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CITIGROUP INC.
Current Report on Form 8-K

Item 5.02  Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers.

On April 30, 2024, the stockholders of Citigroup Inc. (Citigroup, Citi, or the Company), upon recommendation of
Citigroup’s Board of Directors (Board), approved amendments to, and the restatement of, the Citigroup 2019 Stock
Incentive Plan (the 2019 Plan) which was first approved by stockholders on April 16, 2019. The amendments to the 2019
Plan (i) extend the term of the 2019 Plan by five years to a date ending on the date of the 2029 Annual Meeting of
Stockholders; (ii) increase the authorized number of shares available for grant under the 2019 Plan by 30 million; (iii) clarify
certain provisions with respect to equitable adjustments, minimum vesting requirements, and adjustments in performance
conditions in connection with a change in control; and (iv) reflect the Company’s adoption of mandatory clawback
provisions regarding the recoupment of erroneously awarded incentive compensation under the Dodd-Frank Wall Street
Reform and Consumer Protection Act.

The 2019 Plan is described in greater detail in proposal 4 in Citigroup’s Proxy Statement for the 2024 Annual Meeting of
Stockholders (Proxy Statement). The Proxy Statement, which includes an appendix with a full copy of the 2019 Plan, was
filed with the U.S. Securities and Exchange Commission on March 19, 2024. The descriptions of the 2019 Plan contained
herein and in the Proxy Statement are qualified in their entirety by reference to the full text of the 2019 Plan set forth in
Exhibit 10.1 to this Current Report on Form 8-K.

Item 5.07  Submission of Matters to a Vote of Security Holders.

Citigroup’s 2024 Annual Meeting of Stockholders was held on April 30, 2024. At the meeting:

(1) 13 persons were elected to serve as directors of Citigroup;

(2) the selection of KPMG LLP to serve as the independent registered public accounting firm of Citigroup for
2024 was ratified;

(3) an advisory vote to approve our 2023 Executive Compensation was approved;

(4) a proposal to approve additional shares for, and a term extension and restatement of, the Citigroup 2019
Stock Incentive Plan was approved;

(5) a stockholder proposal requesting an Independent Board Chairman policy was not approved;

(6) a stockholder proposal requesting a report on the effectiveness of Citi’s policies and practices in respecting
Indigenous Peoples’ rights in Citi’s existing and proposed financing was not approved;

(7) a stockholder proposal requesting an amendment to the director resignation by-law had been withdrawn
after issuance of the Proxy Statement and no vote was recorded for the proposal;

(8) a stockholder proposal requesting a report to shareholders on the risks created by the Company’s diversity,
equity, and inclusion efforts was not approved;

(9) a stockholder proposal requesting a report on risks of politicized de-banking was not approved; and

(10) a stockholder proposal requesting a report disclosing the Board’s oversight regarding the material risks
associated with animal welfare was not approved.
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Set forth below, with respect to each such matter, are the number of votes cast for or against, the number of abstentions and
the number of broker non-votes.

    
FOR

    
AGAINST

    
ABSTAINED

    
BROKER

NON-VOTES

(1)  Election of Directors

Nominees

Ellen M. Costello 1,349,849,483 17,693,979 2,320,739 206,407,982
Grace E. Dailey 1,349,836,252 17,677,130 2,350,819 206,407,982
Barbara J. Desoer 1,359,033,022 8,373,591 2,457,588 206,407,982
John C. Dugan 1,324,847,082 42,782,463 2,234,656 206,407,982
Jane N. Fraser 1,356,174,293 11,734,157 1,955,751 206,407,982
Duncan P. Hennes 1,323,686,730 43,861,797 2,315,674 206,407,982
Peter B. Henry 1,333,645,657 33,945,250 2,273,294 206,407,982
S. Leslie Ireland 1,359,463,713 8,056,004 2,344,484 206,407,982
Renée J. James 1,306,191,578 61,215,072 2,457,551 206,407,982
Gary M. Reiner 1,324,007,870 43,522,642 2,333,689 206,407,982
Diana L. Taylor 1,308,864,205 58,545,562 2,454,434 206,407,982
James S. Turley 1,315,013,951 52,564,936 2,285,314 206,407,982
Casper W. von Koskull 1,336,709,374 30,867,080 2,287,747 206,407,982

(2)  Ratification of KPMG as Citi’s Independent Registered Public
Accountants for 2024

1,493,629,470 80,772,083 1,870,630 N/A

(3)  Advisory vote to approve our 2023 Executive Compensation 1,274,061,608 92,445,862 3,356,731 206,407,982

(4)  Proposal to approve additional shares for, and a term extension and
restatement of, the Citigroup 2019 Stock Incentive Plan

973,996,443 393,154,771 2,712,987 206,407,982

(5)  Stockholder proposal requesting an Independent Board Chairman
policy

216,226,769 1,149,937,415 3,700,017 206,407,982

(6)  Stockholder proposal requesting a report on the effectiveness of Citi’s
policies and practices in respecting Indigenous Peoples’ rights in Citi’s
existing and proposed financing

356,291,222 997,477,423 16,095,556 206,407,982

(7)  Stockholder proposal requesting an amendment to the director
resignation by-law was withdrawn by the Stockholder

N/A N/A N/A N/A

(8)  Stockholder proposal requesting a report to shareholders on the risks
created by the Company’s diversity, equity, and inclusion efforts

15,896,438 1,337,749,791 16,217,972 206,407,982

(9)  Stockholder proposal requesting a report on risks of politicized de-
banking

23,535,829 1,327,000,450 19,327,922 206,407,982

(10)  Stockholder proposal requesting a report disclosing the Board’s
oversight regarding the material risks associated with animal welfare

104,914,690 1,244,561,620 20,387,891 206,407,982
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Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

Exhibit 
 Number

    

10.1 Citigroup 2019 Stock Incentive Plan (as amended and restated as of April 30, 2024).
99.1 Citigroup Inc. securities registered pursuant to Section 12(b) of the Securities Exchange Act of 1934 as of

the filing date.
104 See the cover page of this Current Report on Form 8-K, formatted in Inline XBRL.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

    CITIGROUP INC.

Dated: May 2, 2024
By:/s/ Brent J. McIntosh

Brent J. McIntosh
Chief Legal Officer and Corporate Secretary



 

Exhibit 10.1

Citigroup 2019 Stock Incentive Plan
(As Amended and Restated as of April 30, 2024)

1. Purpose
The purposes of the Citigroup 2019 Stock Incentive Plan (as amended from time to time, the “Plan”) are to (i) align incentive
compensation programs with the Company’s long-term business objectives and the interests of stockholders; (ii) attract and
retain Employees by providing compensation opportunities that are competitive within the global financial services industry;
and (iii) provide compensation opportunities that do not create incentives to take imprudent risks. The Plan is hereby being
amended and restated, subject to and effective upon stockholder approval at the annual meeting of stockholders on April 30,
2024, for the purposes of extending the Plan’s terms and authorizing additional shares for Award grants under the Plan.

