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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.
As of January 7, 2013, the Board of Directors (the Board) of Citigroup Inc. (Citi) appointed James Forese and Manuel Medina-Mora
as Co-Presidents of Citi. Mr. Forese will be responsible for all of Citi’s Institutional businesses, and Mr. Medina-Mora will continue to
oversee Global Consumer Banking and Citi’s franchise in Mexico.
Mr. Forese, age 49, was named Co-President of Citi and Chief Executive Officer (CEO), Institutional Clients Group (ICG) as of January
7, 2013. He had been the CEO of Securities and Banking in Citi's ICG since January 2011. Mr. Forese is the chair of the Risk Management
Committee of ICG. He is based in New York. Mr. Forese was co-head of Global Markets from August 2008 to January 2011, with
responsibility for managing the sales, trading and capital raising activities across Fixed Income, Currencies, Commodities, Equities and
Municipal Securities. Mr. Forese was head of Markets from March 2008 to August 2008 and co-CEO of Markets and Banking from
October 2007 to March 2008. He first joined the firm's Salomon Brothers division in 1985 and was named a Managing Director in 1992.
Mr. Forese graduated summa cum laude from Princeton University in 1985 with a Bachelor of Science in electrical engineering and
computer science.
Mr. Medina-Mora, age 62, was named Co-President of Citi as of January 7, 2013 and continues in his roles as CEO, Global Consumer
Banking, and Chairman, Mexico. His global responsibilities include all Consumer and Commercial Banking businesses, including Retail
Banking and Wealth Management, Credit Cards, Mortgages and the Operations and Technology division supporting the business. Mr.
Medina-Mora also oversees Citi’s franchise in Mexico. At the end of 2011, Mr. Medina-Mora was appointed CEO of Citi’s Global
Consumer Bank. In early 2010, Mr. Medina-Mora was named the head of North America Consumer Banking in addition to his
responsibilities as CEO of Latin America and Mexico, positions he held since early 2004. He also became Chairman of the Global
Consumer Council with responsibility for designing and implementing Citi’s Global Consumer Banking strategy. Mr. Medina-Mora
began his career with Banamex in 1971 in Corporate Banking. After earning an M.B.A. from Stanford University, Mr. Medina-Mora
rejoined Banamex in 1976. Over the next several years, he held positions in Consumer and Commercial Banking, Corporate Banking
and Treasury; he also held senior management roles in London, New York and California. Mr. Medina-Mora served as the CEO of
Grupo Banamex-Accival (Banacci) from 1996 to 2001, and in 2001, Banamex was integrated into Citi and Mr. Medina-Mora became
responsible for Mexico. Mr. Medina-Mora holds a bachelor's degree in business administration from the Universidad Iberoamericana in
Mexico and an M.B.A. from The Stanford Graduate School of Business.
Citigroup Employee Fund of Funds I, L.P. and Citigroup Capital Partners II, L.P. are funds that were formed in 2000 and 2006,
respectively. They invest either directly or via a master fund in private equity investments. Citi matches each dollar invested by an
employee with an additional two-dollar commitment to each fund, or feeder fund, in which an employee has invested. Citi’s match is
made by a loan to the fund. Each eligible employee, subject to vesting, receives the benefit of any increase in the value of the fund
attributable to the loan made by Citi, less the interest paid by the fund on the loan, as well as any increase in the value of the fund
attributable to the employee’s own investment. In accordance with the funds’ offering memoranda, executive officers are not eligible to
participate in the funds on a leveraged basis. Neither Mr. Forese nor Mr. Medina-Mora has outstanding leverage under the funds.
The following distributions exceeding $120,000 with respect to investments in Citigroup Employee Fund of Funds I, LP and Citigroup
Capital Partners II, L.P., respectively, were made to Messrs. Forese and Medina-Mora in 2012, as applicable:
Citigroup
Employee
Fund of
Funds I, L.P.
Cash
Distributions
$
167,499

James Forese

Citigroup Capital
Partners II, L.P.
Cash
Distributions
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James Forese
Manuel Medina-Mora

$
$

588,176
418,800

Certain transactions involving loans, deposits, credit cards, and sales of commercial paper, certificates of deposit, and other money market
instruments and certain other banking transactions, may have occurred during 2012 between Citibank, N.A. and other Citi banking
subsidiaries on the one hand and Messrs. Forese and Medina-Mora, members of their immediate families, corporations or organizations
of which any member of their immediate family is an executive officer or partner or of which any of them is the beneficial owner of
10% or more of any class of securities, on the other. Any transactions were made in the ordinary course of business on substantially the
same terms, including interest rates and collateral, that prevailed at the time for comparable transactions with other persons not related
to the lender and did not involve more than the normal risk of collectability or present other unfavorable features. Personal loans made
to Messrs. Forese and Medina-Mora must comply with the Sarbanes-Oxley Act , the Federal Reserve Board’s Regulation O and Citi’s
Corporate Governance Guidelines, and must be made in the ordinary course of business.
An adult spouse of an adult child of Mr. Medina-Mora, an executive officer, was employed by Citi and received 2012 compensation of
$124,524. As of June 15, 2012, this individual was no longer an employee of Citi.
Additionally, as of January 7, 2013, the Board appointed Brian Leach as Head of Franchise Risk and Strategy of Citi. Mr. Leach,
who previously served as Chief Risk Officer, will be responsible for Citi’s Internal Audit, Compliance, Corporate Policy and Strategy
functions in addition to Risk Management.
2
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Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
As of January 7, 2013, the Board approved an amendment to Citi’s Bylaws providing for the appointment of Co-Presidents of Citi. A
copy of Citi’s Bylaws, as amended, are attached hereto as Exhibit 3.02 and incorporated by reference herein.
Item 8.01 Other Events.
On January 7, 2013, Citi issued a press release announcing Citi CEO Michael Corbat’s management team. A copy of Citi’s press release
is attached hereto as Exhibit 99.1 and incorporated by reference herein.
Item 9.01 Financial Statements and Exhibits.
(d) Exhibits:
Exhibit No.

