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Dear Mr Chevedden

Act_________________
Section______________________

Rule 1c
Public

Availability
/J to

This is in response to your letter dated February 92009 concerning the

shareholder proposal submitted to Citigroup by RayT Chevedden On February 52009
we issued our response.expressing our informal view that Citigroup could exclude the

proposal from its proxy materials

We received your letter after we issued our response After reviewing the

information contained in your letter we find no basis to reconsider our position

cc Shelley Dropkin

General Counsel Corporate Governance

itigrnup Inc

425 Park Avenue

2nd Floor

New York NY 10022

Sincerely

Heather Maples

Senior Special Counsel

DIVISION OF
CORPORATION FINANCE

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON D.C 20549-4561

212009II 11111 Ill III II II IllI IllI IllII

09011596

FISMA 0MB Memorandum M-07-1

Re Citigroup Inc

Incomng letter dated February 92009



JORN CHEVEDDEN

FSMA 0MB Memorandum M-07-16

rior.t 0MB Memorandum

February 92009

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE

Washington DC 20549

Citigroup Inc

Rule 14a-8 Proposal Independent Lead Director by Ray Chevedden

Ladies and Gentlemen

This further responds to the December l9 2008 no action request regarding this rule 14a-8

proposal with the following text emphasis added

Independent Lead Director

Resolved Shareholders request that our Board take the steps necessary to adopt

bylaw to require that our company have an independent lead director whenever

possible with clearly delineatod duties elected by and from the independent board

members to be expected to serve for morethan one continuous year unless our

company at that time has an independent board chairman The standard of

independence would be the standard setby the Council of Institutional Investors which
is simply an independent director is person whose directorship constitutes his or her

only connection to the corporation

The clearly delineated duties at minimumwould 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 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 call meetings of the independent directors

.Being available for consuttation and direct communication if requested by major
shareholders

Statement of Ray Chevedden

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 dearly delineated duties can promote greater management
accountability to shareholders and lead to more objective 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 independence would be the etondord sot by the Council of

Institutional Investors which Is simply an independent director is person whose

directorship constitutes his other only connection to the corporation

And thus to state

The standard of independence would be an independent director is person
whose directorship constitutes his or her only connection to the corporation

Division of Corporation Finance Staff Legal Bulletin No 14 permits shareholders to revise their

proposals in certain circiunstances emphasis added

When do our responses afford shareholders an opportunity to revise their proposals

and supporting statements

We may under limited circumstances permit shareholders to revise their

proposals and supporting statements The following 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-8i3 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 irrelevant to the rule 4a-8 proposal to the extent that the proposal

is complete without the words

Staff Legal Bulletin No 14B CF states We have had however long-standing practice of

issuing no-action responses that pennitshareholders to make revisions that are minor in nature

Our approach to rule 14a-8i3 no-action requests

As we noted in SLB No 14 there is no provision in rule 14a-8 that allows shareholder

to revise his or her proposal and supporting statement We have had however 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 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 nature



For these reasons it is requested that permissicnbe granted to delete 12-words from the above

rule 14a-8 proposal if the independence definition is fomid 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

cc

Ray Chevedden

Shelley Dropkin dropkinscifigroup.com



UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON D.C 205494010

OMSION OF
CORPORATiON FINANCE

February 52009

Shelley Dropkin

General COunsel Corporate Governance

Citigroup Inc

425 Park Avenue

2nd Flçor

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 192008 concerning the

shareholder proposal submitted to Ciiiby Ray Chevedden We also have received

letter on the proponents behalf dated December29 2008 Our response is attached to

the enclosed photocopy of your correspondence By doing this we avoid having to recite

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 directed to the enc1osure which

sets fbrth brief discussion of the Divisions informal procedures regarding shareholder

proposals

Sincerely

Heather Maples

Senior Special Counsel

Enclosures

cc John Chevedden

FISMA 0MB Memorandum M-07-16



February 52009

Response of the Office of Chief Counsel

Division of Corporation Finance

Re CitigroupInc

Incoming letter dated December 19 2008

The proposal requests that the board take the steps necessary to adopt bylaw to
provide for an independent lead director and thrther provides that the standard of

independence would be the standard set by the Council of Institutional investors which is

simply an independent director is person whose directorship constitutes his or her only
connection to the corporation

There appears to be some basis for your view that Ciiimay exclude the proposal
under rule 14a-8i3 as vague and indefinite Accordingly we will not recommend
enforcement action to the CommissionifCiti omits the proposal from its proxy materials

in reliance on rule 14a-8i3 In reaching this position we have not found it necessary
to address the alternative bases for omission upon which Ciii relies

Sincerely

Damon Colbert

Attorney-Adviser



DIVISION OF CORPORAflON FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corp ration Finance believes that its responsibility with respect to

matters arising under Rnle 14a-8 CFR 240.14a-8 as with other matters under the proxy

rules is to aid those who must complywith the rule by offering informal advice and suggestions

and to determine initially whethei or not it maybe appropriate in particular matter

recommend enforcement action to the Commission In connection with shareholder proposal

under Rule 14a-8 the Divisions staff considers the information fbniished to it by the Company
in support of its intention to exclude the proposals from the Companys proxy materials as well

as any information fornished by the proponent or the proponents representative

Although Rule 14-8k does not
require any communications from shareholders to the

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

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

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

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

procedures and proxy revie into formal or adversary procedure

It is important to note that the stafls arid Commissions no-action responses to

Rule 14a-8j submissions reflect only informal views The deterrnfri1ions reached in these no-

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

proposaL Only court such as U.S District Court can decide whethr company is obligated

to include shareholder proposals in its proxy materials Accordingly discretionary

determination not to recommend or take Commissionenforcement action does not preclude

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

the company in court should the manageme omit the proposal from.the companys prxy
materiaL



JOHN CBF.VZDDEN
FISMA 80MB Memorandum M-O7-16

FISMA 0MB Memorandum M-07-18

December 29 2008

Office of Chief Counsel

Division of Corporetion Finance

Securities and Exdiange Commission

lOOFSlreetNE

Washington DC 20549

iCltigroiqincC
Shareholder Position on Company No-Action Pequest
Rule 14a4 Proposal Independent Lead Dfrector

Ray.T Chevedden

Ladies and t1Cmen

This is the first response to the company DccembÆr19 2008 no action request regarding this rule
14a-8 proposal with the following text enplsjsis nddd

IndePendent Lead Director

Resolved Shareholders request that our Board take the steps necessary to adopt
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 person whose directorship constitutes his or her
only connection to the corporation

The dearly delineated duties at minimumwould include

Presiding.at all meetings of the bówd at which the chafrman is not present
including

executive sessions of the independentdireotors.

SeMng as liaison between the chairman and the independent directors

pproving 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 ôfthe independent directors

Being available for consultation and direct communication if requested by major
shareholders

Statement of Ray Chevedden
key purpose of the Independent Lead Director is to protect shareholders interests by

providing independent oversight of management Induding our CEO An Independent
Lead Director with dearly delineated duties can promote greater management
accountability to shareholders and lead to more objective evaluation of ourCEO



Regarding the company 10objection 8ritol-Myers Squibb Co RecoiL Mardi 92006
stated We note that there isa substantive distinction between proposal that seeks policy and

proposal that seeks bylaw or charter amendment This is the Staff Reply Letter with

emphasis added

.jSTAFF REPLY Lij .ER

March92006

Amy Goodman
Gibson Dunn CrutchertLP
1050 Cbnnecticut Avenue N.W
Washington DC 20036-5306

Re Bristol-Myers Squibb Co Incoming letter dated March 2006

Dear Ms Goodman

This is In response to your letter dated March 2006 concerning the shareholder

proposal submitted to Bristol-Myers by Charles Mdler We also have received letter on
the proponents behalf dated March 2006 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 asked us to
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-8Q10 Wenot that there is substantive distinction between proposal that seeks policyand proposal that seeks bylaw or ohs ramendment In thiS regard however
we further note that the action contemplated by the subject proposal is qualified by the
phrase Wpracticable and that the company has otherwise substantially implemented
the proposal Accordingly we will not reóomniend enforcement action to the
Commission if Bristol-Myers omits the proposal from its proxy materials in reliance on
rule 14a-8l10

Sincerely

Martin Dunn

Acting Director

cc John Chevedden

FISMA 0MB Memorandum M-07-16

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



Regarding the company iX3 oljection the company presents false precedent in its closest

analogy The Boeing Corporation Peb 102004 11 following is the full text of tbe Boeing
rule 14a-8 proposal and it is clear that thare is no indepavlnce definition ofthe Council of
Institutional Investors inthe posal beyond an independent director according to the 2003
Council of Institutional Investors definition

Exhibit

.34fldependent Board Chairman

RESOLVED Shareholders request that our Board of Directors amend the By-Liws to

require 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 byJohn Chevedden 2215 Nelson Ave No 205 Redondo
Beach CaIIL 90278

The primary purpose of the Board of DirctorŁ is to protect sharehoklØrs Interests by
providing independent ove tofmanegement kicluding the CEO belleŁe that

separang the roles of Chairman and CEO ivili promote greater management
accountability to shareholders and lead to 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 aUenl Jon on the issue of board independence
and the need for an lndependent.board chairman According to The Wail Street Journal
In post-Enron world oftoughercorporate-govemance standards the notion of

separate outside chairman is gaining boardroom support as way to improve
monitoring of management and reheve overworked CEOsSplltting Posts of

Chairman CEO Catches on With Boards November 112002

How can one person serving as both Chairman and CEO effectiveIr monitor and
evaluate his or own performance blue-ribbon commission of the National

Association of Corporate Directors recently obseved ft is diM cult for us to see how an
active CEO already responsible for the operations of the corporation can grve the time

necessary to accept primary responsibility for the operations of the board

in January2003 the Conference Board said Typically the CEO is member of the

board but he or she Isalso part of the management team that the board oversees This
dual role can provide potential for conflict particularly in those cases In which theCEO 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 hi many of these situations Is that strong CEOs
appear to have exerted dominant Influence over their boards often stifling the efforts
of directors to play the central oversight role needed to ensure healthy system of

corporate governance

By sail ing agendas priorities and procedures the position of chairman is critical in

shaping the work of the Board of Directors AccordIngly believe that having an



independent director serve as Chairman can hep ensure the objective functioning of an
effective board conversely fearthat conthining the positions of Chairman and CEO
may result in passive and uninvolved board that rubber-stamps the CEOs own
decisions

Independent Board Chairman Yes on

By contrast this proposal.includes the text The standard of indepandence wouldbe the Standard
set by the Council of institutional investors which is simply an independent director is person
whose

directorship constitutes his or hercoly convection to the corporation

Regatding the company 4i2 o1jeciion the companycites this liftód text from2 Del C.
141d
In addition the certificate of incorporation may confer upon or more directors whether or not

separately by the holders of any class ser es of stock voting powers greater than or
iess than tkoseof other directors

