
UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 

IN RE CITIGROUP
SECURITIES LITIGATION 

No. 07 Civ. 9901 (SHS) 

ECF Case 

NOTICE OF PLAINTIFFS’ COUNSEL’S MOTION FOR AN AWARD OF 
ATTORNEYS’ FEES AND REIMBURSEMENT OF LITIGATION EXPENSES 

TO:  All Counsel of Record 

 PLEASE TAKE NOTICE that pursuant to Federal Rule of Civil Procedure 23(e) and 

23(h) and this Court’s Orders dated August 29, 2012, September 6, 2012 and September 28, 

2012, on preliminary approval of the proposed settlement and providing for notice, and upon the 

Joint Declaration of Ira M. Press and Peter S. Linden in Support of (A) Plaintiffs’ Motion for 

Final Approval of Class Action Settlement and Approval of Plan of Allocation and (B) Plaintiffs’ 

Counsel’s Motion for an Award of Attorneys’ Fees and Reimbursement of Litigation Expenses; 

the Memorandum of Law in Support of Plaintiffs’ Counsel’s Motion for an Award of Attorneys’ 

Fees and Reimbursement of Litigation Expenses; the Declaration of Former United States 

District Court Judge Layn R. Phillips Regarding Approval of Settlement; the Declaration of John 

C. Coffee, Jr.; the Declaration of Geoffrey P. Miller; and all other papers and proceedings herein, 

Plaintiffs’ Counsel will and do hereby move this Court on January 15, 2013, at 10:00 a.m. in the 

Courtroom of the Honorable Sidney H. Stein, United States District Judge for the Southern 

District of New York, United States Courthouse, 500 Pearl Street, New York, New York 10007, 

or other such location and time as set by the Court, for entry of a Judgment awarding attorneys’ 
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fees and reimbursement of litigation expenses to Plaintiffs’ Counsel, plus any accrued interest.  

A [Corrected and Proposed] Final Judgment and Order of Dismissal with Prejudice is attached 

hereto.

Dated:  December 7, 2012    Respectfully Submitted, 

KIRBY McINERNEY LLP 

By: /s/ Ira M. Press   
Ira M. Press 
Peter S. Linden 
Andrew S. McNeela 
Mark A. Strauss 
Beverly Tse Mirza 
825 Third Avenue, 16th Floor 
New York, NY 10022 
Tel:  (212) 371-6600 
Fax:  (212) 751-2540 

Lead Counsel for Plaintiffs 
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UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 

IN RE CITIGROUP INC. 
SECURITIES LITIGATION No. 07 Civ. 9901 (SHS) 

ECF Case 

[CORRECTED AND PROPOSED] FINAL JUDGMENT AND ORDER OF 
DISMISSAL WITH PREJUDICE 

SIDNEY H. STEIN, District Judge 

On this __ day of, ____________ 2013, a hearing having been held before this 

Court to determine (i) whether the terms and conditions of the Stipulation and Agreement 

of Settlement between Lead Plaintiff1, Named Plaintiffs, and Additional Proposed Named 

Plaintiffs on behalf of themselves and the Settlement Class, and the Citigroup 

Defendants, dated August  28, 2012 (the “Stipulation”) are fair, reasonable and adequate 

for the settlement of all claims asserted by the Settlement Class Members against the 

Citigroup Defendants; and (ii) whether judgment should be entered dismissing the 

Complaint on the merits and with prejudice in favor of the Citigroup Defendants, and the 

Released Claims should be released in favor of the Citigroup Defendants and the other 

Released Parties, as against all persons or entities who are Settlement Class Members and 

who have not requested exclusion therefrom; 

1 Unless otherwise defined herein, all capitalized words contained herein shall have 
the same meanings as they have in the Stipulation and Agreement of Settlement, dated 
August 28, 2012, as amended (the “Stipulation”), the Court’s August 29, 2012 Order 
Preliminarily Approving Proposed Settlement and Providing for Notice [Dkt. No. 156], 
and as modified by the Court’s September 28, 2012 Order Further Amending the Order 
Preliminarily Approving Proposed Settlement and Providing for Notice [Dkt. No. 159].
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And it appears that a notice of the hearing substantially in the form approved by 

the Court was mailed to all persons and entities reasonably identifiable, who purchased or 

otherwise acquired common stock issued by Citigroup Inc. during the Class Period, 

except those persons and entities excluded from the definition of the Settlement Class, as 

shown by the records of Citigroup and as further identified through the mailing of the 

