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In 2012, Citi ete) r 200th anniversary.
Our principles — common) purpose, responsible

finance, ingenuity and leadership - are the bridge that
connects our 200-yearhistory with the future we want

to create. Whenthese principles quide our actions, we
endure and thrive. Our special anniversary provides

us with an opportunity to reflect on our history and
prepare for the future. 
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200YEARSCItI Citi works tirelessly to serve individuals,
communities, institutions and nations. With

200 years of experience meeting the world’s
toughest challenges and seizingits greatest
opportunities, we strive to create the best

outcomes for our cents and customers with

financial solutions that are simple, creative
and responsible. An institution connecting
over LO00cities, 160 cauntries and millions of

people, we are your global bank; we are Citi.

One team, with one goal: serving our
clients and stakeholders

 

Responsible Finance

Conduct that is transparent, prudent
and dependable

Ingenuity

Enhancing our clients’ fives through
innovation that harnesses the breadth

and depth of our infarmation, global network
and world-class products

Leadership

Talented people with the best training who
thrive in a diverse meritocracy that demands
excellence, initiative and courage
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One team, with one goal: serving our clients and Stakeholders

S FORGETfhat fruits and vegetables have natural growing
Seasons. In the Northern Hemisphere, people give Valentine's Day roses
in February without 4 thought. This was nat true, though, before it became
bossible to efficiently transport large amounts of Cargo across land and sea.
Malcolm McLean, a trucking entrepreneur sawa ship as just another piece
of highway for transporting goods and envisioned installing racks to anchor
truck trailers on Cargo ships. Citl teamed up with him to finance the project,
whichultimately led to the invention of the cargo container and thus
inter-modal transportation.

 
 

IT TAKES MILLISECONDSfor 3 businessman in London to call his family
members in New York to lat them know that he has arrived safely. In 1865,it
would have faken a ship nearly three weeks to deliver the message. All that
changed a year later, with the laying of the trans-atlantic cable. For S10 a word,
Messages could be transmitted between continents within minutes. What
once required an ocean crossing now fook a few keystrokes. The cable was the
brainchild of Frederick Gisborne and Cyrus Field, who founded the New York,
Newfoundland and London Electric Telegraph Company. Citi played a role in its
financing, with Citi’s president serving as treasurer and director of the company.

TAXI DRIVERS IN SHANGHAI prefer German Valkswagens, feenagers in
London love phones made in Taiwan and Parisian restaurateurs like to serve
Ecuadorian shrimp, We owe the routine nature of these choices to one of the
greatest engineering feats in human history: the Panama Canal. Thirty million
cubic meters of earth were removed to connect the Atlantic and Pacific oceans,
saving 15,000 ships a year from having to round the tip of South America.
Thanks to the world’s biggest shortcut, trade flourished, economies expanded,
and new markets and jobs emerged. At the request of President Theodore
Roosevelt, Citi played a central part in financing the construction of the canal.

WE DEPEND ON OIL fo heat our homes in winter power our cars on fhe way
to work and lift passengerjets to destinations everywhere. Nearly half of the
oll supply is producedin just five countries, but it’s used in every cornerof
the world, Muchof itis transported in supertankers, championed by Aristotle
Onassis. These ships created unprecedented links betweenoil suppliers and
purchasers, bringing comfort and simplicity to everyday fives while changing
industrias and making new markets. Citi financed the construction of Onassis’
first supertanker in 1948,
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Responsible Finance

Rebuilding
a broken

continent

THE MARSHALL
PLAN

Conduct that is transparent, prudent and dependable

EUROPEIS A PILLARof the global econamy, contributing more than 20% of
the world’s gross domestic product. But in the aftermath of World War tl, Europe
was adevastated continent. It suffered crippling shortages of food, fuel and
clothing, Moved by this humanitarian crisis, the LS, government developed
the Marshall Plan, a program that delivered $13 billion in aid. It's considered
one of the most successful foreign aid bregrams in history, helping to boost the
European economy by more thana third in three years. Citi playad an important
role in the Marshall Plan by arranging commercial letters of credit for shipments
fo countrias receiving aid,

  Partnering
to expand
financial

access

MICROFINANCE

Laying
foundations

for anew

urban reality

CITEFOR CITIES

Championing
financial

inclusion

COMMUNITIES

AT WORK FUND

GLOBALLY, MORE THAN 200 MILLION people have access to credit and other
financial services, primarily through microfinance institutions that provide
loans to individuals, often in rural communities, financing small businesses,
education and housing. Microfinance continues to avolve as fresh thinking, with
innovative technologies like mobile and branchless banking, providing inclusion
and new opportunities for househalds and communities fostering acanomic
growth. The Citi Foundation has been a leading supporter of understanding
clant needs, product innovation and financial education for more than 30 years.
Citi's businesses, led by Citi Microfinance, are expanding financial inclusion
through partnerships with more than 120 microfinance institutions, funds and
networks in more than 40 countries, providing financial services to millions of
underserved households.

CITIES HAVE LONG BEEN ENGINESofinnovation and prograss. The world
currantly is undergoing the largest wave of urbari growth in history, with city
populations increasing by a third in the last 20 years, This dramatic change
introduces a host of complexities, and governments work to keep pace by
developing updated services and infrastructure that are efficient and secure.
Mumbai established an e-payment gateway for the government to collect tax
receipts and make payments, Warsaw created a system that allowsit to manitor
its cash flows in real time, Mexico City adopted a system to manage its $30
million in daily payments. All these programs and more are made possible by the
financial and technological know-how delivered through the Citi for Cities team.

THERE IS NEW REASONto be hopeful in low-income communities acrass
America, where some small businesses are getting loans, community centers
are being developed and housing units are being renovated. In many such
communities, access to credit has long been scarce, and the opportunities
for economic development go by the wayside because educational, commercial
and social ventures are starved for cash. The Communities at Work Fund was
created to help reverse this trend. It provides financing through neighborhood
institutions that lend to nonprofit and for-profit enterprises that are
underserved by traditional banks. Cit, together with the Calvert Foundation
and Opportunity Finance Network, launched the $200 million fund in 2Mo
and has since approved loans ta communities in 39 states,

i
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Ingenuity

inventing
the modern

multinational

company

FIRST

FOREIGN EXCHANGE

Enhancing ourclients’ lives through innovation that
harnesses the breadth and depth of our information,
global network and world-class products

CORPORATIONS ROUTINELY PERFORM thousandsof transactions all
arourid the world ~ payments, transfers and deposits ~ to cultivate new
markets or sustain existing anes. This was impossible before John Rockefeller
Saw an opportunity to bring Standard Oil’s surplus oil reserves to China in
1891. Citi established a foreign exchange department to enable Rockefaller
fo maintain seamiess crosssborder cash flowsfor his Chinese operations.
By 1898, it anabled Standard Oil to pay any sum of money to any industrialized
city in the world within 24 hours. This was the precedent forthe modern
multinational company.

 

Creating
access at

all hours

of the day

ATM

Stripping
barriers

out of the

banking
experience

CITESMART

BANKING

NINETY PERCENT OF THE WORLD'S population lives within a 15-minute
walk from an ATM, making our 24-hour-a-day lives possible, We can go almost
anywhere in the world, at any time of the day or night, and get instant access
to cash fo make a purchase, pay for a service or cover a bill. In 1977, whenCiti
introduced its first ATM in New York City, there were a miniscule number of
such machines anywhere in the world, Four years later the canvenience of
ATMs doubled Citi's share of depasits in the market. Today, we have 26,000
ATMs worldwide.

AT A CITI SMART BANKING BRANCH,a person is greeted by a concierge,
accesses full onting banking features at a workstation, views instantly updated
market information on a wall display and receives customer service through
a live video chat. It is a seamless experiance and a dramatic departure from
traditional branches, which some people equate with long lines, uneveri
service and excessive paperwork. The design comes from the insight that
the most successful bank of the future will be the one that delivers the
greatest customized value to clients in the simplest way, The first Citi Smart
Banking branch, built in Tokyo, was heralded as the top retail bank in Japan
just one year after opening.

  
Making the
wallet carry its
own weight

DIGITAL WALLET

A PERSON WALKING DOWN thestreet can use a mobile phone to search
for a restaurant and can use a digital wallet onthe phone fo retrieve coupons
from establishments within walking distance and pay for a meal ~ all witha
wave of the hand. The digital wallet is a far cry from the purses and wallets that
people have carried since the creation of money. Developers recognized the
potential of handheld technology to make people’s lives simpler and smarter.
Citi colaborated with Google, MasterCard, Sprint and First Data to introduce the
first widely deployed near-field communication-connected digital wallet in the
US. market,
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Leadership Talented people with the best training who thrive ina
diverse meritocracy that demands excellence, initiative
and courage

netentneneneneee
Establishing EVERY DAY, CITI BANKERS work alongside tens of millions of clients to

bdo ds achieve progressfor individuals, families and cammunities, businesses,Hinstitution institutions and nations. tt is the shared purpose of the Citi community that
dedicated Lo Spans over 100 countries: people laying plans, making decisions and taking
progress action with an abiding passion to make things better. That was the character of
4 the dozen people who came together at a smal! building at 52 Wall Street in the

summer of 1812 to found the bank that would become Citi, They pooled theirFOUNDING STORY resources to fund each other's ambitions in New York City and beyond. 
 

 

 

RMminasatanehinbenner,enemiestantitinneitttneuenteaseseaman ememnaninanannamittcnminitntannin 

setting CITI ALUMNI go on to become chiefs of multinational corporations, ministers
ese oad of finance, governors of central banks, ambassadors of nations — aven headsUNIVER Sd! of state. Citi has a rich history as a training ground for future leaders. In 1914,

standards for as the bank continued to expandinternationally, Citi president Frank Vanderlip
leader ship formalized that role in Citi'sfirst official learning and development cu rriculum,

dwelling not only on Ehe rigors of banking but also an the tools of general
management and the study of foreign languages and cultures. The coursesTRAINING FUTURE equipped the program’s graduates with the skills and sensibilities necessary to

LEADERS serve a new kind of worldly clientele This was the precedent for the reputation
that Citi still enjoys today,

 

Making THERE ARE MORE THAN THREEBILLION credit cards in circulation
. oO mmaht worldwide, and nearlyfour billion people manage their funds through an ATM,Money mobile website or mobile phone. In the late 1960s, the idea of paying for dinner with

and secure a plastic card or having access to a bank account after 4 p.m. was unthinkable.
It took the vision of Citi president Walter Wriston to imagine the future of

WALTER WRISTON retail banking, a world where people have simple access to credit and savings,
anywhere at any time, Wriston believed that Cit} had to be “responsive to the
needs of society,” and he invested billions fo create Citi's consumer business
through the conmercialization of credit cards arid the ATM. 

