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CITIZENS COMMUNITY BANCORP, INC.
2174 EASTRIDGE CENTER
EAU CLAIRE, WISCONSIN 54701
Notice of Annual Meeting of Stockholders
to be held on June 6, 2019
The Annual Meeting of Stockholders of Citizens Community Bancorp, Inc., a Maryland corporation (the “Company” or
“Citizens”), will be held at the Holiday Inn Eau Claire located at 4751 Owen Ayres Ct, Eau Claire, Wisconsin 54701, on
Thursday, June 6, 2019, at 4:00 p.m. local time, for the following purposes:
| To elect Stephen Bianchi, James Lang and James Moll to serve on our Board of Directors, each for a three-year
term.
To approve the ratification of the appointment of Baker Tilly Virchow Krause, LLP as Citizens’ independent
registered public accounting firm for the fiscal year ending December 31, 2019.
3. To approve a non-binding advisory proposal on executive compensation.
4 To take action with respect to any other matters that may be properly brought before the meeting and that might

" be considered by the stockholders of a Maryland corporation at their Annual Meeting.
Any action may be taken on the foregoing proposals at the annual meeting on the date specified above, or on any date
or dates to which the meeting may be adjourned or postponed. Stockholders of record at the close of business on April
5, 2019 are entitled to notice of and to vote at the annual meeting and any adjournment or postponement thereof.
Whether or not you plan to attend the meeting in person, you are requested to complete, sign and date the enclosed
proxy card, which is solicited on behalf of the Board of Directors, and to mail it promptly in the enclosed envelope.
Your vote is important to ensure that a majority of our stock is represented. The prompt return of proxy cards will
save the Company the expense of further requests for proxies to ensure a quorum at the meeting. If you send in your
proxy card, you may still decide to attend the annual meeting and vote your shares in person. Your proxy is revocable
in accordance with the procedures set forth in the accompanying proxy statement. Stockholders holding shares in
brokerage accounts (“street name” holders) who wish to vote at the annual meeting will need to obtain a proxy form and
voting instructions from the institution that holds their shares.
If you have any questions or require assistance with voting your proxy card, please contact our proxy solicitor Regan
& Associates at 800-737-3426.

By order of the Board of Directors

Stephen M. Bianchi,

President and Chief Executive Officer, Chairman of the Board
Eau Claire, Wisconsin
April 15, 2019

2.
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CITIZENS COMMUNITY BANCORP, INC.

2174 EASTRIDGE CENTER

EAU CLAIRE, WISCONSIN 54701

Proxy Statement for the 2019 Annual Meeting of Stockholders

to be Held on June 6, 2019

Important Notice Regarding the Availability of Proxy Materials for the

2019 Annual Meeting of Stockholders to be Held on June 6, 2019:

The Notice of Annual Meeting, this Proxy Statement and the Accompanying Annual Report

are Available on the Internet at: https://www.cstproxy.com/ccf/2019

This Proxy Statement is furnished in connection with the solicitation by the Board of Directors of Citizens
Community Bancorp, Inc. (the “Company” or “Citizens”) of proxies to be used at the Annual Meeting of Stockholders (the
“Annual Meeting”) of Citizens for the purposes set forth in the accompanying Notice of Annual Meeting to be held at
the Holiday Inn Eau Claire located at 4751 Owen Ayres Ct, Eau Claire, Wisconsin 54701, on Thursday, June 6, 2019,
at 4:00 p.m. local time, and any adjournments thereof. Only stockholders of record at the close of business on April 5,
2019 will be entitled to notice of and to vote at the Annual Meeting.

Our principal executive offices are located at 2174 EastRidge Center, Eau Claire, Wisconsin 54701. It is expected that
this Proxy Statement and the form of Proxy will be mailed to stockholders on or about April 15, 2019.

GENERAL INFORMATION

Proxies and Voting Procedures

Stockholders can vote by completing and returning a proxy card in the form accompanying this Proxy Statement or, if
shares are held in “street name,” by completing a voting instruction form provided by your broker.

