
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-4561

DIVISION OF
CORPORATION FINANCE

January 27, 2010

Shelley J. Dropkin
General Counsel, Corporate Governance
Citigroup Inc.
425 Park Avenue
2nd Floor

New York, NY 10022

Re: Citigroup Inc.
Incoming letter dated December 17, 2009

Dear Ms. Dropkin:

This is in response to your letter dated December 17, 2009 concernng the
shareholder proposal submitted to Citigroup by John G. Carlevaro. Ourresponse is
attached to the enclosed photocopy of your correspondence. By doing this, we avoid
having to recite or sumarize the facts set forth in the correspondence. Copies of all of
the correspondence also wil be provided to the proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division's informal procedures regarding shareholder
proposals.

Sincerely,

 
Heather L. Maples
Senior Special Counsel

Enclosures

cc: John G. Carlevaro

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



January 27,2010

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

Re: Citigroup, Inc,
Incoming letter dated December 17, 2009

The first proposal relates to stock awards and options. The second proposal
relates to an advisory resolution on executive compensation.

Rules 14a-8(b) and 14a-8(f) require a proponent to provide documentary support
of a claim of beneficial ownership upon request. We note that the proponent appears not
to have provided a statement from the record holder evidencing documentary support of
continuous beneficial ownership of at least $2,000 in market value, or 1 %, of Citigroup
securities entitled to be voted on the proposal at the meeting for at least one year as of the
date the proposals were submitted. We note, however, that Citigroup's deficiency notice
may have been delivered to an incorrect address. Accordingly, unless the proponent
provides Citigroup with appropriate documentary support of ownership, within seven
calendar days after receiving this letter, we wil not recommend enforcement action to the
Commission if Citigroup omits the proposals from its proxy materials in reliance on
rules l4a-8(b) and 14a-8(f).

There appears to be some basis for your view that Citigroup may exclude the
proposals because the proponent exceeded the one-proposal limitation in rule 14a-8(c).

We note, however, that Citigroup's deficiency notice may have been delivered to an
incorrect address. Accordingly, unless the proponent informs Citigroup which of the two
proposals he chooses to submit, within seven calendar days after receiving this letter, we
wil not recommend enforcement action to the Commission if Citigroup omits the
proposals from its proxy materials in reliance on rules 14a-8(c) and 14a-8(f).

Sincerely,

 
 

Attorney-Adviser



DIVISION OF CORPORATION FINANCE 
INFORM PROCEDURES REGARDING SHARHOLDER PROPOSALS
 

The Division of 
 Corporation Finance believes that its responsibility with respect to 
matters arising under Rule 14a-8 (17 CFR 240. 
 14a-8), as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions 
and to determine, initially, whether or not it may be appropriate in a paricular matter to 
recommend enforcement action to the Commission: In connection with a shareholder proposal 
under Rule 14a-8, the Division's staff considers the information furnished to it by the Company 
in support of 
 its intention to exclude the proposals from the Company's proxy materials, aswell 
as any information fuished by the proponent or the proponent's representative. 

Although Rule 14a-8(k) does not require any communications from shareholders to the 
. Commission's staff, the staff 
 will always consider information concerning alleged violations of
 
the statutes administered by the Commission, including argument as to whether or not activities
 
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
 
of such information, however, should not be construed as changing the staffs informal
 

procedures and proxy review into a formal or adversary procedure. 

It is importt to note that the staff s and Commission's no-action responses to 
Rule 14a-8G) submissions reflect only informal views. The determinations reached in these no-
action letters do not and 
 canot adjudicate the merits of a company's position 
 with respect to the
proposaL. Only a court such as a U.S. District Court can decide. whether a company is obligated 
to include shareholder proposals in its proxy materials. Accordingly a discretionar 
determination not to recommend or take Commission enforcement action, does not preclude a 
proponent, or any shareholder of a company, from pursuing any rights he or she may have against 
the còmpany in court, should the management omit the proposal from the company's proxy 
materiaL. 
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VI E-MAIL
 
Offce of Chief Counel 
Division of Corporation Finance 
Securities and Exchange Commssion 
i 00 F Street, NE 
Washington, DC 20549 

Re: Stockholder Proposals Submitted to Citigroup Inc. 
bv John G.Carlevaro 

Dear Sir or Madam: 

Puruat to Ru1e 14a-8(d) of the rules and regulations promulgated under the Securties
 

