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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported) $¢ember 18, 2013

Citigroup Inc.

(Exact name of registrant as specified in its chaefr)

Delaware 1-9924 52-1568099
(State or other jurisdiction (Commission (IRS Employer
of incorporation) File Number) Identification No.)
399 Park Avenue, New York, New York 10022
(Address of principal executive offices (Zip Code)

(212) 559-1000
(Registrant’s telephone number, including area code

Check the appropriate box below if the Form 8-{lis intended to simultaneously satisfy the {jlimbligation of the registrant under any of
the following provisions:

O  Written communications pursuant to Rule 425 unHerSecurities Act (17 CFR 230.4z

O Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)

O Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
O

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




CITIGROUP INC.
Current Report on Form 8-K

Item 5.03 Amendments to Articles of Incorporation ® Bylaws; Change in Fiscal Year.

(a) On September 18, 2013, Citigroup Inc. filedeatificate of Designations with the Secretary ddt8tof the State of Delaware, establishing
the designations, preferences, powers and rightseafhares of a new series of Citigroup prefestedk, 7.125% Fixed Rate / Floating Rate
Noncumulative Preferred Stock, Series J. The Geat# of Designations amended Citigr's Restated Certificate of Incorporation, as
amended, and was effective immediately on filing.

A copy of the Certificate of Designations is befilgd as an exhibit to this Form 8-K and is incagted herein by reference in its entirety.

Iltem 9.01 Financial Statements and Exhibits.

(d) Exhibits:
Exhibit
No. Descriptiot
1.1 Underwriting Agreement, dated September 12, 20d®ynay Citigroup Inc. and the underwriters namededimerelating to the

offer and sale of Depositary Shares each repreggatil/1,000th interest in a share of 7.125% FRatk / Floating Rate
Noncumulative Preferred Stock, Series J, of Citigrénc.

3.1 Certificate of Designations of 7.125% Fixed Raféoating Rate Noncumulative Preferred Stock, Seljed Citigroup Inc

4.1 Deposit Agreement, dated September 19, 2013 amiiggddp Inc., Computershare Inc., a Delaware coapon, and its
wholly-owned subsidiary Computershare Trust Company, M.Aederally charted national association, joiadyDepositary, at
all holders from time to time of Receipts, Depasitdhares and the related 7.125% Fixed Rate /iRtp&ate Noncumulative
Preferred Stock, Series

5.1 Opinion of Skadden, Arps, Slate, Meagher & Flom L



SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causisd¢iport to be signed on its
behalf by the undersigned hereunto duly authorized.

Dated September 19, 20 CITIGROUP INC.

By: /s/ Michael J. Tarpley

Michael J. Tarple
Assistant Secretal



Exhibit
No.

1.1

3.1
4.1

51

EXHIBIT INDEX

Descriptiot

Underwriting Agreement, dated September 12, 20d®yrey Citigroup Inc. and the underwriters nameddimerelating to the
offer and sale of Depositary Shares each reprempatl/1,00®interest in a share of 7.125% Noncumulative Prete8tock,
Series J, of Citigroup In

Certificate of Designations of 7.125% Noncumulatfreferred Stock, Series J, of Citigroup |

Deposit Agreement, dated September 19, 2013 amiiggdDp Inc., Computershare Inc., a Delaware coapon, and its
wholly-owned subsidiary Computershare Trust Company, Nufederally charted national association, joiadyDepositary, at
all holders from time to time of Receipts, Depasitdhares and the related 7.125% Fixed Rate/Flp&ate Noncumulative
Preferred Stock, Series

Opinion of Skadden, Arps, Slate, Meagher & Flom L
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Exhibit 1.1
36,000,000 Depositary Shares
Each Representing a 1/1,000th Interest in a SHare o
7.125% Fixed Rate/Floating Rate Noncumulative PrefeStock, Series J
($1.00 par value)
CITIGROUP INC.

UNDERWRITING AGREEMENT

New York, New Yorl
September 12, 20

Citigroup Global Markets Inc.
as Representative of the several Underwriters
named in Schedule | hereto

c/o Citigroup Global Markets Inc.

388 Greenwich Street

New York, New York 1001:

Ladies and Gentlemen:

Citigroup Inc., a corporation organized under tngd of Delaware (the * Compafiy proposes, upon the terms and conditions set
forth herein, to issue and sell 36,000,000 depagsghares (the * Depositary Shafgseach representing a 1/1,000th interest in aeshb
perpetual 7.125% Fixed Rate/Floating Rate Noncutivel@referred Stock, Series J (the “ Preferre@!Sth of the Company (the “
Underwritten Securitie®, to the several Underwriters named in Schedulerkto (the “ Underwritery, for whom you (the “ Representative
are acting as representative. The Company alsmpespto grant the Underwriters an option to purelg400,000 additional Depositary Share:
to cover over-allotments (the “ Option Securifiead, together with the Underwritten Securitidg t Securities). The Preferred Stock shall
have the rights, powers and preferences set fortihei certificate of designations to be dated $epér 18, 2013 relating thereto (the “
Certificate of Designationy. The shares of Preferred Stock represented déys#turities are to be deposited by the Comparinstgielivery
of depositary receipts evidencing the Securities (tDepositary Receipt3 that are to be issued by Computershare Inc.i@naholly-owned
subsidiary, Computershare Trust Company, N.A., @gdBitary (together, the “ Depositd)y under a Deposit Agreement, to be dated as of
September 19, 2013 (the “ Deposit Agreenigramong the Company, the Depositary and the hislftem time to time of the Depositary
Receipts issued thereunder.

The Company wishes to confirm as follows its agreetmvith you and the other several Underwriters e&im Schedule | on who
behalf you are acting, in connection with the salvpurchases of the Securities by the UnderwrifBoshe extent there are no additional
Underwriters named in Schedule | other than yoei t¢hm Representative as used herein shall megragdunderwriter, and the terms
Representatives and Underwriters shall mean ditigesingular or plural as the context requires. Aafgrence herein to the Registration
Statement, the Base Prospectus, any PreliminagpBetus or the Final Prospectus shall be deemedaioto



and include the documents incorporated by referémaein pursuant to Item 12 of Form S-3 which widesl under the Exchange Act on or
before the Effective Date of the Registration Stept or the issue date of the Base ProspectuRahiyninary Prospectus or the Final
Prospectus, as the case may be; and any referersia ko the terms “amend,” “amendment” or “suppaii with respect to the Registration
Statement, the Base Prospectus, any PreliminaigpBetus or the Final Prospectus shall be deemedeoto and include the filing of any
document under the Exchange Act after the Effediate of the Registration Statement or the isste afathe Base Prospectus, any
Preliminary Prospectus or the Final Prospectuthesase may be, deemed to be incorporated theye®ference. Certain terms used herein
are defined in Section 21 hereof.

1. Registration Statement and Prospecflise Company meets the requirements for use ahf$8 under the Act and has prepared and
filed with the Commission a shelf registration staent (File No. 333-172562), including a relatedd@Rrospectus, for registration under the
Act of the offering and sale of the Securities. IBRegistration Statement, including any amendmignet®to filed prior to the date hereof, has
become effective. The Company may have filed with@ommission, as part of an amendment to the Retyim Statement or pursuant to
Rule 424(b), one or more Preliminary Prospectuskading to the Securities, each of which has preslipbeen furnished to you. The Company
will file with the Commission a Final Prospectutatang to the Securities in accordance with Rulé(®2. As filed, such Final Prospectus shall
contain all information required by the Act and thkes thereunder, and, except to the extent tipeeRentative shall agree in writing to a
modification, shall be in all substantive respégctthe form furnished to you prior to the date lnérar, to the extent not completed by the date
hereof, shall contain only such specific additianédrmation and other changes (beyond that coathin the Base Prospectus and any
Preliminary Prospectus) as the Company has adyisedprior to the date hereof, will be includedade therein. The Registration Statement
as of the date hereof, meets the requirementsshtifi Rule 415(a)(1)(x). The initial Effective Raof the Registration Statement was not
earlier than the date three years before the datmoh

2. Agreements to Sell and Purchase

(a) The Company hereby agrees, subject to alldims and conditions set forth herein, to issuesatido each Underwriter and,
upon the basis of the representations, warranti¢sagreements of the Company herein containedwrjdct to all the terms and
conditions set forth herein each Underwriter agreesgerally and not jointly, to purchase from trepany, at a purchase price of
$24.2125 per Security, the number of Underwrittenu8ities set forth opposite the name of such Umdir in Schedule | hereto (or
such number of Securities increased as set foreation 11 hereof); provided, however, that withpect to sales made by the
Underwriters to certain institutional purchaseng, purchase price instead shall be $24.625 peri8ecthe Representative confirms to
the Company that for this purpose the number ofddndtten Securities sold to such institutionalghasers is 8,396,000.

(b) Subject to the terms and conditions and irangle upon the representations and warrantiesrsetiferein, the Company hereby
grants an option to the several Underwriters talpase, severally and not jointly, up to 5,400,0@@i@
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Securities at the same purchase price per Seagitiye Underwriters shall pay for the UnderwritBaeurities. Said option may be
exercised in whole or in part at any time or fromet to time on or before the 3ay after the date hereof, upon written noticehgy t
Representative to the Company setting forth thebarrof Option Securities as to which the severaléswriters are exercising the opt
and the date on which delivery and payment shaligavhich shall not be less than three Business @éter the date of the notice of
exercise unless otherwise agreed between the Conapahthe Representative. The number of Option i8&=uto be purchased by each
Underwriter shall be the same percentage of tta naimber of Option Securities to be purchasedbyseveral Underwriters as such
Underwriter is purchasing of the Underwritten S&@s, subject to such adjustments as the Reprabestin its absolute discretion, sh
make to eliminate any fractional shares.

3. Offering by Underwriterslt is understood that the several Underwriteoppse to offer the Securities for sale to the pudii set forth
in the Disclosure Package and the Final Prospectus.

4. Delivery of the Securities and Payment Therefor

(a) Delivery to the Underwriters of, and payment fbe Underwritten Securities shall be made avffiee of Cleary Gottlieb
Steen & Hamilton LLP, One Liberty Plaza, New YoNew York 10006, at 9:00 a.m., New York City tim&, 8eptember 19, 2013 (the
“Closing Date”). Delivery to the Underwriters ofidipayment for, the Option Securities (if the optovided for in Section 2(b) hereof
is exercised) shall be made on the date and aintigespecified in the notice of exercise of theiaptwhich shall not be less than three
Business Days after the date of the notice unldsswise agreed between the Company and the Repatise. The place of closing for
such Underwritten Securities and the Closing Dadg be varied by agreement between you and the Qompa

(b) Delivery of the Securities shall be made toR@presentative for the respective accounts ofdlreral Underwriters against
payment by the several Underwriters directly ootiyh the Representative of the purchase pricedhtrer upon the order of the
Company by wire transfer payable in same-day fuads account specified by the Company. DeliverthefSecurities shall be made
through the facilities of The Depository Trust Canp unless the Representative shall otherwiseuictstr

(c) It is understood that the Representative, gdtidividually and not in a representative capagaitay (but shall not be obligated
to) make payment to the Company on behalf of ahgrdt/nderwriter for Securities to be purchasedumhdJnderwriter. Any such
payment by the Representative shall not relievesaicyh Underwriter of any of its obligations hereeind
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5. Agreements of the Compan¥he Company agrees with the several Underwriteats

(a) Prior to the termination of the offering of tBecurities, the Company will not file any amendt@drthe Registration Statement
or supplement to any Preliminary Prospectus oFthal Prospectus or any Rule 462(b) Registrati@eatent unless the Company has
furnished the Representative a copy for their nig\peior to filing and will not file any such proped amendment or supplement to which
they reasonably object. The Company will causd-ihal Prospectus, properly completed, and any supgiht thereto, to be filed in a
form acceptable to the Representative with the Cimsion pursuant to the applicable paragraph of Ra#b) within the time period
prescribed and will provide evidence satisfactorthie Representative of such timely filing. The @amy will promptly advise the
Representative (i) when the Final Prospectus, agdapplement thereto, shall have been filed with@ommission pursuant to Rule 424
(b), or when any Rule 462(b) Registration Statensbatl have been filed with the Commission, (ii)emhprior to termination of the
offering of the Securities, any amendment to thgiReation Statement shall have been filed or bexeffective, (iii) of any request by
the Commission or its staff for any amendment efRegistration Statement, or for any supplemettigéd-inal Prospectus or for any
additional information, (iv) of the issuance by themmission of any stop order suspending the éffermess of the Registration Staten
or of any notice objecting to its use or the insiitn or threatening of any proceeding for thatgmse and (v) of the receipt by the
Company of any notification with respect to theparssion of the qualification of the Securities $ate in any jurisdiction or the
institution or threatening of any proceeding foclspurpose. The Company will use its best effarfgrevent the issuance of any such
stop order or the occurrence of any such suspemwsiohjection to the use of the Registration Statehand, upon such issuance,
occurrence or notice of objection, to obtain amsa® possible the withdrawal of such stop ordeelef from such occurrence or
objection, including, if necessary, by filing anemiment to the Registration Statement or a nevgtragion statement and using its best
efforts to have such amendment or new registraiarement declared effective as soon as practicable

(b) The Company will prepare a final term sheettaming solely a description of final terms of tBecurities and the offering
thereof, in a form acceptable to you (the “ Finatfh Sheet) and to file such term sheet pursuant to Rule(dB®ithin the time required
by such Rule.

(c) If, at any time prior to the filing of the Fih@rospectus pursuant to Rule 424(b), any evenirsas a result of which the
Disclosure Package would include any untrue statéiwfea material fact or omit to state any matefiaat necessary to make the
statements therein in the light of the circumstanaader which they were made at such time not atéhegy, the Company will (i) notify
promptly the Representative so that any use obikelosure Package may cease until it is amendsdpgplemented, (i) amend or
supplement the Disclosure Package to correct satdnsent or omission, and (iii) supply any amendnoersupplement to you in such
guantities as you may reasonably request.



(d) If, at any time when a prospectus relating® $ecurities is required to be delivered undeAittgincluding in circumstances
where such requirement may be satisfied pursuaRute 172), any event occurs as a result of whiehFinal Prospectus as then
supplemented would include any untrue statemeatroéterial fact or omit to state any material famtessary to make the statements
therein in the light of the circumstances underoltthey were made not misleading, or if it shalhbeessary to amend the Registration
Statement, file a new registration statement opkaumpent the Final Prospectus to comply with the éxahe Exchange Act or the
respective rules thereunder, including in connectiith use or delivery of the Final Prospectus,@menpany will (i) notify promptly the
Representative of such event, (ii) prepare andnfita the Commission, subject to the second seetefparagraph (a) of this Section 5,
an amendment or supplement or new registratioerstt which will correct such statement or omissioeffect such compliance,

(iii) use its best efforts to have any amendmerhé&Registration Statement or new registratiotestant declared effective as soon as
practicable in order to avoid any disruption in o§¢he Final Prospectus and (iv) supply any suppleted Final Prospectus to the
Representative in such quantities as the Reprdsentaay reasonably request.

(e) As soon as practicable, the Company will makeegally available to its security holders anchi Representative a consolide
earnings statement or statements of the Companitsasdbsidiaries, which will satisfy the provisgaf Section 11(a) of the Act and R
158.

(f) Upon request, the Company will furnish to thepResentative and counsel for the Underwriterdyaut charge, signed copies of
the Registration Statement (including exhibits ¢b@y and to each other Underwriter a copy of thgifeation Statement (without
exhibits thereto) and, so long as delivery of aspextus by an Underwriter or dealer may be requigetthe Act (including in
circumstances where such requirement may be satigfirsuant to Rule 172), as many copies of anjnitn@ary Prospectus, the Final
Prospectus and any Issuer Free Writing Prospeatligaiay supplement thereto as the Representativae@aapnably request. The
Company will pay the expenses of printing or ofverduction of all documents relating to the offgrthat are required to be prepared,
furnished or delivered by the Company.

(g) The Company will arrange, if necessary, forqboalification of the Securities for sale under ldngs of such jurisdictions within
the United States as the Representative may realyatesignate, will maintain such qualificationsefffiect so long as required for the
distribution of the Securitiegrovidedthat in no event shall the Company be obligategifalify to do business in any jurisdiction where
it is not now so qualified or to take any actioatttvould subject it to service of process in suither than those arising out of the offer
or sale of the Securities, in any jurisdiction wris not now so subject.

(h) () The Company agrees that, unless it hasimédaor will obtain, as the case may be, the psidtten consent of the
Representative, and (ii) each Underwriter, sevealld not jointly, agrees with the Company thatess it has obtained or will obtain, as
the case may be, the prior written consent of the@any, it



has not made and will not make any offer relatmthe Securities that would constitute an IssueeR¥riting Prospectus or that would
otherwise constitute a “free writing prospectuss @efined in Rule 405) required to be filed by @@mpany with the Commission or
retained by the Company under Rule 433, other thafinal Term Sheet described above or othenfréang prospectuses containing
solely a description of the final terms of the Sé@ms and the offering thereof. Any such free imgtprospectus consented to by the
Representative or the Company is hereinafter edeia as a “Permitted Free Writing Prospectus.” Thenpany agrees that (1) it has
treated and will treat, as the case may be, eachifed Free Writing Prospectus as an Issuer Fragny Prospectus and (2) it has
complied and will comply, as the case may be, Withrequirements of Rules 164 and 433 applicabéyoPermitted Free Writing
Prospectus, including in respect of timely filinglwthe Commission, legending and record keeping.

(i) During the period beginning on the date hew@ud continuing to and including the Closing Dalte, Company will not, without
the prior written consent of Citigroup Global Matkénc., offer, sell, contract to sell, pledgeptiterwise dispose of (or enter into any
transaction which is designed to, or might reashnlad expected to, result in the disposition (wlethy actual disposition or effective
economic disposition due to cash settlement omatilse) by the Company or any affiliate of the Compar any person in privity with
the Company or any affiliate of the Company), diseor indirectly, including the filing (or partipation in the filing) of a registration
statement with the Commission in respect of, catdisth or increase a put equivalent position ariigte or decrease a call equivalent
position within the meaning of Section 16 of thecEaxnge Act, any preferred securities, any prefesteck or any other securities of the
Company, including any backup undertaking of sugigored stock or other securities, in each casedte substantially similar to the
Preferred Stock, or any securities convertible ortexchangeable for the preferred stock or subltamtially similar securities of the
Company, except for (1) the offering of the Sedesiind (2) issuances and sales of Common Stoskignirto any employee stock op
plan, stock ownership plan, dividend reinvestméan pr similar plan of the Company.

()) The Company will comply with all applicable sgities and other laws, rules and regulationsuidiclg, without limitation, the
Sarbanes Oxley Act of 2002, and use its best sftortause the Company’s directors and officertheir capacities as such, to comply
with such laws, rules and regulations, includinghaut limitation, the provisions of the Sarbanede&y Act of 2002.

(k) The Company will not take, directly or indirggtany action designed to or that would constitut¢hat might reasonably be
expected to cause or result in, under the Exchaager otherwise, stabilization or manipulationtbé price of any security of the
Company to facilitate the sale or resale of theufiges, except that the Company makes no agreeasetut the activities of any
Underwriter.



6. Representations and Warranties of the Compaimg Company represents and warrants to, andsgiége each Underwriter that:

(a) On each Effective Date, the Registration Stat#rdid, and when the Final Prospectus is firetifin accordance with Rule 424
(b) and on the Closing Date and on any date ontw@jgtion Securities are purchased, if such datetithe Closing Date (a_* Settlement
Date”), the Final Prospectus (and any supplement theretipcamply in all material respects with the amglble requirements of the A
and the Exchange Act and the respective rulesuhees; on each Effective Date and on the date hdteRegistration Statement did
not and will not contain any untrue statement ofaderial fact or omit to state any material facjuieed to be stated therein or necessary
in order to make the statements therein not mighgadn the date of any filing pursuant to Rule @)4nd on the Closing Date and any
Settlement Date, the Final Prospectus (togethdr aviy supplement thereto) will not include any uatstatement of a material fact or
omit to state a material fact necessary in ordena&e the statements therein, in the light of thmumstances under which they were
made, not misleadingyrovided, however, that the Company makes no representations oanés as to the information contained in or
omitted from the Registration Statement or the Hiraspectus (or any supplement thereto) in reamon and in conformity with
information furnished in writing to the Company twyon behalf of any Underwriter through the Repnéestive specifically for inclusion
in the Registration Statement or the Final Prospe(dr any supplement thereto), it being understoatiagreed that the only such
information furnished by or on behalf of any Undgters consists of the information described ahsodSection 7 hereof.

(b) The execution and delivery of, and the perfarogaby the Company and its obligations under,Algieement have been duly
and validly authorized by the Company, and thise®gnent has been duly executed and delivered bgdhgany.

(c) The Certificate of Designations has been daly aalidly authorized by the Company.

(d) The execution and delivery of, and the perfarogaby the Company and its obligations under, tepd3it Agreement have been
duly and validly authorized by the Company, andhatClosing Date, the Deposit Agreement will heegen duly executed and delivered
by the Company and will be a valid and legally lgdobligation of the Company, enforceable in adeoice with its terms.

(e) () The deposit of the Preferred Stock by tleen@any in accordance with the Deposit Agreementkas duly authorized by t
Company, (ii) the Preferred Stock has been dulyvadidly authorized by the Company, and, when theusities are issued and delivered
to and paid for by the Underwriters pursuant te thgreement, the Preferred Stock will be fully partl nonassessable, and (iii) assul
due execution and delivery of the Depositary Raseaipd the Deposit Agreement by the Depositanh &mpositary Receipt will be duly
and validly issued and will entitle the holder #frto the benefits provided therein and in the @&#pAgreement.

() The holders of outstanding shares of capitatisiof the Company are not entitled to preemptivetber rights to subscribe for
the Securities or the underlying shares of PrefeBteck; and, except as set forth in the Disclof@rekage and the Final
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Prospectus, no options, warrants or other righfgitechase, agreements or other obligations to igsugghts to convert any obligations
into or exchange any securities for, shares oftabgiock of or ownership interests in the Compargy/outstanding.

(9) As of the date hereof, the Disclosure Packangs ahot contain any untrue statement of a mateitalor omit to state any
material fact necessary in order to make the seésitherein, in the light of the circumstancesanwdhich they were made, not
misleading. The preceding sentence does not ap@atements in or omissions from the Disclosuiek®ge based upon and in
conformity with written information furnished togtfCompany by any Underwriter through the Represigrtapecifically for use therein,
it being understood and agreed that the only sofciimation furnished by or on behalf of any Undeterrconsists of the information
described as such in Section 7 hereof.

(h) (i) At the earliest time after the filing ofétRegistration Statement that the Company or anofifering participant made lzona
fide offer (within the meaning of Rule 164(h)(2)) of tBecurities and (ii) as of the date hereof (witbhsdate being used as the
determination date for purposes of this clausg (e Company met the requirements set forth ile RG4(e)(2) with respect to Ineligible
Issuer (as defined in Rule 405) use of free writingspectuses that contain only descriptions oféhas of the securities in the offering
or the offering.

(i) Neither any Issuer Free Writing ProspectustherFinal Term Sheet includes any information twatflicts with the information
contained in the Registration Statement, including document incorporated by reference thereinaaydprospectus supplement deer
to be a part thereof that has not been supersededdified. The foregoing sentence does not appbtatements in or omissions from
any Issuer Free Writing Prospectus nor the FinanT®heet based upon and in conformity with wriitdormation furnished to the
Company by any Underwriter through the Represergapecifically for use therein, it being understemd agreed that the only such
information furnished by or on behalf of any Undater consists of the information described as sacBection 7 hereof.