The company 4oes addrcis the fact that the text in the proposal that states tale the
steps

necessary to adopt abylaW.wMch would aflow for Certificate and bylaw change to be made at
the approinitely the same time

The comp does notprov dethefollow text ofSlel 141d-only the

empbasizedtex

The directors ofany Corporation organized under this chapter may bythe certificate
of incorporation orbyan initial bylaw orby bylaw adopted by voteof the

stockholders be dMded into 12 cr3 classes thetermof office of those of the first
class to expire at the first annual meeting held after suóh classification becomes
effective of the second class year thereafter of the third class years thereafteç and
at each annual election held after such classification becomes effective directors shall
be chosen for full term as the case maybe to succeed those whose terms expire
The certificate of incorporation or bylaw provision dMding the directors into classes may
authorize the board of directors to assign members of the board already in office to uóh
classes at the time such classification becomes effective The certificate of incorporation
may confer upon hold rsoany.dassorseries of stock the rlghtto elect or more
directors who shall serve for suchtermand have such voting powers as shall be stated
in the certificate Of incorporation The terms of Off Ice and voting powers of the directors
elected separately by the holdeisof any class or sŁries.of stock may be greater than or
less than those of any othdirector or class of directors In addition the certlflcat of
incorporation mayconfer upon ormove directors whether ornot elected
separately by the holders ofany class orsedes of stock voting vera greaterthan or less than those other Iiectors Any such provision conferring greater or
lesser voting power shall apply to voting In any committee or subcommNtee unless
otherwise provided in the certificate of incorporation or bylaws If the certificate of
incorporation provides that or more directors shall have more or less than vote per
director on any matter every reference in this chapter to majority or other proportion
of the directors shall refer to majority or other proportion of the votes of the directors

It is not clear that the
carefully chosen words lifted from Del 141d have the same

meaniig as in the stand-alone context provided by the company



The company i1olection in itan appears to be depident on unqualified acceptance of its

.iX2 objection The key to eva1nting the oimide opinion niar be to check whether it has

analyzed the company-lifted words from DeL 141d in the context of the full text of
Del i4id The.outside opinion does not even provide the fill text of DeL 141d
nor does it explain the meaning ofthelifled words in the context of the full text

For these reasons ft is requested that the staff find that this resolution cannot be omitted from the

company proxy It is also respectfully reqUested that the shareholdor have the last opportunity to

submit material insiport of including this proposal since the company had the first

opportunity

Sincerely

Ray Chevedden

Shelley DrQpkin dropkinscitigroup.com
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December 192008

L4 EMAIL
Office of ChiefCounsel

Division of.Corpottion Finance

Securities and Exchange Commission

100F StreetNB

Washington DC 20549

Re St ckholdei Proposal to Citigmup Inc of Ray Chevedden

Pear SirorMlm

Prsuapt to Rule 14a-j of the rules and regulations promulgated under

the Securities Exchange Act of 1934 as amended the Act enclosed herewith for

filing are copies of the stockholder proposal and supporting statement together the

Proposal submitted by Ray ChOvedden the 4Proponent for inclusion in the proxy

statement and foim of proxy together the 2009 Proxy Materials to be fUrnished to

stockholders by Citigroup Inc the Company inconec1ion with its annual meeting of

stockholders to be held on or about April 212009 The Proponents address as stated in

the Proposal is FISMA 0MB MEMORANDUM M.O7-16 Attentkut

John .Cheddet The Proponents tclene ituittbesMis oMs MEMORANDUM diethe

Proponents e-mail addrCMA 0MB MEMORANDUM M.O7

Also enclosed for filing six copies of statement of explenation

outlining the reasons the Company believes that it may exclude the Proposal æmits

2009 Proxy Materials pursuant to RUle t4a-8i%1 under the Act because the Proposal is

not proper subject for action by shareholdets under Delaware law the jurisdiction in

which the Company is orgaulzecE putuantm Rule 14a4iX2 underUic Act because the

Proposal would ifimplemented cane the Company to violate Delaware law .puxsuant to

Rule 14a-81X3 under the Act becense the Proposal is imperrnissiMy and

indefialto and pwuant to Rule 14e4iX$ because the Comy has cheady

substantially implemented the PrôposiL

.1



Rule 14a-8i1 provides that proposal may be excluded if the proposal

is not proper subject for action by sherehoiders mder the laws of the juthdiction of the

companys orgsniston

lt 1.4a-8i2 provides that proposal may be excluded if the proposal

would If implemented cause thecompany to violateany state federsi or foreign lawto

which it is sulect

Rule 14a-8Ia provides that proposal may be excluded if the proposal

is contrary to any of the Cornmasions proxy rules iiicluding Ride 14a-9 wiuich

pràhibits materially false or misleading Statements in proxy soliciting material

Rule 14a4iXlO provides that proposal may be excluded if the

company has already substantiallyimplemented the proposaL

By copy of this letter aud the enclosed materials the Company Is notifying

the jroponentof its intention to excbLde the Proposal from its 2009 Psoxy MateiaIs The

Company currently plans to file its definitive 2009 Proxy Materials with the Securitià

and Excbange Commission the Commission On or about MarCh 132009

The Company respectfully requests thAt the staff of the Division of

Corporation Finance of the Commission eonfinn that it will not recommend any
enforcement action to the Commission if the Compaay excludes the Proposal from Its

2009 Proxy Materials

landly acknowledge seceipt of this letter and the enclosed material by

stamping the enclosed copy of this letter and returning it to me in the enclosed self-

addressed4 stamped envelope If you have any comm.. or questions coneeniing this

matter please contactnie at 212 793-7396

Governance



STATEMENTOF INTENT TO OMIT STOCKJJOLJER ROOSAL

Citigrpup Inc Delaware corporation Citigroup or the ints
to omit the stockholder pr and og.staterne copy of which is annexed

hereto as Exhibit the Propo5à1 Sdbmitted b3 Ray Chevedden the Proponent Or
inclusion in its proxy statement and fonuof proxy together the 2O0ThoxyMateth1s
to be distributed to sto1tho1ders in coæneçtion with the Annual Meeting of Stockholders

to be held on or about April 212009

The Proposal states

Resolved Shareholders request that our Board taie the steps ne essary to adopt bylaw

to requirç that our company have an independent lead Wreetor whenever possible iIh
1ear1y delineated duties electedl bq arid from the .independent board znbers to be

pected to serve for more than one conthiuous year unless mpanyatihai time bas

an independent board chaliman The standard of independence would be the standard set

by the Council of Institutional bvestors which IS simply an independent dtrectcr in

person whose directorship constitutes his or her oly connecticnto the corporation

The clearly delineated duties at arnininmw would

Presiding at nh meetings of the board at svidch the chairman is not presen1

including executive se sionsottheindependeni dbectors

Serving as liaison betwesn.the cheivmnand the independent direotors

Approving ifl.tbnnation seatto the beard

Approving meeting.agenda for the board

Approving meeting sdhedul to assure that there IS sufficient time for discussion

of all agendaitems

Having the authority to call meetings of theindependent directom

Being available for consultation and direct communication if requested by major
shareholders

The Company believes that the Proposal may be propedy omitted fini the 2009 Pnnty

Materials pursuant to Rule l44iX1O because the PropoSal is substantially

implemerned0Rule.l4a.1i3 because the Proposal is vague and indefinite and contrary

to the Commissions proxy jules IiIe 14a4j% because the Proposal would It

imptemortted cause the company violate Delaware law and Rule 14a4il because

the Proposal is not aproperubjees fo tockholdcr action under the laws of Delaware

THE PROOSAL MAY BE OMIFfl BECAUSE TUE COMPANI. HAS
SUBSTANTIAlLY IMPLEMENTED

Since 2O4 the Citigroup Board of Directors has had an lndtettdent lied dhector

Details regarding the selection duties tenu antenure of the independen lead director

are specified in Ciligrons Corporste Governance Guidelines which are

amended by the Board of Dired Bed those facts Cjtigroup believes that the

roposai is ady substantially Iznpleniented and therefore 1jpPi5fl
Rle 14a-8IX1O



Rule 14a-81XIO permits an to Omit Rule 14a-8 propoàl if the company has

already substantially implemented the proposal Thepurpose ofRule 14a-8ilOis to

avoid the possibilityoshabol4eys aviug cossider matters which have alm been

fhvoibly acted upon br mnagement .ReZŁare Ro .4-12598 regarding

predecessor rule to Rule 14-8110 July 1976 To be moot the proposal need notbe

implemented in thu or preciscly as presented Ride 14a.8iXlt does not reqmre exact

correspondence between the aetions sought by shareholder çmponent and the isSUers

actions in order for the shareholders proposal to beexciuded. EC1e1ea.ce 34- 2OO1

Aug 1983 discussing Rule l4arSc3 the predecessor to Rule l4-8L3

Ciligreups Corporate Governance Guidelines set forth the duties of the independent lead

director and provide the definition of independence applicable in this instance copy

of the Citigroups Corporate Governance Guidelines is attached as The

Ioliowing chart lists each otthe proposals requests xegardi the position ndependeni

lead director and the section of Ciligroups Corporate Governance Guidelines that

addresses the issue

.Prposal Request

at all meetings oftheboard

at diich the Cbirmin Is not present

including executive sessions of the

independent directors

SŁvlfl as liaison between the

chairman and the independent

directors

Pren de at all nieetu of the Boatd atthich

is not ptesent including the

executive of the independent

Directors

aiftbetwn the Chaitinanana

the independent Directors

Becanee thost of the Pmposals requests already are irnpIenented by the Citfgtou

Cor orate Governance Guidelines Citigrotip believes that Prnposai is substantially

implemented and can be excluded from the 2009 Proxy Materials Futther Citjgroups

practices cutupare favoxbly with the Propossi even though the reqihnonts for the

independent lead director are included in the Corporate Clovernance Guidóilnes rather

Approving information sent to the Approve info sent.to the .aoard

board

Approving meeting agendas for the Approve me ngagenth for the Beard

board

Approving meeting schedules to Approve meeting schedulea to assure that

assure that there is sufficient time for fl is for diScussiOn ot all

discussion of alLagenda items agenda items

Havg the ithority to call mcetings Have the authority to call meetings otthó

of the jfldpidfrectors ipendestPrectors

Being available for conÆttaion and If requested by major ahetaldets enSurt

drect communication if requested by that he or She is available for consultation

naior shareholder and direetcommimic lion

Definition ofidSjidnee

.4



than the Bylaws as is requested in the PropoL NotSblyboth the Corporate Governance

