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▪

The securities offered by this pricing supplement are unsecured debt securities issued by Citigroup Global Markets
Holdings Inc. and guaranteed by Citigroup Inc.  The securities offer the potential for periodic contingent coupon
payments at an annualized rate that, if all are paid, would produce a yield that is generally higher than the yield on our
conventional debt securities of the same maturity.  In exchange for this higher potential yield, you must be willing to
accept the risks that (i) your actual yield may be lower than the yield on our conventional debt securities of the same
maturity because you may not receive one or more, or any, contingent coupon payments, (ii) your actual yield may be
negative because the value of what you receive at maturity may be significantly less than the stated principal amount
of your securities, and may be zero, and (iii) the securities may be automatically called for redemption prior to
maturity beginning on the first potential autocall date specified below.  Each of these risks will depend on the
performance of the underlying specified below.   Although you will have downside exposure to the underlying, you
will not receive dividends with respect to the underlying or participate in any appreciation of the underlying.

▪

Investors in the securities must be willing to accept (i) an investment that may have limited or no liquidity and (ii) the
risk of not receiving any payments due under the securities if we and Citigroup Inc. default on our obligations.  All
payments on the securities are subject to the credit risk of Citigroup Global Markets Holdings Inc. and
Citigroup Inc.

KEY TERMS
Issuer: Citigroup Global Markets Holdings Inc., a wholly owned subsidiary of Citigroup Inc.
Guarantee: All payments due on the securities are fully and unconditionally guaranteed by Citigroup Inc.
Underlying: SPDR® S&P® Oil & Gas Exploration & Production ETF
Stated principal
amount: $1,000 per security

Pricing date: March 15, 2019
Issue date: March 20, 2019

Valuation dates:

June 17, 2019, September 16, 2019, December 16, 2019, March 16, 2020, June 15, 2020, September
15, 2020 , December 15, 2020, March 15, 2021, June 15, 2021, September 15, 2021, December 15,
2021, March 15, 2022, June 15, 2022, September 15, 2022, December 15, 2022, March 15, 2023,
June 15, 2023, September 15, 2023, December 15, 2023 and March 15, 2024  (the “final valuation
date”), each subject to postponement if such date is not a scheduled trading day or certain market
disruption events occur

Maturity date: Unless earlier redeemed, March 20, 2024
Contingent
coupon payment

The fifth business day after each valuation date, except that the contingent coupon payment date
following the final valuation date will be the maturity date
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dates:

Contingent
coupon:

On each contingent coupon payment date, unless previously redeemed, the securities will pay a
contingent coupon equal to 3.45675% of the stated principal amount of the securities (equivalent to a
contingent coupon rate of at 13.827% per annum) if and only if the closing value of the underlying
on the immediately preceding valuation date is greater than or equal to the coupon barrier value.  If
the closing value of the underlying on any valuation date is less than the coupon barrier value,
you will not receive any contingent coupon payment on the immediately following contingent
coupon payment date.

Payment at
maturity:

If the securities are not automatically redeemed prior to maturity, you will receive at maturity for
each security you then hold:

▪ 

If the final underlying value is greater than or equal to the final barrier value: 

$1,000 + the contingent coupon payment due at maturity

▪

If the final underlying value is less than the final barrier value: 

$1,000 + ($1,000 x the underlying return)

If the securities are not automatically redeemed prior to maturity and the final underlying
value is less than the final barrier value, you will receive significantly less than the stated
principal amount of your securities, and possibly nothing, at maturity, and you will not receive
any contingent coupon payment at maturity.

Initial
underlying
value:

$29.77, the closing value of the underlying on the pricing date

Final
underlying
value:

The closing value of the underlying on the final valuation date

Coupon barrier
value: $22.328, 75% of the initial underlying value

Final barrier
value: $22.328, 75% of the initial underlying value

Listing: The securities will not be listed on any securities exchange
Underwriter: Citigroup Global Markets Inc. (“CGMI”), an affiliate of the issuer, acting as principal
Underwriting fee and issue price: Issue price(1) Underwriting fee(2) Proceeds to issuer
Per security: $1,000 — $1,000
Total: $3,565,000 — $3,565,000
(Key Terms continued on next page)

(1) On the date of this pricing supplement, the estimated value of the securities is $988.90 per security, which is less
than the issue price.  The estimated value of the securities is based on CGMI’s proprietary pricing models and our
internal funding rate. It is not an indication of actual profit to CGMI or other of our affiliates, nor is it an indication of
the price, if any, at which CGMI or any other person may be willing to buy the securities from you at any time after
issuance. See “Valuation of the Securities” in this pricing supplement.
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(2) For more information on the distribution of the securities, see “Supplemental Plan of Distribution” in this pricing
supplement.  CGMI and its affiliates may profit from hedging activity related to this offering, even if the value of the
securities declines. See “Use of Proceeds and Hedging” in the accompanying prospectus.

Investing in the securities involves risks not associated with an investment in conventional debt securities. See
“Summary Risk Factors” beginning on page PS-4.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of the securities or determined that this pricing supplement and the accompanying product
supplement, underlying supplement, prospectus supplement and prospectus are truthful or complete. Any
representation to the contrary is a criminal offense.

You should read this pricing supplement together with the accompanying product supplement, underlying
supplement, prospectus supplement and prospectus, which can be accessed via the hyperlinks below:

Product Supplement No. EA-04-07 dated June 15, 2018 Underlying Supplement No. 7 dated July 16, 2018
Prospectus Supplement and Prospectus each dated April 7, 2017

The securities are not bank deposits and are not insured or guaranteed by the Federal Deposit Insurance
Corporation or any other governmental agency, nor are they obligations of, or guaranteed by, a bank.
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Citigroup Global Markets Holdings Inc.

KEY TERMS
(continued)

Automatic
early
redemption:

If, on any potential autocall date, the closing value of the underlying is greater than or equal to the
initial underlying value, each security you then hold will be automatically called on that potential
autocall date for redemption on the immediately following contingent coupon payment date for an
amount in cash equal to $1,000 plus the related contingent coupon payment. The automatic early
redemption feature may significantly limit your potential return on the securities. If the
underlying performs in a way that would otherwise be favorable, the securities are likely to be
automatically called for redemption prior to maturity, cutting short your opportunity to receive
contingent coupon payments.  The securities may be automatically called for redemption as
early as the first potential autocall date specified below.

Potential
autocall dates:Each valuation date beginning in March 2020 and ending in December 2023

Underlying
return:

(i) The final underlying value minus the initial underlying value, divided by (ii) the initial underlying
value

CUSIP / ISIN: 17326YNN2 / US17326YNN21

Additional Information

General. The terms of the securities are set forth in the accompanying product supplement, prospectus supplement
and prospectus, as supplemented by this pricing supplement.  The accompanying product supplement, prospectus
supplement and prospectus contain important disclosures that are not repeated in this pricing supplement.  For
example, the accompanying product supplement contains important information about how the closing value of the
underlying will be determined and about adjustments that may be made to the terms of the securities upon the
occurrence of market disruption events and other specified events with respect to the underlying. The accompanying
underlying supplement contains information about the underlying that is not repeated in this pricing supplement. It is
important that you read the accompanying product supplement, underlying supplement, prospectus supplement and
prospectus together with this pricing supplement in deciding whether to invest in the securities. Certain terms used but
not defined in this pricing supplement are defined in the accompanying product supplement.

Closing Value.  The “closing value” of the underlying on any date is the closing price of its underlying shares on such
date, as provided in the accompanying product supplement. The “underlying shares” of the underlying are its shares that
are traded on a U.S. national securities exchange. Please see the accompanying product supplement for more
information.

Hypothetical Examples

The examples in the first section below illustrate how to determine whether a contingent coupon will be paid and
whether the securities will be automatically called for redemption following a valuation date that is also a potential
autocall date.  The examples in the second section below illustrate how to determine the payment at maturity on the
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securities, assuming the securities are not automatically redeemed prior to maturity.  The examples are solely for
illustrative purposes, do not show all possible outcomes and are not a prediction of any payment that may be made on
the securities.

The examples below are based on the following hypothetical values and do not reflect the actual initial underlying
value, coupon barrier value or final barrier value.  For the actual initial underlying value, coupon barrier value and
final barrier value, see the cover page of this pricing supplement.  We have used these hypothetical values, rather than
the actual values, to simplify the calculations and aid understanding of how the securities work.  However, you should
understand that the actual payments on the securities will be calculated based on the actual initial underlying value,
coupon barrier value and final barrier value, and not the hypothetical values indicated below.

Hypothetical initial underlying value: $100
Hypothetical coupon barrier value: $75 (75% of the hypothetical initial underlying value)
Hypothetical final barrier value: $75 (75% of the hypothetical initial underlying value)

Hypothetical Examples of Contingent Coupon Payments and any Payment upon Automatic Early Redemption
Following a Valuation Date that is also a Potential Autocall Date

The hypothetical examples below illustrate how to determine whether a contingent coupon will be paid and whether
the securities will be automatically redeemed following a hypothetical valuation date that is also a potential autocall
date, assuming that the closing value of the underlying on the hypothetical valuation date is as indicated below.

PS-2
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Citigroup Global Markets Holdings Inc.

Hypothetical closing value of underlying on
hypothetical valuation date

Hypothetical payment per $1,000 security on related
contingent coupon payment date

Example
1

$85
(greater than coupon barrier value; less than
initial underlying value)

$34.5675
(contingent coupon is paid; securities not redeemed)

Example
2

$45
(less than coupon barrier value)

$0
(no contingent coupon; securities not redeemed)

Example
3

$110
(greater than coupon barrier value and initial
underlying value)

$1,034.5675
(contingent coupon is paid; securities redeemed)

Example 1: On the hypothetical valuation date, the closing value of the underlying is greater than the coupon barrier
value but less than the initial underlying value.  As a result, investors in the securities would receive the contingent
coupon payment on the related contingent coupon payment date and the securities would not be automatically
redeemed.

Example 2: On the hypothetical valuation date, the closing value of the underlying is less than the coupon barrier
value.  As a result, investors would not receive any payment on the related contingent coupon payment date and the
securities would not be automatically redeemed.

Investors in the securities will not receive a contingent coupon on the contingent coupon payment date
following a valuation date if the closing value of the underlying on that valuation date is less than the coupon
barrier value.

Example 3: On the hypothetical valuation date, the closing value of the underlying is greater than both the coupon
barrier value and the initial underlying value.  As a result, the securities would be automatically redeemed on the
related contingent coupon payment date for an amount in cash equal to $1,000 plus the related contingent coupon
payment.

If the valuation date were not also a potential autocall date, the securities would not be automatically redeemed on the
related contingent coupon payment date.  