Description

3.02

Bylaws of Citigroup Inc., as amended, effective January 7, 2013

99.1

Press release of Citigroup Inc. dated January 7, 2013
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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.

Date: January 10, 2013

CITIGROUP INC.
By: /s/ Rohan Weerasinghe
Rohan Weerasinghe
General Counsel and Corporate Secretary
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EXHIBIT INDEX

Exhibit No.

Description

3.02

Bylaws of Citigroup Inc., as amended, effective January 7, 2013

99.1

Press release of Citigroup Inc. dated January 7, 2013
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BY-LAWS
OF
CITIGROUP INC.

As amended effective January 7, 2013
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BY-LAWS
OF
CITIGROUP INC.

ARTICLE I
LOCATION
SECTION 1. The location of the registered office of the Company in Delaware shall be in the City of Wilmington,
County of New Castle, State of Delaware.
SECTION 2. The Company shall, in addition to the registered office in the State of Delaware, establish and maintain
an office within or without the State of Delaware or offices in such other places as the Board of Directors may from time to time find
necessary or desirable.
ARTICLE II
CORPORATE SEAL
SECTION 1. The corporate seal of the Company shall have inscribed thereon the name of the Company and the words
"Incorporated Delaware. "
ARTICLE III
MEETINGS OF STOCKHOLDERS
SECTION 1. The annual meeting of the stockholders, or any special meeting thereof, shall be held either in the City of
New York, State of New York, or at such other place as may be designated by the Board of Directors or group of Directors calling any
special meeting.
SECTION 2. Stockholders entitled to vote may vote at all meetings either in person or by proxy authorized
electronically or by an instrument in writing executed in any manner permitted by law or transmission permitted by law. All proxies shall
be filed with the Secretary of the meeting before being voted upon.
SECTION 3. A majority in amount of the stock issued, outstanding and entitled to vote represented by the holders in
person or by proxy shall be requisite at all meetings to constitute a quorum for the election of Directors or for the transaction of other
business except as otherwise provided by law, by the Certificate of Incorporation or by these By-laws. If at any annual or special meeting
of the stockholders, a quorum shall fail to attend, a majority in interest attending in person or by proxy may adjourn the meeting from
time to time, without notice other than by announcement at the meeting (except as otherwise provided herein) until a quorum shall attend
and thereupon any business may be transacted which might have been transacted at the meeting originally called had the same been held
at the time so called. If the adjournment is for more than 30 days, or if after the adjournment a new record date is fixed for the adjourned
meeting, to the extent required by law a notice of the adjourned meeting shall be given to each stockholder of record entitled to vote at
the meeting.
1
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SECTION 4. The annual meeting of the stockholders shall be held on such date and at such time as the Board of
Directors may determine by resolution. The business to be transacted at the annual meeting shall include the election of Directors and
such other business as may properly come before the meeting. Except as otherwise set forth in the Certificate of Incorporation, each
holder of voting stock shall be entitled to one vote for each share of such stock standing registered in his or her name.
SECTION 5. Notice of the annual meeting shall be given by the Secretary to each stockholder entitled to vote, at his or
her last known address, at least ten days but not more than sixty days prior to the meeting.
SECTION 6. Special Meetings
(a) Special Meetings Called by Chairman or Chief Executive Officer. Special meetings of the stockholders may be
called by the Chairman or the Chief Executive Officer. A special meeting shall be called at the request, in writing, of a majority of the
Board of Directors or by the vote of the Board of Directors.
(b) Stockholder Requested Special Meetings. A special meeting of stockholders shall be called by the Board upon the
written request to the Secretary of record holders of at least twenty-five percent of the outstanding common stock of the Company.
(1) A written request for a special meeting of stockholders shall be signed by each stockholder, or duly authorized
agent, requesting a special meeting and shall set forth: (i) a statement of the specific purpose of the meeting and the matters proposed
to be acted on at the meeting, the reasons for conducting such business at the meeting, and any material interest in such business of the
stockholders requesting the meeting; (ii) the name and address of each such stockholder as it appears on the Company's stock ledger; and
(iii) the number of shares of the Company's common stock owned of record and beneficially by each such stockholder. A stockholder
may revoke the request for a special meeting at any time by written revocation delivered to the Secretary.
2