Exchange Act of 1934, as amended (the "Act"), enclosed for fiing are two stockholder 
proposas and supportg stateents subnûtted by John G. Carlevaro (the "Proponent"), for 
inclusion in theptoxy matenals (''2010 Proxy Materials") to be fushed to stockholders by 
Citigroup in connection with its anua meetig of stockholders to be held on Apnl 20,2010. 
Also enclose for filing is a copy of a statement outlinig the reaons Citigroup Inc. deems the 

stockholder proposas from its proxy statement and form of proxy to be 
proper puruat to Rules 14a-8(b), 14a-8(c) and 14a-8(f)(l) promulgated under the Act. 
onûssion of the attched 


Rule 14a-8(b) provides that the proposals may be omitted if the Proponent fails to 
requirements.meet the minimUl ownership 

Ru1e 14a-8(c) provides tht a proposal may be omitt if the Proponent submits more
 

than one proposal to a company fora parcular stockholder' meetig. 

Rule 14a-8(f)(1) pernitS a company to exclude a stockholder proposal if the 
proponent fails. to satisfy the eligibilty requirements of Rule 14a-8(b). 

By copy of this letter and the enclosed material, the Company is notifying the 
Proponent of its intention to exclude the Proposa from its. 20 1 0 Proxy Materials. 

The Company is fiing this letter with the U.S. Securties and Exchange Commission
file its 2010 Proxy

(the "ComIission") not less than 80 calendar days before it intends to 


Materials. 



u.s. Securties and Exchage Commission 
December 16, 2009 
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The Company respectflly reuests that the staff of the Division of Corporation 
the Commission confrm that it wil not recommend any enforcementFinance (the "Staff') of 

excludes the Proposal from its 2010 Proxy 
Materials. 
action to the Commission if the Company 


Please acknowledge receipt of ths letter and the enclosed material by retu emaiL. If
 

you have any comments or questions concernng this mattr, please contact me at (212) 793
7396. 

.. _N .c-- ,--. 

cc: John G. Carlevaro
 

Encls. 



STATEMENT OF INTENT TO OMIT STOCKHOLDER PROPOSAL 

the "Company"), intends 
to omit the stockholder proposals and supporting statements, copies of which are anexed 

Citgroup Inc., a Delaware corporation ("Citigroup" or 


hereto as Exhbit A 
 (the "Proposals"), submiued by John G. Carlevaro (the "Proponent") 
proxy statement and form of proxy (together, the "20 i 0 Proxyfor inclusion in its 

distrbuted to stockholders in connection with the Anual Meeting ofMaterials") to be 

about April 20, 2010.Stockholderstobe held on or 

The firs proposal states: 

"It is incumbent that each shareholder, be it an individua or fud manager, who 
represents their 
 client, holds the direcors and named executives accountable for their 
decisions. 

The most recent year have provided ample evidence of past management 
decisions effecting curent eags and stockholder value. The decision to engage in the 

had a devastating effect onpurchase of sub prime loans and related instrents has 

have witnessed the value ofCitigroup drop from $50.00 to $4.00stockholder value. We 


the last three year. Named executives and directors. were acquiescent in the 
decision to acquire these high risk, high reward instrments. Reasonable underwiting of 
per share in 


risk was discarded in favor of short teri rewards. Too often the awards to named 
executives ar predicated on short ter results before theftll weight oftheir decision
 

have been felt Therefore in order to make the directors and management more 
accountable for the impact of their decIsions to the owners. of the corporation, the 
stockholders, I propose that the execution of any vested stock award occur after the ful 

these decisions have had a chace to be manifested... To achieve more equityimpact of 

between the company's management and the shareholders I propose the following:" 

any stock awards or optionsRESOLVED: The board modifes the granting of 

directors to include the provision thatunder any plan or progr to named executives and 

programs are restricted until a periodthe sale of underlying shares acquired though these 


from the date of the vesting."of thee yeas have lapsed 


The second proposal states: 

board of directors adopt apolic)' which provides"RESOL YEn: "The 


sharholders to vote on a advisoryshareholdersanoppørtity at the anual meeting of 


resolution, which management provides, ratifying compensation of named executive 
officerswhichare retlectedirithe SwnarCompensation Table." The Vote would be 

the board of directors, but would be an indication .of shareholder feedback 
on the perfómianceofthënared officetsas well as the market value of the shareholders 
Ilon-binditig on 


relation to executive compensation.investment in the company in 

There does not seem to be an adequate relationship between executive 
appears that the shareholder valuethe company. It
compenstion and the performance of 


named executive's compensation remains at generouscan decrease dratically while the 
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levels. The shareholder vote would provide input from the owners of the company toward 
the appropriate level of executive compensation in light of the financial performance and 
shareholder value ofCitigroup." 

