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GROUP REPUTATION RISK COMMITTEE CHARTER 

March 3, 2023 
 

I. Mandate and Scope 

The source of the internal management committees’ authority and the decisions they are 
authorized to make is the Citigroup Board of Directors, which has delegated authority, 
individually, to each of the Citi Chief Executive Officer (CEO) and the Head of Human 
Resources, to create, modify and/or disband internal management committees as they may 
deem necessary. Pursuant to such delegation, the CEO has authorized the creation of the 
Group Reputation Risk Committee with its remit and subordinate committees as set forth in 
this charter.  
 
The Group Reputation Risk Committee (the “Committee”) has subsequently been 
established to provide governance and oversight for reputation risk, which is defined at Citi 
as “the risk to current or projected financial condition and resilience resulting from negative 
opinion held by key stakeholders”, for Citigroup and CBNA. The mandate of the Committee 
is to govern the processes by which material reputation risks are identified, monitored, 
reported, managed, escalated, and addressed, in line with the firm-wide strategic objectives, 
risk appetite thresholds, and regulatory expectation, while promoting the culture of risk 
awareness and high standards of culture and conduct. 
 
II. Membership 

As of the date of the current version of this charter, the Governance Committee consists of 
the members listed in Appendix A.  
 
The chair has the discretion to add or remove members consistent with the mandate, 
provided such changes in membership do not conflict with any minimum commitments made 
to the relevant regulator(s) or any relevant Governance Standards.  
 
Delegates are permitted to attend on behalf of members on an exception basis so long as 
the delegate is of sufficient seniority and can make decisions on behalf of the member and 
delegate attendance is approved by the chair in writing before the meeting (to the extent 
possible), when not possible it will be confirmed verbally by the chair at the meeting. 
Members (excluding delegates) are expected to attend a minimum of 75% of Governance 
Committee meetings held. Transactional or client-based ad hoc meetings with reduced 
quorum requirements will not be included in the attendance calculation. Attendance for all 
meetings must be tracked and recorded. Attendance below 75% must be escalated by the 
committee secretary to the chair(s), as soon as identified, to address and revisit the 
membership, if necessary. Delegates are included in the quorum calculation, per Section V.  
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III. Key Responsibilities and Authority 

The Governance Committee, without limitation, shall perform the following functions and can 
carry out additional actions in furtherance of the mandate (Section I) as appropriate in light 
of changing business, legislative, or regulatory conditions. 
 

a) Review, Monitoring, Reporting and Awareness.  
1) Review Reports. Review reports from management regarding 

reputation risk, including quarterly reporting on the Reputation Risk 
Appetite Assessment. 

2) Reputation Risk Management Framework (RRMF). Review annually, 
and upon revision, the enterprise-level RRMF elements, including the 
Reputation Risk Definition, Reputation Risk Taxonomy, Reputation 
Risk Appetite Statement and Risk Metrics/Thresholds. The Reputation 
Risk Policy should also be included for noting. 

3) Breaches. Review breaches of Reputation risk appetite, thresholds, 
limits or escalation criteria noted below. 

4) Risk Issues. Review of material and/or emerging reputation risk 
issues. 

5) Oversight. Provide ongoing oversight of the reputation risk posed by 
global business lines, functions, geographies, material legal entities, 
or high-risk relationships / programs.   

6) Action Items. Provide approval and ongoing monitoring of actions 
arising from the meeting. 

7) Board Reporting. Review periodic reports to the Citi/CBNA Board of 
Directors, or a designated committee of the Board. 

8) Subordinate Committee Activity. Monitor the activities of Business and 
Regional Reputation Risk Committees (listed in Appendix B) and their 
subcommittees for consistency with the Committee’s mandate as 
described above, through periodic reporting and interlocking 
memberships, where appropriate. 

9) Awareness. Receive and review presentations for noting and 
awareness of the ongoing status of programs or activities related to 
the risk category. Governance Committee members may provide 
feedback, challenge, or perspective as desired. 

 

b) Decision-making and Challenge.  
1) Challenge. Governance Committee members provide challenge, 

during meetings and through documentary review, to promote the 
oversight role and decision-making process of the Governance 
Committee and thereby promote risk management in keeping with the 
Enterprise Risk Management Framework and Appetite. 
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2) Discuss/Resolve Risk Issues. Review, assess, and resolve, as 
needed, specific transactions, potential conflicts of interest and other 
reputation, franchise and systemic risk issues that are escalated to 
the Committee from subordinate Reputation Risk Committees or 
directly as a result of impact to multiple business units at Citi or that 
may have company-wide reputation or franchise significance.  

3) Lessons Learned. The chair may direct a Lessons Learned review be 
performed on any event that leads to negative stakeholder perception 
that significantly impacts the firm’s current or projected financial 
condition and resilience.  

4) Red Flag List. If the Committee declines to onboard a potential client 
or decides to exit the relationship with an existing client due to a 
reputation risk with that client or potential client, that client or potential 
client will be added to the Red Flag List. The Committee may also 
direct existing clients posing significant reputation risk be added to the 
Red Flag List. 