 
  

Spurrin g FOR MORE THAN 100 YEARS,the United States has been a driving force of
in ara nf innovation and economic success in the world. Satting that dynamo into mationJ dP eFa OF required bald action in the decades before. In the 19th century, the first modern

worldwide gas utility was founded to light Manhattan, vast railroad systems were laid to
gi owth open the American frontier and far-stratching communications networks were

" created ta link most paints in America to each other and to the world. Moses
Taylor president of Citi from 1856 to 1882, was a leading player in these and
humerous other investments that transformed the United States from an outlier
to a pacesetterin the global economy,

MOSES TAYLOR

wt
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to offer custoners new and enhanced barking options. Tha

201 resu fs speak for themselves: Citi Mobile™ users were up
more fran 80%, anc mobile transfers increasad 170%,

On becoming the industry's best source of content: 11 2011,

we Screngthaned our global Ecorvomics team with several key
hires, Euilt a fulkseale research casability for sur Commodizies

group and enhanced our ecuity research in a numer of

critical sectors, rotaaly energy and healti care. We also

launchad an innovaf ve research saries uader the arand of

Cit] GPS (Global Parspéctives & Solutions), reports that
provide deep, thematic researct relevanttoall our clients

an major issues facing the world aconcmy.

We are making good progress on our pledge to bu'ld best-in-

class corporate and investment banking capabilities. In 2011,
wa huilf aur falent basein critical sectors such as fechnalagy,

anergy and industials ard in kay countrias, incliding China,

Russia, Brazil, Qalar and (he UK, We eslavlished new counlry
desks in 10 amarging market coun‘rias to anhance global

connectivity for our corporate clients, in che U.S. and abroad,
and help them capture capital flows ‘nfo, out of and within

the emerging mar<e:s. We relocated staff across ragions
fo focus on clent flows ard provide guidance ard

raconmendations to cliants basad ua0n deep market

knowledge. And we launched a Citi Glozal Banking Mobile
application for the iPad traf allcws clients to access our lates

insights on global capital mar<ets and M&A. Citi is focused

on supsorting c iarts in the emerging markets by srovidirg
intraregional coinectivity anc datailed knowledge

to better connect with our customers, we revamped our orand
strategy :o ersure that we oresent our companyina powerful,
consistarf way, iniffed under tha name “citi” averywhera

while keaping tre name “Citibank” for our retail ban«. We're

also proud to sporscr the 2012 U.S. Olympic and Faralympic
Teams as they cormpate for the godin Lendan this summer.

We also mada progress on our ongoing goal to att-act “he
world’s vary bast and most globally minded talert, wherever

such pearla can ha fond. We realigned partians of the

organization to betfer -eflect Citi’s long-tern business

strategy, irciiding the craation of the COOspresiderit role

Citicarp Net income
(is bliltons of dokars}

Citigroup Book Vatue Per Share
 

$15.3 $14.7 $14.4

 
2009 2010 2011

Citi Holdings Assets
{in billions of dofars)

$53.50 $5615 $60.70

 
2009 2010 2011

Total Stockholders’ Equity
(in billions of dollars) 

$e27' $359 $269

 
1a°'c8 4010 4g

‘Peak quarter,

Citigreup Total Assets
{in bilfiens of doHars}

$1,857 $1,914 $1,874

 
poe.

2ocg 2010 zon

9152.7 $163.5 $177.8

2009 2010 2011

Citigroup Deposits
{in billions of doitars)

$B359 $845.0 $865.9

 
eo

2009 zo10 201
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GCB consists of four primary business units - Retail Banking,
Citi Branded Cards, CitiMortgage and Commercial Banking —-
that operate in our four key global regions - North America,

Latin America, Europe, Middle East and Africa, and Asia

Pacific. Operations outside the U.S. account for approximately
half our total loans, deposits, revenues and net income.

Our GCB businesses are strong in some of the world’s most

important growth markets, from China, Malaysia, Korea and

India in Asia Pacific, to Poland and Russia in Europe, to Mexico,
Brazil, Colombia, Argentina and Panama in Latin America. In

Mexico, Citi’s Banamex franchise serves more than 20 million

customers and is the country’s largest financial institution

as Measured by assets and customer-managad resources.

Citi Retail Services (formerly Retail Partner Cards), after

solidifying several existing partnerships and changing its
name to reflect the comprehansive suite of services it offers

to partners, is moving fromCiti Holdings in 2012 to became an
integral part of GCB.

Retail Banking

Citi's Retail Banking network consists of more than

4,500 branches across the globe and holds deposits

exceeding $300 billion. In 2011, we opened state-of-the-art

digitized Citi Smart Banking branches in Washington, D.C.,
New York, Tokya and Busan (South Korea) and continued

renovating our antire branch network. We also opened
innovative sales and service centers in Moscow and

ol. Patersburg and Citi Express modules - a 24-hour service

unit = in Colombia. Branch openings in three new citias in

China expanded our presence in the country to 13 cities.
12ra

200YEARS Citi

Citi Branded Cards

As one of the work's largest credit card issuers, Citi Branded

Cards introduced several new products in 2011, including:
Citi Thank You®, Citi Executive®/aAd vantage® and Citi

Simplicity® cards in the U.S; Latin America partnership cards
with Colombia-based airline Avianca and with Banamex and

AeroMaxico; and a merchant loyalty program in Europe.

CitiMortgage

U.S. mortgage originations of $63 billion continued to shaw

strong improvement, particularly in branch volumes and

through the direct-to-consumer channel, which racently
surpassed $1 billion. Helping to keep people in their homes

remained a top priority throughout 201. Since 2007, we have

helped more than one million hameownersin their efforts to

avoid potential foreclosure. We launched the Road te Recovery
consumer outreach and homeowner support network in the

U.S. to help distrassed homeowners, Globally, CitiMortgage
partnered with target markets to build a foundationfor

expansion in countries with high-growth opportunities.

Commercial Banking

Commercial Banking is dedicated to serving the needs of
100,000 small to medium-size companies in 32 countries.

The business’ global strategyis to leverageCiti's worldwide

network to help ourclients navigate a continually globalizing
marketplace, The businass grew profitably in 201 and has

improved overall client satisfaction within each ragiori.

Digital innovations

Global Consumer Banking continued making progress toward
Vikram Pandit’s vision of transforming Citi into the world’s

digital bank. Citibank unveiled Citibank for iPad®, a critically
acclaimed consumer banking app designed specificallyfor

iPad that provides clients with an engaging, visually rich

tool to track, analyze and plantheir finances. We launched

a mobile banking platform and an updated Citibank® Online

website in the U.S. and are implementing a worldwide rollout

of Doth innovations, setting us on a course to bring the best
digital experiences to our customers worldwide.
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securities and Banking

énd Banking (S&B) business 
 ey of investment and

 
benking services and preducis for 

PAP DLS INSUEUOHS and 
Global Banking

Our Global Banking franchise is among the world’s foramost
corporate and investment banks. It offers a full suite of

strategic and financing products, services and advice to

multinational and local corporations, financial institutions,

governments and privately held businesses in more than

160 countries. With our strong local prasence in many

countries ~ Citi has bean in some markets for more than

100 years ~ we use our country and sector expertise to fend

money fo our clients, halo them raise capital and advise

them on important transactions.Citi served clients on some

of the most successful deals af 2011, including International
Financing Review's Best Americas Securitization for Foard

Credit, Bast Emerging Asia Band for Partamina, Best Latin

America Bond for Petrobras, Best Emerging EMEA Bond
for VimpelCom, Bast Yan Bord for Panasonic, Best Senior

Financial Bond for Capital One and Best Americas Structure

Equity Issue for AIB/MetLife.

Global Markets

Global Markets provides world-class financial products and

solutions across a broad range of asset classes through ifs
underwriting, sales and tracing, distribution and research

Capabilities. Products offered include equities, commodities,

cradit, futures, foreign exchange, amerging markets, GIO
rates, municipals, prime finance and securitized markets.

Our Investment Research and Analysis division focuses on

delivering the highest-quality company, sector, economic and

geographic insights to aur clients globally, The unit includes

equity and fixed income research, aconamic and market

analysis and product-specific analysis fo help individual and

institutional cllants navigate a complex global marketplace,

14
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Citi Private Bank

Citi Private Bank is a trusted advisor to some of the

wealthiest Individuals and families throughout the world,

The Private Bank has relationships with many globally minded
entrepreneurs, investors and philanthropists who expect and
demand a highly personalized and consistent lavel of service.

Our open architecture network of more than 1,006 private
bankers and investment professionals across 46 cauntries and

iurisdictions provides clients accass to the bast investment

opportunities available, coupled with exceptional advice
tailored to their needs and aspiratioris. With $250 billion in

assets under management, the Private Bank offers a wide

range of products and services covering capital markets,

managed investments, portfolio management, trust and

estate planning, investment finance, banking and art, aircraft
and sparts advisory, and finance.

Citi Capital Advisors

Citi Capital Advisors (CCA) is a global alternative asset

management platform that offers a diverse set of investment

strategias across a full spectrum of asset classes, ranging
from market strategies to infrastructure and private aquity
investing for institutional and high-net-warth investors, Our

market strategies products include specialized hadge funds,
mariaged accounts and structured investments managed
by experienced investment professionals whase interests

are firmly aligned with those of our clients and whose focus

is on preserving client capital and liquidity while seeking
differentiated risk-adjusted returns. The bankers in our

private equity and infrastructure investmant businesses offer

investors years of experience across a broad range of asset

classes with an innovative operational and risk management
infrastructure, all supported by the vast resources of Citi's

global network,
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Global Transaction Services

Global Transaction Services (GTS) provides
cash management, trade and securities

services Lo companies, governments and
other institutions in the U.S. and more than

140 countries.

GTS intermediates more than $3 frillion in financial,

commercial and capital flows daily and provides accessto

technology platforms, regulatory knowledge, operaticnal
expertise and data-driven analytics that enable corporations,

financial institutions and governments to manage their
financial operations efficiently, with visibility and contral

across their enterprise and supply chains. Clients benefit from

the scale and consistency of our global platforms, service

experience, connectivity to market infrastructures, and proven
operating expertise in developed and growth markets. The

business’ growth strategy is well-aligned with the fundamental

trends that are shaping change across all industries:

globalization, urbanization and digitization.

Ninety-nine percent of Fortune 160 companies and

93% of Fortune Global 500 companies count on GTS to

support their treasury operations with global solutions for

payments, collections,liquidity and investments by working
in partnership with export credit agencies and development

barks. We also serve our clients’ critical trading partners

by delivering supply chainfinancing solutions as well as

rnedium- and long-term global financing prograrns across

multiple industries. In 201, clients doing business with

Citi in 10 or mare countries generated over 60%of GTS"
total revenues.

More than 400 of the world’s top 500 banks and 200 of the

top 300 asset managers rely on GTS to provide correspondent
banking, investment administration solutions and securities

services through our glabal network. We provide customized

investment servicing across traditional and alternative

16
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investment strategias, asset classes and geagraphies and
help clients meet their performance objectives. We also

assist governments around the world to enhance the delivery
of services to citizens while supporting the vital need for

afficiency reform through e-government initiatives. GTS is

an important contributor to the company’s Citi for Cities

initiative, which helps cities address the needs of their rapidly
growing populations through improvaments in citywide

afficiency, infrastructure modernization, and increased citizen

empowerment and access,

We aiso are becoming increasingly critical to our clients as

they expand their operational footprint and supply chains,
particularly in the developing markets. The business is

uniquely placed to capture the grawth in developing-market
trade and capital flows, including the cross-regionalflows
betweeri Latin America, Africa and Asia.