Guidelines and Bylaws are established by the Boani of Directors and can be an ui by
the Board but nOt by management The Proponents stated puipese for the Proposal isto

provide independent oversight of management and that
purpose is furthered if the

independent lead director requirements are e$ablisbed in document that is not under

managements control This control pi whether the Proposal is iniplefliat ted

through the Corporate Governance Quideilnes Or the Bylaws

For the reasons discussed above Citigroup believes its current corporate governance

documents and practices substantially ilfllefllent the PrOpOsland the Proposal may be

omitted from the 2009 Proxy Materials as provided in RnIe 14a-8jlO

II TH. PROPOSAl MA BE ELtVDED BECAuSE THE PROPOSAL uS
.1WRE$TLY VAGIJE AND INDEFINITE AND MISLEADING AND

THUS CONTRARY TO RILE 14a-9IJNDER TIlE ACT

Citigroop believes the Proposal is impermissibly vage and indeflÆiie because the

Proposal sets forth an independence standard that is the standard set by the Council of

Instjtutjonal Investors whicb is simply an independent director is petson whose

directorship constitutes his or her only connection to the corpocatkm However the

proponent doesnt state that CII independence definition includes three pages of various

guidelines that must be complied ith in order to be deemed independent See Exhibit

Based on the reposal it is unclear ifthe definition of Independence also includes

the guidelines issued by .C1I orpeflainsonlyto the Iasic deththon of independen cc

Under Rule 14a41X3 peny may exclude all or portions of proposal if the

proposal or supporting statement is contrary any of the Coinniissiotf proxy rules By
extension this inclUdes proposals that are imperinissibly 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 harebo1ders to know what they are voting on
See cg Woodwar4 ovenior Company avaiL Nov 26 2003t proposal requesting

policy for compensation for the executives in the upper management that being plot

maTgers to board membcnt basedon stock growth C1eneral.EIenIc Ccmpany avail

Feb 2003 ptoposal requesting board st0 seek sharóho Ides .arivai fi all

cow ensation fot Sónior Ececutives Doted members not to .excecd re than

dines the average wage of hourly working employees Proctor iami1e Co avaiL

25 202 proposal requesing that board create Ibnd that would proclde lawyers

clerical help witness protartion and records protection for victims of retellatkmn1

intimidation and troubles because therare stockholders of publicly owned companies

The Staff has previously conurrnd that Rtile i4a-81X3 was grounds for company to

omit proposal very similar to the one at issue in this No-Action .Lctter request In The

Boeing Coporailo4 the Stafl agreed that puposal requesting an indcçenderit chairman

of fl imperiiy vague and Indefinite because it failed to disclose

shateholders the definition of hector Ihat applied The
.BoebrZ

Coporatlon avaiL Feb 10 2004 where proposal sought to amend the bylaws to

require that an independent director according to the 2003 Council of Institutional



Investors definition eas chaimian .1 the Board of Diredtors The Proposal at

issue suffers from the same defect as the proposal in Boebzg Corporaüon thqy both

include reference to definition of 1ndependence established by the Cquncil of

Instituti onal Investors but do not adequately describe or delineate that definition

Citigroup bólieyes that the Pmposal can be distingjiai um the proposal in ieneral

Eleiirlc Company in which the Staff did not grant
ao-actibn relief under Rule 4a-

8i3 hi that letter the company argued that the proposal was vague and ludefiflite

because it did not include or refeence any difinitiôn of independence General Eleciric

Company avail Jan 28 2003 GeneralElectrkr9 proposal requested arnvling the

companys bylaws to require that the chairman of the beard be an independent dfretcr

who has not served as CEO of the company In onsat the PropoSai as well as the

proposal in Joeing incorporates speCific definition of independence but does not

adequately describe ordiniate that specified definitico

The Proposal asks Cigrotqs shaeb.oldei to ote on matters xeiag to board aid

director provklhig shareholdets with enough laftema tion fir

shareholders to understand the aplicable definition of Independence Citigroups

shareholders cannot be expected to make an informed decision on the merits of the

Proposai without understanding what they votpg on Mcordbigy we belieye the

Proposal is linpermissibly vague and indefinite and may be excluded pursuant to Rule

14a-8iX3 Such action would be consistent th Staff positions iii prior NoAction

letters

ilt ui PROPOSAL M4iY ffl OI..iiD BWAXJSE WThUL IF

1MPLEMENTED CAVSE THE COANY TO VIOLATE DELAWARE
14W

The ProposOl may be exoluded fitm the 2009 iroxy Matedals pmsuant to Rule Ma
Bi2 because it woul If ii mented cause the Company to ylàiaie Delaware law.

As more 1iilly described in the opinion of tlc Delaware law thin of Morris Nlcthols

Arsbt Tunnel LLP the Delawate Law Firto Opinion annexed heieto as.Exhlbit

the Proposal intends to reconunenci that the Board confer upon the independent board

members greater voting power iL the power to elect the Independent lead dfreetz5

than other directors on the board by eking the steps necessary to adopt bThw
provision. Be the Proposa aeeb the contertal of auch .powers through ablw

duct through an amendment to the Companys ecrtiflcate of pceaion

the Proposal would if implentented violate Section l4ld of the Delawane Geitersi

Corporation Law which requires 1hatan confetral of greater ot lesser voting power to

or more directors of Delaware cotpozation be set out in corporations certificate of

in oration ee 1eL 141d staing that ftJhe certificate of incopoiatlon

We recognize that the ffJ 1yderJ tb cancer with the position

that corporation could exclude proposal under Rule 14a-8i2 wbicb

requese4 that the boarŁ of dhectQrs the necessa steps to adopt bylaw

prodaicn requiting the annual election of directota even though ant bylaw

pnwisiot would be.inctmslstent withapmvtelon ofthaeorporations certificate of



may con1 upon or more dizectots whether or notelected sepaustely by the hpldea of

any class or series of stk voting powers greater than Or less than those of other

directors emphasisadded see also Carmody Toll BrOthers 1nc 723 A.2d 110
1191 Del Ch 199 The plain unambiguous meaning Section 141d1 Is that if

one category or group of directors is given distinctive voting ights not shered by the

other directors those distinctive voting rights must be set órth in the certificate of

ineorporstion.

Accordingly we believe the Proposal would if implemented cause the Company to

violate Delaware law and may be excluded pursuant to Rule 14a-8iX2 See 4TT The

avaIl Jan 72006 enuploing Rule 14a-8i2asabasisfornotreconnnending
enforcement action where s.proptsal is excluded because it requests that the hosed adopt

culativeYotlngeitheri as bylaw or iias aiong.terni policy Where Delaware law

requires that cumulative voting be adopted only in certificate of incorporation.2

recOrPoratlOn and thus violate Delaware law $ee Barter Inremational Inc

avail Jan 31 2005 Tn Baxter International the proponent argued that the

proposal should be read to request that the company set in motion and..
comJete the amendaient of its certificate of incorpomtion so as to allow bylaw

provision regulating the subject matter of the proposal

The
proposal at issue In Baxter InternatiOnal prevision for the aml election

of directors could cc lnciuded corporate bylaws without the issue beii
addressed in the certificate of incorporation See Del. 211b Unless
directors are elected by written consent In lieu of an annual meeting as pennhtted

by this subsection an annnal meeting of stockholders shall he held for the election

of directors on dare and aa tbne desgnatedby or in the manner proWiled hi

the bylawr emplmais aded Thus in that instance the amendment the

certificate of incorporation was necesan only to elim1nte proscription
in 111

certificate of incorporation Here in contrast only provision in the con cats of

incorporation can authorize what the Proposal seeks See kl 1414 In
addition the certificate of incorjioration may conftr. bylaw sf1ing
alone simply cannot require that independent directors have voting pewer

greater than other directors1 as explained in the Delaware Law Finn pietQn Fat
this reason the Preposal violates Delaware law and die necessary steps

languae does not alter this fact

The Company iecognlzes that prior to issuing its Jamiary7 2006 response to the

ATT Inc no-action request the Staff bad previously deniedno-action relief on
proposal to adopt bylaw provisions that counsel argued would among Other

things vIolate Delaware lawliecause the type of ions prcposed mayonly be

inchided in certificate of innorpon on Ser Alaska Alt Group TncavaIL Mar
2O4 TbeCompatiy notes however flth tdid.not appear

to have been supported by an opinion from members of the Delaware bar in

the Compans request is supported by an prejared by members
of the Delaware bai who licncst and actiVely .. Delawate

Because its reiestis based on an opinion of Delaware counsel 11 Company
believes that the Staff should rant it no-action relief in accordance with the

authority cited above ee ATT Tnc siqra rather than deny such relief en the

basis of the Alaska Air Qroup Inc. ztoactiOn letter See Division of Corporation

Finance Staff Legal Bulletin No 14 Legal Bulletin 14 Section July 31



IV THE PROPOSAL MAY BE OMITTED BECAUSE if IS NOT PROPER
SIJBJEC FOR STOCKHOLDER ACTION UNDER THE LAWS OF
DELAWARE

The Delaware Law Firm Opinion also concludes and the Company agrees that because

the Proposal would implemented cause the Company to violate Delaware law It is not

proper subject for stockholder actlon.and may be excluded pwauanttoRule 14a4iXt.

The Proponent has àstthe Proposal in precatory terms and the Company recognizes that

such proposals Le those that only recommend but do not require director action are

not necessarily excludable pursuant to .Rile 14a-8iXl where the same proposal would

be excluded presented as binding proposal However the Proposal Is not proper

subject for stockholder action even though it is cast in precatory terms In the note to

Rule I4a-iXl the Commission has in fact stated that fimiing proposal as precatOry

will not safeguard all proposals from exclusion on Rule 14a4iXI basis In our

experience most proposals that are cast as recommendations or zeque that the board of

directors take action ate proper wider state 1aw Accordingly wo will assume that

proposal drafted as recommendation or suggestion is proper unless the crnnpa
deinoistraMt otherwise 17 C.R 240.14a4i1 Note emphasis added

Using precatory format will save proposal from exclusion on this basis only if the

action that the pmposal recommends that the directors take is in fact proper matter for

director action Because the Ptoposai would if implemented causó the Company to

violate Delaware law by adopting an invalid bylaw it should be excluded pursuant to

Rule 14a-8i1 The Staff has repeatedly indicated that it will not reconmiend

enforcement action if company excludes .precatory proposal because the

recommended action would violate state law See ATT Inc aaiL Ian 72006
liuding basis for exclusion of proposal recommending that board of directors adopt

cumulative voting as bylaw or long-term poiicy .Vea4Wesivqco .Corp avail Fob

27 2005 finding basis for exclusion of proposal recommending that the company

adopt bylaw contAnui pet capita voting standard that If adopted wculd violate

Delaware law PemzoilCoiporation avail Mar 221993 staling thatthe Staff would

not recommend enforcement action against Pm7nil for excluding precatory proposal

that asked directors to adopt bylaw that could be amended mly by the stocltholders

because under Delaware law there is substantial question as to whether the

directors may adopt by-law proviSion that specifies that it may be amended .ouly by

sheh1ders Here the ropcsal must be excluded becaus as noted in the flelawait

Law Firth Opinion Delaarelawi1equies that any confetral of greatet or lesser voting

power to or more directors of Delaware corporation be set out in corpossicns

cerifleate of incorporstion not bylaw

2001 Companies should provide suppcitting opinion of counsel hn the

reasoni for excusion are based on matters.Of s$ätó Or foreign law in dezlenninlng

how much weight to affi.nI these ojzton onS fizctor we consider is whether

counsel is licensed to practfte law In the jurisdiction Where the law is at Issue
emphasis added



