Edgar Filing: CITIZENS FINANCIAL GROUP INC/RI - Form DEF 14A
CITIZENS FINANCIAL GROUP INC/RI
Form DEF 14A
March 09, 2018
SCHEDULE 14A INFORMATION

Proxy Statement Pursuant to Section 14(a) of the

Securities Exchange Act of 1934

Filed by the Registrant Filed by a Party other than the Registrant

Check the appropriate box:

Preliminary Proxy Statement

Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
Definitive Proxy Statement

Definitive Additional Materials

Soliciting Material Pursuant to § 240.14a-12
CITIZENS FINANCIAL GROUP, INC.

(Name of Registrant as Specified In Its Charter)
(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):

No fee required.
$125 per Exchange Act Rules 0-11(c)(1)(ii), 14a-6(i)(1), 14a-6(i)(2) or Item 22(a)(2) of Schedule 14A.
Fee computed on table below per Exchange Act Rules 14a-6(i)(4) and O-11.

(1) Title of each class of securities to which transaction applies:

(2) Aggregate number of securities to which transaction applies:

3)



Edgar Filing: CITIZENS FINANCIAL GROUP INC/RI - Form DEF 14A

Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (Set forth
the amount on which the filing fee is calculated and state how it was determined):

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:

Fee paid previously with preliminary materials

Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11 (a)(2) and identify the filing for
which the offsetting fee was paid previously. Identify the previous filing by registration statement number, or the
Form or Schedule and the date of its filing.

(1) Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:

(4) Date Filed:




Edgar Filing: CITIZENS FINANCIAL GROUP INC/RI - Form DEF 14A



Notice of 2018
Annual Meeting
of Stockholders and

Proxy Statement

Edgar Filing: CITIZENS FINANCIAL GROUP INC/RI - Form DEF 14A




Edgar Filing: CITIZENS FINANCIAL GROUP INC/RI - Form DEF 14A

LETTER FROM THE CHAIRMAN AND CHIEF EXECUTIVE OFFICER
March 9, 2018
Dear Stockholder,

We recently completed our third year as an independent, publicly traded company and I am pleased to invite you to
attend our annual meeting of stockholders to be held on Thursday, April 26, 2018, at 9:00 a.m. Eastern Time, at our
headquarters located at One Citizens Plaza, Providence, Rhode Island 02903. You’ll find the matters scheduled for
consideration at the meeting described in detail in the following 2018 Notice of Annual Meeting of Stockholders and
Proxy Statement. If you owned shares of our stock as of March 2, 2018, we encourage you to vote on these matters.

In order to accommodate those attending, we ask that you please mark your enclosed proxy card to let us know of
your plans to attend. Registration and seating will begin at 8:00 a.m. Eastern Time and we will ask you to sign an
admittance card and present valid photo identification. If you held your shares in a brokerage account please be sure to
bring a copy of a brokerage statement that shows you held shares as of March 2, 2018. If you are the legal
representative of a stockholder, please also bring proof thereof. Cameras and recording devices will not be permitted
at the meeting.

We furnish our proxy materials to stockholders on the internet at www.edocumentview.com/CFG in order to provide
you with the information you need in an expedited manner while significantly lowering the costs of delivery and
reducing the environmental impact of our annual meeting. You will receive a notice with instructions for accessing the
proxy materials and voting via the Internet in addition to information about how to obtain paper copies of our proxy
materials if you would prefer.

Your vote is important and whether or not you plan to attend the meeting, we encourage you to access electronic
voting via the Internet or utilize the automated telephone voting feature as described on your enclosed proxy card, or
you may sign, date and return the proxy card in the envelope provided. You may also vote in person if you plan to
attend the annual meeting.

On behalf of our board of directors, we thank you for your support of Citizens Financial Group, Inc.

Sincerely,

Bruce Van Saun
Chairman of the Board and Chief
Executive Officer
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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON APRIL 26, 2018
To the Stockholders of Citizens Financial Group, Inc.:

NOTICE IS HEREBY GIVEN that the annual meeting of stockholders (the “Annual Meeting”) of Citizens Financial
Group Inc., a Delaware corporation (the “Company’’), will be held on April 26, 2018, at 9:00 a.m. Eastern Time, at the
Company’s headquarters located at One Citizens Plaza, Providence, Rhode Island 02903 for the following purposes:

1.The election of the twelve directors named in the accompanying proxy statement to serve until the 2019 annual
meeting or until their successors are duly elected and qualified;

2. Advisory vote to approve the Company’s executive compensation, commonly referred to as a “say- on-pay” vote;

3.Ratification of the appointment of Deloitte & Touche LLP as the Company’s independent registered public
accounting firm for fiscal year 2018; and

4.The transaction of such other business as may properly come before the Annual Meeting or any reconvened meeting
following any adjournment or postponement thereof.