2. Effective Date and Term
The Plan, as amended and restated, will become effective on April 30, 2024 (the “Effective Date”), subject to approval by the
stockholders of the Company. Unless terminated earlier by the Committee, the Plan will expire on the date of the annual
general meeting of stockholders to be held in 2029. The adoption and effectiveness of the Plan will not affect the terms or
conditions of any outstanding awards granted under the Prior Plans or any other plan prior to the Effective Date.

3. Definitions
“1934 Act” shall mean the Securities Exchange Act of 1934, as amended, including the rules and regulations promulgated
thereunder and any successor thereto.

“Award” shall mean an Option, SAR, Stock Award, or Other Stock-Based Award granted under the Plan.

“Award Agreement” shall mean one or more documents (in either paper or electronic form (including by posting on the
Company’s intranet or other shared electronic medium controlled by the Company to which a Participant has access))
evidencing the terms and conditions of an Award.

“Board” shall mean the Board of Directors of the Company.

“Cause” shall mean, for purposes of Section 11, one or more of the following: (a) a Participant’s continued failure, after
written notice, to substantially perform the duties of his or her position; (b) a Participant’s fraud, dishonesty, theft,
embezzlement or other deliberate injury to the Company, its Subsidiaries or its affiliates in connection with the performance
of his or her duties to the Company, its Subsidiaries or its affiliates; (c) a Participant’s material violation of any material
policies of the Company; (d) a Participant’s material violation of any banking or securities laws, or any rules or standards of
any applicable governmental entities or national securities exchanges that adversely impacts the Company, its Subsidiaries
or its affiliates; and (e) a Participant’s conviction of, or guilty plea or plea of no contest to, any felony charge (or equivalent
designation), or any misdemeanor charge (or any equivalent designation) involving any acts or omissions of dishonesty,
fraud or theft.

“Change of Control” shall have the meaning set forth in Section 11.

“Code” shall mean the Internal Revenue Code of 1986, as amended, including any rules and regulations promulgated
thereunder.

“Committee” shall mean the Compensation, Performance Management and Culture Committee of the Board, any
successor thereto, or any sub-committee thereof, the members of which shall qualify as “Non-Employee Directors” under
Rule 16b-3 of the 1934 Act; provided, however, that with respect to the application of the Plan to Directors, unless
specifically provided otherwise herein, “Committee” shall mean the Board. Unless expressly provided otherwise herein or
not permitted by applicable law, “Committee” includes any authorized delegate of the Committee, including each Plan
Administrator. For avoidance of doubt, a failure of one or more members of the Committee to qualify as “Non-Employee
Directors” under Rule 16b-3 of the 1934 Act shall not impair the validity of actions taken by the Committee, including the
granting of any Award.

“Common Stock” shall mean the common stock of the Company, par value $.01 per share.

“Company” shall mean Citigroup Inc., a Delaware corporation.

“Deferred Stock Award” shall mean an Award payable in shares of Common Stock at the end of a specified deferral
period that is subject to the terms, conditions, limitations, and restrictions set forth in the Plan and an Award Agreement.



“Director” shall mean a member of the Board who is not also an active employee or officer of the Company or a
Subsidiary.

“Dodd-Frank Act” shall mean the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010, as amended,
including the rules and regulations promulgated thereunder and any successor thereto.

“Employee” shall have the meaning set forth in General Instruction A to the Registration Statement on Form S-8
promulgated under the Securities Act of 1933, as amended, in effect on the Effective Date with respect to the Company or
any of its Subsidiaries.

“Fair Market Value” shall mean, in the case of a grant of an Option or a SAR, the closing price of a share of Common
Stock on the New York Stock Exchange (or, if the Common Stock is not traded on the New York Stock Exchange, the
principal national securities exchange upon which the Common Stock is traded or quoted) on the date on which the Option
or the SAR is granted. For all other purposes of administering an Award (including Options and SARs granted as Substitute
Awards), “Fair Market Value” shall be as determined pursuant to the valuation methodology approved for such purpose by
the Committee.

“GAAP” shall mean U.S. generally accepted accounting principles.

“Option” shall mean the right to purchase a specified number of shares of Common Stock at a stated exercise price for a
specified period of time subject to the terms, conditions, limitations, and restrictions set forth in the Plan and an Award
Agreement.

“Other Stock-Based Award” shall mean any of the Awards described in Section 7(c)(iv) herein.

“Participant” shall mean an Employee or former Employee who holds an Award under the Plan (and the legal
representative of the estate of a deceased Participant).

“Performance Condition” shall mean any condition to the vesting of an Award based on the performance of the Company
(including one or more of its Subsidiaries), the performance of any branch, business unit of the Company (or of any
Subsidiary), or the performance of an individual Participant (other than remaining employed by the Company or a
Subsidiary), whether based on absolute or relative performance measures.

“Plan Administrator” shall mean any officer or employee of the Company or a Subsidiary performing a function related to
administration of the Plan as part of his or her normal job duties, and any director, officer, or employee, whether acting
alone or as part of a committee or other group, or non-employee agent, to whom any authority over any matter related to
administration of the Plan or any Award has been directly or indirectly delegated by the Committee.

“Prior Plans” shall mean the 2014 Stock Incentive Plan and the Citigroup 2009 Stock Incentive Plan.

“Repricing” shall mean (a) any action that constitutes a “repricing” under GAAP or the rules of the New York Stock
Exchange (including any modification or amendment to an outstanding Option or SAR that has the effect of reducing its
exercise price), (b) any cancellation of an Option or SAR when its exercise price exceeds Fair Market Value in exchange for
cash, (c) any cancellation of an Option or SAR in exchange for a new Option or SAR with a lower exercise price, or (d) a
substitution of a Stock Award for an Option or SAR when its exercise price exceeds Fair Market Value; in each case other
than an adjustment to an outstanding Award that is consistent with the requirements of Section 6(d).

“Restricted Stock Award” shall mean an Award of Common Stock that is subject to the terms, conditions, limitations, and
restrictions set forth in the Plan and an Award Agreement.

“SAR” shall mean “stock appreciation right,” which is a right to receive a payment, during a specified term, in cash,
Common Stock, or a combination thereof, in an amount equal to the excess of the Fair Market Value of a specified number
of shares of Common Stock at the time the SAR is exercised over the exercise price of such SAR, which right is subject to
the terms, conditions, limitations, and restrictions set forth in the Plan and an Award Agreement.

“Section 16(a) Officer” shall mean an Employee who is subject to the reporting requirements of Section 16(a) of the 1934
Act.