Hypothetical Examples of the Payment at Maturity on the Securities
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The next hypothetical examples illustrate the calculation of the payment at maturity on the securities, assuming that
the securities have not been earlier automatically redeemed and that the final underlying value is as indicated below.

Hypothetical final underlying value Hypothetical payment at maturity per $1,000 security

Example 4 $130
(greater than final barrier value) $1,034.5675

Example 5 $30
(less than final barrier value) $300

Example 4: The final underlying value is greater than the final barrier value.  Accordingly, at maturity, you would
receive the stated principal amount of the securities plus the contingent coupon payment due at maturity, but you
would not participate in the appreciation of the underlying.

Example 5: The final underlying value is less than the final barrier value.  Accordingly, at maturity, you would
receive a payment per security calculated as follows:

Payment at maturity = $1,000 + ($1,000 × the underlying return)

= $1,000 + ($1,000 × -70%) 

= $1,000 + -$700

= $300

In this scenario, because the final underlying value is less than the final barrier value, you would lose a significant
portion of your investment in the securities. In addition, because the final underlying value is below the coupon barrier
value, you would not receive any contingent coupon payment at maturity.

It is possible that the closing value of the underlying will be less than the coupon barrier value on each valuation date
and less than the final barrier value on the final valuation date, such that you will not receive any contingent coupon
payments over the term of the securities and will receive significantly less than the stated principal amount of your
securities, and possibly nothing, at maturity.

PS-3
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Citigroup Global Markets Holdings Inc.

Summary Risk Factors

An investment in the securities is significantly riskier than an investment in conventional debt securities. The
securities are subject to all of the risks associated with an investment in our conventional debt securities (guaranteed
by Citigroup Inc.), including the risk that we and Citigroup Inc. may default on our obligations under the securities,
and are also subject to risks associated with the underlying.  Accordingly, the securities are suitable only for investors
who are capable of understanding the complexities and risks of the securities. You should consult your own financial,
tax and legal advisors as to the risks of an investment in the securities and the suitability of the securities in light of
your particular circumstances.

The following is a summary of certain key risk factors for investors in the securities.  You should read this summary
together with the more detailed description of risks relating to an investment in the securities contained in the section
“Risk Factors Relating to the Securities” beginning on page EA-7 in the accompanying product supplement. You should
also carefully read the risk factors included in the accompanying prospectus supplement and in the documents
incorporated by reference in the accompanying prospectus, including Citigroup Inc.’s most recent Annual Report on
Form 10-K and any subsequent Quarterly Reports on Form 10-Q, which describe risks relating to the business of
Citigroup Inc. more generally.

▪

You may lose a significant portion or all of your investment. Unlike conventional debt securities, the securities do
not provide for the repayment of the stated principal amount at maturity in all circumstances.  If the securities are not
automatically redeemed prior to maturity, your payment at maturity will depend on the final underlying value of the
underlying.  If the final underlying value is less than the final barrier value, you will lose 1% of the stated principal
amount of the securities for every 1% by which the underlying has declined from the initial underlying value.  There
is no minimum payment at maturity on the securities, and you may lose up to all of your investment.

▪

You will not receive any contingent coupon on the contingent coupon payment date following any valuation
date on which the closing value of the underlying is less than the coupon barrier value.  A contingent coupon
payment will be made on a contingent coupon payment date if and only if the closing value of the underlying on the
immediately preceding valuation date is greater than or equal to the coupon barrier value. If the closing value of the
underlying on any valuation date is less than the coupon barrier value, you will not receive any contingent coupon
payment on the immediately following contingent coupon payment date.  If the closing value of the underlying on
each valuation date is below the coupon barrier value, you will not receive any contingent coupon payments over the
term of the securities.

▪Higher contingent coupon rates are associated with greater risk. The securities offer contingent coupon payments
at an annualized rate that, if all are paid, would produce a yield that is generally higher than the yield on our
conventional debt securities of the same maturity. This higher potential yield is associated with greater levels of
expected risk as of the pricing date for the securities, including the risk that you may not receive a contingent coupon
payment on one or more, or any, contingent coupon payment dates and the risk that the value of what you receive at
maturity may be significantly less than the stated principal amount of your securities and may be zero. The volatility
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of the closing value of the underlying is an important factor affecting these risks. Greater expected volatility of the
closing value of the underlying as of the pricing date may result in a higher contingent coupon rate, but would also
represent a greater expected likelihood as of the pricing date that the closing value of the underlying on one or more
valuation dates will be less than the coupon barrier value, such that you will not receive one or more, or any,
contingent coupon payments during the term of the securities, and that the final underlying value will be less than the
final barrier value, such that you will not be repaid the stated principal amount of your securities at maturity.

▪

You may not be adequately compensated for assuming the downside risk of the underlying. The potential
contingent coupon payments on the securities are the compensation you receive for assuming the downside risk of the
underlying, as well as all the other risks of the securities. That compensation is effectively “at risk” and may, therefore,
be less than you currently anticipate. First, the actual yield you realize on the securities could be lower than you
anticipate because the coupon is “contingent” and you may not receive a contingent coupon payment on one or more, or
any, of the contingent coupon payment dates. Second, the contingent coupon payments are the compensation you
receive not only for the downside risk of the underlying, but also for all of the other risks of the securities, including
the risk that the securities may be automatically redeemed prior to maturity, interest rate risk and our and Citigroup
Inc.’s credit risk. If those other risks increase or are otherwise greater than you currently anticipate, the contingent
coupon payments may turn out to be inadequate to compensate you for all the risks of the securities, including the
downside risk of the underlying.

▪

The securities may be automatically redeemed prior to maturity, limiting your opportunity to receive
contingent coupon payments. On any potential autocall date, the securities will be automatically called for
redemption if the closing value of the underlying on that potential autocall date is greater than or equal to the initial
underlying value. As a result, if the underlying performs in a way that would otherwise be favorable, the securities are
likely to be automatically redeemed, cutting short your opportunity to receive contingent coupon payments.  If the
securities are automatically redeemed prior to maturity, you may not be able to reinvest your funds in another
investment that provides a similar yield with a similar level of risk.

▪

The securities offer downside exposure to the underlying, but no upside exposure to the underlying. You will
not participate in any appreciation in the value of the underlying over the term of the securities. Consequently, your
return on the securities will be limited to the contingent coupon payments you receive, if any, and may be
significantly less than the return on the underlying over the term of the securities.

PS-4
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Citigroup Global Markets Holdings Inc.

▪

You will not receive dividends or have any other rights with respect to the underlying. You will not receive any
dividends with respect to the underlying. This lost dividend yield may be significant over the term of the securities.
The payment scenarios described in this pricing supplement do not show any effect of such lost dividend yield over
the term of the securities. In addition, you will not have voting rights or any other rights with respect to the underlying
or the stocks included in the underlying.

▪

The performance of the securities will depend on the closing value of the underlying solely on the valuation
dates, which makes the securities particularly sensitive to volatility of the closing value of the
underlying.  Whether the contingent coupon will be paid on any given contingent coupon payment date and whether
the securities will be automatically redeemed prior to maturity will depend on the closing value of the underlying
solely on the applicable valuation dates, regardless of the closing value of the underlying on other days during the
term of the securities. If the securities are not automatically redeemed prior to maturity, what you receive at maturity
will depend solely on the closing value of the underlying on the final valuation date, and not on any other day during
the term of the securities.  Because the performance of the securities depends on the closing value of the underlying
on a limited number of dates, the securities will be particularly sensitive to volatility of the closing value of the
underlying. You should understand that the closing value of the underlying has historically been highly volatile.

▪
The securities are subject to the credit risk of Citigroup Global Markets Holdings Inc. and Citigroup Inc. If we
default on our obligations under the securities and Citigroup Inc. defaults on its guarantee obligations, you may not
receive anything owed to you under the securities.

▪

The securities will not be listed on any securities exchange and you may not be able to sell them prior to
maturity. The securities will not be listed on any securities exchange. Therefore, there may be little or no secondary
market for the securities. CGMI currently intends to make a secondary market in relation to the securities and to
provide an indicative bid price for the securities on a daily basis. Any indicative bid price for the securities provided
by CGMI will be determined in CGMI’s sole discretion, taking into account prevailing market conditions and other
relevant factors, and will not be a representation by CGMI that the securities can be sold at that price, or at all. CGMI
may suspend or terminate making a market and providing indicative bid prices without notice, at any time and for any
reason. If CGMI suspends or terminates making a market, there may be no secondary market at all for the securities
because it is likely that CGMI will be the only broker-dealer that is willing to buy your securities prior to maturity.
Accordingly, an investor must be prepared to hold the securities until maturity.

▪

The estimated value of the securities on the pricing date, based on CGMI’s proprietary pricing models and our
internal funding rate, is less than the issue price. The difference is attributable to certain costs associated with
selling, structuring and hedging the securities that are included in the issue price. These costs include (i) any selling
concessions or other fees paid in connection with the offering of the securities, (ii) hedging and other costs incurred
by us and our affiliates in connection with the offering of the securities and (iii) the expected profit (which may be
more or less than actual profit) to CGMI or other of our affiliates in connection with hedging our obligations under the
securities. These costs adversely affect the economic terms of the securities because, if they were lower, the economic
terms of the securities would be more favorable to you. The economic terms of the securities are also likely to be
adversely affected by the use of our internal funding rate, rather than our secondary market rate, to price the securities.
See “The estimated value of the securities would be lower if it were calculated based on our secondary market rate”
below.
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▪

The estimated value of the securities was determined for us by our affiliate using proprietary pricing
models. CGMI derived the estimated value disclosed on the cover page of this pricing supplement from its
proprietary pricing models. In doing so, it may have made discretionary judgments about the inputs to its
models, such as the volatility of the closing value of the underlying, the dividend yield on the underlying and
interest rates. CGMI’s views on these inputs may differ from your or others’ views, and as an underwriter in
this offering, CGMI’s interests may conflict with yours. Both the models and the inputs to the models may
prove to be wrong and therefore not an accurate reflection of the value of the securities. Moreover, the
estimated value of the securities set forth on the cover page of this pricing supplement may differ from the
value that we or our affiliates may determine for the securities for other purposes, including for accounting
purposes. You should not invest in the securities because of the estimated value of the securities. Instead,
you should be willing to hold the securities to maturity irrespective of the initial estimated value.