CONCLUSLON

As discussed above the Proposal Includes an Impermissibly vague definition of

independen and has otherwise been substantially implemented by previions in

Citigroups Corporate Governance OuIdelies As result and based on the facts and tha

no-action letter precedent discussed abov Citigmup intends to exclude the Ptapnsal

its 2009 Proxy Materials in reliance on Rule 14a-8i3 and Rule 14a-8jXi0 Tn

addition the Proposal would cause the Company to violate Delaware law because It

requests that the Board adapt an invalid byla further because the Proposal asks the

Board to violate Delaware law It is not proper subject for stockholder action under

Delaware jaw

As result and based on the theta afld the fl lion letter precedeitdiscussedabove

Citigroup intends to exclude the Proposal from its 2009 Proxy Mitexialsin reliaxxe on
Rules 14a-8IX1 4a-81X2 14a-81X3ancii4a.8Ll0.Bybisletterlrequest

coifirntion that the Siaff will not recommend enibrcement ac1iono th Commission If

Citigroup excludes the Proposal from hs2009 Proxy Materiasinieliance on the

aforementioned .rulex



Exhibit

Ray ieedden

FtSMA 0MB MEMORANDUM M-OT-16

Mr Winflied PW BiSchoff

Cbainnan

grp1nc
399 Park Aernze

New NY UO43

PH 212-559-1000

Rule 14a-8PTgposat

Dear Mr BjscJfi

This Rule 14a-8 proposaL is re lhjsubmltttdln suppotthekt5rm

performance of our company proposaL is frrthe next awpi1arenl.rnoellflg Rule

tulterth tha.rcspectl bderncc$nganth praeen1onofth

proposalatlbeaniu meeting Thbniitted fimat with the sboldeeha$
is intended tobe used fbr definitive proxy publication.

This lsthe.prcxyfbriobn Chewdden

and/or his designee to act oa my bÆalfregarding this Rle 14ar8 popeeaIfarthefthcmth

shareholder meeting befire dtriandafttrtheibrthcom1flg ihareholder meeting Please direct

all future cominwu cations to IohnChoden FIsrsA 0MB MEMORANDUM M.07-lr

FISMA 0MB MEMORANDUM M.O7-I

FISMA 0MB MEMORANDUM M.07-16

to facilitate prompt and verifiable nwdcadons

and the ecesidenstioti of the .Boatd of Directors iseeeiatodihppQrt.C

t.Ingrnperiomee ofourcempany Thasecknowledga eipofthIS.piTOpoSa1

promptly bLy emaiL

Sincerely

./6/
Ray4 Chevedden tó
Ray Chevedden and Veronica CheveddenFamUyTrust030490

$bareIJd.

Corporete Seeretary

P11 212459-978
FX 212-793-7600



IC Rule 14a4 Proposal October 212008
3- Independeat Lead Dfrecter

Resolved Sharehold rs request
that ow Beard take eatepe necassary to adopt bylaw to

require that ow company have anindendent lead dfreetceb whenever possible with.oleatly

delineated.duties elected by and from the indepe od board rncmbessto he mpected to serve

for more than one continuous year unless our company at that time has an indep board

chairman The standard.of independence would be the standard set by the Council of

nstitutionl juvestors which is simply an independent director is person who ditectorsip

constitutes his or her only connection tothócrpeeation

The clearly delineated dusresat anh1I.qu aid include

Ptesiding at all meetings ofthe board at Whleh the chairmen is not preseflt including

executive sessions of the independent qllrectcrs

Serving as liaison between the chairman and the indcpendent directors

Approving inforlnatioAsenttothe.board

ApprogntgngendaslhethebQard
Approving meeting schedules tOae that there 1ssucientime for discussloir of all

agerns
Having the authority to call meetings ofthe Independent directors

Being available for consultation and.dlrect omzmudcation ifreqtatste4by niaJo

sharoho

51 ant of Ray Chevedden

key purpose oflhe Independent Lead DireCtor is to protect abareholdets interests.by providing

independent oversight of management including our CEO An Independent Lead Director With

clearly delineated duties can promote greater management accountabili to shot dens and

lead to more objective eva1atio of our CEO

An Independent Lead Director should be selected primasilybased onhis qualiflentks.as Lead

Director1 and not simply dethuh to the Director who has another desigesticnoiourBenit

Additionally an depdcntLeadDlr tor shculd not be rotated osit bf this position each year

just as he or she is gaining valuable Lend Dhectoreperience

Please encoumge our board to respond posjtiv .wthiapeposai and establish Lead .re
iOfl lit btirbylªws-to proteotsbatehofdes interests when __
Chairman

Independent Lead Director

Yeson3

Notes

Ray TChevedden. FISMAOMS MEMORANDUM M.o7-1r sunid this propost

The above rmat Isrequested ttingdimiaatiof
text including beghmhig awl concluthng text unless prior agreement is reachcd Itis

respectfully requested that this roposai be proofread bere it.is published lathe defirddv.

proxy to ensure that the integrity oflhe sde fbris replicated In the proxy Jnateiialsh

Please advise if there is anytypographical question



Please note that the title of the proposal is past of tbe argwnmtin favor of the proposaL In the

interest of clarity and to avoid confusion the tItle of this serd eaclt other ballot item isrequestedto

be consistent throughout all the proxy ateriats

The company is requested to assign proposal number ropiesented by p1 baed on the

chronological ordetin which proposals em submitted The requested de edonof3 or

higher number allows for rutificalion of auditors to be item

This proposal isbelieved to conform with Staff Legal BUUethNo l4R CFSpiember tS
.2004 including

Accordingly going forward we beiv that it wouldnot be propriate for companies to

exclude supporting statement language aDd/or an entire proposal in reliance on rule 14a41X3 in

the following circuinstapces

the company objects to factual assertions beuse .h are ict supported

the company objects to factual asrticns 1mt while notinaterially false or mislosding may
bedIsputedoróouzitered

the company objects to factual asertiono because those ssextions may be intespretedhy

shareholders in mannnr that isuafavorable to the company its directors or its cffics

and/er

the company objects to ments because they mpreseat the Opinianoftiat sbatlder

proponentor or edaowue bit tite statemiit are zrotdendfied ecificalIassreh

Seea1so Sun Microsystems Inc tuly 212005

Stock will be hold until after the mua1 meeting and the proposal will be presented at the annual

meeting Please acknowledge this proposal prompdy by email



Yctobcr2Z 2008

Ray Chevedden and Veronica 1ievedden F1y Trust

FISMA 0MB MEMORANDUM M-O7-1

Dear Mr and Mrs Chevedden

CitigroUp Inc aknowIedges receipt of your stocidicid proposal br submission to

Citigroupsstockkoldne the Mmual Meeting lit April 2009

General CouieI
jórporate

Gàvernstzce

CCt MtJohfl Chevedden via Eirnail and UPS

eFISMA 0MB MEMORANDUM MO7-16

Isy.L Drain tgrotnraCouneI 425 PAiwO 212703 7400

rpccate Gwmance F0Cr 4topncbCm

4UPS



cmou INC
CORPORATE GOVERNANCE GUIDELINES

As of May 27 2008

Coiporata Governance MisSion

Citigroup Inc the Compan aspires to the highest standards of ethical

conduct cfoing what we say reporting resUlts with accuracy and transparency

and maintaining frill compilance with the laws niies and regulations that govOm
the Companys businesses

Board of Directors

The Board oDircors primely re ponSibliuty la to provide effective governance
over the Companys affairs for ihe benefit Qf Its StocIdxldeis and to baance the

interests ot its diverse constituencies arcued the rfd .induding tts customers

employees st3llers and local communitieL In all actions taken by the Board
the Directors are expected to exercise their business judgment in what they

reasonably believe to be the best interests of the Company In discharging that

obligation Directors may ly on the honesty and integrity ot the Companys
senior executives and Its outside advisors and auditors.

Number and Selection of Board Members

The Board has the authority undar the by4aws to set the nurnbar- of Directors

whkh shOuld be in the range of 1.10 19 With th flexibility to Increase the

number of members In order to accommodate the availability of an outstanding

candidate or the Boards changuig needs and circumstances The Board may
also appoint honorary directors Honorary directors are Invited to Board

meetings but do not vote on issues presented to the Boarci Candidates for the

Board shall be selected by the Nomination and Governance Comrdlttee1 and

recommended to the Board of Directors for approval In accordan With the

qualifications approved by the Board and set forth be1ow taking into

consideratIon the Overall composition and diversity of thS Board and areas of

expertise at new Board members might be able to offer Dke@tors are elected

by the stockholders at each .AsrnusJ Meetlng to serve fOr aaneyearteini Wilch

expires on the date of the nextAnnual Meeting Between Aruiual Meetings the

Board may elect additional Directors by majority vote to serve until the neat

Annual Meeting The Nomination and Governance Committee shaH nominate

annually one of the rnember5f th Board to serve as Chairman of the Board

Cant identlal Voting Policy

It is the Companys policy that every stockholder shall have the right to require

the Company to keep his or her vote confidential Whether submitted preay



ballot Internet voting telephone voting or otherwise If stockholder elects1 hi

connection with any decision to be voted on by stockholders at any Annual Or

Special Meetlog to keep his or her vote con Ikiential sudh ote shall be kept
permanently ponfidental and shall not bO disclosed to the Qompay to Its

affiliates DIreators officers and employees or to any third parties except
necessary to meet applicable legal requirements and to assert or defend claims

fóroragainstthe Comanybncaseo1acprsja
stockholder makes wflhten omment on the pToXy Card or otherwise
communicates hiS or her vote to rnaiagement or to allow the independent

inspectors of election to certify the results of the vole Employee stockholders in

the Citigroup Common Stock Fund imder the 401k plan or one of the

Compans retirement savings or employee stock owiemhIp plans already enjoy
confidential treatment as required law and without the need for any action on
their parts wilt condnuS to vote their shares confidentially

Director independence

At teat two4hirda of the members of the Board should be independent The
Bard has adopted the Director Independence Standards set forth in the

attached Exhibit to assist the Board in rnak.g the independenoe
determnatiorr The Director Independence Standards are ntehded to comply
with the New York Stock Exchange NYSE corporate governance rules an all

other applicable laws rules and regulations regarding director independence in

effect from time to time Director shall qualify as independent for purposes of

seMce on the Board of the Company and Its Committees if the Board has
determined that the Director has no matnaI relat1onhip with tt Qompeny as
defined in the Director Independence $1andards