“Stock Award” shall mean a Deferred Stock Award, a Restricted Stock Award, a Stock Payment, or Other Stock-Based
Award.

“Stock Payment” shall mean an immediately vested payment in shares of Common Stock that may or may not be in lieu
of cash.

“Subsidiary” shall mean any of the consolidated subsidiaries of the Company.



“Substitute Award” shall mean an Award designated as such and granted in connection with a transaction between the
Company or a Subsidiary and another entity or business in substitution or exchange for, or conversion, adjustment,
assumption, or replacement of, awards previously granted by such other entity to any individuals who have become
Employees of the Company or any Subsidiary as a result of such transaction or who were formerly employed by the
acquired entity. An Award granted as an inducement to joining the Company or a Subsidiary in replacement of an award
forfeited when leaving a previous employer to join the Company or a Subsidiary shall not be considered a Substitute
Award.

4. The Committee
(a) Committee Authority. The Committee shall have full and exclusive power to administer and interpret the Plan, to

grant Awards and to adopt such administrative rules, regulations, procedures, and guidelines governing the Plan and
Awards as it deems appropriate from time to time. The Committee’s authority shall include, but not be limited to, the
authority to (i) determine the type of Awards to be granted under the Plan; (ii) select Award recipients and determine
the extent of their participation; and (iii) establish all other terms, conditions, limitations, and restrictions applicable to
Awards, Award programs and the shares of Common Stock issued pursuant thereto. Subject to the limitations set
forth in the Plan, the Committee may suspend, accelerate, or defer the vesting or payment of Awards, cancel or
modify outstanding Awards, waive any conditions or restrictions imposed with respect to Awards or the Common
Stock issued pursuant to Awards, and make any and all other determinations that it deems appropriate with respect
to the administration of the Plan. For purposes of this Plan, except as otherwise determined by the Committee, the
term “vest” shall mean that the Participant has satisfied all conditions precedent imposed by the Plan and the related
Award Agreement to his or her exercise of an Option or SAR. Any decision of the Committee made in accordance
with this Section 4 shall be final, binding, and conclusive on all parties concerned, including the Company, its
stockholders and Subsidiaries, and all Participants.

(b) Administration of the Plan. The administration of the Plan shall be managed by the Committee. The Committee
shall have the power to prescribe and modify, as necessary, the form of Award Agreement, to correct any defect,
supply any omission, or clarify any inconsistency in the Plan and/or in any Award Agreement and to take such actions
and make such administrative determinations that the Committee deems appropriate.

(c) Delegation of Authority. To the extent not inconsistent with applicable law, the rules of the New York Stock
Exchange, or other provisions of the Plan, the Committee may at any time delegate to a Plan Administrator some or
all of its authority over the administration of the Plan, with respect to persons who are not Section 16(a) Officers.
Actions taken or determinations made by or ratified by a duly authorized Plan Administrator shall have the same force
and effect as if undertaken or made by the Committee, and all references in the Plan to the Committee (except with
respect to actions or determinations related exclusively to Section 16(a) Officers) shall be deemed to include a
reference to a duly authorized Plan Administrator.

(d) Prohibition Against Repricing. Notwithstanding any provision of the Plan to the contrary, in no event shall any
action be taken under the Plan that constitutes a Repricing of any Option or SAR granted under the Plan, or of any
option or stock appreciation right granted under the Prior Plans or of an acquired company, except with approval of
the stockholders of the Company.

(e) Indemnification. No member of the Committee or any Plan Administrator shall be personally liable for any action or
determination made with respect to the Plan, except for his or her own willful misconduct or as expressly provided by
statute. The members of the Committee and every Plan Administrator shall be entitled to indemnification and
reimbursement from the Company, to the extent permitted by applicable law and the By-laws and policies of the
Company. In the performance of its functions under the Plan, the Committee (and each member of the Committee
and every Plan Administrator) shall be entitled to rely in good faith upon information and advice furnished by the
Company’s officers, employees, accountants, counsel, and any other party they deem appropriate, and neither the
Committee nor any Plan Administrator shall be liable for any action taken or not taken in reliance upon any such
advice.

5. Participation
(a) Eligible Employees. The Committee shall determine which Employees shall be eligible to receive Awards under the

Plan, provided that consultants and advisors (other than members of the Board in their roles as such) shall not be
eligible to receive Awards under the Plan. Former Employees may be eligible to receive



Awards under the Plan, with respect to their last year of service or in connection with a sale, spin-off or other similar
transaction. With respect to Employees subject to U.S. income tax, Options and SARs (unless Substitute Awards)
shall only be granted to such Employees who provide direct services to the Company or a Subsidiary of the Company
as of the date of grant of the Option or SAR.

(b) Participation by Employees of Subsidiaries. Employees of Subsidiaries may participate in the Plan upon approval
of Awards to such Employees by the Committee. Awards to Employees of Subsidiaries may be conditioned upon the
Subsidiary’s agreement to reimburse the Company for costs and expenses of such participation, as determined by
the Committee.

(c) Participation Outside of the United States. In order to facilitate the granting of Awards to Employees who are
foreign nationals or who are employed outside of the U.S., the Committee may provide for such special terms and
conditions, including, without limitation, substitutes for Awards, as the Committee may consider necessary or
appropriate to accommodate differences in local law, tax policy, or custom. Any special terms or conditions adopted
by the Committee in accordance with this Section 5(c) may be set forth in a sub-plan, which shall constitute a part of
this Plan; provided that the terms and conditions of any such sub-plan shall not be inconsistent with the terms and
conditions of this Plan, as then in effect.

(d) Maximum Individual Awards

(i) Limits on Awards to Directors. The maximum number of shares of Common Stock subject to Awards granted
during a single calendar year to any Director, taken together with any cash fees paid during the calendar year to
the Director, in respect of the Director’s service as a member of the Board during such year (including service as
a member or chair of any committees of the Board), shall not exceed $1,000,000 in total value (calculating the
value of any such Awards based on the grant date fair value of such Awards in accordance with GAAP). The
independent members of the Board may make exceptions to this limit for a non-executive chair of the Board,
provided that the Director receiving such additional compensation may not participate in the decision to award
such compensation.

(ii) Limits on Options and SARs. The aggregate number of shares of Common Stock that may be subject to all
Options and SARs granted to an individual Employee (other than as a Director) in a calendar year may not
exceed 1,000,000 shares (subject to adjustment pursuant to Section 6(d)).

(iii) Limits on Stock Awards. The aggregate number of shares of Common Stock that may be subject to all Stock
Awards granted to an individual Employee (other than as a Director) in a calendar year may not exceed
1,000,000 shares (subject to adjustment pursuant to Section 6(d)).

(iv) Substitute Awards. Notwithstanding the foregoing, shares subject to an Award that is a Substitute Award shall
not count against any individual Award limit in this Section 5(d).