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

(2) Except as provided in the next sentence, a special meeting requested by stockholders shall be held at such date,
time and place within or without the state of Delaware as may be fixed by the Board; provided, however, that the date of any such
special meeting shall be not more than ninety (90) days after the receipt by the Company of a properly submitted request to call a special
meeting. A special meeting requested by stockholders shall not be held if either (i) the Board has called or calls for an annual meeting
of stockholders and the purpose of such annual meeting includes (among any other matters properly brought before the meeting) the
purpose specified in the request, or (ii) an annual or special meeting was held not more than 12 months before the request to call the
special meeting was received by the Company which included the purpose specified in the request.
(3) Business to be conducted at a special meeting may only be brought before the meeting pursuant to the Company’s
notice of meeting; provided however that nothing herein shall prohibit the Board of Directors from submitting matters to the stockholders
at any stockholder requested special meeting. The Board of Directors may fix a record date to determine the holders of common stock
who are entitled to deliver written requests for a special meeting.
SECTION 7. Notice of each special meeting, indicating briefly the object or objects thereof, shall be given by the
Secretary to each stockholder entitled to vote at his or her last known address, at least ten days but not more than sixty days prior to the
meeting. Only such business shall be conducted at a special meeting of stockholders as shall be stated in the Company’s notice of the
meeting.
SECTION 8. If the entire Board of Directors becomes vacant, any stockholder may call a special meeting in the same
manner that the Chairman or the Chief Executive Officer may call such meeting, and Directors for the unexpired term may be elected at
said special meeting in the manner provided for their election at annual meetings.
SECTION 9. The Company may, and to the extent required by law, shall, in advance of any meeting of stockholders,
appoint one or more inspectors to act at the meeting and make a written report thereof. The Company may designate one or more persons
as alternate inspectors to replace any inspector who fails to act. If no inspector or alternate is able to act at a meeting of stockholders, the
person presiding at the meeting may, and to the extent required by law, shall, appoint one or more inspectors to act at the meeting. Each
inspector, before entering upon the discharge of his or her duties, shall take and sign an oath faithfully to execute the duties of inspector
with strict impartiality and according to the best of his or her ability. Every vote taken by ballots shall be counted by a duly appointed
inspector or inspectors.
SECTION 10. The officer presiding at any meeting of stockholders shall determine the order of business and the
procedure at the meeting, including such regulation of the manner of voting and the conduct of discussion as seem to him or her in order.
He or she shall have the power to adjourn the meeting to another place, date and time.
SECTION 11. A notice of a stockholder to make a nomination or to bring any other matter before a meeting shall be
made in writing and received by the Secretary of the Company (a) in the event of an annual meeting of stockholders, not more than 120
days and not less than 90 days in advance of the anniversary date of the immediately preceding annual meeting provided, however, that
in the event that the annual meeting is called on a date that is not within thirty days before or after such anniversary date, notice by the
stockholder in order to be timely must be so received not later than the close of business on the fifteenth day following the day on which
notice of the date of the annual meeting was mailed or public disclosure of the date of the annual meeting was made, whichever first
occurs; or (b) in the event of a special meeting of stockholders, such notice shall be received by the Secretary of the Company not later
than the close of the fifteenth day following the day on which notice of the meeting is first mailed to stockholders or public disclosure of
the date of the special meeting was made, whichever first occurs.
3
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Every such notice by a stockholder shall set forth:
(a) the name and residence address of the stockholder of the Company who intends to make a nomination or bring up any other matter;
a representation that the stockholder is a holder of the Company's voting stock (indicating the class and number of shares owned)
(b)
and intends to appear in person or by proxy at the meeting to make the nomination or bring up the matter specified in the notice;
with respect to notice of an intent to make a nomination, a description of all arrangements or understandings among the stockholder
(c) and each nominee and any other person or persons (naming such person or persons) pursuant to which the nomination or nominations
are to be made by the stockholder;
with respect to an intent to make a nomination, such other information regarding each nominee proposed by such stockholder as
(d) would have been required to be included in a proxy statement filed pursuant to the proxy rules of the Securities and Exchange
Commission had each nominee been nominated by the Board of Directors of the Company; and
with respect to the notice of an intent to bring up any other matter, a description of the matter, and any material interest of the
(e)
stockholder in the matter.
Notice of intent to make a nomination shall be accompanied by the written consent of each nominee to serve as director of the Company
if so elected.
At the meeting of stockholders, the Chairman shall declare out of order and disregard any nomination or other matter not presented in
accordance with this section.
ARTICLE IV
DIRECTORS
SECTION 1. The affairs, property and business of the Company shall be managed by or under the direction of a Board
of Directors, with the exact number of Directors to be determined from time to time by resolution adopted by affirmative vote of a
majority of the entire Board of Directors. The terms of Directors shall be as provided in the Certificate of Incorporation as amended from