The shares represented by each validly executed proxy received by Citizens or its authorized agents in time will be
voted at the Annual Meeting in accordance with the instructions thereon. If no instructions are specified in a signed
proxy returned to Citizens, the shares represented thereby will be voted FOR the election of the directors listed in the
enclosed proxy card, FOR the ratification of Baker Tilly Virchow Krause, LLP as Citizens’ independent registered
public accounting firm for the fiscal year ending December 31, 2019, and FOR the approval of the non-binding
advisory proposal on executive compensation. If any other matters are properly presented at the Annual Meeting,
including, among other things, consideration of a motion to adjourn the meeting to another time or place, the
individuals named as proxies and acting thereunder will have the authority to vote on those matters according to their
best judgment to the same extent as the person delivering the proxy would be entitled to vote. If the Annual Meeting is
adjourned or postponed, a proxy will remain valid and may be voted at the adjourned or postponed meeting. As of the
date of printing of this Proxy Statement, we do not know of any other matters that are to be presented at the Annual
Meeting other than the matters referred to in the accompanying Notice of Annual Meeting. However, if any other
matters are properly presented at the Annual Meeting, it is intended that the persons named in the proxy will vote on
such matters in accordance with their judgment.

Stockholders may revoke proxies at any time before it is voted by giving us written notice or by a later executed proxy
submitted by mail. Attendance at the Annual Meeting will not automatically revoke a proxy, but a stockholder
attending the Annual Meeting may request a ballot and vote in person, thereby revoking a prior granted proxy. The
cost of solicitation of proxies will be borne by Citizens. Solicitation will be made primarily by use of the mail;
however, some solicitation may be made by our employees, without additional compensation, by telephone, by
facsimile or in person. We have also retained Regan and Associates to assist us with the solicitation of proxies for the
Annual Meeting for a fee of not less than $8,000 plus a reasonable amount to cover the expenses of such solicitation
firm.
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Stockholders Entitled to Vote

Citizens common stock, $0.01 par value per share (the “Common Stock”), is the only class of voting security of the
Company. Only stockholders of record at the close of business on April 5, 2019 will be entitled to notice of and to
vote at the Annual Meeting. On the record date, we had outstanding 10,990,033 shares of our Common Stock, entitled
to one vote per share.

Quorum; Required Vote

Stockholders holding a majority of the shares of Common Stock entitled to vote at the Annual Meeting, either present
in person or by proxy, shall constitute a quorum with respect to the meeting. Directors will be elected by a plurality of
the votes cast at the Annual Meeting by stockholders present in person or by proxy, meaning that the three individuals
receiving the largest number of votes will be elected as directors. The ratification of the appointment of the
independent registered public accounting firm and the non-binding advisory proposal on executive compensation each
require the affirmative vote of a majority of the votes cast at the Annual Meeting by stockholders present in person or
by proxy. Abstentions and broker nonvotes (i.e., shares held by brokers in street name, voting on certain matters due
to discretionary authority or instructions from the beneficial owners but not voting on other matters due to lack of
authority to vote on such matters without instructions from the beneficial owner) will count as present for purposes of
determining quorum, but will not be counted as votes cast with regard to the election of directors or any other
proposal. The Inspector of Election appointed by our Board of Directors will count the votes and ballots.

Certain shares of our issued and outstanding Common Stock are held by participants in our 401(k) Profit Sharing Plan
(the “401(k) Plan”). If you hold shares of our Common Stock in the 401(k) Plan, the trustee for the 401(k) Plan will vote
the shares you hold through the plan as you direct. We will provide plan participants who hold Common Stock
through the 401(k) plan with forms on which participants may communicate their voting instructions. In the event that
a 401(k) Plan participant fails to give timely voting instructions to the trustee of the 401(k) Plan with respect to the
voting of shares of our Common Stock at the Annual Meeting that are allocated to the participant in the 401(k) Plan,
then the trustee shall vote such shares in such manner as directed by the Plan Administrator.