▪

The estimated value of the securities would be lower if it were calculated based on our secondary market rate.
The estimated value of the securities included in this pricing supplement is calculated based on our internal funding
rate, which is the rate at which we are willing to borrow funds through the issuance of the securities. Our internal
funding rate is generally lower than our secondary market rate, which is the rate that CGMI will use in determining
the value of the securities for purposes of any purchases of the securities from you in the secondary market. If the
estimated value included in this pricing supplement were based on our secondary market rate, rather than our internal
funding rate, it would likely be lower. We determine our internal funding rate based on factors such as the costs
associated with the securities, which are generally higher than the costs associated with conventional debt securities,
and our liquidity needs and preferences. Our internal funding rate is not an interest rate that is payable on the
securities.

Because there is not an active market for traded instruments referencing our outstanding debt obligations, CGMI
determines our secondary market rate based on the market price of traded instruments referencing the debt obligations
of Citigroup Inc., our parent company and the guarantor of all payments due on the securities, but subject to
adjustments that CGMI makes in its sole discretion.  As a result, our secondary market rate is not a market-determined
measure of our creditworthiness, but rather reflects

PS-5
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the market’s perception of our parent company’s creditworthiness as adjusted for discretionary factors such as CGMI’s
preferences with respect to purchasing the securities prior to maturity.

▪

The estimated value of the securities is not an indication of the price, if any, at which CGMI or any other
person may be willing to buy the securities from you in the secondary market.  Any such secondary market price
will fluctuate over the term of the securities based on the market and other factors described in the next risk
factor.  Moreover, unlike the estimated value included in this pricing supplement, any value of the securities
determined for purposes of a secondary market transaction will be based on our secondary market rate, which will
likely result in a lower value for the securities than if our internal funding rate were used.  In addition, any secondary
market price for the securities will be reduced by a bid-ask spread, which may vary depending on the aggregate stated
principal amount of the securities to be purchased in the secondary market transaction, and the expected cost of
unwinding related hedging transactions.  As a result, it is likely that any secondary market price for the securities will
be less than the issue price.

▪

The value of the securities prior to maturity will fluctuate based on many unpredictable factors. The value of
your securities prior to maturity will fluctuate based on the closing value of the underlying, the volatility of the
closing value of the underlying, the dividend yield on the underlying, interest rates generally, the time remaining to
maturity and our and Citigroup Inc.’s creditworthiness, as reflected in our secondary market rate, among other factors
described under “Risk Factors Relating to the Securities—Risk Factors Relating to All Securities—The value of your
securities prior to maturity will fluctuate based on many unpredictable factors” in the accompanying product
supplement. Changes in the closing value of the underlying may not result in a comparable change in the value of
your securities. You should understand that the value of your securities at any time prior to maturity may be
significantly less than the issue price.

▪

Immediately following issuance, any secondary market bid price provided by CGMI, and the value that will be
indicated on any brokerage account statements prepared by CGMI or its affiliates, will reflect a temporary
upward adjustment. The amount of this temporary upward adjustment will steadily decline to zero over the
temporary adjustment period. See “Valuation of the Securities” in this pricing supplement.

▪

The SPDR® S&P® Oil & Gas Exploration & Production ETF is subject to concentrated risks associated with
the oil and gas exploration and production industry. The stocks included in the index underlying the SPDR®

S&P® Oil & Gas Exploration & Production ETF and that are generally tracked by the SPDR® S&P® Oil & Gas
Exploration & Production ETF are stocks of companies whose primary business is associated with the exploration and
production of oil and gas.  The oil and gas industry is significantly affected by a number of factors that influence
worldwide economic conditions and oil prices, such as natural disasters, supply disruptions, geopolitical events and
other factors that may offset or magnify each other, including:

o employment levels and job growth;

o worldwide and domestic supplies of, and demand for, oil and gas;
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o the cost of exploring for, developing, producing, refining and marketing oil and gas;

o consumer confidence;

o changes in weather patterns and climatic changes;

othe ability of the members of Organization of Petroleum Exporting Countries and other oil and gas producing nations
to agree to and maintain production levels;

o the price and availability of alternative and competing fuels;

o domestic and foreign governmental regulations and taxes;

othe worldwide military and political environment, uncertainty or instability resulting from an escalation or additional
outbreak of armed hostilities or further acts of terrorism in the United States, or elsewhere; and

o general economic conditions worldwide.

These or other factors or the absence of such factors could cause a downturn in the oil and natural gas industries
generally or regionally and could cause the value of the underlying shares of the SPDR® S&P® Oil & Gas Exploration
& Production ETF to decline during the term of the securities.

▪

Our offering of the securities is not a recommendation of the underlying. The fact that we are offering the
securities does not mean that we believe that investing in an instrument linked to the underlying is likely to achieve
favorable returns. In fact, as we are part of a global financial institution, our affiliates may have positions (including
short positions) in the underlying or in instruments related to the underlying, and may publish research or express
opinions, that in each case are inconsistent with an investment linked to the underlying. These and other activities of
our affiliates may affect the closing value of the underlying in a way that negatively affects the value of and your
return on the securities.

PS-6
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▪

The closing value of the underlying may be adversely affected by our or our affiliates’ hedging and other
trading activities.  We expect to hedge our obligations under the securities through CGMI or other of our affiliates,
who may take positions in the underlying or in financial instruments related to the underlying and may adjust such
positions during the term of the securities. Our affiliates also take positions in the underlying or in financial
instruments related to the underlying on a regular basis (taking long or short positions or both), for their accounts, for
other accounts under their management or to facilitate transactions on behalf of customers. These activities could
affect the closing value of the underlying in a way that negatively affects the value of and your return on the
securities. They could also result in substantial returns for us or our affiliates while the value of the securities declines.

▪

We and our affiliates may have economic interests that are adverse to yours as a result of our affiliates’ business
activities. Our affiliates engage in business activities with a wide range of companies.  These activities include
extending loans, making and facilitating investments, underwriting securities offerings and providing advisory
services.  These activities could involve or affect the underlying in a way that negatively affects the value of and your
return on the securities.  They could also result in substantial returns for us or our affiliates while the value of the
securities declines.  In addition, in the course of this business, we or our affiliates may acquire non-public
information, which will not be disclosed to you.

▪

The calculation agent, which is an affiliate of ours, will make important determinations with respect to the
securities.  If certain events occur during the term of the securities, such as market disruption events and other events
with respect to the underlying, CGMI, as calculation agent, will be required to make discretionary judgments that
could significantly affect your return on the securities.  In making these judgments, the calculation agent’s interests as
an affiliate of ours could be adverse to your interests as a holder of the securities.  See “Risks Relating to the
Securities—Risks Relating to All Securities—The calculation agent, which is an affiliate of ours, will make important
determinations with respect to the securities” in the accompanying product supplement.

▪

Even if the underlying pays a dividend that it identifies as special or extraordinary, no adjustment will be
required under the securities for that dividend unless it meets the criteria specified in the accompanying
product supplement.  In general, an adjustment will not be made under the terms of the securities for any cash
dividend paid by the underlying unless the amount of the dividend per share, together with any other dividends paid in
the same quarter, exceeds the dividend paid per share in the most recent quarter by an amount equal to at least 10% of
the closing value of the underlying on the date of declaration of the dividend.  Any dividend will reduce the closing
value of the underlying by the amount of the dividend per share.  If the underlying pays any dividend for which an
adjustment is not made under the terms of the securities, holders of the securities will be adversely affected.  See
“Description of the Securities—Certain Additional Terms for Securities Linked to an Underlying Company or an
Underlying ETF—Dilution and Reorganization Adjustments—Certain Extraordinary Cash Dividends” in the accompanying
product supplement.

▪

The securities will not be adjusted for all events that may have a dilutive effect on or otherwise adversely affect
the closing value of the underlying.  For example, we will not make any adjustment for ordinary dividends or
extraordinary dividends that do not meet the criteria described above, partial tender offers or additional underlying
share issuances.  Moreover, the adjustments we do make may not fully offset the dilutive or adverse effect of the
particular event.  Investors in the securities may be adversely affected by such an event in a circumstance in which a
direct holder of the underlying shares would not.
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▪

The securities may become linked to an underlying other than the original underlying upon the occurrence of a
reorganization event or upon the delisting of the underlying shares.  For example, if the underlying enters into a
merger agreement that provides for holders of the underlying shares to receive shares of another entity and such
shares are marketable securities, the closing value of the underlying following consummation of the merger will be
based on the value of such other shares.  Additionally, if the underlying shares are delisted, the calculation agent may
select a successor underlying.  See “Description of the Securities—Certain Additional Terms for Securities Linked to an
Underlying Company or an Underlying ETF” in the accompanying product supplement.

▪

The value and performance of the underlying shares may not completely track the performance of the
underlying index that the underlying seeks to track or the net asset value per share of the underlying.  The
underlying does not fully replicate the underlying index that it seeks to track and may hold securities different from
those included in its underlying index. In addition, the performance of the underlying will reflect additional
transaction costs and fees that are not included in the calculation of its underlying index. All of these factors may lead
to a lack of correlation between the performance of the underlying and its underlying index. In addition, corporate
actions with respect to the equity securities held by the underlying (such as mergers and spin-offs) may impact the
variance between the performance of the underlying and its underlying index.  Finally, because the underlying shares
are traded on an exchange and are subject to market supply and investor demand, the closing value of the underlying
may differ from the net asset value per share of the underlying.

During periods of market volatility, securities included in the underlying’s underlying index may be unavailable in the
secondary market, market participants may be unable to calculate accurately the net asset value per share of the
underlying and the liquidity of the underlying may be adversely affected.  This kind of market volatility may also
disrupt the ability of market participants to create and redeem shares of the underlying. Further, market volatility may
adversely affect, sometimes materially, the price at which market participants are willing to buy and sell the
underlying shares.  As a result, under these circumstances, the closing value of the underlying may vary substantially
from the net asset value per share of the underlying.  For all of the foregoing
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reasons, the performance of the underlying may not correlate with the performance of its underlying index and/or its
net asset value per share, which could materially and adversely affect the value of the securities and/or reduce your
return on the securities.

▪

Changes that affect the underlying may affect the value of your securities.  The sponsor of the underlying may at
any time make methodological changes or other changes in the manner in which it operates that could affect the value
of the underlying.  We are not affiliated with such underlying sponsor and, accordingly, we have no control over any
changes such sponsor may make.  Such changes could adversely affect the performance of the underlying and the
value of and your return on the securities.