() The interactive data in the eXtensible Busingsporting Language (* XBRL) included or incorporated by reference in the
Registration Statement fairly presents the infoiomatalled for in all material respects and haslq@epared in accordance with the
Commission’s rules and guidelines applicable tloeret

(k) Any certificate signed by any officer of the @pany and delivered to the Representative or cddmsthe Underwriters in
connection with the offering of the Securities $haldeemed a representation and warranty by tiep@oy, as to matters covered
thereby, to each Underwriter.

() Neither the Company nor any of its subsidianes, to the knowledge of the Company, any direaiéficer, agent, employee or
affiliate of the Company or any of its subsidiariesware of or has taken any action, directlyndirectly, that would result in a violation
by such persons of the Foreign Corrupt PracticdoAt977, as amended,
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and the rules and regulations thereunder (the “AGQPincluding, without limitation, making use ofe¢tmails or any means or
instrumentality of interstate commerce corrupthfurtherance of an offer, payment, promise to paguthorization of the payment of a
money, or other property, gift, promise to giveaathorization of the giving of anything of valweany “foreign official” (as such term is
defined in the FCPA) or any foreign political padyofficial thereof or any candidate for foreigalitical office, in contravention of the
FCPA; and the Company, its subsidiaries and, tktiosvledge of the Company, its affiliates have aaridd their businesses in
compliance with the FCPA and have instituted anéhtaan policies and procedures designed to ensune which are reasonably
expected to continue to ensure, continued comdidmerewith.

(m) The operations of the Company and its subsatiaare and have been conducted at all times iplkance with applicable
financial recordkeeping and reporting requiremamis the money laundering statutes and the rulesemndations thereunder and any
related or similar rules, regulations or guidelinesued, administered or enforced by any govertahagency (collectively, the * Money
Laundering Law$) and no action, suit or proceeding by or befamg eourt or governmental agency, authority or bodgny arbitrator
involving the Company or any of its subsidiarieshwiespect to the Money Laundering Laws is pendindgo the best knowledge of the
Company, threatened.

(n) Neither the Company nor any of its subsidianies to the knowledge of the Company, any direaitficer, agent, employee or
affiliate of the Company or any of its subsidiarfgss currently subject to any sanctions admearistl imposed by the United States
(including any administered or enforced by the €ffof Foreign Assets Control of the U.S. Treasuep®tment (* OFAC) or (ii) will,
directly or indirectly, use the proceeds of thiedhg, or lend, contribute or otherwise make aafalg such proceeds to any subsidiary,
joint venture partner or other person in any maiimatr will result in a violation of any economimséions imposed by the United States
(including any administered or enforced by OFA® thS. Department of State, or the Bureau of Ingluestd Security of the U.S.
Department of Commerce), the United Nations Sec@dauncil, the European Union, or the United Kingdfncluding sanctions
administered or controlled by Her Majesty’s Treg}collectively, “ Sanction$ and such persons, “ Sanction Pers9rsy, or could
result in the imposition of Sanctions against, pagson (including any person participating in tffering, whether as underwriter,
advisor, investor or otherwise).

(o) Neither the Company nor any of its subsidianies to the knowledge of the Company, any direaitficer, agent, employee or
affiliate of the Company or any of its subsidiarissa person that is, or is 50% or more ownedtloeravise controlled by a person that is:
(i) the subject of any Sanctions; or (ii) locatedyanized or resident in a country or territoryttlsaor whose government is, the subject o
Sanctions that broadly prohibit dealings with tbatintry or territory (currently, Cuba, Iran, NoKlrea, Sudan, and Syria) (each, a “
Sanctioned Countrl{and collectively, “ Sanctioned Countri&s

(p) Except as has been disclosed to the Undengriteis not material to the analysis under any tams, neither the Company nor
any of its subsidiaries has engaged in any deabingiansactions with or for the benefit of a Sametd Person, or with or in a Sanctionec
Country, in the preceding 3 years, nor does the fgamy or any of its subsidiaries have any plansdteeiase its dealings or transactions
with Sanctioned Persons, or with or in Sanctionedr@ries.



7. Indemnification and Contributian(a) The Company agrees to indemnify and hold kessneach Underwriter, the directors, officers,
employees and agents of each Underwriter and earslipwho controls any Underwriter within the megnif either the Act or the Exchange
Act against any and all losses, claims, damagéabhilities, joint or several, to which they or anf/them may become subject under the Act,
the Exchange Act or other Federal or state statdidov or regulation, at common law or otherwisesofar as such losses, claims, damages or
liabilities (or actions in respect thereof) arigé of or are based upon any untrue statement@ged untrue statement of a material fact
contained in the registration statement for théstegfion of the Securities as originally filedinrany amendment thereof, or in the Base
Prospectus, any Preliminary Prospectus, the Fireddectus, the Disclosure Package, any Issuen¥rigimg Prospectus, or in any amendment
thereof or supplement thereto, or arise out ofrertased upon the omission or alleged omissiotate therein a material fact required to be
stated therein or necessary to make the staterttrtsin not misleading, and agrees to reimbursk sach indemnified party, as incurred, for
any legal or other expenses reasonably incurreéfidiy in connection with investigating or defendamy such loss, claim, damage, liability or
action;provided, however, that the Company will not be liable in any sualseto the extent that any such loss, claim, damatgbility arise:
out of or is based upon any such untrue statemreaitemed untrue statement or omission or allegatsion made therein in reliance upon anc
in conformity with written information furnished tbe Company by or on behalf of any Underwriteotigh the Representative specifically for
inclusion therein. This indemnity agreement willibeaddition to any liability which the Company matherwise have.

(b) Each Underwriter severally and not jointly agg¢o indemnify and hold harmless the Company, e&itk directors and each of
its officers who signs the Registration Statemant] each person who controls the Company withimtéaning of either the Act or the
Exchange Act, to the same extent as the foregoidgmnity from the Company to each Underwriter,dnly with reference to written
information relating to such Underwriter furnishedthe Company by or on behalf of such Underwtieough the Representative
specifically for inclusion in the documents referte in the foregoing indemnity. This indemnity agment will be in addition to any
liability that any Underwriter may otherwise haiidie Company acknowledges that the statementst(iprk in the last paragraph of the
cover page regarding delivery of the Securities @hdnder the heading “Underwriting,” (1) thetlisf Underwriters and their respective
participation in the sale of the Securities, (2 sientences related to concessions and reallowandg8) the paragraphs related to
stabilization, syndicate covering transactions padalty bids in any Preliminary Prospectus, theHRrospectus and any Issuer Free
Writing Prospectus constitute the only informatfomished in writing by or on behalf of the sevddaderwriters for inclusion in any
Preliminary Prospectus or the Final Prospectusaaydssuer Free Writing Prospectus.
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(c) Promptly after receipt by an indemnified paurtyder this Section 7 of notice of the commenceroéany action, such
indemnified party will, if a claim in respect thefds to be made against the indemnifying partyamdtis Section 7, notify the
indemnifying party in writing of the commencememéiteof; but the failure to so notify the indemnifyiparty (i) will not relieve the
indemnifying party from liability under paragrapd) ©©r (b) above unless and to the extent it didotie¢rwise learn of such action and
such failure results in the forfeiture by the indgfying party of substantial rights and defensed @i will not, in any event, relieve the
indemnifying party from any obligations to any indeified party other than the indemnification obtiga provided in paragraph (a) or
(b) above. The indemnifying party shall be entitiecdppoint counsel of the indemnifying party’s ideoat the indemnifying party’s
expense to represent the indemnified party in atiprafor which indemnification is sought (in whiclase the indemnifying party shall
not thereafter be responsible for the fees andresgseof any separate counsel retained by the inflechparty or parties except as set
forth below);provided, however, that such counsel shall be satisfactory to tdenmified party. Notwithstanding the indemnifying
party’s election to appoint counsel to represeatitidemnified party in an action, the indemnifiedtp shall have the right to employ
separate counsel (including local counsel), andritiemnifying party shall bear the reasonable feests and expenses of such separate
counsel if (1) the use of counsel chosen by thermifying party to represent the indemnified pavtuld present such counsel with a
conflict of interest, (2) the actual or potentiafehdants in, or targets of, any such action irelooth the indemnified party and the
indemnifying party and the indemnified party shadle reasonably concluded that there may be lejahdes available to it and/or other
indemnified parties which are different from or #@uhal to those available to the indemnifying paB) the indemnifying party shall not
have employed counsel satisfactory to the indeeuhifiarty to represent the indemnified party withireasonable time after notice of the
institution of such action or (4) the indemnifyipgrty shall authorize the indemnified party to esypeparate counsel at the expense of
the indemnifying party. An indemnifying party wilbt, without the prior written consent of the indefied parties, settle or compromise
or consent to the entry of any judgment with respeany pending or threatened claim, action, sufiroceeding in respect of which
indemnification or contribution may be sought herder (whether or not the indemnified parties atea®r potential parties to such
claim or action) unless such settlement, compromisgnsent includes an unconditional release df @demnified party from all
liability arising out of such claim, action, suit proceeding.

(d) In the event that the indemnity provided inggaaph(a), (b) or (c) of this Section 7 is unavdéao or insufficient to hold
harmless an indemnified party for any reason, tbegany and the Underwriters severally agree toritrie to the aggregate losses,
claims, damages and liabilities (including legabtrer expenses reasonably incurred in connectitmimvestigating or defending same)
(collectively “ Losses) to which the Company and one or more of the Unditers may be subject in such proportion as jgrapriate to
reflect the relative benefits received by the Conypan the one hand and by the Underwriters on therdrom the offering of the
Securitiesprovided, however, that in no case shall any Underwriter (excepnag be provided in any agreement among underwriters
relating to the offering of the Securities) be
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responsible for any amount in excess of the undeémngrdiscount or commission applicable to the S#i@s purchased by such
Underwriter hereunder. If the allocation providgdthe immediately preceding sentence is unavailalany reason, the Company and
the Underwriters severally shall contribute in spebportion as is appropriate to reflect not onlgtsrelative benefits but also the rela
fault of the Company on the one hand and of theddmdters on the other in connection with the steats or omissions which resulted
in such Losses as well as any other relevant diaitaonsiderations. Benefits received by the Comzhiall be deemed to be equal to the
total net proceeds from the offering (before deihgoexpenses) received by it, and benefits receyetthe Underwriters shall be deemed
to be equal to the total underwriting discounts emehmissions, in each case as set forth on ther gage of the Final Prospectus.
Relative fault shall be determined by referencetopng other things, whether any untrue or angeateuntrue statement of a material
fact or the omission or alleged omission to statgaterial fact relates to information provided hg Company on the one hand or the
Underwriters on the other, the intent of the paréiad their relative knowledge, access to inforomaéind opportunity to correct or prev
such untrue statement or omission. The Companytentdnderwriters agree that it would not be just equitable if contribution were
determined by pro rata allocation or any other meétbf allocation which does not take account ofdfeitable considerations referred to
above. Notwithstanding the provisions of this paagd (d), no person guilty of fraudulent misrepreagon (within the meaning of
Section 11(f) of the Act) shall be entitled to aiimiition from any person who was not guilty of sdictudulent misrepresentation. For
purposes of this Section 7, each person who canamlUnderwriter within the meaning of either thet r the Exchange Act and each
director, officer, employee and agent of an Undegewshall have the same rights to contributiosash Underwriter, and each person
who controls the Company within the meaning ofegittiie Act or the Exchange Act, each officer of @mmpany who shall have signed
the Registration Statement and each director o€thrapany shall have the same rights to contribudthe Company, subject in each
case to the applicable terms and conditions ofgiagraph (d).

(e) Without limitation of and in addition to its lidmations under the other paragraphs of this Sectiche Company agrees to
indemnify and hold harmless [UBS Securities LL®Je(t' Independent Underwritéy, its directors, officers, employees and agents a
each person who controls Independent Underwritthitvthe meaning of either the Act or the ExchaAgeagainst any and all losses,
claims, damages or liabilities, joint or severalwthich they or any of them may become subjectfarsas such losses, claims, damages
or liabilities (or action in respect thereof) armé of or are based upon the Independent Undemaiting as a “qualified independent
underwriter” (within the meaning of Rule 5121 oéthinancial Industry Regulatory Authority, Inc.KINRA ")) in connection with the
offering contemplated by this Agreement, and agteesimburse each such indemnified party, as necljfor any legal or other expen
reasonably incurred by them in connection with stigating or defending any such loss, claim, damkaeility or action;provided,
however, that the Company will not be liable in any sualseto the extent that any such loss, claim, damaligbility results from the
gross negligence or willful misconduct of the Indegent Underwriter.
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8. Conditions of the Underwritér®bligations. The obligations of the several Underwriters tocpase the Underwritten Securities and
the Option Securities, as the case may be, shallibject to the accuracy of the representationsaamthnties on the part of the Company
contained herein as of the date hereof, the Cld3atg and any Settlement Date, to the accuradyeo$tatements of the Company made in an
certificates pursuant to the provisions hereothtoperformance by the Company of its obligatiomsebinder and to the following additional
conditions:

(a) The Final Prospectus, and any supplement therave been filed in the manner and within thestpariod required by Rule 424
(b); the Final Term Sheet contemplated by Sect{bi) Bereto, and any other material required toilbd by the Company pursuant to
Rule 433(d) under the Act, shall have been filethwhe Commission within the applicable time pesipdescribed for such filings by
Rule 433; and no stop order suspending the effentiss of the Registration Statement or any nobgecting to its use shall have been
issued and no proceedings for that purpose shadl baen instituted or threatened.

(b) The Company shall have requested and causetti8kaArps, Slate, Meagher & Flom LLP, special calno the Company, to
have furnished to the Representative an opinioteddne Closing Date and any Settlement Date, jplicaple, and addressed to the
Representative, with respect to the issuance dadsthe Securities, the Disclosure Package, thal Prospectus (together with any
supplement thereto) and other related matterseaRéipresentative may reasonably require. Insofanels opinion involves factual
matters, such counsel may rely, to the extent soansel deems proper, upon certificates of offioéthe Company, its subsidiaries and
certificates of public officials.

(c) The Company shall have requested and causeubklid. Tarpley, Associate General Counsel — Qayliiskets of the
Company, to have furnished to the Representativ@paron, dated the Closing Date and any Settlerbaé, as applicable, and
addressed to the Representative, with respecttissnance and sale of the Securities, the Refisti@tatement, the Disclosure Package
the Final Prospectus (together with any supplertfenrtto) and other related matters as the Repagsanimay reasonably require.

(d) The Company shall have requested and causetti8kaArps, Slate, Meagher & Flom LLP, specialdeunsel to the Company,
to have furnished to the Representative an opimated the Closing Date and any Settlement Datapplicable, and addressed to the
Representative, with respect to certain UnitedeStégderal income tax matters related to the Siesidand other related matters as the
Representative may reasonably require.

(e) The Representative shall have received fromar@l&ottlieb Steen & Hamilton LLP, counsel for tdaderwriters, such opinion
or opinions, dated the Closing Date and any Settférdate, as applicable, and addressed to the Reyetive, with respect to the
issuance and sale of the Securities, the Regmtr&iatement, the Disclosure Package, the Finabotus (together with any supplem
thereto) and
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other related matters as the Representative mapmahly require, and the Company shall have fuegigh such counsel such document:
as they request for the purpose of enabling thepass upon such matters.

(H The Company shall have furnished to the Reprdive a certificate of the Company, signed, md¢hse of the Company, by the
Chairman, any Vice Chairman, the President, ang Vresident, the Chief Financial Officer, the Ciie€ounting Officer, the General
Counsel, the Controller or any Deputy Controlled &y the Treasurer, the Deputy Treasurer, any fs#iJ reasurer, the Secretary or
Assistant Secretary of the Company, dated the @d3ate and any Settlement Date, as applicabteeteffect that the signers of such
certificate have carefully examined the Registratdatement, the Final Prospectus, the Disclosackdgje and any supplements or
amendments thereto, and this Agreement and that:

(i) the representations and warranties of the Comjfrathis Agreement are true and correct on anaf #8se Closing Date or
the Settlement Date, as applicable, with the sdfeeteas if made on such date and the Company drapleed with all the
agreements and satisfied all the conditions opatsto be performed or satisfied at or prior totsdate;

(ii) no stop order suspending the effectiveneghefRegistration Statement or any notice objeditinits use has been issued
and no proceedings for that purpose have beenutestior, to their knowledge, threatened; and

(iii) since the date of the most recent financtatements included or incorporated by referendherfFinal Prospectus
(exclusive of any supplement thereto), there has @ material adverse effect on the conditiora(feial or otherwise), prospects,
earnings, business or properties of the Companytausdibsidiaries, whether or not arising from s@&etions in the ordinary course
of business, except as set forth in or contempliatéioe Disclosure Package and the Final Prospéeiredusive of any supplement
thereto).

(g) The Company shall have requested and caused3<PINP to have furnished to the Representative,r@has of the date hereof
and on and as of the Closing Date and any SettieDate, as applicable, customary “comfort lettatslt are satisfactory in content and
form to the Representative.

(h) Subsequent to the date hereof or, if earlier,dates as of which information is given in thgiRieation Statement (exclusive of
any amendment thereof), any Preliminary Prospeartdsthe Final Prospectus (exclusive of any supphétinereto), there shall not have
been(i) any change or decrease specified in ttey let letters referred to in paragraph (g) of ®éxtion 8 or (ii) any change, or any
development involving a prospective change, inffacting the condition (financial or otherwise) reimgs, business or properties of the
Company and its subsidiaries, taken as a wholethgher not arising from transactions in the ordineourse of business, except as set

forth in or contemplated in the Disclosure Package the Final Prospectus (exclusive of any supphéthereto) the effect of which, in
any case referred to in
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clause (i) or (i) above, is, in the sole judgmehthe Representative after consultation with tlen@any, so material and adverse as to
make it impractical or inadvisable to proceed wiiite offering or delivery of the Securities as compéated by the Registration Statement
(exclusive of any amendment thereof), the DisclegRaickage and the Final Prospectus (exclusiveyo$@pplement thereto) and any
Issuer Free Writing Prospectus.

(i) Subsequent to the date hereof, there shalhae¢ been any decrease in the rating of any oftmpany’s debt securities by any
“nationally recognized statistical rating organiaat (as defined in Section 3(a)(62) of the Exchadgt) or any notice given of any
intended or potential decrease in any such ratingf a possible change in any such rating that doé#dicate the direction of the
possible change.

() The Certificate of Designations shall have bdaty filed with the Secretary of State of the Stat Delaware.

(k) The Representative shall have received fronDibgositary a copy of the certificate evidencing dkeposit of the shares of
Preferred Stock underlying the Securities.

() The Company shall have made application tatlistSecurities on the New York Stock Exchange.

(m) The Company shall have furnished to the Reptasige such further information, certificates atlmtuments as the
Representative may reasonably request.

If any of the conditions specified in this Sect®shall not have been fulfilled when and as prodithethis Agreement with respect
to the offering of the Securities, or if any of tiginions and certificates mentioned above or disgevin this Agreement shall not be
reasonably satisfactory in form and substanceddrigpresentative and counsel for the Underwritkis Agreement and all obligations of the
Underwriters hereunder may be canceled with redpesich offering at, or at any time prior to, @lesing Date or any Settlement Date, as
applicable, by the Representative. Notice of susitellation shall be given to the Company in wgtor by telephone or facsimile confirme
writing.

The documents required to be delivered by thisi@e& shall be delivered at the office of Cleantiieb Steen & Hamilton LLP,
counsel for the Underwriters, at One Liberty Pladew York, New York 10006, by 9:00 a.m. (New YorkrE) on the Closing Date or on any
Settlement Date, as applicable.

9. ExpensesThe Company agrees to pay the following costsexpenses and all other costs and expenses in¢aldre performance |
it of its obligations hereunder: (i) the preparatiprinting or reproduction, and filing with the @mission of the Registration Statement
(including financial statements and exhibits theyetny Preliminary Prospectus and the Final Prtsiggincluding filing fees), each Issuer
Free Writing Prospectus, each amendment or suppletmeny of them and this Agreement; (ii) the ting (or reproduction) and delivery
(including postage, air freight charges and chafgesounting and packaging) of such copies ofRlegistration Statement, any Preliminary
Prospectus, the Final Prospectus, the
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documents incorporated by reference in the Registr&tatement, each Issuer Free Writing Prospeanusall amendments or supplements to
any of them, in each case as may be reasonablgstgufor use in connection with the offering aalé ®f the Securities; (iii) the preparation,
printing (or reproduction), authentication, issuaand delivery of the Preferred Stock and the Sesirincluding any stamp taxes in
connection with the original issuance and saldefSecurities; (iv) the printing (or reproducti@md delivery of this Agreement and all other
agreements, documents and certificates (includéntificates representing the Preferred Stock) pdr{br reproduced) and delivered in
connection with the offering of the Securities; {(v¢ registration of the Securities under the ErgleaAct and the listing of the Securities on
New York Stock Exchange; (vi) the registration aalification of the Securities for offer and saleder the securities or Blue Sky laws of
several states as provided in Section 5(g) hereoluding the reasonable fees, expenses and desbergs of counsel for the Underwriters
relating to the preparation, printing (or reprodaic}, and delivery of the preliminary and supplemaéBlue Sky Memoranda and such
registration and qualification); (vii) the filinggés and the reasonable fees and expenses of céantbel Underwriters (up to a maximum
amount of counsel fees of $5,000) in connectiom wity filings required to be made with FINRA; (Vihe fees and expenses associated with
obtaining ratings for the Securities from natiopaicognized statistical rating organizations; {he transportation and other expenses incurre
by or on behalf of representatives of the Compatlygf than the Underwriters and their represergaliin connection with presentations to
prospective purchasers of the Securities; (x) ¢fes find expenses of the Comparaccountants and the fees and expenses of cdintdetiing
local and special counsel) for the Company; (@) fibes and expenses of the Depositary in connegfibrthe deposit of the Preferred Stock
and the offering of the Securities; and (xii) ather costs and expenses incident to the performaydee Company of its obligations hereun

10. Reimbursement of Underwritexpenses If the sale of the Securities provided for heiiginot consummated because any conditio
to the obligations of the Company set forth in #ec8 hereof is not satisfied, because of any teation pursuant to Section 112 hereof or
because of any refusal, inability or failure on plaet of the Company to perform any agreement hanecomply with any provision hereof
other than by reason of a default by any of thedswdters, the Company will reimburse the Underarstseverally through the Representative
on demand for all out-of-pocket expenses (includermsonable fees and disbursements of counsehhfithave been incurred by them in
connection with the proposed purchase and saleedbécurities.

11. Default by an Underwritenf any one or more Underwriters shall fail to glase and pay for any of the Securities agreed to b
purchased by such Underwriter or Underwriters hedeuand such failure to purchase shall constiéwtefault in the performance of its or tt
obligations under this Agreement, the remaining émditers shall be obligated severally to take ng pay for (in the respective proportions
which the number of Securities set forth oppogitgrtnames in Schedule | hereto bears to the agtgemymber of Securities set forth opposite
the names of all the remaining Underwriters) theusiies, which the defaulting Underwriter or Undeiters agreed but failed to purchase;
provided, however, that in the event that the aggregate number cfi@&s which the defaulting Underwriter or Undeiters agreed but faile
to purchase shall exceed 10% of the aggregate nuohiSecurities set forth in Schedule | hereto,rdraaining Underwriters shall have the
right to purchase all, but shall not
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be under any obligation to purchase any, of thei®ées, and if such non-defaulting Underwritersrii purchase all the Securities, this
Agreement will terminate without liability to anyn-defaulting Underwriter or the Company. In the evafre default by any Underwriter as
forth in this Section 11, the Closing Date shalblostponed for such period, not exceeding five Bess Days, as the Representative shall
determine in order that the required changes irRégistration Statement and the Final Prospectusamy other documents or arrangements
may be effected. Nothing contained in this Agreenséall relieve any defaulting Underwriter of iiaHility, if any, to the Company and any
non-defaulting Underwriter for damages occasionedsdefault hereunder.