2
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PROPOSAL 1:

ELECTION OF DIRECTORS

It is intended that shares represented by proxies in the enclosed form will be voted FOR the election of Stephen
Bianchi, James Lang and James Moll to serve as directors for a three year term. Our Board of Directors is divided into
three classes, with the term of office of each class ending in successive years. Accordingly, three directors are to be
elected at the Annual Meeting to serve as Class I directors for a term of three years expiring at our annual meeting of
stockholders in 2022. The continuing directors, the Class II and Class III directors, will serve until the annual
meetings of stockholders in 2020 and 2021, respectively, and until their successors are duly elected and qualified.

As indicated below, the persons nominated by our Board of Directors are incumbent directors. We anticipate that the
nominees for election as directors will be candidates when the election is held. However, if any of the nominees
should be unable or unwilling to serve, the proxies, pursuant to the authority granted to them by our Board of
Directors, will have discretionary authority to select and vote for substituted nominees (except where the proxy
withholds authority with respect to the election of directors). As noted above, our directors are elected by a plurality of
the votes cast by holders of our Common Stock, which means the individuals who receive the largest number of votes
cast by holders of the Common Stock entitled to vote in the election of directors are elected as directors up to the
maximum number of directors (three in the case of the Annual Meeting) to be chosen at the Annual Meeting.
Information with Respect to Nominees and Continuing Directors

Below is information as of the date of this Proxy Statement about each nominee for election to our Board of Directors
at the Annual Meeting and each director whose term continues after the Annual Meeting. The information presented
includes information each nominee or continuing director has given Citizens about his or her age, his or her principal
occupation and business experience for the past five years, and the names of other publicly-held companies of which
he or she currently serves as a director or has served as a director during the past five years. The information presented
also includes a description for each director of the specific experience, qualifications, attributes and skills that led to
the conclusion that he or she should serve as a director. Our Governance and Nomination Committee regularly
evaluates the mix of experience, qualifications, attributes and skills of the Company’s directors using a matrix of areas
that the Committee considers important for Citizens’ business. In addition to the information presented below
regarding the nominee’s specific experience, qualifications, attributes and skills that led the Governance and
Nomination Committee to the conclusion that the nominee should serve or continue to serve as a director, the
Governance and Nomination Committee also considered the qualifications and criteria described below under
“Corporate Governance Matters - Director Nominations” with the objective of creating a complementary mix of
directors.

Board of Directors Recommendation

The Board of Directors recommends a vote FOR the election of Stephen Bianchi, James Lang and James Moll to
serve as directors of Citizens for a three year term.

3
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Name, Principal Occupation for Past Five Years and Directorships

Nominees for election at the Annual Meeting (Class I):

STEPHEN M. BIANCHI 55
Mr. Bianchi has served as a member of our Board since May 2017 and was appointed as Chairman of
the Board in October 2018. Mr. Bianchi has served as President and Chief Executive Officer of the
Company and President and a director of Citizens Community Federal N.A., the Company's wholly
owned subsidiary (the "Bank"), since June 2016. Mr. Bianchi served as President and Chief Executive
Officer of HF Financial Corp. and Home Federal Bank, both based in Sioux Falls, South Dakota from
October 2011 through May 2016. Mr. Bianchi was a member of the board of directors of Home
Federal Bank. Mr. Bianchi also served in several senior management positions at Wells Fargo Bank
and Associated Bank prior to his employment with HF Financial Corp. and Home Federal Bank. Mr.
Bianchi holds an MBA from Providence College and a B.S. in Finance from Providence College and
has over 30 years of banking experience. Among other qualifications, Mr. Bianchi brings to the Board
extensive executive leadership.