Notice of Class Action and the Summary Notice of Class Action, pursuant to earlier order 

of the Court, at the respective addresses set forth in such records; 

And it appears that a summary notice of the hearing substantially in the form 

approved by the Court was published once in the national edition of the Wall Street 

Journal and was transmitted once over the PR Newswire, pursuant to the specifications of 

the Court; 

And the Court, having considered all matters submitted to it at the hearing, along 

with all prior submissions by the Parties to the Settlement and others, and otherwise 

having determined the fairness and reasonableness of the proposed Settlement of the 

claims of the Settlement Class Members against the Citigroup Defendants and the 

Released Parties; 

NOW, THEREFORE, IT IS HEREBY ORDERED THAT: 

1. The Court, for purposes of this Final Judgment and Order of Dismissal 

with Prejudice (the “Judgment”), adopts the following defined terms: 

(a) “Action” means the actions filed in the Court on and after 

November 8, 2007, which were consolidated by order of the Court on August 19, 2008, 

and includes the proceedings in the caption of this Judgment within File No. 07 Civ. 9901 

(SHS).
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(b) “Additional Proposed Named Plaintiffs” means Tennessee 

Consolidated Retirement System and Public Employees’ Retirement Association of 

Colorado.

(c) “Additional Settlement Class Counsel” means the law firms of 

Entwistle & Cappucci LLP; Allen Brothers, P.L.L.C.; Kenneth Gold; Glancy Binkow & 

Goldberg LLP; Motley Rice LLC; Law Office of Alan L. Kovacs; and Law Office of 

Kenneth A. Elan. 

(d)  “Claim” means the submission to be made by Settlement Class 

Members, on the Proof of Claim and Release form, which shall be agreed upon by the 

Parties or as may be required by the Court. 

(e) “Class Representatives” means Jonathan Butler, M. David 

Diamond, David K. Whitcomb, Henrietta Whitcomb, John A. Baden III, Warren Pinchuk, 

Anthony Sedutto, Edward Claus, Carol Weil, and Public Employees’ Retirement 

Association of Colorado. 

(f) “Citigroup Defendants” means the defendants named in the 

Complaint, including specifically Citigroup Inc., David Bushnell, Gary Crittenden, 

Robert Druskin, Michael Klein, Thomas Maheras, Charles Prince, and Robert Rubin, 

together with the defendants who were dismissed from this Action by order of the Court, 

including specifically Steven Freiberg, John Gerspach, Lew Kaden, Sallie Krawcheck, 

Vikram Pandit, Todd Thomson, and Stephen Volk. 

(g) “Complaint” means the Amended Consolidated Class Action 

Complaint filed by Lead Plaintiff and Named Plaintiffs on February 24, 2009. 
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(h) “Lead Class Counsel” or “Interim Lead Counsel” means the law 

firm of Kirby McInerney LLP. 

(i) “Lead Plaintiff’ or “Interim Lead Plaintiff” means the ATD Group, 

which includes Jonathan Butler, M. David Diamond, David K. Whitcomb both 

individually and as trustee for the David K. Whitcomb 2001 Trust, and Henrietta 

Whitcomb as trustee for the Henrietta C. Whitcomb 2001 Trust.   

(j)  “Litigation Expenses” means costs and expenses incurred in 

connection with commencing and prosecuting the Action (which may include the costs 

and expenses of Lead Plaintiff directly related to its representation of the Settlement 

Class) but excluding Notice and Administration Costs (as defined below), for which Lead 

Counsel applied to the Court for reimbursement from the Settlement Fund. 

(k) “Named Plaintiffs” means John Baden III, Warren Pinchuck, 

Anthony Sedutto, Edward Claus, Carol Weil, and Joseph DiBenedetto.  

(l) “Net Settlement Fund” means the Settlement Fund less any taxes, 

attorneys’ fees, expert fees, Notice and Administration Costs, and other costs and 

expenses approved by the Court. 