By continuing fo invest in fechnology and talent, GTS is

innovating with clients and developing solutions that meet
and anticipate their neads. With this in mind, we’ve astablished

Citi Innovation Labs in Dublin, Singapore and Lod? (Poland) to
expedite the development of new applications. Fram mobile

payments that increase financial access for the unbanked

in developing markets to digital identity management
solutions that help clients better serve their own customers,

STS focuses ondelivering accessible, digital solutions in an
increasingly information-drivean business.

Economic uncertainty, along with vast changes to the
regulatory and competitive landscape, presents

broad-reaching implications for our clients and their

operations. We are helping clients navigate through this
period of volatility with solutions that improve efficiency,
maximize the value of capital, protect the integrity of their

supply chains and manage risk to help ensure their success in

this emerging environment. As a strategic partner toits

clients, GTS is the backbone of Citi's global franchise.
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Corporate Citizenship

At Citi, we aim to conduct business in a

manner that creates value for our clients,

shareholders, people and communities.

We understand that being a good corporate

citizen starts with operating responsibly.

This philosophy is ingrained in every aspect of Citi's daily

operations, in our culture and in our decision making.

We think carefully about the impact we have on businass

partners, on the financial system and on the world we all

share. We reinforce our commitment to Responsible Finance

and financial inclusion with innovative business endeavors,

with robust philanthropic investments and by recruiting and
supporting a diverse workforce,

Financial inclusion

AS a financial institution, Citi embraces the challenge to help
reach the 2.5 billion people in the world with no accass to

financial services. Expanding financial inclusion is part of our

mission, and we have a long record of developing programs

that extend saving-, credit: and asset-building opportunities

to those outside the financial system, providing them

pathways fo build more secure futures, At Citi, we integrate

our core businesses, a global perspective, local presance and

cutting-edge technologies to contribute to financial inclusion

with thought leadership, research andinitiatives that are

innovative measurable and replicable,

Through Citi Microfinance, Citi Cormmunity Development and

the Citi Foundation, wa focus on working acrass Citi business

lines and with community groups, governments, institutions

and networks to develop initiatives that broaden access for

traditionally underserved communities. By investing capital
and expertise, we work with partners to:

* Make it possible for microentrapreneurs and small business

owners fo start and sustain their businesses and te create

livelihoods for their families and neighbors.

* Enable young people te receive advanced educations and

prépare themfor productive livelihoods.

18
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+ Halp consumers build their own financial capability by

pairing financial education with access to appropriate

products and services so they can save, wisely manage
their money and weather setbacks.

* Finance affordabie housing and community infrastructure

projects that create a solid foundation for financial mobility.

Environmental Sustainability

Citi’s commitment to environmental sustainability in our

own operations and with our clients is based on three

pillars: managing the environmental footprint of our own

global operations; managing environmental and social

risk associated with projects we finance; and developing
business opportunities with our partners to address critical

anvironmental issues. in 20M, Citi financed and advised on

nearly 14,000 megawatts of wind and solar power projects
worldwide, pioneered transactions in energy efficiency

finance, and, as chair of the Equator Principles Association,

jad the industry in updating standards for environmental

arid social tisk managementpractices. In cur own operations

and in our work with clients, we are dedicated to supporting

solutions that address climate change, water scarcity, declining
biodiversity, human rights and other important challenges.

A Diverse Modern Workforce

Our work would not be possible without the strength of a

diverse and skilled global workforce. Citi ensures that our

people are equipped with the support systems needed

to realize their professional growth, make meaningful
contributions and develop price in their work. The distinct

perspectives of our team membersail bring added value

to our cliants and customers, and Citi’s strong tradition of

employee volunteerism ensures that our collective passion

and talents are put to use outside the workplace as well.

For a more in-depth lock at our work in these areas, please

be sure fo access Citi's 2011 GlobalCitizenship Report at

hitp://citizenship.citiqroup.com.
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Citigroup Financial Summary

 

 
 

 

in billions of dollars, except per-share amounts, ratios and direct staff 2071 2010 2009

Citicorp Net Revenues - § 64.6 S 65.6 S 684
Citi Holdings Net Revenues 129 19,3 33.3

Corporate/Other Net Revenues : og 18 (10.6)
Citigroup Net Revenues _ — § 78.4 S$ 866 $on—
Citicorp Net Income 14.4 147 15.3

Citi Holdings Net Income (2.6) (4.3) oT

Corporate/Other Net income! (0.7) 2 (2.8)
Citigroup Net income 7 Oo7 $ 111 $106 7 “§ 0.6)
Diluted EPS - Net Income 3.63 3.54 (799)
Diluted EPS ~ income from Continuing Operations 3.59 3.55 (7.67)
Citicarp Assets 1,319 1284 1,138
Citi Holdings Assets 269 359 487

Corporate/Other Assets 286 271 232

Citigroup Assets $ 1,874 S$ 1914 S 1,857
Deposits § 68659 § 645.0 S 8359

Total Stockholders’ Equity $ 1778 S$ 163.5 S$ 527

Tier 1 Capital Ratio 13.6 % 12.9 % V7 %
Tier 1 Common Ratio 1.8 % 10.8 % 96 %

Book Value Per Share $ 60.70 S 5615 S 53.50

Common Shares Outstanding (millions) 2,923.9 2,905.8 2,848.3

Market Capitalization $ 77 S 7 § 94
Direct Staff (thousands) 266 260 265
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ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF
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This Annual Report on Fan 10-K incorporates the requirements of the accounting profession and the Securities and Exchange Curzraission

FORM 10-K

Item Number Page Part lt

Part f 10. Directors, Executive Officers and
Corporate Governance ............. 292-293, 295*

1. Business .........0..... 00. ces aes 4-236, 40, 116-121, . . x
124-125, 156, 11. Executive Compensation...........

287-288 12. Security Ownership of Certain
Beneficial Owners and Management

1A. Risk Factors ....... 0... cece eee 55-65 and Related Stockholder Matters .... ‘ee

1B. Unresotved Staff Comments......... Not Applicable 13. Certain Relationships and Related
2. Properties....... 0... cc cece eee eee 289 Transactions, and Director

independence.................... were
3. Legal Proceedings ................ 267-275

14, Principal Accounting Fees and
4. Mine Safety Disclosures............ Not Applicable SONVICOS . 0.cee eens inisiselal

Part il Part IV

5. Marketfor Registrant's Common
Equity, Related Stockhoider Matters,
and Issuer Purchases of Equity
Securities 2...eee ane 43, 163, 285,

290-291, 293

G. Selected Financial Datla............ 10-11

7. Management's Discussion and
Analysis of Financial Condition and
Results of Operations.............. 6-54, 66-115

7A. Quantitative and Qualitative

Disclesures About Market Risk ...... 66-115, 157-158,

181-212, 215-259

8. Financial Statements and

Supplementary Data............... 131-286

9, Changes In and Disagreements
with Accountants on Accounting and
Financial Disclosure............... Not Applicable

9A. Controls and Procedures ........... 122-123

9B. Other Information................5 Not icable  

15. Exhibits and Financial Statement

Schedules ......00.00..0 0.000000

* for saditonal mipemabon regarding Chigraun’s Owectors, see “Comorata Govermance *
“Proposal 1. Decton of Directors” and “Section 194 Beneficial Ownership Reporting
Oumpiance"in the datinitve Proxy Statement tor Citigmup’s Annual Meeting ot Stockholders
Scheduled to be held on Apri 17, 2012, to be tiled with the SEC Ane Proxy Statement,
incotporated heen by relerence:

~ See "Evecuthe Compensalion—The Personnel and Compensation Commitee Report,”
“Compensation Discussion and Analysis” at "2011 Summary Compensation Tabe"
aii if the Proxy Statement, incorporated here by femnce
See “About the Annual Magting,” “Stock Ownership” and "Proposal 3: Approval at
Amendment to the Cligroup 2009 Stock Roentive Plan” in the Proy Statement,
incorporated herein by reference

wr Spe “Cormnale Gavemanoe—Director Indepeadence * "—Ontain Transactons
apd Relatonsiips, Compensahon Committee tatedncks and Insider Participation,”
“—\ndebtetiness,” “Poposal 1 Bection of Directars” and “Becutive Onmpensation” in the
Proyy Statement, ncororated herein oy mlerence

ves See “Promsal 2 Ratisaton of Selechon of Independent Regeteed Pubic Accounting Firm
i the Proxy Statement, Incorporated heran by ference

*t
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OVERVIEW

Gitigroup's history dates back to the founding of Citibank in 1812
Citigroup's original cesparate predecessor was incorporated in 1988 under
the laws of the State of Delaware, Pollowing a series of transactions over a
number of years, Citigroup Inc. was formed in 1998 upon the merger of
Citicorp and Travelers GroupInc.

Citigroupis a global diversified financial services holding company whose
businesses provide consumers, comporations, governments andinstitutions
with a broad range offinancial products and services. Citi has approximately
200 million custerper accounts and does busmess in more than 160 countries
and jurisdictions.

Citigroup currently operates, for manapernent mporting purpeses, via two
prinsary business segrnents: Citicorp, consisting of Citi's Gobal Consumer
Banking businesses and [nstttaienal Clenis Group; and Citi Holdings,
consisting of Brokerage andAsset Management, Local ConsumerLending
and Soveval Asset Pool For a further desenption of the business segrnents
and the products and services they provide,see “Citigroup Segments”below
“Managements Discussion and Analysis of Financial Condition and Results
of Operations” and Note 4 to the Consolidated Financial Statements.

Througheut this report, “Citigroup,” "Gits" and "the Company’refer to
Citigroup Inc and its consolidated subsidiaries.

Additional information about Citwroupis available on Citis Web site
al pauwcitigroup.com Citigroup's recent annual reports on Form 10-K,
quarterly reports on Form 10-0, proxy statements, as well as other filings
with the SEC, are available free of charge thmugh the Citi's Web site by
clicking onthe "Investor" page and selecting “All SEC Filings." The SECs
Website alse contains curtent reports, information statements, and other
information regarding Citi at warwsec gov.

Within ths Furr 10-K, please referto the tables of contents on pages 4
and 129 for page references to Management's Discussion and Analysis of
Financial Condition and Results of Operations and Notes to Consolidated
Financial Statements, respectively.

At December 3.1, 2611, Citi had approximately 266,000 full-time
employees compared to approximately 260,000 full-time employees at
Lecember 31, 2010

Please see “Risk Factors” below for a discussion of

certain risks and uncertainties that could materially impact
Citigroup's financial condition and results of operations.
 