JAMES R. LANG 76
Mr. Lang has served as a member of our Board since November 2012. Mr. Lang has over 40 years of
leadership experience in the financial service and manufacturing industries with an emphasis on
strategic realignment, revenue enhancement, mergers and acquisitions and financial performance. Mr.
Lang has been the owner and President of Advantech Manufacturing, Inc., a company engaged in the
business of manufacturing products for the dry particle sizing industry, since April 1998. Additionally,
Mr. Lang has held several executive positions at Firstar Bank. Most recently serving as Chairman,
President and Chief Executive Officer at Firstar Bank lowa, NA from April 1991 to April 1996. Mr.
Lang is a member of the Compensation Committee of our Board of Directors. Mr. Lang brings to the
Board substantial experience in the banking industry and extensive leadership experience, all of which
led to the conclusion that he should serve as a director of Citizens.

JAMES D. MOLL 68
Mr. Moll has served as a member of our Board since January 2018. Mr. Moll served as the Chief
Financial Officer of Wells Financial Corp. (Wells) and its subsidiary, Wells Federal Bank from 1995
to 2016 and served as the Chief Executive Officer and President of Wells from 2015 until August of
2017 when the sale of Wells to the Company was completed. Mr. Moll also served on the Board of
Directors of Wells from 2013 until the completion of the sale of the company in 2017. Mr. Moll holds
a B.A. in Economics from St. John’s University, Collegeville, MN and a B.S. in Accounting from
Minnesota State University, Mankato, MN. Mr. Moll is a Certified Public Accountant. Mr. Moll is a
member of the Risk Oversight Committee of our Board. Mr. Moll brings substantial experience in the
banking industry and extensive leadership experience, all of which led to the conclusion that he should
serve as a director of Citizens.

Director

2017

2012

2017

£e Since (1)
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Name, Principal Occupation for Past Five Years and Directorships Age Since

Incumbent Directors: Class II Directors - Terms Expiring 2020

RICHARD MCHUGH 76
Mr. McHugh has served as a member of our Board since 1985 and has served as Lead Director since
October 2018. Prior to being appointed as Lead Director, Mr. McHugh served as the Chairman of our
Board since 1988. Neither the Chairman of the Board nor the Lead Director positions are considered
one of our officers or employees. Mr. McHugh has been the majority owner and President of Choice
Products USA, LLC for the past 35 years. Choice Products is engaged in the national distribution of
products for the fundraising industry. Mr. McHugh is also a managing partner and an owner of Choice
Commercial LLC, which specializes in leasing & storage handling of products. Mr. McHugh is the
Governance and Nomination Committee chair and a member of the Audit Committee of our Board.

The Board benefits from Mr. McHugh’s leadership and business acumen in the Eau Claire community,
as well as his tenure on the Board of Directors and in-depth knowledge of our business.

MICHAEL L. SWENSON 68
Mr. Swenson has served as a member of our Board since May 201 1. Prior to his retirement in 2012,

Mr. Swenson was the President and CEO of Northern States Power Company - Wisconsin (an Xcel
Energy Company and an electric and natural gas utility holding company) in Eau Claire, Wisconsin

and had served as an engineer in various executive roles with Xcel Energy for over a decade. Mr.
Swenson is the Compensation Committee chair and a member of the Governance and Nomination
Committee of our Board. The Board benefits from Mr. Swenson’s executive and leadership expertise all
of which led to the conclusion that he should serve as a director of Citizens.

FRANCIS E. FELBER 66
Mr. Felber has served as a member of our Board since September 2017. Mr. Felber brings over 40

years of experience in the agricultural industry to the Board. His career includes time at the
Minneapolis Grain Exchange as a grain merchant and merchandised grain on the Chicago Board of
Trade. In 1975, Mr. Felber joined his family’s feed and grain country elevator in southern Minnesota
and worked there until it was sold in 1982. He remained in the grain, feed and agronomy business until
he joined Jerome Foods, Inc. (Jennie-O Turkey Store, Inc.) in 1990 to manage the Feed Ingredient
Purchasing Department. In 2007, Mr. Felber founded Ag Risk Managers Insurance Agency LLC,

which specializes in the risk management of crops and livestock. Mr. Felber is a member of the
Governance and Nomination Committee of our Board. Mr. Felber brings to the Board substantial
experience in the agricultural industry and extensive leadership experience, all of which led to the
conclusion that he should serve as a director of Citizens.