Qualifications for Director Candidates

One of the Of the Boards most important responsibilities Is identifying evaluating
and selecting Candidates for the Board of Directors The Nomination and
Governance Committee reviews the qualifications of potentialdirector candidates

and makes recommendations to the whple Board The torscorrsjdered by thO

Committee and the Board in Its view of potential candkiates hicIudO

Whether the candldat has exhfbl5d b5hlor that ifldlca4es he or she Is

committed to the highest ethical Standards and Our Shared
Responsibihtles

Whether the candld te has had busifless qovemmenlal nO-protft or

professional experience at the Chatflfl.n Ctiet Executive OfffceV Chief

Operating Cttficer or equivalent poiicyrnaklng and operational Jevel of

large organization with significant international activities that Indicates that

the candidate will be able to make meaningful and lmtdIto
cofltrlbution to the Boards discussion of arid decisionmaldngonihe array



of complex Issues facing large financial seMces business that operates
on global scale

Whether the candidate has special skifis expertise and background that

would conwiernent the attributes of the existing Directors taking into

consideration the diverse communities and geographies in lAdlich the

Company operates

Whether the candidate has the financial expertise to provide
eflecthe oversight of diversified financial services business that

operates on global scale

Whether the candidate has achieved prominence in his or her bLIness
governmental or professional activities .hd has built reputa$n that

the ability to make the kind of Important and sensitive

judgments that the Board Is called upon to make

Whether the candidate w$ effectiy8hj ConSiStenti and ptc riately take

into account and balance the legitimate Intatestsand concerns of aft of the

Compans stockholders and our Other stakehoiders In reaching declslons

rather than advancing the Interests cia particular constituency

Whether the candidate possesses willingness to chatienge management
while working constructively as part of team In an environment of

collegialily and trust

Whether the candidate wIH be able to devote sufficient lime and energy to

the performance of his or her duties as Director

Application of these factors lAvciv8S the exercise of judgment by the Board

Lead Director

The Board may appoint Lead Direotor The Lead Director shall presIde at

all meetings of the Board at which the Chalrmarr is not present including

executive sessions of the Independent .Dhectors Ii.seive as liaison betieeenthe

Chairman and ihe independent Directors ill approve Information sent to the

Board iv approve meeting agendas for the BOard apprpve meeting

schedules to assure that there is sufficient time for discussion of aft agenda
items v1 have the authority to call meetings of the independent Directors and

vii If requested by mor shareholders ensure that he or she is available for

consultaftort and dIrect communication



Additional Board Service

The number of other public company boards on which Director may serve shaft

be subject to case.by-case review by the Nomination and Governance

Committee in order to ensure that each Director Is able to devote sufficient time

to perform lii or her duties as Director

Members of the Audit and RISk Management Committee may not Serve on moi
than three public company audit committees including the Audit and Risk

Management Committee of the Company

Interloóldng Directorates

No inside Director or Executive Officer of Citigioup shall Sofia 55 director of

company where Citigroup outside Director Is an Executive Officer

Stock Owflsrshlp Commitment

The Board the ExecutWe Committee of Olfigroups senior rnanagemeht
members of the Senior leadership Committee and other designated members of

senior management are subject to Stock Ownership Commitment SOC
which requires these Individuals to maintain minimum ownership level of

Citigroup stock The Board revised the SOC In 2018 to reflect changes ki

Citigroups management and organizational structure The Board and the

Executive Committee of Citigroups senior management must hold 75% of the

net shares delivered to them pursuant to awards granted under the Companys
eqUity programs subject to the provisions ccmtained 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 nequlrement IS res6t

at age 65 Exceptions to the SOC may include estate-planning transactions and
certain other chtuiflstane

Retirement from the Boardf Term Umits

Directors may serve on the Board unfit the Annual Meeting of the Company next

following their 2nd bü1hday and may not be reelected after reaching age 72
unless this requhement has been waived by th Bod for valid reason 11
Qornpany has not adopted tenn limits for Directors

Change In Status or ResponsIbIlIties

If Director has substantial change in prof6ssloflal nslbilftles occuatlon
or buSiness associatkn he or she should notl the Nomination and Governance
Committee and offer his or her resignation from the Board The Nomination and

Governance Committee will evaluate the facts and clrctunstances and make



recommendation to the Board whether to accept the resignation or request ihat

the Director continue to serve on the Board

If Director assUmes significant role in not-for-profit entity he or she should

notify the Nomination and 3ovemance Committee

Board Committees

The standing committees of the Board are the Ecectldv Committee the Audit

and Risk Management Committee thi Personei and Compensation Committee

the Nomination and Governance Committee and the Public Affairs Committee

All members.of the Audit and Risk Management Committee the Peisormel fld
Compensation CrnmIttee and the Nomination and Governance Committee shall

meet the independence cerja as determined by the Board set forth in the

NYSE corporate ovemance rules 8d aft Qther apphcable faws rUles or

regulations reganJlng director Independence Committee members shaft be

appointed by the Board upon recommendatIon of the Nomlnatlon and

Governance Committee after consultatIon With the .lndMdual Directors

Committee chairs and members shall be rotated at the recommendation of the

NOmination and Governance Canimittee

Each committee shall have its own written chatter wIti shaH comply with the

applicable NYSE corporate governance rules and other apçtiIe laws rules

and regulations The charters shall set forth the mission and responslbftlttes of

the committees as well as qualifications for committee membership procedures

for committee member appointment and removal committee structure and

operatIons and repor ing to.flie Board

The Chair of each committee in consultation with The committee members% shall

determine the frequency and length of the committee meetings consistent with

any requirements set forth in the committes charter The Chair of each

ommfttee in consultation with the appropriate members of the committee and

senior management shall develop the corrmrIUees agenda At the beglnnmg ol

the year each committee shaft establish echedule of major topics to be

discussed during the year to the degree these can be foreseEn The agenda
for each committee meeting shaft be furnished to aft Directors in advance of the

meeting and each independent Director may attend any meeting Of any

committee whether or not he or she is member of that committee

TheBoaM and each cor mitiSe stl.hae the power to hire arid fire independnt

legal financial or other advisors as they may deem necessary without consulting

or obtaining the approval of senior management of the Company In advano

The Board may from lime to time establish or maintain additional conimliteesas

necessary or apptoprlate



Evaluation of Board Perfoiinance

The Nomination and Governance .Conirnlttae shall conduct an annual review of

Board performance in accordance with guidelines recommended by the

Committee and approved by the Board This review shaH Include an oyeiview of

the talent base of the Board as whole as welt as an lndMdual assessment of

each Outside DirectOrs qualification as Independent under the NYSE cblpo ate

governance rules and all other applicable Iaws rules and regulations regarding
cflrector independence consideration of any changes In Directors

responslblllllea 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 Eac1 of the Standing committees except the Executive

Committee shall conduct an annual evaluation of lie own performance as

provided in its charter The testdts of the Board and committee evaiuatlofls shah
be summarized and presented to the Board

Attendance at Meetings

DIrectors are expected to et end the Comparl Annual Meeting of Slciolders
Board meetings and meetings of committees and subcommittees on which they

serve and tO Spend the tine needed and meet 55 fr5quetdhj as necessary to

properly dIschaje theJr iesposibliIfles Information and materials that are

important to the Boards understanding of the business to be conducted at

Board or committee meeting should be distributed to the Directors prior to the

meeting in order to provide time for revie The Chairman should establish

calendar of standard agenda items to be discued at e5ch meeting scheduled to

be held over the course of the ensuing year and together with the Lead Diictor
Shall establish the agenda Weadh Board meeting Esch Board member Is free

to suggest items for iusion on the agenda or to raise subjects that am not on
the agenda for that meeting The non.management Directors shall meet In

executive sessicn at each Board meeting The Lead Director shali preskie at the

executive sessions

Annual Strategic Review

Boani shall review the Companys Iongderm strategic plans and the principal

issues that it expects the Company may face In the future during at least one
Board meeting each year

Communicatlone

The Board beHeves that senior management speaks for the Company Individual

Board members may from time to time meet or otherwise communicate with

various constituencies that are involved with the Company at the request of the

Board or senior management



Director Access to Senior Management

DIreors shaD have full and free access to seflior management and other

employees of theCompany Any meetings or contac that Dlrector wishes to

inmate may be ananged through the CEO or the Secrotajy or directly by the

Director The Board welcomes regular attendance at each Board meeting by
senior management of the Company If the CEO wishes to have additional

Company personnel attendees on regular basis this suggestion should be

brought to the Board for approval

Director Compensation

The form and amount of director compensation Is determined by the Board

based upen the recommendation of the Nomination and Governance Committee
The Nomination and Governance Committee Shait conduct an annual review of

director compensation Directors who are employees ot the Company shall not

receive any compensation for their services as DIrectors Directors who are not

employees of the Company may not enter Into any consulting alTangoments with

the Company without the prior approvel of the Nomination and Governance

Committee Directora who Serve on the Audit and RI Management Commat9e
shalt not directly Of indirectly provide or receive compensation for providing

accountingcansuIhng 1egaI inveelment banking or financial advisory sengicesto

the Company

Charitable Contributions

If Virector or an immediate Family Member of Director see page 15 for

definition who shares the Dlrectos household serves as director t.ustee or

executive officer of fotmdation university or other npn-profit

Chailtabie OrganIzatton and such Charitable Organbatlon receives

contributions from the Company and/Or the Cftigroup Foundation stdi
contributions will be reported to the NomhtlOn and Governance CommIttee at

least annualy

Director Orientation and Continur ucation

The Company shall provide an odentatlonpmgiam for new Directors which shaH

include presentations by senior management on the Companys strategic plans
its significant financial accounting and risk management issues Its compliance

programs its Code of Conduct Its management strocture and Executive Officers

and its internal and independent audttole The orientation program may
include vstts to certain of flie Compans sIgant facilities to the extent

practical The Company shall also make avaitable continuing ezcatlon

programs for aft members of the Board All Directors are invited to participate in

tf orientation and continuing education prgarns



Chairman and CEO Pertcirmancs

The Personnel and Compensation Committee shall conduct an annual review of

the ChairmanS and the CEOS performance unless the Chairman Is non-

executive chairman as set fOrth in its oarter The Board of Directors shall

review the Personnel and Compensation Committees report in order to ensure

that the Chairman and the CE are providing the best leadership for the

Company In the Long and short term

Successlo Planning

The Nomination and Governance Committee or subcommittee thereof shall

make an annual report to the Board on succession planning The entire Board
shall wojic with the Nomination and Governance Committee or subcommittee
thereof to nominate and evaluate potential succeSsoi to the QEO The CEO
sliall meet periodically with the Nomination and Governance mrneIn Ordet

to make available his Or her recommendations and evaluations of potential

successors along with review of anr development plans recommended for

such indMduals

Cc of Conduct and Codeof EthicsiorFlnarlalProIueIon

The Company has adopted Code of Conduct and other Internal policies and
guidelines designed 10 support the mission statement set forth above and to

comply with the laws rules and regulations that govern the Ccrnpas business

operations The Code of Conduct applies to all employees of the Company and
its subsldlaries as well as to Directors temporaiy Workers and other