▪

The U.S. federal tax consequences of an investment in the securities are unclear.  There is no direct legal
authority regarding the proper U.S. federal tax treatment of the securities, and we do not plan to request a ruling from
the Internal Revenue Service (the “IRS”).  Consequently, significant aspects of the tax treatment of the securities are
uncertain, and the IRS or a court might not agree with the treatment of the securities as described in “United States
Federal Tax Considerations” below.  If the IRS were successful in asserting an alternative treatment, the tax
consequences of ownership and disposition of the securities might be materially and adversely affected.  Moreover, as
described in the accompanying product supplement under “United States Federal Tax Considerations,” in 2007 the U.S.
Treasury Department and the IRS released a notice requesting comments on various issues regarding the U.S. federal
income tax treatment of “prepaid forward contracts” and similar instruments.  While it is not clear whether the securities
would be viewed as similar to the typical prepaid forward contract described in the notice, it is possible that any
Treasury regulations or other guidance promulgated after consideration of these issues could materially and adversely
affect the tax consequences of an investment in the securities, including the character and timing of income or loss
recognized by U.S. investors, possibly with retroactive effect.  You should read carefully the discussion under “United
States Federal Tax Considerations” and “Risk Factors Relating to the Securities” in the accompanying product
supplement and “United States Federal Tax Considerations” in this pricing supplement.  You should also consult your
tax adviser regarding the U.S. federal tax consequences of an investment in the securities, as well as tax consequences
arising under the laws of any state, local or non-U.S. taxing jurisdiction.

Non-U.S. investors should note that persons having withholding responsibility in respect of the securities may
withhold on any coupon payment paid to a non-U.S. investor, generally at a rate of 30%.  To the extent that we have
withholding responsibility in respect of the securities, we intend to so withhold.  

In addition, Section 871(m) of the Internal Revenue Code of 1986, as amended (the “Code”), imposes a withholding tax
of up to 30% on “dividend equivalents” paid or deemed paid to non-U.S. investors in respect of certain financial
instruments linked to U.S. equities.  In light of Treasury regulations, as modified by an IRS notice, that provide a
general exemption for financial instruments issued prior to January 1, 2021 that do not have a “delta” of one, the
securities should not be subject to withholding under Section 871(m).  However, the IRS could challenge this
conclusion.

We will not be required to pay any additional amounts with respect to amounts withheld.
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Information About the SPDR® S&P® Oil & Gas Exploration & Production ETF

The SPDR® S&P® Oil & Gas Exploration & Production ETF is an exchange-traded fund that seeks to provide
investment results that, before fees and expenses, correspond generally to the performance of publicly traded equity
securities of companies included in the S&P® Oil & Gas Exploration & Production Select Industry Index®. The S&P®

Oil & Gas Exploration & Production Select Industry Index®  is a modified equal-weighted index that is designed to
measure the performance of the following GICS® sub-industries within the S&P Total Market Index: integrated oil &
gas, oil & gas exploration & mining and oil & gas refining & marketing.

The SPDR® S&P® Oil & Gas Exploration & Production ETF is managed by SsgA Fund Management Inc. (“SSgA
FM”), an investment advisor to the SPDR® S&P® Oil & Gas Exploration & Production ETF, and the SPDR® Series
Trust, a registered investment company. The SPDR® Series Trust consists of numerous separate investment portfolios,
including the SPDR® S&P® Oil & Gas Exploration & Production ETF. Information provided to or filed with the SEC
by The SPDR® Series Trust pursuant to the Securities Act of 1933, as amended, and the Investment Company Act of
1940, as amended, can be located by reference to SEC file numbers 333-57793 and 811-08839, respectively, through
the SEC’s website at http://www.sec.gov. In addition, information may be obtained from other sources including, but
not limited to, press releases, newspaper articles and other publicly disseminated documents. The underlying shares of
the SPDR® S&P® Oil & Gas Exploration & Production ETF trade on the NYSE Arca under the ticker symbol “XOP.”

Please refer to the sections “Fund Descriptions—The SPDR® S&P® Industry ETFs” in the accompanying underlying
supplement for additional information.

We have derived all information regarding the SPDR® S&P® Oil & Gas Exploration & Production ETF from publicly
available information and have not independently verified any information regarding the SPDR® S&P® Oil & Gas
Exploration & Production ETF.  This pricing supplement relates only to the securities and not to the SPDR® S&P®

Oil & Gas Exploration & Production ETF.  We make no representation as to the performance of the SPDR® S&P® Oil
& Gas Exploration & Production ETF over the term of the securities.

The securities represent obligations of Citigroup Global Markets Holdings Inc. (guaranteed by Citigroup Inc.)
only.  The sponsor of the SPDR® S&P® Oil & Gas Exploration & Production ETF is not involved in any way in this
offering and has no obligation relating to the securities or to holders of the securities.

Historical Information
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The closing value of the SPDR® S&P® Oil & Gas Exploration & Production ETF on March 15, 2019 was $29.77.

The graph below shows the closing value of the SPDR® S&P® Oil & Gas Exploration & Production ETF for each day
such value was available from January 2, 2008 to March 15, 2019.  We obtained the closing values from Bloomberg
L.P., without independent verification. You should not take historical closing values as an indication of future
performance.

SPDR® S&P® Oil & Gas Exploration & Production ETF – Historical Closing Values

January 2, 2008 to March 15, 2019
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United States Federal Tax Considerations

You should read carefully the discussion under “United States Federal Tax Considerations” and “Risk Factors Relating to
the Securities” in the accompanying product supplement and “Summary Risk Factors” in this pricing supplement.

Due to the lack of any controlling legal authority, there is substantial uncertainty regarding the U.S. federal tax
consequences of an investment in the securities.  In connection with any information reporting requirements we may
have in respect of the securities under applicable law, we intend (in the absence of an administrative determination or
judicial ruling to the contrary) to treat the securities for U.S. federal income tax purposes as prepaid forward contracts
with associated coupon payments that will be treated as gross income to you at the time received or accrued in
accordance with your regular method of tax accounting.  In the opinion of our counsel, Davis Polk & Wardwell LLP,
which is based on current market conditions, this treatment of the securities is reasonable under current law; however,
our counsel has advised us that it is unable to conclude affirmatively that this treatment is more likely than not to be
upheld, and that alternative treatments are possible.  

Assuming this treatment of the securities is respected and subject to the discussion in “United States Federal Tax
Considerations” in the accompanying product supplement, the following U.S. federal income tax consequences should
result under current law:

·Any coupon payments on the securities should be taxable as ordinary income to you at the time received or accrued
in accordance with your regular method of accounting for U.S. federal income tax purposes.

·

Upon a sale or exchange of a security (including retirement at maturity), you should recognize capital gain or loss
equal to the difference between the amount realized and your tax basis in the security.  For this purpose, the amount
realized does not include any coupon paid on retirement and may not include sale proceeds attributable to an accrued
coupon, which may be treated as a coupon payment.  Such gain or loss should be long-term capital gain or loss if you
held the security for more than one year.  

We do not plan to request a ruling from the IRS regarding the treatment of the securities, and the IRS or a court might
not agree with the treatment described herein. In addition, the U.S. Treasury Department and the IRS have released a
notice requesting comments on the U.S. federal income tax treatment of “prepaid forward contracts.” While it is not
clear whether the securities would be viewed as similar to the typical prepaid forward contract described in the notice,
it is possible that any Treasury regulations or other guidance promulgated after consideration of these issues could
materially and adversely affect the tax consequences of an investment in the securities, including the character and
timing of income or loss, possibly with retroactive effect.  You should consult your tax adviser regarding possible
alternative tax treatments of the securities and potential consequences of the IRS notice.  
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Withholding Tax on Non-U.S. Holders. Because significant aspects of the tax treatment of the securities are
uncertain, persons having withholding responsibility in respect of the securities may withhold on any coupon payment
paid to Non-U.S. Holders (as defined in the accompanying product supplement), generally at a rate of 30%. To the
extent that we have (or an affiliate of ours has) withholding responsibility in respect of the securities, we intend to so
withhold.  In order to claim an exemption from, or a reduction in, the 30% withholding, you may need to comply with
certification requirements to establish that you are not a U.S. person and are eligible for such an exemption or
reduction under an applicable tax treaty. You should consult your tax adviser regarding the tax treatment of the
securities, including the possibility of obtaining a refund of any amounts withheld and the certification requirement
described above.

Moreover, as discussed under “United States Federal Tax Considerations – Tax Consequences to Non-U.S. Holders –
Possible Withholding Under Section 871(m) of the Code” in the accompanying product supplement, Section 871(m) of
the Code and Treasury regulations promulgated thereunder (“Section 871(m)”) generally impose a 30% withholding tax
on dividend equivalents paid or deemed paid to Non-U.S. Holders with respect to certain financial instruments linked
to U.S. equities (“U.S. Underlying Equities”) or indices that include U.S. Underlying Equities.  Section 871(m)
generally applies to instruments that substantially replicate the economic performance of one or more U.S. Underlying
Equities, as determined based on tests set forth in the applicable Treasury regulations (a “Specified
Security”).  However, the regulations, as modified by an IRS notice, exempt financial instruments issued prior to
January 1, 2021 that do not have a “delta” of one.  Based on the terms of the securities and representations provided by
us, our counsel is of the opinion that the securities should not be treated as transactions that have a “delta” of one within
the meaning of the regulations with respect to any U.S. Underlying Equity and, therefore, should not be Specified
Securities subject to withholding tax under Section 871(m).

A determination that the securities are not subject to Section 871(m) is not binding on the IRS, and the IRS may
disagree with this treatment. Moreover, Section 871(m) is complex and its application may depend on your particular
circumstances.  For example, if you enter into other transactions relating to a U.S. Underlying Equity, you could be
subject to withholding tax or income tax liability under Section 871(m) even if the securities are not Specified
Securities subject to Section 871(m) as a general matter.  You should consult your tax adviser regarding the potential
application of Section 871(m) to the securities.

We will not be required to pay any additional amounts with respect to amounts withheld.

FATCA. You should review the section entitled “United States Federal Tax Considerations—FATCA” in the
accompanying product supplement regarding withholding rules under the “FATCA” regime. The discussion in that
section is hereby modified to reflect regulations proposed by the U.S. Treasury Department indicating an intent to
eliminate the requirement under FATCA of withholding on gross proceeds of the disposition of affected financial
instruments. The U.S. Treasury Department has indicated that taxpayers may rely on these proposed regulations
pending their finalization.
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You should read the section entitled “United States Federal Tax Considerations” in the accompanying product
supplement.  The preceding discussion, when read in combination with that section, constitutes the full opinion
of Davis Polk & Wardwell LLP regarding the material U.S. federal tax consequences of owning and disposing
of the securities.

You should also consult your tax adviser regarding all aspects of the U.S. federal income and estate tax
consequences of an investment in the securities and any tax consequences arising under the laws of any state,
local or non-U.S. taxing jurisdiction.  

Supplemental Plan of Distribution

CGMI, an affiliate of Citigroup Global Markets Holdings Inc. and the underwriter of the sale of the securities, is
acting as principal and will not receive any underwriting fee for any securities sold in this offering.