The Company believes that the Proposals may be properly omitted from the 20 I 0 
Rule 14a-8(f)(1) because the Proponent 

does not meetthe miimuielígibilty theshold required to submit a shareholder 
Proxy Materialspiisuat to Rule 14a-8(b) and 


submitted two proposals.proposalaid Rule 14a-8(c)becausethe Proponent 


PROPOSALS MAY BE OMITTED BECAUSE THE PROPONENT 
nOES NOT MEET THE MIIMUM OWNERSHIP REQUIREMENTS IN 
RULE14a-8(b). 

I. THE 


To be eligible. to .submit a proposal, Rule 14a-8(b) requires a shareholder to have 
market value, or 1%, of the company's securties 

entitled to be voted on the proposal atthe meeting for at least one year by the date of 
continuously held at least $2~000 in 


LegaI Bulletin No. 14 (lu1y 13,2001)submittingtheproposal. Paragraph C. La. of Sta 


indicates order to deteimine whether the shareholder satisfies the $2,000 threshold, 
the Staffreviews whether, on any date within 60 calendar days before the date the 

that in 


shareholder su.bmits the proposal, the shareholder's investment is valued at $2~000 or 
selling price as reported on The NeW York Stock Exchange.on highest
greater, based 


currently owns Citigroup shares asCitigroup's reoords indicate that the Proponent 


certificate issued on December 1,2000 for 79 shares; (ii) 21.491956 sharesfollows: (i) a 

the DRIP plai aid (iH)635 shaes issued in book entr form on March 11,2009. 
Since the Proponent ha held the shares. purchased on Mach 11,2009 for less than 1 year 
under 

prior to 
 the submission of IDS Proposals on November 12, 2009, those shars were not 
submission

counted in deteiminig whether he meets the eligibilty requirements for the . 


of a proposal at the 2010 Anual Meeting. 

stock during the 60 calendar dayprice of Citigroup's common
Thehighest selling 


was $5.()0 on Oçtober 14,2009. In accordace withprior to November 12, 2009
peiod 

eligible, the Proponent would have hadto have held aSECrues,inorder to have ben 


is one 
rtinimumóf400sharès ofCitigtoup'sstoclcon November 12,2008, the date that 


year prior to the date he 
year prior to the submisšiöl1 date. On the date tht is one 


975 shares ofCitigroup's 
held through DRIP) 

approximatelysubIIittedhisProposals, theProponellt held 


certificate foim. and 18.573612
çonuonstock (79 shares held in 


a proposal for the 2010 Anual Meeting.making him ineligible to submit 


his eligibilty to submit thethe Proponent ofCitigtou.p sought verification from 


Proposals by sèiidinga lettr via Uiiited Parcel Service ("UPS") on November 13, 2009, 
the Proposals. In thethe Compaiy's receipt of
which wa within 14 calendar days of 

letter,. the Company notified 
 the Proponent of the deficiencies and advised the Proponent
cure the proceuralof the requirements of Rule 14a-8 and how the Proponent could . 


"neficiency Notice"). A copy .of the Deficiency Notice is attached hereto asdefects (the 
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ExhbitB. UPS records confirm deliver oftheDeflciency Notice to the Proponent at 
7:57 p.m. on November 18,2009. See Exhbit C. In Rddition, Citigroupattached to the 
Deficiency Notice. a copy of Rule 14a-8. The Deficiency Notice stated tht if the 

that would bring his totalProponent own Citigroup shares though a ban or broker 


he must submit suffcient proofownership for the requisite one-year period to 400 shaes 

not replied to the Deficiency Nonce and thus 
has failed to cure the deficiency within the 14-day period specified in Ru1e 14a-8. 
of ownership. To date, the Proponent has 


the minimum oWnership theshold requiredBecause the Proponent does not meet 


the Proposals may beto submit a shareholder propOsa, theCompary believes that 

Proxy Materal pursuant to Rule i 4a-8(b)and Rule i 4a-8(f)(1).excluded from the 201 o 

See, e.g., KeySpan Corporation, (grting relief under Rule 14a-8(b) where the proposal
 
to satisfy the minimum 

ownership requirements were omy purchased on October 10, 2(05). 
was received on October 19,.2005, but the securties intended 