time to time. A nominee in an uncontested election shall be elected to the Board of Directors if the votes cast for such nominee’s election
exceed the votes cast against such nominee’s election. For purposes of these By-laws, an “uncontested election” means any meeting
of stockholders at which directors are elected and with respect to which either (i) no stockholder has submitted notice of an intent to
nominate a candidate for election pursuant to Section 11 of Article III of these By-laws or (ii) if such notice has been submitted, all such
nominees have been withdrawn by stockholders on or before the tenth day before the Company first mails its notice of meeting for such
meeting to the stockholders. In all director elections other than uncontested elections, directors shall be elected by a plurality of the votes
cast, and stockholders shall not be permitted to vote against any nominee for director. If the holders of preferred stock of the Company
are entitled to elect one or more directors in accordance with a certificate adopted pursuant to Paragraph B of Article FOURTH of the
Certificate of Incorporation, such directors shall be elected in accordance with this Section unless a different vote for election is specified
in such certificate. If a nominee in an uncontested election is not elected by a majority vote, then the Director shall offer to resign from his
or her position as a Director. Unless the Board decides to reject the offer or to postpone the effective date of the offer, the resignation shall
become effective 60 days after the date of the election. In making a determination whether to reject the offer or postpone the effective
date, the Board of Directors shall consider all factors it deems relevant to the best interests of the Company. If the Board rejects the
resignation or postpones its effective date, it shall issue a public statement that discloses the reason for its decision. Unless the Chairman
of the Board is an independent Director, the Board of Directors shall appoint a Lead Director who shall, in addition to the responsibilities
set forth in the Corporate Governance Guidelines, preside at all meetings of the Board of Directors at which the Chairman is not present,
including executive sessions. The Lead Director shall be an independent Director as determined in accordance with the rules of the New
York Stock Exchange. In addition to the powers and authorities expressly conferred upon the Board of Directors by these By-laws, the
Board of Directors may exercise all such powers and do all such acts and things as may be exercised or done by the Company, but subject,
nevertheless, to the provisions of the laws of the State of Delaware, of the Certificate of Incorporation and of these By-laws. For purposes
of these By-laws the term “entire Board of Directors” shall mean the total number of Directors as determined by the Board of Directors
from time to time whether or not there exist any vacancies in previously authorized directorships.
4
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SECTION 2. Vacancies in the Board of Directors shall be filled as provided in the Certificate of Incorporation as
amended from time to time.
SECTION 3. The Board of Directors shall have authority to determine from time to time, the amount of compensation
that shall be paid to any of its members, provided, however that no such compensation shall be paid to any Director who is a salaried
officer or employee of the Company or any of its subsidiaries. Directors shall be entitled to receive transportation and other expenses of
attendance at meetings. Nothing herein contained shall be construed to preclude a Director or member of a committee from serving in
any other capacity and receiving compensation therefor.
5
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SECTION 4. The Company shall indemnify, to the fullest extent permissible under the General Corporation Law of the
State of Delaware, or the indemnification provisions of any successor statute, any person, and the heirs and personal representatives of
such person, against any and all judgments, fines, amounts paid in settlement and costs and expenses, including attorneys’ fees, actually
and reasonably incurred by or imposed upon such person in connection with, or resulting from any claim, action, suit or proceeding (civil,
criminal, administrative or investigative) in which such person is a party or is threatened to be made a party by reason of such person
being or having been a director, officer or employee of the Company, or of another corporation, joint venture, trust or other organization
in which such person serves as a director, officer or employee at the request of the Company, or by reason of such person being or having
been an administrator or a member of any board or committee of the Company or of any such other organization, including, but not
limited to, any administrator, board or committee related to any employee benefit plan.
The Company shall advance expenses incurred in defending a civil or criminal action, suit or proceeding to any such
director, officer or employee upon receipt of an undertaking by or on behalf of the director, officer or employee to repay such amount, if
it shall ultimately be determined that such person is not entitled to indemnification by the Company.
The foregoing right of indemnification and advancement of expenses shall in no way be exclusive of any other rights
of indemnification to which any such person may be entitled, under any by-law, agreement, vote of stockholders or disinterested directors
or otherwise, and shall inure to the benefit of the heirs and personal representatives of such person.
SECTION 5. Each Director and officer and each member of any committee designated by the Board of Directors shall,
in the performance of his or her duties, be fully protected in relying in good faith upon the books of account or other records of the
Company or of any of its subsidiaries, or upon information, opinions, reports or statements made to the Company or any of its subsidiaries
by any officer or employee of the Company or of a subsidiary or by any committee designated by the Board of Directors or by any other
person as to matters such Director, officer or committee member reasonably believes are within such other person’s professional or expert
competence and who has been selected with reasonable care by or on behalf of the Company.