(m) “Notice and Administration Costs” means all costs and expenses 

incurred in connection with printing and providing notice to Settlement Class Members 

and administration of the Settlement, including without limitation, locating Settlement 

Class Members, soliciting claims, assisting with the filing of claims, administering and 

distributing the Settlement Fund to the Settlement Class, processing proofs of claim, 

processing requests for exclusion, filing tax returns on behalf of the Settlement Fund, 

escrow fees and costs. 
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(n)  “Parties” means: (i) Lead Plaintiff the ATD Group, which 

includes Jonathan Butler, M. David Diamond, David K. Whitcomb both individually and 

as trustee for the David K. Whitcomb 2001 Trust, and Henrietta Whitcomb as trustee for 

the Henrietta C. Whitcomb 2001 Trust, Named Plaintiffs John A. Baden III, Warren 

Pinchuck, Anthony Sedutto, Edward Claus, Carol Weil, and Joseph DiBenedetto, and 

Additional Proposed Named Plaintiffs Tennessee Consolidated Retirement System and 

Public Employees’ Retirement Association of Colorado, and (ii) current defendants 

Citigroup Inc., David Bushnell, Gary Crittenden, Robert Druskin, Michael Klein, Thomas 

Maheras, Charles Prince, and Robert Rubin, and dismissed defendants Steven Freiberg, 

John Gerspach, Lew Kaden, Sallie Krawcheck, Vikram Pandit, Todd Thomson, and 

Stephen Volk. 

(o) “Person” means any individual, corporation, partnership, 

association, affiliate, joint stock company, estate, trust, unincorporated association, entity, 

government and any political subdivision thereof, or any other type of business or legal 

entity. 

(p) “Plaintiffs” means (i) Lead Plaintiff the ATD Group, which 

includes Jonathan Butler, M. David Diamond, David K. Whitcomb both individually and 

as trustee for the David K. Whitcomb 2001 Trust, and Henrietta Whitcomb as trustee for 

the Henrietta C. Whitcomb 2001 Trust, together with (ii) Named Plaintiffs John A. Baden 

III, Warren Pinchuck, Anthony Sedutto, Edward Claus, Carol Weil, and Joseph 

DiBenedetto, and (iii) Additional Proposed Named Plaintiffs Tennessee Consolidated 

Retirement System and Public Employees’ Retirement Association of Colorado, on 

behalf of themselves and the Settlement Class. 

Case 1:07-cv-09901-SHS   Document 165-1    Filed 12/07/12   Page 5 of 18



6

(q) “Plan of Allocation” means the plan for allocating the Net 

Settlement Fund between and among the members of the Settlement Class and as 

approved by the Court. 

(r) “Released Claims” means:2

(i) with respect to the Citigroup Releasees, defined 
below, the release by Lead Plaintiff, Named 
Plaintiffs, Additional Proposed Named Plaintiffs 
and all Settlement Class Members, on behalf of 
themselves, their respective present and former 
parents, subsidiaries, divisions and affiliates, the 
present and former employees, officers and 
directors of each of them, the present and former 
attorneys, accountants, insurers, and agents of each 
of them, and the predecessors, heirs, successors and 
assigns of each, of all claims of every nature and 
description, known and unknown, arising out of or 
relating to investments in (including, but not limited 
to, purchases, sales, exercises, and decisions to 
hold) Citigroup common stock through April 18, 
2008, inclusive, including without limitation all 
claims arising out of or relating to any disclosures, 
registration statements or other statements made or 
issued by any of the Citigroup Defendants 
concerning subprime-related assets, collateralized 
debt obligations, residential mortgage-backed 
securities, auction rate securities, leveraged lending 
activities, or structured investment vehicles, as well 
as all claims relating to such investments in 
Citigroup common stock asserted by or that could 
have been asserted by Plaintiffs or any member of 
the Settlement Class in the Action against the 
Citigroup Releasees, as defined below.   

(ii) with respect to Lead Plaintiff, Named Plaintiffs, 
Additional Proposed Named Plaintiffs and all other 
Settlement Class Members, the release by the 
Citigroup Defendants of the Plaintiff Releasees, as 

2 Released Claims do not include, release, bar, waive, impair or otherwise impact any (i) claims 
asserted in the action styled In re Citigroup Inc. Bond Litigation, Master File No. 08 Civ. 9522 
(S.D.N.Y.) (SHS), insofar as those claims are not asserted in connection with the purchase or 
acquisition of Citigroup common stock; (ii) contractual obligations arising out of a corporate 
merger or acquisition agreement pursuant to which Citigroup common stock was acquired; and 
(iii) claims relating to the enforcement of the Settlement.
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defined below, from any claims relating to the 
institution or prosecution of this Action. 