12. Termination of AgreemenfThis Agreement shall be subject to terminatiothiabsolute discretion of the Representativendtice
given to the Company prior to delivery of and paptfer the Securities, if at any time prior to suithe (a) trading in the ComparsyCommol
Stock shall have been suspended by the Commissidne dNew York Stock Exchange, or trading in se@sigenerally on the New York Sto
Exchange shall have been suspended or limited mmuam prices shall have been established on suchdige, (b) a banking moratorium
shall have been declared either by Federal or Nexk %tate authorities or (c) there shall have aszmiany outbreak or escalation of hostilit
declaration by the United States of a national gewcy or war, or other calamity or crisis the dff@owhich on financial markets is such as to
make it, in the sole judgment of the Representatfter consultation with the Company, impracticainadvisable to proceed with the offering
or delivery of the Securities as contemplated leyRmal Prospectus (exclusive of any supplememetoe

13. Representations and Indemnities to Survilke respective agreements, representations, m@saindemnities and other statements
of the Company or its officers and of the Underarstset forth in or made pursuant to this Agreemahtemain in full force and effect,
regardless of any investigation made by or on betiany Underwriter or the Company or any of tliicers, directors, employees, agents or
controlling persons referred to in Section 7 heraafl will survive delivery of and payment for tBecurities. The provisions of Sections 7 and
10 hereof shall survive the termination or cant¢elfaof this Agreement.

14. Notices All communications hereunder will be in writingdeffective only on receipt, and will be mailed)idered or telefaxed if to
Citigroup Global Markets Inc., as Representativéhefseveral Underwriters, to 388 Greenwich Stidety York, New York 10013 (fax no.:
(212) 816-7912), Attention: General Counsel; artd ihe Company, at the office of the Company a¢ Gourt Square, 45Floor, Long Island
City, New York 11120 (fax no.: (718) 248-2705), é&ition: Michael J. Tarpley, Associate General Celn<Lapital Markets.

15. SuccessorsThis Agreement will inure to the benefit of anelliinding upon the parties hereto and their regpesticcessors and the
officers, directors, employees, agents and commpfbersons referred to in Section 7 hereof, andther person will have any right or
obligation hereunder.

16. No Fiduciary Duty The Company hereby acknowledges that (a) thehpsecand sale of the Securities pursuant to thiegkgent is
an arm’s-length commercial transaction betweerCbipany, on the one hand, and the Underwritersaagdffiliate through which it
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may be acting, on the other, (b) the Underwriteesagting as principal and not as an agent or fidyof the Company and (c) the Company’s
engagement of the Underwriters in connection withdffering and the process leading up to the ioffeis as independent contractors and not
in any other capacity. Furthermore, the Compangegthat it is solely responsible for making ithgudgments in connection with the
offering (irrespective of whether any of the Undgters has advised or is currently advising the @any on related or other matters). The
Company agrees that it will not claim that the Umdéers have rendered advisory services of anyineadr respect, or owe an agency, fiduc
or similar duty to it, in connection with such tsaction or the process leading thereto.

17. Integration This Agreement supersedes all prior agreementsiaderstandings (whether written or oral) amomgQompany and ti
Underwriters, or any of them, with respect to thiject matter hereof.

18. Applicable Law This Agreement will be governed by and constrinegiccordance with the laws of the State of NewKyvapplicable
to contracts made and to be performed within tla¢eSif New York.

19. CounterpartsThis Agreement may be signed in one or more @patts, each of which shall constitute an origaral all of which
together shall constitute one and the same agréemen

20. Headings The section headings used herein are for conmeaienly and shall not affect the construction btre

21. Definitions. The terms which follow, when used in this Agreemshall have the meanings indicated.

“Act” shall mean the Securities Act of 1933, as aded and the rules and regulations of the Comrmmgsiomulgated thereunder.
“Base Prospectus” shall mean the base prospectuaiced in the Registration Statement as of the Hateof.

“Business Day” shall mean any day other than arflayy a Sunday or a legal holiday or a day on wbihking institutions or trust
companies are authorized or obligated by law teecio New York City.

“Commission” shall mean the Securities and Exchabgemission.

“Disclosure Package” shall mean (i) the Base Pratsige (i) the Preliminary Prospectus, if any, useakt recently prior to the date
hereto, (iii) the Final Term Sheet described int®acs(b) hereto and (iv) any Free Writing Prospsdhat the parties hereto shall hereafter
expressly agree in writing to treat as part ofBiigclosure Package.

“Effective Date” shall mean each date and time thatRegistration Statement, any post-effectiveratment or amendments thereto and
any Rule 462(b) Registration Statement became arbe effective.
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“Exchange Act” shall mean the Securities Exchangeok 1934, as amended, and the rules and regngatibthe Commission
promulgated thereunder.

“Final Prospectusshall mean the prospectus supplement relatinget&#curities that was first filed pursuant to Ri2d(b) after the da
hereof, together with the Base Prospectus.

“Free Writing Prospectus” shall mean a free writprgspectus, as defined in Rule 405.

“Issuer Free Writing Prospectus” shall mean andséee writing prospectus, as defined in Rule 433.

“Preliminary Prospectus” shall mean any preliminprgspectus supplement which is used prior todibtifithe Final Prospectus.

“Registration Statement” shall mean the registraitatement referred to in Section 1 hereof, inoly&xhibits and financial statements
and any prospectus supplement relating to the Siesuthat is filed with the Commission pursuanRule 424(b) and deemed part of such
registration statement pursuant to Rule 430B, asnded on each Effective Date and, in the evenpasi-effective amendment thereto or any
Rule 462(b) Registration Statement becomes effegrior to the Closing Date, shall also mean segfistration statement as so amended or
such Rule 462(b) Registration Statement, as the tay be.

“Rule 158", “Rule 163", “Rule 164", “Rule 172", “Ra 405", “Rule 415", “Rule 424", “Rule 430B”, “Rulé33” and “Rule 462" refer to
such rules under the Act.

“Rule 462(b) Registration Statement” shall meagrgistration statement and any amendments thefetbdursuant to Rule 462(b)
relating to the offering covered by the registratgtatement referred to in Section 1 hereof.

22. Selling Restrictions

(a) European Economic Area

(i) Each Underwriter represents and agrees thaglation to each Member State of the European Boonérea which has
implemented the Prospectus Directive (each, a &WRelt Member Staf®, with effect from and including the date on whithe
Prospectus Directive is implemented in that Reledember State (the * Relevant Implementation Datan offer to the public of
any Securities which are the subject of this offgtinay not be made in that Relevant Member State for the publication of a
prospectus in relation to such Securities thatde@sn approved by the competent authority in thég\Ra&t Member State or, where
appropriate, approved in another Relevant Memlege@ind notified to the competent authority in fRetevant Member State, all
in accordance with the Prospectus Directive, exttegdt with effect from and including the Relevémplementation Date, an offer
to the public in that Relevant Member State of Segurities may be made at any time (1) to any legaty which is a qualified
investor as defined in the Prospectus DirectivetqZewer than 100 or, if the Relevant Member &tas implemented the
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relevant provision from the 2010 PD Amending Dineet 150, natural or legal persons (other thanifjedlinvestors as defined in
the Prospectus Directive), as permitted under thegective Directive, subject to obtaining the pdonsent of Citigroup Global
Markets Inc. for any such offer, or (3) in any atbi#zcumstances falling within Article 3(2) of tlRrospectus Directive that does not
require the publication of a prospectus pursua#trticle 3 of the Prospectus Directive.

(i) For the purposes of this provision, the expies an “offer to the public” in relation to any@eities in any Relevant
Member State means the communication in any fordnbgrany means of sufficient information on therterof the offer and any
Securities to be offered so as to enable an invésidecide to purchase any Securities, as the saayebe varied in that Member
State by any measure implementing the Prospectestiie in that Member State and the expressiom$gectus Directivé mean:
Directive 2003/71/EC (and amendments thereto, dintuthe 2010 PD Amending Directive, to the exiemilemented in the
Relevant Member State) and includes any relevapleimenting measure in each Relevant Member StageXpression 2010 PD
Amending Directive means Directive 2010/73/EU.

(i) This European Economic Area selling restiactiis in addition to any other selling restrictica®t out below.
(b) United Kingdom

(i) Each Underwriter represents and agrees thaPtbspectus Supplement and accompanying Prospetatisag to this
offering is only being distributed to, and is ouliyected at, persons in the United Kingdom thatcpraified investors within the
meaning of Article 2(1)(e) of the Prospectus Dinegxthat are also (1) investment professionalénigivithin Article 19(5) of the
Financial Services and Markets Act 2000 (Finaner@motion) Order 2005 (the_* Ord8ror (2) high net worth entities, and other
persons to whom it may lawfully be communicatedinfg within Article 49(2)(a) to (d) of the Ordeal{ such persons together
being referred to as_* Relevant Perstins

(c) France

(i) Each Underwriter represents and agrees thatqrospectus (including any amendment, supplemrerplacement
thereto) has been prepared in connection with fieeing of the Securities that has been approvethbyutorité des Marchés
Financiersor by the competent authority of another Stateithatcontracting party to the Agreement on theogean Economic
Area and notified to thAutorité des Marchés Financierg2) no Securities have been offered or sold nbtoe offered or sold,
directly or indirectly, to the public in France) {Be prospectus or any other offering materiatiey to the Securities have not beer
distributed or caused to be distributed and witl @ distributed or caused to be distributed topihiglic in France, and (4) any
offers, sales and
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distributions have been and shall only be madeamée to persons licensed to provide the investsemice of portfolio
management for the account of third parties, giedliinvestors {(nvestisseurs qualifi§sand/or a restricted circle of investors

( cercle restreint d’investisseujsin each case investing for their own accouniasdefined in Articles L. 411-2, D. 411-1, D. 411
2,D. 734-1, D.744-1, D. 754-1 and D. 764-1 of @a@e monétaire et financieor in a transaction that, in accordance with det
L.411-2-11-1°-or-2° of theCode monétaire et financiand Article 211-2 of the General Regulatior®gglement Généralof the
Autorité des Marchés Financiersloes not constitute a public offeagpel public a I'épargné.

(if) Each Underwriter represents and agrees tleatliifect or indirect distribution to the publicknance of any so acquired
Securities may be made only as provided by Artitle$11-1, L. 411-2, L. 412-1 and L. 621-8 to L.162-3 of theCode monétaire
et financierand applicable regulations thereunder.

(d) Hong Kong

(i) Each Underwriter represents and agrees thtstnot offered or sold and will not offer or selHong Kong, by means of
any document, any Securities other than (1) tofgssional investorsas defined in the Securities and Futures Ording@ap. 571
of Hong Kong and any rules made under that Ordieaf®) in circumstances which do not constitutefiar to the public within
the meaning of the Companies Ordinance (Cap. 3Bpofy Kong), or (3) in circumstances which do restult in the document
being a “prospectus” as defined in the Companieinance (Cap. 32) of Hong Kong or which do not titnie an offer to the
public within the meaning of that Ordinance

(il) Each Underwriter represents and agrees thestnot issued or had in its possession for thgoses of issue, and will not
issue or have in its possession for the purpos&soé, whether in Hong Kong or elsewhere, any dideenent, invitation or
document relating to the Securities, which is d@dat, or the contents of which are or are likelpe accessed or read by, the
public in Hong Kong (except if permitted to do suder securities laws of Hong Kong) other than witbpect to Securities which
are or are intended to be disposed of only to persatside Hong Kong or only to “professional inees’ within the meaning of tt
Securities and Futures Ordinance (Cap. 571) of Hamgg and any rules made under that Ordinance.

(e) Japan

(i) The Securities have not been and will not ligstered under the Financial Instruments and Exghamaw of Japan (the “
FIEA ™). Each Underwriter represents and agrees thetdtnot and will not offer or sell, directly or ingttly, any of the Securities
in Japan or to, or for the account or benefit af; eesident of Japan (including any corporatiootber entity organized under the
laws of Japan), or to, or for the account or bérméfiany resident of Japan for
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reoffering or resale, directly or indirectly, inpda or to, or for the account or benefit of, amsident of Japan except (1) pursuant tc
an exemption from the registration requirementooftherwise in compliance with, the FIEA and i(Rtompliance with any other
applicable laws, regulations and governmental dimee of Japan.

(f) Singapore

(i) The Prospectus Supplement and accompanyingBctss relating to this offering have not beenwailichot be registered
as a prospectus with the Monetary Authority of @imgre under the Securities and Futures Act (Ch&g@iof Singapore) (the “
SFEA”). Accordingly, each Underwriter has not offeradsold any Securities or caused the Securitieg tmade the subject of an
invitation for subscription or purchase and wilkt mffer or sell any Securities or cause the Seiesrib be made the subject of an
invitation for subscription or purchase, and hassar@gulated or distributed, nor will it circulate distribute, such Prospectus
Supplement and accompanying Prospectus or any dticeiment or material in connection with the offesale, or invitation for
subscription or purchase, of the Securities, whedirectly or indirectly, to persons in Singapothey than (1) to an institutional
investor under Section 274 of the SFA, (2) to avaht person, or any person pursuant to SectiofLAj5and in accordance with
the conditions, specified in Section 275 of the SFA3) otherwise pursuant to, and in accordandk thie conditions of, any other
applicable provision of the SFA.

(i) Each Underwriter will notify (whether throughe distribution of the Prospectus Supplement acdrapanying Prospect
relating to this offering or otherwise) each of fblowing relevant persons specified in Sectio® 27 the SFA which has
subscribed or purchased Securities from or thrabghUnderwriter, namely a person which is (1) gpocation (which is not an
accredited investor (as defined in Section 4A ef$A)) the sole business of which is to hold ibwesnts and the entire share
capital of which is owned by one or more individyaach of whom is an accredited investor, or 2)ist (where the trustee is not
an accredited investor) whose sole purpose isltbiheestments and each beneficiary is an accrediteestor, that shares,
debentures and units of shares and debentureatafdtporation or the beneficiaries’ rights anerast in that trust shall not be
transferable for 6 months after that corporatiothat trust has acquired the Securities under &e&ir5 of the SFA except: (3) to
institutional investor (for corporations, under &@&t 274 of the SFA) or to a relevant person defimeSection 275(2) of the SFA,
or to any person pursuant to an offer that is naadierms that such shares, debentures and urstsaoés and debentures of that
corporation or such rights and interest in thadttare acquired at a consideration of not less $#289,000 (or its equivalent in a
foreign currency) for each transaction, whethehsamount is to be paid for in cash or by excharfgeecurities or other assets, and
further for corporations, in accordance with thaditions specified in Section 275 of the SFA, (4)ere no consideration is given
for the transfer, or (5) by operation of law.
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Please confirm that the foregoing correctly setthfthe agreement among the Company and the sdvedarwriters.

CITIGROUP INC.

By:

Name Le Roy Davis
Title: Assistant Treasur¢

[Signature Page to Underwriting Agreeme



Confirmed as of the date first above mentioned emalf of itself and the other several Underwritessned in Schedule | hereto.

CITIGROUP GLOBAL MARKETS INC.
as Representative of the several Underwr

By:

Name Jack D. McSpadden, .
Title: Managing Directo

[Signature Page to Underwriting Agreeme



36,000,000 Depositary Shares, Each Representifig@0th Interest in a
Share of 7.125% Fixed Rate/Floating Rate Noncurnivel@®referred Stock, Series J

Citigroup Global Markets Inc.

Barclays Capital Inc

Deutsche Bank Securities Ir

Goldman, Sachs & Ci

J.P. Morgan Securities LL

Merrill Lynch, Pierce, Fenner & Smith
Incorporate

RBS Securities Inc

UBS Securities LLC

Wells Fargo Securities, LLC Wells Fargo SecuritldsC

BNP Paribas Securities Col

Credit Suisse Securities (USA) LL

HSBC Securities (USA) Inc

ING Financial Markets LL(

Nomura Securities International, Ir

RBC Capital Markets, LL(

RB International Markets (USA) LL!

Swedbank First Securities, LL

U.S. Bancorp Investments, Ir

Apto Partners, LLC

Banca IMI S.p.A

BB&T Capital Markets, a division of BB&T SecuritiesL.C

BBVA Securities, Inc

Blaylock Robert Van, LLC

BMO Capital Markets Cory

Cabrera Capital Markets, LL

Capital One Securities, In

CastleOak Securities, L.

CIBC World Markets Corg

C.L. King & Associates, Inc

Comerica Securities, In

D.A. Davidson & Co

Davenport & Company LL(

Drexel Hamilton, LLC

Great Pacific Securities

HRC Investment Services, Inc.

Imperial Capital, LLC

Janney Montgomery Scott LL
KeyBanc Capital Markets In
KKR Capital Markets LLC

CITIGROUP INC.

Schedule

Number of

Depositary Shar
4,860,001
2,700,001
2,700,00!
2,700,001
2,700,001

2,700,001
2,700,001
2,700,001
2,700,001
630,00(
630,00(
630,00(
630,00(
630,00(
630,00(
630,00(
630,00(
630,00(
90,00(
90,00(
90,00(
90,00(
90,00(
90,00(
90,00(
90,00(
90,00(
90,00(
90,00(
90,00(
90,00(
90,00(
90,00(

90,00(
90,00(
90,00(
90,00(
90,00(
90,00(



Kota Global Securities In
Lebenthal & Co., LLC

Lloyds Securities Inc

Loop Capital Markets LL(
Macquarie Capital (USA) Inc
Mesirow Financial Inc

MFR Securities, Inc

Mischler Financial Group, In
M.R. Beal & Compan)

Muriel Siebert & Co., Inc

Natixis Securities Americas LL
NBF Securities (USA) Corg
Oppenheimer & Co. Inc

PNC Capital Markets LL(

Robert W. Baird & Co. Incorporate
Samuel A. Ramirez & Company, Ir
Santander Investment Securities |
Southwest Securities, In

TD Securities (USA) LLC
Wedbush Securities In

William Blair & Company, L.L.C.
The Williams Capital Group, L.f

TOTAL

90,00(
90,00(
90,00(
90,00(
90,00(
90,00(
90,00(
90,00(
90,00(
90,00(
90,00(
90,00(
90,00(
90,00(
90,00(
90,00(
90,00(
90,00(
90,00(
90,00(
90,00(
90,00(

36,000,00

Schedule |



Exhibit 3.1
CERTIFICATE OF DESIGNATIONS
OF
7.125% FIXED RATE / FLOATING RATE NONCUMULATIVE PREERRED STOCK SERIES J
OF

CITIGROUP INC.

pursuant to Section 151 of the
General Corporation Law of the State of Delaware

Citigroup Inc. , a Delaware corporation (the “Company”), herebyiftes that:

1. The Restated Certificate of Incorporation of @@mpany (as amended through the date hereof(ésificate of Incorporation”)
fixes the total number of shares of all classesagital stock that the Company shall have the aifyhiow issue at six billion
(6,000,000,000) shares of common stock, par valu@l$per share, and thirty million (30,000,000)rskaof preferred stock, par value $1.00
per share.

2. The Certificate of Incorporation expressly gsatiat the Board of Directors of the Company (the&Rbof Directors”) authority to
provide for the issuance of the shares of prefestedk in series, and to establish from time tcetiime number of shares to be included in eact
such series and to fix the designation, powerdepaces and rights of the shares of each suabssand the qualifications, limitations or
restrictions thereof.

3. Pursuant to the authority conferred upon a pgiciommittee (the “ Pricing Committ&eby the Board of Directors, the Pricing
Committee, by action duly taken on September 1232@dopted resolutions (i) authorizing the isseaarod sale of up to 41,400 shares of the
Companys preferred stock and (ii) approving this finalrfoof Certificate of Designations of 7.125% FixeddraFloating Rate Noncumulati
Preferred Stock, Series J (the * Series J Pref&teck”) establishing the number of shares to be includetlis Series J Preferred Stock and
fixing the designation, powers, preferences andltsigf the shares of this Series J Preferred Stndkhe qualifications, limitations or
restrictions thereof as follows:

Section 1. Designation

The designation of the series of preferred stoell &ie “7.125% Fixed Rate / Floating Rate NoncurtiuaPreferred Stock, Series J” (the
“Series J Preferred Stock”). Each share of Serfaeterred Stock shall be identical in all respséatsvery other share of Series J Preferred
Stock.
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Section 2. Number of Shares

The number of authorized shares of Series J Peef&tock shall be 41,400. That number from timénte may be increased (but not in
excess of the total number of authorized shargsedérred stock) or decreased (but not below tmelar of shares of Series J Preferred Stock
then outstanding) by further resolution duly addpig the Board of Directors, the Pricing Commitbeeny other duly authorized committee
thereof and by the filing of a certificate pursutmthe provisions of the General Corporation Ldwhe State of Delaware stating that such
increase or reduction, as the case may be, hassbemithorized. The Company shall have the authariissue fractional shares of Series J
Preferred Stock.

Section 3. Definitions. As used herein with respect to Series J Pref&tedk:

“ Appropriate Federal Banking Agentyneans the “appropriate federal banking agencyhwespect to the Company as that term is
defined in Section 3(q) of the Federal Deposit tagae Act of 1950, as amended, or any successwiSfo.

“ Board of Directors’ has the meaning set forth in the recitals above.

“ Business Day means any weekday that is not a legal holidaémv York City and is not a day on which bankingtitagions in New
York City are authorized or required by law or riegion to be closed.

“ Calculation Agent’ means the Transfer Agent acting in its capacétgaculation agent for the Series J PreferredkStod its
successors and assigns.

“ Common Stock means the common stock of the Company, par v&u@l per share, or any other shares of the cagitek of the
Company into which such shares of common stocK bkaleclassified or changed.

“ Depositary” means DTC or its nominee or any successor degggsippointed by the Company.

“ Dividend Payment Dateshall have the meaning set forth in Section #geof.

“ Dividend Period’ shall have the meaning set forth in Section #@gof.

“ Dividend Record Daté shall have the meaning set forth in Section #gxeof.

“ DTC " means The Depository Trust Company.

“ Holder” means the Person in whose name the shares &ftfies J Preferred Stock are registered, whichbméyeated by the
Company, Calculation Agent, Transfer Agent, Registind paying agent as the absolute owner of theestof Series J Preferred Stock for the
purpose of making payment and for all other purpose

“ Junior StockK’ means the Common Stock and any other class @ssef stock of the Company now existing or heegadtithorized over
which Series J Preferred Stock has preferenceianitgrin the payment of dividends or in the dibtrtion of assets on any voluntary or
involuntary liquidation, dissolution or winding b the Company.
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“ LIBOR Determination Daté means the second London Banking Day immediatedggding the first day of the relevant Dividend
Period.

“ London Banking Day means any day on which commercial banks are émegeneral business (including dealings in degdait
United States dollars) in London.

“ Nonpayment' shall have the meaning set forth in Section 7)ihéreof.

