FINANCIAL INDUNTRY REGULATORY AUTHORITY
LETTER OF ACCEPTANCE, WAIVER AND CONSENT
NO, 20110255782-01

TO;  Brepartiment of Enforcement
Fisancial Industry Repulatory Authority (“I'INKA™)

RE: Citigroup Global Markets lnc., Respondent
Member Firm
BD No. 7054

Pursuapt 1o FINRA Rale 9216 of FINRA s Code of Procedure. Respondent Citigroup Global
Markets Ine. ("CGMIT or the “Firm™) submits this Letter of Aceeptanee. Waiver and Consent
{"AWC™) for the purpose ol proposing i settlement of the alleged rule violations deseribed
helow. This AWC is submitted on the condition that, i accepted, FINRA will not bring any
future actions against CGMI alleging violations based an the same Gectoal findings deseribed
heretn,

I
ACCEPTANCE AND CONSENT

A. CGMI hereby accepts and consents. withoul admitting or deny ing the lindings.
and salely tor the purpases of this praceeding und any other proceeding hrought
by or on behalf of FINRA. or to which FINRA is a pusty. prior lo a hearing ind
without un adjudication of any issuc ol kaw or lact, (o the entry of the following
findings by FINRA:

BACKGROUND

CGMI has been o FINRA member tirm since Octoher 16, 1936, 1t is a Full-service
global broker-dealer. It provides services including investmem banking,
underwriting debt and equity securities and advising corporiitions. goyernments.
and insthtutions. The Fiem trades securities lor institutional and individual
customers as weltl s for proprictary accounts,

RELEVANT DISCIPLINARY HISTORY

In 201}, CGMI eatered intoan AWC with FINRA through which it agreed fo
senictions of qocensure and a 875,000 fine for viokining Muntctpil Securities
Rulemakine Bowd ("MSRB™) Rule G-27 by lailing o establish and mainiain «
superyvisory system and failing to adopt, maintain and enforce writlen superyisory
procedures that were reasonably designed 1o achieve compliance with the
disclosuse roguirements tor municipal securities transaciions (AW C No.
20000180385-01). The Firm's procedures failed to deseribe o suthicient degadl the



repubatorny abligation 1o disclose 1o customers certain material information. siuch
s @ rating sgeney s recent downgrade oF the seeurity. o oubie them o make an
imformed decision n conaection with the purchise ol gas bonds and other
nnieipal securities,

CGMI has no othier relevant fornnuld disciplinary history with the Securities ood
Exchinge Compission, any stae securities ageney., FINRA ar any sell-repulatory
arganizating,

OVERVIEW

Between January 2018 and December 2012, CGMI violated MSRB Ruie (G-32 by
unttmely fHing Olicial Statements COSS™) and Advance Refunding Docaments
{"ARDs™y with MSRB's Iectronic Municipat Markul Access System
C"EMMAT)L and reporting certain inaccurate information regarding O8s o
EMMA,

FACTS AND VIOLATIVE CONDUCT

MSRB Ruile G-32 requires, among other things, uaderwriters of primary offerings
io file certain informatton and documentation timely and aceuratels 1o EMMA,
Among the documentidion that must be filed is the O8 and, it applicabic. ARDs.
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MSRB Rule G-32(b)(i)A) requires timely submission of all information requived
to be submitted by Form (5-32. Form G-32 collects certain information in
connection with primary offerings of municipal securities, including information
ahout the identity ol the managing underwriter: the offering’s type, fees and
discounlts; the identity of and relevan! dates for each issue in the olffering; the
identity, price. principal amount, interest and relevant dates for cach sccurily in
cach issue; advaace relunding information such as the maurity dite of retunded
securities and the issuer’s identity: the type, date and availability of documents
used in the offering: and disclosure infermation.

Between May 201H) and November 201 L. the Firm untimefy filed the OS relating
1o 30 offerings. Eightecn of those untimely filings occurred afier the closing dale,
Twelve were filed belore the closing dale but more thun ane business diy after the
Firm received the OS from the issuef. Most of thé ate filings wore Tess 1han two
weeks ke, Six filings were belween three weeks and nine months Jile.

By filing with EMMA 30 OSs after the deadlines st by the Rule, the Fum
violated MSRB Rules G-32(b)(1)(B)(1) and G-32(b){i)A).
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By filing I8 of the 30 O8s after the closing date, the Firm alse violiied MSRH
Rule G-32(0).

2. MSRB Rule G-32(b)(i }(A) requires accurate submission of all information
reyuired 1o be submitted by Fonm G-32. Between January 20010 and March 2012,
CGMI made 16 inaccurate litings to EMMA,

By reason ol the foregoing. CGMI N violuted MSRB Rule G-32thyi .