(s) “Released Parties” means: 

(i) with respect to the Citigroup Defendants, the 
Citigroup Defendants, their respective present and 
former parents, subsidiaries, divisions and affiliates, 
the present and former employees, officers and 
directors of each of them, the present and former 
attorneys, accountants, insurers, and agents of each 
of them, and the predecessors, heirs, successors and 
assigns of each (together, the “Citigroup 
Releasees”), and any person or entity which is or 
was related to or affiliated with any Citigroup 
Releasee or in which any Citigroup Releasee has or 
had a controlling interest and the present and former 
employees, officers and directors, attorneys, 
accountants, insurers, and agents of each of them. 

(ii) with respect to Plaintiffs and all other Settlement 
Class Members, their respective present and former 
parents, subsidiaries, divisions and affiliates, the 
present and former employees, officers and 
directors of each of them, the present and former 
attorneys, accountants, insurers, and agents of each 
of them, and the predecessors, heirs, successors and 
assigns of each (together, the “Plaintiff Releasees”), 
and any person or entity in which any Plaintiff 
Releasee has or had a controlling interest or which 
is or was related to or affiliated with any Plaintiff 
Releasee.   

(t) “Settlement” means the settlement of the Action between and 

among Lead Plaintiff, Named Plaintiffs and Additional Proposed Named Plaintiffs on 

behalf of themselves and the Settlement Class, and the Citigroup Defendants, as set forth 

in the Stipulation. 

(u) “Settlement Amount” means Five Hundred and Ninety Million 

Dollars ($590,000,000.00) in cash, plus any interest as earned from the date ten business 

days after Preliminary Approval of the Settlement, until the Effective Date. 
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(v)  “Settlement Class” means all persons who purchased or otherwise 

acquired common stock issued by Citigroup during the period between February 26, 2007 

and April 18, 2008, inclusive, or their successor in interest, and who were damaged 

thereby, excluding (i) the defendants named in the Complaint, (ii) members of the 

immediate families of the individual defendants named in the Complaint, (iii) any firm, 

trust, partnership, corporation, present or former officer, director or other individual or 

entity in which any of the Citigroup Defendants has a controlling interest or which is 

related to or affiliated with any of the Citigroup Defendants, and (iv) the legal 

representatives, heirs, successors-in-interest or assigns of any such excluded persons or 

entities.  The Settlement Class includes persons or entities who acquired shares of 

Citigroup common during the Class Period by any method, including but not limited to in 

the secondary market, in exchange for shares of acquired companies pursuant to a 

registration statement, or through the exercise of options including options acquired 

pursuant to employee stock plans, and persons or entities who acquired shares of 

Citigroup common stock after the Class Period pursuant to the sale of a put option during 

the Class Period.  Regardless of the identity of the person or entity that beneficially 

owned Citigroup common stock in a fiduciary capacity or otherwise held Citigroup 

common stock on behalf of third party clients or any employee benefit plans, such third 

party clients and employee benefit plans shall not be excluded from the Settlement Class, 

irrespective of the identity of the entity or person in whose name the Citigroup common 

stock were beneficially owned, except that any beneficiaries of such third party clients, or 

beneficiaries of such benefit plans who are natural persons and, who are otherwise 

excluded above will not share in any settlement recovery.  Notwithstanding any other 
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provision of this Agreement, the Citibuilder 401(k) Plan for Puerto Rico and the 

Citigroup 401(k) Plan shall qualify as members of the Settlement Class.   In addition, a 

Person who owns Citigroup common stock shall not be excluded from the Settlement 

Class solely because that common stock is held (i) in a registered or unregistered 

investment company (including a unit investment trust) in which any defendant in the

Action has a controlling interest, or serves as investment manager, investment adviser or 

depositor; or (ii) (a) in a life insurance company separate account, or (b) in a segment or 

subaccount of a life insurance company’s general account to the extent associated with 

insurance contracts under which the insurer’s obligation is determined by the investment 

return and/or market value of the assets held in such segment or subaccount. A defendant 

shall be deemed to have a “controlling interest” in an entity if such defendant has a 

beneficial ownership interest, directly or indirectly, in more than 50% of the total 

outstanding voting power of any class or classes of capital stock that entitle the holders 

thereof to vote in the election of members of the Board of Directors of such entity.