Independent contractors and consultants when engaged by or otherwise

representrng the Company and itS intGjSsts In addWofl the Company Ms
adopted Code of Ethics for Financial Professionals which applies to the

principal executIve officers of the Company and its reporting subsidiaries and all

professionalsworidwjd senilng in tina ce accounting treasury tax orImiestor

relations rcia The Nomination and Governance Committee shall monitor

compliance with the Code of Conduct the Code of Ethics for Finanç1l

Professionals and otherintemal policies aflclguklelines

Recoupment of Unearn Comp.neaucm

If the Board learns of any misconduct by an Executive Officer that contrbuted.te

the Company having to restate all ora portion of its financial statements it shaft

take such aon as It deems necessary to remedy the rniSdorikf prevent Its

recurrence and ft appropriate based on all relevant facts arid circumstances4
punish the wrongdoer In mannar it deems appropriate In determining what
remedies to pursue the Board shall take into account aD relevant factors

including whether the restatement was the result of negligent intentional or gross
misconduct The BOard will to the full extent permitted by governing law In all

appropriate cases require reimbursement of any bonus or Incentive

.8



compensation awarded to an Exuthie Officer or effect the 3anceHation of

unvested resfridted or deferred stodk awards pre6ouslr granted to the ExeCuU.e
Officer 1f the amount of the bonus or Incentive compensation was calculated

based upon the achievement of certain financial results that re subsequently
the subject of iestatement the xeitive engaged in intentional mlsconduot
that caused or partially caused the need for the restataimnt and the amount
of the bonus or incentive compensation that tdd have been awarded to lhe

executive had the financial results been propeily reported would have been lower

than the amount actually awarded In ddItlon the Scerd could dIsrtiss the

Executive Officer authorize legal action for breh of fiduoiary.duty or take such
other action to enfoice the exeiUves oblIgations 10 citlgroup asmay fit the faCte

uwaxnng particular case me Board may In detenninbig the eppmpæate
punishment factor take Into account penalties or punishments imposed by third

parties Such as law enfOrcement agancles regulators or other authorities The
Boards power to determine the appriiate punishment for the Wrongdoer Is In

addition to and not hi replacement of mmedles Imposed by such entitles

For the purposes of this Guideline ExecuUve Offtei means any Officer who has
been designated an executive officer the Board

Insider Transactions

The Cotrqi does not 9enevaly purchase Company ommon stOck from

employees except in connection 4th the routine admmistratiofl of employee
stock option and other equity compensation programs Dlrectofs and Executive

Officers may not trade shares of Company common stock thuing an
administrative blackout period affecting the Companys 401k plan or pension

plan pursuant to which majority of th Companys emplOyees are restVicted

from trading shares of Compay common stock or trangfOmng funds into or Out
of the Company common stock fund subject to any legal or regulatory

restrictions and the temis of the Companys PerSOnal Tadlflg .POJkY.r

Stock Options

The Company prohibits the repricing of stock options All siew equity

compensation plans and material revisions to such pians shall be submitted to

stockholders for approial

Financial S4g
To the extent ordlnany course services includjng brokerage seMces hanldng

servlc9s loans insurance seMces and other finaflclal seMces provided by

Company to any Director or immediate Family Member Of Director are not

otherwiSe SpeCifically prohibited under these Goipoiate Goemance Guidelines

or other pcilcles of the Company or by law or regulation such sarvices dbaJ$ be
provided on substantially the same terms as those prevailing at the time for

comparable services provided to non-aft hates



Personal Loans

Personal loans may be made or maictalned by the Company to Director or an

Executive Officer designated as such pwsuant to Section 16 of the Securities

Exchange Act of 1934 or an Immediate Family Member wha shares such

persons household only if the lafl Is made In the ordinary Course Of

buslnSs of the Company or one of Its Subsidiaries Is of type that is generally

made available to the public and Is on market terms or terms that are no more
favorable than those offered to the general pubilc complies With applicable

law including the Sarbanes.OxIey Act of 2O02and Regulation of the Board of

Governors of the Federal Reserve when made does not jnvolve more than

the normal risk of collectibifity pr present other unfavorable featureS and is

not classified the Company as Substandard II or worse aSdeflned by the

Office of the Comptroller of the Currency 0CC in Its Ratiæg Crect Risk

Comptrollers i-landoook

Investments/TransactlOns

All Related Party Transactions see page 15 for definition shall comply With the

procedures outlined in the Companys Policy on Related Party Transactions

TransactIons invoMng Director or an Immediate Family Member of

Director or If equal to or in excess of $50 million and InvoJvjng an Executive

Officer or an Immediate Family Member of an Executive Officer shall require

the approval of the Nomination and Governance Committee of the Boari
Tansactions involving an Executive 0ffer or an Immediate Family Member of

an Executive Officer valusd at tesa than $50 million shall require the approval of

the Transaction Review Committee

The Company its Executive Officers and any Immediate Family Member who
Shares an Executive Officers household IfldMduaIIy or in combination Shall not

make any Investment In partnership or other privately held enthy in whkt -a

Director is preicipal or in publicly traded company IJ which Orrecior owns or

controls more than 10% interest

Except as otherwise provided by this section Director or Immediate Family

Member of a-Director may.partjclpatsin ordinaii course investmei Oppiiun6s
or partneihips offered or sponsored by .fi Company onIr on substantially

Similar terms as those for comparable transactions with similatty sitUated non
affiliated persons

Executive Officers and Immediate Family Members who share an Executive

Officers household may not invest In partnerships or other Investment

opportunities sponsored or Otherwise made avallabI tiy th9 Company ff05

their participation is approved in accordare with these Guid6lfnes Such

approval shall nQt be required If the investment dppOrtidt Cs offered to

10



qualified employees and Inveshiet by Executive OffiCe is approved by the

Personnel and Compensation Committee .I Is inadó available to an Executive

Offider actively Involved In business unlt the piindpal activity Of which Is to

make such Lwestments ar behalf 01 the Company and Is offered pursuant.to

co-investment plan approved by the Personnel and Compensation Comrnlttee or

iii Is offered to Executive Offictirs en the same t6mis as those offered to

qualif led persons who are not employees of the Company

Except with the approval of the NomInation and Governance Committee no
Director or Executive Officer may Invest in third-party entity if the investment

opportunity Is made available to him or er ass result of suCh indMduaES afatus

as respectively Director or an Executive Officer of the Company

No Director or Immediate Family Member who shares Directors household
shall receive an IPQ abc lion from abrókertd afar IrdLdngbrokel/dealars nt
affiliated with the Company

IndceUon

The Company provides reasonable directors and officers liability insurance for

the Directors and shall Indemnify the Directors to the fujiest etent permitted by
law and the Cornpans certificate of inporpcatlon and by-lawa

Amendments

The Board may amend these Corporate Governance Guidebnes or grant
waivers in exceptional circurnstan provided that any Such modific or

waivermaynotbe avfanyappflelawwfeorregulonanfurIJer
provided that any such modification or waiver is appropdafely disclosed

11



.Extilbft ATOCorpoate Gowe.ance GUkfeUnea

Director Independence Standards

Director shall qualify independent fOr purposes of seM on the Board of

the Company and its committees If the Board has determined that the ilreotor

has no material relationship with is Company either directly or as an officer

partner or employee of an organization that has relationship with the Company1
Director shall be deemed to have no material relationship with the Company

and wilt qualify as independent provided that the Director meets the Director

Independence Standards and If there exists any relationsh or transaction of

type not specifically mentioned In the Director Independence Standards the

Board taking into account all relevant facts and cimumstances detemines that

the existence of such other relationship or transaction Is not material and would

not impair the Directors exemise of independent judnent

These Director independence Standards have been drafted to incoipotate the

Independence requirements contained in the NYSE corporate governance rules

and aU other applicable iaws rules and re i4atonsin effect from time to time and

are intended to splernent the previsk contained In the Corporate

Governance Guidelines fundamental premise of the Director independence
Standards Is that any permifted transactions between the Company hiChjdlng Its

subsidiaries and affiliates and .a Director any Immediate Family Member of

Director or their respective Primary Business Affiliations See page 15 for

definition shall be on arnis-lenglh market terms

Advisory Consulting and Employment Arrangements

During any 12 month period within the last three years neither Director nor any
Immediate Family Member of Director aii have received from the Company
directly or indirectly any compensation fees or benefits in an amount greater

than $100000 other than amounts paId pursuant to the CompanS
Amended and Restated Compensation Plan for Non-Employee Directors or to

an Immediate Family Member ala Director who is nonsexecutive employee of

the Company or aerertjty

In addition no member of ff Mfl5g Om Rise nor any
immediate Family be Who shares such sndLvxfuals household1 nor any
entity in which an Audit and RISk Management Committee member Is partners

member or Executive Officer shall Witti the last three yeaxshave received any
payment for accountIrig consulting legal investment banking or inanctaI

advisory services provided he nipany

12



Business eiatlonshlps

AU business relationshs lending relationships deposit and other
relationships between the Gonipany and Dlrectors Primary Business

or the Primary Business Affiliation of an Immediate Family Member of Dl

must be made in the ordinary course of business and on substantial the
terms as those prevailing at the time for Cgmparable transactions with noki

affiliated persons

In addition the aggregate amount of paymenti in any of the Last three fiec8i

years by the Company to and to the Company from any company of which

Director is an Executive Officer or enloyee or where an Immediate Pai$y
Member Director Is an Executive Officer must not exceed the greater Of $1
million or 2% of such other companys consolidated gross revenues In any sInge
fisceJyear

Loans may be made or maintained by the Company to DirectorS Prlmaiy

Business Affiliation or the Primary Business Affiliation of an immediate FamIy
Member of Director only if the loan Is made in the or4nary course

business of the Company or one of its subsidiaries Is of type that Is generafly

made available to other customers and LS On market terms or terms that are flo

more favorable than those offered to othr customeN complies with

applicable law including the Sarbanos-Oxley Act of 2002 Regulation ci the

Board ci Governors of the Federal Reserve and the Federal Deposit Insurance

Corporation FDIC Guidelines Mien made does not involve morn than the

normal 4sk of collectibuuly ot present other Jnfavornble features and is not
classliled try the Company as Substandard Or worse as defined the Office

of the Comptroller ot the Cur.n 0CCin its Mflng Credit RISk Comptrollers
Handbook

Charitable ContributiOns

Annual contributions In any of the last three calendar yearn from the Compary
andfor the Citigroup Foundation to foundation university Or other non-protlt

organization ChadtabJe Organization of which Dhsetor Of an Immediate

Family Member who shares the Directors household serves as director
trustee or .executlve officer other than the Ciligroup Foundation and Other