5) Escalation. Provide guidance and direction on, and further escalate as 
appropriate, events and/or issues involving reputation risk. 
Events/issues deemed appropriate for upward escalation will be 
escalated or reported, as appropriate, to either the Nomination, 
Governance and Public Affairs Committee of the Board, the Risk 
Committee of the Board, or other appropriate Board Committee(s) and 
such escalation will be clearly documented in the meeting minutes. 
The Governance Committee will routinely follow up on the status of 
action items with respect to escalated issues. Additionally, the 
Committee will approve escalation criteria and/or pathways. 

6) Authority Delegation. The Governance Committee may form and 
delegate authority to subcommittees as needed and to carry out such 
duties as the committee may delegate. Subcommittees may comprise 
one or more members of the Governance Committee, as necessary or 
appropriate. 

 

IV. Reporting and Escalation 

A copy of the Governance Committee meeting minutes and materials shall be provided to 
regulators or Committees of the Board, with agreement by the chair, upon request. At the 
discretion of the chair, and as a minimum in compliance with the Escalation Policy, the 
Governance Committee can escalate any matter reviewed, along with the Governance 
Committee’s recommendation and advice for further consideration. 
 
When escalating matters, the Governance Committee minutes must evidence consideration 
of (i) legal entity escalation channels, (ii) business and function escalation channels and (iii) 
geographic escalation channels (country, cluster, and region). 

 

https://policydirectory.citi.net/cpd/_layouts/15/DocIdRedir.aspx?ID=CPDPROD-13-8555&PgId=srch
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a) Escalation to the Committee. The Governance Committee shall receive 
reports from Global Business and Regional Reputation Risk Committees 
(listed in Appendix B) and their subcommittees of matters reviewed by those 
Committees. Matters escalated to this Governance Committee, for review or 
decision, are limited to reputation risk issues and are subject to the following 
quantitative and qualitative reporting thresholds: (1) Repeat breaches of the 
Reputation Risk Universal Key Indicators (as included in the quarterly 
Reputation Risk Assessment report), (2) new, overdue, or retargeted L1 
audit issues tagged to Reputation Risk, and (3) material issues that pose, or 
may pose, significant company-wide reputation risk. 
 

b) Escalation by the Governance Committee. In addition to compliance with the 
Escalation Policy requirements, the Governance Committee will verify that all 
matters meeting the escalation criteria below are promptly escalated or 
reported to the Nomination, Governance and Public Affairs Committee of the 
Board, the Risk Management Committee of the Board, or the appropriate 
Board Committee(s). The criteria for escalation are: (1) Reputation Risk 
Appetite Assessment outside of Risk Appetite and (2) topics identified for 
escalation at the discretion of the Committee.  
 

V. Governance  
a) Chair. The chair is responsible for the effective operation of the Governance 

Committee in accordance with this charter and for coordinating with other 
Governance Committees as needed and as per Section IV. The chair shall 
preside at all meetings of the Governance Committee at which he or she is 
present. The chair can delegate tasks but remains accountable for the 
effective operation of the Governance Committee and is responsible for 
overseeing its performance. 
 

b) Secretary. The chair shall nominate an individual to serve as secretary of the 
Governance Committee, with sufficient time dedicated to that role and an 
appropriate level of relevant experience. The secretary of the Governance 
Committee is responsible for maintaining minutes and other records of its 
proceedings, in accordance with the ‘Governance Committee Charter and 
Minutes Standard’ and any applicable legal or regulatory requirements. 

 

https://policydirectory.citi.net/cpd/_layouts/15/DocIdRedir.aspx?ID=CPDPROD-13-8555&PgId=srch
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c) Quorum. A majority of the voting members of the Governance Committee or 
their delegates shall constitute a quorum, provided that no such quorum 
shall be constituted unless a Governance Committee member from 
Independent Risk Management or Independent Compliance Risk 
Management or his or her respective delegate, and the chair or co-chair of 
the Governance Committee, or his or her delegate, are in attendance. If a 
committee member is absent, the chair of the Governance Committee may 
direct that any decision of the committee be confirmed with the absent 
committee member as a condition of approval. Transactional or client-based 
ad hoc meetings may follow a reduced quorum requirement. The Chair has 
the discretion to determine the quorum for these meetings, but it must 
include, at minimum, the following members, or their delegates as per 
Section II above: 

• RRC Chair, 
• RRC Secretary/Coordinator,  
• Second Line Representative (Compliance, IRM or IRRM),  
• Legal,  
• Relevant Head(s) of Business,  
• Relevant Region representative(s), and  
• Relevant Legal Vehicle representative(s).  

 
d) Agenda. The chair is responsible for the quality of the agenda of 

Governance Committee meetings. Any member of the Governance 
Committee can suggest to the chair items for inclusion in the agenda. The 
Independent Risk and Independent Compliance Risk function (2nd LOD) 
members have the right to have a topic included in the agenda. The agenda 
shall be communicated to the members sufficiently in advance of each 
meeting to permit meaningful review, but no less than 1 working day before 
the meeting. Transactional or client-based ad-hoc meetings may not be able 
to meet this minimum standard but will follow it where practically possible.  