See “Plan of Distribution; Conflicts of Interest” in the accompanying product supplement and “Plan of Distribution” in
each of the accompanying prospectus supplement and prospectus for additional information.

Valuation of the Securities

CGMI calculated the estimated value of the securities set forth on the cover page of this pricing supplement based on
proprietary pricing models. CGMI’s proprietary pricing models generated an estimated value for the securities by
estimating the value of a hypothetical package of financial instruments that would replicate the payout on the
securities, which consists of a fixed-income bond (the “bond component”) and one or more derivative instruments
underlying the economic terms of the securities (the “derivative component”). CGMI calculated the estimated value of
the bond component using a discount rate based on our internal funding rate. CGMI calculated the estimated value of
the derivative component based on a proprietary derivative-pricing model, which generated a theoretical price for the
instruments that constitute the derivative component based on various inputs, including the factors described under
“Summary Risk Factors—The value of the securities prior to maturity will fluctuate based on many unpredictable factors”
in this pricing supplement, but not including our or Citigroup Inc.’s creditworthiness. These inputs may be
market-observable or may be based on assumptions made by CGMI in its discretionary judgment.

For a period of approximately four months following issuance of the securities, the price, if any, at which CGMI
would be willing to buy the securities from investors, and the value that will be indicated for the securities on any
brokerage account statements prepared by CGMI or its affiliates (which value CGMI may also publish through one or
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more financial information vendors), will reflect a temporary upward adjustment from the price or value that would
otherwise be determined. This temporary upward adjustment represents a portion of the hedging profit expected to be
realized by CGMI or its affiliates over the term of the securities. The amount of this temporary upward adjustment
will decline to zero on a straight-line basis over the four-month temporary adjustment period. However, CGMI is not
obligated to buy the securities from investors at any time.  See “Summary Risk Factors—The securities will not be listed
on any securities exchange and you may not be able to sell them prior to maturity.”

Certain Selling Restrictions

Hong Kong Special Administrative Region

The contents of this pricing supplement and the accompanying product supplement, underlying supplement,
prospectus supplement and prospectus have not been reviewed by any regulatory authority in the Hong Kong Special
Administrative Region of the People’s Republic of China (“Hong Kong”). Investors are advised to exercise caution in
relation to the offer. If investors are in any doubt about any of the contents of this pricing supplement and the
accompanying product supplement, underlying supplement, prospectus supplement and prospectus, they should obtain
independent professional advice.

The securities have not been offered or sold and will not be offered or sold in Hong Kong by means of any document,
other than

(i) to persons whose ordinary business is to buy or sell shares or debentures (whether as principal or agent); or

(ii) to “professional investors” as defined in the Securities and Futures Ordinance (Cap. 571) of Hong Kong (the
“Securities and Futures Ordinance”) and any rules made under that Ordinance; or

(iii)
in other circumstances which do not result in the document being a “prospectus” as defined in the Companies
Ordinance (Cap. 32) of Hong Kong or which do not constitute an offer to the public within the meaning of that
Ordinance; and

There is no advertisement, invitation or document relating to the securities which is directed at, or the contents of
which are likely to be accessed or read by, the public of Hong Kong (except if permitted to do so under the securities
laws of Hong Kong) other than with respect to securities which are or are intended to be disposed of only to persons
outside Hong Kong or only to “professional investors” as defined in the Securities and Futures Ordinance and any rules
made under that Ordinance.
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Non-insured Product: These securities are not insured by any governmental agency. These securities are not bank
deposits and are not covered by the Hong Kong Deposit Protection Scheme.
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Singapore

This pricing supplement and the accompanying product supplement, underlying supplement, prospectus supplement
and prottom" width="1%" style="TEXT-ALIGN: left">$0  $0  $0  $150,000 

   President
2009

 $150,000  $0  $0  $0  $0  $150,000                           
(1) Represents deferred compensation for Mr. Geimer pursuant to the Company's deferred compensation plan,

$75,000 of which vested during the fiscal year ended July 31, 2010.  As of the date of this Proxy Statement, such
payment has not been made to the deferred compensation trust.

(2) Represents deferred compensation for Mr. Geimer pursuant to the Company's deferred compensation plan,
$75,000 of which vested during the fiscal year ended July 31, 2009 but such payments were not made until
October 26, 2009.

Narrative Disclosure to Summary Compensation Table and Grants of Plan-Based Awards Table

Individual Arrangements and Employment Agreements

The following is a description of the individual arrangements that we have made to each of the NEO’s with respect to
their compensation.  Mr. Geimer was paid during the fiscal year ended July 31, 2010 in accordance with his
employment agreement with us with the exception of the $75,000 deferred payment, which as of the date of this Proxy
Statement has not been made.  Mr. Howson does not have an employment agreement with the Company.  In addition,
Mr. Geimer also has a Change-in-Control payment that is described in the "Potential Payments Upon Termination"
below.

Thomas V. Geimer - Chief Executive Officer, Chief Financial Officer,
Secretary and Chairman of the Board of Directors

Effective December 1, 2008, we entered into an employment agreement with Mr. Geimer.  The agreement was
negotiated and approved by the Compensation Committee.  The agreement provides for an annual base salary of
$165,000 with annual deferred compensation of $75,000.  The agreement expires on December 31, 2012.  The
compensation committee reviewed the prior employment agreement of Mr. Geimer in connection with the approval of
Mr. Geimer’s employment agreement.

In the event of termination by mutual agreement, termination "with cause," as defined in the agreement, death or
permanent incapacity or voluntary termination, Mr. Geimer, or his estate, would be entitled to the sum of the base
salary and unreimbursed expenses accrued to the date of termination and any other amounts due under the
agreement.  In the event of termination "without cause," as defined in the agreement, Mr. Geimer would be entitled to
the sum of the base salary and unreimbursed expenses accrued to the date of termination and any other amounts due
under the agreement and an amount equal to the greater of Mr. Geimer's annual base salary (12 months of salary) or
any other amounts remaining due to Mr. Geimer under the agreement, which as of July 31, 2010 would be
$580,000.  Additionally, in the event of a Change in Control, any unpaid amounts due under the initial term of the
agreement for both base salary and deferred compensation would be payable plus five times the sum of the base salary
and deferred compensation.  In his positions as Chief Executive Officer and Chief Financial Officer, Mr. Geimer
exercises detailed supervision over the operations of the Company and is ultimately responsible for the operations of
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the Company.  Mr. Geimer is also responsible for all duties incident to the title of Chief Financial Officer and
Secretary.
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David C. Howson - President

During the fiscal year ended July 31, 2010, we paid Mr. Howson $150,000 in cash compensation.  Mr. Howson does
not have an employment agreement with the Company.  In his position as President, Mr. Howson supervises the
technical development and product strategies.  Mr. Howson further performs all duties incident to the title of President
and such other duties as from time to time may be assigned to him by the Board of Directors.

Outstanding Equity Awards at Fiscal Year End

The following table sets forth information concerning options awards to Messrs. Geimer and Howson at the fiscal year
ended July 31, 2010.

Option Awards
Number of Number of
Securities Securities

Underlying Underlying
Unexercised Unexercised Option Option
Option (#) Options (#) Exercise Expiration

Name Grant Date Exercisable Unexercisable Price Date

Thomas V. Geimer
December 11,

2008 100,000 0 $3.60
December 11,

2017
August 2, 2001 200,000 0 $1.45 August 1, 2011

David Howson March 16, 2005 225,000 0 $2.57 March 16, 2015
March 16, 2005 0 75,000 (1) $2.57 March 16, 2015

(1) Represents stock options that shall vest if and only if prior to the expiration date of the options, the Company
closes on a transfer for the sale of the Company assets or the acquisition of the Company in which the Company's
shareholders receive aggregate consideration at closing equal to or greater than $250,000,000.

Option Exercises During Fiscal Year

On August 26, 2009, Mr. Geimer exercised options to acquire 52,532 shares of the Company's Common Stock.  Mr.
Geimer paid the exercise price to acquire the common stock by the surrender of 47,468 options to acquire common
stock having a value of $1.66 per share, that is determined by subtracting the closing price of the Company's common
stock on August 26, 2009 ($3.16) by the exercise price of the options ($1.50).

9
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Potential Payments Upon Termination

Cash Compensation

Mr. Geimer's employment agreement contains provisions under which the Company will be obligated to pay Mr.
Geimer certain compensation upon his termination.  The following tables set forth the details of the estimated
payments and benefits that would be provided to Mr. Geimer in the event that his employment with us is terminated
for any reason, including a termination for cause, resignation or retirement, a constructive termination, a without cause
termination, death, long term disability, and termination in connection with a change in control as of July 31, 2010.

Termination in
Termination

by connection
Mutual Illness or Resignation/ with a change

Thomas V. Geimer Agreement Incapacity
With
cause Without cause Retirement in control

Cash Compensation 0 0 0 $580,000 0 $1,780,000
(1)(2) (1)(2)

(1) Represents the amounts due under Mr. Geimer's employment agreement. See "Individual Arrangements and
Employment Agreements."

(2) Includes the $75,000 payment of the deferred compensation for the fiscal year ended July 31, 2010, which of the
date of this Proxy Statement has not been paid.

(3) A change of control is defined in Mr. Geimer's employment agreement to mean the occurrence of one or more of
the following three events:

(a) Any person becomes a beneficial owner (as such term is defined in Rule 13d-3 promulgated under the Securities
Exchange Act of 1934, as amended) directly or indirectly of securities representing 33% or more of the total
number of votes that may be cast for the election of directors of the Company;

(b) Within two years after a merger, consolidation, liquidation or sale of assets involving the Company, or a contested
election of a Company director, or any combination of the foregoing, the individuals who were directors of the
Company immediately prior thereto shall cease to constitute a majority of the Board; or

(c) Within two years after a tender offer or exchange offer for voting securities of the Company, the individuals who
were directors of the Company immediately prior thereto shall cease to constitute a majority of the Board.

Effects of Termination Events or Change in Control on Unvested Equity Awards

All unvested stock option awards granted to Mr. Howson provide that upon a change of control, the unvested stock
options will not immediately vest unless the contingencies to the stock options have been met.

Compensation of Non-Management Directors

The Company did not pay its non-management directors any cash compensation during the fiscal year ended July 31,
2010; however, on December 17, 2009, the Company’s two outside directors were awarded 10,000 share stock option
awards which were fully vested and exercisable at $0.73 per share.

10
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Cash Compensation

We have not paid any cash compensation to our directors for their service on our Board of Directors.

Liability Insurance

The Company provides liability insurance for its directors and officers.  Berkley Insurance Company is the
underwriter of the current coverage, which extends until January 7, 2011.  The annual cost of this coverage is
approximately $18,000.

Compensation Pursuant to Plans

Deferred Compensation Plan.