Charitable Organizations sponsored by the Company may not mioeed the

greater of $250000 or 10% of the Charitable Organizations lcor idate

gross revenue



An outside Director shall not

be or have been an employee of the Company within the last three

years

II be part of or within the past three yearn have been part of an

interlocking directorate In which an Eacutive Officer of the Company
serves or has served on the compensation ommdIee of company that

concurrently employs or employed the Director as an Executive Offtcer or

ill be or have been affiliated with or employed by present or fomier

outside auditor of the Company within the live-year period following the

auditing relationship

An outside Director may not have an hTimediate Farnliy Member who

is an Executive Officerot the Companyor has.beenwlthln the IastthÆe

years

ii Or Within the past three years has beSn part ot an mtedocldflg

directorate in which an Executive Officer of the Company serves or has
served on the compensation oçxnmiltee company that concunently

employs or employed such immediate Family Member as an Executive

Officer or

ill Is current partner of the Companys outside auditor or tuffent

employee of the Companys outside auditor who paJ1Ic in the

auditors au assurance or tax compliance practice or was within the

last three years but Is no ionr partfler Of or employed by the

Companys outside auditor and personally wodred on the Companys audit

within that time

Immaterial Relationships and Transact1oI

The Board may detemilne that Director Is independent notwlthstaflding the

existence of an Irnmatartal relationship or transaction between the Company and
the Director Ii an Immediate Fan Member of the Director or Ill the

Directors or Immediate Family Members business or oharitable affiliations

provided the Companys Proxy Statement irdudes aspelc description of such

relatronship as well as the baSis for the BoarcEs det5tmintlon that such

relationship does not preckde.a..detenninatlon that the Director is independent

Relationships or transactions between the Company and the Director Ii an

blvnediate Family Member of the Director or Iii the Directors or Immediate

Family Members btiness or charitable affiliations that mply With the

Corporate Gvernance Guidelines hcludIng but not Ilinited to the Director

14



Independence Standards that are part of the Coiporate Governance Guldeilnes

and the sections titled Financial Services Personal Loans and

lnveslments/Transaciions are deemed to be categorically Immaterial and de not

require disclosure In the Proxy Statement unlesS such relationship ortransactlon

is required to be disclosed pursuant to Item 404 of SE Regulation S-K

Definitions

orpurposes of these Corporate Governance Gukleilnes 1the term Immedia

FamHy Member1 means trector1s or Executive Officers designated as such

pursuant to Section 16 of the SOcuritles Exchange Act of i934 spouse parents

step-parents children step-children siblings mother- arid father-in law SOflS

and daughters-In-law and brothers and s1sters-klaw and any person other than

tenant or domestic employee who Sharesthe Directof houseb is the

term Primary Business Afflilatton means Qf fl
Executive Officer or an Immediate Family Member of such persons is an
officer partner or employee or in which the Director Executive Officer or

immediate Family Member rnans dlrec frIy 5% equity

interOst and Oil the term Related Party Transection means any fihanclal

trsnsacflon anigement or relationship In which ta the aggregate amount

involved will or may be expected to exceed $120000 In ajW fisCal year the

Company is participant and any Related person any Dlrector any
Executive Officer of the Company any nominee for director any shareholder

ownhlg in excess of 5% of the total equity of the Company and any Immediate

Family Member of any such person has or will have direct or Indirect material

Interest

15



ExlijbftC

The Council strongly supports thu concept atid adeecatcs that companies adopt

conservative interpretations of approval requirements when confronted with choices For

example this may hfclutle nmtera meudments tothe.plan

6.5 Performaicebased Compeasaflon While the Council is strong advocatç of performance-based

concepts in executive conçensatioe We do not support performance in director

easatice Performance-based compensation fo tore baa sigÆiflcantpoteatial to conflict

with the dsctorspwtcsanind4cfshamowaetu

6.6 Pirqubltes Aside greJsied eiei.. such as alr-hotel acoommodatiens and

mo4veVaccidenthangsflce.the Cormult believetth tdlrcctors should eqeive no other

perquisites Health life and other forum of nsuzaace matching grunts to charities financialpg automobile allowances andothex petquisites cross the lucas bencflts ofibred to

employees The Council belican that charitable ewanta programs are an uanecessal7 bathflt

directors interested in prosthinnoas donations can do so cii their own via.estatepImning infrequent

tkcn giea of modest valu are nut considered perquisites

6.7 ReprIcing and Exchange Programs The Coramilbelievesthatundernpclroumstasuesoul4

directors participate in be eligible fcrrqi Ingotexehauge ptog

6.8 Ernpkmeut CrmVncts$ nccand1ngeoiànirofjyinentnt Nmplayeedbectcrs
should notbo eligible nreceivcaajrcbange4neontro lsorseverance.annngemets efany

6.9 Retirement Arre.gmeente

6% Retlreme Banellts Slncenon-employce ditsctors.are ctedeprtschtatives of

shareowneri and not company employees they should not be oflhredredrement.beseflis

such as defined benefit plans or defonud soçkawards nor should theybUnlItlCdtQ

pou meat peupdeMes

6.9b Deftrred Cempeus The Cancil does nttoailowinguUecctois.t

dethremhpsy via defested compe atouplanfo.drsctors. HowevertheOnmoil
believes that such investment alternatives ozed der.dthrredccmpensatkm plans for

directors should minor those otQnplctyeeain koad-based4ejbrxat plant Non-

employee directors should not teeiv swectcne for defenfag cash payments into

conçanystoc

6.11 Dlsgorgesneni Directors slioud be required to repay compensationto the ccutny.iuthe event of

malfoasance era breach of fiduciary .diay involving the dlaector

lfleflefldsut pkccw Deflnltjotj

7.1 IntroductIon

72 Basic Definition of an Independent Director

GuldeUnea for SltrgPrreetor lndepcfldeane
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7.1 Introduction Menibem of the Council of Institutional Investors believe that.tbe promulgation ofa

narrowly drawn dsetdrocupledwithapoliey spei that at least

two-thirda of board members and all inenibess of the audit compensation and nominating

committees should meet this standard is in the coiporatipas and all shareowners cngoiag ThII
beeaus

IndendenceissdticaIb propedy tbnctioaing board

Cestain clearly de bin relationships posea threat toadi ecters.unqualifled independence

ma srtflicjom numberof cases dt they warrastadvanceidentification

The egt of ctofhiterastonaitindividbal tods likely to be almost impotsible

to deteci either by shan wners.or other board members and

While anaom s-the-board applicaton of any definition to large number ofpeople will

nevitablymiscasegorize few of them this risk lasufficieritly small that itis outwelgbed
by the significant benefits

The of the ncil be thar tdent dbucbtJoimt invariably abate single

set ofualL$eath za ansbadb detctt CosetteuJr.clCmu1e can

uaemngly.descnle and distinguish ardepeesors However the .fndcpendence of the

directordependson all rehalooShip the dbac erba ch4gelatioinhjpsbween 4erors that

may cccubjcdvity and loyahy to shareowners It is the obliatioaofthe

directorate consider all relevant theta and ciannastanem to determine whether dfrectcr is to be

comadued independert

The membersof the Council approved the following basic definition of an ndependentdirector

7.2 BasIc Definition of an Independent Directer An indepenlmtdirectcds.sceneaoe whose rely

nontrivial professional finiIinternancial connection to the coiporatioe its chaIrmanCEO or

airy other cx dv officeds his or her ditectersblp Stated nctstsimpIy an independent director

is aperson whose directorship cpa8tifli hisetheronlycoiontotheecrpmution

73 Guidelines for AssesslngDlrecter Iadqiendenco The notes thsifoliowaresuppliedtogivç
added clarity and guidance in mtcrptesmg the rpecflulrclationsbips dreclpr wdinot be

considered independetit ffheorsbth

7.3 or httbe past Sbwjwseiulntivela or ast5yestn hs beee

employed by the.coiporation oreniployed by ora director otannffihiarc

NOT ielatipnsleip csbM eenthyuithesidoae orporsuaflttO

an aixaog5nreni wiib one ormore erp smis owns crhas the ptoianmethais
20 percent of the equity Interest innnothes udatherperaen either almte or

pursuantro an genur whh oae ore ether pezsou owthepowertotrow
greater perventago oftbe equity interest Forthascpwpcaesjoint vcntwe partners and

general partners meet the definition of an affiliate and officers arid employees ofbint

venture enterprises and general prtn deredaffihated subsidiary is an

affiliate if it is at least 2Opernentowncd.by the coporatlon.

Affiliates includepredccessorcompar f1jty
years was party teamerger of equals with the corporation or representedmore than

50 percent of the co posations salespr assets ucI me part ofthe
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coton

Relativen include spouses parents dziidren sttphildren siblismothemwd
ibthees-in-law sons and daughters-in-law brethere and tea-in-law nnits uncles

eSnhàws and flxst.cwsins

7.3b is orin.thepast3years serelative iso thepastycazs haS beewan

employee director orgreat.r-than-lWperceat owner.àf finn that isone of the

corpornrions or its afflhiate% paidndvier or consultants or that receives reienue of at

least $50000rforbeinga paldadviser ot coflsultantto an executive offlccr of the

corpointion

NOTES Mvjsereorconsuhants include but are not limited to kwfirins auditois

accountants insuesnorcoi nksantLcerniusreialrnvestmentbanks Farpurposeaofthls

definitson an mdiyjdual serving of cotWsel to aunts will beeonsutacdan anq4avce of

thatflr

lbs term iUh1kC officer includesthe chief executI.v opereting financial legal aSd

accountingofflcea of company This includes the president troasures aeemta
confrolleraud any vfcepresideat who is in charge ofapnncipal beam sa unit divisiofl or

function such as oiler adeenistratton or llnanc crperfobns amjorpalfcymakmg
fimcticei for the

lie Is orin the pastS years has been or whose reladyc is orinthnpast5 yeats has bee
einployedby or has bad aS perccnt.or greaser owneithip interest in third-patty that

pov4espamsnstooceIy.paymts fanutheotjotims4dbetr 4lsneh

payments acceautbr l.pasoent of the thlrdpartys or ipasoent olthecop.ralhanI
consolidated

dOreroiliter tthe cor nindthe.antosrtowedetoemi pescen tof the

.cerporatlons or third partys assets. Ownership auntie beneficial or recordowursuhip
not cusioditl.ownership

lid Has or in.the past 5.yeaea hasbad.orwhose.xeIadvas paid orrecerved more than

$50000 lathe paste yeats under personal conaact with the corporation an exccuiivc

officeror any affiliate ofthorporation

NOTES Coimcil.niembeis believe that even smalL perunmlcossraclsaio maltnhow

cth nudittcters

auange-neatundw the dkestorbosmws or lends money tothe ccqiomti.at rotes

better foe the dlzecor than thoseavsilable to noznaLustonieraeven ifno other

satvices ftOutthe otot are Specified in Coil with this thtiue-

730 sonthepast5yeemhsbeenorwhosemiativeisorinthepast5yeaabaabeen

enploeeot4irdto$fafoufldaiic upRendty.orothecncn-pnfitorgsninonthat

receives sigpiflcant.grents or endonanefflsk mtheneiporalion.one ofits affiliates or its

