaction isnotmateﬁalandwould
not impair the Director’'s exercise of independent judgment. -

These Director independence Standards have been drafted to Incorparate. the
independente requirements contained in the NYSE corporate govemance rules
and all other applicable laws, nule$ and regulations in effect from time to time and
are imended to supplement the provisions oontained in the Corporate
Govemance Guidelines. A furndamental premise of the Director Independence
Standards is that any permitied transactiaris betwesn the Company (including its
subsidiaries -and affiliates) and .d Director, ahy immediate Family Member of a
Director or their respective Primary Business Affiliations (sae page 15 for
definition) shall be on arms-length, market terms.

Advisory, Consuiting and Employment Manoamem

Duﬁngany12mmﬁpedodwiﬂ1lnﬁelastmreeyears,neﬁhefabimetomer§nv
Immediate Family Member of a Diractor shall have recejved {roim the Comipany,
diréctly or indirectly, any compensation, feés or bensfits in dn amount greatér
than $100,000, other than amounts paid {a) pursuant to the Company's
Amended and Restated Compensation Plan for Non-Employee Directers or (b) 1o
an Immediate Family Member of a Dlractor who is a non-executive employee ef
the Company or another entity.

In addition, nomemberofmeAudltandRiskManagementhimme,mrany
immediate Family Member who shares such individual's household, nor any
entity in which an Audit and Risk Management Committee mepsbar is 8 parner,
member or Executive Officer shail, within the last thres ysars, have received any
payment for accounting, consulting, legal,inveshwntbwkingerﬁnancial

advisoqservicesprbvldedtemet:omny
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Business Helatiomﬂps.

All business relationships, lending relatiohships, deposit and other
relationships belween mecmlpanymdabiremrsl’rimry Business

or the Primary Business Afflliation of an Immediate Family Member of a Di
mbemadeinﬁamdhawcwraedb:ﬁnessandmsubshnﬁaﬂyﬁe
terms as those preva:lhgatmanmefareomparablemsacﬁomvlimmh-
affiliated persons.

In addition, the aggregate amount of payments in any of the lastthreaﬁscbl \
yearsbytheCmnpanyto.andtemeCnmnyfmmycomanyofwmcha
Director is an Executive Officer or employes or where an Immediate
Member of a Director is an Executive Officer, must net exceed the greater of |
million or 2% of such other company’s consolidated gross revenues in any sl
fiscal year.

Loansmaybemadeormaimamedbyme(:mnpanytoanireclors
Business Affiliation or the Primary Business Affillation of an. immediate. Fam
Member of a Director, only if the loan: (g) is made in the ordinary course
busineéss: of the Company or one of its subsidiaries, is of a type that is general
made available to other custormers, and is on market terms, or terms that are

more favorable than those offersd to other customers; (b) complies with
applicable law, including the Sarbanes-Oxiey Act of 2002, Regulation O of the
Board of Governors of the Federal Reserve, and the Federat Deposit Insivance
Corporation (FDIC) Guidelines; {c) when made does not involve more than the
nomat dsk of collactibliity or present. other unfavorable feztures; arid (d) is not
classified by the Company as Substandard {fl) of worse, a3 defined by the Office
ofthg Comptrollerofmecummy(ocom us‘RaﬂngCredltRIsk'Complroﬂers
Handbook.

Charitable Contributions

AnnualccnmbuﬁonsmanyofmelastmmecalewaryaarsftommaComany
and/or the Citigroup Foundation fo a foundation, uriiversity, or other non-profit
organization (“Charitable Organization”™) of which a Director, or an Immediate
Family Member who shares the Director's household, sarves as a director,
Ln:memmcmamw(omm:ynmmgw)mmmmgg
haritable Organizations sponsored by the Company) may not exceed
greatetofszsoomonn%dﬂ\acmmablaoganizahon'samualmsdw
grossrevenue




Employment/Affiliations
An outside Director shall not:

()beorhavebeenmemptoyeeofheCompanywithmthelastﬂ\rae
yeafs, ’

(i) be part of, orwlminmapastuveeyearshmbeenpattol,
interiocking directorate in which an Executive Officer of the

serves or has servad on the compensation commitide. of a comipany that
concurrently employs oramployedthannreclorasansmwﬁveomeror

(ii) be or have beenaﬁiiiatedwilheremployedbyapresentorformar
outside auditor of the Company within. the five-year periad following the
auditing relationship.