Certainreclassifications have been made to the prior peniods' financial
statements to conform to the current periods presentation
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 Regional Consumer
Banking (RCB} in:

* North America
+ EMEA
«Latin America
«Asia

Consisting of:
» Retail banking, local
commercial banking
and branch-based
financial advisors;

- Residential real
estate

- Assel management
in Latin America

« Citi-branded cards

in North America,
EMEA,Latin Ametica
and Asia

As described above, Citigroup is managed pursuantto the following segments:

CITIGROUP SEGMENTS 

* Securities and

Banking
- lvesiment

banking
- Debt and equity

markels {including
prime brokerage)

- Lending
- Private equity
- Hedge funds
- Real estate
- Structured

products
- Privale Bank

- Equily and fixed
mcome research

* Transaction Services

- Treasury and trade
solutions

- Securities and fund
services

!

* Brokerage and Asset
Management

- Primarily includes
investment in and
associaied eamings
from Morgan
Stanley Smith
Barney joint venture

- Retail altemative
invesiments

«Local Consumer
Lending

- Consumer finance

lending: residential
and commercial
real estale;
personal; and
consumer branch

lending
- Retail pariner cards*
- Certain international

consumer lending
(including Western
Europe retail
banking and cards)

«Special Asset Poo!
~ Certain institutional

and consumer bank

portfolios

  
- Treasury
- Operations and
technology

+ Global staft
functions and other
corporate expenses

- Discontinued
operations

* Eftectiea im the thst quarer c& 2012, Citi will transfer the substantial maprity of the retat partner cards business (appioximat ety $45 tellin of assets. it ciuding approximately hat bilion ofcans) from CitHeid ings — Lacat Consumer Lending % Caieap—Nerth Amarica 808

Thefotlowing are the four regions in which Citigroup operates. The regional results are fully reflected in the segmentresults above.

CIT IGROUP REGIONS” 

America Latin America 
(1) Marth Amenca siclndes the US , Canada and Puerto Rico, Lath Amarica includes Memeo, and Agg includes Jagan
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS

EXECUTIVE SUMMARY

Market and Economic Environment

During 2011, Citigroup remainedfocused on executingits strategy of growth
through increasing the mturns on and investments in its com businesses of
Giticorp-—Globat Consumer Banking and Institutional Cents Group—
while continuing to reducethe assets and businesses within Citi Holdings in
an economically rational manner. Whi Citi continued to make progress
in these areas during the year, ite 2011 operating results wen: impacted by
the ongoing shallenging operating environment, particularly in the second
halfof the year, as macreconomic concerns,including in the U.S. and the
Eurozone, weighed heavily on investor and corporate confidence. Market
activity was down globally, with a particular impact on capital markets-
relatedactivities in the fourth quarter of 2011. This alfected Citigroup's
results of operations in many businesses, including not only Securities and
Banking, but also the Securities and Fund Services business in Transaction

Services and investmentsiles in Global Consumer Banking. Citi believes
that the Europeari sovereigndebt crisis and its potential impact on the global
mharkets and growth wall likely continue to create macro uncertainty and
remain anissue until the market, investors and Citi's clients and customers
believe that a comprehensive resolution te the crisis is structured, and
achievable. Such uncertainty could have a continued negative impact on
investoractivity, and thus on Citi's activity levels and results of operations,
in 2012

Compounding this continuing macreeconornic uncertainty is the
ongoing uncertainty facing Citigroup and its businesses as a result of
the numerous regulatory initiatives underway, both in the US. and
internationally.As of December 31, 2011, regulatory changes in significant
areas, such as Citi’ future capital requirements and prudentialstandards, the
proposedimplementation of the “Volcker Rule" and the proposed regulation
of the derivatives markets, were incomplete and significant rulemaking and
interpmtation remained. See "Risk Factors—Regulatery Risks" below. The
continued uncertainty, including the potential onsts, associated vath the
actual implementation of these changes will continue to require significant
attention by Citi's manapemnent. Inaddition,it s also not clear what the
curmulative impact of regulatory refenm will be.

2011 Summary Results

Citigroup

uiligroup reported net income of $111 tillion and diluted BPS of $3.64 per
share in 2011, compared to $10.6 billion and 6.4 pershare, respectively,
in 2010. in 2011, results included a net positive impact of $1.8 billionfrom
credit valuation adjustments (CVA) on derivatives (excluding monolines’,
net of hedges, and debt valuation adjustments (DVA) on Cateroup's fair
value option debt, compatedto a net negative impact of $1469) million in
2010. in addition, Citi has adjusted its 2011 msults of operations that war
previously announced on January 17, 2022 for an additional $209 million
(afier tax) charge. This charge relates to the agreernentin principle with
the United States and state attorneys general announced on Rebruary 9,
2012 regarding the settlementof a numberof investigations into residential
loan servicing and origination litigation, a3 well as the esclutionofrelated
mortgagelitigation (see Notes 29, 30 and $2 tethe Cansolidated Financial
statements). Excluding CVA/DVA, Citi's net income declined $952 million, or
9%, to $9.9 billion in 2011, reflecting lower revenues and higher operating
axpenses as compared to 2010, partially offset by a significant decline in
credit costs,

Citi's reveriues of $78.4 billion wee down $8.2 billion, or 10%,
compared to 2010. Excluding CVA/DVA, revenues of $76.5 billion were down
$10.5 billion, or 12% as lower revenues in Citi Holdings and Securities
andBanking more than offset growth in Glabal Consumer Banking and
Transaction Serices, Nel interest revenues decreased by $5.7 billion, or 11%,
to $424 billion in 2011 ascompared to 2016, primarily due to continued
declining loan balances and lower interest-earning assets in Citi Holdings.
Non-interes revenues, excluding CVA/DVA, declined by $4 5billion, or 15%,
to $28.1 billion in 2011 as compared to 2010,driven by lowerrevenues in Citi
Holdings and Securwies and Banking.

Because of Citis extensive global operations, foreign exchange translation
also impacts Gitik results of operations as Citi translates revenues, expenses,
loan balances and other metrics from foreign currencies to U.S. dollars in
preparing its financialstatements. During 2011, the US. dollar generally
depreciated versus local currencies in which Citi operates, As a result, the
wnpact of fomign exchange translation (as used throughout this Form 10-K,
EXtransiation) accounted for an appmximately 1%growth in Citi's revenues
and 2% growth in expenses, while contributingless than 1% to Citi's protax
net income for the year.
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Expenses

Citigroup expenses were $50.9 billion in 2011, up $3.6 billion, of 8%,
cormpared to 2010. Over two-thinds ofthis increase resulted from higher legal
andrelated costs (approximately $1.5 billion) and higher rpcsitioning
charges (approximately $200 million, including severance) as compared to
210, as well as the impact of PX translation (approximately $800 million).
Excluding these items, expenses were up $1.0 billion, or 2% compared ta the
prior year,

Investment spending was $3.9 billion higher in 2011,of which
roughly halfwas funded with efficiency savings, primarily in operations
and technology, labor reengineering and business support functions
(e.g, call centers and collections) of $1.9 billion. The $3.9 billion
increase in investment spending in 2011 included higher investments
in Global Consumer Banking ($1.6billion, including incremental
cards marketing campaigns and newbranch openings), Secsersiies
and Banking (approximately $800 million, including new hires and
technology investments) and Pransacton Services (approximately $600
million, including new mandates and platfoon enhancements},as vell as
additional firm-wide initiatives and investments to comply with regulatory
requirements All other expense increases, including higher volume-
relatedcosts in Citicorp, were more than offset by a decline in Citi Holdings
expenses. While Citi will continue some level of incremental investment

spending in ils businesses going forward, Citi curcently believes these
increases in investments will be self-funded through ongoing mengineering
andeffriency savings. Accordingly, Citi believes that the incmased level of
investment spending incurred during the latter past of 2910 and 201] was
largely completed by yearend 2011.

Giticompexpenses were $39.6 billonin 2011, up $3.5 bilkon, or 10%,
compared to 2010. Over one-third ofthis increase resulted from higher Real
and related costs and higher repositioning changes (including sewrance) as
compand to 2010, as well as the impact of EXtranglation. The remainder
of the increage was primarily driven by investmentspending (as described
above), partially offset by ongoing productivity savings and other expense
reductions,

Giti Holdings expenses vere $8.8 billion in 2011, down $524 rnillion,
or 9%, principally due to the continued decline in assets,partially offset by
higher leeal andrelated costs,

Credit Casts

Credit trends for Citigroup continued te improv in 2011, particularly fur
Gill's Northdmertca Giti-branded and retail partner cards businesses, as well
as its Nonth America mortgage portfolios in Citi Holdings, although the pace
of improvement in these businesses slowed. Citi's total provisions for credit
losses and for benefits and claims of $12 3 billion declined $13 2 billion,or
51%,from 2010, Net credit losses of $20.0 billien in 2011 were down $10.8
bilhon, or 35%, reflecting improvementin both Consumer and Comorate
enedit trends. Consumernet credit losses declined $10.0 billion,or 35%,to
$184 billion, driven by continued improvement in credit in North America
Uitt-branded cards and retail partner cards and Worth America malestate
lendingin Citi Holdings. Comporate net credit losses decmased $510 million,
ar 43%, to $1.6 billion, ascredit quality continued toimprove inthe
Corporate portfolio.

The net release of allowance for loan losses and unfunded lending
commitments was $8.2 billion in 2011, comparedte a net release of
$5 3billion in 2010 Of the $3.2 billion nat reserve release in 2011, $5.9
billion nelated to Consumer and was mainly daven by North America Citi-
branded cards and tail partner cards. The $23 billion net Comporate reserve
release reflected continued imprevementin Corporate credit trends, partially
offset by loan growth,

Mom than half of the net credit reserve release in 2011, ar$4 8 billion,
was attributable to Citi Holdings. The $3.5 billion net credit releasein
Gitcorp increased from$2.2 billion in the prior year, as. a highernet release
in Citt-branded cards in North America was partially offset by lower net
releases in international Repional Consumer Banking and the Gorporate
portfolio, each driven by loan growth,
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Captial and Loan Loss Reserve Positions
Citigroup's capital and loan loss reserve positions remained strong al year
end 2011. Citigroup's Tier 1 Capital ratio was 13.6% andthe Tier 1 Common
ratio was 118%.

Citigroup's total allowamefor loan losses was $30.1 billion at year end
2011, or 4.7% of total loans, down from £40.? billion, or 6.3%of total leans,
at the end of the pitor year. The decline in the total allowance for loan
losses reflected asset sales, lower non-aotrual loans, and overall continued
improvement in the credit quality of Citis loan portfolios. The Consumer
allowancefor loan losses was $27 2 billion, or 6.45%,af total Consumer
loans at yearend 2011, compared to$45.4 billion, or 7.80%, of total
Consumerloans af year end 2010. See details of "Credit Loss Experience—
Allowance for Loan Losses" belowfor additional info mation on Citi's loan

loss coverage ratios as of December 31, 2011.
Citigroup's nor-accrual loans of $11.2 billion at yearend 201] declined

42%from the prioryear, and the allowancefor loan loses represented 268%
of non-accrual loans,

CGitcorp

Gtticorp net income of $144 billion in 2011 decreased by $269 million, of
2%, fomthe prioryear. Excluding CVA/DVA, Citicom’s net income declined
$1.6 billion, or 10.6% to $13 4 billion in 2011, reflecting lower revenues and
higher operating expenses, partially offset by the significantly lover credit
costs. Aste and Latin Ameriog contributed roughly half of Citicop's net
income for the year

Citicorp revenues vere $64.5 billion, down $989 million, or 2%, from
2010. Excluding CYA/DVA revenues of $62.8 billion were down $3.1 billion,
or S%, as compared to 2010. Net interest revenues decreased by £450 million,
or 1%,to $38.1 billion, as lower revenues in North Arnenica Regional
consumer Banking and Securities and Banking mow than offset growth
in Latin America andAsa Regional Consumer Banking and Transaction
Services. Non-interst reveriues, excluding GVA/DVA, declined by $2.7 billion,
or 10%, to $24 7 billion in 2011 as compared to 2010, driven by lover
teveriues in Securties and Banking.