exçcutive officers or ha besnaset beneficiary of
any donations to snchi

organization

NOTAS ntd ebsa f$1OOQ cr1 pecnittof

toldenati iedhthcorganrmicn

if lie or.indtepast5yenhas be rvjlrse%elutivel.e origthyasbeunpap
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ofan interlocking directorate haWhith.theCEGoroth employee of the coqtoration

serves on the board of third-party entity fir-profit or not-for-profit euiploying the

director or such relative

1.3g Has relative wholsj or hi the pat5 years has been an employee diasotoro a.5

percent or greater owner of athltd.patty entity that isa sflcantcoiupetitoroflbe

corporstianor

7.3h Is party to voting Inst agreement or proxy giving his/her decision making powerasa
director toinanageineot cept.to xteatthcre is fliliy dirloscd and narrow voting

innt such as those whIch arc customary be yeatutepiti$iis and

management regarding the venture capitistebcard saab

The forcgoing descr1besre1ationships between directots and theorporation the COUUCHakG

believes that it is important to discuss telarionships benveen directors on the same board whichmay
threaten either djrectors i4v Adkcc Qbjectivity to the best lalercars of the

shereawnentis of atmo cimparraaccandcanjtections between dirccgatsidefteeorpocaflon

may dreaten such objectivity and prorneteL inappropriate vothbtooks Anaresuisdiructurs naut
evaluate all of thew relationships with each thto de nmn whedr the director Is deemed

indepdent The bpatd of directors Shall and mich relatloShips usütg the

care skW pzudeace.aud diligence that apoalent personacthgina like capacity wrnduse

updated Oct 72008
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Re Stockholder hoposal Subudtted By JOhn Chevadden

Ladies and Gflemen

This letter is in .respoie your request lbr our opinion witk respect to certain

matters involving stockholder proposal smitted to Cltigromç .Luc aware corporation

the Compan by John .Ckevdthe n3ponenfl undectheiaiiofRai Chevedden

as his acm nalpröpbnetit1laino1uai on Ju the Coinpanya p1 ymUcmeIat OndthlflL ofptoyf
its 2009 al Meeting ofStoclthO1det Spocificaliy you have iested Owr opinion

whethat the Proposal would if implemented cause the Company to kJato Delaware law and

iiwi ether the lmposafls apropar subjt 4cr aclion under Delawain law

The PnposeL

The Proposal if implemented woidd.reque that the bos diros of the

onpeny the Board tale the steps necessary to adopt by-law requiring that the Company
have an independent lead director and that such lead director bedected solely byandom the

independent board inauber Iita eatirety the Proposal reads as 1los

Resolvad Sirerel dis request that oue Boati Le the ateps

flecsaiy to adopt bylaw to require that our company have an

Independent lead dimet wiienever possible with Clssrly

delincatd 4uties elected by and front the independent board

niejubexs tg be expected to serve thr more ihan c.e pth
year unless ax company at that thne has an endent board

chairman The dofindependxe would be the standai set

by the Council of Institutional Iflircatoes which Is simply all

independent dimetor is aparenn v4106C dfrip oedftutcabjs

or her only conneclion.totbe corporetlon
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The clearly dclineated4uties ataminiuum would inoiude

Presiding at aJJ rneetin ofthe board atwbirmn
15 not present including execUtive sessions of the

independent directors

Serving as liaScnhetween the chaitinan and the independnt

Appoving infolinatia Sent to the boatd.

Approving meeting igidas for the board

Appco%ingmeating sth oaseure that there is suffictont

timefor discusajon of all cl-itonl8

Having the authority to cull meeIlt of the independent

Being ble for consultalion and direct mnition if

requested byinrshareholde

IL Summai

The Proposal seeks the adopüon of blaw that ou1d empower only the

independent board members to sd an independent lead ditecoc Suth by-law will

result in providing nonlndependent board menibers iit to vote on Ike salecijon ethe

Independent lead director As .lained.in Pert fit buin Seeder 141d of th Delaware

ieneral Corporation Law the DGCLieqrdxeathseany conferral of
greater or lesser

voting

pn.wei to one or tuore directors ofaDe aware corporation be set out iaacoioradons certificate

of incorporation not aby-law Aocording1y it ii our pinion that the PrOp woOld fl
Company to violate Delaware law becau5ó it tequests that the Board adopt aninvalidby-law In

addition becail the Pmposal asks the Boatd tovfo1ate Delaware law it iS lsooiWOpi1en that

as explained .üiPart herein the Proposalk not proper subSeot for stockholder action ndcr
Delaware law

ilL The hopos4 IfImplemeatBd WuM Caute The CornpcayTh wIMawLas
The Proposal requests.that the Board take the steps necessary to adopt y-Iaw

that would provide for the eleUtin of an independeat lead dliedorb and that sudipeason be

elected by and from theindependeat bOard thetebart 4p5j
allOw only th indepouden tthiucrats ta vote eliOoS12ga lead dirCOeGi BOWCiCt

confrrifl Upon the ud d.tboadrneztbeieater gpowerthnther4irectcrs can

only be adopted in corporations certificate of incorporadon and may he adopted in

porationsby-iaws

This rule is riysetfirth nthe DGCL Selon l4d of Ike DGCL allows

corporation to confer greater or lesser voting poworon sulset of dfrectqr but .ruires that

longer supporting statement notrelevantlo our opinion accompamea the PóposaL
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snob difforentlal vtin powor be provided for In poraonscniificate of incorporation

SeclionJ4i4provjdes

j7jhe cerfiftcate of incoiporaNon may canter iii or more

direCtors ber Or not elected separately by the hOlders of any
ciset or series of stock voting powers greater than or less than

those of other directert

DeL 141d emphasis added.2

By .cing the antificale of incexp.ion as the ont3rdocomeflt that mayvary

the voting power fdimetnts Section 141d.m9kcs cleat that the by-laws cannot vary the voting

powers of directee As the Court hzs.O. there are 48 sprovision
otth.DGCL including Seclion 141d l3rsieIingto the variation of statutory rule

by charters Joist Apparel Gvtq Inc Maxwell Sroe Ca Znc 883 A2d 837 Dci Ci
2004 Defining such provisiom as lylaw excluders the Court ated that those words

make clear that the specific grant of authority in thatpartiàlar ataDrtb iscne that otn be varied

only by charter and therefore indisputably not Otto tbat ombe altered by bylaw iiat 848

The Delaware courts hare repeatedly invalidated provisions not cn.d in cettificeto of

incorporation that attempt to vary from the default rube contained Ia such yIaw .exc1d
tce Eg Lions late Entm Coryi Imqe.smitJaw.20O6 WL 1668051 at7 DL Ch

June 2006 invalidating b1awpmyWoa pupoipg to rant the boai the authority

amçud the by-laws because the dtartor co1in thepowerto wnv1the b3 aws upon the

bordRddman Au odzedDisldb Nitivw fnc 1989W11 13325 at4 eltit Nov
1989 Plaintift points out quit cuthitly that the righuo act inmiediatelyby writteaccuasent

may be modified or eliminated only by specific lthtguage in onrporaticns articles of

incorporation.. bJ4aWs abrogating Or intth1g the right to act by conseat are thus

invalid.

More specifically Delaware courts have teatCdlyiDvalldated to confer

greater or lesser voting powers on subset of dhec$oxs outside of aerlifloute of incorporation

For examp1e CaPinody ThU Bretei 7223 1180 D4 1998 the Csaurt 4sf

Chancery invalidate4 provision in stockholder rights plan that veat$ certain dfrecttta with

Section 141d goeS on to states

If the certificate of Incorpoalipn provides that OTm dkectoi

shall have more or less than vote director on any matter

every reference in this ton inciority or other prtçoillon of

the directors shall refer to mr1ty or other pmporlion of the

vothedirectors

Id emphasis addc4
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the power toredeein the right$ thi1e dasying cenfiituredfrecto thet authority The Coutt

pressly relied on the fact that the allocation of voting power to rcdcnn the Irights isnowhere

found in the compaflys CeitWeate of Incorporation Ii at 1191 The Court expressly

invoked the niinthiguous rule of Section 141Astatinw

The plain wtsmbiguous mIng fof SecUcin 14d is thatIf one

category or group of directees is given distinctive vothg rights not

shared by the other directors these dZsttnctlve voting ilghLt mutt

be setfrrth in the certificate of tncolporatioiL

1d at .1191 emphasis add Qu1cAiwz Design Inc $aqv 721 A.2d 1281 Dci
1998 invalldHng stockholder rights plan that limited the authority of newly elected board

of directors to redeem the rights in part beoSuse the canys charter cotl inwision

purporting to limit the authority of the board in any Wy and tharefore sudi.a limitation was an

inpenniss1bIesu1ect for by-law

IE The Prop Ii t4 ForSYadoLdeMalOnVhder Delawa Law

ptiopo if impierne.ito would cause the QmPnY to violate

Delaware law explained in art 111 of this opinion we believe the Propoual is ºlso flat

pro ersubject for stockholder acliónunderDelaware1aw

upbo1dng fraprevision bCtween the corporation and third party requiring
that change in control pamenls be made in thovent corporations boani.ofdhect
ceased to be comprised of Existing Diectors where the definition of
.lectr Included only directors in office at.the time the conhract was approved

new directors approved by Existing Directom Plaintiff argued that by only
Wcfng Io account the appowal or lack thºreof.ofuŒw dboctor by directors ahvedy
deemed Existing Directors and not taking into account the approval or lack thereof of

such new director by non-Existing Diredi the .cwwci conned greater voting

powers on Existing Dkector Than non-Existing Directara and thetfore wan invalid

because the provision st issue did nov appear
In the corporations certificate of

Incorporation The .Cour howe obSared that the contractual róvlslon did not

iubth boarato vote ott appeoving an director as an Existing J5irectOr buvrather

required reference to the.t favatebytbe Board or so ernnbersntthe Board
in order to drennine the status of ottgeing rights of certain errniloyeer to dauige in

control payments J5 at In conlrast tho by-law ecte by the Pmposal

would requireindppendent members of the beard to vote on the specific qunOf
who wlllbe air indqieadant lead director IS and dcniesj the tight to votC tO nOtt

independent mcatba of the boa$ IL Such provision outside of the certificate of

incorporation is inclear violation of Secthta 141d asppliedin Canno
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Conclusin

Fox the foregoing reaanns it is pinion that thePrnposaJ if nnpleincntnd

would cause the Company to violate Delaware law and jithePcposal not prop subject

for stodc.hold action wxler Delaware law

Veiytnilyum

M-t.4 fJJf
.2623126