 
e) Materials. The Committee Chair is responsible for the quality of the meeting 

materials. The secretary/coordinator should coordinate the preparation of 
the meeting materials. Materials should clearly explain the nature of the 
event/issue, impacted businesses, legal entities, functions and / or 
geographies, as applicable, the key risks it presents, potential solutions, and 
actions required of the Governance Committee. The materials and 
presentations shall be distributed to the members sufficiently in advance of 
each meeting to permit meaningful review, but no less than 1 working day 
before the meeting. Transactional or client-based ad-hoc meetings may not 
be able to meet this minimum standard but will follow it where practically 
possible. 
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f) Meeting Frequency. The Governance Committee shall meet as frequently as 
it determines necessary but not less than quarterly, and the chair can 
convene the Governance Committee at any time, provided all members are 
given notice in advance. 
 

g) Voting. Action taken by the Governance Committee shall be by the 
affirmative vote of at least 75% of the voting members and their delegates 
present for the meeting, or by the written consent of 75% of voting members 
in lieu of a meeting; provided that any action taken either in the Governance 
Committee meeting or by written consent can be vetoed by a Governance 
Committee voting member from either Independent Risk Management or 
Independent Compliance Risk Management. Any matter involving CBNA 
must be approved by the CBNA representative or designee.  

 
h) Minutes. All Governance Committee meetings will be evidenced by minutes 

and drafts of the minutes will be circulated to the members for comment as 
soon as practically possible. Final minutes will be presented for approval at 
the next regular, recurring meeting. In cases where ad-hoc meetings are 
held and the Committee will not have sufficient time to review the minutes 
prior to the next regular, recurring meeting, approval of the minutes can be 
postponed to the following regular, recurring meeting. Minutes should 
evidence credible challenge (to the extend it happened in the meeting), 
review activities and decision-making rationale. 

i) Telephonic and Videoconference Participation in Meetings. Meetings of the 
Governance Committee can be held in person or by means of telephonic or 
video communications that allow all participants to listen and respond to 
other participants instantaneously. Governance Committee meetings must 
not be voice-recorded for the purposes of minute taking, including through 
the use of the Zoom recording functionality. 

 
VI. Performance and Charter Review  

The Governance Committee chair will arrange for a self-assessment against the terms of 
this charter no less than once per year and will take prompt action to remediate any 
deficiencies. The chair will oversee and verify remedial action plans are completed. The 
Governance Committee will approve the self-assessment and remediation activities.  
 
In addition, the chair shall arrange for the review and assessment of the adequacy of the 
charter annually and the Governance Committee must approve any amendments to the 
charter. Amendments to the charter which alter the authority of the Governance Committee 
must also be approved by the Governance Committee from which it derived its authority.  
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APPENDIX A – COMMITTEE MEMBERS (as of March 3, 2023) 
 
Current names and titles of the Governance Committee members are as follows: 
• Edward Skyler, Head of Enterprise Services and Public Affairs of Citi, Chair 
• Jane Fraser, CEO of Citi, Member 
• Alicia Sokolowski, Committee Coordinator (Non-voting Member) 
• Rachel DeWeese, Committee Secretary (Non-Voting Member) 
• Anand Selva, CEO of Personal Banking and Wealth Management (PBWM) and 

Chair of the PBWM Global Reputation Risk Committee, Member 
• Paco Ybarra, CEO of Institutional Clients Group (ICG) and Chair of the ICG 

Global Reputation Risk Committee, Member 
• Sunil Garg, CEO of Citibank N.A., Member 
• Peter Babej, CEO of Citi Asia Pacific (APAC) and Chair of the APAC Reputation 

Risk Committee, Member 
• David Livingstone, CEO of Citi Europe, Middle East & Africa (EMEA) and Chair 

of the EMEA Reputation Risk Committee, Member 
• Ernesto Torres Cantu, CEO of Citi Latin America (LATAM) and Chair of the 

LATAM Reputation Risk Committee, Member 
• Titi Cole, CEO of Legacy Franchises, Member 
• Brent McIntosh, General Counsel of Citigroup Inc., Member 
• Tom Anderson, Chief Compliance Officer of Citi, Member 
• Mark Mason, Chief Financial Officer of Citi, Member 
• Zdenek Turek, Chief Risk Officer of Citi, Member 
• Mike Whitaker, Head of Enterprise Operations and Technology of Citi, Member 
• Sara Wechter, Head of Human Resources of Citi, Member 
• Karen Peetz, Chief Administrative Officer of Citi, Member 
• Vandana Sharma, Head of Reputation Risk Management of Citi, Member 
• Eliza Eubank, Head of Environmental and Social Risk Management, Member 
• Nadir Darrah, Chief Auditor of Citi, Non-voting Member 

 
 

APPENDIX B – Subordinate Reputation Risk Committees 
• ICG Global Reputation Risk Committee 
• PBWM Global Reputation Risk Committee 
• Legacy Franchises Reputation Risk Committee 
• EMEA Reputation Risk Committee 
• LATAM Reputation Risk Committee 
• APAC Reputation Risk Committee 