6. Available Shares of Common Stock
(a) Shares Subject to the Plan. Common Stock issued pursuant to Awards granted under the Plan may be shares that

have been authorized but unissued, or have been previously issued and reacquired by the Company, or both.
Reacquired shares may consist of shares purchased in open market transactions or otherwise. Pursuant to and
subject to the other provisions of this Section 6, the aggregate number of shares of Common Stock that may be
issued pursuant to Awards granted under the Plan shall not exceed the sum of (i) thirty million (30,000,000) shares
approved by stockholders of the Company effective April 16, 2019; and (ii) any additional number of shares that may
be authorized for issuance pursuant to any amendments to the Plan approved by stockholders of the Company
thereafter. Effective April 21, 2020, pursuant to an amendment to the Plan approved by stockholders of the Company,
an additional 15 million (15,000,000) shares of Common Stock were authorized for issuance to Participants pursuant
to Awards granted under the Plan. Effective April 27, 2021, pursuant to an amendment to the Plan approved by
stockholders of the Company, an additional 20 million (20,000,000) shares of Common Stock were authorized for
issuance to Participants pursuant to Awards granted under the Plan. Effective April 26, 2022, pursuant to an
amendment to the Plan approved by stockholders of the Company, an additional 36 million (36,000,000) shares of
Common Stock were authorized for issuance to Participants pursuant to Awards granted under the Plan. Effective
April 25, 2023, pursuant to an amendment to the Plan approved by stockholders of the Company, an additional 28
million (28,000,000) shares of Common Stock were authorized for issuance to Participants pursuant to Awards
granted under the Plan. Effective April 30, 2024, pursuant to an amendment to the Plan approved by stockholders of
the Company, an additional 30 million (30,000,000) shares of Common Stock were authorized for issuance to
Participants pursuant to Awards granted under the Plan.



(b) Forfeited and Expired Awards. Awards granted under the Plan or the Prior Plans that, after the Effective Date, are
forfeited, expire, or are cancelled or settled without issuance of shares shall not count against the maximum number
of shares that may be issued under the Plan as set forth in Section 6(a) and shall be available for future Awards
under the Plan. Notwithstanding the foregoing, all shares of Common Stock that are (i) withheld or tendered in
payment of an Option exercise price or repurchased by the Company with Option exercise proceeds; (ii) withheld or
tendered to satisfy any tax withholding obligation (in connection with any Option, SAR, Stock Award, or otherwise);
(iii) covered by an option or SAR (to the extent that it would be settled in shares of Common Stock, without regard to
the number of shares of Common Stock that are actually issued to the Participant upon exercise); (iv) withheld by the
Company to satisfy any debt or other obligation owed to the Company or any Subsidiary; and (v) fractional shares of
Common Stock that are cancelled pursuant to Section 7(f), shall be considered issued pursuant to the Plan and shall
not be added to the maximum number of shares that may be issued under the Plan as set forth in Section 6(a). In
addition, shares of Common Stock reacquired by the Company on the open market or otherwise using cash proceeds
from the exercise of Options shall not be added to the maximum number of shares that may be issued under the Plan
as set forth in Section 6(a).

(c) Other Items not Included in Share Limit. The maximum number of shares that may be issued under the Plan as set
forth in Section 6(a) shall not be affected by (i) the payment in cash of dividends or dividend equivalents in connection
with outstanding Awards; or (ii) the grant of Substitute Awards. Any shares purchased by or on behalf of Participants
in a dividend reinvestment program established under the Plan shall not count against the maximum number of
shares that may be issued under the Plan as set forth in Section 6(a), provided that such shares are purchased in
open-market transactions or are treasury shares purchased directly from the Company at Fair Market Value at the
time of purchase.

(d) Adjustments. In the event of any change in the Company’s capital structure, including but not limited to a change in
the number of shares of Common Stock outstanding, on account of (i) any stock dividend, stock split, reverse stock
split, spinoff or any similar equity restructuring, or (ii) any combination or exchange of equity securities, merger,
consolidation, recapitalization, reorganization, or divesture or any other similar event affecting the Company’s capital
structure, or (iii) any change to the capital structure or event affecting the capitalization of the Company, to reflect
such change in the Company’s capital structure, the Committee shall make appropriate equitable adjustments to (i)
the maximum number of shares of Common Stock that may be issued under the Plan as set forth in Section 6(a), and
(ii) the maximum number of shares that may be granted to any single individual pursuant to the limits set forth in
Section 5(d). In the event of any extraordinary dividend, divestiture, or other distribution (other than ordinary cash
dividends) of assets to stockholders, or any transaction or event described above or in the applicable Award
Agreement, to the extent necessary to prevent the enlargement or diminution of the rights of Participants, the
Committee shall make appropriate equitable adjustments to the number or kind of shares subject to an outstanding
Award, the exercise price applicable to an outstanding Award. The Company shall give each Participant notice of an
adjustment to an Award hereunder, and any determination by the Committee under this Section 6(d) shall be deemed
made pursuant to its authority under Section 4(a). Notwithstanding the foregoing, the Committee shall decline to
adjust any Award made to a Participant if such adjustment would violate applicable law.

7. Awards Under the Plan
Awards under the Plan may be granted as Options, SARs, or Stock Awards, as described below. Awards may be granted
singly, in combination, or in tandem as determined by the Committee. Subject to the terms of the Plan (including but not
limited to the minimum vesting requirement of Section 7(d)), Awards shall have such terms, conditions, limitations, and
restrictions as may be determined by the Committee from time to time, and may include vesting, forfeiture, cancellation and
clawback provisions as may be required by applicable laws, rules or regulations or any applicable securities exchange listing
standards or as may be imposed in accordance with Company policies or practices, in either case as may be in effect from
time to time.

(a) Options. Options shall expire after such period, not to exceed 10 years, as may be determined by the Committee. If
an Option is exercisable in installments, such installments or portions thereof that become exercisable shall remain
exercisable until the Option expires or is otherwise cancelled pursuant to its terms or the terms of the Plan. In no
event shall any Option issued under the Plan be a “reload” Option or carry any similar rights.

(i) Exercise Price. The Committee shall determine the exercise price per share for each Option, which shall not be
less than 100% of the Fair Market Value on the grant date, unless the Option is a Substitute Award.



(ii) Exercise of Options. Upon satisfaction of the applicable conditions relating to vesting and exercisability, as
determined by the Committee, and upon provision for the payment in full of the exercise price and applicable
taxes due, the Participant shall be entitled to exercise the Option and receive the number of shares of Common
Stock issuable in connection with the Option exercise. The shares issued in connection with the Option exercise
may be subject to such conditions and restrictions as the Committee may determine, from time to time. An Option
may be exercised by any method as may be permitted by the Committee from time to time, including but not
limited to any “net exercise” or other “cashless” exercise method.

