
CITIZENS COMMUNITY BANCORP, INC.
2174 EASTRIDGE CENTER

EAU CLAIRE, WISCONSIN 54701

Notice of Annual Meeting of Stockholders
to be held on June 17, 2025

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 South located at 4751 Owen Ayres Ct, Eau Claire, Wisconsin 54701, on 

Tuesday, June 17, 2025, at 4:00 p.m. local time, for the following purposes:

1. To elect Steven M. Bianchi, James D. Moll and Kathleen S. Skarvan to serve on our Board of Directors (the 
"Board of Directors" or "Board"), each for a three-year term.

2. To approve the ratification of the appointment of Crowe LLP as Citizens’ independent registered public 
accounting firm for the fiscal year ending December 31, 2025.

3. To approve a non-binding advisory proposal on executive compensation.

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 11, 2025, 

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 either submit your proxy via the Internet 

voting portal or 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 29, 2025
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CITIZENS COMMUNITY BANCORP, INC.
2174 EASTRIDGE CENTER

EAU CLAIRE, WISCONSIN 54701

Proxy Statement for the 2025 Annual Meeting of Stockholders
to be Held on June 17, 2025

Important Notice Regarding the Availability of Proxy Materials for the
2025 Annual Meeting of Stockholders to be Held on June 17, 2025:

The Notice of Annual Meeting, this Proxy Statement and the Accompanying Annual Report
are Available on the Internet at: https://www.cstproxy.com/ccf/2025

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 South located at 4751 Owen Ayres Ct, Eau Claire, Wisconsin 54701, on Tuesday, June 17, 2025, at 4:00 p.m. local 
time, and any adjournment or postponement thereof. Only stockholders of record at the close of business on April 11, 2025, will 
be entitled to notice of and to vote at the Annual Meeting. As used in this Proxy Statement, the term “Bank” means our wholly 
owned subsidiary, Citizens Community Federal N.A.

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 29, 2025.

GENERAL INFORMATION
Proxies and Voting Procedures

Stockholders can vote by proxy over the Internet or by mail by following the instructions on the proxy card 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 Crowe LLP as Citizens’ independent registered public accounting firm for the fiscal year ending 
December 31, 2025, 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 a proxy at any time before it is voted by giving us written notice or by a later executed proxy 
submitted via the Internet voting portal or 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 telephone, by facsimile, by email, or in person. We have retained Regan and Associates to 
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assist us with the solicitation of proxies for the Annual Meeting for a fee of approximately $12,500 plus a reasonable amount to 
cover the expenses of such solicitation firm. 

Stockholders Entitled to Vote

The Common Stock is the only class of voting security of the Company. Only stockholders of record at the close of business on 
April 11, 2025 (the record date) will be entitled to notice of and to vote at the Annual Meeting. On the record date, we had 
outstanding 9,989,536 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 non-votes (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 in favor of such 
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.
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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 M. Bianchi, 
James D. Moll and Kathleen S. Skarvan 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 2028. 
The continuing directors, the Class II and Class III directors, will serve until the annual meetings of stockholders in 2026 and 
2027, 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 the 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 M. Bianchi, James D. Moll and Kathleen 

S. Skarvan to serve as directors of Citizens for a three-year term. 
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Name, Principal Occupation for Past Five Years and Directorships Age
Director
Since (1)

Nominees for election at the Annual Meeting: Class I Directors
STEPHEN M. BIANCHI 61 2017
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 Chief Executive Officer of Citizens 
Community Federal N.A. since June 2016. He has also served on the board of directors of the 
Bank since June 2016, and continues to do so. Mr. Bianchi currently serves on the board of 
directors of Bankers' Bank, which is a position he has held since April 2023. He also 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 36 years of banking 
experience. Among other qualifications, Mr. Bianchi brings to the Board extensive executive 
leadership.
JAMES D. MOLL 74 2017
Mr. Moll has served as a member of our Board since January 2018. He has also served on the 
board of directors of the Bank since January 2018, and continues to do so. 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 
Wells to Citizens 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 member of the Compensation Committee of our Board, a member of the Credit 
Committee of the board of directors of the Bank, and the Bank's Asset Liability Committee (the 
“ALCO Committee”). Mr. Moll brings substantial experience in the banking industry, extensive 
leadership experience, previous directorships, and past employment with companies in the same 
industry as the Company, accounting, financial, compensation, and risk assessment experience, 
all of which led to the conclusion that he should serve as a director of Citizens.
KATHLEEN S. SKARVAN 68 2018 (1)
Ms. Skarvan was elected to our Board in June 2022. She has also served on the board of 
directors of the Bank since November 2018, and continues to do so. She is retired from 
Electromed, Inc., where she served as Chief Executive Officer since 2012, and Chief Executive 
Officer and President from 2015 until her retirement in July 2023. She also became a director of 
Electromed, Inc. in 2013, and Chair in July 2023. Ms. Skarvan served as Vice President of 
Operations at OEM Fabricators, Inc. from November 2011 until October 2012. Prior to her 
position with OEM Fabricators, Inc., she served in various roles at Hutchinson Technology 
Incorporated, most recently as the President of the Disk Drive Components Division from April 
2007 until March 2011. As President of the Disk Drive Components Division, she managed a 
public company division with annual revenues in excess of $300 million. She also served as a 
Senior Vice President of Hutchinson Technology Incorporated from December 2010 to March 
2011, and as Vice President of Sales & Marketing of the Disk Drive Components Division from 
October 2003 until April 2007. Ms. Skarvan served on the Board of Trustees of the St. Cloud 
State University Foundation from June 2015 to June 2021. She received her bachelor’s degree 
from St. Cloud State University. Ms. Skarvan is a member of the Audit Committee and the Risk 
Oversight Committee Chair of the board of directors of the Bank (the "Risk Oversight 
Committee"). Ms. Skarvan brings to the Board professional experience in business operations 
and executive leadership roles, compensation experience, risk assessment skills, as well as her 
knowledge of the Bank, all of which led to the conclusion that she should serve as a director of 
Citizens.
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Name, Principal Occupation for Past Five Years and Directorships Age
Director 
Since (1)

Incumbent Directors: Class II Directors - Terms Expiring 2026
MICHAEL CONNER 66 2018 (1)
Mr. Conner was elected to our Board in June 2023.  He has also served on the board of 
directors of the Bank since November 2018 and continues to do so. He is currently a Director 
and the President of the board of directors of PESI, Inc., a non-profit continuing education 
provider, and President of TBG Holdings, LLC, a commercial real estate company. Mr. 
Conner holds undergraduate and graduate degrees in business from the University of 
Wisconsin – Eau Claire. His business career spans 40 years and includes marketing/
continuing education, retail, and insurance. He also plays active roles in the business programs 
at the University of Wisconsin – Eau Claire and the Chippewa Valley Technical College.  Mr. 
Conner is a member of the Risk Oversight Committee  and Credit Committee of the board of 
directors of the Bank. Mr. Conner brings to the Board of Directors professional experience in 
business management, product development, marketing, and executive leadership, experience 
with previous directorships, financial experience, experience with cybersecurity, 
sustainability, compensation and artificial intelligence, compliance, disaster recovery, as well 
as his knowledge of the Bank, all of which led to the conclusion he should serve as a director 
of Citizens.
FRANCIS FELBER 72 2017
Mr. Felber has served as a member of our Board since September 2017. He has also served on 
the board of directors of the Bank since September 2017, and continues to do so. 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 and the Credit Committee Chair of the board of directors 
of the Bank. Mr. Felber brings to the Board substantial experience in the agricultural industry, 
extensive leadership experience, accounting and financial experience, all of which led to the 
conclusion that he should serve as a director of Citizens.
MICHAEL L. SWENSON 74 2011
Mr. Swenson has served as a member of our Board since May 2011 and has served as Lead 
Director since June 2023. He has also served on the board of directors of the Bank since May 
2011, and continues to do so. 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 a 
member of the Compensation Committee and the Governance and Nomination Committee 
Chair of our Board. The Board benefits from Mr. Swenson’s executive and leadership 
expertise, as well as his financial and compensation experience, all of which led to the 
conclusion that he should serve as a director of Citizens.
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Name, Principal Occupation for Past Five Years and Directorships Age
Director
Since (1)

Incumbent Directors: Class III Directors - Terms Expiring 2027
KRISTINA M. BOURGET 60 2018
Ms. Bourget has served as a member of our Board since March 2018. She has also served on the 
board of directors of the Bank since March 2018, and continues to do so. Ms. Bourget has 
practiced law for over 25 years in Eau Claire, Wisconsin. From 2015 through 2020, Ms. Bourget 
served, including as Vice President and General Counsel, at Wisconsin Independent Network 
(WIN). 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 chair of the Compensation Committee of our Board and is a member 
of the Audit Committee of our Board. Ms. Bourget brings to the Board professional experience 
related to corporate law, leadership experience, and a financial background, all of which lead to 
the conclusion she should serve as a director of Citizens.
TIMOTHY L. OLSON 65 2018
Mr. Olson has served as a member of our Board since March 2018. He has also served on the 
board of directors of the Bank since March 2018, and continues to do so. 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 24 years, Mr. 
Olson has been involved in the development and financial management and ownership of a 
multitude of commercial and 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, a member of the Governance and Nomination Committee of our Board and a 
member of the Credit Committee of the board of directors of the Bank (the “Credit 
Committee”). The Board benefits from Mr. Olson’s leadership and business acumen in the Eau 
Claire community, his accounting and financial experience, and his qualification as an “audit 
committee financial expert” under the rules of the Securities and Exchange Commission (the 
“SEC”).

(1) Includes service on the board of directors of the Bank.
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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. The annual retainer is paid in the form of restricted stock awards. For fiscal 2024, the annual retainer awards for a 
twelve-month period are in the amount of $31,500 for the Lead Director and $22,500 for each other non-employee director. 
Each non-employee director received cash compensation of $1,000 for each Board meeting attended. The chair of each 
Committee received an additional $1,000 per meeting for attendance at each Committee meeting, and each member other than 
the chair received $500 for attendance at each Committee meeting. Mr. Bianchi, President and Chief Executive Officer of the 
Company and Bank, is not paid for his services as Chairman of the Board.
 
Director Compensation 

The following table summarizes the director compensation for all of our non-employee directors for fiscal 2024. 

Name Fees Earned or 
Paid in Cash ($)

Stock Awards ($) 
(1)

All Other 
Compensation ($) Total ($)

Kristina M. Bourget $ 19,800 $  22,489 $  — $ 42,289
Michael Conner $ 29,100 $  22,489 $ $ 51,589
Francis E. Felber $ 42,100 $  22,489 $  — $ 64,589
James D. Moll $ 31,575 $  22,489 $  — $ 54,064
Timothy L. Olson $ 34,600 $  22,489 $  — $ 57,089
Kathleen S. Skarvan $ 19,800 $  22,489 $  — $ 42,289
Michael L. Swenson $ 19,000 $  31,494 $  — $ 50,494

(1) 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. 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.
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DIRECTORS’ MEETINGS AND COMMITTEES

Directors and Director Attendance

Our Board of Directors held 8 meetings during fiscal 2024, and during fiscal 2024 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 only the non-employee directors without management present are included on the agenda for 
each regularly scheduled Board of Directors meeting for a general discussion of relevant subjects. The committees of our Board 
of Directors consist of the Audit Committee, the Compensation Committee, and the Governance and Nomination Committee. In 
addition, certain of the Company’s directors serve on committees of the Board of Directors of the Bank, including the Credit 
Committee, ALCO Committee and the Risk Oversight Committee. The chart below identifies our directors who, as of the date 
of this Proxy Statement, serve on the Company’s Audit Committee, Compensation Committee, and Governance and 
Nomination Committee and on the Bank’s Risk Oversight Committee, along with the number of meetings held by each such 
committee during fiscal 2024:

Audit Compensation

Governance 
& 

Nomination
Risk 

Oversight
Number of Meetings:
FY 2024 5 4 3 4
Name of Director:
Stephen M. Bianchi
Kristina M. Bourget X X*
Michael Conner X
Francis E. Felber X
James D. Moll X
Timothy L. Olson X* X
Kathleen S. Skarvan X 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 registered public accounting firm’s 
qualifications and independence; (4) the performance of our internal accounting function and independent registered public 
accounting firm; and (5) preparing the Audit Committee Report required to be included in this Proxy Statement. Our Audit 
Committee has the direct authority and responsibility to appoint, compensate, oversee, and where appropriate, replace or retain 
our independent registered public accounting firm, 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.