An outside Director may not have an tmmedata-Family Member who:

(i) is an Executive Officer of the Company or has been withir the last throe
years; '

(ii)igorwnminihepastmreeyearshasbeen.partofaninterlockm

.directorate in which an Executive Qfficer of the Company serves or has

served on the compensatian comnmities of a company that concurrently

%l?ysoremployedsuch Immediate Family Member as an Executive
T Or

(iii) (A) is a current partner of the Company’s outside auditor, or a Guirent
empioyee of the Company’s outside auditor who participates ini the
auditor’s audit, assurasica or tax comipliance practice, or (B) was within - the
last three years (but is no longer) a pariner of or employed by the
Compi‘ng'ts outside auditor and personally worked on the 0ompany's audit
within time.

immaterial Relationships and Transactions

The Board may detemine that a Director is independent notwithstanding the.
existence of an immatarial refationship or iransaction between the Company and
(i) the Director, (i) an immediate Family Member of tha Dimctor or (jii) the
Director's or immediate Family Member's. business or charitable affiliaticns,
: pmwdwmecémpanysmxywﬂnmmesawdesomﬁonofm
relationshify as will a3 the basis for the Board's datemmination that sich
relationship does not preciude 4 determination that e Director is independent.
Relationships or fransactions between the Company and (). the Director, (i) an
immediate Family Member of the Director or (ili) the Director's or Immediate
Family Member's businéss. or charitable affiliations that comply with the
Corporate Governance Guidelings, including but not limited to the Director
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independenice Standards that are part of the Corporate Governance Guidelines
and the sections fitled Financial Services, Personal Loans and
Investments/Transactions, -are-deemed fo be categorically immaterial and do riot
require disclosure in the Proxy Statement (unless such relationship or transaction
is required to be disclosed pursuant to ltem 404 of SEC Regulation S-K).

For purposes of these Comporate Goveriarice Guidelines, (i) the term “immediate
Family Member® means a Director's ar Exeoutive Officer's (designated as such
pursuant to Section 16 of the Securities Exchange Act of 1934) spouse, parents,
step-parents, children, step-children, siblings, mather- and father-in law, sons-
and daughters-in-law, and brothers and sisters-in-law and any person (other than
a tenant or domestic émployee) who shares the Director's househoid; (i) the
term “Primary Business Affillation” means an entity of which tha Ditector or
Executive Officer, or an immediate Family Member of such a person, is an
officer, partner or employee or in which the Director, Executive Officer or
Immediate: Family Member owns divecily or imdirectly at lenst a 5% equity
interest; and {ili) the term “Related Party Transaction” medns any financial
transaction, arrangement or refafioriship in which {a) the apgregate amount
involved will or may be expected to exceed $120,000 in any fiscal year, (b) the
Company is a participant, and (c) any Related Person {ariy Director, any
Executive Officer of the Gompany, any naminee for director, any sharehelder
owning in excess of 5% of the tetal equity of the Company, and any immediate
Family Member of any such person) has or will have a direct or indirect material
Intérest.
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6.6

6.7

6.9

616

Exhibit C

" conservative interpretations of approval requirements when confionted with choices. (For
exampla.ﬂnsmymcludemamndamm&nmtswﬁeplan)

- Performancesased Compensation: While the Council is asmugadwonteofperfomanee-based.

concepts in executive compensation, we do not suppoit performance measutes in director
compeusation. Performance-based compensation for-directors has significant potential to. conflict
with the director’s primary role as dn jndependent. representative of sharecwners.

Perquisites: Aside from mieting-related expenses such a5 air-fare, hotel accormodations and
mmmvevmnmmmhmlW&MﬁmmMMWmm
perquisites. Healih, life and other forms of insurance; matching grants to charities, financial
planning, automobile aliowances and other similar perquisites cross the linc as benefits offered to
employees. The Council believes that charitable awards programs are an unnecessary bengfit;
directors interested in posthumons donations cartdo 50 on their own via estate planning. Infrequent
token gifis of modest valug are not consilered perquisites,

Repricing and Exchange Programs; The Council believes that under no circumstances should
directors participate in or be eligible for repricing ot exchange progragiis,

Employment Contracts, Severance and Change-of-controf Payments: Nor-smployee dirsctors
sbould not be eligiblé to receive aiy change-iti-coiitsl payments or severince Aarratigonmtits of sy