(b) Stock Appreciation Rights. SARs granted under the Plan shall expire after such term, not to exceed 10 years, as
may be determined by the Committee. The exercise price per share of Common Stock subject to a SAR shall not be
less than 100% of Fair Market Value on the grant date, unless the SAR is a Substitute Award.

(c) Stock Awards

(i) Stock Payment. Subject to the terms of the Plan, the Committee may grant vested shares of Common Stock as
a Stock Payment. A Stock Payment may be in lieu of cash compensation, but may be subject to restrictions on
sale or transfer, or cancellation and recoupment, as determined by the Committee. A Stock Payment under the
Plan may be granted as, or in payment of, a bonus determined pursuant to any other plan. Any shares of
Common Stock granted as a Stock Payment in lieu of cash compensation shall be valued at their Fair Market
Value.

(ii) Restricted Stock. Upon satisfaction of all conditions to vesting and any tax withholding obligations, and upon
the lapse of any post-vesting restrictions on sale or transfer, shares of Common Stock subject to a Restricted
Stock Award shall be delivered to a Participant free of restriction.

(iii) Deferred Stock. A Deferred Stock Award represents only an unfunded, unsecured promise to deliver shares of
Common Stock in the future and does not give a Participant any greater rights than those of an unsecured
general creditor of the Company. Upon satisfaction of all conditions to vesting and any tax withholding
obligations, shares of Common Stock subject to a vested Deferred Stock Award will be issued, and upon the
lapse of any post-vesting restrictions on sale or transfer, such shares of Common Stock will be delivered to a
Participant free of restriction.

(iv) Other Stock-Based Awards. To the extent not prohibited by applicable law, the Committee may grant any other
Award that is denominated in shares of Common Stock and that may be settled in cash and/ or by the delivery of
shares of Common Stock (for the avoidance of doubt, an award that by its terms may be settled only in cash
shall not be an Award under this Plan).

(d) Minimum Vesting Requirement. Notwithstanding any other provision of the Plan to the contrary, Awards granted
under the Plan shall vest no earlier than the first anniversary of the date on which the Award is granted; provided, that
the following Awards shall not be subject to the foregoing minimum vesting requirement: any (i) Substitute Awards, (ii)
Awards to Directors that vest on the earlier of the one-year anniversary of the date of grant and the next annual
meeting of stockholders which is at least 50 weeks after the immediately preceding year’s annual meeting, (iii) shares
of Common Stock delivered in lieu of fully vested cash obligations, and (iv) any additional Awards the Committee may
grant, up to a maximum of five percent (5%) of the available share reserve authorized for issuance under the Plan
pursuant to Section 6(a) (subject to adjustment under Section 6(d)); and, provided, further, that the foregoing
restriction does not apply to the Committee’s discretion to provide for accelerated exercisability or vesting of any
Award, including in cases of retirement, death, disability, leave of absence, termination of employment, Change in
Control, upon the sale or other disposition of a Participant’s employer, or any other similar event, as specified in the
Award Agreement.

(e) Performance-Based Awards

(i) The Committee may grant Awards that are subject to the achievement of one or more Performance Conditions
related to a period of performance of not less than one year.

(ii) Performance Conditions may be expressed in either, or a combination of, absolute or relative values or a
percentage of: revenue, revenue or product growth, net income (pre- or after-tax), earnings, earnings per share,
stockholders’ equity or return on stockholders’ equity, assets or return on assets, return on risk-adjusted assets,
capital or return on capital, return on risk capital, return on tangible common equity, book value or book value per
share, tangible book value per share, economic value-added models or equivalent metrics, operating income,
pre- or after-tax income, expenses or reengineering savings, margins, cash flow or cash flow per share, stock
price, total shareholder return, market share, debt reduction, net promoter scores, operating efficiency ratios,
expense ratios, liquidity ratios,



regulatory achievements or any objective or subjective Performance Conditions selected by the Committee. In
addition, such Performance Conditions may be used on an absolute or relative basis to measure the performance
of the Company as a whole, any business unit(s) of the Company and its Subsidiaries and/or one or more of its
branches or affiliates, or the performance of an individual Participant, and may be used in any combination as the
Committee may deem appropriate. Such Performance Conditions may also be based on performance determined
on a per share basis (either basic or fully diluted) and/or as compared to the performance of a group of peer or
comparator companies, prior performance periods, a published or special index or indices that the Committee
deems appropriate, or such other measures selected or defined by the Committee at the time such Performance
Conditions are established.

(iii) Subject to Section 11, to the extent necessary to prevent the enlargement or diminution of the rights of
Participants, the Committee shall make appropriate equitable adjustments to any Performance Condition,
including (but not limited to) with respect to items determined to be extraordinary or unusual in nature or
infrequent in occurrence, or that are related to discontinued operations, the disposal of a business or assets, or a
change in accounting principle under GAAP, or that are attributable to the business operations of any entity
acquired by the Company or a Subsidiary during a relevant performance period;

(f) Fractional Shares. The Company shall not be obligated to issue any fractional shares of Common Stock in
settlement of Awards granted under the Plan. If an Award includes or results in an entitlement to a fractional share for
any reason, the Award shall be settled in full by issuance of the maximum whole number of shares of Common Stock
the Participant is entitled to receive pursuant to the terms of the Award (upon satisfaction of all applicable conditions
to the issuance of shares) and the Company may cancel the fractional share without any compensation to the
Participant.

8. Dividends and Dividend Equivalents
The Committee may provide that Stock Awards shall earn dividends or dividend equivalents. Such dividends or dividend
equivalents may be paid currently or may be credited to an account maintained on the books of the Company. Any payment
or crediting of dividends or dividend equivalents will be subject to such terms, conditions, limitations, and restrictions as the
Committee may establish, from time to time, including, without limitation, reinvestment in additional shares of Common Stock
or common share equivalents. Notwithstanding the foregoing, the Committee may not provide for the current payment of
dividends or dividend equivalents with respect to any shares of Common Stock subject to an Award with a Performance
Condition; for such Awards, the Committee may only provide for the accrual of dividends or dividend equivalents that will not
be payable to a Participant unless and until, and only to the extent that, the shares of Common Stock subject to the Award
vest upon satisfaction of the relevant Performance Condition and all other applicable conditions to vesting. Dividend or
dividend equivalent rights shall be as specified in the Award Agreement, or pursuant to a resolution adopted by the
Committee with respect to outstanding Awards. No dividends or dividend equivalents shall be paid on Options or SARs.