The members of our Audit Committee are Ms. Bourget, Ms. Skarvan, and Mr. Olson. 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 an independent director and a non-employee director under the applicable standards and rules of 
NASDAQ and the SEC, respectively.
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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 
non-employee 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 
compensatory awards, 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.

The members of our Compensation Committee are Ms. Bourget and Messrs. Moll 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 Compensation Committee is an independent director, a non-employee director and an outside director under the 
applicable standards and rules of NASDAQ, the SEC, and the Internal Revenue Service (the "IRS"), 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.

The members of our Governance and Nomination Committee are Messrs. Felber, Olson 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 an independent director and a non-employee director under the 
applicable standards and rules of NASDAQ and the SEC, respectively.

Risk Oversight Committee

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

Our directors who serve as members of our Risk Oversight Committee are Ms. Skarvan and Mr. Conner. 

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.
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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 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 and nominees is independent under those standards:

(1)    Michael Swenson (5)    James D. Moll
(2)    Kristina M. Bourget (6)    Timothy L. Olson
(3)    Michael Conner (7)    Kathleen S. Skarvan
(4)    Francis E. Felber

Each member of our Audit Committee, Compensation Committee and Governance and Nomination Committee is an 
independent director under the applicable standards and rules of NASDAQ and the SEC. 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 a non-employee director under the applicable SEC standards and an outside director under 
applicable IRS standards.

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 of Chairman of the Board of Directors. Stephen M. Bianchi has served 
as the Chief Executive Officer of Citizens since June 2016. In connection with this appointment, the independent directors 
appointed a lead independent director, or “Lead Director” in 2018. Since 2023, Michael L. Swenson has served as the lead 
independent director. Mr. Swenson is an independent director under the applicable standards of 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 the positions of Chairman and Chief Executive Officer are held by the same person. Under our Corporate 
Governance Guidelines, the Lead Director will: 

1. Preside at meetings of the Board at which the Chairman is not present, including the executive sessions of the 
independent directors, and provide feedback to the Chairman and other senior executives, as appropriate, from 
such executive sessions of the independent directors.

2. Serve as the principal liaison between the independent directors and the Chairman on Board issues and facilitate 
timely communication between the CEO and the Board, without impeding or replacing direct communication 
between the Chairman and other directors.

3. Collaborate with the Chairman to approve the schedules and agendas for meetings of the Board.

4. Call meetings of the independent directors of the Company and set the agendas for such meetings; and brief the 
Chairman on issues arising out of such meetings.

5. Recommend to the Governance and Nomination Committee selections for the membership and chairman positions 
for each Board committee.

6. Respond directly to stockholder and other stakeholder questions and comments that are directed to the Lead 
Director or the independent directors as a group.

7. Be authorized to communicate directly with and retain outside advisors and consultants to the Board regarding 
Board-wide issues.
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8. As requested by the Chairman of the Governance and Nomination Committee and to the extent the Lead Director 
is not serving on the Governance and Nomination Committee, participate in interviews for nominees to the Board.

9. Provide his or her unique perspective, as Lead Director, in connection with the annual formal evaluation by the 
Compensation Committee of the CEO’s performance.

10. Receive notice of all committee meetings and have the ability to attend and observe (in an ex officio capacity) 
committee meetings to facilitate the execution of the Lead Director’s duties.

The Board’s Role in Risk Oversight 

The role of our Board of Directors in Citizens’ risk oversight process includes receiving reports and presentations from 
members of our senior management on areas of material risk to Citizens, including operational, financial, legal, and regulatory, 
strategic, and reputational risks, and any measures taken or recommended by our management to mitigate risk. The Board 
coordinates with the Risk Oversight Committee of the Bank, which is authorized to oversee and periodically review Citizens’ 
enterprise risk assessment and enterprise risk management policies to engage our management directly in carrying out this risk 
oversight function.

As noted above, our Risk Oversight Committee is responsible for assisting our Board of Directors with its oversight of 
enterprise risk assessment and enterprise risk management policies. In addition, the Board has delegated certain oversight 
responsibilities to our Audit and Compensation Committees. Our Audit Committee has oversight responsibility for major 
financial risk exposures and management actions taken to monitor, control and report such exposures. This includes oversight 
responsibility for the quality and integrity of the financial reporting practices of Citizens. Our Compensation Committee has 
oversight responsibility to ensure that compensation programs and practices of Citizens do not encourage unreasonable or 
excessive risk-taking and that any risks are subject to appropriate controls. As part of this process, Citizens (with the oversight 
of the Compensation Committee) designs its overall compensation programs and practices, including incentive compensation 
for both executives and non-executive employees, in a manner intended to support its strategic priorities and initiatives to 
enhance long-term sustainable value without encouraging unnecessary or unreasonable risk-taking. At the same time, we 
recognize that our goals cannot be fully achieved while avoiding all risk. The Compensation Committee (along with assistance 
from management) periodically reviews Citizens’ compensation programs and practices in the context of its risk profile, 
together with its other risk mitigation and risk management programs, to ensure that these programs and practices work together 
for the long-term benefit of Citizens and its stockholders. Based on its recently completed review of our compensation 
programs, the Compensation Committee concluded that Citizens’ incentive compensation policies for both executive and non-
executive employees have not materially and adversely affected Citizens by encouraging unreasonable or excessive risk-taking 
in the recent past, are not likely to have a material adverse effect in the future, and provide for multiple and reasonably effective 
safeguards to protect against unnecessary or unreasonable risk-taking. 

Environmental, Social and Governance (ESG)

We focus on social responsibility as an employer, industry participant and provider of banking services to the communities we 
serve, and we strive to commit resources and team member participation throughout these communities. As we continue to 
grow, we value each community and the many organizations and groups that make them unique. We work closely with local 
organizations, business leaders and governments on community development initiatives that assist families, children, and 
members of the respective community. We will continue to build mutually beneficial relationships with our customers for the 
strength of our banking communities. As part of this commitment, in 2024 we supported our employees’ volunteerism at the 
following organizations (among others): Boys and Girls Club, United Way, Habitat for Humanity, and Junior Achievement, as 
well as local economic development organizations and food pantries in our communities.
 
During 2024, women comprised 69% of our total workforce and 58% of supervisory and management positions. In early 2024, 
we conducted an employee engagement survey that resulted in a 95.1% participation rate and an overall engagement score 
(meaning, based on questions asked and answered by participating employees, the percentage of employees who are considered 
“engaged” in their jobs) of 86.0% versus the bank and credit union average score of 71.5%.

Communications between Stockholders and the Board of Directors

Our stockholders may communicate with the Board or any individual director by directing such communication to our 
Corporate Secretary at the address of our corporate headquarters, 2174 EastRidge Center, Eau Claire, Wisconsin 54701. Each 
such communication should indicate that the sender is a stockholder of the Company and that the sender is directing the 
communication to one or more individual directors or to the Board as a whole.
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All communications will be compiled by our Corporate Secretary and submitted to the Board of Directors or the individual 
directors on a monthly basis unless such communications are considered, in the reasonable judgment of our Corporate 
Secretary, to be improper for submission to the intended recipient(s). Examples of stockholder communications that would be 
considered improper for submission include, without limitation, customer complaints, solicitations, communications that do not 
relate directly or indirectly to Citizens or our business or communications that relate to improper or irrelevant topics. Our 
Corporate Secretary may also handle a communication directly where appropriate, such as where the communication is a 
request for information about Citizens or where it is a specific stockholder matter.

Attendance of Directors at Annual Meetings of Stockholders

We do not have a formal policy regarding the attendance of our directors and nominees for election as directors at our annual 
meeting of stockholders, but the Company does encourage its directors to attend its annual meeting. All of our directors who 
were members of the Board as of the date of the 2024 Annual Meeting attended the annual meeting of stockholders held on 
June 18, 2024.

Code of Business Conduct and Ethics and Corporate Governance Guidelines

Codes of Business Conduct and Ethics

We have adopted a Code of Business Conduct and Ethics that applies to all of our employees, including our Chief Executive 
Officer and Chief Financial Officer, and our directors. A copy of our Code of Business Conduct and Ethics is available free of 
charge on our website at www.ccf.us or in print upon written request to Citizens Community Bancorp, Inc., 2174 EastRidge 
Center, Eau Claire, Wisconsin 54701, Attention: Corporate Secretary. We intend to disclose any amendment to or waiver from 
a provision of our Code of Business Conduct and Ethics that requires disclosure on our website at www.ccf.us.

Corporate Governance Guidelines

We adopted Corporate Governance Guidelines in October 2018 to assist our Board of Directors, the board of directors of the 
Bank and their respective committees in performing their responsibilities. We periodically update our Corporate Governance 
Guidelines. Our most recent update was to our stock ownership guidelines, as described below.  The Corporate Governance 
Guidelines address, among other things, our Board and Board committee composition and responsibilities, director 
qualifications standards and selection of the Chairman and Lead Director of the Board. A copy of our Corporate Governance 
Guidelines is available free of charge on our website at www.ccf.us or in print upon written request to Citizens Community 
Bancorp, Inc., 2174 EastRidge Center, Eau Claire, Wisconsin 54701, Attention: Corporate Secretary.

Stock Ownership Guidelines

We believe that promoting share ownership aligns the interests of our officers and directors with those of our stockholders and 
provides strong motivation to build stockholder value. Under our Corporate Governance Guidelines established in 2018 and 
most recently amended in 2025, directors, as well as our named executive officers should own certain target levels of shares of 
Citizens Common Stock ("Common Stock").

The Board’s stock ownership guidelines for directors of the Company are that (i) within one year of being elected, directors 
should own Common Stock equal in value to at least a director’s current yearly annual retainer for service on the Board, (ii) 
within three years of being elected directors should own Common Stock equal in value to at least 2.5 times a director’s then 
current yearly annual retainer for service on the Board, and (iii) within five years of being elected directors should own 
Common Stock equal in value to at least 5 times a director’s then current yearly annual retainer for service on the Board.  

The Board’s stock ownership guidelines for the Chief Executive Officer are that (i) within one year of being appointed, the 
Chief Executive Officer should own Common Stock equal in value to at least the Chief Executive Officer’s current yearly base 
compensation for employment with the Company, (ii) within two and one half years of being appointed, the Chief Executive 
Officer should own Common Stock equal in value to at least 2 times the Chief Executive Officer’s then current yearly base 
compensation for employment with the Company, and (iii) within five years of being appointed, the Chief Executive Officer 
should own Common Stock equal in value to at least 3 times the Chief Executive Officer’s then current yearly base 
compensation for employment with the Company. The Board’s stock ownership guidelines for named executive officers of the 
Company other than the Chief Executive Officer are that (i) within one year of being appointed, such Named Executive 
Officers should own Common Stock equal in value to at least the applicable officer’s current yearly base compensation for 
employment with the Company, (ii) within two and one half years of being appointed, such named executive officers should 
own Common Stock equal in value to at least 1.5 times the applicable officer’s then current yearly base compensation for 
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employment with the Company, and (iii) within five years of being appointed, such named executive officers should own 
Common Stock equal in value to at least 2 times the applicable officer’s then current yearly base compensation for employment 
with the Company. 

As of December 31, 2024, all of our current directors and officers owned shares of Common Stock in accordance with the stock 
ownership guidelines applicable to him or her. Each of the Company’s Chief Executive Officer and the Chief Financial Officer 
has self-funded significant portions of his respective ownership in Common Stock.  

Hedging and Pledging Policy

Our Insider Trading Policy for Directors and Officers and our Insider Trading Policy for Employees, which were most recently 
updated in 2024, prohibit all directors, officers employees, or their related persons or entities as described in the policies from 
purchasing any Company securities on margin, including any Company securities in margin accounts, pledging Company 
securities as collateral for a loan, engaging in hedging or monetization transactions or similar arrangements with respect to 
Company securities, conducting short sales of the Company’s securities, or purchasing or selling puts or calls of the Company’s 
securities for speculative purposes.

Director Nominations

We have a standing Governance and Nomination Committee. Based on the review described above 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 of NASDAQ.