Retirement Arrangements

692  Retirement Benefits: Since non-employee diiéctors.are elected reprisentatives of
shareowners and not company employees, they should not be offered retirement benefits
such as defined benefit plans or deferred stock awards nor. should they beentitled to
necial post-reti periuisit

69b  Deferreéd Compensation Plans: The Counvil does not object to allowing disectars-to
defer éash.pay via a defesred compensation plan for divectors. However, the Council
believes that such investment aliernatives offered under deférred compensation plans for
directors should mitror those offered to emplayees in broad-tiased defiural plans. Non-
employee directors shiould ot receive “sweeteners” for deferring casli payments into

company stock.

Diagorgmwtmmmmshuﬂbemuuedmmymmmmmthemymym&emﬁ
malfeasance or 8 breach of fiduciary duty involving the director:

7. . Iidependent Director Definifion

7.1
7.2
73

Introduction
Basic Definition of an Independent Director
Guidelines for Assessing Divector Indepesideisce
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71

7.2

13

Introduction: Members of the Council of Institutional Invesmbchevethatthopmmulganon ofa
m{y@mkﬁn%dmmmdmm(mumammdmam
two-ﬂmdsofboudmembmandaﬂmbmofﬂmwd&oompmsﬂammdm:mmg
mmdmﬁwmm)wmmemmmsmdmsmwm'wmw
mterestbecause

. lndq:mdence iaeritical to nﬁroperiy fonctioning board;

» Catmnc!uﬂydeﬁmbhmhnomhmmatheubadiws unqualifizd independence
in g sufficient nymber of cases thiat they warrant aidvance identification;

& Theeffect of a conflict of interest on an-individual ditector is likely to be almost impossible

to detect, ¢ither by shareowners.or other boaxd members; and

s While an.across-the-board application of any definition to a large number of people will
inevitably miscategorize a few of them, this sisk is sufficiently small that it is fax outweighed

by the significant henefits,

mmw&cmmdmogmemrmdmﬂmdmdomfmﬂyMam
mofqudmmmmmqnmmm Conseguently nio.cléar rule can
unerringly describe and distingnish independent directors. However, the independence:of the
director depends on all relationships the director has, including relationships between directors; that
may compromise the ditector”s objectivity and layalty to shareowness. It is the obligation of the
directors to consider all relevant facts and circumstances, to determine whether a director is to be

oonsldered independent. _
The mm-ofmemmw:uemmm'c definition of an independent director:

Basic Definition of an Independent Director: Anmdependmtdmctntjsmwhseuly
nontrivial professional, familial or financial connection to the corporation, its chairman, CEO or
any other executive officer is his or her directorship. Stated most simply, an independent director
is & person whiose directorship consititites his 6i hér only cofinection fo the corpnratios.

Guidelines for Assessing Director Independence: The notes that follow are'supplied to give
addedclantyandgmdamemmpm&espeﬁﬂdrdﬁmm A direcsor willnot be
considered independeit if he.or she:

732 k,wmdanSyemMmememvemahmmsmMm
employed by the corporation or-empioyed by or a director of anaffiliate;

NOTES: Au"affiliste” relationship is esgabfished If one eatity €ither alons or pursuatit t
an agrangement with one or moze other pecsons, owns orhas the pawer to. vote. more than
20 percent of the equity infecest in annther, unless some athiér pecson, either alone or
pussiant to an arangement with ane 6t mirs cther persons, owns or hias the power 1o vore
@ greater percentage of the equity interest. For these purposes, joint veniture partners and
general partners meet the definition of an affiliate, #nd offipess and employees of joint
venture caferprises and general partners dre-vonsidered affiliated. Asubsidiuy:san
affiliate if it is at ieast 20 peroent owned by the corporation..

Amliawsincludepwdecmoomm A "predecessor” is an entity that within the last
5 years was party to-a “merger of equals” with the corporation or represented more than
50 percent of the corporation’s sales of assets when such predecessor: becams pait of die
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corporation.

“Relatives” include spouses, parents, children, step-childsen, siblings, mothers and
fothers-in-law, sons and daughters-in-law, brothers and sisters-in-law, aynts, uncles,
nmmmmdﬁammmdmmmﬂn&m shome.