Global ConsumerBanking revenues of $32.6 billion were up
$211 million year-over-year, ascontinued growth in Asie and Latin America
Regional Consumer Banking was partially offset ly lower revenues in
Now America Regional Consumer Banking. The 2011 tesults in Global
Consumer Bankaig included continued momenturn in Citi's international
regions, 43 well asearly signs of arowth in its North America business:

* International Xegional Consumer Renkeng revenues of $19.0 billion
ver up 8% year-over-year (5% excluding the impact of PXtranslation).

* international average loans were up 15% and average deposits grew 11%
(11% and 8%excluding the impact of FX translation, respectively)

* International card purchase sales grew 19% (13% excluding the impartof
FX translation),

* Asve acheved positive operating leverage (with year-over-year revenue
growth in excess of expense growth) in the third and fourth quarters of
2011, and atten Amenica achieved positive operating leverage in the
fourth quarter

* North dmerioa Regional Consumer Banking grew revenues, card
accounts and card luans sequentially in the setond, third and fourth
quarters of 2011.

Securities and Banking revenues of $214 billion decreased 7% wart
overyear Excluding GWDVA (for details on Seowaviies and Banking CW
DVA amounts, see 'Tnsiisitional Chents Croup—Secumittes and Banking"
beluw), revenues vere $197 billion, down 16% fromthe prior year due
primarily to the continued challenging macroesanomic environment, which
resulted in lower mxenves across fixed income and equity markets as well as
investment banking.

Fixed income markets venues, which constituted over $0% of Seeurdies
andBanking revenues in 2011, of $19.9 billion, excluding CW/DVA,
decreased 24% in 2011 as compared to 2010, driven primarily by a declire
in credit-related and securttized products and, to a lesser extent, a decline
in rates and curtencies. Equity markets revenues of $2.4 billion, excluding
CVA/DVA, ware down35% yearoweyea, mainly diven by weak trading
performance in equity derivatives as well as losses in equity proprietary
trading msuiting from the wind downof this business, which was complete
as of December 31, 2011. Investment banking revenuesof $3.3 billion
vere down 14%in 2011 as compared to 2010, driven by lover market
activity levels across all products. Lending revenues of $1.8 billion were up
$540 million, from $962 million in 2010,primarily due to net hedging gains
of $73 million in 2011, as compared te net hedging lossas of $711 million in
2010, drivenby spreadtightening in Citi's lending portfolio.

Transaction Services venues were $10.6 billion in 2011, up 5% from
the prior year, doven by growth in Treasury and Trade Solutions as well as
securities and Fund Services. Revenues grewin 2011 in all international
regions as strong growth in business volumes was parttally offsetby
continued spread compression. Average deposits and other customer
Habilities orew 9% in 2011, while assets under custody remained relatively
flat year over year

Citicerp end of period Inans increased 14% in 2011 te $465.4 billion, with
M emath in Consumerloans and 24% growth in Corporate loans.
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itt Heldings
Citi Holdings’ net Joss of $(2.6) billion in 2011 improved by $1.6 billion
as compared to the net loss in 2010. The improvernentin 201] reflected a
significant decline in credit costs and lower operating expenses, piventhe
continued decline in assets, partially offset by lower revenues.

While Citi Holdings’ impact on Citi has beeri declining, it will likely
continue to present a headwind for itis overall performance due ta, arnong
other factors, the lower percentage of interest-earning assets emaining
in Citi Holdings, the slower pag of asset reductions and the transfer of
the substantial majority of retail partner cands out of Citi Holdings inta
Ctticorp-—North America Regional Consumer Banking in the first quarter
of 2012, During the fist quarter of 2012, Citi will republish its historical
segment reporting lar Giticosp and Citi Holdings to teflect this transferin
prior periods. The adjusted net loss in Citi Holdings for these hstorical
periods will be higher than previously mported, as the retail partnercards
business in Local Consumer Lending wasthe primary sousce of profitability
in Citi Holdings

Citi Holdings’ venues declined 34%to $12.9 billion fromthe prior year
Net interest reveriues decreased by $4.5 billion, or 30%, to $10.3 tillion,
ptimarily due to the decline in assets, including lower interest-earning assets
in the Special Asset Pool. Non-interest revenues declined by $1.9 billion, or
4%, to $26 billion in 201], drivenby lover gains on asset sales and other
revenue marks as compared to 2010, as well as divestitures.

Gitt Holdings’ assets declined$90billion, or 25%, to £269 billion at
the end of 2011, although Citi believes the pace of asset wind-down inCit
Holdings will decrease going forward. The decline during 2011 reflected
nearly $49 billion in asset sales and business dispositions, $35 billionin
net run-off and ariortization and approximately $6 billion in nat cost of
credit and net asset marks. As of December 31, 2011, Local Consumer
Lending continued to represent the largest segmentwithin Giti Holdings,
with €201 billion of assets. Over half of Local Consumer Lending ascets,
or approximately $109 billion, were related to North Armertca teal estate
lending. As of December 31, 2011, ther wer approximately $10 billion
af loan loss reserves allocated to North America real estahe lending in Citi
Holdings, representing roughly 31 months of csincident ret credit loss
coverage

Atthe end of 2011, Citi Holdings assets comprised approximately 149%
af total Citigroup GAAPassets and 25% ofits risk-weighted assets. The fimst
quarter of 2012 transfer of the substantial majority of the metail partner cards
business (approximately $45 billion ofassets, including approximately
$41 bullion of loans) wall result in Citi Holdings comprising approximately
12% of total Citigroup GAAP assets and 21% of risk-weightedassets.
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RESULTS OF OPERATIONS

  

FIVE-YEAR SUMMARYOF SELECTED FINANCIAL DATA-PAGE1 Citigroup ine. and Consolidated Subsidiaries

in mitions of dollars, except per-share amounts, ratios and direct staff 2011 201 Ugg a 2O0Ga 2007 @ennnninegEMUSEUU?

Net interast revenue $ 4447 $ 54196 § AR4SR 6¢ «(5378R6$45,300
Non-interest revenue 20,006 32,416 31,789 (1,7675 32.000—————EeDU

Revenues,net of interest expense $ 76353 $$ 96,60 $ 80285 $$ 41899 $ 77,300
Operating expenses 50,933 47,276 47,822 63,240 58,737
Provisions for credit losses and for benefits and claims 12,796 26,042 40,262 34,714 VFOrEeneeenEARAE

Income (loss) from continuing operations betore income taxes $ 14824 §$ 13,184 $ 77S) $82,988) $ 646
income taxes benefits) 3,521 2,233 (6,733) (20), 326} (2,546)
Income {loss} trom continuing operations $ 11,103 $ 16,951 $ 4,066) ¢ (Ge023) $ 3,192
Income (loss) from discontinued operations, net of taxes 112 {68} (445) 4,002 ragte

Net income (loss) before attribution of noncontrolling interests $ W215 ¢ 10987 §$ MSI 6$ E8027)66§ 3808
Net income (loss) attributable to noncontrolling interests 143 ae 95 G43 283

Citigroup's net income (less} $ 14,067 $ 10802 $3 (1606) $ (27,68) ¢ 3617aeerarereeetaternentteternttentenmtnnninipatettnenenmntnttnnnneeeenananentirecnmmaennestspeeegELOERSOT!
Less.

Preferred dividen ds-—Basic $ 6B § g $=«2,988 $ 1,898 $ 36
Impact of the conversion price reset related to the $12.5 billion

convertible preferred stock private issuance-—Basic one — 4,285 ~ —
Praferrad stock Sertas H discount aecretlon—Basic — _ 123 37 _
Irapact of the public and private preferred stock exchange offer ~— _ 3,242 _ —
Dividends and undistributed eamings allocated to employee restricted

and deferred shares that contain nonforfeitable rights to dividends,
applicable to Base EPS 186 9b 2 221 261

Income (loss) allocated to unrestricted common shareholders for Basic EPS $ 10,865 $ 10,503 $ (9246) $ (29637) §$ 3,328
Less: Convertible preferred stock dividends ® ~ — (340) (877) _
Add: Interest expense, net of tax, on convertible securites and

adiustment of undstibuted earnings allocated to employee
restricted and deferred shares that contain oonforfeltable rights to
dividends, applicableto diluted EFS 7 2 — — —

Income (loss) allocated to unrestricted common shareholders for diluted EPS ® $ 10,872 § 10505 $ (706) § (28,760) ¢ 3320
Earnings per share®™
Basic

Income Goss) from continuing operations 969 3.66 (7.61) (63.389 ae
Nat incom (loss) 3.73 3.65 {7,39} (56.29) 7
Diluted ©

Income Goss) from ceatinuing operations $ $58 ¢ 3.55 $ vei 4 6399) ¢ 5.30
Netincome (loss) 3.88 3,54 {7.99) (56.29) 6.74

Dividends declared per common Share 0.03 9.00 o.40 14.20 21.60

Statement continues on the next page, including notes to the table
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FIVE-YEAR SUMMARYOF SELECTED FINANCIAL DATA~PAGE 2 Cisgroup ine. and Consoldated Subsidiaries

 

 
laumiftions ofCollars, excaptper-share amounts, ratbe and alract staf? 2001 % 201g?) EUOGS CEQA 2007cathnNNeneIEOUU
Ai December 31

Total assats $1,873,87889$4,913,902 $1,858,646«=94,.998.470 «$2 187ARH
Total deposits 866,638 844,968 235,903 774,185 926,220
Long term date 323,505 381,183 304,019 389,593 427,112
Mandatorlly redeemable securities of subsidiary trusts (ncluded in fong-term debs) 18,087 18,134 13,345 24,060 23,756
Common stockholders’ equity 177,484 183,156 182,388 70,966 WS447
Total Citigroup stockholders’ equity 177,806 163,468 12,700 141,630 115,447
Direct staff A thousands) 268 260 265 322 37S
Ratios

Retuiti on average common stockholders’ equity 6.3% 6.8% (B4)% (28, 2% 2.9%
Retuin on average total stockholders’ equity?) 6.3 68 Ay {20.9} 3.0
Tier 1 Common ®! 11.80% 10.78% 9.60% 2.30% 5 (12%
Tier 1 Capital 13.55 12.91 11.67 11.92 7.12
Total Capital 16.99 16.59 18.25 15.70 10,70
Leverage™ 748 6.60 6.87 6.08 40%
Common stockholders’ equity te assets BAT 8 S2% 4.21% 3.86% 5.19%
‘otal Citigroup stockholders’ aquity to assats 9.49 8.54 8.22 734 5.18