The Governance and Nomination Committee will consider director nominees recommended by stockholders. A stockholder 
who wishes to recommend a person or persons for consideration as a nominee for election to the Board of Directors must send a 
written notice by mail, c/o Corporate Secretary, Citizens Community Bancorp, Inc., 2174 EastRidge Center, Eau Claire, 
Wisconsin 54701, that sets forth: (1) the name, address (business and residence), date of birth and principal occupation or 
employment (present and for the past five years) of each person whom the stockholder proposes to be considered as a nominee; 
(2) the class, series and number of all Company securities, if any, which are owned (beneficially or of record) by each nominee, 
(3) whether and the extent to which each nominee, directly or indirectly (through brokers, nominees or otherwise), is subject to 
or during the last six months has engaged in any hedging, derivative or other transaction or series of transactions or entered into 
any other agreement, arrangement or understanding (including any short interest, any borrowing or lending of securities or any 
proxy or voting agreement), the effect or intent of which is to (a) manage risk or benefit of changes in the price of Company 
securities for each such nominee or (b) increase or decrease the voting power of each such nominee in the Company 
disproportionately to such person’s economic interest in the Company securities; (4) any other information regarding such 
proposed nominee that would be required to be disclosed in a definitive proxy statement to stockholders prepared in connection 
with an election of directors pursuant to section 14(a) of the Securities Exchange Act of 1934 or as is required by the 
Company’s Amended and Restated Bylaws (the “Bylaws”); (5) the name and address as they appear on the Company’s books 
and of the beneficial owner, if any, on whose behalf the nomination is made; (6) the class, series and number of all Company 
securities, if any, which are owned (beneficially or of record) by such stockholder; (7) whether and the extent to which such 
stockholder, directly or indirectly (through brokers, nominees or otherwise), is subject to or during the last six months has 
engaged in any hedging, derivative or other transaction or series of transactions or entered into any other agreement, 
arrangement or understanding (including any short interest, any borrowing or lending of securities or any proxy or voting 
agreement), the effect or intent of which is to (a) manage risk or benefit of changes in the price of Company securities for such 
stockholder or (b) increase or decrease the voting power of such stockholder in the Company disproportionately to such 
person’s economic interest in the Company securities; (8) a description of any plans or proposals which such stockholder may 
have with respect to any Company securities that would be required to be disclosed pursuant to Item 4 of Exchange Act 
Schedule 13D and all arrangements or understandings between such stockholder and the nominee and any other person or 
persons (including their names) pursuant to which the nomination(s) are to be made by such stockholder, including, without 
limitation, any agreements that would be required to be disclosed pursuant to Item 5 or Item 6 of Exchange Act Schedule 13D, 
regardless of whether the requirement to file a Schedule 13D is applicable; (9) a representation that such stockholder, or such 
stockholder’s duly-authorized proxy, intends to appear in person and at the meeting to nominate the persons named in its notice; 
(10) a description of all arrangements or understandings between such stockholder and each proposed nominee and any other 
persons pursuant to which the nomination(s) are to be made; (11) a representation that the recommending stockholder intends to 
appear in person or by proxy at the meeting to nominate the persons named in its notice; and (12) a representation that such 
stockholder or nominee intends or is part of a group which intends to solicit the holders of shares representing at least 67% of 
the voting power of shares entitled to vote on the election of directors in support of the nominee in accordance with Rule 14a-19 
of the Exchange Act.
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We may require any proposed nominee to furnish additional information as may be reasonably required to determine the 
qualifications of such proposed nominee to serve as a director. Stockholder recommendations will be considered only if 
received in accordance with the advance notice provisions contained in our Bylaws.

It is the policy of the Governance and Nomination Committee to consider any nominee recommended by a stockholder in 
accordance with the preceding paragraph under the same criteria as any other potential nominee. The Governance and 
Nomination Committee believes that a nominee recommended for a position on our Board of Directors must have an 
appropriate mix of director characteristics, experience, skills, and diversity, including race, gender, and culture. Qualifications 
of a prospective nominee that may be considered by the Governance and Nomination Committee include: 

• business experience;

• education;

• integrity and reputation;

• independence;

• conflicts of interest;

• diversity;

• age;

• number of other directorships and commitments;

• tenure on the Board and committee meetings;

• attendance at Board and committee meetings;

• stock ownership;

• specialized knowledge; and

• commitment to the Company’s communities and shared values.

The Governance and Nomination Committee believes that diversity of viewpoints, backgrounds, skills, experience, and 
expertise is a key attribute for directors. As a result, the committee seeks to have a diverse Board that is representative of our 
Company’s customer, employee, and stockholder base. Our Corporate Governance Guidelines state that the Governance and 
Nominating Committee may consider, among other things, certain self-identified diversity characteristics, including race, 
gender, ethnicity, religion, nationality, disability, sexual orientation, or cultural background, when determining an individual’s 
specific experience, qualifications, attributes or skills for membership on the Board. Additionally, the charter of our 
Governance and Nominating Committee states that the committee will advise the Board on a set of criteria for Board 
membership, including diversity.
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AUDIT COMMITTEE MATTERS

Report of the Audit Committee

The Audit Committee is currently comprised of three members of our Board of Directors. Based upon the review described 
above under “Corporate Governance Matters - Director Independence,” our Board of Directors has determined that each 
member of the Audit Committee is independent as defined in the applicable standards and rules of NASDAQ and the SEC. The 
duties and responsibilities of our Audit Committee are set forth in the Audit Committee Charter.

In accordance with its written charter adopted by the Board of Directors, the Audit Committee has oversight responsibility for 
the quality and integrity of the financial reporting practices of Citizens. While the Audit Committee has oversight responsibility, 
the primary responsibility for our financial reporting, disclosure controls and procedures and internal control over financial 
reporting and related internal controls and procedures rests with management, and Citizens’ independent registered public 
accounting firm is responsible for auditing our financial statements. In discharging its oversight responsibility as to the audit 
process, the Audit Committee has taken the following actions with respect to Crowe LLP (Crowe), its independent registered 
public accounting firm for the fiscal year ended December 31, 2024, and Eide Bailly LLP (Eide), its independent registered 
public accounting firm for the fiscal year ended December 31, 2023:

• reviewed and discussed our audited consolidated financial statements for the fiscal year, with our management 
and with our independent registered public accounting firm;

• discussed with our independent registered public accounting firm the matters required to be discussed by the 
Statement on Auditing Standards No. 1301, “Communications with Audit Committees,” as adopted by the 
Public Company Accounting Oversight Board in Rule 3200T;

• received and discussed with our independent registered public accounting firm the written disclosures and the 
letter from our independent registered public accounting firm required by applicable requirements of the Public 
Company Accounting Oversight Board regarding the independent registered public accounting firm's 
communications with the audit committee concerning independence; and

• discussed with our independent registered public accounting firm without management present the independent 
registered public accounting firm's independence.

Based on such review and discussions with management and with the independent registered public accounting firm, the Audit 
Committee recommended to our Board of Directors that the audited consolidated financial statements be included in our Annual 
Report on Form 10-K, for the fiscal year ended December 31, 2024, for filing with the SEC.

AUDIT COMMITTEE:
Timothy L. Olson - Chairman

Kristina M. Bourget
Kathleen S. Skarvan

Fees of Independent Registered Public Accounting Firm

The following table summarizes the fees we were billed for audit and non-audit services rendered by our independent registered 
public accounting firm, Crowe, during the fiscal year ended 2024 and Eide, during the fiscal year ended 2023. 

Service Type
Fiscal Year Ended 
December 31, 2024

Fiscal Year Ended 
December 31, 2023

Audit Fees (1) $ 507,150 $ 344,500 
Audit Related Fees  —  — 
Tax Fees  —  — 
All Other Fees  —  — 
Total Fees Billed $ 507,150 $ 344,500 

(1) Includes fees incurred in connection with the integrated audit of our annual consolidated financial statements, audit of 
internal control over financial reporting, and the review of the interim consolidated financial statements included in our 
quarterly reports filed with the SEC, as well as work generally only the independent registered public accounting firm 
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can reasonably be expected to provide, such as statutory audits, consents and assistance with and review of documents 
filed with the SEC and administrative and out of pocket expenses. 

The Audit Committee of our Board of Directors considered and determined that the provision of the services and the payment 
of the fees described above are compatible with maintaining the independence of our independent registered accounting firm for 
each applicable year.
 
The Audit Committee is responsible for reviewing and pre-approving any non-audit services to be performed by our 
independent registered public accounting firm. The Audit Committee has adopted an Audit and Non-Audit Services Pre-
Approval Policy. The Audit Committee reviews and, if appropriate, approves non-audit service engagements in accordance 
with the terms of such policy, taking into account the proposed scope of the non-audit services, the proposed fees for the non-
audit services, whether the non-audit services are permissible under applicable law or regulation and the likely impact of the 
non-audit services on the independence of the independent registered public accounting firm.

Each new engagement of our independent registered public accounting firm to perform non-audit services set forth in the table 
above has been approved in advance by the Audit Committee pursuant to the foregoing procedures.

Engagement of New Independent Registered Accounting Firm

On November 17, 2023, Eide Bailly notified the Company that it had made a decision to exit the financial institution portion of 
its SEC audit practice, and therefore would decline to stand for reappointment as the Company’s independent registered public 
accounting firm for the year ending December 31, 2024.

In December 2023 through March 2024, the Audit Committee conducted a competitive process to determine the Company’s 
independent registered public accounting firm for the Company’s fiscal year ending December 31, 2024, and invited six 
independent registered public accounting firms to participate in this process.

Following review of proposals from the independent registered public accounting firms that participated in the process, on 
March 5, 2024, the Audit Committee approved the selection of Crowe LLP (Crowe) as the Company’s independent registered 
public accounting firm for the Company’s fiscal year ending December 31, 2024, and determined to terminate the Company’s 
relationship with Eide Bailly as the Company’s independent registered public accounting firm. 

Eide Bailly’s reports on the Company’s consolidated financial statements as of and for the fiscal years ended December 31, 
2022, and ended December 31, 2023, did not contain any adverse opinion or disclaimer of opinion, nor were they qualified or 
modified as to uncertainty, audit scope, or accounting principles.

During the fiscal years ended December 31, 2023, and the subsequent interim period through March 31, 2024, there were: (i) no 
disagreements within the meaning of Item 304(a)(1)(iv) of Regulation S-K and the related instructions between the Company 
and Eide Bailly on any matters of accounting principles or practices, financial statement disclosure, or auditing scope or 
procedure which, if not resolved to Eide Bailly’s satisfaction, would have caused Eide Bailly to make reference thereto in its 
reports; and (ii) no reportable events within the meaning of Item 304(a)(1)(v) of Regulation S-K.

The Company provided Eide Bailly with a copy of the disclosures required by Item 304(a) contained in our Report on Form 8-
K and requested Eide Bailly to furnish a letter addressed to the Securities and Exchange Commission stating whether or not it 
agrees with the above statements. A copy of Eide Bailly’s letter, dated November 20, 2023, is filed as Exhibit 16.1 to our 
Current Report on Form 8-K, filed with the SEC on November 20, 2023.

TRANSACTIONS WITH RELATED PERSONS

Our Audit Committee is responsible for the review and approval of all related party transactions requiring disclosure under Item 
404 of Regulation S-K. Related party transactions include any transaction, arrangement or relationship in which (i) we have 
been or are to be a participant, (ii) the amount involved exceeded or will exceed $120,000 and (iii) any of our directors, 
nominees for director, executive officers, holders of more than 5% of our Common Stock, or any member of their immediate 
families or person sharing their household had or will have a direct or indirect material interest. There were no transactions 
requiring disclosure under Item 404 of Regulation S-K during fiscal 2024.

The Bank also has a written policy of granting loans to officers and directors. Loans to directors and executive officers are 
made in the ordinary course of business and on substantially the same terms and conditions, including interest rates and 
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collateral, as those prevailing at the time for comparable loans with persons not related to Citizens, in accordance with the 
Bank’s underwriting guidelines, and do not involve more than the normal risk of collectability or present other unfavorable 
features.

EXECUTIVE OFFICERS

The following table sets forth the name, age, current position and principal occupation and employment during the past five 
years of our executive officers. The information presented includes information each executive officer has given the Company 
about his or her age and his or her principal occupation and business experience for the past five years: 

Name Age Current Position Other Positions

Stephen M. Bianchi  61 President and Chief Executive 
Officer of the Company and 
President and a director of the 
Bank, since June 2016, and 
member of our Board since May 
2017 and chairman of our Board 
since October 2018.