In January 1996, we established a deferred compensation plan for our employees.  Contributions to the plan are
provided for under the employment agreement detailed above.  For the fiscal year ended July 31, 2010 we contributed
$0 to the plan.  The $75,000 contribution due to Mr. Geimer for the fiscal year ended July 31, 2010 has not been paid
as of the date of this Proxy Statement.

On October 14, 1997, Thomas V. Geimer exercised an aggregate of 1,140,000 warrants and options to acquire
1,140,000 shares of the Company's Common Stock at an exercise price of $0.24 per share.  Under the terms of the
Rabbi Trust, we will hold the shares in trust and carry the shares as held for employee benefit by the Company.  The
Rabbi Trust provides that upon Mr. Geimer's death, disability, or termination of his employment the shares will be
released ratably over the subsequent ten (10) years, unless the Board of Directors determines otherwise. See Note 7 to
the Financial Statements included in our Annual Report on Form 10-K for the fiscal year ended July 31, 2010 for
further information.

Securities Authorized For Issuance Under Compensation Plans

The table set forth below presents the securities authorized for issuance with respect to compensation plans under
which equity securities are authorized for issuance as of July 31, 2010:
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Equity Compensation Plan Information

Number of
securities to be
issued upon
exercise of
outstanding
options, warrants
and rights

Weighted average
exercise price of
available outstanding
options, warrants
and rights

Number of
securities remaining
for future issuance
under equity
compensation plans
(excluding
securities reflected
in the 1st column)

Equity Compensation 1,010,000 $3.11 242,500
Plans approved by
security holders
Equity Compensation 0 0 0
Plans not approved by
security holders
Total 1,010,000 242,500

The 1996 Stock Option Plans

The Board of Directors of the Company has adopted an incentive stock option plan (the "Qualified Plan") which
provides for the grant of options to purchase an aggregate of not more than 700,000 shares of the Company's Common
Stock.  The purpose of the Qualified Plan is to make options available to management and employees of the Company
in order to provide them with a more direct stake in the future of the Company and to encourage them to remain with
the Company.  The Qualified Plan provides for the granting to management and employees of "incentive stock
options" within the meaning of Section 422 of the Internal Revenue Code of 1986 (the "Code").

The Board of Directors of the Company has adopted a non-qualified stock option plan (the "Non-Qualified Plan")
which provides for the grant of options to purchase an aggregate of not more than 300,000 shares of the Company's
Common Stock.  The purpose of the Non-Qualified Plan is to provide certain key consultants, independent
contractors, technical advisors and directors of the Company with options in order to provide additional rewards and
incentives for contributing to the success of the Company.  These options are not incentive stock options within the
meaning of Section 422 of the Code.

The Qualified Plan and the Non-Qualified Plan (the "Stock Option Plans") are administered by a committee (the
"Committee") appointed by the Board of Directors which determines the persons to be granted options under the
Stock Option Plans and the number of shares subject to each option.  No options granted under the Stock Option Plans
are transferable by the optionee other than by will or the laws of descent and distribution and each option is
exercisable, during the lifetime of the optionee, only by such optionee.  Any options granted to an employee terminate
90 days after his ceasing to be an employee, except in limited circumstances, including death of the employee, and
where the Committee deems it to be in the Company's best interests not to terminate the options.
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The exercise price of all incentive stock options granted under the Qualified Plan must be equal to the fair market
value of such shares on the date of grant as determined by the Committee, based on guidelines set forth in the
Qualified Plan.  The exercise price may be paid in cash or (if the Qualified Plan shall meet the requirements of rules
adopted under the Exchange Act) in Common Stock or a combination of cash and Common Stock.  The term of each
option and the manner in which it may be exercised will be determined by the Committee, subject to the requirement
that no option may be exercisable more than 10 years after the date of grant.  With respect to an incentive stock option
granted to a participant who owns more than 10% of the voting rights of the Company's outstanding capital stock on
the date of grant, the exercise price of the option must be at least equal to 110% of the fair market value on the date of
grant and the option may not be exercisable more than five years after the date of grant.

The Stock Option Plans were approved by our shareholders at a special shareholders meeting held on November 8,
1996.  At the annual meeting of shareholders held on December 12, 2002, shareholders approved the following
amendments to the Qualified Plan and the Non-Qualified Plan:  (i) the Committee was given the power to amend and
alter the Qualified Plan and the Non-Qualified Plan so long as the amendments do not affect any outstanding options;
(ii) provide that any shares cancelled, terminated, or expired pursuant to the Qualified Plan and the Non-Qualified
Plan be made available for purposes of the Qualified Plan and the Non-Qualified Plan; (iii) provide that the cashless
exercise provision of the Qualified Plan and the Non-Qualified Plan be in the sole discretion of the Committee; and
(iv) extended the expiration date of the Qualified Plan and the Non-Qualified Plan until December 12, 2012.

As of July 31, 2010, 759,000 options had been granted pursuant to the Qualified Plan with 117,500 of these options
exercised, 231,500 options that expired, leaving 172,500 available for grant and 350,000 options had been granted
pursuant to the Non-Qualified Plan with 125,000 of these options exercised, 80,000 options that expired, 50,000 that
were cancelled and 60,000 available for grant.

2004 Omnibus Stock Option Plan

On December 14, 2004, the shareholders approved the Company's 2004 Omnibus Stock Option Plan (the "Omnibus
Plan").  The Omnibus Plan authorizes the issuance of up to five hundred thousand (500,000) shares of the Company's
Common Stock.  The purpose of the Omnibus Plan is to promote the growth of the Company by permitting the
Company to grant options ("Options") to purchase shares of its Common Stock, to attract and retain the best available
personnel for positions of substantial responsibility and to provide certain key employees, independent contractors,
consultants, technical advisors and directors of the Company with a more direct stake in the future of the Company
and provide an additional incentive to contribute to the success of the Company.

The Omnibus Plan is administered by the Compensation Committee of the Board or any committee of the Board
performing similar functions, as appointed from time to time by the Board (the "Omnibus Committee").  Pursuant to
the terms of the Omnibus Plan, the Omnibus Committee may grant either "incentive stock options" within the
meaning of Section 422 of the Internal Revenue Code of 1986 (the "Code") or nonqualified stock options, provided
that incentive stock options may not be granted to independent contractors and consultants.  The exercise price of all
incentive stock options granted under the Omnibus Plan must be equal to the fair market value of such shares on the
date of grant as determined by the Omnibus Committee, based on guidelines set forth in the Omnibus Plan.  The
exercise price of nonqualified stock options granted under the Omnibus Plan shall be not less than 50% of the fair
market value of a share on the date of grant of such Option.  The Omnibus Committee may grant on behalf of the
Company, Options to purchase shares of the Company's Common Stock to any key employee, independent contractor,
consultant, technical advisor or director.
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As of July 31, 2010, 620,000 options had been granted pursuant to the Omnibus Plan with 5,000 of these options
exercised, 130,000 expired leaving 10,000 available for grant.

STOCK PERFORMANCE GRAPH

We are a smaller reporting company, as defined in Rule 12b-2 promulgated under the Securities Exchange Act of
1934, and accordingly are not required to provide this information.

CERTAIN TRANSACTIONS

During fiscal year 1996, we established a deferred compensation plan for our employees.  We may make discretionary
contributions to the plan based on recommendations from the Board of Directors.  As of July 31, 2010, the Board of
Directors had authorized deferred compensation totaling $1,125,000 since fiscal year 1996 to Mr. Geimer of which
$1,050,000 had been funded.  The $75,000 representing the difference between the authorized deferred compensation
and the funded deferred compensation has not been funded as of the date of this Proxy Statement.

There were no other transactions or series of transactions for the fiscal year ended July 31, 2010, nor are there any
currently proposed transactions, or series of the same to which we are a party, in which the amount involved exceeds
$60,000 and in which, to the knowledge of the Company, any director, executive officer, nominee, 5% shareholder or
any member of the immediate family of the foregoing persons, have or will have a direct or indirect material interest.

COMPLIANCE WITH SECTION 16(a) OF THE EXCHANGE ACT

Section 16(a) of the Exchange Act, generally requires the Company's directors and executive officers and persons who
own more than 10% of a registered class of the Company's equity securities ("10% owners") to file with the SEC
initial reports of ownership and reports of changes in ownership of Common Stock and other equity securities of the
Company.  Directors and executive officers and 10% owners are required by Securities and Exchange Commission
regulation to furnish the Company with copies of all Section 16(a) forms they file.  To the Company's knowledge,
based solely on review of copies of such reports furnished to us and verbal representations that no other reports were
required to be filed during the fiscal year ended July 31, 2010, all Section 16(a) filing requirements applicable to its
directors, executive officers and 10% owners were met.
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PROPOSAL 1

ELECTION OF THREE (3) PERSONS
TO SERVE AS DIRECTORS OF THE COMPANY

The Company’s directors are elected annually to serve until the next Annual Meeting of Shareholders and thereafter
until their successors shall have been elected and qualified.  The number of directors presently authorized by the
Bylaws of the Company shall be not less than three (3) nor more than seven (7).

Unless otherwise directed by shareholders, the proxy holders will vote all shares represented by proxies held by them
for the election of the following nominees, all of whom are now members and constitute the Company’s Board of
Directors.  The Company is advised that all nominees have indicated their availability and willingness to serve if
elected.  In the event that any nominee becomes unavailable or unable to serve as a director of the Company prior to
the voting, the proxy holder will vote for a substitute nominee in the exercise of his best judgment.

INFORMATION CONCERNING NOMINEES

Thomas V. Geimer, 63, has been the Chairman of the Board of Directors and a director of Accelr8 since 1987. He
currently serves as the Chief Executive Officer, Chief Financial Officer and Secretary of the Company. Mr. Geimer is
responsible for development of our business strategy, day-to-day operations, accounting and finance functions. Before
assuming full-time responsibilities at the Company, Mr. Geimer founded and operated an investment banking firm.

Charles E. Gerretson, 64, was appointed a director of the Company on July 19, 2003. For the past 30 years, Mr.
Gerretson has served as the President of Gerretson Realty, Inc., a Denver Colorado based real estate firm, which Mr.
Gerretson founded. Mr. Gerretson received a Bachelor of Science degree in Business Administration from the
University of Minnesota in 1968.  Mr. Gerretson was formerly a CPA with Arthur Andersen and Company and
currently heads the Company’s Audit Committee.

John D. Kucera, age 59, was appointed a director on January 9, 2009.  Mr. Kucera has been self employed as a private
investor since 2000. Prior to that, Mr. Kucera handled institutional equity sales, was a Department Manager for
Equities and a Member of the Board of Directors of Hanifen Imhoff and a portfolio manager for mutual funds and
pension accounts at Founders Capital Management. Mr. Kucera earned a Bachelor of Science degree in Finance from
Colorado State University and a  Masters in Business Administration from the University of Denver.