“ Officer ” means the Chief Executive Officer, the Chairmte, Chief Administrative Officer, any Vice Chairmahe Chief Financial
Officer, the Controller, the Chief Accounting O#ic the Treasurer, any Deputy Treasurer, any As¥idireasurer, any Vice President, the
General Counsel and Corporate Secretary and angt&ssSecretary of the Company.

“ Person” means a legal person, including any individuakporation, estate, partnership, joint venturepeission, joint-stock company,
limited liability company, trust, or other entity.

“ Preferred Stock Directdrshall have the meaning set forth in Section 7)éreof.

“ Preferred Stock Director Termination Ddtehall have the meaning set forth in Section T {ereof.

“ Registrar’ means the Transfer Agent acting in its capacityegyistrar for the Series J Preferred Stock, nsliccessors and assigns.

“ Regulatory Capital Everitmeans the good faith determination by the Comphatly &is a result of (i) any amendment to, claricaof,
or change in, the laws or regulations of the UnB¢ates or any political subdivision of or in thaitdd States that is enacted or becomes
effective after the initial issuance of any shdréhe Series J Preferred Stock, (ii) any proposethge in those laws or regulations that is
announced or becomes effective after the init@lagsice of any share of the Series J Preferred Sto¢ik) any official administrative decision
or judicial decision or administrative action ohet official pronouncement interpreting or applythgse laws or regulations or policies with
respect thereto that is announced after the ingigalance of any share of the Series J Prefermak Shere is more than an insubstantial risk
the Company will not be entitled to treat the figuidation preference amount of $25,000 per sloatbe Series J Preferred Stock then
outstanding as “tier 1 capital” (or its equivalefut) purposes of the capital adequacy guidelineb®federal Reserve (or, as and if applicable
the capital adequacy guidelines or regulationsgfsauccessor Appropriate Federal Banking Agencyhess in effect and applicable, for so
long as any share of the Series J Preferred Ssoaltstanding.

“ Reuters LIBOROT means the display designated on the Reuters 30@0Service on page LIBORO1 Page (or such othge @& may
replace “Reuters LIBORO01” page on the service chsather service as may be nominated by the Bideshkers’ Association or other
administrator of LIBOR for the purpose of displayibondon interbank offered rates for United Staleltar deposits or loans).

“ Series J Preferred Stotlshall have the meaning set forth in Section kbér

“ Series J Preferred Stock Certificdtshall have the meaning set forth in Section 14ékeof.
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“ Threemonth LIBOR” means the rate (expressed as a percentage panafor deposits in United States dollars for &#imonth
period commencing on the first day of a Dividendidtkthat appears on the Reuters LIBORO1 page 44:60 a.m. (London time) on the
LIBOR Determination Date for that Dividend Perididsuch rate does not appear on the Reuters LIBQR@QE, Three-month LIBOR will be
determined on the basis of the rates at which diposUnited States dollars for a three-month @ézigommencing on the first day of that
Dividend Period and in a principal amount of nasl¢han $1 million are offered to prime banks m tlondon interbank market by four major
banks in the London interbank market selected byGalculation Agent (after consultation with then@any), at approximately 11:00 a.m.,
London time, on the LIBOR Determination Date foattividend Period. The Calculation Agent will regtithe principal London office of
each of such banks to provide a quotation of its. i at least two such quotations are providddg€-month LIBOR with respect to that
Dividend Period will be the arithmetic mean (rouddgward if necessary to the nearest whole multpl@ 00001%) of such quotations. If
fewer than two quotations are provided, Three-mahBOR with respect to that Dividend Period will tee arithmetic mean (rounded upward
if necessary to the nearest whole multiple of 000096) of the rates quoted by three major banks w Merk City selected by the Calculation
Agent (after consultation with the Company), atragpmately 11:00 a.m., New York City time, on thiEBOR Determination Date for that
Dividend Period for loans in United States dollarseading European banks for a three-month partasdmencing on the first day of that
Dividend Period and in a principal amount of naisl¢han $1 million. However, if fewer than threaksselected by the Calculation Agent to
provide quotations are quoting as described abbwee-month LIBOR for that Dividend Period will bee same Three-month LIBOR as
determined for the previous Dividend Period orthia case of the Dividend Period beginning on Sepé&r80, 2023, 0.2544%. The
determination of Threeionth LIBOR for each relevant Dividend Period bg @alculation Agent will (in the absence of martifasor) be fina
and binding.

“ Transfer Agent’ means Computershare Trust Company, N.A., a fdlglerbartered national association, acting as Trem&gent,
Calculation Agent, Registrar and paying agentlier$eries J Preferred Stock, and its successorasaighs.

“ Trust” shall have the meaning set forth in Section 6(d).
Section 4. Dividends

(a) Rate . Holders shall be entitled to receive, when, akifideclared by the Board of Directors or any dalithorized committee there
but only out of funds legally available therefooncumulative cash dividends on each share of Séiesferred Stock in the amounts specifiet
below in this Section 4, and no more, payable guigrtn arrears on each March 30, June 30, Septe&tband December 30, beginning
December 30, 2013, from and including the datssfianceprovided, howeveif any such day is not a Business Day, then paymokahy
dividend otherwise payable on that date will be enad the next succeeding day that is a Businesg®agpt if after September 30, 2023, tha
day falls in the next calendar month, in which cliepayment of any dividend otherwise payable dlimade on the first preceding Business
Day), (i) on or prior to September 30, 2023, withany interest or other payment in respect of aadtponement, and (ii) after September 30,
2023, with dividends accruing to the actual paynuate (each such day on which dividends are payablRividend Payment
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Date”). The period from and including the date of isste of the Series J Preferred Stock or any Divideaygiment Date to, but excluding, the
next Dividend Payment Date is a “ Dividend PeribBividends on each share of Series J PreferredkSwill accrue on the liquidation
preference of $25,000 per share at a rate per aequia to (i) 7.125%, for each Dividend Period frand including the date of issuance to,
excluding, September 30, 2023 and (ii) Three-mahBOR plus 4.040%, for each Dividend Period fromdancluding September 30, 2023.
The record date for payment of dividends on théeSel Preferred Stock will be the record date fizgdhe Board of Directors or any other
duly authorized committee thereof that is not mbe:n 30 nor less than 10 days prior to such Didddeayment Date (each, a “ Dividend
Record Daté). Any such day that is a Dividend Record Datel Wwé a Dividend Record Date whether or not suchidayBusiness Day. The
amount of dividends payable on or prior to Septan3fe 2023 will be computed on the basis of a 3@@ykar of twelve 30-day months. The
amount of dividends payable after September 303 202 be computed on the basis of a 360-day yedrthe actual number of days elapsed.

(b) Noncumulative Dividends. If the Board of Directors or any duly authorizammmittee thereof does not declare a dividend en th
Series J Preferred Stock for any Dividend Peridor fio the related Dividend Payment Date, thataiwid will not accrue, and the Company
will have no obligation to pay, and Holders shall/t no right to receive, a dividend for that DividePeriod on the related Dividend Payment
Date or at any future time, whether or not dividend the Series J Preferred Stock or any othezssefipreferred stock or common stock are
declared for any subsequent period. Referencemtteréhe “accrual” of dividends refer only to tHetermination of the amount of such
dividend and do not imply that any right to a desidl arises prior to the date on which a dividerdkeidared.

(c) Priority of Dividends . So long as any share of Series J Preferred $#me&ins outstanding, unless as to a Dividend Paybeate
full dividends on all outstanding shares of thei&ed Preferred Stock have been declared and pdiectared and a sum sufficient for the
payment of those dividends has been set asidaddbividend Period then ending, the Company witl aad will cause its subsidiaries not to,
during the next succeeding Dividend Period thatro@mces on such Dividend Payment Date, declareyoapadividend on, make any
distributions relating to, or redeem, purchaseuaecpr make a liquidation payment relating to, dapior Stock, or make any guarantee
payment with respect thereto, other than:

(i) purchases, redemptions or other acquisitiorshafes of Junior Stock in connection with any eyplent contract, benefit plan
or other similar arrangement with or for the behefiemployees, officers, directors or consultants;

(i) purchases of shares of Common Stock pursuaatdontractually binding requirement to buy steglsting prior to the
commencement of the then-current Dividend Periocluding under a contractually binding stock repase plan;

(iii) as a result of an exchange or conversionnyf @ass or series of Junior Stock for any othasglor series of Junior Stock;
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(iv) the purchase of fractional interests in shariedunior Stock pursuant to the conversion or arge provisions of such Junior
Stock or the security being converted or exchanged;

(v) the purchase of Junior Stock by an investmankg subsidiary of the Company in connection whiih distribution thereof; or

(vi) the purchase of Junior Stock by any investniamking subsidiary of the Company in connectiothwiarket-making or other
secondary market activities in the ordinary cowfsthe business of such subsidiary.

The restrictions set forth in the preceding pransi of this Section 4(c) shall not apply to anyiduBtock dividends paid by the
Company where the dividend is in the form of theaatock (or the right to buy the same stock) asdh which the dividend is being paid.

Except as provided below, for so long as any sbh&eries J Preferred Stock remains outstandirdiyiflends are not declared and paid
in full upon the shares of Series J Preferred Séwakany class or series of stock of the Compamyeadsting or hereafter authorized that ra
equally with the Series J Preferred Stock in theymnt of dividends, all dividends declared uporret®f Series J Preferred Stock and such
other stock will be declared on a proportional basi that the amount of dividends declared peieshdkbear to each other the same ratio that
accrued dividends for the then-current Dividendd®eper share of Series J Preferred Stock and edatividends for the theturrent Divident
Period per share of such other stock (includinghécase of any such other stock that bears ctineildividends, all accrued and unpaid
dividends) bear to each other.

Subject to the foregoing, and not otherwise, sucitlends payable in cash, stock or otherwise, ag lmeadetermined by the Board of
Directors or any duly authorized committee theretdy be declared and paid on any other class mssefr stock of the Company from time to
time out of any funds legally available for suclyqmant, and Holders will not be entitled to partatig in those dividends.

Section 5. Liquidation Rights.

(a) Liquidation . In the event of any voluntary or involuntary lidation, dissolution or winding up of the affairstbe Company, Holde
shall be entitled, out of funds legally availatierefor, before any distribution or payment mayrasle by the Company or set aside for the
holders of any Junior Stock and subject to thetsighi the holders of any class or series of stacking senior to or on parity with Series J
Preferred Stock upon liquidation and the rightshef Companys depositors and other creditors, to receive inefliuidating distribution in th
amount of the liquidation preference of $25,000g&re (the “ Series J Liquidation Preferefjcelus any accrued dividends thereon from the
last Dividend Payment Date to, but excluding, tagedf the liquidation, dissolution or winding d@and to the extent declared but not yet paic
Holders shall not be entitled to any further paytaém the event of any such voluntary or involuptigguidation, dissolution or winding up of
the affairs of the Company other than what is esglgeprovided for in this Section 5.
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(b) Partial Payment . If the assets of the Company are not sufficiergay in full the aforesaid liquidation distributi®to the Holders ai
any liquidation distributions owed to holders ofyatass or series of stock of the Company rankionga#ly with the Series J Preferred Stock in
the distribution of assets on any voluntary or iontary liquidation, dissolution or winding up df¢ Company, the amounts paid to the Hol
and to the holders of all such equally ranking Istttall be pro rata in accordance with the respectggregate liquidating distributions to
which they would otherwise be entitled.

(c) Merger, Consolidation and Sale of Assets Not Liquigtion . For purposes of this Section 5, the sale, comwe,aexchange or
transfer (for cash, shares of stock, securitiestloer consideration) of all or substantially alltioé property and assets of the Company shall ne
be deemed a voluntary or involuntary dissolutiaquilation or winding up of the affairs of the Coamy, nor shall the merger, consolidation ol
any other business combination transaction of t@@any into or with any other corporation or Peraothe merger, consolidation or any
other business combination transaction of any atbgsoration or Person into or with the Companyleemed to be a voluntary or involuntary
dissolution, liquidation or winding up of the affaiof the Company.

Section 6. Redemption

(a) Optional Redemption. The Company, at the option of its Board of Dicestor any duly authorized committee thereof, neeem
out of funds legally available therefor, (i) in waar in part, from time to time, the shares ofi€&ed Preferred Stock at the time outstanding
any Dividend Payment Date on or after SeptembeR@83, or (ii) in whole but not in part at any timéhin 90 days following a Regulatory
Capital Event, in each case at a redemption pgoelego $25,000 per share plus any declared andidimiividends, without accumulation of
any undeclared dividends, to but excluding the mgat®on date, upon notice given as provided in $adsi(b) below.

(b) Notice of Redemption. Notice of every redemption of shares of SeriBseferred Stock shall be mailed by first class npabktage
prepaid, addressed to the Holders of such shafes tedeemed at their respective last addressesidpg on the stock register of the Comp
Such mailing shall be at least 30 days and not ri@ne 60 days before the date fixed for redemp#amy. notice mailed as provided in this
Section 6(b) shall be conclusively presumed to hmen duly given, whether or not the Holder recesgch notice, but failure duly to give
such notice by mail, or any defect in such noticenghe mailing thereof, to any Holder of sharéSeries J Preferred Stock designated for
redemption shall not affect the validity of the peedings for the redemption of any other shar&eoies J Preferred Stock. Each notice shall
state:

(i) the redemption date;
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(i) the total number of shares of Series J Prete8tock to be redeemed and, if fewer than alstia@es of a Holder are to be
redeemed, the number of such shares to be redeemed;

(iii) the redemption price;

(iv) the place or places where the certificatessforh shares are to be surrendered for paymehea&tiemption price, if applicabl
and

(v) that dividends on the shares to be redeemda@ale to accrue on the redemption date.

Notwithstanding the foregoing, if the certificamsddencing the shares of Series J Preferred Stechedd of record by a depositary and
any related depository shares are held of recom Bgpositary or its nominee, the Company may giweh notice in any manner permitted by
the Depositary.

(c) Partial Redemption. In case of any redemption of only part of therehaf Series A Preferred Stock at the time outktay, the
shares of Series J Preferred Stock to be redeenadichs selected pro rata from the Holders in priipo to the number of shares of Series J
Preferred Stock held by such Holders, by lot aunh other manner as the Board of Directors orday authorized committee thereof may
determine, in its sole discretion, to be fair agdiable. Subject to the provisions of this Sectipthe Board of Directors or any duly
authorized committee thereof shall have full poasd authority to prescribe the terms and conditigren which shares of Series J Preferred
Stock shall be redeemed from time to time.

(d) Effectiveness of Redemption If notice of redemption has been duly given dr@hior before the redemption date specified in the
notice all funds necessary for the redemption lmeen set aside by the Company, separate and egarit§ other assets, for the pro rata
benefit of the Holders of the shares called foeragtion, so as to be and continue to be availdelefor, or deposited by the Company with a
bank or trust company selected by the Board ofddars or any duly authorized committee thereof (theust”) in trust for the pro rata benefit
of the Holders of the shares called for redemptilben, notwithstanding that any certificate for atmare so called for redemption has not beer
surrendered for cancellation, on and after themgdion date all shares so called for redemptioti skase to be outstanding, all dividends \
respect to such shares shall cease to accrue brresdlemption date, and all rights with respectithsshares shall forthwith on such redemg
date cease and terminate, except only the rigtiteoHolders thereof to receive the amount payablsuch redemption from the Trust at any
time after the redemption date from the funds gwdited, without interest. The Company shall béledtto receive, from time to time, from
the Trust any interest accrued on such funds, leadHolders of any shares called for redemptionl $laale no claim to any such interest. Any
funds so deposited and unclaimed at the end of years from the redemption date shall, to thengxtermitted by law, be released or repaid
to the Company, and in the event of such repaymaetiie Company, the Holders of the shares so cldleddemption shall be deemed to be
unsecured creditors of the Company for an amounivatent to the amount deposited as stated abowbdéaredemption of such shares and so
repaid to the Company, but shall in no event béledtto any interest.
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Section 7. Voting Rights.

(a) General. The Holders shall not be entitled to vote on aratter except as set forth in Section 7(b) belowsorequired by the
Delaware General Corporation Law.

(b) Special Voting Right.

(i) Voting Right . If and whenever dividends on the Series J PredleBtock or any other class or series of prefesteck that ranks
on parity with Series J Preferred Stock as to payrogdividends and upon which voting rights eqléve to those granted by this
Section 7(b)(i) have been conferred and are exafgqany such class or series being referredreirhas “dividend parity stock”) have
not been paid in an aggregate amount equal, ag/tolass or series, to at least three semi-anmusk@uarterly Dividend Periods, as
applicable, (whether consecutive or not) (a * Nompant”), the authorized number of directors constitutihg Board of Directors shall
be increased by two, and the Holders, together matters of dividend parity stock, shall have tigit, voting separately as a single cl
without regard to class or series (and with votights allocated pro rata based on the liquidatimference of each such class or series)
to the exclusion of the holders of Common Stocleléxt two directors of the Company to fill suclhwhecreated directorships (and to fill
any vacancies in the terms of such directorshjgrs)ided that it shall be a qualification for eleatof any such director that the election
of such director shall not cause the Company ttatéahe corporate governance requirements of e Xork Stock Exchange (or other
exchange on which the Company’s securities maysbexl) that listed companies must have a majofitpadependent directors and
further provided that the Board of Directors slalho time include more than two such directorehEsuch director elected by the
Holders together with holders of dividend paritycit is a “_ Preferred Stock Directdr

(ii) Election. The election of the Preferred Stock Directord take place at any annual meeting of stockholdeeny special
meeting of the Holders and any dividend parity Ist@alled as provided herein. At any time aftergpecial voting power has vested
pursuant to Section 7(b)(i) above, the secretath®Company may, and upon the written requestréasddd to the secretary at the
Companys principal office) of the holders of at least 20%he voting power of the Series J Preferred Stodke holders of at least 2(
of the voting power of any series of dividend pasitock (with such voting power measured basedervoting power to elect Preferred
Stock Directors), must (unless such request isveddess than 90 days before the date fixed femgxt annual or special meeting of the
stockholders at which Preferred Stock Directorstafge elected, in which event such election dimleld at such next annual or special
meeting of stockholders), call a special meetinthefholders of Series J Preferred Stock and arngetid parity stock for the purposes of
electing Preferred Stock Directors. The PrefermettiSDirectors shall each be entitled to one vatedirector on any matter.
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(iii) Notice of Special Meeting Notice for a special meeting to elect Preferraats Directors will be given in a similar manner to
that provided in the Company’s by-laws for a spletiaeting of the stockholders. If the secretarthef Company does not call a special
meeting within 20 days after receipt of any suajuesst, then any Holder may (at the expense of thepgany) call such meeting, upon
notice as provided in this Section 7(b)(iii), and fhat purpose will have access to the stock regaf the Company. The Preferred Stock
Directors elected at any such special meeting antl Breferred Stock Director elected at a subsé@unetual or special meeting of
stockholders, will be elected for term expiring nghe earlier of the Preferred Stock Director Teration Date and the next annual
meeting of stockholders following such Preferredc8tDirector’s election. In case any vacancy indffece of a Preferred Stock Director
occurs (other than prior to the initial electiontioé Preferred Stock Directors), the vacancy matjiled by the Preferred Stock Director
remaining in office, or if none remains in offid®; a plurality of the votes cast by the holder§efies J Preferred Stock and any dividen
parity stock, voting together as a single clasd,the Preferred Stock Director so appointed orteteto fill such vacancy shall serve for a
term expiring at the next annual meeting of theldtolders. Preferred Stock Directors may only leeteld by the holders of Series J
Preferred Stock and dividend parity stock in acaom with this Section 7. If the holders of Sedi¢dreferred Stock and such dividend
parity stock fail to elect a sufficient number afetttors to fill all directorships for which theyeaentitled to elect directors pursuant to this
Section 7, then any directorship not so filled krexhain vacant until such time as the holdersarfeés J Preferred Stock and such
dividend parity stock elect a person to fill suétedtorship in accordance with this Section 7,wtsvacancy is otherwise filled in
accordance with this Section 7; and no such dirship may be filled by stockholders of the Corpimmabther than in accordance with
this Section 7.

(iv) Termination; Removal . Whenever the Company has paid noncumulative elindd in full for at least two consecutive semi-
annual or four consecutive quarterly Dividend Pasitollowing a Nonpayment on the Series J Prefedtedk and on any dividend parity
stock entitled to noncumulative dividends and haid pumulative dividends in full on any dividendipastock entitled to cumulative
dividends, then the right of the Holders to elbet Preferred Stock Directors will cease (but sulgégays to the same provisions for the
vesting of the special voting rights in the casamf similar non-payment of dividends in respedutdre Dividend Periods) (the time of
such cessation, the “ Preferred Stock Director Treation Date’). Upon a Preferred Stock Director Termination &ahe terms of office
of the Preferred Stock Directors will immediatedyrhinate, the persons then serving as Preferrazk $tivectors shall immediately cease
to be qualified to hold office as Preferred Stodkebtors, the Preferred Stock Directors shall céadee directors of the Company and the
number of directors constituting the Board of Diogs shall be automatically reduced, without anyoachy the Board of Directors or the
stockholders of the Company, by the number of PrefieStock Directors authorized immediately priostich termination. Any Preferr.
Stock Director may be removed at any time withause by the holders of a majority of the voting powaf outstanding shares of the
capital stock then entitled to
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vote in the election of Preferred Stock Directosjng together as a single class (with such votiogger measured based on the voting
power to elect Preferred Stock Directors).

(c) Senior Issuances; Adverse ChangesSo long as any shares of Series J Preferred &tecbutstanding, but subject to the final
paragraph of this Section 7(c), in addition to attyer vote or consent of holders of the Compangisital stock required by Delaware law, the
vote or consent of the holders of at least twodthiof the voting power of the Series J Preferr@dtiSand the holders of any other preferred
stock entitled to vote thereon, voting togethea atgle class, given in person or by proxy atramual or special meeting of stockholders, or
given in writing without a meeting, will be necess#or effecting or validating any of the followirartions, whether or not such approval is
required by Delaware law:

(i) any amendment, alteration or repeal of any sion of the Company’s certificate of incorporati@mcluding the certificate of
designations creating the Series J Preferred Stodkle Company’s by-laws that would alter or cleatige voting powers, preferences,
economic rights or special rights of the SeriesefdPred Stock so as to affect them adversely;

(i) any amendment or alteration of the Companygificate of incorporation to authorize or createjncrease the authorized
amount of, any shares of, or any securities coiblerinto shares of, any class or series of the gamg’s capital stock ranking prior to t
Series J Preferred Stock in the payment of dividenrdn the distribution of assets on any liquidatidissolution, or winding up of the
Company; or

(i) the consummation of a binding share exchaoigeeclassification involving the Series J Prefdr&ock or a merger or
consolidation of the Company with another entitycept that holders of Series J Preferred Stockhaille no right to vote under this
provision or otherwise under Delaware law if inleaase (i) the Series J Preferred Stock remairsganding or, in the case of any such
merger or consolidation with respect to which tleempany is not the surviving or resulting entityc@verted into or exchanged for
preferred securities of the surviving or resultamdity or its ultimate parent, that is an entitgamized and existing under the laws of the
United States of America, any state thereof ofafstrict of Columbia and that is a corporation &iS. federal income tax purposes (or if
such entity is not a corporation, the Company hgvateived an opinion of nationally recognized cmiexperienced in such matters to
the effect that Holders will be subject to tax thS. federal income tax purposes with respect th siew preferred securities after such
merger or consolidation in the same amount, asémee time and otherwise in the same manner as waulkelbeen the case under the
Series J Preferred Stock prior to such merger nsadation), and (i) such Series J Preferred Stemaining outstanding or such
preferred securities, as the case may be, haveriginth, preferences, privileges and voting powesen as a whole, as are not materially
less favorable to the holders thereof than thesighreferences, privileges and voting powers efSbries J Preferred Stock, taken as a
whole;

provided, howeverthat, for the avoidance of doubt, any increasénamount of the authorized or issued Seriegféfed Stock or
authorized preferred stock or any securities cdiblerinto preferred stock or the creation and @gie, or an increase in
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the authorized or issued amount, of other seriggeferred stock or any securities convertible preferred stock ranking equally with
and/or junior to the Series J Preferred Stock waspect to the payment of dividends (whether simbdehds are cumulative or
noncumulative) and/or the distribution of assetsrughe Company’s liquidation, dissolution or wingliap will not be deemed to
adversely affect the voting powers, preferencespecial rights of the Series J Preferred Stock,remstockholder will have the right to
vote on such an increase, creation or issuancedson of this Section 7.