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 38 years of 
banking experience.

Name Age Current Position Other Positions

James S. Broucek  61 Executive Vice President, Chief 
Financial Officer, and Principal 
Accounting Officer of the 
Company and the Bank since 
October 31, 2017, and Treasurer 
of the Company since January 
17, 2018.

Mr. Broucek served as a Senior Manager of Wipfli 
LLP from December 2013 through October 2017. 
Before joining Wipfli, Mr. Broucek held several 
positions with TCF Financial Corporation and its 
subsidiaries from 1995 to 2013, with his last position 
being Treasurer of TCF Financial. Prior to joining 
TCF Financial, Mr. Broucek served as the Controller 
of Great Lakes Bancorp. Mr. Broucek holds a B.A. in 
Business with a concentration in Accounting and 
Mathematics from Hope College and has 38 years of 
banking experience.

SECURITY OWNERSHIP

The following table sets forth information regarding the beneficial ownership of shares of our Common Stock as of April 11, 
2025 by (1) each director, director nominee and named executive officer (as defined below), (2) all directors and executive 
officers as a group, and (3) each person or other entity known by us to beneficially own more than 5% of our outstanding 
Common Stock.

The following table is based on information supplied to us by the directors, officers and stockholders described above or in 
information otherwise publicly available in filings with the SEC. We have determined beneficial ownership in accordance with 
the rules of the SEC. Unless otherwise indicated, the persons and entities included in the table have sole voting and investment 
power with respect to all shares beneficially owned, except to the extent authority is shared by spouses under applicable law. 
Shares of our Common Stock subject to options that are either currently exercisable or exercisable within 60 days of April 11, 
2025, are treated as outstanding and beneficially owned by the option holder for the purpose of computing the percentage 
ownership of the option holder. However, these shares are not treated as outstanding for the purpose of computing the 
percentage ownership of any other person. The table lists applicable percentage ownership based on 9,989,536 shares 
outstanding as of April 11, 2025.

Unless otherwise indicated, the address for each person listed below is 2174 EastRidge Center, Eau Claire, Wisconsin 54701.
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Name
Shares of Common
Stock Beneficially

Owned

Percent of Common
Stock Beneficially

Owned

Principal Stockholders:
AllianceBernstein L.P. (1)  982,126  9.8 %
FJ Capital Management LLC and its principal Martin S. Friedman (2)  648,859  6.5 %
The Vanguard Group, Inc. (3)  610,734  6.1 %
Manulife Financial Corporation (4)  510,563  5.1 %
1st & Main Growth Partners (5)  508,221  5.1 %

Directors and Executive Officers:
Stephen M. Bianchi, Chairman, CEO, Principal Executive Officer, Director (6)  144,648  1.4 %
James D. Moll, Director (7)  49,087 *
Francis E. Felber, Director (8)  37,330 *
Timothy L. Olson, Director  24,213 *
Michael L. Swenson, Director (9)  18,958 *
Kristina M. Bourget, Director  18,949 *
Michael Conner, Director (10)  13,286 *
Kathleen S. Skarvan, Director (11)  8,901 *
James S. Broucek, CFO, Principal Accounting Officer (12)  72,648 *
All directors and executive officers as a group (9 persons)  388,020  3.9 %

* Denotes less than 1%
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 (1) Based on Schedule 13F filed with the SEC on February 11, 2025, by Alliance Bernstein L.P. (“Alliance Bernstein”). 
The principal business office of Alliance Bernstein is 501 Commerce Street, Nashville, TN 37203.

 (2) Based on the Schedule 13G/A filed with the SEC on February 6, 2025,, by FJ Capital Management LLC (“FJCM”), 
Financial Opportunity Fund LLC (“FOF”) and Financial Hybrid Opportunity Fund LLC (“FHOF”) (FJCM, FOF and 
FHOF, collectively, the “Funds”) and Martin S. Friedman (“Friedman”) each of which beneficially owns shares of the 
common stock of Citizens. Collectively, the Funds and Friedman beneficially own 648,859 shares. Friedman, in his 
capacity as Managing Member of FJ Capital, has voting and dispositive power over the shares held by the Funds. The 
principal business office of the Funds and Friedman is c/o FJ Capital Management LLC, 7901 Jones Branch Dr. Suite 
210, McLean, VA 22102.

 (3) Based on the Schedule 13G/A filed with the SEC on November 12, 2024 by The Vanguard Group. The Vanguard 
Group is an investment adviser with sole voting power over no shares, shared voting power over no shares, sole 
dispositive power over 607,119 shares, and shared dispositive power over 3,615 shares. The clients which The 
Vanguard Group serves as investment adviser, including investment companies registered under the Investment 
Company Act of 1940 and other managed accounts, have the right to receive or the power to direct the receipt of 
dividends from, and the proceeds from the sale of, the reported shares. Not more than 5% of the security class being 
reported on Schedule 13G/A is owned by any one client subject to the investment advice of The Vanguard Group. The 
reporting person’s address is 100 Vanguard Blvd., Malvern, PA 19355.

 (4) Based on the Schedule 13G filed with the SEC on February 14, 2025, jointly by Manulife Financial Corporation 
(“MCF”) and Manulife Investment Management (US) LLC (“MIM (US)”). MIM (US) is an indirect, wholly owned 
subsidiary of MCF. The principal business office of MFC is located at 200 Bloor Street East, Toronto, Ontario, 
Canada, M4W 1E5. The principal business office of MIM (US) is located at 197 Clarendon Street, Boston, 
Massachusetts 02116.

 (5) Based on the Schedule 13F filed with the SEC on February 13, 2025, jointly by !st & Main Growth Partners FKA  
Banc Fund IX L.P. (“BF IX”), an Illinois Limited Partnership, Banc Fund X L.P. (“BF X”), an Illinois Limited 
Partnership, and TBFC Financial Technologies Fund L.P. (collectively, the “Banc Fund Reporting Persons”). The 
general partner of BF IX is MidBan IX L.P. ("MidBan IX"), whose principal business is to be a general partner of BF 
IX. The general partner of BF X is MidBan X L.P. ("MidBan X"), whose principal business is to be a general partner 
of BF X. The general partner of TBFC Financial Technologies Fund L.P. is MidBan XI L.P. ("MidBan XI"), whose 
principal business is to be a general partner of TBFC Financial Technologies Fund L.P. The general partner of 
MidBan IX, MidBan X, and MidBan XI is The Banc Funds Company, L.L.C., ("TBFC"), whose principal business is 
to be a general partner of MidBan IX, MidBan X, and MidBan XI. TBFC is an Illinois corporation whose principal 
shareholder is Charles J. Moore. Mr. Moore has been the manager of BF IX, BF X and TBFC Financial Technologies 
Fund L.P., since their respective inceptions. As manager, Mr. Moore has voting and dispositive power over the 
securities of the issuer held by each of those entities. As the controlling member of TBFC, Mr. Moore will control 
TBFC, and therefore each of the Partnership entities directly and indirectly controlled by TBFC. The principal 
business office of the Banc Fund Reporting Persons is 20 N. Wacker Drive, Suite 3300, Chicago, IL 60606.

 (6) Includes 53,480 shares of Common Stock held in Mr. Bianchi's self-directed IRA and 18,000 shares of Common 
Stock subject to stock options, which are currently exercisable or exercisable within 60 days.

 (7) Includes 10,624 shares of Common Stock held in Mr. Moll's self-directed IRA.
 (8) Includes 12,690 shares of Common Stock held in Mr. Felber's self-directed IRA and 7,690 shares of Common Stock 

held by AG Risk Managers Insurance Agency, LLC, of which Mr. Felber is a member and president. Mr. Felber 
disclaims beneficial ownership of the shares held by AG Risk Managers Insurance Agency, LLC except to the extent 
of his pecuniary interest therein.

 (9) Includes 5,450 shares of Common Stock held in Mr. Swenson's self-directed IRA.
 (10) Mr. Conner also holds voting and disposition power over 147,330 shares of Common Stock held by PESI, Inc., a non-

profit continuing education provider, of which he serves as a Director and the President of the board of directors. Mr. 
Conner disclaims beneficial ownership of these shares as he has no pecuniary interest in these shares.

 (11) Includes 300 shares of Common Ctock held by the PK Skarvan Trust.
 (12) Includes 43,314 shares of Common Stock held in Mr. Broucek's self-directed IRA and 8,000 shares of Common Stock 

subject to stock options, which are currently exercisable or exercisable within 60 days.
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DELINQUENT SECTION 16(a) REPORTS

Section 16(a) of the Exchange Act, requires our directors and executive officers, and persons who own more than 10% of a 
registered class of our equity securities, to file with the SEC initial reports of beneficial ownership on Form 3 and reports of 
changes in beneficial ownership of our equity securities on Form 4 or 5. The rules promulgated by the SEC under section 16(a) 
of the Exchange Act require those persons to furnish us with copies of all reports filed with the SEC pursuant to section 16(a).

Based solely upon a review of copies of such forms furnished to us, or written representations from our directors and officers, 
we believe that during the fiscal year period ended December 31, 2024, all reports required by Section 16(a) to be filed by our 
directors, executive officers and 10% stockholders were filed with the SEC on a timely basis, except for each of the reports on 
Form 5 for Mr. Bianchi and Mr. Broucek filed on February 13, 2025, relating to the reconciliation of their shares of Common 
Stock.

EXECUTIVE COMPENSATION

The following section describes Citizen’s fiscal 2024 executive compensation program. This analysis provides detailed 
compensation information for each of our named executive officers. For fiscal 2024, our named executive officers are:

Name Title
Stephen M. Bianchi President and Chief Executive Officer
James S. Broucek Executive Vice President, Chief Financial Officer, Treasurer and 

Secretary

Executive Summary

Key Executive Compensation Actions.  The Compensation Committee took the following key actions regarding fiscal 2024 
executive compensation: 

• Short Term Incentive Compensation. In fiscal 2024, the Compensation Committee approved Short Term 
Incentive Compensation plans with awards payable in 2025. These awards are intended to motivate and reward 
achievement of specific annual performance goals to align executives with the Company’s strategic plan and 
critical performance goals.  

• Long Term Incentive Compensation. In fiscal 2024, the Compensation Committee approved Long Term 
Incentive Compensation plans with time-based awards with annual vesting for three years and performance-based 
awards based on the performance achievement for the three-year performance period ending December 31, 2026. 
These awards are intended to motivate and reward achievement of specific annual performance goals to align 
executives with the Company’s strategic plan and critical performance goals. 

Named Executive Officer Employment Agreements:

A summary of the principal terms of our employment agreements with our named executive officers is provided below under 
“Executive Compensation - Employment Agreements.”

Our Compensation Philosophy

Citizens recognizes the importance of its employees in fulfilling its role as a successful business enterprise and a responsible 
corporate citizen. Our compensation philosophy is to compensate all employees (including our named executive officers) at a 
level sufficient to attract, motivate, and retain the talent we need to achieve or surpass the short-term and long-term goals set 
forth in our business plan, without promoting irresponsible behavior. Guided by this philosophy, the pay and benefits practices 
of Citizens reflect our vision and values, and the economic condition of the banking industry, and are built on a framework of 
pay-for-performance, comprehensive position evaluations, and market-competitiveness. Executive management, with approval 
of our Board of Directors, fulfills our responsibility to promote the best interests of Citizens through the execution of sensible 
compensation principles and practices.

Citizens’ compensation philosophy is created and sustained on core compensation principles. In determining compensation 
levels, the Compensation Committee consider the key factors to be:

1. We will not create incentives that foster inappropriate risk nor pay excessive compensation. No Citizens 
compensation plan, program, or practice will promote excessive risk taking or encourage behavior inconsistent 
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with Citizens’ vision, mission, or strategy. We believe all of our compensation elements comply with appropriate 
banking regulations and sound compensation practices, which we believe neither pays excessive compensation nor 
encourages inappropriate risk taking.

2. Citizens does not discriminate on the basis of race, gender, religion, national origin, veteran status, handicap, or 
sexual orientation in determining pay levels. Demonstrated performance, skills, commitment, and results 
determine pay.