3 Foradvance refunding of outstanding municipal securities. MSRB Rule G-
32{b)tii) requires the undemwriter to send the ARDs 10 EMMA by no later than

five business days after the closing date.

Between January 2, 29 and December 14, 2012, CGMI untimely filed 41

Compelitive Advanee Refunding Escrow Trust Agreements, which are defined as

ARDs under Rule G-32.

By reason of the foregoing, CGM] viokted MSRB Rule G-32(b)(ii).

B3. CGMI also consents to the iinposition ol the follow ing sanclions:

* A censure;

e And a tine in the amount of $15.000).
CGMI agrees o pay the monetary sanction upon notice thil this AWC has heen
aceepted and that such payment is due and payable. CGMI imis submitted an
Election of Payment lorm shawing the method by which CGMI proposes 1o pay
the fine imposed.

CGMI specificatly and voluntarily waives any right o clainy thai it 1s uniable to
piby. now oratany tme heraifter, the monetany -anctian imposcd in Lhis matier.

The sanctions imposed hereia shall be ctfective an o date set by FINRA stafl.
11,
WAIVER OF PROCEDURAL RIGHTS

CGMI specitically and voluntarily winves the followios rigbts cranted uader FINRA L Code of
Procodure:

A7 Tohave < Complaint tssind speadying the allerabons apainstt

. To bw notitivd of the Compluint and has o the opportunity 1o .enswer the
alleyations in wriling:



C. To defend against the allegations in a disciplinary hearing belore o hearing panel,
tr have & wrilten record of the hearing made and {o Tave a wrilten decision issued;
und

)

. To appeal any such decision 1o the National Adjudicators Council {"NAC™) and
then to the ULS, Sceurities and BExchange Commission awd a US. Court of

Appuals.

Further, CGMI specifically and voluntarily waives any right to claim bias or prejudgment of the
General Counsel, the NAC, or any member of the NAC. in connection with siech person’s or
bady’s participation in discussions regarding the terms and conditions of this AW C. o other
vonsideration of this AWC, including acceptanee or rejection ol this AWC.

CGMI Turther specifically und valuntarily waives any nght 1o claim that o person violuted the ox
patte prohibitions of FINRA Rule 9143 or the separation of [unctions probibitions of FINRA
Rule 9144, in conncction with such person’s or bady s participation in discussions reguarding the
termis and conditions of this AW, or other consideration ol this AWC. including its acceplance
or rejection.

1.
OTHER MATTERS
COMI undeestands that:
A. Submission of this AW is voluntary and will not recolve this matter unless and
until it has been reviewed and aceepted by the NAC, a Review Subcommitice ol
the NAC . or the Oftice of Disciptinary Affuirs CCODA”) pursunnt to FINRA Rule

92 16h:

B 1 this AWC is not aceepted, its submussion will not be dsed as evidence 10 provi
any of the allegations against CGMI; and

C. Il aceepled:
l. this AW will become part ol CGMI s permanent diseiplinan record and
mity be considervd in uny future actions broughit by FINRA or .y othes

reculator agmnst CGMI;

2. this AWC will be made available through FINRA's public disciosur
T proeram in responscto-publie impiries sboul my disesphiasy cecord

3 FINRA uury make i public announcement concerming, s agreement aind
the subject matter thercaf in accordance with FINRA Rule 8313, ind




4. COMI muy ant take any sction or make or permit 10 be made any public
statement, including in regulatory filings or atherwise. denying. direetly or
indlirectly. any linding in this AWC or create the impression that the AW
is without fuctual basis. CGMI may not take any position in any
proceeding brought hy or an behalf of FINRA. or to wihich FINRA is
party. that is inconsistent wilh any past of this AWC. Nothing in this
provision aftects CGMITS: (i) testimunial obligativns: o (i) right 1o tubhe
lepal or Tactuul positions in litigation or other legal proceedings in which
FINRA is not a party.

12, COGMI may attach o Corrective Action Statement to 1his AWC thal is a suenent
of demanstrable corrective steps tuken (o prevent fulure misconduct, CGMI
understunds that it may not deny the charges or muke any stalement thul is
incansistent with the AWC in this Statement. This Siatement does not constiture
factunl or legal lindings by FINRA, nor does it reflect the views ol FINRA orits
stafl.

Uhe imdersigaed. on behall of the Finm. certifies that a person duly anthorized 1o act on CGMI
behalf haus read and understunds all ol the provisions of this AWC and has been given a ful)
upportunily to ask questions about 1t: that CGMI has agreed to its provisions voluntiniy: and that

i
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