6
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ARTICLE V
MEETINGS OF THE DIRECTORS
SECTION 1. The Board of Directors shall meet as soon as convenient after the annual meeting of stockholders in
the City of New York, State of New York, or at such other place as may be designated by the Board of Directors, for the purpose of
organization and the transaction of any other business which may properly come before the meeting.
SECTION 2. Regular meetings of the Directors may be held without notice at such time and place as may be determined
from time to time by resolution of the Board of Directors or as determined by the Secretary upon reasonable notice to each Director.
SECTION 3. A majority of the total number of the entire Board of Directors shall constitute a quorum except when the
Board of Directors consists of one Director, then one Director shall constitute a quorum for the transaction of business, but the Directors
present, though fewer than a quorum, may adjourn the meeting to another day. The vote of the majority of the Directors present at a
meeting at which a quorum is present shall be the act of the Board of Directors.
SECTION 4. Special meetings of the Board may be called by the Board of Directors, or the Chairman, on one day's
notice, or other reasonable notice, to each Director, either personally, by mail or by electronic transmission, and may be held at such time
and place as the Board of Directors, or the officer calling said meeting may determine. Special meetings may be called in like manner
on the request in writing of three Directors. Special meetings of the full Board and executive sessions of the Board may be called in like
manner by the Lead Director.
SECTION 5. In the absence of both the Secretary and an Assistant Secretary, the Board of Directors shall appoint a
secretary to record all votes and the minutes of its proceedings.
ARTICLE VI
COMMITTEES
SECTION 1. The Board of Directors may designate committees of the Board and may invest such committees with all
powers of the Board of Directors, except as otherwise provided in the General Corporation Law of the State of Delaware, subject to such
conditions as the Board of Directors may prescribe, and all committees so appointed shall keep regular minutes of their transactions and
shall cause them to be recorded in books kept for that purpose in the office of the Company and shall report the same to the Board of
Directors.
7
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ARTICLE VII
EXECUTIVE COMMITTEE
SECTION 1. The Executive Committee shall be composed of the Chairman and such additional Directors not less than
three, appointed by the Board, who shall serve until the next annual organization meeting of the Board and until their successors are
appointed. A majority of the members of the Executive Committee shall constitute a quorum. The vote of the majority of members of the
Executive Committee present at a meeting at which a quorum is present shall be the act of the Executive Committee. Any vacancy on the
Executive Committee shall be filled by the Board of Directors.
SECTION 2. The Executive Committee may exercise all powers of the Board of Directors between the meetings of the
Board except as otherwise provided in the General Corporation Law of the State of Delaware and for this purpose references in these
By-laws to the
Board of Directors shall be deemed to include references to the Executive Committee.
SECTION 3. Meetings of the Executive Committee may be called at any time upon reasonable notice, either personally,
by mail or by electronic transmission, by the Chairman, the Chairman of the Executive Committee, or by any two members of the
Executive Committee.
SECTION 4. In the absence of both the Secretary and an Assistant Secretary, the Executive Committee shall appoint a
secretary who shall keep regular minutes of the actions of the Committee and report the same to the Board of Directors.
SECTION 5. The Board of Directors may designate from the members of the Executive Committee a Chairman of the
Executive Committee. If the Board of Directors should not make such designation, the Executive Committee may designate a Chairman
of the Executive Committee.
ARTICLE VIII
OFFICERS OF THE COMPANY
SECTION 1. The officers of the Company shall consist of a Chief Executive Officer and may include a Chairman,
a President or Co-Presidents, a Chief Operating Officer, one or more Vice Chairmen, one or more Vice Presidents, a Secretary and a
Treasurer. There also may be such other officers and assistant officers as, from time to time, may be elected or appointed by, or pursuant
to the direction of, the Board of Directors.