BECAUSE THEII. THE PROPOSAL MAY BE EXCLUDED 

PROPONENT SUBMITTED MORE THA ONE PROPOSAL FOR
 
THE COMPANY'S 2010 ANAL MEETING OF STOCKHOLDERS 

Rule 14a-8(f)(l) Pemiits a companY to exclude asharholder proposal from the 
materials if a shareholder proponent fails to comply with the eligibiltycompany's proxy 

or procedurlrequirements under Rule 14a-8, provided that the company has timely 
notifed theptoponent of aryeligibiltyorprocedural deficiencies and the proponent has
 

such notice. Rule 14a-8(c) 
provides that a shareholder "may subm.it no more tha one proposal to a company for a 
failedío correct such deficiencies within 14 days of receipt of 


taenparicular shareholders' meeting." Relying On those rules, the Sta has consistently 


that a company may exclude a shareholder proposal when a shareholder 
submits mOre than. one propOsal and does not reduce the number of submitted 
the position 


timely 

proposals to one following recipt of a deficiency notice froin the coinpany. See, e.g., 

Tototel, Inc. 
 (November 1,2(06) (company permitted to exclude a.proposal with 
niu1tiple components in reliance on Ru1e 14a-8(c)); Bob Evans Farms, Inc. (May 31, 

in reliance on Rules 14a-8(c)2001) (company permttd to exclude multiple proposals 

and 14a-8(f)); andlGENInterriiitional, Inc. (July 3, 2000). permitted to exclude(company 

Ru1es 14a-8(c) and 14a-8(f)).multiple proposal in reliance on 

hereto as Exhibit B, to the ProponentCitigroup sent a Deficiency Notice, attched 

13, 2009 reqiiestingthat he revise hissubmissionto reduce it tooneon November 


Notice to the Proponent atproposa. UPS recrds . confrm delivery of the Deficiency 

ExhibitC. To satisfy the requirements of Rule 14a7:57 p.m. on November 18, 2009. See 


response to the .DeficiencyNotice would have had to have been 
no later than December 2,2009, 

8(c), the Proponents . 


pøstiarkedortranmitted electronically to the Company 


date the Proponent received the Deficiency Notice.which was 14 calendar daysfroll the 


Proponent has notteplied tø the Deficiency Notice.To date, the 
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Proponent has exceeded the One proposal limit and failed to timelyBecaus the 


may be excluded from the 
2010 Proxy Materials puruat to Rule 14a-8(c) andRu1e 14a-8(f)(1). 

that the Proposascure thisdeficiericy, the Company believes 


CONCLUSION 

Company believes the Proposals may be excluded 
from the 20IOProxyMaterials pursuat to Rules 14a-8(b), 14a-8(c) and 14a-8(f)(I). 

For the foregoing reasons, the 
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Exhibit A 

Citigtoup Inc. 
CorprateS~reta of Citigrup 
399 Park Avenue 
New York. N.Y. 1003 

Novembe 12, 200 

De Secre, 

the followi for consideron at th nex meeng tt theI would like to propo 


shholders of Citiup:
 

It isincunbct tbatea libaholde,be it an individu or fud maer,who resets 
tbeirclient, boldsthe dirers änd naed executives acuntale for thei decisions. 

provide ample evidence of pas manement deisions 
effecting curen eamingsand stkholder vaue. The deision to eiigae in the pure 
The inost ret yea have 


stkhlderofsubprie .loan and related insen ha ha a devasng effect on 

value, We have witnes the value ofCitigrup drp from $50.00 to $4.00 pe sh in 

the las three yea. Named executives and dirtors wereacuIesnt iii the decision to 
acq thes high ri. highrewainsønts. Reanableundertigof risk was
 

executves aredi in favor of sborttenn rewads. Too oftn the awads to na 


thir decisionbave be felt.preca on short te relt be thefuU weight. of 

Thfore.ii order to mae th dirrs an maelt more acuntale for the
 
impa of 
 their desion$totbe owier of the corpion, the stkholders, I prpose that 
th execon of any stk awar ocur af the full impat of manements decisions 

have ba a chance to be rnfeS. To achieve more tXuity betWeen the compy's 

maeinenand the. shaholder I propose th following: 

RESOLVED: "The bodmodifiesthegrti of any stock awa or optons under any 
plan or pi. to naed execves and dirs to inlude th prvision thatthe sae 

thesprgn ar retrcted unti aoiunrlyí sh. acui tlugJ peod oftl
 
yea . 
 have lap .frll the. dae of the vesting." 

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



Citigroup Inc. 
Corporate Secreta ofCitigroup 

399 Par Avenue 
New York N.Y. 10043 

November 12, 2009 

Pea Secretar, 

I would like to propoe the followig for considertion at the next meeting ofthe 
shareholders of Citgrup: 

RESOLVED;" The board of directors adopt a policy which provides shareholders an 
opportity at the anualm~etig of shareholders to vote on a advisory resolution, which 
managcientprovides, mtifyg compeaton of named eXeçutive offcer which ar 

reflected in the 
 Summar Compenation Table." The votewould~ non-binding on .the 
board of directors, but would be an indication of shareholder feedback on the 

the market value of 
 the shareholders
performance olthe named offces as well as 


investment in.tbe company in relation to executivecoinpenSation. 