Incumbent Directors: Class III Directors - Terms Expiring 2021

KRISTINA M. BOURGET 54
Ms. Bourget has served as a member of our Board since March 2018. Ms. Bourget has practiced law

for over 25 years in Eau Claire, Wisconsin. She is currently Vice President and General Counsel at
Wisconsin Independent Network (WIN) where she has been employed since 2015. From 2013 to 2015,
Ms. Bourget served as circuit court judge in Eau Claire County, Wisconsin. From 2010 until she was
appointed to the bench, she was a stockholder at Bourget Law where she focused on trademark and
business matters. From 1998 to 2009, Ms. Bourget served as corporate counsel at Xcel Energy where
she was responsible for a wide variety of legal issues. From 1991 to 1997, Ms. Bourget practiced law
with Kelly & Ryberg. Ms. Bourget graduated from the University of Wisconsin Law School (cum

laude and Order of the Coif) and holds a BBA in Finance and a minor in Accounting from the
University of Wisconsin-Eau Claire. Ms. Bourget is the Risk Oversight Committee chair and is a
member of the Audit Committee and Compensation Committee of our Board. Ms. Bourget brings to

the Board brings to the Board of Directors professional experience related to corporate law, leadership

Director

(1)

1985

2011

2017

2018

11



Edgar Filing: Citizens Community Bancorp Inc. - Form DEF 14A

experience, and a financial background, all of which lead to the conclusion she should serve as a

director of Citizens.

TIMOTHY L. OLSON 59

Mr. Olson has served as a member of our Board since March 2018. Mr. Olson is Developer/Co-owner

of Arrowhead Properties, LLC and former Vice President of Finance/Co-owner of Royal Construction,

Inc., a commercial general contractor/construction management firm in Eau Claire, from 1999 until

2015. Mr. Olson earned his BA and MBA from UW-Eau Claire and has been licensed as a CPA in

Wisconsin since 1983. Over the past 23 years, Mr. Olson has been involved in the development and

financial management and ownership of a multitude of commercial & multi-family real estate

properties in northwest Wisconsin. He also has served as Board Chair for the Eau Claire Chamber of

Commerce. Mr. Olson is the Audit Committee Chair. The Board benefits from Mr. Olson's leadership

and business acumen in the Eau Claire community and his qualification as an “audit committee financial

expert” under the rules of the Securities and Exchange Commission (the "SEC").

(I)Includes service as a director of Citizens Community Federal National Association (the "Bank") and its
predecessors.

2018

12
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DIRECTOR COMPENSATION

General Information

Non-employee directors received cash compensation and equity-based compensation retainers for their service on our
Board of Directors. For fiscal 2018, each of our non-employee directors, except our Chairman, received an annual
retainer consisting of $12,000 cash and $7,000 of a restricted stock award, pro-rated based on length of service, and
our non-employee Chairman received an annual retainer of $25,000. Additionally, each non-employee director
received $1,000 for each Board meeting attended. Directors are members of our Compensation Committee, Audit
Committee, Risk Oversight Committee and Governance and Nomination Committee, as well as Board Member
Representatives of our Asset Liability Committee and Credit Committee. In fiscal 2018, the chairman of each of these
Committees received an additional $1,000 per meeting for attendance at each Committee meeting, and each member,
other than the chairman, received $500 for attendance at each Committee meeting.