Is, ok in the past 5-yesrs hasbeen,-or%«culmve is, or in the past 5 years has been; an

employee, director or greater-than-28-perceat owner of a firm that is one of the
cotporation’s ot its affiliate’s paid advisers ot consultants or that receiiies revenue of at
least $50,000 for being & paid adviser ot consultant to an execitive ofﬁceraﬂhe

corparation;

NOTES: Advisers or consultants include, hnmnothmmdm,hwﬁms,mm
accountants, insurance companies. and commercial/investment banks. Far purposes of this

deﬁmtton mMﬂmmg“ﬁcmml”Maﬁmmﬂbemmmmmcf

The teti "executivé officer” includés the cliief exscutive, operating, financial, legal aad
accounting officers of a company. This includes the president, treasurer, secretary;
wmﬂaamlmym—pmxdentwho;smcbngeoﬁprmpdmwmdmsmor
function (such as salés, adisinistrition or. finance) or petforms a-major palicymaking
function for the.corporation.

Is,ormﬂxepnstSyemslnsbmiotwhosemhuw:&ormthaprymhasbm
employed by or has had a 5 percent or greater ownership interest in a third-party that
provides payments to ur receives payments G the corporation and ilier: (D snch

puyments scconnt for 1 percent of the third-party’s or 1 percent of fhe corporatien’s

consolidated groes revenues i any Single fiscslyenr; or (i) if the thivd-paxty i 3
‘debfor ot creditor-of'the corporation ad the ambant-awed exceeds | percént of fhe
-corporation’s or third party’s assets. Ownership means benefivial or mdmwmshlp,

not custodial ownership;

Has, or in.the past 5.yesrs has hiad, or whose relative-has paid or received more than
$50,000 in the past 5 years under, apusonﬂoontmctwnhdwmpomtmmmcmve
officer or any affiliate of the carporution; .

NOZES: Council members believe that even small personal contracis, nio maiter how

 formulssed, cen threaten o dittctor's cupiplens: independence: This iohudes any

arrangement under-whith the director borrows or keafs money to.the corporation at rates
Jetter (for the director) than those available t0. normal cusiomers—even it o other
m;mﬁomﬁeﬁmwmwﬁdmmcmmmmmm

Is,ormﬂwpastSyeusbasbwn,«whoseWm,orh&epastSymhasbeen,an
employee or director of a faudation, univeraity or-othér non-profit argdtiization that
receives significant grants or endowmenits from the corporation, one of its affiliates or ifs
executive officers or lias been a direct beneficiary of any donations to such an

organization;

NOTES: A "significant grant or enidowmenf” is the lesser of $100,008 or | percenit of
total aimial dorintions réceived by the srganization,

Is, or in'the past 5 years has been, or whipse relative is, or ini the past $ yents his been, pait
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of an interlocking directorate it which. the CEO:or other employee of the cororation
serves on the board of a third-party entity (for-profit or not-for-profit) employing the -
director or such relative;

73g  Hasa xelative who is, or in the past 5 years has been, an employes, a directar ara.$
percent or greater owner of a thitd-paity ehtity thaf is a significant:competitor of the
carporation; or ‘ . _

‘73h  Isaparty 10 a vating trust, agreement or proxy giving his/her decision making power as.a
memmgemtmeptwﬂnmﬁmisaﬁmwﬁsdmed@mwﬁng
arrangément such as those which are customary betwesiy veature capitalists and
management regarding the venture capitalisis® board seats.

The foregoing describes-relitionships between divectors and the ¢corporation. The Councilalso. -
believes that it is important to discuss relationships between directors on the same board which may
threaten either director’s independence. A director’s objectivity as to the best interests of the
shareawnets is of utmost importance and conhections between directors.outside the corporation
may threaten such objectivity and promote. inappropriate vating blocks. Asa.result, directors must.
evaluate-all of their telationships with each ofér to-détesmine whether thie direntor is deemed

care, skill, prudence and diligence that a prudent person acting in' like capacity would.use.

(updated Oct. 7, 2008)
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December 19, 2008

Clugtouplnc.
425 Patk Avere
New York, NY 10022,

Reé: Stockholder Proposal Submitted By John Chevedden

Ladies and Gentlemen:

This leiter is in response to your request for our opinion with respect to certain
matters involving a stockholder propesal submitted to Citigroup. Inc,, 8 Deliware corporation
(ﬂn“company”),bylohnChevedden(&eW’), mm:meoiknyﬁmmﬂ&m
as his nominal ptoponent, for inchision in the Company’s proxy statément and ot of proscy for
its 2009 Asvinal Meeting of Stockholders. Specifically, you have requested our opinioti @
whether the Proposal wauld, if implemented, cause the Company to wioksie Delaveare law, and
(ii) whether the Praposal is a proper subject for stackholder action under Delaware law.