Stockholders of record at the close of business on March 2, 2018 are entitled to notice of, and to vote at, the Annual

Meeting. We are first sending this proxy statement and the enclosed proxy form to stockholders on or about March 16,

2018.

Our board of directors recommends that you vote FOR the election of each of the director nominees named in
Proposal No. 1 of the proxy statement, FOR, on an advisory basis, the Company’s executive compensation as
described in Proposal No. 2 of the proxy statement, and FOR the ratification of the appointment of Deloitte & Touche
LLP as our independent registered public accounting firm as described in Proposal No. 3 of the proxy statement.

For our Annual Meeting, we have elected to use the Internet as the primary means of providing our proxy materials to
stockholders. We will send to stockholders of record a Notice of Internet Availability of Proxy Materials (the “Notice”)
with instructions for accessing the proxy materials, including our proxy statement and annual report, and for voting

via the Internet. The Notice provides the information above and also provides information on how stockholders may
obtain paper copies of our proxy materials free of charge. Electronic delivery of our proxy materials significantly
reduces our printing and mailing costs and the environmental impact of circulating our proxy materials. The Notice
also provides information on how to vote, including how to attend the meeting and vote in person.
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You are cordially invited to attend the Annual Meeting, but whether or not you expect to attend in person, you are
urged to mark, date and sign your proxy card and return it by mail or follow the alternative voting procedures
described in the Notice or the proxy card.

BY ORDER OF THE BOARD OF DIRECTORS
Robin S. Elkowitz
Executive Vice President, Deputy
General Counsel and Secretary
Stamford, Connecticut

March 9, 2018

Important notice regarding the availability of proxy materials for the Annual Meeting of Stockholders to be held on
April 26, 2018:

This notice of the Annual Meeting of Stockholders, the accompanying proxy statement and our 2017 annual report to
stockholders will be available at www.edocumentview.com/CFG commencing on or about March 16, 2018.

ii




Edgar Filing: CITIZENS FINANCIAL GROUP INC/RI - Form DEF 14A

TABLE OF CONTENTS TO PROXY STATEMENT

PROXY STATEMENT SUMMARY
ANNUAL MEETING INFORMATION

MATTERS TO BE VOTED ON AT THE ANNUAL

MEETING
HOW TO VOTE
BOARD & GOVERNANCE HIGHLIGHTS

PERFORMANCE HIGHLIGHTS — OUR JOURNEY TO 5

SUSTAINABLE GROWTH

COMPENSATION HIGHILIGHTS

CORPORATE GOVERNANCE

PROPOSAL 1 — ELECTION OF DIRECTORS

Nominees

BOARD GOVERNANCE & OVERSIGHT
- Corporate Governance Guidelines, Committee

Charters and Code of Business Conduct and Ethics

- Board Composition
- Board Selection and Refreshment

- Director Independence

- Board Ieadership

15
15

15

16
17

17

- Meetings of the Board of Directors and Attendance at 19

the Annual Meeting

- Executive Sessions of Our Non-Management Directors 19

- Transactions with
Executive Officers and
Directors

- Other

- Indemnification

Agreements

COMPENSATION
MATTERS
PROPOSAL 2 —
ADVISORY VOTE ON
EXECUTIVE

COMPENSATION
COMPENSATION
DISCUSSION AND
ANALYSIS
COMPENSATION
COMMITTEE REPORT
EXECUTIVE
COMPENSATION
TERMINATION OF
EMPLOYMENT AND
CHANGE OF CONTROL
COMPENSATION RISK
ASSESSMENT

CEQO PAY RATIO
DIRECTOR
COMPENSATION

AUDIT MATTERS
PROPOSAL 3 -
RATIFICATION OF
APPOINTMENT OF OUR
INDEPENDENT
REGISTERED PUBLIC
ACCOUNTING FIRM
AUDIT COMMITTEE
REPORT
PRE-APPROVAL OF
INDEPENDENT
AUDITOR SERVICES

28

28

29

29

30

42

43

50

58
58
60

62
62

62

63