For the 2018 transition period and fiscal 2019, we changed our non-employee director compensation to include a
greater proportion of equity-based compensation. The annual retainer is paid in the form of restricted stock awards.
The annual retainer awards for a twelve month period are in the amount of $25,000 for the Lead Director or
non-employee Chairman and $19,000 for each other non-employee director. The retainer awards for the 2018
transition period and fiscal 2019 were paid in one restricted stock award for the cumulative fifteen month period at
125% of the annual retainer amount, and there will not be another annual retainer award for fiscal 2019.
Non-employee directors will continue to receive cash compensation of $1,000 for each Board meeting attended. The
chairman of each Committee will receive an additional $1,000 per meeting for attendance at each Committee meeting,
and each member other than the chairman receives $500 for attendance at each Committee meeting. The annual
retainer restricted stock awards awarded for fiscal 2019 included awards for the transition period from October 1,
2018 to December 31, 2018.

6
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Director Compensation

The following table summarizes the director compensation for all of our non-employee directors for the 2018
transition period from October 1, 2018 to December 31, 2018 and fiscal 2018 (as also reported on our Form 10-K filed
with the SEC on December 10, 2018).

Fees
Earned Stock All Other
Name Period orPaid Awards Compensation Total ($)
in Cash  ($)(1)(2) (%)
&)
Kristina Bourget (3) TP 2018 $7,000 $23,744 $ —$30,744
FY 2018 11,500 9,499 — 20,999
Francis E. Felber TP 2018 6,000 23,744 — 29,744
FY 2018 38,500 7,004 — 45,504
James R. Lang TP 2018 5,500 23,744 — 29,244
FY 2018 49,500 7,004 — 56,504
Richard McHugh TP 2018 5,500 31,244 — 36,744
FY 2018 42,000 7,004 — 49,004
James D. Moll (4) TP 2018 7,000 23,744 — 30,744
FY 2018 27,500 5,250 — 32,750
Tim Olson (3) TP 2018 5,500 23,744 — 29,244
FY 2018 15,000 9,499 — 24,499
Mike Swenson TP 2018 6,000 23,744 — 29,744
FY 2018 38,000 7,004 — 45,004
David B. Westrate (5) TP 2018 — — — —
FY 2018 19,000 3,495 — 22,495
Brian R. Schilling (5) TP 2018 — — — —
FY 2018 17,500 3,495 — 20,995
Timothy A. Nettesheim (6) TP 2018 — — — —
FY 2018 9,000 — — 9,000

The amount in this column reflects the aggregate grant date fair value computed in accordance with FASB ASC

Topic 718 of the annual restricted stock awards, which vest in full at the end of the 2019 fiscal year, subject to
(1)pro-rata vesting for a termination of service on the Board other than for cause. Restricted stock awards made
during the 2018 transition period consist of awards for the cumulative fifteen month period for the 2018 transition
period and fiscal 2019.
Annual restricted stock awards vest in full at the end of the then-current fiscal year, subject to pro-rata vesting for a
termination of service on the Board other than for cause.
3) Mr. Olson and Ms. Bourget were elected to the Board of Directors in March

2018.

(4)Mr. Moll began serving on our Board of Directors in January 2018.
(5)Messrs. Schilling’s and Westrate’s terms on the Board of Directors expired in March 2018.
(6)Mr. Nettesheim resigned from our Board of Directors effective January 1, 2018.

2

DIRECTORS’ MEETINGS AND COMMITTEES

Directors and Director Attendance

Our Board of Directors held 5 meetings during the 2018 transition period and 18 times in fiscal 2018, and during the
2018 transition period and fiscal 2018 all of our directors attended at least 75% of the meetings of our Board of
Directors and the committees thereof on which they served.

Executive sessions or meetings of outside (non-management) directors without management present are included on
the agenda for each regularly scheduled Board of Directors meeting for a general discussion of relevant subjects.