3. Each pay grade and pay range will have a minimum, a maximum, and a mid-point. The mid-point is the rate we 
generally will pay a new hire who meets the required standards of education, skills, and experience. The 
maximum is the highest rate we will pay a fully qualified performing employee in that job. Salary above mid-
point will be based upon exemplary performance.

4. Compensation levels are driven by an employee’s level of impact on our organization. Not all positions are 
created equal. Various positions require different levels of skills, knowledge, and personal attributes that drive 
different rates of pay and/or variable compensation opportunity. We have established a job structure and job 
evaluation process that provides a formal hierarchy of grades and salary ranges.

5. All employees should be paid a wage in line with their position within an assigned range for that position. Salary 
range minimums are a guideline to pay for an entry point position for that wage range. Any incumbent with the 
requisite skills to perform the job at minimally acceptable standards should be paid at least this rate. The salary 
range midpoint is developed to represent the wage paid to an employee performing the expectations of their 
position.

6. Pay levels for positions are reviewed periodically.

7. Our ability to pay drives our compensation program. Profitability is a key driver in determining compensation 
opportunity. The annual salary is the single largest investment Citizens makes each year. We seek to ensure that 
our plans provide an appropriate return to Citizens and its stockholders, in addition to appropriately compensating 
successful performance.

Additionally, as described above under the Section “Corporate Governance Matters - The Board’s Role in Risk Oversight,” our 
Compensation Committee has primary oversight responsibility to ensure that our compensation programs and practices do not 
encourage unreasonable or excessive risk-taking and that any risks are subject to reasonably appropriate controls. The 
Compensation Committee considers the following factors to maintain “at risk” compensation within appropriate levels:

• Although profitability is a key driver for compensation opportunities, we do not reward, and in fact discourage, 
the taking of excessive or inordinate risk. Our Compensation Philosophy is “risk-reflective,” meaning we create 
our pay structure and programs to appropriately reward the returns from acceptable risk-taking through optimal 
pay mix, performance metrics, calibration, and timing.

• Employees eligible for incentives or sales performance compensation for new business are not permitted to 
make credit, investment, or consumer pricing decisions independently.

• We have no “highly leveraged” or entirely uncapped incentive plans. Partially uncapped incentive plans are not 
risk based.

• Incentive compensation plans for certain positions which contain significant risk to Citizens (e.g., our CEO and 
CFO positions) include corporate and individual components, and awards are determined or reviewed by the 
Compensation Committee prior to any payment.

• Plan sponsors, those executives in charge of business lines in which incentive plans exist, are not eligible for 
awards under the plans they sponsor.

Compensation Process

Our Compensation Committee is independent.

• Each member of the Compensation Committee is an independent director, a non-employee director and an outside 
director under the applicable rules of NASDAQ, the SEC, and the IRS, respectively.

• The Committee decides all compensation matters for our named executive officers.

In fulfilling its duties and responsibilities, the Compensation Committee may consult with members of management and hire 
independent consultants. Our Chief Executive Officer works with our Compensation Committee in making recommendations 
regarding our overall compensation policies and plans as well as specific compensation levels for our other officers and key 
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employees, other than the Chief Executive Officer. Members of management who were present for portions of Compensation 
Committee meetings in fiscal 2024 and the first part of fiscal 2025 included our Chief Executive Officer and Chief Financial 
Officer. The Compensation Committee makes all decisions regarding the compensation of our Chief Executive Officer and 
Chief Financial Officer. Executives are not present for discussion of or decisions on their own compensation.
 
The Compensation Committee’s charter provides the Compensation Committee with the sole discretion to retain or obtain 
advice from compensation consultants or other advisers and requires that the Company provide the Committee with adequate 
funding to do so. 
 
At the Company’s 2024 Annual Meeting, pursuant to a non-binding, advisory vote, stockholders approved the compensation of 
the Company’s named executive officers as disclosed in the proxy statement for the meeting by a vote of 94% of the shares 
voted. The Compensation Committee has considered the results of this advisory stockholder vote and believes that it shows 
support by the Company’s stockholders for the Company’s compensation philosophy and the executive compensation programs 
that implement the Company’s compensation philosophy.

During fiscal 2024, the Compensation Committee retained McLagon Aon as its independent compensation consultant. The 
Compensation Committee reviewed and confirmed the independence of such firm. The independent compensation consultant 
provides the committee with compensation market analysis for the executives; makes recommendations on the executive pay 
programs; reviews, participates and comments on executive compensation matters; assists the committee in its assessment of 
the potential for risk stemming from our compensation programs; and provides updates on regulatory changes in compensation 
related issues and other developments and trends in executive compensation. The independent compensation consultant also 
provides the committee with compensation market analysis and makes recommendations regarding non-employee director 
compensation. The Company paid an aggregate of $45,000 in fees to McLagon Aon for fiscal 2024. For fiscal 2025, the 
Compensation Committee intends to use McLagon Aon as its independent compensation consultant.  

Compensation Components

Citizens utilizes three general forms of compensation for our named executive officers: base salary, short-term incentive 
compensation, and long-term incentive compensation. We deliver compensation at various levels of the organization in 
different ways.

In our most senior positions (including for each of our named executive officers), we have a combination of base salary and 
short-term and long-term incentives to help us attract and retain talented leaders to ensure continued growth and continuity. In 
positions where there is a clear ability to impact performance by providing short-term incentives linked to specific goals, we 
have created incentive plans that we believe are market competitive and in line with our ability to pay. Short-and long-term 
incentives are tied directly to individual performance and/or business results. Awards are paid only when business performance 
achieves such goals.

At the non-executive, non-senior management levels of the organization we rely on base salary and short-term incentives. This 
array of compensation plans permits greater control over managing our fixed costs, while providing competitive and 
meaningful rewards. Base salaries are fixed, primarily, based on what we believe are market rates. Based primarily on 
performance against stated goals, short-and long-term incentive pay gives us the opportunity to reward for performance in a 
specific year, or over a period of years, without the recurring (and compounding) expense of a base salary adjustment. In 
addition, we offer certain competitive benefits and perquisites and have entered into employment agreements with our named 
executive officers. Each of our compensation components is described in greater detail below.
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Component Objective/Purpose Key Features
Base Salary • Provide competitive base compensation to recognize 

executives’ roles, responsibilities, contributions, 
experience, and performance. Our salaries generally are 
targeted to be within the range of market median.

• Sufficient to discourage inappropriate risk taking by 
executives.

• Fixed cash compensation that is 
the basis for other compensation 
elements such as incentive pay.

• Actual salaries and increases 
reflect an executive’s performance, 
experience and pay level relative to 
internal and external salary 
relationships.

Short-Term 
Incentives

• Motivate and reward achievement of specific annual 
performance goals to align executives with the 
Company’s strategic plan and critical performance 
goals.

• Provide meaningful “pay-at-risk” that is earned each 
year based on performance. Actual awards vary based 
on performance.

• Annual cash awards based on 
achievement of the financial and 
corporate objectives for the 
Company and individual 
executive.

Long-term 
Incentives

• Align executive and stockholder interests through stock 
or phantom stock awards which are tied to the 
Company’s financial performance.

• Time-based awards to help ensure executives have an 
ownership/equity interest.

• Performance-based awards to incentivize executives 
over multi-year periods.

• Annual awards covering 3-year 
incentive period.

• 50% of awards are time-based, 
with pro rata annual vesting over 
3-year period.

• 50% of awards are performance-
based, with vesting based on 3-
year financial performance 
objective.

Benefits and 
Perquisites

• Be competitive with industry practice and enable the 
Company to attract, motivate and retain qualified 
talent.

• Insurance and retirement security 
benefits.

Employment 
Agreements and 
Severance/Change 
in Control Benefits

• Be competitive with industry practice.

• Protect the executive and the Company in the event of 
termination.

• Retain executives in the event of a change in control.

• Double-trigger change-in-control 
provisions.

• Restrictive covenants for non-
solicitation and non-competition.

The following table illustrates the relative mix of our base salary, target short-term incentive compensation, and target long-
term incentive compensation for fiscal 2024: 

Compensation Components

Named Executive Officer Base Salary Short-Term Incentives Long-Term Incentives

Stephen M. Bianchi  56.4 %  23.8 %  19.8 %

James S. Broucek  59.8 %  22.3 %  17.9 %
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Base salary

We pay base salaries to attract and retain talented employees, including our named executive officers. Base salary increases are 
driven primarily by demonstrated value to our organization and are reviewed annually and adjusted from time to time, based on 
a review of market data and an assessment of Company and individual performance and experience. Merit increases are 
awarded based on the performance of the employee. The following are the annual base salaries that were paid to our named 
executive officers in fiscal 2024:

Named Executive Officer FY 2024
Stephen M. Bianchi $396,343

James S. Broucek $241,020

Short-Term Incentives

We pay annual cash incentive compensation under our Executive Short Term Incentive Plan (STIP) to our named executive 
officers for achieving corporate performance targets related to the Bank and individual performance targets. We balance the 
security provided by base salary with the “at-risk” feature of annual incentive compensation to attract and retain top quality 
employees and provide proper incentive to enhance the value of the Company’s Common Stock for its stockholders. 
 
Clawback Provisions and Policy

Incentive compensation under our STIP is subject to clawback provisions applicable to all participants, including our named 
executive officers. Pursuant to those provisions, if incentive compensation paid to a participant was based on the achievement 
of financial results that are subsequently restated, and those results would have impacted the incentive payment, contribution or 
vesting, then we may require the participant to repay any amounts in excess of what would have been paid and/or contributed 
had the financial results been properly reported. We may seek direct repayment from the participant or reduce his or her other 
compensation by an amount equal to the repayment obligations.  

In 2024, the Company adopted a clawback policy. The policy provides that, in the event of an accounting restatement, the 
Company will require reimbursement or forfeiture of any excess incentive compensation received during the three completed 
fiscal years immediately preceding the date on which the Company is required to prepare an accounting restatement. The policy 
covers incentive compensation, whether equity or cash, that is granted, earned, or vested based wholly or in part on the 
attainment of a financial reporting measure.  

STIP Awards

In fiscal 2025, our Compensation Committee approved and the Board of Directors ratified STIP awards for annual incentive 
compensation based on performance criteria established in January 2024, which awards are payable to our named executive 
officers in 2025. Similarly, in fiscal 2024, our Compensation Committee approved and the Board of Directors ratified STIP 
awards for annual incentive compensation based on performance criteria established in January 2023, which awards were paid 
to our named executive officers in 2024 and which are set forth under the Summary Compensation Table below. 

In order to be eligible for an award under the STIP based on 2024 performance, the Company must have achieved a minimum 
return on average equity of 4% and minimum Office of the Comptroller of the Currency safety and soundness composite rating, 
and the named executive officer must have received an adequate annual performance review. The STIP awards are determined 
based on the achievement of corporate performance targets, weighted at 85%, and individual performance targets, weighted at 
15%. Corporate performance targets are metrics related to the Bank’s financial performance. The individual performance 
targets for each named executive officer considered items such as implementation of strategic priorities, investor relations 
outreach, and effective and transparent communication with the Board.
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The annual threshold, target,and maximum percentages of base salary to be paid to each of our named executive officers under 
the STIP are as depicted in the table below: 

Named Executive Officer

Threshold
(% of Base 

Salary)

Target
(% of Base 

Salary)

Maximum
(% of Base 

Salary)

Stephen M. Bianchi 25% 35% 45%

James S. Broucek 20% 30% 40%

The Compensation Committee assessed Company performance goals and individual performance for each named executive 
officer and authorized the incentive compensation set forth below to be paid to the named executive officers under the STIP for 
fiscal 2024 with such amounts to be paid in fiscal 2025. 

Named Executive Officer
Target STIP 

Award
Actual 

STIP Payment % of Target

Stephen M. Bianchi $ 138,720 $ 167,503  121 %

James S. Broucek $ 72,306 $ 89,876  124 %

Long-Term Incentives 

Our Long-Term Incentive Plan (LTIP) is designed to link compensation levels with performance results and ensure sustained 
alignment with stockholder interests. Prior to 2024, our LTIP provided equity-based awards to our named executive officers 
under our 2018 Equity Incentive Plan and previously under our 2008 Equity Incentive Plan, consisting of restricted stock, 
restricted share units, stock appreciation rights and stock options. In fiscal 2024, the Board of Directors ceased granting 
restricted shares and approved a phantom stock plan as part of the Company's long-term incentive plan. The Plan allows certain 
employees to earn future cash awards linked to the company’s future Common Stock price for time-based and performance-
based cash awards. The performance-based cash awards vest based on three-year performance targets. The time-based cash 
awards vest ratably over a three-year period. Upon the death or disability of the participant or upon a change in control of the 
Company, these awards become 100% vested.