Dividend payout ration 0.8 NM NM NM 320.6
Book value per common shara® $ 8.70 $ S615 § 45350 4 13021 $ 227.12
Ratio of pam ings to fixed charge sand preferre stock dividends 1.59% 151K Net NIM 11x
(1) As noted in the “Emouthe Summary” abow, Citi has adjusted i 2011 results of operations that were prevEusly announced of January 17, 2012 tor af aidtional $200 million (ater tad change This chame relates ©

tha agreementin princigie with the United States and stale atlorneys geneal announced on February 9, 3042 regarding the sattlement ofa numberof investigations into residential aan Servicing and origination
'eQaton, a6 well as the resolution of elated morgage litigation. Tha impact of these adjustments was 4 $275 milion (preted increase in Othar operating expanses 2 $208 milion (afertan reduction in Mat ncoma
and 2 $6.06 @ttor-tay reduction in Ditvted earnings per Shave tor the tu year Of 2017. See Notes 20, 3 and 32to the Consoidated Financial Statements

@ On January 1, 2040, Cligroup adopted SFAS 108/167 Prior periods have nol been testated as the slandaris were agoptal prospectialy. See Note 1 to the Consstdaled Financial Statements
On January 1, 2009, Citigroup adopted SPAS No 100, Mencantoing infarasts in Consaddated Anancal Statarnants fhow ASC 310- 10-45-15, Consaddation: Nonconhwiéng interest in 9 Subsidian), and FSP ELIF
03-6-1, “Determining Whether instruments Granted fn Share -Basext Payment Transactons Are Particinating Securties” (naw ASC 350-10-45-604, Earnings Par Share Paricpanny Secumbas and fa Two-CissMefhed. All prot pernds have beenrestated to conform to the current pernd’s presentation

& Ursonntinued operations sor 2307 to 2009 mfect Ihe sale of Nido Comfial Securitas to Sum Aamo Misul Banking Corporation, the sale of Cityroup’s Garman retalt banking operations to Crod® Mutual, and the sab
ot CiiCaptal’s equipment finance uni to Ganeral Gledtric. Discontinued operstians for 2007 tp 2010 also include the operations and assoceted gain on sab of Cingroup’s Travelon Lite & Annuity, substantially all of
Otigmoup’s infernal onal surance business, and Citigroup's Argentine pension business soid 1 MetLite ine. Discontinued operations for the second halt of 2010 aso retbct the sab of The Stusant Loan Norporatenand, for 2011, primary reflect the sale of the Byg Banking PLC cemdit cart business. See Note 3 We the Consoielated Financia! Slatements

& The diluted EPS calculation tor 2009 and 2008 ubllzes basic shares and income allpcated to unrestricted common stockholders @asics due to the fegative income allocated te unrestricted common stockholders:Using ditsted shass and income allocated 10 unrestrided common stockholders Ciluted) would resut i anti-dauton
(@ Alper share amounts and Chgroup shares outstanding forall perods etiect Cigraup’s 1-for-10 evere stock spet, which was eltectam May 6, 2011
The return on average common stockhoers’ equity is caloulaled using net inoame bss pretered stock dreads divided by avarge common stockhokies’ aguiy The neturnon average total Cliginap smekhobers’equity is cabylated using set income divided by awiage Citigoupstockhoders’ equity
@ As detinad by the banking raguiatirs, the Tier 1 Common sate ropsasents Tier 1 Capitalless qualifying perpetual preferred stack, qualltying norcORTORAY feterests in subenianes and quattying mandatorty redeemahiesecusiies of subadiary trusts divided ty nsk-weighted assets
@ The Leverage rato represents Tier 1 Cantal divided by adjusted averaqe total assets
(10) Diidencs dactared per commun shai as a percentage of net income per diluted share
Nat Not meaningtyl
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SEGMENT AND BUSINESS—INCOME (LOSS) AND REVENUES

‘The followingtables show the income (loss) andrevenues fer Citigroupona s#gment and business view
CITIGROUP INCOME (LOSS)

% Change % Change
In mraltionsofdoitars 2011 200 2003 2011 vs, 2010 2070 vs, 2008entrrncreVS,LOTSUITS.COS

Income (loss) from continuing operations
CITICORP

Giobal Consumer Banking

North America $ 2,589 $ 640 $ 6789 NM 18)%
EMEA 78 $1 (220) (13% NBM
Latin America 1,601 1,789 429 (14) NM
Asia 1,827 27H 4,391 (10) 63I

Total $ 6,196 $ 4,661 $ 2,389 33% 95%‘ccemaennnnnetainnnemnnnininitntntmnatteeletanmnntitatiitininneitieitninieemnmutttnennnnsiatantintisiencninntittsnwnrumentanermancnniiaininnaiitiinenennLEnianmmansisuanenet
Securities and Banking

North America $ 1,011 $ 2,465 $ 2,369 (599% 4%
EMEA 2,008 1,805 3,414 11 (a7)
Latin America 978 1,091 1,558 (18) (30)
Asia 808 1,138 1,854 (21) (39)amenetctameiemetitetnatneinininttAtetetnrntntitintttnmmmtetatiimeniainernmentiinniemmmnattenenieaorimananinsemmammntis'nme?

Total $ 4,805 $ 6,489 $ 9,195 (25)% (25)%ES)
Transaction Services

North America $ 447 $ 529 $ 69 (16)% (133%
EMEA 4,142 1,225 1,299 %) 6)
Latin America 645 664 616 (3) 8
Asia 1,178 1,255 1,254 7) —me

Totat $ 3,407 $ 3,673 $2,778 i% 8)%
Institutional Chants. Group $ 8,302 $10,172 $12,973 (18)% C2y%—I

Totat Citicerp $14,498 $14,833 $ 15,362 (2}% By%AeeteeARONsaheS&S
CITI HOLDINGS

Brokerage andAsset Management $ (288) $ (228) $ 6,850 (27)% NM
Local Consumer Lending (2,894) (4,988) (16,484) 43 52%
SpecialAsset Poo! §98 1,188 (6,425) (49) NMiN

Tatat Citi Holdings $ (2,524 —$ 44,056} $ (9,059) 38% 56%iniI

Corporate/0ther $ (71) $474 $ (7,369) NM NM
Income (loss) from continuing operations $11,103 $16,951 $ 11,068) 1% NMtaanerennererrnenhnON

Discontinued operations $ 12 $ (69 $ 445)
Net income attributable to noncontrotling interests 148 284 95 (47)% NMreiSercaipeePN

Citigroup's net income (loss) $11,067 $10,602 3 0506) &% NM
NM Not meaningtul
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CITIGROUP REVENUES

% Change % Change
fnumiions ofablars 2011 2010 2009 1 vs. 2010 2010 va, 2000eineetTYUSAOvs.2010ebTUws,S000
CITICORP

  

Global! Consumer Banking

North America $13,614 $14,790 $ 8575 (8)% 72%
EMEA 1,479 1,503 1,550 (2) 3}
Latin America 9,483 8,685 7883 9 arf]
Aga 8 7,396 6,746 § 10

Total $32,585 $32,374 $24,754 1%
Securities and Banking

North America $ 7,558 $ 9,393 $ 9,836 (20)% 6%
EMEA 7,221 6,849 10,086 § (32)
Latin America 2,984 2,547 3,435 (7) (26)
Asia 4274 4,326 4,813 (t) (10)eemeenmnctnmtinntmittittnnnennttenitnmtneseameentnitinanennuitititinnnnnArtanantmseitntnemeinantiiiene.aauesemnanmareee neremaeienenaen,8

Totai $21,417 $23,115 $27,140 (1% C15y%EE
Transaction Services

North America $ 2,442 $ 2,485 $ 2,525 (2)% {2)%
EMEA 3,488 1356 3,389 4 qi
Latin America 1,705 1516 1,394 12 3
Asia 2,986 e714 2,513 8 8eS

Total $10,568 $10,071 $ 9918 5% 3%
lastitutional Clients Group $31,986 $33,196 $ 36,958 (4)% (10)%iI

Total Citicorp $64,571 $65,560 $61,712 Ry% 8%nearestenenananyrtnenententree
CIT] HOLDINGS

Brokerage andAsset Management $ 28 $ 809°=§ 14,623 64)% (98)%
Local Consumer Lending 12,087 15,826 17,765 (24) (it)

jaf Asset Poot 54? 2,852 3,260 ‘at Nia

Total Citi Holdings $12,806 $19,287 $ 29,128 (85% GAy%EE

Corporate/Other $ 886 $ 1,754 $ (10,555) (49% NMSseeeeaetenmemannnetnineiainnninnitintnninennenrntitintnitntatsaninnitinnmeenatateariaorttnnennaesitenmnmmanenth!rash

Total net revenuas $78,353 $36,601 $ 80,285 (10)% 8%CaennnreneereereTSSSSSSS
Nké Not meaningna
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CITICORP

Giticompts Gitigm up's global bank for consumers and businesses and represents Citi's core franchises. Citicerp is focused onproviding best-in-class products
and services to customers and leveragingCitigroup's unparalleled global network. Giticom is physically present in approximately 100 countries, manyfor
over 100 years, and offers services in over 160 countries and pudisdictions. Citi beliewes this global network provides a strong foundation forservicing the broad
financial services needs oflarge multinationalclients and for meeting the needs of retail, private banking, commercial, public sector and institutional clients
around the world. Citigm up’s global footprint provides coverage of the world’s emerging economies, which Citi continues to beliew represent a strorig area of
growth. At December 31, 2011, Giticorp had approximately $1.3 trillion ofassets and $797 billion of depesits, representing approximately 70%of Citi's total
assets and approximately 92% of its deposits.