8
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ARTICLE IX
OFFICERS – HOW CHOSEN
SECTION 1. The Directors shall appoint a Chief Executive Officer. They may also appoint a Chairman, a President or
Co-Presidents, a Chief Operating Officer, one or more Vice Chairmen, one or more Vice Presidents, a Secretary and a Treasurer to hold
office for one year or until others are appointed and qualify in their stead or until their earlier death, resignation or removal.
SECTION 2. The Directors may also appoint such other officers and assistant officers as from time to time they may
determine, and who shall hold office at the pleasure of the Board. In addition, the Directors may delegate to officers of the Company, as
designated by the Chief Executive Officer, the authority to appoint and dismiss assistant officers and deputy officers within the respective
officer’s area of supervision.
ARTICLE X
CHAIRMAN
SECTION 1. The Directors shall elect a Chairman annually from among their own number. The Chairman shall preside
at meetings of the Board of Directors. The Chairman shall also have such powers and duties as may from time to time be assigned by the
Board of Directors.
ARTICLE XI
CHIEF EXECUTIVE OFFICER
SECTION 1. The Chief Executive Officer shall have the general powers and duties of supervision, management and
direction over the business and policies of the Company.
SECTION 2. The Chief Executive Officer shall see that all orders and resolutions of the Board of Directors and any
committee thereof are carried into effect, and shall submit reports of the current operations of the Company to the Board of Directors at
regular meetings of the Board, and annual reports to the stockholders.
ARTICLE XII
PRESIDENT
SECTION 1. In the absence of the Chief Executive Officer, the President or either Co-President shall exercise the
powers and duties of the Chief Executive Officer. The President or either Co-President shall have general executive powers as well as the
specific powers conferred by these By-laws. The President or either Co-President shall also have such powers and duties as may from
time to time be assigned by the Board of Directors or the Chief Executive Officer.
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ARTICLE XIII
CHIEF OPERATING OFFICER
SECTION 1. In the absence of the Chief Executive Officer and the President or both Co-Presidents, the Chief Operating
Officer shall exercise the powers and duties of the Chief Executive Officer. The Chief Operating Officer shall have general executive
powers as well as the specific powers conferred by these By-laws. The Chief Operating Officer shall also have such powers and duties as
may from time to time be assigned by the Board of Directors or the Chief Executive Officer.
ARTICLE XIV
VICE CHAIRMEN
SECTION 1. In the absence of the Chief Executive Officer, the President or both Co-Presidents and the Chief Operating
Officer, and in the order of their appointment to the office, the Vice Chairmen shall exercise the powers and duties of the Chief Executive
Officer. The Vice Chairmen shall have general executive powers as well as the specific powers conferred by these By-laws. Each of them
shall also have such powers and duties as may from time to time be assigned by the Board of Directors or the Chief Executive Officer.
ARTICLE XV
VICE PRESIDENTS
SECTION 1. Each Vice President shall have such powers and perform such duties as may be assigned to such officer
by the Board of Directors or, subject to Section 2 of Article XVIII, by the Chief Executive Officer. The Board of Directors may add
to the title of any Vice President such distinguishing designation as may be deemed desirable, which may reflect seniority, duties or
responsibilities of such Vice President. The Chief Financial Officer, Treasurer, Controller and General Counsel shall have the powers and
duties of a Vice President whether or not given that designation.
ARTICLE XVI
SECRETARY
SECTION 1. The Secretary shall attend all sessions of the Board of Directors and act as clerk thereof and record all
votes and the minutes of all proceedings in a book to be kept for that purpose, and shall perform like duties for the committees of the
Board of Directors when required.
10
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SECTION 2. The Secretary shall see that proper notice is given of all meetings of the stockholders of the Company and
of the Board of Directors. In the Secretary’s absence, or in the case of his or her failure or inability to act, an Assistant Secretary or a
secretary pro-tempore shall perform his or her duties and such other duties as may be prescribed by the Board of Directors.
SECTION 3. The Secretary shall keep account of certificates of stock, uncertificated shares or other receipts and
securities representing an interest in or to the capital of the Company, transferred and registered in such form and manner and under such
regulations as the Board of Directors may prescribe.
SECTION 4. The Secretary shall keep in safe custody the contracts, books and such corporate records as are not
otherwise provided for, and the seal of the Company. The Secretary shall affix the seal to any instrument requiring the same and the seal,
when so affixed shall be attested by the signature of the Secretary, an Assistant Secretary, Treasurer or an Assistant Treasurer.
ARTICLE XVII
TREASURER
SECTION 1. The Treasurer shall make such disbursements of the funds of the Company as are authorized and shall
render from time to time an account of all such transactions and of the financial condition of the Company. The Treasurer shall also
perform such other duties as the Board of Directors may from time to time prescribe.
ARTICLE XVIII
DUTIES OF OFFICERS
SECTION 1. In addition to the duties specifically enumerated in the By-laws, all officers and assistant officers of the
Company shall perform such other duties as may be assigned to them from time to time by the Board of Directors or by their superior
officers.
SECTION 2. The Board of Directors may change the powers or duties of any officer or assistant officer, or delegate the
same to any other officer, assistant officer or person.
SECTION 3. Every officer and assistant officer of the Company shall from time to time report to the Board of Directors,
or to his or her superior officers all matters within his or her knowledge which the interests of the Company may require to be brought to
their notice.
11
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SECTION 4. Unless otherwise directed by the Board of Directors, the Chairman, the Chief Executive Officer, the
President or either Co-President, the Chief Operating Officer, any Vice Chairman, any Vice President or the Secretary of the Company
shall have power to vote and otherwise act on behalf of the Company, in person or by proxy, at any meeting of stockholders of or with
respect to any action of stockholders of any other corporation in which the Company may hold securities and otherwise to exercise any
and all rights and powers which the Company may possess by reason of its ownership of securities in such other corporation.
ARTICLE XIX
CERTIFICATES OF STOCK, SECURITIES AND NOTES
SECTION 1. The shares of the Company shall be represented by a certificate or shall be uncertificated and shall be
entered in the books of the Company and registered as they are issued. Certificates of stock, or other receipts and securities representing
an interest in the capital of the Company, shall bear the signature of the Chairman, the President or either Co-President, or any Vice
Chairman or any Vice President and bear the countersignature of the Secretary or any Assistant Secretary or the Treasurer or any Assistant
Treasurer.
The Board of Directors may appoint one or more transfer agents and registrars, and may require all stock certificates, certificates