If any amendment, alteration, repeal, share exahaeglassification, merger or consolidation spedifn this Section 7(c) would
adversely affect the Series J Preferred Stock aualhseries of preferred stock of the Compangnthnly such series of preferred stock as are
adversely affected by and entitled to vote on tlaten shall vote on the matter together with theeSe) Preferred Stock as a single class (in
lieu of all other series of preferred stock) forgpuases of the vote or consent required by thisi@eat(c).

(d) No Vote if Redemption. No vote or consent of the Holders shall be remlipursuant to Section 7(b) or 7(c) if, at or ptathe time
when the act with respect to such vote or consenidvwtherwise be required shall be effected, tomg@any shall have redeemed or shall have
called for redemption all outstanding shares ofeSel Preferred Stock, with proper notice and sigffit funds having been set aside for such
redemption, in each case pursuant to Section 6eabov

Section 8. Preemption and Conversion Rights

The Holders shall not have any preemptive rightsomversion rights as a result of the terms hereof.
Section 9. Rank.

For the avoidance of doubt, the Board of Directarany duly authorized committee thereof may, withihe vote of the Holders,
authorize and issue additional shares of JuniazkSto shares of any class or series of stock oCttvapany now existing or hereafter
authorized that ranks equally with the Series JefPred Stock in the payment of dividends or indisgribution of assets on any voluntary or
involuntary liquidation, dissolution or winding wf the Company.

Section 10. Reacquired Shares

The Board of Directors shall take such actionsrasiacessary to cause the shares of Series Jrece®tock which have been redeemed
or otherwise purchased or acquired by the Compauie tretired and restored to the status of autbddimit unissued shares of preferred stock
without designation as to series.

Section 11. No Sinking Fund

Shares of Series J Preferred Stock are not suiojéioe operation of a sinking fund.
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Section 12. Transfer Agent, Calculation Agent, Regirar and Paying Agent.

The duly appointed Transfer Agent, Calculation Ag&egistrar and paying agent for the Series Jefed Stock shall be Computershare
Trust Company, N.A. The Company may, in its sokedition, remove the Transfer Agent in accordanite tive agreement between the
Company and the Transfer Ageptpvided, howeverthat the Company shall appoint a successor gaagfent who shall accept such
appointment prior to the effectiveness of such neahdJpon any such removal or appointment, the Gaomggshall send notice thereof by first-
class mail, postage prepaid, to the Holders.

Section 13. Replacement Certificates for MutilatedDestroyed, Stolen and Lost Certificates

If physical certificates are issued, the Comparafiskplace any mutilated certificate at the Holslexpense upon surrender of that
certificate to the Transfer Agent. The Company Istegllace certificates that become destroyed, istoidost at the Holder’s expense upon
delivery to the Company and the Transfer Agentabifactory evidence that the certificate has siroyed, stolen or lost, together with any
indemnity that may be required by the Transfer Agem the Company.

Section 14. Form.

(a) Series J Preferred Stock Certificates Series J Preferred Stock shall be issued inficatiéd form in substantially the form attached
hereto as Exhibit A (each, a " Series J PrefertediSCertificate’). Exhibit A is hereby incorporated in and exptgsaade a part of this
Certificate of Designations. The Series J Prefe8tdtk Certificates may have notations, legendmdorsements required by law, stock
exchange rules, agreements to which the Compasuhigct, if any, or usage (provided that any suathtion, legend or endorsement is in a
form acceptable to the Company).

(b) Signature. Two Officers shall sign any Series J PreferraatiSCertificate for the Company, in accordance whn Company’s by-
laws and applicable law, by manual or facsimilaaigre. If an Officer whose signature is on a Sedi€referred Stock Certificate no longer
holds that office at the time the Transfer Agenirdersigned the Series J Preferred Stock Cer#fjcatch Series J Preferred Stock Certificate
shall be valid nevertheless. A Series J Prefertedk3Certificate shall not be valid until an autlzed signatory of the Transfer Agent manually
countersigns such Series J Preferred Stock Cettfiach Series J Preferred Stock Certificatd bhalated the date of its countersignature.

Section 15. Taxes

(a) Transfer Taxes. The Company shall pay any and all stock transfecumentary, stamp and similar taxes that mayalyalge in
respect of any issuance or delivery of shares néS$d Preferred Stock. The Company shall not, lewdoe required to pay any such tax that
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may be payable in respect of any transfer involmettie issuance or delivery of shares of SerieefeRed Stock, in a name other than that in
which the shares of Series J Preferred Stock vegyistered, or in respect of any payment to anydPesther than a payment to the registered
holder thereof, and shall not be required to makesaich issuance, delivery or payment unless atibitne Person otherwise entitled to such
issuance, delivery or payment has paid to the Compae amount of any such tax or has establisloetthet satisfaction of the Company, that
such tax has been paid or is not payable.

(b) Withholding . All payments and distributions (or deemed distiitns) on the shares of Series J Preferred StualkIse subject to
withholding and backup withholding of tax to theent required by law, subject to applicable exeomsj and amounts withheld, if any, shall
be treated as received by Holders.

Section 16. Notices

All notices referred to herein shall be in writiramd, unless otherwise specified herein, all netl@reunder shall be deemed to have bee
given upon the earlier of receipt thereof or tHBesiness Days after the mailing thereof if sentdgjistered or certified mail (unless first class
mail shall be specifically permitted for such netiender the terms of this Certificate of Designajowith postage prepaid, addressed: (i) if to
the Company, to its office at 399 Park Avenue, Ne@wk, New York 10043 (Attention: Corporate Secrgjasr to the Transfer Agent at its
office at 250 Royall Street, Canton, Massachu€2@21, or other agent of the Company designateeamsitted by this Certificate of
Designations, or (i) if to any Holder, to such Het at the address of such Holder as listed irstihek record books of the Company (which
may include the records of the Transfer Agent)igrt¢ such other address as the Company or aol klolder, as the case may be, shall have
designated by notice similarly given.

Section 17. Other Rights Disclaimed.

The shares of Series J Preferred Stock have nogvptiwers, preferences or relative, participatopgional or other special rights, or
qualifications, limitations or restrictions thereother than as set forth herein or in the Cegtfioof Incorporation of the Company.
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IN WITNESS WHEREOF, this Certificate of Designatsosms has been executed on behalf of the Compaity 6hief Accounting Officer this
18thday of September, 2013.

CITIGROUP INC.

By: /s/ Jeffrey R. Walsh
Name: Jeffrey R. Walst
Title:  Chief Accounting Officel
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Exhibit A

FORM OF
7.125% FIXED RATE / FLOATING RATE NONCUMULATIVE PRE FERRED STOCK, SERIES J

Certificate Number Number of Shares of Series J Preferred Stock
CUSIP NO.:

CITIGROUP INC.

7.125% Fixed Rate / Floating Rate Noncumulativdéd?red Stock, Series J
(par value $1.00 per share)
(liquidation preference $25,000 per share)

Citigroup Inc., a Delaware corporation (the “Companhereby certifies that [ ] (the “Hidr”) is the registered owner of
[ ] fully paid and non-assessable shafédke Company’s designated 7.125% Fixed Ratedtilg Rate Noncumulative Preferred Stock,
Series J, with a par value of $1.00 per share diupliglation preference of $25,000 per share (Beries J Preferred Stock”). The shares of
Series J Preferred Stock are transferable on tbksband records of the Registrar, in person or #ylya authorized attorney, upon surrender of
this certificate duly endorsed and in proper foomtfansfer. The designations, rights, privilegestrictions, preferences and other terms and
provisions of the Series J Preferred Stock repteddmereby are and shall in all respects be sutmebe provisions of the Certificate of
Designations dated September 18, 2013 as the sapnéeramended from time to time (the “Certificaft®esignations”). Capitalized terms
used herein but not defined shall have the meagiiren them in the Certificate of Designations. Twmpany will provide a copy of the
Certificate of Designations to a Holder without id&upon written request to the Company at itsqypad place of business.

Reference is hereby made to select provisionseoStries J Preferred Stock set forth on the revessenf, and to the Certificate of
Designations, which select provisions and the @eate of Designations shall for all purposes htaeesame effect as if set forth at this place.

Upon receipt of this certificate, the Holder is hdiby the Certificate of Designations and is estitlo the benefits thereunder.

Unless the Registrar has properly countersignesetishares of Series J Preferred Stock shall rentiiked to any benefit under the
Certificate of Designations or be valid or obliggtéor any purpose.

IN WITNESS WHEREOF, this certificate has been exedwn behalf of the Company by [fStle] and by itgTitle] this  day of ,

CITIGROUP INC.

By:
Name:
Title:

By:
Name:
Title:
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REGISTRAR’'S COUNTERSIGNATURE
These are shares of Series J Preferred Stockeéftrin the within-mentioned Certificate of Desagjons.

Dated:

COMPUTERSHARE TRUST COMPANY, N.A,, as
Registrai

By:
Name:
Title:
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REVERSE OF CERTIFICATE
Dividends on each share of Series J Preferred Stogk be payable at the rate provided in the Ggate of Designations.

The shares of Series J Preferred Stock shall lenedble at the option of the Company in the maanérin accordance with the
terms set forth in the Certificate of Designations.

The Company shall furnish without charge to eaddddrovho so requests the powers, designationseime¢es and relative,
participating, optional or other special rightseach class or series of share capital issued b@dhgpany and the qualifications, limitations or
restrictions of such preferences and/or rights.

ASSIGNMENT

FOR VALUE RECEIVED, the undersigned assigns andgiers the shares of Series J Preferred Stockresédehereby to:

(Insert assignee’s social security or taxpayertifleation number, if any)

(Insert address and zip code of assignee)

and irrevocably appoints:

as agent to transfer the shares of Series J Rrdf8tock evidenced hereby on the books of the T@aAgent. The agent may substitute ano
to act for him or her.

Date:

Signature:

(Sign exactly as your name appears on the otherdithis Certificate)

Signature Guarantee:

(Signature must be guaranteed by an “eligible guaranstitution” that is a bank, stockbroker, sms and loan association or credit union
meeting the requirements of the Transfer Agentctvihéquirements include membership or participaitioihe Securities Transfer Agents
Medallion Program (“STAMP”) or such other “signaguguarantee program” as may be determined by thestar Agent in addition to, or in
substitution for, STAMP, all in accordance with thecurities Exchange Act of 1934, as amended.)
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DEPOSIT AGREEMENT

DEPOSIT AGREEMENT, dated September 19, 2013, an@iigGROUP INC. , a Delaware corporatio€OMPUTERSHARE INC. ,
a Delaware Corporation (* Computersh8reand its wholly-owned subsidiarOMPUTERSHARE TRUST COMPANY, N.A. , a federally
chartered national association (the “ Trust Comganpintly as Depositary (as hereinafter definead all holders from time to time of
Receipts (as hereinafter defined) issued hereunder.

WITNESSETH:

WHEREAS, it is desired to provide, as hereinaftdrferth in this Deposit Agreement, for the deposishares of the Company’s
Preferred Stock (as hereinafter defined) with tlepdsitary for the purposes set forth in this Depagreement and for the issuance hereundel
of Depositary Shares representing a fractionaléstan the Preferred Stock deposited and for Xeewion and delivery of Receipts evidenc
Depositary Shares;

WHEREAS, the Receipts are to be substantially énftlim of Exhibit Aannexed to this Deposit Agreement, with appropiiizertions,
modifications and omissions, as hereinafter pravidethis Deposit Agreement;

WHEREAS, the terms and conditions of the PrefeBtmtk is substantially set forth in the CertificafeDesignations attached hereto as
Exhibit B ; and

NOW, THEREFORE, in consideration of the premisest@imed herein, it is agreed by and among thegsahéreto as follows:
ARTICLE 1
DEFINITIONS

The following definitions shall apply to the respiee terms (in the singular and plural forms ofstierms) used in this Deposit
Agreement and the Receipts:

“Certificate of Designations”shall mean the certificate that amends the Restetificate of Incorporation of the Company, adapby
the Board of Directors of the Company or a dulyhatzed committee thereof, establishing and seftinidp the rights, preferences and
privileges of the Preferred Stock, as filed with Becretary of State of the State of Delaware qbeBwber 18, 2013 and attached hereto as
Exhibit B, and as such certificate may be amended or rdstae time to time.

“Certificate of Incorporation” shall mean the Restated Certificate of Incorponatibthe Company dated May 6, 2011, including any
certificates of designation, and as restated omaex from time to time.

“Company” shall mean Citigroup Inc., a Delaware corporatam its successors.

“Deposit Agreement’shall mean this agreement, as the same may be athenddified or supplemented from time to time.
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“Depositary” shall mean Computershare and the Trust Comparigggotntly, and any successor as Depositary hateurThe
Depositary, along with its affiliates, shall maimtaombined capital and surplus of at least $50@00 and so shall any successor depositary
hereunder.

“Depositary Office” shall mean the principal office of the Depositaryvhich at any particular time its business in eztpf matters
governed by this Deposit Agreement shall be adit@resl, which at the date of this Deposit Agreenieftdcated at 250 Royall Street, Canton,
Massachusetts 02010.

“Depositary Share”shall mean the security representing a 1/1!0fiictional interest in a share of Preferred Stogasited with the
Depositary hereunder and the same proportionageeisttin any and all other property received byDbpositary in respect of such share of
Preferred Stock and held under this Deposit Agrednadl as evidenced by the Receipts issued hesruSSdibject to the terms of this Deposit
Agreement, each owner of a Depositary Share ifleshtproportionately, to all the rights, preferes@nd privileges of the Preferred Stock
represented by such Depositary Share (includinglittidend, voting, redemption and liquidation rigltbntained in the Certificate of
Designations).

“Depositary’s Agent”shall mean an agent appointed by the Depositapyasded, and for the purposes specified, in Sacti@5.

“ Dividend Payment Daté shall have the meaning set forth in the Certificaf Designations.
“ Dividend Record Daté shall have the meaning set forth in the Certiicaf Designations.
“DTC” means The Depository Trust Company.

“DTC Receipt” has the meaning set forth_in Section 2.01

“Preferred Stock”shall mean shares of the Company’s 7.125% Fixed/Rébating Rate Noncumulative Preferred StockieSer
(liquidation preference $25,000 per share), $1&0vplue per share, heretofore validly issuedyfpdlid and nonassessable.

“Receipt” shall mean a receipt issued hereunder to evideme®omore Depositary Shares, whether in definibiveemporary form,
substantially in the form set forth as ExhibitAreto.

“record date” shall mean the date fixed pursuant to Section 4.04

“Record holder” or “holder” as applied to a Receipt shall mean the individeriity or person in whose name a Receipt is regidten
the books maintained by the Depositary for suclpose.

“redemption date”has the meaning set forth under Section 2.03
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“redemption price” has the meaning set forth under Section 2.03

“Registrar” shall mean the Trust Company or any bank or trostpany appointed to register ownership and trassfEReceipts and tl
deposited Preferred Stock, as herein provided.

“Reorganization Event’shall mean:

(i) any consolidation or merger of the Company waithinto another person (other than a merger osaaation in which the Company is
the continuing corporation and in which the shafesommon stock outstanding immediately prior te therger or consolidation are not
exchanged for cash, securities other property@fdbmpany or another corporation);

(i) any sale, transfer, lease or conveyance tdtremgerson of all or substantially all the propemd assets of the Company; or

(iii) any statutory exchange of securities of thepany with another Person (other than in conneatith a merger or acquisition) or
any binding share exchange which reclassifies anghs its outstanding common stock.

“Securities Act” shall mean the Securities Act of 1933, as amended.

“Transfer Agent” shall mean the Trust Company or any bank or trostpany appointed to transfer the Receipts andepesited
Preferred Stock, as herein provided.

ARTICLE 2
FORM OF RECEIPTS, DEPOSIT OF PREFERRED STOCK, EXECUTION AND
DELIVERY, TRANSFER, SURRENDER AND REDEMPTION OF REC EIPTS

SECTION 2.01Form and Transferability of Receipts.

Definitive Receipts shall be printed and shall bestantially in the form set forth in Exhibit #nnexed to this Deposit Agreement, in e
case with appropriate insertions, modifications amdssions, as hereinafter provided. Pending tbparation of definitive Receipts, the
Depositary, upon, and pursuant to, the written oodi¢he Company delivered in compliance with Sat2.02shall be authorized and
instructed to, and shall, execute and deliver teamyoReceipts which shall be substantially of #wor of the definitive Receipts in lieu of
which they are issued and in each case with sugtoppate insertions, omissions, substitutions ather variations as the persons executing
such Receipts may determine (but which do not affexrights or duties of the Depositary), as ewidzl by their execution of such Receipt:
temporary Receipts are issued, the Company andepesitary will cause definitive Receipts to bepaned without unreasonable delay. After
the preparation of definitive Receipts, the temppReceipts shall be exchangeable for definitivedRets upon surrender of the temporary
Receipts at the Depositary Office without chargéhoholder. Upon surrender for cancellation of ang or more temporary Receipts, the
Depositary is hereby authorized and instructeadna, shall, execute and deliver in exchange thedsfinitive Receipts representing the same
number of Depositary Shares as represented bythenslered temporary Receipt or Receipts. Suchagxghshall be made at the Company’s
expense and without any charge therefor. Untibstnanged, the temporary Receipts shall in all retspee entitled to the same benefits under
this Deposit Agreement, and with respect to théePred Stock deposited, as definitive Receipts.

3



Receipts shall be executed by the Depositary bynéweual or facsimile signature of a duly authoriggphatory of the Depositary;
provided, that if a Registrar for the Receipts (other tt@Depositary) shall have been appointed then Radeipts shall also be
countersigned by manual or facsimile signature adilst authorized signatory of the Registrar. No é&gtshall be entitled to any benefits un
this Deposit Agreement or be valid or obligatory doy purpose unless it shall have been executptbagled in the preceding sentence. The
Depositary shall record on its books each Receipt@ted as provided above and delivered as heteinabvided. Receipts bearing the mai
or facsimile signature of a duly authorized signataf the Depositary who was at any time a projmgmatory of the Depositary shall bind the
Depositary, notwithstanding that such signatorysedao hold such office prior to the execution detivery of such Receipts by the Registrar
or did not hold such office on the date of issuanfceuch Receipts.

Receipts shall be in denominations of any numbevtafle Depositary Shares. All Receipts shall bedd#he date of their issuance.

Receipts may be endorsed with or have incorpoiatéte text thereof such legends or recitals onglea not inconsistent with the
provisions of this Deposit Agreement as may be iredby the Depositary and approved by the Companwhich the Company has
determined are required to comply with any applieddw or regulation or with the rules and regulas of any securities exchange upon whicl
the Depositary Shares may be listed for tradinp @onform with any usage with respect theretdpandicate any special limitations or
restrictions to which any particular Receipts argjact, in each case as directed by the Company.

Title to any Receipt (and to the Depositary Sharedenced by such Receipt) that is properly endbrseaccompanied by a properly
executed instrument of transfer or endorsement bBhalansferable by delivery with the same eftesin the case of a negotiable instrument;
provided, however, that until transfer of a Receipt shall be registeon the books of the Depositary as providedeictiSn 2.04 the
Depositary may, notwithstanding any notice to tbetary, treat the record holder thereof at suttetas the absolute owner thereof for the
purpose of determining the person entitled to itistions of dividends or other distributions or pagnts with respect to the Preferred Stock, tc
exercise any redemption or voting rights or to iee@ny notice provided for in this Deposit Agreernhand for all other purposes.

Notwithstanding the foregoing, upon request byGoenpany, the Depositary and the Company will mak@ieation to DTC for
acceptance of all or a portion of the Receiptstfobook-entry settlement system. In connectiomaity such request, the Company hereby
appoints the Depositary acting through any autlearizfficer thereof as its attorney-in-fact, withl fpower to delegate, for purposes of
executing any agreements, certifications or othsiriments or documents necessary or desirablelér o effect the acceptance of such
Receipts for DTC eligibility. So long as the Redsipre eligible for book-entry settlement with DTuBJess otherwise required by law, all
Depositary Shares to be traded on the New Yorkk3xchange with book-entry settlement through Dh@llsbe represented by a single
receipt



(the “DTC Receipt”), which shall be deposited with DTC (or its custogdliavidencing all such Depositary Shares and regidte the name
the nominee of DTC (initially expected to be Ced€4&.). The Depositary or such other entity as ieeg to by DTC may hold the DTC
Receipt as custodian for DTC. Ownership of benaficiterests in the DTC Receipt shall be shownaml, the transfer of such ownership shall
be effected through, records maintained by (i) DF@s nominee for such DTC Receipt, or (ii) ingtibns that have accounts with DTC.

If issued, the DTC Receipt shall be exchangeabilddfinitive Receipts only if (i) DTC notifies tHeompany at any time that it is
unwilling or unable to continue to make its bookrgrsettlement system available for the Receiptsanuccessor to DTC is not appointed by
the Company within 90 days of the date the Compasyp informed in writing, (ii) DTC notifies the @gany at any time that it has ceased to
be a clearing agency registered under applicablata a successor to DTC is not appointed by thapgaay within 90 days of the date the
Company is so informed in writing or (iii) the Coarpy executes and delivers to DTC a notice to tfexefhat such DTC Receipt shall be so
exchangeable. If the beneficial owners of intergsfBepositary Shares are entitled to exchange suelests for definitive Receipts as the
earliest date on which such beneficial interestg beaso exchanged, the Depositary is hereby duote¢otand shall provide written instructions
to DTC to deliver to the Depositary for cancellatihe DTC Receipt, and the Company shall instiuetRepositary in writing to execute and
deliver to the beneficial owners of the Deposit8hares previously evidenced by the DTC Receiphidei® Receipts in physical form
evidencing such Depositary Shares. The DTC Resehiglt be in such form and shall bear such legeridgends as may be appropriate or
required by DTC in order for it to accept the Defaoy Shares for its book-entry settlement systdotwithstanding any other provision herein
to the contrary, if the Receipts are at any tingilgde for book-entry settlement through DTC, deliy of shares of Preferred Stock and other
property in connection with the withdrawal or regsion of Depositary Shares will be made through DaF@ in accordance with its
procedures, unless the holder of the relevant Reo#tierwise requests and such request is reagoaatkptable to the Depositary and the
Company.

SECTION 2.02Deposit of Preferred Stock; Execution and DeliveinReceipts in Respect Thereof.