Board Recommendation

The Board recommends a vote FOR the election of each of the three nominees for directors of the Company.

15

Edgar Filing: CITIGROUP INC - Form 424B2

34



PROPOSAL 2

PROPOSED AMENDMENT TO THE ARTICLES OF
INCORPORATION TO INCREASE THE AUTHORIZED

SHARES OF COMMON STOCK

The Board of Directors has approved a resolution, subject to Shareholder approval, to amend the Company's Articles
of Incorporation to increase the total number of authorized shares of Common Stock from 14,000,000 shares of
Common Stock to 19,000,000 shares of Common Stock.  The form of amendment (the "Amendment") to the Articles
of Incorporation is attached as Appendix B, and reference is made to the Amendment for the complete terms thereof.

The Company's Articles of Incorporation currently authorize the issuance of 14,000,000 shares of Common Stock, no
par value. As of November 4, 2010, ____shares of Common Stock were issued and outstanding.  The Amendment
will not affect the number of shares of Common Stock issued and outstanding, but will only affect the total number of
shares of Common Stock authorized for issuance by the Company.

The Board of Directors believes that adoption of this Proposal will increase acceptance of the Company's common
stock by the financial community and the investing public and, accordingly, should enhance shareholder
value.  Further, the Board of Directors believes that the adoption of this Proposal will provide flexibility to the
Company in the event it is requires to raise capital through the sale of shares of Common Stock in the future.

The Company has no current plans to issue any of the increased shares.  

If approved by the Shareholders, the Amendment to the Articles of Incorporation will increase the Company's
authorized capital stock to 19,000,000 shares of Common Stock from 14,000,000 shares of Common Stock.  There
will be no further vote by the Shareholders prior to any issuance of these shares of Common Stock.

Approval of the Amendment requires the affirmative vote of the holders of a majority of the outstanding shares of
Common Stock entitled to notice of, and to vote at, the Annual Meeting.  If the Amendment is approved by the
Shareholders, it will become effective as of the date and time it is filed with the office of the Secretary of State of
Colorado.  The filing will be made as soon as practicable following the approval of the Amendment by the
Shareholders.

Board Recommendation

The Board recommends a vote FOR the adoption of the Amendment to the Company's Articles of Incorporation to
increase the authorized shares of Common Stock from 14,000,000 shares to 19,000,000 shares, and each of the
Resolutions with respect thereto set forth in Appendix B hereto.
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PROPOSAL 3

RATIFICATION OF SELECTION OF
COMISKEY & COMPANY, P.C. AS INDEPENDENT

PUBLIC ACCOUNTANTS OF COMPANY

The Board of Directors has selected Comiskey & Company, P.C. as independent public accountants of the Company
for the fiscal year ending July 31, 2011, and has further directed that the Company submit the selection of independent
public accountants for ratification by shareholders at the Annual Meeting of Shareholders.

Fees Paid to the Independent Auditors

The aggregate fees billed by Comiskey & Company, P.C. for professional services rendered for the audit of the
Company's annual consolidated financial statements for the years ended July 31, 2010 and 2009, including the reviews
of the unaudited interim financial statements of the Company's Form 10-Q’s was approximately $35,100 and $37,500,
respectively.

Tax Fees

The aggregate fees billed by Comiskey & Company, P.C. for professional services rendered for the tax compliance,
tax advice and tax planning for the fiscal years ended July 31, 2010 and 2009 was $0 and $0, respectively.

All other Fees

Comiskey & Company, P.C. did not perform any professional services other than those set forth above for the fiscal
years ended July 31, 2010 and 2009.

Audit Committee Pre-Approval Policies

The Audit Committee shall pre-approve all auditing services and permitted non-audit services (including the fees and
terms thereof) to be performed for the Company by its independent auditor, subject to any de minimus exceptions that
may be set for non-audit services described in Section 10A(i)(l)(B) of the Exchange Act which are approved by the
Committee prior to the completion of the audit.

None of the hours expended on the principal accountant's engagement to audit the Company's financial statements for
the most recent fiscal year were attributed to work performed by persons other than the principal accountant's full-time
permanent employees.
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Board Recommendation

The Board recommends a vote FOR the ratification of the selection of Comiskey & Company, P.C. as independent
public accountants of the Company for the fiscal year ending July 31, 2011.

SHAREHOLDER PROPOSALS FOR THE 2011
ANNUAL MEETING OF SHAREHOLDERS

If any shareholder of the Company intends to present a proposal for consideration at the 2011 Annual Meeting of
Shareholders and desires to have such proposal included in the proxy statement and form of proxy distributed by the
Board of Directors with respect to such meeting, such proposal must be received at the Company’s offices, 7000 North
Broadway, Building 3-307, Denver, CO 80221, Attention: Secretary, not later than May 1, 2011.

For each matter that you wish to bring before the meeting, provide the following information:

•           a brief description of the business and the reason for bringing it to the meeting;

•           your name and record address;

•           the number of shares of Company stock which you own; and

•           any material interest (such as financial or personal interest) that you have in the matter.

WHERE STOCKHOLDERS CAN FIND MORE INFORMATION

We file annual and quarterly reports with the Securities and Exchange Commission. Shareholders may obtain, without
charge, a copy of the most recent Form 10-K or Form 10-Qs (without exhibits) by requesting a copy in writing from
us at the following address:

ACCELR8 TECHNOLOGY CORPORATION
7000 North Broadway, Building 3-307

Denver, Colorado 80221

Other Matters

The Board of Directors does not know of any matters that are to be presented at the Annual Meeting of Shareholders
other than those stated in the Notice of Annual Meeting and referred to in this Proxy Statement.  If any other matters
should properly come before the Annual Meeting, it is intended that the proxies in the accompanying form will be
voted as the persons named therein may determine in their discretion.

By Order of the Board of Directors 
/s/  Thomas V. Geimer 
Thomas V. Geimer,
Chairman of the Board
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APPENDIX A

ACCELR8 TECHNOLOGY CORPORATION

AUDIT COMMITTEE CHARTER

I.           PURPOSE

The primary function of the Audit Committee (the "Committee") of the Board of Directors (the "Board") of Accelr8
Technology Corporation (the "Corporation") is to assist the Board in fulfilling its oversight responsibilities by
reviewing the financial reports and other financial information provided by the Corporation to any governmental body
or the public; the Corporation's systems of internal controls over financial reporting; and the Corporation's auditing,
accounting and financial reporting processes generally. Consistent with this function, the Committee should encourage
continuous improvement of, and should foster adherence to, the Corporation's policies, procedures and practices at all
levels. The Committee's primary duties and responsibilities are to:

§Serve as an independent and objective party to monitor the Corporation's financial and accounting reporting process
and internal control system.

§ Review and appraise the performance, qualifications and independence of the Corporation's independent auditor.

§Provide an open avenue of communication among the independent auditor, financial and senior management and
the Board.

The Committee will fulfill these responsibilities by carrying out the activities enumerated in this Charter and such
other activities consistent with this Charter as may from time to time be necessary or appropriate and assigned to it by
the Board.

The Committee's function is one of oversight only, it being understood that the Company's management is responsible
for preparing the Company's financial statements and its independent auditor is responsible for auditing those financial
statements. Nothing contained in this Charter is intended to, or should be construed as, creating any responsibility or
liability of the members of the Committee except to the extent otherwise provided under Colorado law which shall
continue to be the legal standard for the conduct of the members of the Committee.

II.           COMPOSITION OF THE AUDIT COMMITTEE

The Committee shall be comprised of at least two members of the board, as determined by the Board. Subject to such
exceptions as may pertain under applicable rules of the American Stock Exchange LLC (the "AMEX").  Each member
of the Committee shall be an independent director and free from any relationship that, in the opinion of the Board,
would interfere with the exercise of his or her independent judgment as a member of the Committee. For purposes of
this Charter, the definition of independent directors will be based on the rules of the Securities and Exchange
Commission (the "SEC") and the AMEX for audit committees, in each case as amended, modified or supplemented
from time to time. All members of the Committee must be able to read and understand fundamental financial
statements, including a balance sheet, income statement and cash flow statement or become able to do so within a
reasonable period of time after his or her appointment to the Committee. At least one member of the Committee must
have past employment experience in finance or accounting, requisite professional certification in accounting, or other
comparable experience or background which results in such member's financial sophistication, including being or
having been a chief executive officer, chief financial officer or other senior officer with financial oversight
responsibilities.
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The members of the Committee shall be elected by the Board at the annual organizational meeting of the Board and
shall serve at the pleasure of the Board or until their successors shall be duly elected, and qualified. Unless a
chairperson of the Committee (the "Chair") is elected by the Board, the members of the Committee may designate a
Chair by majority vote of the full Committee membership.

III.              MEETINGS

The Committee shall meet from time to time as called by the Chair or as requested by the Corporation's independent
auditor but at least once with respect to the financial statements for each of the Corporation's first three fiscal quarters
and at least once with respect to the Corporation's annual financial statements. The Committee may ask members of
management or others to attend meetings of the Committee and provide pertinent information as necessary. As part of
its responsibility to foster open communication, the Committee shall meet at least annually with management and the
independent auditor in separate executive sessions to discuss any matters that the Committee or any of these groups
believe should be discussed privately. In addition, the Committee or its Chair shall discuss with management and the
independent auditor the Corporation's annual and quarterly financial statements consistent with Section IV below. The
Committee shall maintain minutes or other records of meetings and activities of the Committee.

IV.             RESPONSIBILITIES AND DUTIES

The duties of the Committee shall include the following:

Documents/Reports Review

§Review, prior to its filing or prior to its release, as the case may be, the Corporation's Annual and Quarterly Reports
to be filed with the SEC on Forms 10-K, 10-KSB, l0-Q or l0-QSB and annual report to stockholders.

§Review such other reports or other financial information to be submitted to the SEC or the public as the Committee
shall deem appropriate.

§In connection with the review of all such reports and, financial information, consult with the Corporation's
management and independent auditor as to the completeness and accuracy of such reports and financial information
and discuss any significant changes in the Corporation's selection or application of accounting principles, the items
required by Statement of Auditing Standards 61 as in effect at that time in the ease of the annual statements and
Statement of Auditing Standards 100 as in effect at that time in the case of the quarterly statements.