“Beneficial ownership” shall have the meaning ascribed to such term under Rule 13d-3 of 

the Securities Exchange Act of 1934, as amended, or any successor statute or statutes 

thereto.  Notwithstanding the foregoing, the Settlement Class shall not include Persons 

whose only acquisitions of Citigroup common stock during the Class Period was via gift 

or inheritance if the Person from which the common stock was received did not 

themselves acquire the common stock during the Class Period. 

(w) “Settlement Class Member” means a member of the Settlement 

Class who does not submit a timely, signed request for exclusion. 

(x) “Settlement Fund” means the sum of the Settlement Amount.  
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(y) “Unknown Claims” means any Released Claims which Lead Plaintiff 

or any other Settlement Class Member does not know or suspect to exist in his, her or its 

favor at the time of the release of the Citigroup Releasees, and any Citigroup Releasees’ 

Claims which any Citigroup Releasee does not know or suspect to exist in his, her, or its 

favor at the time of the release of the Plaintiff Releasees, which, if known by him, her or 

it, might have affected his, her or its decision(s) with respect to this Settlement.  With 

respect to any and all Released Claims, the Parties stipulate and agree that, upon the 

Effective Date, Plaintiffs and each of the Citigroup Defendants shall expressly waive, and 

each of the other Settlement Class Members and each of the other Citigroup Releasees 

shall be deemed to have waived, and by operation of the Judgment shall have expressly 

waived, any and all provisions, rights, and benefits conferred by any law of any state or 

territory of the United States, or principle of common law or foreign law, which is 

similar, comparable, or equivalent to California Civil Code § 1542, which provides: 

A general release does not extend to claims which the creditor does not 
know or suspect to exist in his or her favor at the time of executing the 
release, which if known by him or her must have materially affected his or 
her settlement with the debtor. 

Plaintiffs and each of the Citigroup Defendants acknowledge, and each of the other 

Settlement Class Members and each of the other Citigroup Releasees shall be deemed by 

operation of law to have acknowledged, that the foregoing waiver was separately 

bargained for and a key element of the Settlement. 

2. This Court has jurisdiction over the subject matter of the Action and over 

all parties to the Action, including all Settlement Class Members. 

3. The Court finds that all elements for maintenance of this Action as a class 

action have been met.  Specifically, the Settlement Class satisfies the numerosity 
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requirement of Rule 23(a)(1); there are common issues of fact and law sufficient to 

satisfy Rule 23(a)(2); the claims of the Class Representatives are typical of the claims of 

absent Settlement Class Members, satisfying Rule 23(a)(3); the Class Representatives 

and Lead Class Counsel are adequate representatives of the Settlement Class Members, 

satisfying Rule 23(a)(4); common issues predominate over individual issues, satisfying 

Rule 23(b)(3)(i); and class action treatment of this Action is a superior method of 

proceeding in this matter, satisfying Rule 23(b)(3)(ii).   

4. Accordingly, and for settlement purposes only, the Court hereby certifies a 

Settlement Class as defined above in paragraph 1(v). 

5. The Court hereby finds, in accordance with the Orders of Preliminary 

Approval, dated August 29, 2012, September 6, 2012 and September 28,  2012, that the 

notice given to the Settlement Class, including the individual notice to all Settlement 

Class Members who could be identified through reasonable effort, was the best notice 

practicable under the circumstances.  Said notice provided due and adequate notice of 

these proceedings and the matters set forth herein, including the proposed Settlement set 

forth in the Stipulation, to all Persons entitled to such notice, and said notice fully 

satisfied the requirements of Federal Rule of Civil Procedure 23, Section 21D(a)(7) of the 

Securities Exchange Act of 1934, 15 U.S.C. § 78u-4(a)(7) as amended by the Private 

Securities Litigation Reform Act (the “PSLRA”), due process, the Rules of the Court, and 

all other applicable laws and rules. 

6. Pursuant to Federal Rule of Civil Procedure 23, the Court hereby approves 

the Settlement as fair, reasonable and adequate, and in the best interests of the Settlement 
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Class Members.  The Parties to the Settlement are directed to consummate the Settlement 

in accordance with the terms and provisions of the Stipulation. 