representing any rights or options, and any written notices or statements relative to uncertificated stock to be signed by such transfer
agents acting on behalf of the Company and by such registrars.
Within a reasonable time after the issuance or transfer of uncertificated stock, the Company shall send to the registered owner thereof a
written notice containing the information required to be set forth or stated on certificates pursuant to the Delaware General Corporation
Law or a statement that the Company will furnish without charge to each stockholder who so requests the powers, designations,
preferences and relative participating, optional or other special rights of each class of stock or series thereof and the qualifications,
limitations or restrictions of such preferences and/or rights.
SECTION 2. Nothing in this Article XIX shall be construed to limit the right of the Company, by resolution of the
Board of Directors, to authorize, under such conditions as the Board may determine, the facsimile signature by any properly authorized
officer of any instrument or document that the Board of Directors may determine.
SECTION 3. In case any officer, transfer agent or registrar who shall have signed or whose facsimile signature shall
have been used on any certificates of stock, notes or securities shall cease to be such officer, transfer agent or registrar of the Company,
whether because of death, resignation or otherwise, before the same shall have been issued by the Company, such certificates of stock,
notes and securities nevertheless may be issued and delivered as though the person or persons who signed the same or whose facsimile
signature or signatures shall have been used thereon had not ceased to be such officer, transfer agent or registrar of the Company.
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SECTION 4. Upon surrender to the Company or the transfer agent of the Company of a certificate for shares duly
endorsed or accompanied by proper evidence of succession, assignation or authority to transfer, it shall be the duty of the Company
to issue a new certificate or evidence of the issuance of uncertificated shares to the person entitled thereto, cancel the old certificate
and record the transaction upon the Company’s books. Upon the receipt of proper transfer instructions from the registered owner of
uncertificated shares, such uncertificated shares shall be cancelled, issuance of new equivalent uncertificated shares or certificated shares
shall be made to the person entitled thereto and the transaction shall be recorded upon the books of the Company.
SECTION 5. The Company shall be entitled to treat the holder of record of any share or shares of stock as the holder
in fact thereof, and accordingly shall not be bound to recognize any equitable or other claim to or interest in such share or shares on the
part of any other person, whether or not it shall have express or other notice thereof, save as expressly provided by the laws of the State
of Delaware.
SECTION 6. In the case of a loss or the destruction of a certificate of stock, a new certificate of stock or uncertificated
shares may be issued in its place upon satisfactory proof of such loss or destruction and the giving of a bond of indemnity, unless waived,
approved by the Board of Directors.
ARTICLE XX
NEGOTIABLE INSTRUMENTS AND CONTRACTS
SECTION 1. Any of the following officers who have been appointed by the Board of Directors to wit, the Chairman,
the Chief Executive Officer, the President or either Co-President, the Chief Operating Officer, the Vice Chairmen, the Vice Presidents,
the Secretary, the Treasurer or any other person when such other person is authorized by the Board of Directors shall have the authority
to sign and execute on behalf of the Company as maker, drawer, acceptor, guarantor, endorser, assignor or otherwise, all notes, collateral
trust notes, debentures, drafts, bills of exchange, acceptances, securities and commercial paper of all kinds.
SECTION 2. The Chairman, the Chief Executive Officer, the President or either Co-President, the Chief Operating
Officer, any Vice Chairman, any Vice President, the Secretary, the Treasurer or any other person, when such officer or other person has
been appointed by the Board of Directors shall have authority, on behalf of and for the account of the Company, (a) to borrow money
against duly executed obligations of the Company; (b) to sell, discount or otherwise dispose of notes, collateral trust notes, debentures,
drafts, bills of exchange, acceptances, securities, obligations of the Company and commercial paper of all kinds; (c) to sign orders for the
transfer of money to affiliated or subsidiary companies, and (d) to execute contracts, powers of attorney or other documents to which the
Company is a party.
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SECTION 3. The Board of Directors may either in the absence of any of said officers or persons, or for any other
reason, appoint some other officer or some other person to exercise the powers and discharge the duties of any of said officers or persons
under this Article, and the officer or person so appointed shall have all the power and authority hereby conferred upon the officer or
person for whom he or she may be appointed to act.
ARTICLE XXI
FISCAL YEAR
SECTION 1. The fiscal year of the Company shall begin the first day of January and terminate on the thirty-first day of
December in each year.
ARTICLE XXII
NOTICE
SECTION 1. Whenever under the provisions of the laws of the State of Delaware or these By-laws notice is required
to be given to any Director, member of a committee, officer or stockholder, it shall not be construed to mean personal notice, but such
notice may be given by electronic transmission or in writing by depositing the same in the post office or letter box in a post paid, sealed
wrapper, addressed to such Director, member of a committee, officer or stockholder at his or her address as the same appears in the books
of the Company; and the time when the same shall be mailed shall be deemed to be the time of the giving of such notice.
ARTICLE XXIII
WAIVER OF NOTICE
SECTION 1. A written waiver of any notice, signed by a Director, member of a committee, officer or stockholder, or
waiver by electronic transmission by such person, whether given before or after the time of the event for which notice is to be given,
shall be deemed equivalent to the notice required to be given to such person. Neither the business nor the purpose of any meeting need be
specified in such waiver. Attendance at any meeting shall constitute waiver of notice except attendance for the sole purpose of objecting
to the timeliness of notice.
ARTICLE XXIV
AMENDMENT OF BY-LAWS
SECTION 1. The Board of Directors, at any meeting, may alter or amend these By-laws, and any alteration or
amendment so made may be repealed by the Board of Directors or by the stockholders at any meeting duly called. Any alteration,
amendment or repeal of these By-laws by the Board of Directors shall require the affirmative vote of at least sixty-six and two-thirds
percent (66 2/3%) of the entire Board of Directors.
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For Immediate Release
Citigroup Inc. (NYSE: C)
January 7, 2013
Citi CEO Michael Corbat Announces Management Team
Jamie Forese and Manuel Medina-Mora Appointed Co-Presidents
New York – Citi Chief Executive Officer Michael Corbat today announced the roles and responsibilities of the members of his
management team and appointed Jamie Forese and Manuel Medina-Mora as Co-Presidents of Citi. Mr. Forese will be responsible for
all of Citi’s Institutional businesses, and Mr. Medina-Mora will continue to oversee Global Consumer Banking and Citi’s franchise in