14
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During the 2018 transition period, the outside directors met in executive session at least two times, and in fiscal 2018,
the outside directors met in executive session at least two times in accordance with the requirements of the NASDAQ
Stock Market (“NASDAQ”). The committees of our Board of Directors consist of the Audit Committee, the
Compensation Committee, the Governance and Nomination Committee

7
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and the Credit Committee. The chart below identifies our directors that serve on each of these committees as of the
date of this Proxy Statement, along with the number of meetings held by each committee during the 2018 transition

period and fiscal 2018:

Audit Compensation Governance & Nomination Risk Oversight
Number of Meetings:
TP 2018 1 1 - 1
FY 2018 6 6 4
Name of Director:
Stephen M. Bianchi
Richard McHugh X X*
Kristina Bourget X X X*
Francis E. Felber X
James R. Lang X
James D. Moll X
Timothy Olson X*
Michael L. Swenson X* X

X = committee member; * = committee chairman

Audit Committee

The Audit Committee is responsible for assisting our Board of Directors with oversight of: (1) the integrity of our
financial statements; (2) our compliance with legal and regulatory requirements; (3) our independent auditor’s
qualifications and independence; (4) the performance of our internal accounting function and independent auditors;
and (5) preparing the Audit Committee Report required to be included in this Amendment. Our Audit Committee has
the direct authority and responsibility to appoint, compensate, oversee and where appropriate, replace or retain the
independent auditor, and is an “audit committee” for purposes of Section 3(a)(58)(A) of the Exchange Act.

Each member of our Audit Committee is able to read and understand fundamental financial statements, including our
balance sheet, income statement, and cash flow statement. Our Board of Directors has determined that at least one of
the members of our Audit Committee qualifies as an “audit committee financial expert” as defined by the rules of the
SEC. Our Board of Directors has determined that Mr. Olson qualifies as an “audit committee financial expert” based on
his work experience and duties as a vice president of finance and co-owner of businesses and his education and
qualification as a certified public accountant.

Our directors that serve as members of our Audit Committee are Ms. Bourget and Messrs. McHugh and Olson. On
January 24, 2019, Mr. Olson assumed the role as Audit Committee Chair and Mr. Moll ceased to be a member of the
Audit Committee. Based on the review described below under “Corporate Governance Matters - Director
Independence,” our Board of Directors has determined that each member of the Audit Committee is independent under
applicable standards and rules of NASDAQ and the SEC.

Compensation Committee

The Compensation Committee, in addition to such other duties as may be specified by our Board of Directors, (1)
determines the compensation levels of our Chief Executive Officer and other executive officers, including salary rates,
participation in incentive compensation and benefit plans, fringe benefits, non-cash perquisites and other forms of
compensation; (2) reviews and makes recommendations to our Board of Directors with respect to bank wide incentive
compensation plans and equity-based plans; and (3) reviews and makes recommendations to our Board of Directors
with respect to the compensation of our outside directors. The Compensation Committee also administers our
restricted stock, stock option and other stock incentive plans.

Many key compensation decisions are made during the first quarter of the fiscal year as the Compensation Committee
meets to: (1) review performance for the prior year under our cash bonus plan for executive officers and senior
managers, (2) determine awards under our 2018 Equity Incentive Plan, and (3) set compensation targets and
objectives for the coming year. However, our Compensation Committee also views compensation as an ongoing
process and may convene special meetings in addition to its regularly scheduled meetings throughout the year for
purposes of evaluation, planning and appropriate action.
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Our directors that serve as members of our Compensation Committee are Ms. Bourget, Messrs. Lang and Swenson.
On January 24, 2019, Mr. Lang joined the Compensation Committee and Mr. Moll ceased to be a member of the
Compensation Committee. As such, Mr. Moll attended meetings of the Compensation Committee during the 2018
transition period and fiscal 2018. Based

8
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on the review described below under “Corporate Governance Matters - Director Independence,” our Board of Directors
has determined that each member of the Compensation Committee is independent, is a non-employee director and is
an outside director under the applicable standards and rules of NASDAQ, the SEC and the Internal Revenue Service,
respectively.