L me Proposal.

The Proposal, if implemented, would request that the board efﬂnmmofﬁxe
Company (the “Board™) take the steps necessary to adopt. a by-law requiring that the: Company
have an independent fead direcior, and that such lead director be elected solely “by-and from the
mdependanboa:dmanbus.” In its entirety, the Proposal reads as follasvs:

Resolved, Shareholders request that our Bosid take the steps
tiecessary to adopt a bylaw to require that our company have an.
indepenident lead directsr whenever possible with dewdy
delineated duties, elected by and frem. the independent. board
mbﬁmuwwme&r?rﬁmmmm
year, unless our at time anindgpadenthud
mmw%wmmﬂdkmmm
by the Council of Institutiondl Investors which is simply’ sh
independent direetor is 4. person whoss directorshiy consfitutes: kis
or her only connection to-the corporation.
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The clearly delineated duties at 8 minimum would include:

) Premafaﬂmaeungsofﬂxehomdatwhichhchm
is mot present, including executive sessions of the

- Sﬂvmgashmmemﬂlechﬂmaﬂ&eindependm '

» Approvmgmformnonsmttbtlmboud.

* Approving meetivig agéridas for the board.

» Apptovmgmephngsdwdnlmﬁummﬂmﬂimmsuﬁaw
timye for discussion of all agenda items,

. Havmgﬂwmﬂlontywwﬂmaﬂwmdepmdm

directors.
s Being awailable for censultation and direct communieation, iff

zequested by major shareholders.!
The Proposal aeeksﬂnndophonofnbytlawthatmuldmpmmlyﬁe
“mdependentboardmemhw to sefect an “independent lead diretdor.” Such a by-law will
result in providing “non-independent board ‘members” no right to vote on the selection of the
“independent lead director.” As explgined in Part JII berein, Section 141(d) of the Delaware
‘General Corporation Law (the ‘fDGCL”)xeqmmManycwfenanfgmwormmﬂng
‘Powez to-one or more directors of e Delaware corporation be set put in.a corporation’s certifieate
of incorporation, not a by-law. Accordingly, it is our upinion that thie Proposal would csusé the
Company to. violaté Delaware law because it iequests that the Boerd sdapt an invalid by-law. In
dddition, because thie Proposal asks the Board ta violate Délaware law, it i8 also-our opinion that,
gehzjxplamed' o in Part IV herein, the Proposal is not & proper subject for stockholder action under

ware law.

HI.  The Proposal, If Implementad, Would Cause The Company To Violate Delarwire Lav.

The Proposal sequests that the Board take the steps necessary to adopt a by-faw
tbﬂwmﬂdpowdaﬁrﬁede&mofm“mdepmdmlwdtﬁmm“mdﬁatmwhmba
elected “by and from the independent board aieinbers.” ‘Thus, by its terms, the Propasal - would
allow only the independent direstors 1o Vote oni chbbsing & lead diréctor. However, 2 provision
conferring upon the “inidependent board mentbers™ greater votitig power thian other dirsctors can
oﬂybeadoptedmamporaﬁonswuﬁmofmeomwﬁmmevudmdma
cotporation’s by-laws.

This rale is clearly set forth in the DGCL. Section 141(d) of the DGCL. allows &
cotporation to mnﬁmalemvoﬁuxpow«onawhﬁofdiredmbmmﬁat

b Amwgmmwmmmmamw
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mhmﬁemﬁﬂvom;powsbemddmrhammm'smﬂmawm
Section 141(d) provides:

m&w;ﬂwkofmpamﬁonmaymﬁrm 1 or more
directors, whether or not elected separately by the holders of any
. class or series of stock, voting powets greater than or less than
those of other directors.