In fiscal 2024, our LTIP consists of Phantom Stock awards to our named executive officers.We believe phantom stock awards 
provide an important retention tool for our named executive officers because the performance-based component of such awards 
is subject to multi-year vesting. Further, there are no additional shares of Common Stock available for issuance under the 
Company's 2018 Equity Incentive Plan. 

Fiscal 2024 LTIP Awards

For fiscal 2024, our Compensation Committee and Board of Directors approved 2024 LTIP awards for a three-year 
performance period beginning January 1, 2024. The fiscal 2024 LTIP awards had the following components as a percentage of 
base salary: 

Time-Based 
Awards 

(% of Base 
Salary)

Performance-Based Awards

Named Executive Officer

Threshold Target Maximum

(% of 
Base 

Salary) ($)

(% of 
Base 

Salary) ($)

(% of 
Base 

Salary) ($)

Stephen M. Bianchi 17.50% 8.75% $ 34,680 17.50% $ 69,360 26.25% $ 104,040 

James S. Broucek 15.00% 7.50% $ 18,077 15.00% $ 36,153 22.50% $ 54,230 

Time-Based Awards. Time-based awards consist of a right to receive cash awards linked to the Company's future common share 
price subject to a three-year vesting period, with one-third of each award vesting on the anniversary of the date of grant. 

Performance-Based Awards. Performance-based awards consist of a right to receive cash awards linked to the Company's 
future common share price determined based on the achievement of the Company's Return on Average Equity for the three-year 
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performance period ending December 31, 2026. The potential cash award earned under the performance-based awards between 
the minimum, target and maximum objectives are determined on a linear basis for performance between the objectives.

Fiscal 2022-2024 LTIP Awards

In January 2025, the Compensation Committee reviewed the Company’s performance under performance-based equity awards 
granted to our named executive officers for the period beginning January 1, 2022, and ending December 31, 2024. For the 
three-year period ended December 31, 2024, the Compensation Committee determined that Messrs. Bianchi and Broucek 
achieved 108% of their target performance-based awards. This resulted in the issuance of 4,985 shares to Mr. Bianchi and 2,598 
shares to Mr. Broucek.  

SUMMARY COMPENSATION TABLE

The table below provides information for fiscal 2024 and 2023 regarding compensation paid by the Company to the persons 
who served as our named executive officers. 

Summary Compensation Table

Name and Principal 
Position Period Salary (1)

Stock 
Awards (2)

Option
Awards

Non-Equity 
Incentive Plan 

Compensation (3)
All Other

Compensation (4) Total

Stephen M. Bianchi FY 2024 $ 394,124 $ 138,720 $ — $ 167,503 $ 44,408 $ 744,755 
CEO and Principal 
Executive Officer FY 2023 $ 381,954 $ 134,675 $ — $ 118,104 $ 35,832 $ 670,565 
James S. Broucek FY 2024 $ 239,670 $ 72,306 $ — $ 89,876 $ 19,415 $ 421,267 
CFO and Principal 
Accounting Officer FY 2023 $ 232,269 $ 70,192 $ — $ 47,700 $ 14,164 $ 364,325 

Explanatory Notes for Summary Compensation Table:

1. These amounts reflect the aggregate amount actually earned by each executive when aggregating each pay period 
amount paid between (and including) January 1, 2024, and December 31, 2024, and between January 1, 2023, and 
December 31, 2023, respectively.

2. In fiscal 2023, these amounts reflect the grant date fair value of time-based and performance-based restricted stock 
awards granted in the applicable fiscal year, computed in accordance with Accounting Standards Codification Topic 
718-10 (formerly FAS 123(R)), excluding estimated forfeitures. The assumptions made in valuing stock awards are 
included under the caption “Note 13 - Stock- Based Compensation” in the Notes to our Consolidated Financial 
Statements. Information with respect to the awards granted in the fiscal year is set forth below under “Outstanding 
Equity Awards at Fiscal Year End” and “Stock Awards”.

In fiscal 2024, these amounts reflect the grant date fair value of time-based and performance-based phantom stock 
awards granted in the applicable fiscal year. 

3. These awards represent cash bonuses awarded under our Short-Term Incentive Plan by our Compensation Committee 
to each listed officer in connection with our financial performance and each officer’s achievement of certain pre-
determined individual performance goals. Awards earned during the period are payable in the next period.

4. The table below shows the components of this column for fiscal 2024, which include our match for each individual’s 
401(k) plan contributions, automobile allowance, HSA contribution, and PTO cash payout equal to one week's salary, 
which is available to all eligible employees, and premiums for supplemental disability insurance.
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Name and Principal 
Position

401(k)
Match Auto

HSA 
Contrib

ution
PTO Cash 
Pay Out

Supplemental 
Disability 
Insurance 
Premiums

Total “All  
Other

Compensation”

Stephen M. Bianchi $ 15,347 $ 12,000 $ 1,764 $ 7,622 $ 7,675 $ 44,408 
CEO and Principal     
Executive Officer

James S. Broucek $ 11,680 $ — $ 945 $ 4,635 $ 2,155 $ 19,415 
CFO and Principal 
Accounting Officer

Outstanding Equity Awards at Fiscal Year End

The following tables set forth information on outstanding option, restricted stock and phantom stock awards held by the named 
executive officers at December 31, 2024, including the number of shares underlying fully vested and exercisable portions of 
each stock option as well as the exercise price and expiration date of each outstanding option, the number of shares of restricted 
stock and time-based phantom stock held at fiscal year-end that had not yet vested, and the number of shares of performance-
based phantom stock held at fiscal year-end that had not yet been earned or vested.

Option Awards Stock Awards

Name

Number of
Securities

Underlying
Unexercised
Options (#)
Exercisable

Number of
Securities

Underlying
Unexercised
Options (#)

Unexercisable
Option Exercise

Price ($)

Option
Expiration

Date

Number of
Shares or
Units of

Stock That
Have Not
Vested (#)

Market Value
of Shares or
Units That
Have Not

Vested ($)(1)

Equity 
Incentive Plan 

Awards:  
Number of 
Unearned 

Shares, Units 
or Other 

Rights That 
Have Not 
Vested (#)

Equity 
Incentive Plan 

Awards:  
Market or 

Payout Value 
of Unearned 
Shares, Units 

or Other 
Rights That 
Have Not 

Vested ($)(1)

Stephen M. Bianchi (2)  18,000  — $ 11.00 6/24/2026  — $ —  — $ — 
Stephen M. Bianchi (3)  —  — $ — NA  1,542 $ 25,119  — $ — 
Stephen M. Bianchi (4)  —  — $ — NA  3,632 $ 59,165  — $ — 
Stephen M. Bianchi (5)  —  — $ — NA  — $ —  5,448 $ 88,748 
Stephen M. Bianchi (6)  —  — $ — NA  5,839 $ 95,117  — $ — 
Stephen M. Bianchi (7)  —  — $ — NA  — $ —  5,838 $ 95,101 
James S. Broucek (8)  8,000  — $ 13.60 10/31/2027  — $ —  — $ — 
James S. Broucek (9)  —  — $ — NA  804 $ 13,097  — $ — 
James S. Broucek (10)  —  — $ — NA  1,893 $ 30,837  — $ — 
James S. Broucek (11)  —  — $ — NA  — $ —  2,840 $ 46,264 
James S. Broucek (12)  —  — $ — NA  3,043 $ 49,570  — $ — 
James S. Broucek (13)  —  — $ — NA  — $ —  3,043 $ 49,570 
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1. Market value equals the closing market price of our Common Stock on December 31, 2024, which was $16.29, 
multiplied by the number of shares of restricted stock or phantom stock that have not vested as of such date.

2. The Common Stock options vested pro rata over a five-year period on each of June 24, 2017, June 24, 2018, June 24, 
2019, June 24, 2020, and June 24, 2021.

3. The restricted shares of Common Stock vested pro rata over a three-year period on each January 27, 2023, January 27, 
2024, and January 27, 2025.

4. The restricted shares of Common Stock vest pro rata over a three year period on each January 19, 2024, January 19, 
2025, and January 19, 2026.

5. The performance-based target number of restricted shares of Common Stock vest upon achievement of the performance 
criteria at the end of the three year period ending on December 31, 2025.

6. The time-based award of phantom stock vests pro rata over a three-year period on each January 25, 2025, January 25, 
2026, and January 25, 2027. The ultimate cash payout of these awards will be based on the closing share price of the 
Common Stock on the anniversary of the award date each year.

7. The performance-based award of phantom stock vests upon achievement of the performance criteria at the end of the 
three year period ending on December 31, 2026. The ultimate cash payout of these awards will be based on the closing 
share price of the Common Stock, upon achievement of the performance criteria and ratification of the compensation 
committee in January 2027. 

8. The Common Stock options vested pro rata over a five-year period on each of October 31, 2018, October 31, 2019, 
October 31, 2020, October 31, 2021, and October 31, 2022.

9. The restricted shares of Common Stock vested pro rata over a three-year period on each January 27, 2023, January 27, 
2024, and January 27, 2025.

10. The restricted shares of Common Stock vest pro rata over a three-year period on each January 19, 2024, January 19, 
2025, and January 19, 2026.

11. The performance-based target number of restricted shares of Common Stock vest upon achievement of the performance 
criteria at the end of the three year period ending on December 31, 2025.

12. The time-based award of phantom stock vests pro rata over a three-year period on each January 25, 2025, January 25, 
2026, and January 25, 2027. The ultimate cash payout of these awards will be based on the closing share price of the 
Common Stock on the anniversary of the award date each year.

13. The performance-based award of phantom stock vests upon achievement of the performance criteria at the end of the 
three year period ending on December 31, 2026. The ultimate cash payout of these awards will be based on the closing 
share price of the Common Stock, upon achievement of the performance criteria and ratification of the compensation 
committee in January 2027. 

Employment Agreements  -

Mr. Bianchi’s Amended and Restated Employment Agreement

On May 2, 2024, we entered into a Fourth Amended and Restated Executive Employment Agreement with Mr. Bianchi for a 
term from May 2, 2024, to December 31, 2025, with automatic one-year renewal periods thereafter, which provides for the 
following compensation terms for Mr. Bianchi. Pursuant to the employment agreement, as modified, Mr. Bianchi receives a 
base salary of $396,344 per year. Mr. Bianchi’s base salary may be increased based on Mr. Bianchi’s performance and 
contribution to the Company, as determined by the Board of Directors. Mr. Bianchi is also eligible for an annual incentive 
award pursuant to the terms of the STIP and his individual incentive goals. Mr. Bianchi is also eligible to receive incentive 
awards pursuant to the terms of the LTIP and the 2018 Equity Incentive Plan, and any successor plans thereto. Mr. Bianchi is 
also eligible to participate in the Company’s employee benefit plans as in effect from time to time on the same basis as 
generally made available to other senior executives of the Company.

In addition, Mr. Bianchi’s employment agreement provides for certain payments and benefits in the event of a termination of 
Mr. Bianchi’s employment under specific circumstances.

If Mr. Bianchi’s employment with the Company is terminated by the Company for “cause,” or is voluntarily terminated by Mr. 
Bianchi without “good reason” (each as defined in the employment agreement), Mr. Bianchi would be entitled to: (i) his salary 
earned but unpaid as of date of termination; and (ii) all vested benefits to which he is entitled under any benefit plans in 
accordance with the terms of such plans (the “accrued obligations”). Mr. Bianchi shall forfeit any other unvested amounts, 
including any unearned bonuses. 