Governance and Nomination Committee

The Governance and Nomination Committee is responsible for assisting our Board of Directors by: (1) identifying
individuals qualified to become members of our Board of Directors and its committees; (2) recommending to our
Board of Directors nominees for election to the Board at the annual meeting of stockholders; (3) developing and
recommending to our Board of Directors a set of corporate governance principles applicable to Citizens and generally
taking a leadership role in shaping the corporate governance of Citizens; and (4) assisting our Board of Directors in
assessing director performance and the effectiveness of the Board of Directors as a whole.

Our directors that serve as members of our Governance and Nomination Committee are Messrs. Felber, McHugh and
Swenson. Based on the review described below under “Corporate Governance Matters - Director Independence,” our
Board of Directors has determined that each member of the Governance and Nomination Committee is independent
under the applicable standards and rules of NASDAQ.

Risk Oversight Committee

The Risk Oversight Committee is appointed by the Board of Directors and assists the Board in fulfilling its risk
oversight duties and responsibilities. The Risk Oversight Committee is responsible for assisting our Board of
Directors by: (1) reviewing, assessing and making recommendations to the Board regarding material issues, trends and
circumstances that affect enterprise risks; (2) reviewing and assessing managements risk identification procedures,
risk mitigation plans and risk management and control systems; and (3) working in concert with other Board
committees to ensure that the Board's risk oversight responsibilities are exercised in an integrated and coordinated
manner.

Our directors that serve as members of our Risk Oversight Committee are Ms. Bourget and Mr. Moll. Based on the
review described below under "Corporate Governance Matters - Director Independence," our Board of Directors has
determined that each member of the Risk Oversight Committee is independent under the applicable standards and
rules of NASDAQ.

Charters of Committees

The Board of Directors has adopted, and may amend from time to time, a written charter for each of the Audit
Committee, Compensation Committee and Governance and Nomination Committee. Citizens maintains a website at
www.ccf.us. Citizens makes available on its website, free of charge, copies of each of these charters. Citizens is not
including the information contained on or available through its website as a part of, or incorporating such information
by reference into, this proxy statement.

CORPORATE GOVERNANCE MATTERS

Director Independence

Our Board of Directors is comprised of a majority of independent directors as defined in Rule 5605(a)(2) of the
Marketplace Rules of the NASDAQ. Our Board of Directors has reviewed the independence of our directors and the
nominees for election to the Board at the Annual Meeting under the applicable standards of NASDAQ. Based on this
review, our Board of Directors determined that each of the following directors is independent under those standards:
(1) Richard McHugh (5) James D. Moll

(2) Kristina M. Bourget (6) Timothy L. Olson

(3) Francis E. Felber (7) Michael L. Swenson

(4) James R. Lang

In addition, the Board has determined that (i) each member of our Audit Committee is independent as defined in
Exchange Act Rule 10A-3 and (ii) each member of our Compensation Committee is an independent director and is a
non-employee director under the applicable standards and rules of NASDAQ and the SEC, respectively.

Board Leadership Structure

In October 2018, the Board of Directors determined that it would serve our best interests and the best interests of our
stockholders to appoint Mr. Bianchi to hold the position Chairman of the Board of Directors. Stephen M. Bianchi has
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Executive Officer of Citizens since June 2016. In connection with this appointment, Mr. McHugh was appointed as
the lead independent director, or “Lead Director,” by the independent directors. Richard McHugh served as the
Chairman of the Board since 1988 and is an independent director under the applicable standards of the NASDAQ. The
Board believes that this leadership structure is appropriate at this time given Mr. Bianchi’s ability to provide unified
leadership for the Company, promote the development and implementation of corporate strategy, and contribute to a
more efficient and effective board as both the Chairman and Chief Executive Officer. The Board determined that the
combined leadership by our Chief Executive Officer, our experienced Lead Director and our other independent
directors facilitates the processes and controls that support a strong and independent Board and strengthens the
cohesiveness and effectiveness of the Board as a whole.
Also in October 2018, the Board of Directors adopted Corporate Governance Guidelines which establish the position
of Lead Director in the event th