Mexico. The Operations & Technology functions supporting the Institutional and Consumer businesses will now directly report to Mr.
Forese and Mr. Medina-Mora, respectively, to better align the functions with the priorities of each business and improve efficiency.
Mr. Corbat also announced that Jim Cowles will become Chief Executive Officer of Citi’s Europe, Middle East and Africa (EMEA)
region. Brian Leach has been appointed Head of Franchise Risk and Strategy and will be responsible for Citi’s Audit, Compliance,
Corporate Policy and Strategy functions in addition to Risk Management. Brad Hu, currently Head of Risk for the Asia Pacific region,
will become Citi’s Chief Risk Officer and will report to Mr. Leach.
Mr. Corbat said: “Citi is fortunate to have very strong leaders with the skills and experience I will rely on as we navigate the challenges
and opportunities ahead. While the responsibilities of some members of my team are changing, this leadership team and management
structure will ensure continuity as we carry out our goals of achieving operational excellence and delivering results to our clients and
stakeholders.
“Jamie and Manuel have both spent their entire careers at Citi and its predecessor companies, and they exemplify the best of Citi. Since
joining Citi five years ago, Brian has demonstrated his superior risk management abilities during one of the most challenging
environments this company has encountered. And Jim is a Citi veteran who has spent much of his career in the region and has
demonstrated his leadership abilities in a variety of senior positions,”
Mr. Corbat concluded.
Mr. Corbat’s memo to employees follows:
Dear Colleagues,
As has been the case throughout our history, Citi today is fortunate to have incredibly strong leaders. I’ll be relying on their skills and
experience as we navigate the challenges and opportunities ahead. Our unparalleled global network gives us a competitive advantage.
We need to leverage that advantage throughout our organization and strike the right balance of authority and accountability between our
businesses, regions and functions. To that end, I am pleased to share the roles and responsibilities of my direct reports on our
management team effective today, as well as a new structure for Operations & Technology.
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First, Jamie Forese and Manuel Medina-Mora will become Co-Presidents of our firm. Jamie will now be responsible for each of our
Institutional businesses and Manuel will continue to oversee Global Consumer Banking and our franchise in Mexico. Manuel and
Jamie have both been part of Citi and its predecessor companies for their entire careers. They are outstanding representatives of our
culture and commitment to excellence.
To help them achieve their business objectives, we will be reorganizing Operations & Technology. Having made great progress in O&T
by running it as a centralized function focused on strengthening controls and managing expenses, the divisions supporting the
Institutional and Consumer businesses will now report to Jamie and Manuel, respectively, while working closely with Don Callahan.
This change will better align the priorities and strengthen accountability between our client-facing businesses and their support function
as we continue our efforts to become a fully digital bank and improve efficiency through the organization. As Head of O&T, Don will
continue to directly manage our Enterprise O&T function and be responsible for all shared infrastructure and for ensuring our systems
are regulatory-compliant.
Jim Cowles will become CEO of Europe, the Middle East and Africa. Jim is a Citi veteran who has spent much of his career in EMEA.
Having worked with Jim very closely last year, I have great confidence in his ability to lead our businesses in the region.
Bill Mills, in addition to serving as CEO of North America, will now oversee Community Development as well as International
Franchise Management, in which role he will have responsibility for corporate governance in our 101 countries. He is uniquely suited
for this role, given a career which has taken him across so many of our geographies.
Francisco Aristeguieta, CEO of Latin America, and Stephen Bird, CEO of Asia Pacific, will continue in their current roles as we
execute a strategy that leverages our unique footprint in the emerging markets.
John Gerspach will continue to be our Chief Financial Officer and I have asked him to spearhead our Expense Management, Enterprise
Payments and Citi Ventures initiatives as well.
Brian Leach will be taking on responsibility for additional functions which safeguard Citi’s license to do business. As Head of
Franchise Risk and Strategy, he will now oversee Audit, Compliance and Strategy. Brad Hu, currently Head of Risk for Asia Pacific,
will become Citi’s Chief Risk Officer and report to Brian.
Gene McQuade will continue to serve as CEO of Citibank, N.A., while overseeing Citi Holdings and Japan. Over the past several
years, Gene has greatly improved the oversight and controls of our largest depository vehicle and I am pleased he has agreed to continue
this critical work into next year.
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Ed Skyler, Head of Public Affairs, will oversee the Citi Foundation in addition to his current responsibilities which include Branding &
Sponsorships, Communications, and Government Affairs.
Paul McKinnon, Head of Human Resources, and Rohan Weerasinghe, General Counsel and Corporate Secretary, will both continue to
serve in their respective positions.
Sara Wechter will serve as my Chief of Staff. Sara brings both banking and corporate governance experience to this role, and I will rely
on her ability to think strategically while paying attention to the details as she manages key projects on my behalf.
Finally, Vice Chairman Lew Kaden has informed me that, after more than seven years with the firm, he plans to retire in the coming
weeks. Lew, who was previously our Chief Administrative Officer, helped guide Citi through some difficult times, while strengthening
our relationships with clients and governments. We will miss his wise counsel.
The three months I have been CEO have been memorable to say the least and I am very proud of what we have done to prepare for
2013. We developed a budget which contained difficult but necessary choices. Today, we will submit our capital plan to the Federal
Reserve. We have finalized the management team and are re-organizing O&T. I know that I can count on each of you to support the
entire management team and each other as we move forward.
We will be tested in the year ahead. The environment remains very challenging from a variety of perspectives and I am going to rely on
every person in this company to make sure we are as successful as we possibly can be.
Thank you for all that you do for our company.
- Mike
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Management team bios and headshots can be found at http://www.citigroup.com/citi/about/our_leaders.html
###
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Citi, the leading global bank, has approximately 200 million customer accounts and does business in more than 160 countries and
jurisdictions. Citi provides consumers, corporations, governments and institutions with a broad range of financial products and services,
including consumer banking and credit, corporate and investment banking, securities brokerage, transaction services, and wealth
management.
Additional information may be found at http://www.citigroup.com | Twitter: @Citi | YouTube: http://www.youtube.com/citi | Blog:
http://new.citi.com | Facebook: http://www.facebook.com/citi | LinkedIn: www.linkedin.com/company/citi.
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