If Mr. Bianchi’s employment is terminated due to his disability or death, Mr. Bianchi (or his legal representative, as the case 
may be) would be entitled to: (i) the accrued obligations; (ii) a pro-rated incentive award pursuant to the terms of the STIP; and 
(iii) a pro-rated incentive award pursuant to the terms of the LTIP.
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If Mr. Bianchi’s employment is terminated by the Company without cause or by Mr. Bianchi with good reason, Mr. Bianchi 
would be entitled to: (i) the accrued obligations; (ii) an amount equal to a pro-rated incentive award pursuant to the STIP; (iii) a 
payment equal to two hundred percent (200%) of (A) Mr. Bianchi’s annual salary at the time of termination and (B) the greater 
of (x) the amount of a pro-rated incentive award pursuant to the terms of the STIP or (y) a pro-rated amount of the average Mr. 
Bianchi’s STIP awards, if any, received for the two plan years immediately prior to the plan year in which termination occurs; 
and (iv) continued participation in the Company’s medical and dental plans with the full monthly premiums to be paid by the 
Company for up to eighteen (18) months following the date of termination, subject to the terms of the employment agreement. 

If Mr. Bianchi’s employment is terminated by the Company without cause or by Mr. Bianchi with good reason following a 
change in control (as defined in the employment agreement), Mr. Bianchi would be entitled to: (i) the accrued obligations; (ii) a 
pro-rated incentive award pursuant to the terms of the STIP; (iii) a payment equal to two hundred and fifty percent (250%) of 
(A) Mr. Bianchi’s annual salary at the time of termination and (B) the greater of (x) the amount of a pro-rated incentive award 
pursuant to the terms of the STIP or (y) a pro-rated amount of the average Mr. Bianchi’s STIP awards, if any, received for the 
two plan years immediately prior to the plan year in which termination occurs; and (iv) continued participation in the 
Company’s medical and dental plans with the full monthly premiums to be paid by the Company for up to thirty months 
following the date of termination, subject to the terms of the employment agreement.

Mr. Bianchi’s employment agreement contains incentive compensation clawback provisions that are consistent with Section 
10D and Rule 10D-1 of the Exchange Act, the listing standards adopted by NASDAQ, and the Company’s clawback policy.

Following any termination of employment, Mr. Bianchi will be subject to a confidentiality covenant; a 24-month non-
solicitation covenant related to clients of the company; a 24-month non-solicitation of employees covenant; and an 18-month 
non-competition covenant.

Mr. Broucek’s Employment Agreement

On May 2, 2024, we entered into a Third Amended and Restated Executive Employment Agreement with Mr. Broucek for a 
term from May 2, 2024, to December 31, 2025, with automatic one-year renewal periods thereafter, which provides for the 
following compensation terms for Mr. Broucek. The employment agreement provides that Mr. Broucek receives a base salary 
of $241,020 per year. Mr. Broucek’s base salary may be increased based on Mr. Broucek’s performance and contribution to the 
Company, as determined by the Board of Directors. Mr. Broucek is also eligible for an annual incentive award pursuant to the 
terms of the STIP and his individual incentive goals. Mr. Broucek is also eligible to receive incentive awards pursuant to the 
terms of the LTIP and the 2018 Equity Incentive Plan, and any successor plans thereto. Mr. Broucek is also eligible to 
participate in the Company’s employee benefit plans as in effect from time to time on the same basis as generally made 
available to other senior executives of the Company.

In addition, Mr. Broucek’s employment agreement provides for certain payments and benefits in the event of a termination of 
Mr. Broucek’s employment under specific circumstances.

If Mr. Broucek’s employment is terminated by the Company for “cause,” or is voluntarily terminated by Executive without 
“good reason” (as each term is defined in the employment agreement), Mr. Broucek would be entitled to: (i) his salary earned 
but unpaid as of the date of termination; and (ii) all vested benefits to which he is entitled under any benefit plans in accordance 
with the terms of such plans (the “accrued obligations”).

If Mr. Broucek’s employment is terminated due to his disability or death, Mr. Broucek (or his legal representative, as the case 
may be) would be entitled to (i) the accrued obligations; (ii) a pro-rated incentive award pursuant to the STIP; and (iii) a pro-
rated incentive award pursuant to the terms of the LTIP.

If Mr. Broucek’s employment is terminated by the Company without cause or by Mr. Broucek with good reason, Mr. Broucek 
would be entitled to: (i) the accrued obligations; (ii) an amount equal to a pro-rated incentive award pursuant to the terms of the 
STIP; (iii) a payment equal to fifty percent (50%) of (A) his annual salary at the time of termination and (B) the greater of (x) 
the amount of a pro-rated incentive award pursuant to the terms of the STIP or (y) a pro-rated amount of the average STIP 
awards, if any, that he received for the two plan years immediately prior to the plan year in which termination occurs; and (iv) 
continued participation in the Company’s medical and dental plans with the full monthly premiums to be paid by the Company 
for up to six (6) months following the date of termination, subject to the terms of the employment agreement.

If Mr. Broucek’s employment is terminated by the Company without cause or by Mr. Broucek with good reason following a 
change in control (as defined in the employment agreement), Mr. Broucek would be entitled to: (i) the accrued obligations; (ii) 
a pro-rated incentive award pursuant to the terms of the STIP; (iii) a payment equal to two hundred percent (200%) of (A) his 
salary at the time of termination and (B) the greater of (x) the amount of a pro-rated incentive award pursuant to the terms of the 
STIP or (y) a pro-rated amount of the average STIP awards, if any, that he received for the two plan years immediately prior to 
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the plan year in which termination occurs; and (iv) continued participation in the Company’s medical and dental plans with the 
full monthly premiums to be paid by the Company for up to 24 months following the date of termination, subject to the terms of 
the employment agreement.

Mr. Broucek’s employment agreement contains incentive compensation clawback provisions that are consistent with Section 
10D and Rule 10D-1 of the Exchange Act, the listing standards adopted by NASDAQ, and the Company’s clawback policy.

Following any termination of employment, Mr. Broucek will be subject to a confidentiality covenant; a 24-month non-
solicitation covenant related to clients of the company; a 24-month non-solicitation of employees covenant; and an 18-month 
non-competition covenant. 

Post-Employment Compensation

401(k) Plan Benefits

Our executive officers are eligible to participate in our 401(k) plan on the same terms as our other employees. Our 401(k) plan 
is a qualified, tax-exempt savings plan with a cash or deferred feature qualifying under Section 401(k) of the Internal Revenue 
Code. All employees who have attained age 18 and completed 90 days of continuous employment are automatically enrolled in 
the 401(k) plan unless they decline to participate.

Participants are permitted to make salary reduction contributions to the 401(k) plan of up to 100% of their salary, up to a 
maximum of $23,000 ($30,500 for employees over 50 years of age) and 100% of their salary, up to a maximum of $22,500 
($30,000 for employees over 50 years of age) for each of calendar years 2024 and 2023, respectively. We match each 
contribution in an amount equal to 100% of the participant’s 401(k) deferrals for the year up to 4% of their salary, provided the 
participant must contribute a minimum of 4% of his or her salary as a condition to receiving the matching contribution. All 
contributions made by participants are before-tax contributions. All participant contributions and earnings are fully and 
immediately vested.

Participants may invest amounts contributed to their 401(k) plan accounts in one or more investment options available under the 
401(k) plan. Changes in investment direction among the funds are permitted on a periodic basis pursuant to procedures 
established by the plan administrator. Each participant receives a quarterly statement that provides information regarding, 
among other things, the market value of all investments and contributions made to the 401(k) plan on the participant’s behalf.

Other Stock Benefit Plans

In addition to our 2018 Equity Incentive Plan (under which no new awards are available), directors, officers and other 
employees of the Company and the Bank were previously eligible to participate in our 2008 Equity Incentive Plan (the “Prior 
Plan”), which is terminated and under which no new awards may be made. Currently outstanding awards under the 2018 Equity 
Incentive Plan and under the Prior Plan will continue to remain outstanding in accordance with their terms and include, without 
limitation, stock options, stock appreciation rights, restricted stock, and restricted stock units. Upon the death or disability of the 
participant or upon a change in control of Citizens, these awards become 100% exercisable or vested.

CEO Pay Ratio

The Company is providing the following information, pursuant to Section 953(b) of the Dodd-Frank Wall Street Reform and 
Consumer Protection Act, and Item 402(u) of Regulation S-K, regarding the ratio of the total compensation of its median 
employee for 2024 to the total compensation of Stephen M. Bianchi, the Company’s President and Chief Executive Officer (the 
“CEO”), for 2024. The Company considers the pay ratio specified below to be a reasonable estimate, calculated in a manner 
that is intended to be consistent with the requirements in Item 402(u) of Regulation S-K.

For the year ended December 31, 2024:

• The median of the annual total compensation of all of our employees (other than the CEO) for the year ended 
December 31, 2024, was $51,882; and

• The annual total compensation of the CEO, as reported in the Summary Compensation Table above, was $744,755.

Based on this information, for 2024, the annual total compensation of our CEO was approximately 14.4 times the median total 
compensation of all of our employees (other than the CEO) for the year ended December 31, 2024.
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Determining the Median Employee

For the purposes of the pay ratio calculation, the Company’s employee population consists of full-time and part-time employees 
at all locations, including all temporary employees employed as of the measurement date, and compensation is based on actual 
wages and benefits paid, according to U.S. and local payroll records, using annualized compensation for all employees who 
were new hires.

Compensation Measure and Total Compensation of the Median Employee for 2024

With respect to the total compensation of the median employee for the year ended December 31, 2024, the Company calculated 
such employee’s compensation for 2024 in accordance with the requirements of Item 402(c)(2)(x) of Regulation S-K.

Total Compensation of the CEO for 2024

With respect to the total compensation of the CEO for the year ended December 31, 2024, the Company used the amount 
reported in the “Total” column of the Summary Compensation Table for 2024 included in this Proxy Statement. Any 
adjustments, estimates and assumptions used to calculate his total compensation are described in the footnotes to the Summary 
Compensation Table.
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Pay-versus-Performance

The following table shows the total compensation from the Summary Compensation Table to compensation actually paid 
("CAP") for the CEO and the CAP paid to the other non-CEO named executive officer ("NEO") during 2024. This table also 
includes, for comparative purposes, the Company's total shareholder return and the Company's net income. The total 
shareholder return assumes a hypothetical investment of $100 in Common Stock on January 1, 2023, with dividends reinvested. 
The table below shows net income of the Company as reported in the Consolidated Statements of Income in our annual report 
on Form 10-K.

Year

Summary 
Compensation Table 

Total for CEO

Compensation 
Actually Paid to 

CEO (1)

Summary Compensation 
Table Total for Non-

CEO NEO (2)

Compensation Actually 
Paid to Non-CEO NEO 

(2) 

Value of Initial Fixed 
$100 Investment Based On 
Total Shareholder Return Net Income

2024 $744,755 $848,105 $421,267 $475,106 $141 $13,751,000

2023 $670,565 $667,849 $364,325 $362,819 $89 $13,059,000

(1) The CEO, included in both years above is Mr. Bianchi. To calculate the CEO CAP, the following amounts were deducted 
from and added to Summary Compensation Table total compensation. There were no awards that failed to meet the applicable 
vesting condition or that were forfeited during 2024.

Summary Compensation Table Current Year Stock Awards Prior Stock Awards

Year
Total 

Compensation
Stock 

Awards

Year End Fair 
Value of Awards 
Outstanding & 

Unvested

Vest Date Fair 
Value of Awards 
Granted & Vested 

in Current Year

Change in Fair 
Value of Awards 
Outstanding & 

Unvested

Change in Fair 
Value of Awards 

Vested in 
Current Year

Total 
Dividends 

Paid on 
Unvested 
Awards

Compensation 
Actually Paid 

(CAP)

2024 $744,755 $(138,720) $190,218 $0 $48,648 $1,548 $1,656 $848,105

2023 $670,565 $(134,675) $127,592 $0 $(2,989) $4,408 $2,948 $667,849

(2) The non-CEO NEO, included in both years above is Mr. Broucek. To calculate the Non-CEO NEO CAP, the following 
amounts were deducted from and added to Summary Compensation Table total compensation. There were no awards that failed 
to meet the applicable vesting condition or that were forfeited during 2024.