9. Voting
Unless the Committee has determined otherwise, a Participant shall have the right to direct the vote of issued and
outstanding shares of Common Stock subject to continuing restrictions pursuant to the terms of a Stock Award under the
Plan. All such shares shall be voted by the Plan Administrator in accordance with instructions received from Participants
(unless to do so would constitute a violation of any applicable exchange rules). Any such shares as to which no instructions
are received shall be voted by the Plan Administrator proportionately in accordance with instructions received with respect to
all other such shares and with respect to shares underlying awards granted pursuant to a Prior Plan that are also subject to
continuing restrictions.

10. Nontransferability
Awards granted under the Plan, and during any period of restriction on transferability, shares of Common Stock issued in
connection with the exercise of an Option or a SAR, or vesting of a Stock Award, may not be sold, pledged, hypothecated,
assigned, margined, or otherwise transferred by a Participant in any manner other than by will or the laws of descent and
distribution, unless and until the shares underlying such Award have been issued, and all restrictions applicable to such
shares have lapsed or have been waived by the Committee. No Award or interest or right therein shall be subject to the debts,
contracts, or engagements of a Participant or his or her successors in interest or shall be subject to disposition by transfer,
alienation, anticipation, pledge, encumbrance, assignment, or any other means whether such disposition be voluntary or
involuntary or by operation of law, by judgment, lien, levy, attachment, garnishment, or any other legal or equitable
proceedings (including bankruptcy and divorce), and any attempted disposition thereof shall be null and void, of no effect, and
not binding on the Company in any way.



Notwithstanding the foregoing, the Committee may permit Options and/or shares issued in connection with an Option or a
SAR exercise that are subject to restrictions on transferability to be transferred one time and without payment or consideration
to a member of a Participant’s immediate family or to a trust or similar vehicle for the benefit of a Participant’s immediate
family members. During the lifetime of a Participant, all rights with respect to Awards shall be exercisable only by such
Participant or, if applicable pursuant to the preceding sentence, a permitted transferee.

11. Change of Control of the Company
(a) The Committee may, at the time an Award is made or at any time prior to or coincident with a Change of Control:

(i) provide for the adjustment of any Performance Conditions as the Committee deems necessary or appropriate to
prevent the enlargement or diminution of the rights of the Participants;

(ii) provide for the cancellation of any Awards then outstanding if the surviving entity or acquiring entity (or the
surviving or acquiring entity’s parent company) in the Change of Control replaces the Awards with new rights of
substantially equivalent value;

(iii) provide that upon an involuntary termination of a Participant’s employment as a result of a Change of Control, any
time periods shall accelerate, and any other conditions relating to the vesting, exercise, payment, or distribution of
an Award shall be waived; or

(iv) provide that Awards shall be purchased for an amount of cash equal to the amount that could have been obtained
for the shares covered by a Stock Award if it had been vested or by an Option or SAR if it had been exercised at
the time of the Change of Control.

(b) Notwithstanding any other provisions of the Plan or an Award Agreement to the contrary, the vesting, payment,
purchase, or distribution of an Award may not be accelerated by reason of a Change of Control for any Participant
unless the Participant’s employment is involuntarily terminated as a result of the Change of Control. For purposes of
this Section 11, a Participant’s employment will be deemed to have been involuntarily terminated as a result of a
Change of Control if it is involuntarily terminated other than for Cause at any time beginning on the date of the
Change of Control up to and including the first anniversary of the Change of Control.

(c) A “Change of Control” shall be deemed to occur if and when:

(i) any person, including a “person” as such term is used in Section 14(d)(2) of the 1934 Act (a “Person”), is or
becomes a beneficial owner (as such term is defined in Rule 13d-3 under the 1934 Act), directly or indirectly, of
securities of the Company representing 30% or more of the combined voting power of the Company’s then
outstanding securities;

(ii) individuals who, as of the Effective Date, constitute the Board (the “Incumbent Board”) cease for any reason to
constitute at least a majority of the Board; provided, however, that any individual becoming a director subsequent
to the Effective Date whose election, or nomination for election by the Company’s stockholders, was approved by
a vote of at least a majority of the directors then comprising the Incumbent Board, shall be considered as though
such individual were a member of the Incumbent Board, but excluding for this purpose any such individual whose
initial assumption of office occurs as a result of either an actual or threatened election contest (as such terms are
used in Rule 14a-11 of Regulation 14A promulgated under the 1934 Act) or other actual or threatened solicitation
of proxies or consents by or on behalf of a Person other than the Board;

(iii) all or substantially all of the assets of the Company are sold, transferred, or distributed, or the Company is
dissolved or liquidated; or

(iv) a reorganization, merger, consolidation, or other corporate transaction involving the Company (a “Transaction”) is
consummated, in each case, with respect to which the stockholders of the Company immediately prior to such
Transaction do not, immediately after the Transaction, own more than 50% of the combined voting power of the
Company or other corporation resulting from such Transaction in substantially the same respective proportions as
such stockholders’ ownership of the voting power of the Company immediately before such Transaction.



12. Award Agreements
Each Award under the Plan shall be evidenced by an Award Agreement (as such may be amended from time to time) that
sets forth the terms, conditions, restrictions, and limitations applicable to the Award, including, but not limited to, the
provisions governing vesting, exercisability, payment, forfeiture, cancellation, and termination of employment, all or some of
which may be incorporated by reference into one or more other documents delivered or otherwise made available to a
Participant in connection with an Award. The Committee need not require the formal execution or acceptance of such
document by the Participant, in which case acceptance of any benefit of the Award by the Participant shall constitute
agreement by the Participant to the terms, conditions, restrictions, and limitations set forth in the Plan and the Award
Agreement as well as the administrative guidelines and practices of the Company in effect from time to time. Any assertion by
an Employee that any term, condition, limitation, or restriction of the Award as specified in the Award Agreement is invalid or
not binding on such Employee because of his or her non-acceptance of the Award Agreement (or any portion thereof) shall be
deemed a refusal of the Award and the Employee shall cease to be a Participant with respect to the Award, which shall be
immediately cancelled. Notwithstanding any provision of the Plan or of an Award Agreement to the contrary, each Award shall
be subject to the Company’s mandatory clawback policy issued and established pursuant to Section 954 of the Dodd-Frank
Act and applicable exchange listing standards (to the extent the Participant is subject to that policy).