Concurrently with the execution of this Deposit Agment, the Company is delivering to the Deposiiacgrtificate or certificates,
registered in the name of the Depositary and ecitgn38,000 shares of Preferred Stock, properlyesati or accompanied, if required by the
Depositary, by a duly executed instrument of transf endorsement, in form satisfactory to the B#&poy, together with (i) all such
certifications as may be required by the Depositagccordance with the provisions of this Depégjteement and (ii) a written order of the
Company directing the Depositary to execute aniyeieto, or upon the written order of, the persompersons stated in such order a Receipt o
Receipts for the Depositary Shares representiniy deposited Preferred Stock registered in such sampecified in such written order. The
Depositary acknowledges receipt of the aforemertidd8,000 shares of Preferred Stock and relateghaeictation and agrees to hold such
deposited Preferred Stock in an account to be lestield by the Depositary at the Depositary Officatsuch other office as the Depositary
shall determine. The Company hereby appoints thsetT@ompany as the Registrar and Transfer AgerihPreferred Stock
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deposited hereunder and the Trust Company herefgptcsuch appointment and, as such, will refleahges in the number of shares
(including any fractional shares) of deposited &mefd Stock held by it by notation, book-entry tres appropriate method.

If required by the Depositary, Preferred Stock pnésd for deposit by the Company at any time, wéreth not the register of
stockholders of the Company is closed, shall ablsadtompanied by an agreement or assignment, @r iogtrument satisfactory to the
Depositary, that will provide for the prompt tramsfo the Depositary or its nominee of any dividendight to subscribe for additional
Preferred Stock or to receive other property thatgerson in whose name the Preferred Stock is®bken registered may thereafter receive
upon or in respect of such deposited PreferredkStdn lieu thereof such agreement of indemnitpier agreement as shall be satisfacto
the Depositary.

Upon receipt by the Depositary of a certificateertificates for Preferred Stock deposited hereyridgether with the other documents
specified above, and upon registering such PrafeSteck in the name of the Depositary, the Depngitubject to the terms and conditions of
this Deposit Agreement, shall execute and deliwgott upon the order of, the person or persons damthe written order delivered to the
Depositary referred to in the first paragraph @ $ection 2.02 a Receipt or Receipts for the number of wholed3épry Shares representing
the Preferred Stock so deposited and registersddh name or names as may be requested by sucim pergersons. The Depositary shall
execute and deliver such Receipt or Receipts dbé&positary Office, except that, at the requesk and expense of any person requesting su
delivery, such delivery may be made at such otterepas may be designated by such person. Otheirthhe case of splits, combinations or
other reclassifications affecting the Preferreccktor in the case of dividends or other distribng of Preferred Stock, if any, there shall be
deposited hereunder not more than the number oésltanstituting the Preferred Stock as set forthé Certificate of Designations, as such
may be amended. To the extent that the Compangdsshares of Preferred Stock in excess of the ansetiforth in the Certificate of
Designations as of the date hereof (which shares baen validly authorized by the Company), the gamy shall notify the Depositary of
such issuance in writing.

The Depositary shall be permitted to rely on agtile opinions of counsel delivered to the undeessipursuant to each of Sections 8(b)
(c) and (d) of the underwriting agreement dated&uaper 12, 2013 among the Company and the unders/riemed therein relating to the sale
of the Depositary Shares to the public.

The Company shall deliver to the Depositary frometito time such quantities of Receipts as the O&pganay request to enable the
Depositary to perform its obligations under thigpbDsit Agreement.

SECTION 2.030ptional Redemption of Preferred Stock for Cash.

Whenever the Company shall elect to redeem shéegposited Preferred Stock for cash in accordavittethe provisions of the
Certificate of Designations, it shall (unless ottiee agreed in writing with the Depositary) give thepositary not less than 30 nor more than
60 days’ prior written notice of the date fixed fedemption of such Preferred Stock (tiredemption date”) and of the number of such
shares of Preferred Stock held by the Depositary



to be redeemed and the applicable redemption fified' redemption price”), as set forth in the Certificate of Designatiofihe Depositary
shall mail, first-class postage prepaid, notic¢hefredemption of Preferred Stock and the propeseditaneous redemption of the Depositary
Shares representing the Preferred Stock to be mextbenot less than 30 and not more than 60 dags tprthe redemption date, to the holders
of record on the record date fixed for such redésngbursuant to Section 4.@4 the Receipts evidencing the Depositary Sharéeteo
redeemed, at the addresses of such holders aartteeappear on the records of the Depositary; btitarehe failure to mail any such notice to
one or more such holder nor any defect in any satice shall affect the sufficiency of the procewydi for redemption except as to the hold
whom notice was not given or defective.

The Company shall prepare and provide the Depgsitdh such notice, and each such notice shaks{gtthe redemption date; (ii) the
redemption price; (iii) the number of shares ofak¥ed Preferred Stock and Depositary Shares tedreemed; (iv) if fewer than all Depositary
Shares held by any holder are to be redeemeduthber of such Depositary Shares held by such htddee so redeemed; (v) the place or
places where the Preferred Stock and the Recaijutsreing Depositary Shares to be redeemed are suitvendered for payment of the
redemption price; and (vi) that on the redemptiatedlividends in respect of the Preferred Stockesmnted by the Depositary Shares to be
redeemed will cease to accrue.

In the event that notice of redemption has beenenaaddescribed in the immediately preceding paphgrand the Company shall then
have paid in full to the Depositary the redemptoice (determined pursuant to the Certificate o§iDeations) of the Preferred Stock depos
with the Depositary to be redeemed, the Deposgha}l redeem the number of Depositary Shares reptieg such Preferred Stock so called
for redemption by the Company and on the redemptaia (unless the Company shall have failed tofpathe shares of Preferred Stock to be
redeemed by it as set forth in the Company’s nqticeided for in the preceding paragraph), alldigrids in respect of the shares of Preferred
Stock called for redemption shall cease to ac¢theeDepositary Shares called for redemption sletldemed no longer to be outstanding and
all rights of the holders of Receipts evidencingrsDepositary Shares (except the right to recdieer¢demption price) shall, to the extent of
such Depositary Shares, cease and terminate. Wpmmnder in accordance with said notice of the Re¢s@videncing such Depositary Shares
(properly endorsed or assigned for transfer, ifDlepositary shall so require), such Depositary &hahall be redeemed at a cash redemption
price of $25 per Depositary Share plus any accdimdends thereon from the last Dividend PaymerteDa, but excluding, the redemption
date. The foregoing shall be further subject totémms and conditions of the Certificate of Destges. In the event of any conflict between
the provisions of the Deposit Agreement and theipions of the Certificate of Designations, theyis®ns of the Certificate of Designations
will govern and the Company will instruct the Depay, as applicable, in writing accordingly of sugoverning terms; providechowever,
that under no circumstances will the Certificatdekignations be deemed to change or modify atlyeofights, duties or immunities of the
Depositary contained herein.

If fewer than all of the Depositary Shares evidehiog a Receipt are called for redemption, the Dié@igswill deliver to the holder of
such Receipt upon its surrender to the Depositaggther with payment of the redemption price fod all other amounts payable in respect o
the Depositary Shares called for redemption, a Reeeipt evidencing the Depositary Shares evidehgesdich prior Receipt and not called for
redemption.



If less than all of the Preferred Stock is redeem@duant to the Company’s exercise of its optioedémption right, the Depositary will
select the Depositary Shares to be redeemed puitsutinis_Section 2.08n a pro rata basis, by lot or in such other maasghe Depositary
may determine to be fair and equitable.

The Company acknowledges that the bank accountstamaed by Computershare in connection with theises provided under this
Agreement will be in Computershare’s name and@mahputershare may receive investment earningsrinamion with the investment at
Computershare’s risk and for its benefit of fune&dhin those accounts from time to time. Neither @ompany nor the record holders will
receive interest on any deposits or funds held &apngutershare hereunder.

SECTION 2.04Registration of Transfers of Receipts.

The Company hereby appoints the Trust CompanyeaRé&gistrar and Transfer Agent for the Receiptstaed rust Company hereby
accepts such appointment and, as such, shalleegistits books from time to time transfers of Rgiseupon any surrender thereof by the
holder in person or by a duly authorized attorraggent or representative properly endorsed or acaniag@ by a properly executed instrument
of transfer or endorsement and appropriate evidehaathority, which shall include a signature gudee from an eligible guarantor institution
participating in a signature guarantee programapmgat by the Securities Transfer Association, andaiher reasonable evidence of authority
that may be required by the Trust Company, togetliter evidence of the payment by the applicablaypaf any transfer taxes as may be
required by law. Upon such surrender, the Trust gammyg shall execute a new Receipt or Receipts alivkd¢he same to or upon the order of
the person entitled thereto evidencing the samesggte number of Depositary Shares evidenced bRéoeipt or Receipts surrendered.

SECTION 2.05Combinations and Split-ups of Receipts

Upon surrender of a Receipt or Receipts at the Biggry Office or such other office as the Depoyitaay designate for the purpose of
effecting a split-up or combination of Receiptsyjsat to the terms and conditions of this Depogjte®ement, the Depositary shall execute and
deliver a new Receipt or Receipts in the authortleabminations requested evidencing the same aatgragmber of Depositary Shares
evidenced by the Receipt or Receipts surrendered.

SECTION 2.065Surrender of Receipts and Withdrawal of Preferrastis

Any holder of a Receipt or Receipts may withdrawy aonmber of whole shares of deposited Preferredk3tepresented by the Deposit
Shares evidenced by such Receipt or Receipts antbaky and other property, if any, representedunh Depositary Shares by surrendering
such Receipt or Receipts to the Depositary or et sther office as the Depositary may designatsidich withdrawals; providedhat a holder
of a Receipt or Receipts may not withdraw suchd?retl Stock (or money and other property, if arpresented thereby) which has previol
been called for redemption. Upon such surrendaem ygayment of the fee of the
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Depositary for the surrender of Receipts to themdprovided in Section 5.G4hd payment of all taxes and governmental chargesrninection
with such surrender and withdrawal of PreferreciStand subject to the terms and conditions of Bléposit Agreement, without unreasonable
delay, the Depositary shall deliver to such holdeto the person or persons designated by suctehak hereinafter provided, the number of
whole shares of such Preferred Stock and all sumesnand other property, if any, represented byDiygositary Shares evidenced by the
Receipt or Receipts so surrendered for withdralua holders of such whole shares of Preferred Stdltkot thereafter be entitled to deposit
such Preferred Stock hereunder or to receive Deprgsshares therefor. If the Receipt or Receipliveled by the holder to the Depositary in
connection with such withdrawal shall evidence mbear of Depositary Shares in excess of the numbBepositary Shares representing the
number of whole shares of deposited Preferred Stwblke withdrawn, the Depositary shall at the séime, in addition to such number of
whole shares of Preferred Stock and such moneytsd property, if any, to be withdrawn, deliverstech holder, or upon such holder’s order
(subject to Section 2.04 a new Receipt or Receipts evidencing such exuasder of Depositary Shares. Delivery of suchdtrefl Stock and
such money and other property being withdrawn nmeaynade by the delivery of such certificates, doaumef title and other instruments as
the Depositary may deem appropriate, which, if neglby the Depositary, shall be properly endormedccompanied by proper instruments o
transfer.

If the deposited Preferred Stock and the moneyotimer property being withdrawn are to be delivared person or persons other than
the record holder of the Receipt or Receipts bsirrgendered for withdrawal of Preferred Stock, suelder shall execute and deliver to the
Depositary a written order so directing the Deogiand the Depositary may require that the Reagifteceipts surrendered by such holder
for withdrawal of such shares of Preferred Stoclptmperly endorsed in blank or accompanied by agng executed instrument of transfer or
endorsement in blank.

The Depositary shall deliver the deposited Prefe8tck and the money and other property, if a@grasented by the Depositary Shares
evidenced by Receipts surrendered for withdrawti@Depositary Office, except that, at the requéskt and expense of the holder
surrendering such Receipt or Receipts and for ¢bewat of the holder thereof, such delivery mayrtagle at such other place as may be
designated by such holder.

SECTION 2.07Limitations on Execution and Delivery, TransferlitSyp.

As a condition precedent to the execution and dglivransfer, split-up, combination, surrendeexchange of any Receipt, the
Depositary, any of the Depositary’s Agents or tleenPany may require any or all of the following: gyment to it of a sum sufficient for the
payment (or, in the event that the Company shak lmade such payment, the reimbursement to ithptax or other governmental charge .
stock transfer or registration fee with respectdtm®(including any such tax or charge with respet¢he Preferred Stock being deposited or
withdrawn); (ii) the production of proof satisfaggdo it as to the identity and genuineness of signature (or the authority of any signature)
including, as noted in Section 2.880ve, a signature guarantee from an eligible giaranstitution participating in a signature gusee
program approved by the Securities Transfer Astiociaand any other reasonable evidence of aughtiritt may be required by the
Depositary; and (iii) compliance with such regudas, if



any, as the Depositary or the Company may estabtiskistent with the provisions of this Deposit égment as may be required by any
securities exchange on which the deposited Pref&teck, the Depositary Shares or the Receiptsbeaygcluded for quotation or listed.

The deposit of Preferred Stock may be refuseddétigery of Receipts against Preferred Stock maguspended, the transfer of Rece
may be refused, and the transfer, split-up, contiminasurrender, exchange or redemption of outstanBeceipts may be suspended (i) during
any period when the register of stockholders of@bepany is closed or (ii) if any such action igied reasonably necessary or advisable by
the Depositary, any of the Depositary’s Agentsher Company at any time or from time to time becaisey requirement of law or of any
government or governmental body or commission,noten any other provision of this Deposit Agreement.

SECTION 2.08.ost Receipts, etc.

In case any Receipt shall be mutilated and surrexdd® the Depositary or destroyed or lost or stallee Depositary shall execute and
deliver a Receipt of like form and tenor in exchamgd substitution for such mutilated Receipt diein of and in substitution for such
destroyed, lost or stolen Receipt; providedat the holder thereof shall have (i) filed witle Depositary (a) a request for such executiah an
delivery before the Depositary has notice thatRkeeipt has been acquired by a protected purchasefb) an indemnity bond, (ii) satisfied
any other reasonable requirements imposed by tpeditary and (iii) complied with such other readaeaegulations and paid such other
reasonable charges as the Depositary may presuribas required by Section 8-405 of the Uniform @mmcial Code as in effect in the State
of New York.

SECTION 2.09%Cancellation and Destruction of Surrendered Reseipt

All Receipts surrendered to the Depositary or appditary’s Agent shall be cancelled by the DepogitExcept as prohibited by
applicable law or regulation, the Depositary ishauized, but not required, to destroy such Receiptsancelled.

SECTION 2.10No Pre-Release.

The Depositary shall not deliver any deposited é&trefl Stock evidenced by Receipts prior to theiptemd cancellation of such Recei
or other similar method used with respect to Rasdipld by DTC. The Depositary shall not issue Begeipts prior to the receipt by the
Depositary of the corresponding Preferred StocHevied by such Receipts. At no time will any Retseljg outstanding if such Receipts do
not represent Preferred Stock deposited with theoBigary.

ARTICLE 3
CERTAIN OBLIGATIONS OF HOLDERS OF RECEIPTS AND THE COMPANY
SECTION 3.07Filing Proofs, Certificates and Other Information.

Any person presenting Preferred Stock for depasitny holder of a Receipt may be required from timéme to file with the Depositary
such proof of residence, guarantee of
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signature or other information and to execute sigrtificates as the Depositary may reasonably desrassary or proper or the Company may
reasonably require by written request to the Depnsi The Depositary or the Company may withholdieay the delivery of any Receipt, the
transfer, redemption or exchange of any Receiptwtithdrawal of the deposited Preferred Stock regméed by the Depositary Shares
evidenced by any Receipt, the distribution of aiwda&nd or other distribution or the sale of arghtis or of the proceeds thereof, until such
proof or other information is filed, or such ceadiftes are executed.

SECTION 3.0ZPayment of Fees and Expenses.

Holders of Receipts shall be obligated to make gaymto the Depositary of certain fees and expesisg$axes or other governmental
charges to the extent provided. in Section 5.67provide evidence satisfactory to the Depogitaat such fees and expenses and taxes or oth
governmental charges have been paid. Until suchmpayis made, transfer of any Receipt or any wéathad of the Preferred Stock or mone)
other property, if any, represented by the Deposishares evidenced by such Receipt may be refasgdjividend or other distribution may
be withheld, and any part or all of the Preferréat or other property represented by the DepgsBhiares evidenced by such Receipt may b
sold for the account of the holder thereof (aftezrapting by reasonable means to notify such hadeasonable number of days prior to such
sale). Any dividend or other distribution so witkdhand the proceeds of any such sale may be appliady payment of such fees or expenses
the holder of such Receipt remaining liable for deficiency.

SECTION 3.0Representations and Warranties as to PreferredkStoc

In the case of the initial deposit of the Prefer&dck hereunder, the Company represents and visitraat such Preferred Stock and eacl
certificate therefor are validly issued, fully paidd nonassessable. Such representations and tiesstmall survive the deposit of the Prefel
Stock and the issuance of Receipts.

SECTION 3.04Representation and Warranty as to Receipts and Sitpg Shares.

The Company hereby represents and warrants th&tdbeipts, when issued, will evidence legal andivaterests in the Depositary
Shares and each Depositary Share will represagad &nd valid 1/1,000fractional interest in a share of deposited Prefé8tock represent
by such Depositary Share. Such representation andhaty shall survive the deposit of the PrefeB&atk and the issuance of Receipts
evidencing the Depositary Shares.

SECTION 3.05Taxes.

The Company will pay any and all stock transfeguinentary, stamp and similar taxes that may belpaya respect of any issuance or
delivery of Depositary Shares or shares of PrefeBteck or other securities issued on account gioSitary Shares or certificates representing
such shares or securities. The Company will notdwer, be required to pay any such tax that magayable in respect of any transfer
involved in the issuance or delivery of sharesreféred Stock, Depositary Shares or other seeariti a name other than that in which the
Depositary Shares with respect to which such starether securities are issued or
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delivered were registered, or in respect of anyryt to any person other than a payment to thetexgd holder thereof, and will not be
required to make any such issuance, delivery omeay unless and until the person otherwise entileslich issuance, delivery or payment ha
paid to the Company the amount of any such taxasrdstablished, to the satisfaction of the Compiuay,such tax has been paid or is not
payable.

ARTICLE 4
THE PREFERRED STOCK; NOTICES

SECTION 4.01Cash Distributions.

Whenever Computershare shall receive any cashatididr other cash distribution on the depositedeed Stock, including any cash
received upon redemption of any shares of Prefétedk pursuant to Section 2.08omputershare shall, subject to Section 3di&tribute to
record holders of Receipts on the record date fprgduant to Section 4.&4ich amounts of such sum as are, as nearly ascpiaet in
proportion to the respective numbers of Deposiitgres evidenced by the Receipts held by such fsploi@vided, however, that in case the
Company or Computershare shall be required by éaant shall withhold from any cash dividend or ottesh distribution in respect of the
Preferred Stock represented by the Receipts hethipyholder an amount on account of taxes or arwtke required by law, regulation or
court process, the amount made available for Higion or distributed in respect of Depositary $isarepresented by such Receipts subject to
such withholding shall be reduced accordingly. Cotaepshare, however, shall distribute or make alkgléor distribution, as the case may be,
only such amount as can be distributed withouibaiting to any holder of Receipts a fraction of @eat. Any such fractional amounts shall be
rounded down to the nearest whole cent and sahiigtd to registered holders entitled thereto andtmlance not so distributable shall be hels
by Computershare (without liability for interesetlbon) and shall be added to and be treated aefthe next succeeding distribution to recorc
holders of such Receipts. Each holder of a Resigi provide the Depositary with a properly congteForm W-8 (i.e., Form V8BEN, Forn
W-8EXP, Form W-8IMY, Form W8ECI or another applitaborm W-8) or Form W-9 (which form shall set fosuch holder’s certified
taxpayer identification number if requested on sfacin), as may be applicable. Each holder of a R¢eegknowledges that in the event of non
compliance with the preceding sentence, the Inté&eaenue Code of 1986, as amended, may requibdalding by Computershare of a
portion of any of the distribution to be made hecer.

SECTION 4.0Distributions Other Than Cash.

Whenever the Depositary shall receive any distidoubther than cash on the deposited PreferreckStioe Depositary shall, subject to
Section 3.02 distribute to record holders of Receipts on #word date fixed pursuant to Section 4s04h amounts of the securities or prop
received by it as are, as nearly as practicablgraportion to the respective numbers of Deposig&hrgres evidenced by the Receipts held by
such holders, in any manner that the Depositantl@€ompany may deem equitable and practicabladoomplishing such distribution. The
Depositary shall not make any distribution of sé@s to the holders of Receipts unless the Comshiayl have provided to the Depositary an
opinion of counsel stating that such securitiesehasen registered under the Securities Act or do@ed to be registered.
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SECTION 4.03Subscription Rights, Preferences or Privileges.

If the Company shall at any time offer or causbdmffered to the persons in whose names depditfdrred Stock is registered on the
books of the Company any rights, preferences eileges to subscribe for or to purchase any seearitr any rights, preferences or privileges
of any other nature, such rights, preferencesigilgges shall in each such instance be made dlailay the Depositary to the record holder
Receipts in such manner as the Company shall aigincluding by the issue to such record holdénsarrants representing such rights,
preferences or privileges); provideHowever, that (i) if at the time of issue or offer of asych rights, preferences or privileges the Company
determines upon advice of its legal counsel thiatribt lawful or feasible to make such rights ferences or privileges available to the holders
of Receipts (by the issue of warrants or otherwasd)i) if and to the extent instructed by holdefsReceipts who do not desire to exercise suc
rights, preferences or privileges, the Depositéiglighen, if so directed by the Company and predidith an opinion of counsel that if
Depositary undertakes such actions it will not berded an “issuer” under the Securities Act or amé'stment company” under the Investmen
Company Act of 1940, as amended, and if applicktvs or the terms of such rights, preferences wil@ges so permit, sell such rights,
preferences or privileges of such holders at pulliprivate sale, at such place or places and spoh terms as it may deem proper. The net
proceeds of any such sale shall, subject to Sec8diland_3.02, be distributed by the Depositary to the recorldiéis of Receipts entitled
thereto as provided hy Section 4if@itthe case of a distribution received in cash. Depositary shall not make any distribution of stights,
preferences or privileges, unless the Company blagkt provided to the Depositary an opinion of calistating that such rights, preference
privileges have been registered under the Secuiftat or do not need to be registered.

If registration under the Securities Act of thewgéies to which any rights, preferences or prigés relate is required in order for holders
of Receipts to be offered or sold the securitiewtich such rights, preferences or privileges egldte Company agrees that it will promptly
notify the Depositary of such requirement, thatilt promptly file a registration statement purstitmthe Securities Act with respect to such
rights, preferences or privileges and securitiabuse its commercially reasonable efforts and &dk&teps available to it to cause such
registration statement to become effective suffittyein advance of the expiration of such rightefprences or privileges to enable such
holders to exercise such rights, preferences wilg@gies. In no event shall the Depositary makelalibé to the holders of Receipts any right,
preference or privilege to subscribe for or to pase any securities unless and until such a ratimirstatement shall have become effective ¢
unless the offering and sale of such securitiesitt holders are exempt from registration undeptbeisions of the Securities Act and the
Company shall have provided to the Depositary aniop of counsel to such effect.

If any other action under the law of any jurisdictior any governmental or administrative authoidratconsent or permit is required in
order for such rights, preferences or privilegebdanade available to holders of Receipts, the Gopagrees that it will promptly notify the
Depositary of such requirement and to use its comialty reasonable efforts to take such actionlam such authorization, consent or permi
sufficiently in advance of the expiration of sudghts, preferences or privileges to enable suclédrslto exercise such rights, preferences or
privileges.
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The Depositary will not be deemed to have any kedgé of any item for which it is supposed to regeiwtification under any section of
this Deposit Agreement unless and until it hasivecesuch natification.