Summary Compensation Table Current Year Stock Awards Prior Stock Awards

Year
Total 

Compensation
Stock 

Awards

Year End Fair 
Value of Awards 
Outstanding & 

Unvested

Vest Date Fair 
Value of Awards 
Granted & Vested 

in Current Year

Change in Fair 
Value of Awards 
Outstanding & 

Unvested

Change in Fair 
Value of Awards 

Vested in 
Current Year

Total 
Dividends 

Paid on 
Unvested 
Awards

Compensation 
Actually Paid 

(CAP)

2024 $421,267 $(72,306) $99,140 $0 $25,360 $782 $863 $475,106

2023 $364,325 $(70,192) $66,501 $0 $(1,548) $2,206 $1,527 $362,819
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PROPOSAL 2: 
RATIFICATION OF APPOINTMENT OF INDEPENDENT AUDITORS

Our Audit Committee has appointed Crowe LLP as the independent registered public accounting firm to audit the Company’s 
consolidated financial statements for the fiscal year ending December 31, 2025. Unless otherwise directed, proxies will be 
voted FOR the ratification of such appointment.

Although this appointment is not required to be submitted to a vote of our stockholders, our Board of Directors believes it 
appropriate as a matter of policy to request that our stockholders ratify the appointment. If stockholder ratification is not 
received, the Board of Directors will reconsider the appointment, and may retain that firm or another firm without resubmitting 
the matter to the Company’s stockholders. Even if the appointment is ratified, the Audit Committee may, in its discretion, direct 
the appointment of a different firm at any time during the fiscal year if it determines that such a change would be in the 
Company’s best interests.

It is not expected that representatives of Crowe LLP, the Company's independent registered public accounting firm for the fiscal 
year ending December 31, 2024, will be present at the Annual Meeting. Citizens management will be available to respond to 
relevant questions regarding the appointment of our auditor.

Vote Required for Approval

The approval of the ratification of Crowe LLP requires the affirmative vote of a majority of the votes cast at the Annual 
Meeting by stockholders present in person or by proxy. There will be no broker non-votes on this proposal, and abstentions will 
not count toward the determination of whether this proposal is approved.

Board of Directors Recommendation

The Board of Directors recommends a vote FOR the ratification of Crowe LLP as Citizens’ independent registered 
public accounting firm for the fiscal year ending December 31, 2025.
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PROPOSAL 3: 
NON-BINDING ADVISORY VOTE ON EXECUTIVE COMPENSATION

We believe that our compensation policies and procedures, which are reviewed and approved by our Compensation Committee, 
are designed to align our named executive officer’s compensation with our short-term and long-term performance and to 
provide the compensation and incentives needed to attract, motivate, and retain key executives who are important to Citizens’ 
continued success. The Compensation Committee periodically reviews all elements of our executive compensation program and 
takes any steps it deems necessary to continue to fulfill the objectives of our compensation programs.

Stockholders are encouraged to carefully review the Executive Compensation section of this Proxy Statement for a detailed 
discussion of our executive compensation programs. These programs have been designed to promote a performance-based 
culture which aligns the interests of our executive officers and other managers with the interests of our stockholders. 

We believe stockholders should consider the following in determining whether to approve this proposal:

• Each member of Citizens’ Compensation Committee is independent under the applicable standards of NASDAQ;

• The Compensation Committee continually monitors our performance and adjusts compensation practices 
accordingly;

• The Compensation Committee regularly assesses our individual and total compensation programs against peer 
companies, the general marketplace and other industry data points;

• We have maintained base salaries for our named executive officers at modest levels and increased base salaries in 
line with our peers;

• We do not offer supplemental retirement benefits to any of our named executive officers; and

• Our employment agreements with Mr. Bianchi and Mr. Broucek provide for a “double-trigger” rather than a 
“single-trigger” condition regarding the compensation and benefits received in connection with a qualifying 
termination in the event of a “change in control.” 

Congress has enacted requirements commonly referred to as “say on pay” rules under the Dodd-Frank Wall Street Reform and 
Consumer Protection Act of 2010. As required by these rules under Section 14A of the Exchange Act, we are asking that the 
stockholders vote in favor of the following resolution:

“Resolved, that the stockholders of Citizens Community Bancorp, Inc. approve the compensation of Citizens’ named 
executive officers, as disclosed in this Proxy Statement pursuant to the compensation disclosure rules of the Securities 
and Exchange Commission.”

Because this stockholder vote is advisory, it will not be binding on the Board of Directors. However, the Compensation 
Committee will take into account the outcome of the vote when considering future executive compensation arrangements.

Vote Required for Approval

The approval of the non-binding advisory proposal on our executive compensation described in this Proxy Statement requires 
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 non-votes will not count toward the determination of whether this proposal is approved.

Board of Directors Recommendation

The Board of Directors recommends a vote FOR the non-binding advisory resolution approving our executive 
compensation.
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ANNUAL REPORT ON FORM 10-K

We are required to file an annual report, called a Form 10-K, with the SEC. A copy of our Annual Report on Form 10-K for the 
fiscal year ended December 31, 2024, will be made available, without charge, to any person entitled to vote at the Annual 
Meeting. Written requests should be directed to Corporate Secretary, Citizens Community Bancorp, Inc., 2174 EastRidge 
Center, Eau Claire, Wisconsin 54701.

HOUSEHOLDING OF PROXY MATERIALS

The SEC has adopted rules that permit companies and intermediaries (e.g., brokers) to satisfy the delivery requirements for the 
proxy materials with respect to two or more stockholders sharing the same address by delivering a single set of proxy materials 
addressed to those stockholders, unless the affected stockholder has provided contrary instructions. This process, which is 
commonly referred to as “householding,” potentially means extra convenience for stockholders and cost savings for companies.

A number of brokers with account holders who are Citizens' stockholders may be “householding” our proxy materials. A single 
set of proxy materials will be delivered to multiple stockholders sharing an address unless contrary instructions have been 
received from the affected stockholders. Once you have received notice from your broker that it will be “householding” 
communications to your address, “householding” will continue until you are notified otherwise or until you revoke your 
consent. If, at any time, you no longer wish to participate in “householding” and would prefer to receive a separate set of proxy 
materials, please notify your broker or us. Written requests should be directed to Corporate Secretary, Citizens Community 
Bancorp, Inc., 2174 EastRidge Center, Eau Claire, Wisconsin 54701, or call 715-839-4681. Stockholders who currently receive 
multiple copies of the proxy materials at their addresses and would like to request “householding” of their communications 
should contact their brokers.

STOCKHOLDER PROPOSALS

Any stockholder who desires to submit a proposal for inclusion in our proxy statement (our “2026 Proxy Statement”) for our 
2026 annual meeting (the “2026 Annual Meeting”) in accordance with Rule 14a-8 must submit the proposal in writing to 
Corporate Secretary, Citizens Community Bancorp, Inc., 2174 EastRidge Center, Eau Claire, Wisconsin 54701. We must 
receive a proposal by December 28, 2025 (120 days prior to the anniversary of the mailing date of this Proxy Statement) in 
order to consider it for inclusion in our 2026 Proxy Statement.

Stockholder proposals that are not intended to be included in the proxy materials for our 2026 Annual Meeting, but that are to 
be presented by the stockholder from the floor are subject to the advance notice provisions in our Bylaws. According to our 
Bylaws, in order to be properly brought before the meeting, a proposal not intended for inclusion in our proxy materials must be 
received at our principal offices after February 17, 2026 (120 days prior to the anniversary of this annual meeting of 
stockholders) and before March 19, 2026 (90 days prior to the anniversary of this annual meeting of stockholders), except with 
respect to director nominations. The notice must set forth the following: (i) as to any business (other than the nomination of 
individuals for election as directors of the Company) that the stockholder proposes to bring before the meeting, a description of 
such business (including the text of any proposal, which may not be materially changed upon presentation at the meeting), the 
stockholder’s reasons for proposing such business at the meeting and any material interest in such business of such stockholder, 
individually or in the aggregate, including any anticipated benefit to the stockholder therefrom; (ii) the name and address of the 
stockholder proposing such business, as they appear on the Company’s books and of the beneficial owner, if any, on whose 
behalf the proposal is made; (iii) the class, series and number of all shares of stock or other securities, if any, of the Company 
which are owned (beneficially or of record) by such stockholder; (iv) whether and the extent to which such stockholder, directly 
or indirectly (through brokers, nominees or otherwise), is subject to or during the last six months has engaged in any hedging, 
derivative or other transaction or series of transactions or entered into any other agreement, arrangement or understanding 
(including any short interest, any borrowing or lending of securities or any proxy or voting agreement), the effect or intent of 
which is to (A) manage risk or benefit of changes in the price of Company securities for such stockholder or (B) increase or 
decrease the voting power of such stockholder in the Company disproportionately to such person’s economic interest in the 
Company securities; (v) a description of any plans or proposals which such stockholder may have with respect to any Company 
securities that would be required to be disclosed pursuant to Item 4 of Exchange Act Schedule 13D and all arrangements or 
understandings between such stockholder and any other person or persons (including their names) in connection with the 
proposal of such business by such stockholder and any material interest of such stockholder in such business, including, without 
limitation, any agreements that would be required to be disclosed pursuant to Item 5 or Item 6 of Exchange Act Schedule 13D, 
regardless of whether the requirement to file a Schedule 13D is applicable, (vi) a representation that such stockholder, or such 
stockholder’s duly-authorized proxy, intends to appear in person at the meeting to bring such business; and (vii) any other 
information relating to such stockholder or item of business that would be required to be disclosed in a proxy statement or other 
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filing required to be made in connection with solicitations of proxies in support of the business proposed to be brought before 
the meeting pursuant to Regulation 14A (or any successor provision) of the Exchange Act.

Stockholder proposals related to director nominations under our Bylaws must be received at our principal offices not less than 
ninety (90) days prior to the date of the meeting; provided, however, that if less than one hundred (100) days’ notice or prior 
disclosure of the date of the annual meeting is given or made to stockholders, notice by the stockholder to be timely must be so 
received not later than the close of business on the 10th day following the day on which such notice of the date of the meeting 
was mailed or otherwise transmitted or the day on which public announcement of the date of the meeting was first made by the 
Company, whichever shall first occur. The stockholder’s notice must comply with the same requirements for the notice 
described above for proposals other than in connection with director nominations, must be in writing and shall set forth: (i) as to 
each individual whom the stockholder proposes to nominate for election or reelection as a director, (A) all information relating 
to the proposed nominee that would be required to be disclosed in connection with the solicitation of proxies for the election of 
the proposed nominee as a director in an election contest (even if an election contest is not involved), or would otherwise be 
required in connection with such solicitation, in each case pursuant to Regulation 14A (or any successor provision) under the 
Exchange Act; (B) the class, series and number of all Company securities, if any, which are owned (beneficially or of record) 
by each proposed nominee and (C) whether and the extent to which each proposed nominee, directly or indirectly (through 
brokers, nominees or otherwise), is subject to or during the last six months has engaged in any hedging, derivative or other 
transaction or series of transactions or entered into any other agreement, arrangement or understanding (including any short 
interest, any borrowing or lending of securities or any proxy or voting agreement), the effect or intent of which is to (1) manage 
risk or benefit of changes in the price of Company securities for each such proposed nominee or (2) increase or decrease the 
voting power of each such proposed nominee in the Company disproportionately to such person’s economic interest in the 
Company securities; and (ii) as to the stockholder giving the notice, a representation that such stockholder or nominee intends 
or is part of a group which intends to solicit the holders of shares representing at least 67% of the voting power of shares 
entitled to vote on the election of directors in support of the nominee in accordance with Rule 14a-19 of the Exchange Act. 
Such notice must be accompanied by a written consent of each proposed nominee to be named as a nominee and to serve as a 
director of Citizens if elected.

If the notice does not comply with the requirements set forth in our Bylaws, the chairman of the meeting may refuse to 
acknowledge the matter. If the chairman of the meeting decides to present a proposal despite its untimeliness, the people named 
in the proxies solicited by the Board of Directors for the 2026 Annual Meeting of Stockholders will have the right to exercise 
discretionary voting power with respect to such proposal.

OTHER MATTERS

Our directors know of no other matters to be brought before the meeting. If any other matters properly come before the 
meeting, including any adjournment or postponement thereof, it is intended that proxies received in response to this solicitation 
will be voted on such matters in the discretion of the person or persons named in the accompanying proxy form.

        BY ORDER OF THE BOARD OF DIRECTORS

        
Stephen M. Bianchi,
President and Chief Executive Officer, 
Chairman of the Board

Eau Claire, Wisconsin
April 29, 2025
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