At December31, 2011, Citicorpconsistedofthe following businesses: Global Consumer Banbere (which included retail banking and Citi-branded cards in four
megions—North America, EMES, LatinAmerica and Asma) and Instehutional Cents Group (which included Securities and Banking and Transaction SEC)

% Change % Change
in erillions ofdotiars 2611 2010 2009 2011 vs. 2010 2010 ve. 2009

Netinterest revenue $38,135 $38,585 $34,137 (1% 13%
Non-interest revenue 26,436 20,975 2F518 (2) (2)—tnnnannnrnatentnnmennarnennrittnninenincneresennneemaortamnanenttninnSnatgnmenenereneranenanen Soenpusarieed’:

Total revenuas, net of interest expense $64,571 $65,550 $61,712 (2)% 5%$eneII
Provisions for credit lasses and for benefits and claims

Net cradit losgas $ 3,307 $14,789 $ 6,155 (30)% 92%
Credit reserve build falease} (8,544) (2,187) 2,715 (64) NM
Provision for loan tosses $ 4,768 $ 3,622 $ 8,870 (50)% 8%
Provision for benefits and claims 182 Tal 164 1 8}
Provision for unfunded lending commitments 92 32 138 NM NM

Total provisions for credit losses and for benefits and claims $ 5,007 $ 9.744 $ 9172 (29% 6%
Total operating expanses $38,620 $36,144 $32,698 10% 11%
Income from continuing operations before taxes $19,944 $19,675 $19,842 1% (%
Provisions for income taxes 5,446 4,842 4,480 12 8%
Income from continuing eperations $14,498 $14,833 $15,382 (2% Gy
Net income attributatie to noncontrolting interasts 66 122 68 (54) 79terene

Citlcorp's net Income $14,442 $1474 $15,294 (2)% 4%
Balance sheet data (in bilions of dollars)

Total EOP assets $ 1,319 $ 1,284 $ 1,138 35% 13%
Average assets $ 1,368 $ 1,257 $ 1,088 8% 16%

Total EOP deposits 797 760 734 § 4
Nid Not meaningful
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GLOBAL CONSUMER BANKING

Global Consumer Banking (CCB) consists of Citigroup's four geographical Reional Constamer Banking (FCB) businesses that provide traditional banking
services to oetail customers. As of Decernber 31, 2011, GCB also contained Citigroup's branded cards and local cornmemial banking businesses and, effective
in the first quarter of 2012, will also include its netail partner cards business, CCB is a globally diversified business with nearly 4,200 branches in 39 countries
around the world, At December 31, 2011, @CB had $340 billion of assets and $313 billion of deposits

    

% Change % Changa
jn mifions ofdollars 2011 2010 2009 2011 vs. 2010 2010 vs, 2009_EEseTOvs,2009

Net interest revenue $23,090 $23,184 $ 16,352 — A2%
Noni-interest revenue 9,495 9,190 8,401 3% 9rernnerae

Total revenues, net of interest expense $32 $32,374 $ 24,754 1% 31%
Tetal operating expenses $18,933 $16,547 $15,125 14% 9%

Net credit losses $ 7,638 $11,216 $ 6,395 3)% NM
Credit reserve build (relaase} {2,988) (1,544 1,823 (84) NM
Provisions for unfunded lending commitments 3 (3} _ NM _
Prevision for benefits and claims 182 184 164 1 {8)%

Provisions for credit losses and for benefits and claims $ 4,865 $ 9,823 $ 7,382 (51)% 33%
Income Joss} from continuing operatlans before taxes $ 8,797 § 6.004 $ 2,247 AI% NM
Income taxes (benefits) 2,801 1,343 (142) o4 NMEENI

Income (loss) trem continuing operations $ 6,196 $ 4,661 $ 27.389 33% 95%
Net income (1033) attributable to non controlling interasts ~ {9} — 100 _

Net income (loss) $ 6,196 $ 4870 $ 2,389 33% g6%
Avarage assats(in billions of dollars} $ 335 $ 309 $ 242 a% 28%
Retum on assets 1.85% T51% 0.99%,
Total EGP assets $ 340 $ 328 $ 256 4 29
Avarage daposits (in dilfiens of dollars} 314 295 27s § ftSancLeAaee

Net credit losses as a percentage ot average loans 3.25% 5.19% 3.62%
Revenue by business

Retail banking $16,229 $14,767 $14,782 3% P%
Oit-branged cards 16,356 16,607 9.972 (2) oF

Total $32,585 $32,374 $24,754 1% 31%TaserSsSrsessSsssSSSSvGMSSSA
Income (loss) from continuing operations by business

Retail banking $ 2,520 $ 3,082 $ 2,387 (18)% 29%
Cit-brandad cards 5 867 1579 2 NM NiCN

Total 561% $ 4.663 $2,383 33% 95%
NM Not meamngtul
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NORTH AMERICA REGIONAL CONSUMER BANKING

Noth America Regional Consumer Banking (NA RCB) provides traditional banking and Giti-branded card servicesto retail customers and amall to mid-size
businesses in the 1.8. Effective in the fisst quarter of 2012, M4 RCE will alsa include the substantial majorityof Citi's retail partner cards busines, which will
add approximately $45 billion of assets, including $41 billion of loans, to M4 ROB. NA ROB’s 1,016 retail bank branches and 12.7 million customer accounts,
as of December 31, 2011, are largely concentrated in the greater metropolitan amas of New York, Los Angeles, San Francisco, Chicago, Miami, Washington, D.C,
Bostort, Philadelphia and certain larger cities in Texas. At December 31, 2011.4 ACE had $38.9 billion of retail banking loans and $148 8 tullion of deposits
In addition, Ad 2CB had 72.0 ruillion Citi-branded credit card accounts, with $75.9 billionin outstanding card loan balances

in maiione ofabliars

Netinterest revenue
Non-intereast revenue

Total revenues,net of Interest expense
Total operating expenses

Net cradit losses

Credit reserve build (release)
Provisions for benefits and cians

Provisions for loan tosses and for benefits and dalms

Income from continuing operations before taxes
Income taxes

Income from continuing operations
Net income attributable to noncontroliing interests
Net income

Average assets(le billions of doliars)
Average deposits fin bifens of dofars)

Net credit losses as a percentage of average loans

Revenue by business
Retail banking
Cit-branded cards

Total

Income (loss} from continuing operations by business
Retail banking
Cit-branded cards

Total

Total GAAP revenues

Nat impact of cradit card securitizations acthity™
Total managed revenues

Total GAAP net credit losses

Impact of credit card securitization activity”

an

$10,367
3,247

$13,614
$ 7,329

$ 4,949
(2,740)

22

$ 2,231

$ 4054
14%

$ 2589

$ 258
$ 123

1%

4.60%

$ SAtt
5,503

$13,614

$ 488
2,101

$ 2589

$13,614

$13,614

$ 4949

20d

$11,216
3,574

$14,796
$ 6,163
$ 8.019

B12)
24

$7,734
$ 998

246)

4 650

$ 640

$ 419
146

748%a

4 6.326
$465

$14,790

$762
42)

$660

$14,790

$14,790

$ 8.019

2009

$ 5.206
3.368

$ 8575
$ 5,890
$ 4.162

82?
Sl

$ 1,729
956
167

$ 6789

g
6,

$15,247

$ 1,152
6,931

$
3aoF

BFf.

‘% Change
2011 vs, 2010

(8)%
@

(8)%
19%

(38)%
NM

(3)

?H%
NM
NA

NM

3%

(4%
{10)

8) %

(36)%
NM

NM

(8)%

(38)%

% Change
2010 vs. 2003

NM
6%

72%
5%

(18)%
83%

2%

cereettentnnnnnnnntnnnanennetnrmnttnnittatenner~~anneep

Total managed net credit losses $ 4,940 $ 2.019 % 8.083 (1%
() Sea Note 4 1p the Comsoitiaied Anancial Statements tar a discussain at the impact of SPAS 166/187
RM Not megendgtal

2011 vs. 2010

Net moome iocreased $1.9 billion as companed to the prior year, driven by
higher loan loss reserve releases and an improvement in net credit Losses,
partly offset by lower revenues and higher expenses. Citi does not expect the
samelevel of loan loss reserve releases in NA RCB in 2012 as it beliews credit

costs in the business have generally stabilized

Aevennes decreased 8%mainly due to lover net interest marin and loan
balanoes in the Citi-branded cards business as well as lower mortgage-related
reveriues, primarily relating te lover refinancing activity and lower maging
as cornpared to the prior year
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Net interest revenue decreased 8%,driven primarily by lowercards net
interest margin which was negatively impacted by the look-back provisionof
The Unedit Card Accountability Responsibility and Disclosure Act (CARDAct),
As previously disclosed, the look-back provisionof the CARD Act generally
requites 4 review to be done once every six months forcard accounts where
the annual percentage rate (APR) has been increased since January 1, 2009
to assess whether changes in credit risk, market conditions or other factors
ment a future decline in the APR. In addition, net intemst margin for cards
was negatively impacted by higher promotional balances and lower total
average loans, As a result, cards net interest revenue as a pementage of
average loans decreasedto 9.48%from 10.28% in the prior year Citi expects
Margin grovth to rrmain under pressure into 2012 given the continued
investment spending in the business during 2012, which largely began in the
second half of 2011

Non-tnlerest revenue decreased 9%,primarily dus to lower gains
from the sale of mortgage loans as Citi held mor loans on-balance sheet.
In addition,the decline in non-interest revenue reflected lowerbanking
fae income,

Expenses increased 19%, primarily driven by the higher investment
spending in the business during the sacondhalf of 2011, particularly
in cards marketing and technology, and increases in litigation accruals
related to the interchange litigation (see Note 29 to the Consolidated
Financial Statements).

Provisions decreased $5.5 billion, or 71%, primarily due to a loan [ess
reserve tekase of $2.7 billion in 2011, compared to a loan loss reserve release
of $0.3 billion in 2010, and lower net cmdit losses in the Citi-branded cards
portfolio. Cards net credit losses were down $3.0 billion, or 39%, from 2016,
and the net credit loss ratio decreased 366 basis points to 6.36% for 2011. The
decline in credit cests was driven by snproving credit conditions as velas
continuedstricter underwritingcriteria, which lowered the cards nsk profile
4s referenced above, Citi believes the improvements in, and Citis resulting
benefit from, declining credit costs in NA RCB will likely slow into 2012

17

2010 vs. 2009

Net cncome declined by $139 million, or 18%, as comparedto the prior year,
driven by hugher credit costs due tovitt's adoption of SPAS 166/167, partially
affsat by higher reveninces.

Revenues increased 72%from the prior yeas, primarily due to the
corsolidation of securitzed credit card receivables pursuanttsthe adoption
of SEAS 166/167effective January 1, 2010. On a comparable basis, venues
declined 3%fromthe prior year, mainly due to lower volumes in Gitt-branded
cards as well as the net impactof the CARD dct on cards revenues. This
decrease was partially offset bybetter mortgage-related revenues driven by
higher refinancing activity

Net interest revenue was down 6ona comparable basis drven
primarily by lower volumes in cards, with average managed loans down
Me from the prior year, and in retail banking, where average loans declined
11%. The decline in cands was driven by the stricter underwriting criteria
referenced abuve as well as the impact of CARD Act. The increase in deposit
volumes, up $% from the prior year, was offset by lower spreads due to the
then-current interest rate environment.

Non-tnierest revense increased 6% on a comparable basis from theprior
year mainly driven by better seevicing hedge results and higher gains onsale
from thesale of mortgage loars.

&ypenses increased 5%from the prior year, drivenby the impactof
higher litigation accruals, primarily inthe first quarter of 2010, and higher
marketing costs.