SECTION 4.04Notice of Dividends; Fixing of Record Date for Hetd of Receipts.

Whenever any cash dividend or other cash distdbuthall become payable, any distribution othen ttesh shall be made, or any rights,
preferences or privileges shall at any time bereffewith respect to the deposited Preferred Stocihenever the Depositary shall receive
notice of (i) any meeting at which holders of siekferred Stock are entitled to vote or of whicldkes of such Preferred Stock are entitled to
notice or (ii) any election on the part of the C@mp to redeem any shares of such Preferred Stoel)¢positary shall in each such instance
fix a record date (which shall be the same dateasecord date fixed by the Company with respetié Preferred Stock) (theécord date”)
for the determination of the holders of Receipt®whall be entitled to receive such dividend, dhstion, rights, preferences or privileges or
the net proceeds of the sale thereof, to giveuotitms for the exercise of voting rights at angtsmeeting or to receive notice of such meeting
or whose Depositary Shares are to be so redeemed.

SECTION 4.05Voting Rights

Upon receipt of notice of any meeting at which hioéders of deposited Preferred Stock are entittebte, the Depositary shall, as soon
as practicable thereafter, mail to the record hsldé Receipts a notice, which shall be providedhgyCompany and which shall contain
(i) such information as is contained in such notiteneeting, (ii) a statement that the holders ef&pts at the close of business on a specifiet
record date fixed pursuant to Section 44 be entitled, subject to any applicable prowisiof law, to instruct the Depositary as to thereise
of the voting rights pertaining to the amount oéferred Stock represented by their respective DepgsShares and (iii) a brief statement as tc
the manner in which such instructions may be gildgon the written request of a holder of a Receipsuch record date, the Depositary shall
insofar as practicable, vote or cause to be vdtegtount of Preferred Stock represented by the®igpy Shares evidenced by such Receipt
in accordance with the instructions set forth intstequest. To the extent any such instructiongsesithe voting of a fractional interest of a
share of deposited Preferred Stock, the Depositaail aggregate such interest with all other foawl interests resulting from requests with the
same voting instructions and shall vote the nunolb@&rhole votes resulting from such aggregationdooadance with the instructions received
in such requests. Each share of Preferred Staafhtited to one vote and, accordingly, each DepogiBhare is entitled to 1/1,00®f a vote.
The Company hereby agrees to take all reasonatitmabat may be deemed necessary by the Depositanyler to enable the Depositary to
vote such Preferred Stock or cause such Prefetoatk & be voted. In the absence of specific im$ions from the holder of a Receipt, the
Depositary will vote all Depositary Shares helditap proportion with any instructions received.eTBepositary shall not exercise any
discretion in voting any Preferred Stock represgiethe Depositary Shares evidenced by such Receip
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SECTION 4.06Changes Affecting Preferred Stock and Reorganindicents.

Upon any change in liquidation preference, patates value, split-up, combination or any othetassification of the Preferred Stock,
any Reorganization Event or any exchange of thieReal Stock for cash, securities or other propehty Depositary shall, upon the written
instructions of the Company setting forth any @& tbllowing adjustments, (i) reflect such adjustitsen the Depositary’s books and records in
(a) the fraction of an interest in one share ofd?red Stock represented by one Depositary Shatélarthe ratio of the redemption price per
Depositary Share to the redemption price of a sbeRreferred Stock, as may be required by or asnsistent with the provisions of the
Certificate of Designations to fully reflect thdesfts of such change in liquidation preference,quastated value, split-up, combination or othel
reclassification of Preferred Stock, of such Rebpizgtion Event or of such exchange and (i) tregt shares of stock or other securities or
property (including cash) that shall be receivedh®/Depositary in exchange for or in respect effineferred Stock as new deposited propert
under this Deposit Agreement, and Receipts thestanding shall thenceforth represent the propaat®mterests of holders thereof in the nev
deposited property so received in exchange fon oespect of such Preferred Stock. In any such ttesBepositary may, upon the receipt of
written request of the Company, execute and defidelitional Receipts, or may call for the surrenafeall outstanding Receipts to be
exchanged for new Receipts specifically descrilsimgh new deposited property.

SECTION 4.07nspection of Reports.

The Depositary shall make available for inspectigrolders of Receipts at the Depositary Office] ahsuch other places as it may fror
time to time deem advisable during normal busimesss, any reports and communications received fr@Company that are both received
by the Depositary as the holder of deposited PredeBtock and made generally available to the heldethe Preferred Stock. In addition, the
Depositary shall transmit, upon written requesth®yCompany, certain notices and reports to theduslof Receipts as provided in
Section 5.05

SECTION 4.08Lists of Receipt Holders

Promptly upon request from time to time by the Camp the Registrar shall furnish to the Companigtads of a recent date specifiec
the Company, of the names, addresses and holdimgspmsitary Shares of all persons in whose nansegigts are registered on the books of
the Registrar.

SECTION 4.09Vithholding.

Notwithstanding any other provision of this Depdsifreement, in the event that the Depositary ddtegathat any distribution in
property is subject to any tax or other governnlesitarge which the Depositary is obligated by lawithhold, the Depositary may dispose
by public or private sale, all or a portion of symrbperty in such amounts and in such manner aBéjpesitary deems necessary and practi
to pay such taxes, and the Depositary shall digikhe net proceeds of any such sale or the alsfrany such property after deduction of
such taxes to the holders of Receipts entitledetban proportion to the number of Depositary Shdreld by them, respectively; provided
however, that in the event the Depositary determinesghah distribution of property is subject to withfliolg tax only with
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respect to some but not all holders of ReceiptsXapositary will use its best efforts (i) to smily that portion of such property distributable
such holders that is required to generate suffiggemceeds to pay such withholding tax and (iigfi@ct any such sale in such a manner so as
avoid affecting the rights of any other holderdRefceipts to receive such distribution in property.

ARTICLE 5
THE DEPOSITARY AND THE COMPANY

SECTION 5.0IMaintenance of Offices, Agencies and Transfer Bogkbie Depositary and the Registrar.

The Depositary shall maintain at the Depositarjig@ffacilities for the execution and delivery, tsér, surrender and exchange, split-up,
combination and redemption of Receipts and dejpositwithdrawal of Preferred Stock and at the offickthe Depositary’s Agents, if any,
facilities for the delivery, transfer, surrendedarxchange, split-up, combination and redemptioRexfeipts and deposit and withdrawal of
Preferred Stock, all in accordance with the pravisiof this Deposit Agreement.

The Registrar shall keep books at the Depositafic®for the registration and transfer of Receiptsich books at all reasonable times
shall be open for inspection by the record holdéiReceipts as provided by applicable law. The Camypmay cause the Registrar to close
books, at any time or from time to time, when degmepedient by it in connection with the performa€ its duties hereunder.

If the Receipts or the Depositary Shares evidettoegtby or the Preferred Stock represented by Beglositary Shares shall be listed on
the New York Stock Exchange or any other stock argle, the Depositary may, with the written appr@fdahe Company, appoint a registrar
(acceptable to the Company) for registration ohsReceipts or Depositary Shares in accordancethéthequirements of such exchange. Sucl
registrar (which may be the Registrar if so permithy the requirements of such exchange) may bewednand a substitute registrar appointe
by the Registrar upon the request or with the amitipproval of the Company. If the Receipts, suepd3itary Shares or such Preferred Stock
are listed on one or more other stock exchangesRégistrar will, at the request and expense o€ihapany, arrange such facilities for the
delivery, transfer, surrender, redemption and exghaf such Receipts, such Depositary Shares brRigferred Stock as may be required by
law or applicable stock exchange regulations.

SECTION 5.0ZPrevention or Delay in Performance by the Depoyitéine Depositary’s Agents, the Registrar or thenpany.

None of the Depositary, any Depositary’s Agent, Registrar, any Transfer Agent, or the Companyl shedir any liability to any holder
of any Receipt, if by reason of any provision oy pnesent or future law or regulation thereundathefUnited States of America or of any
other governmental authority or, in the case of@eeositary, the Depositary’s Agent or the Regrstral ransfer Agent, by reason of any
provision, present or future, of the Certificatdrdorporation or, in the case of the Company Deeositary, the Depositary’s Agent, the
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Transfer Agent or the Registrar, by reason of antyohGod or war or other circumstance beyond throl of the relevant party, the
Depositary, any Depositaiy’Agent, the Transfer Agent, the Registrar or tbenfany shall be prevented or forbidden from doingesforming
any act or thing that the terms of this Depositéggnent provide shall be done or performed; noil gielDepositary, any Depositary’s Agent,
the Transfer Agent, any Registrar or the Companyriany liability to any holder of a Receipt by sea of any nonperformance or delay,
caused as aforesaid, in the performance of angrabing that the terms of this Deposit Agreemewnt/jle shall or may be done or performed,
or by reason of any exercise of, or failure to ebsar, any discretion provided for in this Deposifréement.

SECTION 5.030bligations of the Depositary, the Depositary’s Atge the Registrar and the Company.

The Company does not assume any obligation andrsftabe subject to any liability under this Depdsgreement or any Receipt to
holders of Receipts other than from acts or omissarising out of conduct constituting bad faitegiigence (in the case of any action or
inaction with respect to the voting of the depabieeferred Stock), gross negligence or willful eoisduct in the performance of such duties a
are specifically set forth in this Deposit Agreemg@uhich bad faith, negligence, gross negligencwitiful misconduct must be determined k
final, non-appealable order, judgment, decree limgwf a court of competent jurisdiction). Neithtbe Depositary nor any Depositary’s Agent
nor any Transfer Agent or Registrar assumes arigatin and shall not be subject to any liabilider this Deposit Agreement to holders of
Receipts, the Company or any other person or eotlityr than for its bad faith, gross negligenceitiful misconduct (which bad faith, gross
negligence or willful misconduct must be determibgdh final, non-appealable order, judgment, deoraeling of a court of competent
jurisdiction). Notwithstanding anything to the crarly contained herein, neither the Depositary,amyr Depositar's Agent nor any Transfer
Agent or Registrar shall be liable for any spediadjrect, incidental, consequential, punitive aemplary damages, including but not limitec
lost profits, even if such person or entity allegedbe liable has knowledge of the possibility o¢ls damages. Notwithstanding anything
contained herein to the contrary, the Depositaaggregate liability during any term of this Agreerhwith respect to, arising from, or arising
in connection with this Agreement, or from all Sees provided or omitted to be provided under Agseement, whether in contract, or in tort,
or otherwise, is limited to, and shall not exceted,amounts paid hereunder by the Company to Deypgsis fees and charges, but not
including reimbursable expenses.

None of the Depositary, any Depositary’s Agent, Begistrar or Transfer Agent or the Company shalibder any obligation to appear
in, prosecute or defend any action, suit or otmec@eding with respect to the deposited PrefertedkSDepositary Shares or Receipts that in
its opinion may involve it in expense or liabiliynless indemnity satisfactory to it against ajpexse and liability be furnished as often as ma
be required.

None of the Depositary, any Depositary’s Agent, Registrar or Transfer Agent or the Company shalidible for any action or any
failure to act by it in reliance upon the advicdegfal counsel or accountants, or information mtediby any person presenting Preferred Stoc
for deposit or any holder of a Receipt. The Depwogjtany Depositarg’ Agent, any Registrar or Transfer Agent and then@any may each re
and shall each be protected in acting upon anyenmritotice, request, direction or other documetfiebed by it to be genuine and to have beer
signed or presented by the proper party or parties.
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In the event the Depositary shall receive configtclaims, requests or instructions from any haldgrReceipts, on the one hand, and the
Company, on the other hand, the Depositary shathibtied to act on such claims, requests or iesisns received from the Company, and
shall incur no liability and shall be entitled twetfull indemnification set forth in Section 5.B6connection with any action so taken.

The Depositary shall not be responsible for anlyifaito carry out any instruction to vote any o tteposited Preferred Stock or for the
manner or effect of any such vote made, as lorapgsuch action or non-action does not result foah faith, gross negligence or willful
misconduct of the Depositary (which bad faith, groegligence or willful misconduct must be detemxity a final, non-appealable order,
judgment, decree or ruling of a court of compejensdiction). The Depositary undertakes, and aegiRrar or Transfer Agent shall
required to undertake, to perform such duties arg such duties as are specifically set forth is eposit Agreement, and no implied
covenants or obligations shall be read into thise&gent against the Depositary or any Registraramsfer Agent.

The Depositary, its parent, affiliate, or subsigiay any Depositary’s Agent, and any Registrarran$fer Agent may own, buy, sell or
deal in any class of securities of the Companyitndffiliates and in Receipts or Depositary Shanelsecome pecuniarily interested in any
transaction in which the Company or its affiliateay be interested or contract with or lend monegrtotherwise act as fully or as freely as
were not the Depositary or the Depositary’s Agasrelinder. The Depositary may also act as trangtartaor registrar of any of the securities
of the Company and its affiliates or act in anyentbapacity for the Company or its affiliates.

It is intended that neither the Depositary nor Bipositary’s Agent shall be deemed to be an “iSsufathe securities under the federal
securities laws or applicable state securities |@vmeing expressly understood and agreed thdb#épositary and any Depositary’s Agent are
acting only in a ministerial capacity as Depositfmythe deposited Preferred Stock; providédwever, that the Depositary agrees to comply
with all information reporting and withholding reiggments applicable to it under law or this Depdgjteement in its capacity as Depositary.

Neither the Depositary (or its officers, directamployees, agents or affiliates) nor any Depogiakgent makes any representation or
has any responsibility as to the validity of thgisération statement pursuant to which the DeposiBhares are registered under the Securities
Act, the deposited Preferred Stock, the Deposidngres, the Receipts (except its countersignadteredn) or any instruments referred to
therein or herein, or as to the correctness ofsaaigment made therein or herein; providbdwever, that the Depositary is responsible for its
representations in this Deposit Agreement.

The Company agrees that it will register the dapddPreferred Stock and the Depositary Sharescordance with the applicable
securities laws.

In the event the Depositary, the Depositary’s Agerdany Registrar or Transfer Agent believes anpigmity or uncertainty exists in any
notice, instruction, direction, request or other
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communication, paper or document received by ispant to this Deposit Agreement, the Depositariy Dbpositarys Agent, Transfer Agent
Registrar shall promptly notify the Company of thetails of such alleged ambiguity or uncertaintyd anay, in its sole discretion, refrain from
taking any action, and the Depositary, the Deposgadgent, Transfer Agent or Registrar shall biyfprotected and shall incur no liability to
any person from refraining from taking such actiainsent bad faith, gross negligence or willful mistuct (which bad faith, gross negligence
or willful misconduct must be determined by a finan-appealable order, judgment, decree or rdfreycourt of competent jurisdiction),
unless and until (i) the rights of all parties héesn fully and finally adjudicated by a court ppeopriate jurisdiction or (ii) the Depositary, the
Depositary’s Agent, Transfer Agent or Registrarerees written instructions with respect to suchteragigned by the Company that eliminates
such ambiguity or uncertainty to the satisfactibthe Depositary, the Depositary’s Agent, Trangfgent or Registrar.

Whenever in the performance of its duties undex Bréposit Agreement, the Depositary, the Deposgakgent, Transfer Agent or
Registrar shall deem it necessary or desirableatimafact or matter be proved or established byCitvapany prior to taking, suffering or
omitting to take any action hereunder, such fachatter (unless other evidence in respect theredfdoein specifically prescribed) may be
deemed to be conclusively provided and establislyedl certificate signed by any one of the Presidamy Vice President, the Treasurer, the
Deputy Treasurer, any Assistant Treasurer, He&bgborate Finance, the Secretary or Assistant &egref the Company and delivered to
Depositary, the Depositary’s Agent, Transfer AgemRegistrar; and such certificate shall be full aomplete authorization and protection to
the Depositary, the Depositary’s Agent, Transfeedtgor Registrar and the Depositary, the Deposgakgent, Transfer Agent or Registrar
shall incur no liability for or in respect of angtin taken, suffered or omitted by it under thevigions of this Deposit Agreement in reliance
upon such certificate. The Depositary, the DeppsigaAgent, Transfer Agent or Registrar shall netliable for or by reason of any of the
statements of fact or recitals contained in thip@# Agreement or in the Receipts (except its tensignature thereof) or be required to verify
the same, and all such statements and recitalndrehall be deemed to have been made by the Cgropgn

The Depositary, the Depositary’s Agent, Transfeeiigor Registrar will not be under any duty or msgbility to ensure compliance
with any applicable federal or state securitiessl@wconnection with the issuance, transfer or argle of the Receipts, Preferred Stock or
Depositary Shares.

Notwithstanding anything herein to the contrary ameendment to the Certificate of Designations skfédict the rights, duties, obligatio
or immunities of the Depositary, Transfer Ageng epositary’s Agent or Registrar hereunder.

The Depositary, Transfer Agent and any Registragureder:

(i) shall have no duties or obligations other thtawse specifically set forth herein (and no impliedies or obligations), or as may
subsequently be agreed to in writing by the parties

19



(i) shall have no obligation to make payment hadgr unless the Company shall have provided thessacy federal or other
immediately available funds or securities or progeas the case may be, to pay in full amountsathebpayable with respect thereto;

(iii) shall not be obligated to take any legal ¢her action hereunder; if, however, the Deposititermines to take any legal or
other action hereunder, and, where the taking cf siction might in the Depositary’s judgment subf@oexpose it to any expense or liability,
the Depositary shall not be required to act unitesisall have been furnished with an indemnitysfattory to it;

(iv) may rely on and shall be authorized and pretgén acting or failing to act upon any certifieaginstrument, opinion, notice,
letter, facsimile transmission or other documerdexurity delivered to the Depositary and beliehedhe Depositary to be genuine and to hav
been signed by the proper party or parties, anlll lstnge no responsibility for determining the acoyr thereof;

(v) may rely on and shall be authorized and pretdat acting or failing to act upon the writterietghonic, electronic and oral
instructions, with respect to any matter relatinghte Depositary’s actions as depositary coverethisyDeposit Agreement (or supplementing
or qualifying any such actions) of officers of tBempany;

(vi) may consult counsel satisfactory to it, and #ulvice of such counsel shall be full and com@etborization and protection in
respect of any action taken, suffered or omittedhieyDepositary hereunder in accordance with tiécadf such counsel;

(vii) shall not be called upon at any time to advégy person with respect to the Depositary Star&eceipts;

(viii) shall not be liable or responsible for argcital or statement contained in any documentsimgldereto or the Depositary
Shares or Receipts; and

(ix) shall not be liable in any respect on accafrthe identity, authority or rights of the partiggher than with respect to the
Depositary) executing or delivering or purportingetxecute or deliver this Deposit Agreement or @mguments or papers deposited or called
for under this Deposit Agreement.

The obligations of the Company and the rights efltepositary set forth in this Section 5%ll survive the replacement, removal or
resignation of any Depositary, Registrar, Trangfgent or Depositary’s Agent or termination of tBieposit Agreement.

SECTION 5.04Resignation and Removal of the Depositary; Appaénitnof Successor Depositary.

The Depositary may at any time resign as Depositargunder by notice of its election to do so detd to the Company, such
resignation to take effect upon the appointmera sficcessor depositary and its acceptance of gpciriment as hereinafter provided.
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The Depositary may at any time be removed by thagamy by notice of such removal delivered to thed>&ary, such removal to take
effect upon the appointment of a successor deppsitad its acceptance of such appointment as tedteirprovided. Upon any such remova
appointment, the Company shall send notice thdrgdirst-class mail, postage prepaid, to the hadg#rReceipts.

In case at any time the Depositary acting hereusidielt resign or be removed, the Company shalhiwis0 days after the delivery of the
notice of resignation or removal, as the case neayappoint a successor depositary, which shalhbenéity having its principal office in the
United States of America and having a combinedtaband surplus of at least $50,000,000. If a ssemedepositary shall not have been
appointed and have accepted appointment in 60 taysesigning Depositary may petition a courtahpetent jurisdiction to appoint a
successor depositary. Every successor depositallyestecute and deliver to its predecessor andddCompany an instrument in writing
accepting its appointment hereunder, and thereapoh successor depositary, without any furtheoadeed, shall become fully vested witt
the rights, powers, duties and obligations of iesdgcessor and for all purposes shall be the Dipgsinder this Deposit Agreement, and such
predecessor, upon payment of all sums due it artbeonritten request of the Company, shall prompXgcute and deliver an instrument
transferring to such successor all rights and pswésuch predecessor hereunder, shall duly agsagrsfer and deliver all rights, title and
interest in the deposited Preferred Stock and amyays or property held hereunder to such successbshall deliver to such successor a list
of the record holders of all outstanding Receipts.

Any corporation or other entity into or with whitie Depositary may be merged, consolidated or ateweor any corporation or other
entity to which all or a substantial part of theets of the Depositary may be transferred, shathéesuccessor of such Depositary without the
execution or filing of any document or any furtlaet. Such successor depositary may execute theégiee#her in the name of the predecessc
depositary or in the name of the successor depgsita

The provisions of this Section 5.84 they apply to the Depositary apply to the Regfistnd Transfer Agent, as if specifically enumedat
herein.

SECTION 5.05Notices, Reports and Documents.

The Company agrees that it will deliver to the D&faoy, and the Depositary, if requested in writingthe Company, will promptly after
receipt of such notice, transmit to the record addf Receipts, in each case at the address sxtordhe Depositary’s books, copies of all
notices and reports generally made available byCtrapany to holders of the Preferred Stock andtiarwise made publicly available. Such
transmission will be at the Company’s expense badCiompany will provide the Depositary with sucminer of copies of such documents as
the Depositary may reasonably request. In additlmnDepositary will transmit to the record holdef&keceipts at the Company’s expense
such other documents as may be requested by thp&lgm
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SECTION 5.08ndemnification by the Company.

The Company shall indemnify the Depositary, any @&#ary’s Agent and any Transfer Agent or Regisagainst, and hold each of them
harmless from, any loss, liability, damage, costxgense (including the costs and expenses of diefgitself) which may arise out of (i) acts
performed or omitted in connection with this Dep@gireement and the Receipts (a) by the Depositary, Transfer Agent or Registrar or any
of their respective agents (including any DepogitaAgent), except for any liability arising out b&d faith, gross negligence or willful
misconduct (which bad faith, gross negligence difwlimisconduct must be determined by a final, rappealable order, judgment, decree or
ruling of a court of competent jurisdiction) on tlespective parts of any such person or person®) d&ay the Company or any of its agents, or
(i) the offer, sale or registration of the Recsipt shares of Preferred Stock pursuant to theigioms hereof. The obligations of the Company
and the rights of the Depositary set forth in Béction 5.06&hall survive the replacement, removal or resigmatif any Depositary, Registrar,
Transfer Agent or Depositary’s Agent or terminatadrthis Deposit Agreement. In no event shall thep8sitary have any right of set off or
counterclaim against the Depositary Shares or tefeRPed Stock.

SECTION 5.07ees, Charges and Expenses.