§Review with management and the independent auditor major issues regarding accounting principles, critical
accounting policies and practices used and to be used in the preparation of the Corporation's financial statements,
significant judgments made in management's preparation of the financial statements, financial statement
presentations, major issues as to the adequacy of the Corporation's internal controls and any special audit steps
adopted in light of material control deficiencies therein, the effects of alternative GAAP methods on the financial
statements, off-balance sheet structures and the type and presentation of information to be included in financial
statements and earnings press releases (including any use of "pro forma" or "adjusted" non-GAAP information).
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§Review disclosures made to the Committee by the Corporation's principal executive officer and principal financial
officer during their certification process with respect to the Reports on Forms 10-K or 10-KSB, and l0-Q or l0-QSB
about any significant deficiencies in the design or operation of internal controls or material weaknesses therein and
any fraud involving management or other employees who have a significant role in the Corporation's internal
controls.

§ Recommend to the Board of Directors whether the Corporation's financial statements for the year covered
by such report should be included in the Corporation's Annual Report on Form 10-K or 10-KSB.

Independent Auditor

§Be directly responsible for the appointment, compensation, retention and oversight of the work of the independent
auditor (including resolution of disagreements between management and the independent auditor regarding
financial reporting).

§ Review the performance of the independent auditor.

§Have sole authority to appoint, discharge and replace the Corporation's independent auditor, which shall report
directly and be ultimately accountable to the Board and the Committee.

§Receive the written statements from the independent auditor required by Independence Standards Board Standard
No. 1, as amended, modified or supplemented from time to time and, on at least an annual basis, review and engage
in a dialogue with the auditor with respect to any disclosed relationships or services that may impact the objectivity
and independence of the auditor and take, or recommend that the full Board take appropriate action to oversee the
independence of the auditor.
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§Review the qualifications and performance of the lead partner and balance of the auditor's staff for the audit of the
Corporation's financial statements.

§Discuss with the independent auditor at least annually (a) the independent auditor's internal quality-control
procedures, (b) any material issues raised by the most recent internal quality-control review, or peer review, of the
independent auditor, or by any inquiry or investigation by governmental or professional authorities, within the
preceding five years respecting one or more independent audits carried out by the independent auditor, and (c) any
steps taken by the independent auditor to deal with any such issues.

Pre-approve all audit and permitted non-audit services to be performed by the independent auditor (including the
terms of its engagement with respect thereto), explicitly and/or through policies and procedures adopted by the
Committee; consider whether the provision of non-audit services is compatible with maintaining the independent
auditor's independence; and approve all engagement letters between the Corporation and the independent auditor for
both audit and permitted non-audit services. The Committee may delegate to one or more designated members of the
Committee the authority to grant pre-approvals required by this Section provided that the decisions of the member or
members to whom such authority is delegated shall be presented to the full Committee at its next scheduled meeting.

§Discuss with the independent auditor the rotation of the audit partners, including, without limitation, the lead
partner and concurring or reviewing partner) pursuant to Rule 2−0l(c)(6) of Regulation S-X promulgated by the
SEC.

§Set hiring policies for employees or former employees of the independent auditor which shall, at a minimum,
comply with Section 206 of the Sarbanes-Oxley Act of 2002.

§ Present its conclusions with respect to the independent auditor to the full Board.

Financial Reporting Processes

§Review with the independent auditor its opinion about the quality and appropriateness of the Corporation's
accounting principles as applied in its financial reporting.

§ Consider and approve, if appropriate, major changes to the Corporation's auditing and accounting
principles and practices as suggested by the independent auditor or management.

§Review and discuss with management and the independent auditor and others involved in the preparation thereof,
the internal control procedures to be developed by the Corporation in order to comply with Section 404 of the
Sarbanes-Oxley Act of 2002.
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Process Improvement

§Following completion of the annual audit, review separately with each of management and the independent auditor
any significant difficulties encountered during the course of the audit, including any restrictions on the scope of
work or access to required information.

§ Review any significant disagreement between management and the independent auditor in connection
with the preparation of any of the Corporation's financial statements.

§Periodically consult with the independent auditor out of the presence of management about internal controls and the
completeness and accuracy of the Corporation's financial statements.

§Review with the independent auditor and management the extent to which changes or improvements in financial or
accounting practices, as approved by the Committee, have been implemented.

Legal Compliance

§ Review, with the Corporation's counsel, legal compliance matters, including corporate securities trading policies.

§Review with the Corporation's counsel any legal matter that could have a significant impact on the Corporation's
financial statements.

Ethical Compliance

§Establish procedures for (i) the receipt, retention and treatment of complaints received by the Corporation regarding
accounting, internal accounting controls or auditing matters; and (ii) the confidential, anonymous submission by
employees of the Corporation of concerns regarding questionable accounting or auditing matters.

Self-Review

§ Review the Committee's performance at least annually.

§Review and reassess the adequacy of this Charter periodically, but at least annually, and update this Charter as
conditions dictate.
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Certain Other Authorities

§Have the authority to engage independent counsel, accountants and other advisers, as it determines necessary to
carry out its duties.

§Have the authority to provide for appropriate funding, as determined by the Committee, in its capacity as a
committee of the Board, for the payment of (1) compensation to any independent auditor engaged for the purpose of
preparing or issuing an audit report or performing other audit, review or attest services for the Corporation; (ii)
compensation to any advisers employed by the Committee; and (iii) ordinary administrative expenses of the
Committee that are necessary or appropriate, in the Committee's discretion, in carrying out its duties.

Other Responsibilities

§Perform any other activities consistent with this Charter, and the Corporation's Articles of Incorporation, By-laws
and governing law, as the Committee or the Board deems necessary or appropriate.
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APPENDIX B

ARTICLES OF AMENDMENT OF THE ARTICLES OF INCORPORATION
OF

ACCELR8 TECHNOLOGY CORPORATION

FIRST: The name of the Corporation is Accelr8 Technology Corporation.

SECOND: Immediately upon the effectiveness of this amendment to the Corporation's Articles of Incorporation
pursuant to the Colorado Business Corporation Act (the "Effective Time"), the number of authorized shares of
Common Stock shall be increased from 14,000,000 no par value common shares to 19,000,000 no par value common
shares. This Amendment shall not affect the outstanding and issued shares of Common Stock in any way. This
amendment authorizes the officers of the Corporation to increase the stated capital of the Corporation to reflect the
change in outstanding shares of the Corporation.

This amendment shall be effectuated by striking in its entirety Subsection 1 of Article V and by substituting in lieu
thereof the following:

1.           Authorized Shares.  The aggregate number of shares which the Corporation shall have authority to issue is
Nineteen million (19,000,000) shares of common stock, each having no par value, which shares shall be designated
“Common Stock”.

THIRD: By written informal action, unanimously taken by the Board of Directors of the Corporation effective the
22nd day of October 2010, pursuant to and in accordance with Sections 7-108-202 and 7-110-103 of the Colorado
Business Corporation Act, the Board of Directors of the Corporation duly adopted and recommended the amendment
described above to the Corporation's Shareholders for their approval.

FOURTH:  Notice having been properly given to the Shareholders in accordance with Sections 7-107-105 and
7-110-103, at a meeting of Shareholders held on December 14, 2010, the number of votes cast for the amendment by
the each voting group entitled to vote on the amendment was sufficient for approval by that voting group.

IN WITNESS WHEREOF, Accelr8 Technology Corporation has caused this amendment of its the Articles of
Incorporation to be signed in its name and on its behalf by David Howson, its President, and its corporate seal to be
hereunder affixed and attested by Thomas V. Geimer, its Secretary, on this _______ day of _____, ___, and its
President acknowledges that these Articles of Amendment are the act and deed of Accelr8 Technology Corporation
and, under the penalties of perjury, that the matters and facts set forth herein with respect to authorization and
approval are true in all material respects to the best of his knowledge, information and belief.

ATTEST:   ACCELR8 TECHNOLOGY CORPORATION

By:_____________________________                                                                           By:
_____________________________
     Thomas V. Geimer, Secretary                                                                                         David Howson, President
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ACCELR8 TECHNOLOGY CORPORATION
ANNUAL MEETING OF SHAREHOLDERS

December 14, 2010
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned shareholder of ACCELR8 TECHNOLOGY CORPORATION, a Colorado corporation (the
“Company”), acknowledges receipt of the Notice of Annual Meeting of Shareholders and Proxy Statement, dated
November 8, 2010, and hereby appoints Thomas V. Geimer or David Howson with the power of substitution, as
Attorney and Proxy to represent and vote all shares of Common Stock of the Company which the undersigned would
be entitled to vote at the Annual Meeting of Shareholders and at any adjournment or adjournments thereof, hereby
revoking any proxy or proxies heretofore given and ratifying and confirming all that said Attorneys and Proxies may
do or cause to be done by virtue thereof with respect to the following matters:

1.Election of each of the following three (3) persons to serve as directors of the Company until the next Annual
Meeting of Shareholders and thereafter until their successors shall have been elected and qualified:

Thomas V. Geimer

FOR  /___/ AGAINST  /___/ ABSTAIN  /___/

Charles E. Gerretson

FOR  /___/ AGAINST  /___/ ABSTAIN  /___/

John D. Kucera 

FOR  /___/ AGAINST  /___/ ABSTAIN  /___/

2. Approval of the Proposal to amend the Company’s Articles of Incorporation, as amended, which would
effect an increase in the number of authorized shares of no par value Common Stock from 14,000,000
shares to 19,000,000 shares, without having any effect upon the issued and outstanding shares of
Common stock or upon the par value of the Common Stock.

FOR  /___/ AGAINST  /___/ ABSTAIN  /___/

3.Ratification of the selection of Comiskey & Company, P.C. as the independent public accountants of the Company
for the fiscal year ending July 31, 2011.

FOR  /___/ AGAINST  /___/ ABSTAIN  /___/

4. To act upon such other matters as may properly come before the Meeting or any adjournments thereof.
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This Proxy, when properly executed, will be voted as directed.  If no direction is indicated, the Proxy will be voted
FOR the election of each of the nominees listed above to the Board of Directors, FOR the proposal to increase the
authorized number of shares of Common Stock to 19,000,000 and FOR the proposal to ratify the selection of
Comiskey & Company, P.C. as the independent public accountants of the Company for the fiscal year ending July 31,
2011.
Dated:________________________, 2010                                                                           

PLEASE SIGN, DATE AND MAIL THIS PROXY IMMEDIATELY IN THE ENCLOSED ENVELOPE.  Please
sign exactly as name appears on the label ATTACHED TO THIS PROXY.  When shares are held by joint tenants,
both should sign.  When signing as attorney, executor, administrator, trustee, or guardian, please give full title as it
appears hereon.  If a corporation, please sign in full corporate name by an authorized officer and affix corporate
seal.  If a partnership, please sign in full partnership name by authorized person.  No Postage is required if returned in
the enclosed envelope and mailed in the united states.
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