13. Tax Withholding
Participants shall be solely responsible for any applicable taxes (including without limitation income, payroll, and excise taxes)
and penalties, and any interest that accrues thereon, which they incur under applicable law in connection with the receipt,
vesting, or exercise of any Award. The Company and its Subsidiaries shall have the right to require payment of, or may
deduct from any payment made under the Plan or otherwise to a Participant, or may permit or require shares to be tendered
or sold (including shares of Common Stock delivered or vested in connection with an Award) in any method so specified and
in an amount sufficient to cover withholding of, any federal, state, local, foreign, or other governmental taxes or charges
required by law, or hypothetical taxes required to be paid by a Participant pursuant to a tax-equalization policy for expatriate
employees, and to take such other action as may be necessary to satisfy any such withholding or payment obligations. The
value of any shares allowed to be withheld or tendered for tax withholding may not exceed the amount allowed consistent with
fixed plan accounting in accordance with GAAP, to the extent applicable. To the extent that a number of shares of Common
Stock sufficient to satisfy a tax withholding obligation of the Company may not be withheld (whether because the Award has
not vested in full pursuant to its terms, administrative procedures in effect at such time, applicable accounting principles, or
any other reason), the Company shall have the right to condition the obligation of the Company to issue shares of Common
Stock upon the exercise of an Option or a SAR, or in settlement of any vested Award, on the Participant paying to the
Company, on demand, such amount as may be requested by the Company for the purpose of satisfying any actual tax
withholding (or hypothetical tax) liability. If the amount is not timely paid to the Company in cash by such Participant, the
Company may cancel the Award and refuse to issue such shares.

14. Repayment Obligations and Right of Set-Off
(a) If the Committee determines that all conditions to vesting and payment or distribution of an Award (or any portion

thereof), or the vesting and exercisability of an Option or SAR (or any portion thereof), were not satisfied in full on the
scheduled vesting date (including but not limited to, any Performance Condition), the Committee shall cancel such
vesting and refuse to issue or distribute shares or cash and immediately terminate the Participant’s rights with respect
to such Award (or improperly vested portion thereof). If any such Award (or portion thereof) has already been paid,
distributed, or exercised, the Participant shall be obligated, upon demand, to: (i) in the case of an improperly vested
Stock Award, return the amount of any cash payment received in settlement of the Stock Award (or improperly vested
portion thereof), or if settled in shares, the number of shares of Common Stock issued in settlement of the Stock
Award (or improperly vested portion thereof), or make a cash payment in an amount equal to the Fair Market Value of
such shares on their vesting date, if greater than their Fair Market Value on the date they are due to be returned to
the Company; or (ii) in the case of an improperly exercised Option or SAR, make a cash payment in an amount equal
to the gain realized upon exercise of such Option or SAR (or improperly vested or exercised portion thereof), in each
case, without reduction for any shares of Common Stock or cash withheld or paid to satisfy withholding, actual or
hypothetical tax obligations in connection with such Awards or any other obligation of the Participant.

(b) To the extent not prohibited by applicable law, and consistent with the requirements of Section 409A of the Code, if
applicable, the Company will have the right: (x) to offset against its obligation to deliver vested shares of Common
Stock or make any vested cash payment pursuant to any Award granted under the Plan: (i) any amounts paid by the
Company or a Subsidiary to a third party pursuant to any award, judgment, or settlement of a complaint, arbitration, or
lawsuit of which a Participant was the subject; and (ii) any outstanding amounts (including, without limitation, travel
and entertainment or advance account balances,



loans, clawback or other repayment obligations under any Awards granted under the Plan, or awards granted under
any other plan, or any obligations pursuant to a tax-equalization or housing allowance policy or other expatriate
benefit) that a Participant then owes to the Company or a Subsidiary; and (y) if Participant recovers any amount in the
nature of severance pay or compensation for hypothetical or potential future services in connection with any legal
claim or action alleging violation of law relating to Participant’s employment or termination thereof, whether by reason
of a decision or settlement of such claim, reduce the amount to be paid in connection with the settlement of the Award
following the termination of Participant’s employment, on a dollar-for-dollar basis, by the pre-tax amount required to
be paid for the Participant’s account (including legal fees) in connection with such claim or action. The Company may
not retain any funds or securities described herein, or set-off obligations or liabilities described above, until such time
as such funds or securities would otherwise be distributable or payable to Participant in accordance with the
applicable award terms. Only after-tax amounts will be applied to set-off any such obligations and liabilities and
Participant will remain liable to pay any amounts that are not thereby satisfied in full.

15. Other Benefit and Compensation Programs
Awards granted under the Plan and amounts received upon vesting or exercise of an Award shall not be deemed a part of a
Participant’s regular, recurring compensation for purposes of calculating payments or benefits under any Company benefit
plan or severance program unless specifically provided for under the plan or program. Unless specifically set forth in an
Award Agreement, Awards under the Plan are not intended as payment for compensation that otherwise would have been
delivered in cash, and even if so intended, such Awards shall be subject to such vesting requirements and other terms,
conditions, restrictions, and limitations as may be provided in the Award Agreement.

16. Unfunded Plan
Unless otherwise determined by the Committee, the Plan shall be unfunded and shall not create (or be construed to create) a
trust or a separate fund or funds. The Plan shall not establish any fiduciary relationship between the Company and any
Participant or other person. To the extent that any Participant holds any rights by virtue of an Award granted under the Plan,
such rights shall constitute general unsecured liabilities of the Company and shall not confer upon any Participant or any
other person or entity any right, title, or interest in any assets of the Company.

17. Expenses of the Plan
The expenses of the administration of the Plan shall be borne by the Company and its Subsidiaries. The Company may
require Subsidiaries to pay for the Common Stock issued under the Plan to Participants employed (or formerly employed) by
such Subsidiaries.

18. Rights as a Stockholder
Unless the Committee determines otherwise, a Participant shall not have any rights as a stockholder with respect to shares of
Common Stock covered by an Award until the date the Participant becomes the holder of record with respect to such shares.
No adjustment will be made for dividends or other rights for which the record date is prior to such date, except as provided in
Section 6(d) or Section 8.

19. Future Rights
No Employee shall have any claim or right to be granted an Award under the Plan. There shall be no obligation of uniformity
of treatment of Employees under the Plan. Further, the Company and its Subsidiaries may adopt other compensation
programs, plans, or arrangements as they deem appropriate or necessary. The adoption of the Plan or the granting of any
Award shall not confer upon any Employee any right to continued employment in any particular position or at any particular
rate of compensation, nor shall it interfere in any way with the right of the Company or a Subsidiary to terminate the
employment of its Employees at any time, free from any claim or liability under the Plan. Unless expressly provided otherwise
elsewhere in the Plan or in an Award Agreement, Awards under the Plan shall be made in anticipation of future service and/or
subject to other vesting conditions and will not be earned until all conditions to vesting have been satisfied.