There does not sem to be an adequate relationship betwee executive compensation and 
the performance of 
 the company. It 
 appears that the shareholder value can decrease 

named executive's compensation remains at generous .lcveJs. The 
sharholder vote would provide input frm the owners of the company toward the 
appropriate Jevel of executive compensation in light of the financial performance and 
sha cholder value ofCitigroup. 

dratically whìlc the 


#t~
 
*** FISMA & OMS Memorandum M-07-16 *** 
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VI UPS
 

Novembe 13, 2009
 

Mr. John G. Carlevaro
 

... FI8MA & OMS Memorandum M-07-16 ... 

Mr. Carlevaro:Dea 

Citigroup InC. acknowledges receipt of the stockholder propos submitt by you 
in April 2010. Yourfor coidertion by Citigrup's stockhòlders at th Anua Meeg 

Based on your shaeholdigs, you ar
submission ha both eligibilty and procural defects.. 

you have submitt
not eligible to subnûta.stkholde proposa to Citigrup.. In addition, 


two and Exchage Commission's
proposas, which is not ~rmitted under the Securties 


rues. lam enclosing a copy of the Secuntic;sand E"chage çonussion'sguidelines for
 
Exchange Act.) The guidelines,sub:tttg shaholder proposas (Rule 14a-8 of the 1934 


drafed in a queson and anwer fonnt, include eligibilty and. proced requiements. 

Ou records mdicátethat you curentlyovv Citigrupshas as follows: (i) a 
certificate iSSed on December 1,2000 for 79 shas; (ü) 21.491956 shas under the DRIP 
planand (iñ) ()35 shares issue in bok: entr form on Marh 11, 2009. Unde SEC rnes, in
 

order to be eligible to submit a proposa, a stockholder m.us own at leat $2,000 in maket 
valii or 1% of the CompanY's stock fora period of one year prior to submittng a proposa.
 

Marh 11, 2009 for less th 1 yearshas you purcha on
Since you will have held the 


your proposas on Novembe 12,2009, these shars will not beprior to the submission of 


meet the eligibilty reuiements for the submission of aCO\lte indeirm whether you 


sellin price of Citigrup' s commonproposa at the 2010 Anua Meeting. The highst 

da of your submission,
stk durg the 60 caendadays prior to Novembe 12, 2009, the 


with SEC rues, in order to have been
wa $5.00 on. Octobe 14,' 2009. ll acordace 


e1igible~ you would have 
 to have held a minumof400 sha ofCitigrup's stock onha 

the dat~ tht is one yea prior to the date you submitted yourNovembe 12, 2ooS.. On 


propQsas,ymi heldapproicJmately97.5sha ofCitigroup's c()inonstock(79 shas held
 

in ceticae foriand 18.5736 i 2 held thugh DRIP) .mang you ineligible to submit a
 

proposal fQr the 2010.Aua Meetng. 

though a
If you own additional shas ofCitigrøup's com.on stock ba or broker 
pleas provideCitigroup with a wrttenyouttota over 400 shas,.tlit would brig 

shaes of 
the date you submitted your 

you have held those .statement from the record holder of yoursecurtiçs that 

at lea one year.as of
Citigroup coinonstock.continuously for 


a sttement th you will continue to holdproposas. Iiiaddition, you must provid~us with 


meetng.date of the anua
these secuties though the 




provides that "eachTher is a procur.defect in your submission. Ru1e 14a-8(c) 


compay for a pacu1ar 
shaolde' meeting." You have submitt two proposa: one relatg to the grtig of 
shaeholderinay submt noinote th one proposal to a 


stock optOll and the other focusing on "say on pay." 

If you wish to corr the defec in your submsion oOOined in ths letter, as reuir
 

Exchage Act of 1934, withby Rules 14a-8(b), 14a-8(c) andRu1e 14a-8(f) of the Securties 

provide proof tht you owned 400 shaes14 calenda days afer receipt of ths letter,. plea 


prior to November 12, 2009 
and revise your submission sO th.it includes only one proposal. Plea note tht if we do 
not reive your revisesubinssioii with 14 caenda dayS of your 

ofCitigroup's common stok contiuously for a 1 year period 


recipt of ths lettr, we 
Proxy Statemeit.may properly exclude your proposa frm our 201 o 


you to prvide th foregoing iiormation, Citigrup doe not relinquish itsii aski 


right to lat objec to includg your proposal on relate or different .grounds purt to
 

the Securties and Exchage Commssion.
applicalenies of 
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