No charges and expenses of the Depositary or apgditary’s Agent hereunder shall be payable by any persmept as provided in th
Section 5.07 The Company shall pay all transfer and otherdarel governmental charges arising solely frome#igtence of this Deposit
Agreement. The Company shall also pay all feesexipénses of the Depositary in connection with tiitgal deposit of the Preferred Stock and
the initial issuance of the Depositary Shares exddd by the Receipts, any redemption of the PredeBtock at the option of the Company anc
all withdrawals of the Preferred Stock by holderReceipts. All other fees and expenses of the Biggry and any Depositary’s Agent
hereunder and of any Registrar or Transfer Ageniyding, in each case, fees and expenses of dyumzgrred in the preparation, delivery,
amendment, administration and execution of thisd3gpAgreement and incident to the performancéeirtrespective obligations hereunder
will be paid by the Company as previously agreasvben the Depositary and the Company. The Depgdiéand if applicable, the Transfer
Agent and Registrar) shall present its statemarfefes and expenses to the Company once everyrifoeths or at such other intervals as the
Company and the Depositary may agree.

ARTICLE 6
AMENDMENT AND TERMINATION

SECTION 6.01Amendment.

The form of the Receipts and any provision of éposit Agreement may at any time and from timenb@ be amended by agreement
between the Company and the Depositary withouttmsent of holders of Receipts in any respecttteeCompany and the Depositary may
deem necessary or desirable; providadwever, that no such amendment (other than any chantdeifees of any Depositary, Registrar or
Transfer Agent that are payable by the Companytghw(i) shall materially and adversely alter thehtggof the holders of Receipts or (ii) would
be materially and adversely inconsistent with igats granted to the holders of the Preferred Spaokuant to the Certificate of Incorporation
shall be effective unless such
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amendment shall have been approved by the hold&saipts evidencing at least two-thirds of the@sdtary Shares then outstanding. In no
event shall any amendment impair the right, sulifetiie provisions of Sections 2.86d 2.07and_Article 3, of any holder of any Receipts
evidencing such Depositary Shares to surrendeRa&egipt with instructions to the Depositary to detito the holder the deposited Preferred
Stock and all money and other property, if anyrespnted thereby, except in order to comply witimdagory provisions of applicable law.
Every holder of an outstanding Receipt at the #mg such amendment becomes effective shall be dkdmpeontinuing to hold such Receipt,
to consent and agree to such amendment and tounel ity this Deposit Agreement as amended there®y éondition precedent to the
Depositary’s execution of any amendment, the Comséaall deliver to the Depositary a certificatenfra duly authorized officer of the
Company that states that the proposed amendmigntdsnpliance with the terms of this Section 6.01.

SECTION 6.02Termination.

This Deposit Agreement may be terminated by the @ upon not less than 30 days’ prior writtene®td the Depositary if the
holders of Receipts evidencing a majority of thep&stary Shares then outstanding consent to sutirtation, whereupon the Depositary s
deliver or make available to each holder of a Retcepon surrender of the Receipt held by suchdrpklich number of whole or fractional
shares of deposited Preferred Stock as are repeesiey the Depositary Shares evidenced by suchiietagether with any other property
held by the Depositary in respect of such Rec@ipis Deposit Agreement will automatically termin#té) all outstanding Depositary Shares
shall have been redeemed in accordance with thespoos hereof or (ii) there shall have been mafiead distribution in respect of the
deposited Preferred Stock in connection with agyitlation, dissolution or winding up of the Compamgd such distribution shall have been
distributed to the holders of Receipts entitlede¢be

Upon the termination of this Deposit Agreement, @mmpany shall be discharged from all obligationder this Deposit Agreement
except for its obligations to the Depositary, argpDsitary’s Agent and any Transfer Agent or Regisinder Sections 5.0%.06and 5.07.

ARTICLE 7
MISCELLANEOUS

SECTION 7.01Counterparts.

This Deposit Agreement may be executed in any hambeounterparts, and by each of the parties baretseparate counterparts, each
of which counterparts, when so executed and deldjeshall be deemed an original, but all such capatts taken together shall constitute one
and the same instrument. Delivery of an executeatespart of a signature page to this Deposit Age@ by facsimile shall be effective as
delivery of a manually executed counterpart of Déposit Agreement.

SECTION 7.0ZExclusive Benefits of Parties.

This Deposit Agreement is for the exclusive benafithe parties hereto, and their respective ssaresereunder, and shall not be
deemed to give any legal or equitable right, remmdglaim to any other person whatsoever.
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SECTION 7.03nvalidity of Provisions.

In case any one or more of the provisions containekis Deposit Agreement or in the Receipts stidné or become invalid, illegal or
unenforceable in any respect, the validity, legaitd enforceability of the remaining provisionsitoned herein or therein shall in no way be
affected, prejudiced or disturbed thereby; providedwever, that if such provision affects the rights, dutigsbilities or obligations of the
Depositary, the Depositary shall be entitled tagesmmediately.

SECTION 7.04Notices.

Any and all notices to be given to the Company tieder or under the Receipts shall be in writing simall be deemed to have been duly
given if personally delivered or sent by mail, grfacsimile transmission confirmed by letter, addesd to the Company at:

Citigroup Inc.

601 Lexington Avenue

New York, New York 10022
Attention: Treasury Department
Fax: 212-793-2407

with a copy to:

Citigroup Inc.

One Court Square, 45Floor

Long Island City, New York 11120

Attention: Michael J. Tarpley, Associate General@gel — Capital Markets
Fax: 718-248-4107

or at any other address of which the Company $laak notified the Depositary in writing.

Any notices to be given to the Depositary, Trangfgent or Registrar hereunder or under the Receshm be in writing and shall be
deemed to have been duly given if personally dediger sent by mail, or telecopier confirmed bydetaddressed to the Depositary:

Computershare Trust Company, N.A.
c/o Computershare Inc.

250 Royall Street

Canton, Massachusetts 02021
Attention: General Counsel
Facsimile: 781-575-4210

Any notices given to any record holder of a Recbgreunder or under the Receipts shall be in wgridind shall be deemed to have been
duly given if transmitted through the facilities@TC in accordance with DTC’s procedures or perbpiilivered or sent by mail, recognized
next-day courier service or telecopier confirmedditer, addressed to such record holder at theeadaf such record holder as it appears on
the books of the Depositary; providethat any
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record holder may direct the Depositary to delivetices to such record holder at an alternate addyein a specific manner that is reasonably
requested by such record holder in a written retfirasly filed with the Depositary and that is reaably acceptable to the Depositary.

Delivery of a notice sent by mail shall be deen®eld effected at the time when a duly addressést ledntaining the same (or a
confirmation thereof in the case of a facsimile sag®) is deposited, postage prepaid, in a posedfitter box, or in the case of a next-day
courier service, when deposited with such coudeuyier fees prepaid. The Depositary or the Compaay, however, act upon any facsimile
message received by it from the other or from avigdr of a Receipt, notwithstanding that such fadsi message shall not subsequently be
confirmed by letter as aforesaid.

SECTION 7.0%Depositary’s Agents

The Depositary may from time to time appoint Detaogis Agents to act in any respect for the Depositaryitfe purposes of this Depc
Agreement and may at any time appoint additiongdd3éary’s Agents and vary or terminate the appoértt of such Depositary’Agents. Thi
Depositary will notify the Company of any such anti

SECTION 7.08Holders of Receipts Are Parties.

The holders of Receipts from time to time shaltlbemed to be parties to this Deposit Agreemenshatl be bound by all of the terms
and conditions hereof and of the Receipts by aecegtof delivery thereof to the same extent asghsuich person executed this Deposit
Agreement.

SECTION 7.07Governing Law.

This Deposit Agreement and the Receipts and ditsigereunder and thereunder and provisions harebthereof shall be governed by,
and construed in accordance with, the law of tlaeeSif New York applicable to agreements made arw tperformed in said State, without
regard to conflicts of laws principles thereof.

SECTION 7.08nspection of Deposit Agreement and CertificatBesignations.

Copies of this Deposit Agreement and the CertificztDesignations shall be filed with the Depositand the Depositary’s Agents and
shall be open to inspection during business hauttseeaDepositary Office by any holder of any Reteip

SECTION 7.0Headings.

The headings of articles and sections in this Diepageement and in the form of the Receipt settfan Exhibit Ahereto have been
inserted for convenience only and are not to banded as a part of this Deposit Agreement or t@lzay bearing upon the meaning or
interpretation of any provision contained hereirinothe Receipts.
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SECTION 7.10Confidentiality.

The Depositary and the Company agree that all haeksrds, information and data pertaining to thsifiess of the other party,
including, inter alia, personal, non-public holdtgiormation, which are exchanged or received purst@the negotiation or the carrying out of
this Deposit Agreement, shall remain confidentalg shall not be voluntarily disclosed to any othenson, except as may be required by law
or legal process.

SECTION 7.11Further Assurances.
From time-to-time and after the date hereof, then@any agrees that it will perform, acknowledge dafiver or cause to be performed,
acknowledged and delivered all such further anératicts, documents, instruments and assuranceayasanweasonably required by the

Depositary for the carrying out or performing by thepositary of the provisions of this Agreement.

[Signature Page Follows]
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IN WITNESS WHEREOF, Citigroup Inc. and Computerghlrc. and Computershare Trust Company, N.A. hale ekecuted this
Deposit Agreement as of the day and year firstas#t above and all holders of Receipts shall bexparties hereto by and upon acceptanc
them of delivery of Receipts issued in accordaniti the terms hereof.

CITIGROUP INC.

By: /s/ Le Roy Davis
Authorized Officer

COMPUTERSHARE INC. and COMPUTERSHARE
TRUST COMPANY, N.A., as Depositary, Registrar and
Transfer Agen

By: /s/ Dennis V. Moccia
Authorized Signator

[Signature Page to Deposit Agreeme



Exhibit A
FORM OF FACE OF RECEIPT

IF GLOBAL RECEIPT IS ISSUED: UNLESS THIS RECEIPT IS PRESENTED BY AN AUTHORIZED R EPRESENTATIVE OF
THE DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATIO N (“DTC”), NEW YORK, NEW YORK, TO THE
CORPORATION OR ITS AGENT FOR REGISTRATION OF TRANSF ER, EXCHANGE OR PAYMENT, AND ANY RECEIPT
ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO C EDE & CO., OR TO SUCH OTHER ENTITY AS IS
REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR
VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF,
CEDE & CO., HAS AN INTEREST HEREIN.

TRANSFERS OF THIS GLOBAL RECEIPT SHALL BE LIMITED T O TRANSFERS IN WHOLE, BUT NOT IN PART, TO
NOMINEES OF DTC OR TO A SUCCESSOR THEREOF OR SUCH SJCCESSOR'S NOMINEE AND TRANSFERS OF PORTIONS
OF THIS GLOBAL RECEIPT SHALL BE LIMITED TO TRANSFER S MADE IN ACCORDANCE WITH THE RESTRICTIONS
SET FORTH IN THE DEPOSIT AGREEMENT REFERRED TO BELO W.

IN CONNECTION WITH ANY TRANSFER, THE HOLDER WILL DE LIVER TO THE REGISTRAR AND TRANSFER
AGENT SUCH CERTIFICATES AND OTHER INFORMATION AS SU CH REGISTRAR AND TRANSFER AGENT MAY
REQUIRE TO CONFIRM THAT THE TRANSFER COMPLIES WITH THE FOREGOING RESTRICTIONS.
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Certificate Number Number of Depositary Shares
CUSIP NO.: 1729673t
CITIGROUP INC.

RECEIPT FOR DEPOSITARY SHARES
Each Representing 1/1,00®f a Share of
7.125% Fixed Rate/ Floating Rate Noncumulative étrefl Stock, Series J
(par value $1.00 per share)
(liquidation preference $25,000 per share)

Computershare Inc., a Delaware corporation, anghtslly-owned subsidiary Computershare Trust CompahA., a federally chartered
national association, (jointly, the “Depositarygreby certifies that is the registered owner of Depositary
Shares (“Depositary Shares”), each Depositary Stegresenting 1/1,0000f one share of 7.125% Fixed Rate/ Floating Rateddmulative
Preferred Stock, Series J, $1.00 par value peesirat liquidation preference of $25,000 per shafgit@group Inc., a corporation duly
organized and existing under the laws of the QiafRelaware (the “Company”), on deposit with thepbsitary, subject to the terms and
entitled to the benefits of the Deposit Agreemeated September 19, 2013 (the “Deposit Agreemeaiiipng the Company, the Depositary
the holders from time to time of Receipts for Defaog Shares. By accepting this Receipt, the hotdgeof becomes a party to and agrees
bound by all the terms and conditions of the Dephgieement. This Receipt shall not be valid oiigdtbry for any purpose or entitled to any
benefits under the Deposit Agreement unless it flazle been executed by the Depositary by the niamdacsimile signature of a duly
authorized officer or, if a Registrar in respectted Receipts (other than the Depositary) shaleHaen appointed, by the manual signature of
duly authorized officer of such Registrar.

Dated:
[Countersigned: Computershare Inc. and Computershare Trust Compansy, as
Depositary
] By: : :
By Authorized Signatonr
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[FORM OF REVERSE OF RECEIPT]

The following abbreviations when used in the ingtians on the face of this receipt shall be comstras though they were written out in
full according to applicable laws or regulations.

TEN COM - as tenant in common UNIF GIFT MIN ACT -
Custodial
(Cust) (Minor)
TEN ENT - as tenants by the entireti Under Uniform Gifts to Minors Ac

JT TEN - as joint tenants with right of survivorglaind not as tenants in
common (State)

Additional abbreviations may also be used thougtimthe above list.

ASSIGNMENT

For value received, eimr sell(s), assign(s) and transfer(s) unto

PLEASE INSERT SOCIAL SECURITY OR
OTHER IDENTIFYING NUMBER OF ASSIGNEE, AS APPLICABLE

PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS
INCLUDING POSTAL ZIP CODE OF ASSIGNEE

Depositary Shares represented éwithin Receipt, and do hereby irrevocably constiand appoint

Attorney to transfer the said Defaog Shares on the books of the within named Diggryswith full power of substitution in the
premises.

Datec

NOTICE: The signature to the assignment n
correspond with the name as written upon the fatei®
Receipt in every particular, without alteration or
enlargement or any change whate'

SIGNATURE GUARANTEED

NOTICE: The signature(s) should be guaranteed ksligible guarantor institution (banks, stockbrakesavings and loan associations,
credit unions with membership in an approved sigratjuarantee medallion program), pursuant to Rubed-15 under the Securities
Exchange Act of 1934.
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Exhibit B

Certificate of Designations



Exhibit 5.1

SKADDEN , A RPS, SLATE , M EAGHER & F LOM LLP
FOUR TIMES SQUARE FIRM/AFFILIATE
NEW YORK 10036-6522 OFFICES

TEL: (212) 735-3000 BOSTON
FAX: (212) 735-2000 CHICAGO
www.skadden.com HOUSTON
LOS ANGELES
PALO ALTO
WASHINGTON, D.C
WILMINGTON

BEIJING
BRUSSELS
FRANKFURT
HONG KONG
LONDON
MOSCOW
MUNICH
PARIS
SAO PAULO
SHANGHAI
SINGAPORE
SYDNEY
TOKYO

September 19, 2013

Citigroup Inc.
399 Park Avenue
New York, NY 1004:

Re: Citigroup Inc—Sale of up to 41,400,000 Depositary Shares, |
Representing a 1/1,000th Interest in a Share of
7.125% Fixed Rate/Floating Rate Noncumulative PreéeStock, Series J

Ladies and Gentlemen:

We have acted as special counsel to Citigroup énDelaware corporation (the “Company”), in conigttvith the public offering of up
to 41,400,000 depositary shares (the “Depositagrédi), representing an aggregate of 41,400 sligresPreferred Shares”) of the
Company'’s 7.125% Fixed Rate/Floating Rate Noncutiv@®referred Stock, Series J, par value $1.005250000 liquidation preference per
share (the “Preferred Stock”). Of the 41,400,00pd&>#ary Shares, 36,000,000 Depositary Sharesrarestiares and up to 5,400,000
Depositary Shares are available at the Underwriogtson to cover over-allotments (the “Option Sésil). The Preferred Shares are to be
deposited with Computershare Inc. and Computersfrar Company, N.A. (“Computershare Trust”) actjoigtly as depositary (collectively,
the “Depositary”), pursuant to the Deposit Agreemdated September 19, 2013 (the “Deposit Agreethearhong the Company, the
Depositary, Computershare Trust, as registrar @msfer agent, and the holders from time to time=oéipts issued under the Deposit
Agreement to evidence the Depositary Shares. OteSdyer 12, 2013, the Company entered into an UniteravAgreement, dated
September 12, 2013 (the “Underwriting Agreememtiijh Citigroup Global Markets Inc., as represeniaif the underwriters named therein
(the “Underwriters”), relating to the sale by therfipany to the Underwriters of the Depositary ShabesSeptember 18, 2013, the
Underwriters delivered to the Company a writtenae(the “Notice of Exercise”) pursuant to Sectitfb) of the Underwriting Agreement of
their exercise of the option to purchase, on the Hareof, 2,000,000 Option Shar



Citigroup Inc.
September 19, 2013
Page 2

This opinion is being delivered in accordance wlith requirements of Item 601(b)(5) of Regulatio 8nder the Securities Act (as
defined below).

In connection with this opinion, we have examinedioals or copies, certified or otherwise idemfito our satisfaction, of (i) the
registration statement on Form S-3 (File No. 333562) of the Company, relating to preferred stagpositary shares and other securities of
the Company, filed with the Securities and Excha@gmmission (the “Commission”) on March 2, 2011 emnthe Securities Act of 1933 (the
“Securities Act”) allowing for delayed offerings rawant to Rule 415 of the General Rules and Rdaguktinder the Securities Act (the “Rules
and Regulations”), and Pre-Effective Amendment Nthereto, including information deemed to be péthe registration statement pursuant
to Rule 430B of the Rules and Regulations (suchstegion statement, as so amended, being hereinafierred to as the “Registration
Statement”), (ii) an executed copy of the UndelingitAgreement, (iii) an executed copy of the DepAgireement; (iv) an executed certificate
evidencing 38,000 Preferred Shares registereceiméime of Computershare Trust Company, N.A., (\Wxatuted Receipt registered in the
name of Cede & Co., relating to 38,000,000 Depositnares (the “Receipt”)vi) the Certificate of Designations, as filed witte Secretary ¢
State of the State of Delaware on September 18, 2{Ekignating the Preferred Stock and certifiedumgh Secretary of State; (vii) a copy of
the Company'’s Restated Certificate of Incorporagtasamended and in effect as of the date hereagkrdified by the Secretary of State of the
State of Delaware; (viii) the By-Laws of the Compaas amended and in effect as of the date heasafertified by Michael J. Tarpley,
Assistant Secretary of the Company (the “AssisBetretary”); (ix) a copy of certain resolutiongtoé Board of Directors of the Company,
adopted on January 16, 2013 and certain resolutibtiee Pricing Committee thereof, adopted on Septr 12, 2013, as certified by the
Assistant Secretary; and (x) an executed copyef\thtice of Exercise. We have also examined orlgioacopies, certified or otherwise
identified to our satisfaction, of such other doemts, certificates and records as we have deenuedsery or appropriate as a basis for the
opinions set forth herein.

In our examination, we have assumed the genuineriedksignatures, including endorsements, thallegpacity and competency of all
natural persons, the authenticity of all documentsmitted to us as originals, the conformity t@oral documents of all documents submitted
to us as facsimile, electronic, certified or phtdtis copies, and the authenticity of the originafisuch copies. In making our examination of
executed documents, we have assumed that thespidrtieeto, other than the Company, had the poweppcate or other, to enter into and
perform all obligations thereunder and have alsom&d the due authorization by all requisite a¢tionporate or other, and execution and
delivery by such parties of such documents andsthelh documents constitute valid and binding oliliga of such parties. As to any facts
relevant to the opinions stated herein that wendidindependently establish or verify, we haveeglipon statements and representations of
officers and other representatives of the Compawycghers and of public official



Citigroup Inc.
September 19, 2013
Page 3

We do not express any opinion with respect to dineslof any jurisdiction other than (i) the Gen&alporation Law of the State of
Delaware (the “DGCL") and (ii) the laws of the %&tatf New York and, to the extent that judicial egulatory orders or decrees or consents,
approvals, licenses, authorizations, validatioitiagfs, recordings or registrations with governnat@uthorities are relevant, to those required
under such laws. Insofar as the opinions exprelssezin relate to matters governed by laws othar thase set forth in the preceding sentence
we have assumed, without having made any indepénuasstigation, that such laws do not affect ahthe opinions set forth herein. The
opinions expressed herein are based on laws ioteffethe date hereof, which laws are subject tmgk with possible retroactive effect.

Based upon the foregoing and subject to the qoatifins and assumptions stated herein, we aresaifimion that:

1. The Preferred Shares have been duly authorizedl bequisite corporate action on the part of @mpany under the DGCL and, wt
the certificates therefor in the form examined byate duly executed and delivered against payrhentfor in accordance with the terms of
Underwriting Agreement, will be validly issued, lfupaid and nonassessable.

2. The Receipt, when issued under the Deposit Ageee in accordance with the provisions of the Dépagreement and upon payment
by the Underwriters in accordance with the Undaigi Agreement, will be legally issued and will életthe holder thereof to the rights
specified in such Receipt and in the Deposit Agrestim

The opinions stated herein are subject to thevatig qualifications:

(a) the opinions stated herein are limited by aygthlie bankruptcy, insolvency, reorganization, naiatn, fraudulent transfer, preference
and other similar laws affecting creditors’ riglgenerally, and by general principles of equity &relless of whether enforcement is sought in
equity or at law);

(b) except to the extent expressly stated in theiops contained herein, we do not express anyi@piwith respect to the effect on the
opinions stated herein of (i) the compliance or-nompliance of any party to the Underwriting Agrearhor the Deposit Agreement with any
laws, rules or regulations applicable to such partii) the legal status or legal capacity of grayty to the Underwriting Agreement or the
Deposit Agreement;

(c) we do not express any opinion with respectiplaw, rule or regulation that is applicable ty garty to the Underwriting Agreement
or the Deposit Agreement or the transactions coplated thereby solely because such law, rule arlagign is part of a regulatory regime
applicable to any such party or any of its affésfs a result of the specific assets or businEsaiions of such party or such affiliates; and

(d) we have assumed that the certificates evidgrtbia Preferred Shares will be manually signedr®y af the authorized officers of the
transfer agent and registrar for the PreferrediSand registered by such transfer agent and ragi
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In addition, in rendering the foregoing opinions na/e assumed that neither the execution and dglbyethe Company of the
Underwriting Agreement or the Deposit Agreementtherconsummation by the Company of the transastontemplated thereby, including
the issuance and sale of the Depositary Sharessepiing the Preferred Shares: (i) constitutesilbcanstitute a violation of, or a default
under, any lease, indenture, instrument or othereagent to which the Company or its property igesttb(ii) contravenes or will contravene
any order or decree of any governmental authosityhich the Company or its property is subjectiigrviolates or will violate any law, rule
or regulation to which the Company or its propéstgubject.

We hereby consent to the filing of this opinionwihe Commission as Exhibit 5.1 to the Company’s€ht Report on Form 8-K being
filed on the date hereof, and incorporated by eafee into the Registration Statement. We also gerebsent to the reference to our firm ur
the caption “Legal Matters” in the prospectus farga part of the Registration Statement. In githig consent, we do not thereby admit that
we are within the category of persons whose coriserfjuired under Section 7 of the Securities@dkdhe rules and regulations of the
Commission promulgated thereunder. This opinioexjressed as of the date hereof unless otherwsessty stated, and we disclaim any
undertaking to advise you of any subsequent chaingée facts stated or assumed herein or of ahgexjuent changes in applicable law.

Very truly yours,

/sl Skadden, Arps, Slate, Meagher & Flom L
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