7. The claims of the Settlement Class Members are dismissed on the merits, 

without costs, and with prejudice, and the Released Claims are released as against each of 

the Released Parties. 

8. The Action is dismissed with prejudice as against the Citigroup 

Defendants and bars, as against the Citigroup Defendants and the other Released Parties, 

the Released Claims by the Lead Plaintiff, Named Plaintiffs, Additional Proposed Named 

Plaintiffs and all Settlement Class Members. 

9. Lead Plaintiff, Named Plaintiffs, Additional Proposed Named Plaintiffs 

and other Settlement Class Members (exclusive of the persons and entities as listed on 

Exhibit A-1 annexed hereto who submitted timely and valid exclusion requests) who 

have not timely and validly opted out in accordance with the requirements set forth in the 

Notice of Class Action, on behalf of themselves, their respective present and former 

parents, subsidiaries, divisions and affiliates, the present and former employees, officers 

and directors of each of them, the present and former attorneys, accountants, insurers, and 

agents of each of them, and the predecessors, heirs, successors and assigns of each, are 

deemed to have, and by operation of the Judgment have, fully, finally, and forever 

released, relinquished and discharged (whether or not such Settlement Class Members 

execute and deliver the Proof of Claim and Release forms) (i) all Released Claims against 

the Citigroup Releasees; and (ii) against each and all of the Citigroup Releasees all claims 

arising out of, relating to, or in connection with, the defense, settlement or resolution of 

the Action or Released Claims. This release shall not apply to any Person who has timely 
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and validly requested exclusion from the Settlement Class in accordance with the 

requirements set forth in the Notice of Class Action. 

10. All Settlement Class Members are hereby permanently barred and 

enjoined from instituting or prosecuting any other action asserting any Released Claim in 

any court against the Citigroup Releasees. 

11. The Citigroup Releasees hereby fully, finally, and forever release, 

relinquish and discharge each and all of the Lead Plaintiff, Named Plaintiffs, Additional 

Proposed Named Plaintiffs, other Settlement Class Members, Lead Class Counsel and 

Additional Settlement Class Counsel from all claims arising out of, relating to, or in 

connection with the institution, prosecution, assertion, settlement or resolution of the 

Action or the Released Claims.  

12. Notwithstanding paragraphs 9-11 above, nothing in this Judgment shall 

bar any action by any of the Parties to enforce or effectuate the terms of the Stipulation or 

this Judgment.  

13. All Persons are barred from bringing any claim for contribution or 

indemnification against the Citigroup Releasees arising out of or related to the Released 

Claims, and the Citigroup Releasees are barred from bringing any claim for contribution 

or indemnification arising out of or related to the Released Claims against any such 

Persons, except that this provision shall not apply as among the Citigroup Defendants. 

14. Neither the Stipulation nor the Settlement, nor any act performed or 

document executed pursuant to or in furtherance of the Stipulation or the Settlement: 

(a) shall be offered in evidence or used for any other purpose in this or 

any other proceeding in any court, administrative agency, arbitration forum or other 
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tribunal other than as may be necessary to enforce the terms of this Judgment and/or the 

Settlement;  

(b) shall be described as, construed as, interpreted as or offered against 

the Citigroup Releasees as evidence of and/or deemed to be evidence of any presumption, 

concession or admission by the Citigroup Releasees as to any liability, negligence, fault, 

wrongdoing on their part or the validity of any claim by Plaintiffs or the merits of any of 

their defenses; or

(c) shall be described as, construed as, interpreted as or offered against 

Plaintiffs or any Settlement Class Member as evidence of any infirmity in the claims of 

Plaintiffs and the Settlement Class, or as evidence that the damages recoverable from the 

Citigroup Releasees would not have exceeded the Settlement Amount. 

15. The Plan of Allocation is approved as fair and reasonable, and the Claims 

Administrator is directed to administer the Settlement Fund in accordance with its terms. 

16. Defendants and other Released Parties as they relate to the Citigroup 

Defendants, including their respective insurers, shall have no responsibility for the 

administration of the Settlement and shall have no liability to the Lead Plaintiff, the 

Settlement Class or Lead Class Counsel in connection with such administration. 

17. After completion of the processing of all claims by the Claims 

Administrator, Lead Plaintiff shall file a motion for disbursement of the Net Settlement 

Fund.