8 Del. C. § 141(d) (emphasis added).?

By referencing the cerfificate of incorporation as the only document that miy vary
the voting power of directots, Section 141(d) makes clear that the hy-laws cannot vary the voting.
powers of direciors. As the Court of Chancery liss observed, there are “48 separaie provisions”
of the DGCL, including Section 141(d), “expressly referring o fhe variation of 2 satytory ruie
by charter.” Jones Apparel Group, Inc. v. Maxwell Shoe Co,, Inc., 883 A.2d 837 (Del. Ch.
2004). Defining such provisions as “bylaw excluderfs],” the Court stated that “those words
make clear that the specific grant of authority in that particular statuté is one that can be varied
only by charter and therefore indisputably not one that catt be altered by a . . . bylaw.” 74 at 848. -
mD&mmmWywwmmmmmamof
incorporation that attempt to vary from the defanlt rules contained in such *Bylaw excloder”
statutes. E.g., Lions Gate Enym't Corp. 'v. Image Evam't Inc., 2006 WL 1668051, at *7 {Del. Ch.
June 5, 2006) (invalidating 2 by-law provision purporting fo grant the board the authority to
amend the by-lsws because the “charter [did] not confer the power to amend the bylaws upon the
board"); Bdelman v. Authorized Distrib, Network, Inc., 1989 WL 133625, at *4 {Del. €h. Nov. 3,
]989)(“[Piamt|ﬁ]ponnsout,qm‘nn'acﬂy matthenglﬂmmnnme&aulybywﬁummem
maybemodiﬁedoréhmmatedonlyh specific language in a corporation’s. articles of
m?r;h;:lo,r;uon [b]thsabmgmngornulhfymgﬂmnghttoaetbymemmﬂms
m .

More specifically, Defaware courts have repeatedly invalidated aftempis to confer

. greater Or lesser voting powers on & subset of directors outside of a cestificate of incorparation.
For exampls, in Carmody v. Toll Brothers, Inc., 723 A2d 1180 (De). Ch. 1998), the Comt of

Chancery invalidated a provision in a stockholder sights plan that vested certain directors with

?  Section l41(d)gmontom

Ifrhemﬁcateofhcomomﬁmpmvidagﬂntl .or mpre ditecfors:
shall have. more or less than 1 vote per director on any matter,
every reference in this chapter to-a majority or other proportion of
ﬂ:edtrenﬁmsshallmfertoamqoﬂtywo&erpmpeﬂwnof&c
votes of the directors.

I (cmphasis added). -
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the power to redeem the rights while denyiiig oértain future directots that authority. The Court
expressly relied on the fact that the “allocation of voting powet to redeém the frights] is nowhere
found in the [the company’s] certificate ofincoxpomﬁm” i at 1191. The Court expressly
invoked the “unambigueus” rule of Séction 141(d), stating:

The plain, unambiguous meaning fof Section: 143(d)] is that if one
category or group of directors is given distinctive voting rights not
shared by the other directors, thase distinctive vmgngbc must
be set forth in the certificate of incorporgtion. :

Id. at 1191 (emphasis added). Q’QMMW&&MKW 721A.2d1281(Dd.
1998) (invalidating a stockholder rights. plan that limited the authority of a newly clécted board.
of directors to redeem the rights, in part because the corapany’s charter containied o provision
purporting to limit the autherity of the bodrd in any way” and thereforé such & mitation vwas an

impermissibleé subject for a by-law).?
IV.  The Propisul Is Not A Propér Subject For Stockholder Action Ehiler Delioware Law.
Because the Proposd, if implemented, would cause the Company to violate

Delaware law, as explained in Part 11l of this opinion, we believe the Proposal is siso not a.
proper subject for stockholder action under Delaware law.

in Existing Ditector, but rather
¢ a vete orsome
i of ﬁwBoud menbersofﬂ:eaoard
mordetwdetammaﬁum»fongemg oeemm -tt 1o dlipnge in
oonnolpaymems" Id, at *5, In conirast, the ® by-law contémiplated the?mposd
would mbmoftheboardb“vobonﬂ:e question. of”
who will be a i leaddneetot id, and"dane[s»]thenwtovote”ﬁom-
mdependmtmanhusoftbboa:d,zd a provision ouiside of the ceitificate of
incorporation is in.clear violation of Sem lAl(i’l), asapplied.in Carmody. A
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V. Conclusion.

_ Farﬂ:efomgmngmmttuommmthatﬁ)ﬂn?mpos&nfmplm
would cause the Company {o violate Delaware law, and (ii) the Proposal mnotapmpembjeet
for stockholder action under Delaware law. ‘

Very truly yours, .
Mélml‘;’ /yﬁ'(t/; #ﬂ.}é" ;?vv*” ff—}
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