20. Amendment and Termination
The Plan may be amended, suspended, or terminated at any time by the Committee, provided that no amendment shall be
made without stockholder approval, if it would (a) materially increase the number of shares available under the Plan (other
than pursuant to Section 6(d)), (b) materially expand the types of awards available under the Plan, (c) materially expand the
class of persons eligible to participate in the Plan, (d) materially extend the term of the Plan, (e) materially change the method
of determining the exercise price of an Award, (f) delete or limit the Plan’s



prohibition against Repricing, or (g) otherwise require approval by the stockholders of the Company in order to comply with
applicable law or the rules of the New York Stock Exchange (or, if the Common Stock is not traded on the New York Stock
Exchange, the principal national securities exchange upon which the Common Stock is then traded or quoted). No such
amendment referred to above shall be effective unless and until it has been approved by the stockholders of the Company.
The Committee retains the right to modify an Award without a Participant’s prior consent if it determines that the modification
is required to comply with applicable law, regulation, or regulatory guidance  (including applicable tax law). Except as may be
provided by Section 7(e), Section 11, and this Section 20, any other adverse modification shall not be effective without the
Participant’s written consent. The Company shall furnish or make available to Participants a written notice of any modification
through a brochure, prospectus supplement, or otherwise, which notice shall specify the effective date of such modification.

21. Successors and Assigns
The Plan and any applicable Award Agreement entered into under the Plan shall be binding upon and inure to the benefit of
the respective successors and permitted assigns of Participants, including, without limitation, the executors, administrators, or
trustees of a Participant’s estate, or any receiver or trustee in bankruptcy or representative of a Participant’s creditors.

22. Governing Law
The Plan and all Award Agreements entered into under the Plan shall be construed in accordance with and governed by the
laws of the State of New York, except that any principles or provisions of New York law that would apply the law of another
jurisdiction (other than applicable provisions of U.S. federal law) shall be disregarded. Notwithstanding the foregoing, matters
with respect to indemnification, delegation of authority under the Plan, and the legality of shares of Common Stock issued
under the Plan, shall be governed by the Delaware General Corporation Law.

23. Tax Compliance
Awards granted hereunder shall comply with or be exempt from Section 409A of the Code, unless otherwise determined by
the Committee. If, pursuant to any Award that is subject to Section 409A of the Code, a Participant is entitled to receive a
payment on a specified date, such payment shall be deemed made as of such specified date if it is made (a) not earlier than
30 days before such specified date, and (b) not later than December 31 of the year in which such specified date occurs or, if
later, the fifteenth day of the third month following such specified date; provided that the Participant shall not be permitted,
directly or indirectly, to designate the taxable year in which such payment is made. If, pursuant to any Award that is subject to
Section 409A of the Code, a Participant is entitled to a series of installment payments, such Participant’s right to the series of
installment payments shall be treated as a right to a series of separate payments and not as a right to a single payment. For
purposes of the preceding sentence, the term “series of installment payments” has the same meaning as provided in
Section 1.409A-2(b)(2)(iii) of the regulations promulgated under the Code. Notwithstanding any provision of this Plan to the
contrary, in no event shall the Company or any Subsidiary be liable to a Participant on account of an Award’s failure to (a)
qualify for favorable U.S. or foreign tax treatment, or (b) avoid adverse tax treatment under U.S. or foreign law, including,
without limitation, Sections 409A and 457A of the Code.

24. Severability
If any provision of this Plan is finally held to be invalid, illegal, or unenforceable (whether in whole or in part), such provision
shall be deemed modified to the extent, but only to the extent, of such invalidity, illegality, or unenforceability, and the
remaining provisions shall not be affected thereby; provided that, if any such provision is finally held to be invalid, illegal, or
unenforceable because it exceeds the maximum scope determined to be acceptable to permit such provision to be
enforceable, such provision shall be deemed modified to the minimum extent necessary in order to make such provision
enforceable.



 

Exhibit 99.1

Citigroup Inc. securities registered pursuant to Section 12(b) of the Securities Exchange Act of 1934:

Title of each class Ticker
 Symbol(s) Title for iXBRL

Name of each
 exchange on

 which registered

Common Stock, par value $.01 per share C Common Stock, par value $.01 per
share 

New York Stock
Exchange

7.625% Trust Preferred Securities of Citigroup Capital III
(and registrant’s guaranty with respect thereto) C/36Y 7.625% TRUPs of Cap III (and

registrant’s guaranty) 
New York Stock

Exchange

7.875% Fixed Rate / Floating Rate Trust Preferred
Securities (TruPS®) of Citigroup Capital XIII (and
registrant’s guaranty with respect thereto)

C N 7.875% FXD / FRN TruPS of Cap
XIII (and registrant’s guaranty) 

New York Stock
Exchange

Medium-Term Senior Notes, Series N, Callable Step-Up
Coupon Notes Due March 31, 2036 of CGMHI (and
registrant’s guaranty with respect thereto)

C/36A
MTN, Series N, Callable Step-Up
Coupon Notes Due Mar 2036 of
CGMHI (and registrant’s guaranty) 

New York Stock
Exchange

Medium-Term Senior Notes, Series N, Callable Step-Up
Coupon Notes Due February 26, 2036 of CGMHI (and
registrant's guaranty with respect thereto)

C/36
MTN, Series N, Callable Step-Up
Coupon Notes Due Feb 2036 of
CGMHI (and registrant's guaranty)

New York Stock
Exchange

Medium-Term Senior Notes, Series N, Callable Fixed Rate
Notes Due December 18, 2035 of CGMHI (and registrant's
guaranty with respect thereto)

C/35
MTN, Series N, Callable Fixed Rate 
Notes Due Dec 2035 of CGMHI 
(and registrant's guaranty)  

New York Stock
Exchange

Medium-Term Senior Notes, Series N, Floating Rate Notes
Due April 26, 2028 of CGMHI (and registrant’s guaranty
with respect thereto)

C/28
MTN, Series N, Floating Rate Notes
Due Apr 26, 2028 of CGMHI (and
registrant’s guaranty)

New York Stock
Exchange

Medium-Term Senior Notes, Series N, Floating Rate Notes
Due September 17, 2026 of CGMHI (and registrant’s
guaranty with respect thereto)

C/26
MTN, Series N, Floating Rate Notes
Due Sept 2026 of CGMHI (and
registrant’s guaranty)

New York Stock
Exchange

Medium-Term Senior Notes, Series N, Floating Rate Notes
Due September 15, 2028 of CGMHI (and registrant’s
guaranty with respect thereto)

C/28A
MTN, Series N, Floating Rate Notes
Due Sept 2028 of CGMHI (and
registrant’s guaranty)

New York Stock
Exchange

Medium-Term Senior Notes, Series N, Floating Rate Notes
Due October 6, 2028 of CGMHI (and registrant’s guaranty
with respect thereto)

C/28B
MTN, Series N, Floating Rate Notes
Due Oct 2028 of CGMHI (and
registrant’s guaranty)

New York Stock
Exchange

Medium-Term Senior Notes, Series N, Floating Rate Notes
Due March 21, 2029 of CGMHI (and registrant’s guaranty
with respect thereto)

C/29A
MTN, Series N, Floating Rate Notes
Due Mar 2029 of CGMHI (and
registrant’s guaranty)

New York Stock
Exchange