18. The Court finds that an attorneys’ fee award in the amount of __% of the 

Settlement Fund, plus accrued interest, is just and reasonable, and fairly accounts for (i) 

the time and labor expended by Lead Class Counsel and Additional Settlement Class 
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Counsel; (ii) the magnitude and complexities of the Action, (iii) the risks of litigation; 

(iv) the quality of representation; (v) the requested fee in relation to the Settlement Fund; 

and (vi) public policy considerations.  The attorneys’ fee award is to be paid to Lead 

Class Counsel from the Settlement Fund.  Lead Class Counsel’s application for Litigation 

Expenses in the amount of $____________, plus accrued interest, is also approved as just 

and reasonable and is to be paid to Lead Class Counsel from the Settlement Fund.  Lead 

Class Counsel may make payments of fees and expenses to counsel for other plaintiffs as 

Lead Class Counsel deems appropriate based on their relative contribution to the 

prosecution and resolution of the Action. 

19. The Court finds that during the course of the Action, the Parties and their 

respective counsel at all times complied with the requirements of Federal Rule of Civil 

Procedure 11. 

20. In the event that this Judgment is modified or reversed on appeal to the 

extent that the Settlement does not become effective in accordance with the terms of the 

Stipulation, or the Stipulation terminates according to its provisions, or the Settlement 

Fund, or any portion thereof, is returned to the Citigroup Defendants or their insurers, or 

this Judgment does not become final, then this Judgment shall be rendered null and void 

and shall be vacated and, in such event, all orders entered and releases given in 

connection herewith shall be null and void, nunc pro tunc, and the Parties will be deemed 

to have reverted to their respective status as of the date and time immediately before May 

8, 2012, except that (i) Notice and Administration Costs that have been paid or incurred 

at the time of modification or reversal, and less any taxes paid or payable on the 

Settlement Fund (including any costs and expenses of tax attorneys and accountants) 
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need not be refunded to the Citigroup Defendants; (ii) any modifications, reductions or 

reversal of the award of attorneys’ fees and Litigation Expenses to Lead Class Counsel on 

appeal or in any further motion in this Court shall in no way disturb or affect any other 

part of this Judgment, and (iii) any further proceedings, whether in this Court or on 

appeal, related to the Plan of Allocation shall in no way disturb or affect any other part of 

this Judgment.   

21. In the event any award of attorneys’ fees and Litigation Expenses is 

subsequently modified, reduced or reversed on appeal, Lead Class Counsel, Additional 

Settlement Class Counsel and all other Plaintiffs’ counsel to whom any portion of such 

attorneys’ fees and expenses have been distributed shall refund or repay to Citigroup  the 

full amount of any such reduction, together with interest thereon, except for Notice and 

Administration Costs that have been paid or incurred at the time of modification, 

reduction or reversal, and less any taxes paid or payable on the Settlement Fund 

(including any costs and expenses of tax attorneys and accountants) at the time of 

modification, reduction or reversal, within thirty days after any such order modifying, 

reversing or reducing any award of attorneys’ fees or expenses is entered by this Court or 

any court in relation to any motions or appeals concerning any award of attorneys’ fees or 

expenses.  All Plaintiffs’ counsel that receives any portion of any attorneys’ fees or 

expenses pursuant to the Stipulation shall be jointly and severally liable for the full 

amounts referred to in the immediately preceding sentence of this paragraph.

22. Without further order of the Court, the Parties may agree to reasonable 

extensions of time to carry out any of the provisions of the Stipulation. 
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23. Without affecting the finality of this Judgment in any way, the Court 

hereby retains continuing jurisdiction over: (i) implementation of this Settlement and any 

award or distribution of the Settlement Fund, including any interest earned thereon; (ii) 

disposition of the Settlement Fund; and (iii) all parties hereto for the purpose of 

construing, enforcing and administering the Stipulation.

24. There is no just reason for delay in the entry of this Judgment and 

immediate entry by the Clerk of the Court is expressly directed pursuant to Rule 54(b) of 

the Federal Rules of Civil Procedure. 

SO ORDERED: 

Dated:  New York, New York 
             ___________, 2013 

------------------------------------------------------
SIDNEY H. STEIN 
United States District Judge 
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EXHIBIT A-1
List of Timely and Valid Exclusion Requests

[to be provided at Settlement Fairness Hearing 
on January 15, 2013] 
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