Provisions increased $6.0 billion, prima tily due to the consolidation af
securitized credit cad receivables pursuantto the adoption of SFAS 166/167
On a comparable basis, provisions decreased $0.9 billion, or 11%, primanly
due te a net loan loss reserve release of $03 billion in 2010 compared to a
$0.5 billion loanloss reserve build in the prior year coupled with lowernet
credit losses in the cards portfolis. also on a comparable basis, the canis
net credit loss ratio increased 61 basis points to 10.02%, driven by lover
average Inars,
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EMEA REGIONAL CONSUMER BANKING

EMEA Regional ConsumerBanking (EMEA RCB) provides traditional banking and Citi-branded card services to retail customers and small to mid-size
businesses, primarily in Central and Bastern Europe, the Middle East and Africa (remainingretail banking and cards activities in Westem Europe are included
in Gili Holdings). The countries in which AMAA RGB has the largest presence are Poland, Turkey, Russia and the United Arab Emurates. at December 31, 2011,
EMEA RCE had 292 retail bank branches with 37 million customer accounts, $4.2 billion in retail banking loans and $9 5 billion in deposits. [n addition, the
business had 2.6 million Citi-branded card accounts with 2.7 billion in outstanding card loan balances

% Change %o Change
fn mallions of dollars 2011 2010 2009 2011 vs. 2010 2010 vs. 2009

Net interest revenue . $ 803 $ 923 $ 974 (3)% (B)%
Non-interest revenue 588 580 576 i 1——————et

Total revenues, ret of interest expense $1,478 31,593 $1,556 (2)% )%
Total operating axpanses $1,287 $4,179 $4,120 w% 5%

Net credit losses $ 172 $ 316 $ 472 (46)% (33)%
Preaiston for unfunded lending commitments 3 4} _ NM —
Credit reserve build (release} (118} (118) 370 _ NM

Provisions for joan losses $ 57 $ 194 § 782 1% (75)%
Income (oss) from continuing operations before taxes $ 135 $ 130 $ G53 &% NM
Income taxes benefits) 56 39 (132) 44 NM

Income (loss) from continuing operations $ 78 $ 41 $ 20) (139% NM
Net income (oss)attributable to noncontrolling interasts ~ a — 100 a

Net income(less) $ 79 $92 4 (220) (14% NM
Average assats (in billons of dollars) $ 10 $ 10 $ tt —_ (3%
Retun on assets 070% 0.92% (2.01)%
Average deposits (in bitions of doRars} $ 10 $3 $3 11 —_

Net credit losses as a percentage of average loans 2.38% 4.45% 5.64%
Revenue by business

Retail banking $ 81 $ 822 § 884 (1)% {?)%
Cit-branded cards 668 6ST 686 (2} 2

Total $1,479 $1,553 $1,550 (2)% {2)%
Income (loss} from continuing operations by business

Retail banking $ (56) $ G4) $ 88) (4% 71%
Cit-brandad cards 135 145 82) (7) NM(eo

Total $ 79 {34 $ (220) (13% N
Nid Not meaningful

=

201 vs. 2010 Non-mlerest revenue increased 1%, reflecting higher investment
Net moome declined 14% as cormpared to the prior year as an imp movement sales and cards fees, partlyoffsetby the lower contribution from Akbank.
in net credit losses was partially offset by lower revenues and higher Underlying drivers continued to show growth a3 investmentsales grew 28%
expenses frorn incmased investment spending. During 2011, the U5. dollar from the prior year and cards ouschase sales grew 14%.
generally depreciated wereus local currencies. As 4 result, the impact of FX Expenses increased 9%, dueta the impact of FX translation, investment
translation accounted for an approxiniately 1% growth in revenues and spending and higher transactional expanses, partly offset by continued
expenses, respectively. savings initiatives. Expenses oy uld main at elevated level in 2012 given

Revenues declined 2% driven by the continued liquidation ofhigher continued investraent spending,
yelding non-strategic customerportfolios and a lower contribution from Provesions were 71% lower than the prior year driven by a reduction in
Akbank, Citi’ equity investment in Turkey. The revenue decline was partly net creditlosses, Net credit lowes decreased 46%, meflecting the continued
offset by the impact of EX translation and improved underlying tends in the credit quality improvement during the year, stricter underwaling catena and
core lending portfolio, discussed below the move to lowerrisk products. Loan loss reserve releases wer flat. Assuming

Net interest revenue declined 3% due to the continued decline in the underlying cow portfolio continues te grow and season in 2012, Citi
the higher yielding non-strategic retail banking portfolio and spmad expects credit costs torise,
compression in the Giti-branded cards portfolio. Interest rate caps an credit
cards, particularly in Turkey and Poland, contributedto the lower spreads in
the cards portfolio.
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2010 vs. 2009

Net income improved by $3 13 radlion, driven by the eduction in credit
costs, partly olfset by lower revenues and higher expenses. During 2010,
the U.S dollar generally appreciated versus local currencies. As a result,
the impact of FX translation accountedfor an appmximately 1% decline in
revenues and expenses, respectively.

Revenues declined 3% driven by FX translation and the continued
liquidation of non-strategic customerportfolios Met znterest revenue was
5% lower due to the continued decline in the higher yielding non-strategic
retail banking portfolio. In 2010,Giti focused its lending strategy around
higher credit quality customers who tend to revolve less, meaning they
have lower average balances than customers previously had Whik this ed
te lowercredit costs,it also negatively impacted Nat duerest revenue as
customers paid oftheir lnans mom quickly. Non-tnterest revenue incmased
1%, reflecting tngher mvestment sales and ahigher contribution fromCitis
equity investment in Akbank.

Expenses increased 5%, due to account acquisition-focused investment
spending and volumes, As the average custorner credit quality improved,
Cit fucused on volume growth to compensate forthe lowerrevenue. The
expansion of the sales force in 2010 drove someofthe expense increase as
cormpared to 2009.

Provesions decreased 75%from the prior year driven by reduction in net
credit losses and higher loan loss reserve releases. Net credit losses decreased
33%, raflecting continued credit quality improvement and the move to lower
tsk products
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LATIN AMERICA REGIONAL CONSUMER BANKING

Latin America Regional Gonsumer Banking (LATAM RCK) provides traditional banking and brandedcard services to retail customers and small to mid-size
businesses, with the largest presence in Mexico and Brazil, LA74M RCB includes branch networks throughout Latin America as well as Banco Nacional de
Mexxo, or Banamex, Mexico's second-lampest bank, vith over 1,700 branches. at December 31, 2011, LAT4M RGB overall tad 2,221 retail branches, vith
29.2 roillion customer accounts, $24.0 billion in retail banking loans and $44 8billion in deposits. In addition,the business had 12.9 million Citi-branded card
accounts with $13.7 billion in outstanding loan balances.

% Change % Change
in reittionsof abiars 2011 eng 2009 2011 vs. 2010 2010 vs, 2003

Net interast revanua $6,486 $46,968 $5,365 8% 11%
Non-interest revenue $3,018 27 2.518 il

Total revenues, net of interest expense $9,483 $8,685 $7,883 9% 10%
Total operating expenses $5,734 $5,189 $4,550 11% 13%

Net credit lasses $1,684 $1,868 $2,432 (10)% (23)
Credit reserve build (release) (67) (823} 463 @ NM
Provision for benefits and claims 130 t27 14 2 VW

Provisions for loan losses and for benefits and daims $1,747 $4172 $3,009 4% (61%
Income fogs} from continuing operations before taxes $2,002 $2,354 $ 324 (15)% NM
Income taxes (benefits) a1 565 (105) (29) NM

Income (lass} from continuing operations $1,001 $4,799 $ 429 (11)% NM
Net ¢035} attributable to noncontroding interests =e (8) _ 100 ~~

Net income (loss) $1,601 $4,797 $ 429 (11)% NM
Average assets (in billions of apifars) $ $ 73 $ 86 10% 11%
Return on assets 200% ZAS% 0.65%
Average deposits (in ditions of dokars) $ 4 $41 $ 36 12% 14%

Net credit losses asa percentage of average loans 4.64% 6.05% 8.52%
Revenue by business

Retail banking $5,482 $6,034 $4,401 o% 14%
Cit-branded cards 4,061 3,681 3,482 10 5eneennettennnnttennnininenitnnnnenneeheeeeements

Total $9,483 $3,685 $7,883 o% 10%
Income (loss) from continuing operations by business

Retail banking $ 23 $ 938 $ 687 (2)% 43%
Cit-brandad cards 878 254 (228) (20) NMiIN

Total $1,501 $4,789 $ 429 (1)% NM
NA Not meaningiul

2011 vs. 2010 Expenses increased 11% due to higher volumes and investment spending,
Net tnoome declined 11% as lower loanloss reserve releases mom than

offset increased operating margin During 2011, the U.S. dollar generally
depreciated versus local currencies. As a result, FX translation contributed
approximately 2% to the growth in each of revenues and expenses

Revenues increased @%primarily due to higher volumes as well as the
impact of FX translation. Vet entered revenue increased 8% driven by
the continued growth in lending and deposit volumes, partially offset by
continued spread compression The declining rate environment negatively
impacted Net enterest reveriue as intemst revenue declined at a faster pace
than intemst expense. Spread compression was also driven by the continued
rove towards customers with a lowerrisk profile and stricter underwniting
criteria, especially in the branded cards portfolio. Nom-enierest revenue
incmased 11%, predominantly driven by an inemase in banking fee income
from credit card purchase sales, which grew 22%.

including increased marketing and customer acquisition costs as well as new
branches. These increased experses were partially offset by continued savings
initiatives. The increase in the level of investment spending in the business
vas largely completed at the end of 2011

Provesions increased 49% reflecting lower Loan loss reserve releases in
2011 as compared to 2010. Towards the end of 2011, there was 4 build in
the loan loss reserves, primanly driven by increased volumes, particularly in
the personal loan portfeli« in Mexico. Net credit losses declined 10% driven
primaeily by improvernentsin the Mexicocards porfolie, The cards net credit
loss ratio declined from LI 7% in 2010 to 8.8% in 2011, driven in part by
ihe continued move towards customers with a lowerrisk profile and stricter
underwnting criteria. Citicurrently expects the Citi-branded cards net credit
loss ratio to stabilize in 2012 as new loans continue to season, Credit costs

will likely increase in line with portfolio growth
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2010 vs. 2009

Net troome incmased $14 billion driven by lower credit costs as Citi released
resarves in 2010 as compared to reserve builds in 2009. During 2010, the
US. dollar generally appreciated venus local curencies. As a result, EX
translation contdbuted approximately §% to the decline in both revenues
and expenses.

Revenues increased 10%. Net miterest revenue increased 11% as higher
loan volumes, particularly in the retail bank, offset the elect of spread
compression. Spread compression was driven by the lower interest rates and
move towards the above referenced lower risk customer base. Nom-duterest

revenue increased 8% due to higher bankingfee income fromm increased
purchase sale activity and EX translation.

Bypenses mncreased 13% dur to FX translation as well as higher volurnes
and transaction-related expenses as economic conditions improved, The
incmase In expenses Was also due to increased investment spending,
including new cards acquisitions and new branches

Provisions decreased 61% primarily reflecting loan loss reserve releases
of $823 million compared to a build of $463 million in the prior year as yell
as a $564 million improvement in net credit losses. The incmase in loan
loss reser releases and decteasa in net credit losses prirnarily resulted fom
improved credit conditions and portfolio quality in the Citi-branded cands
portfolio, primarily in Mexico, as well as the move to customers with a lover
tisk profile and stricter underariting criteria referenced abow.
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ASIA REGIONAL CONSUMER BANKING

Ana Regional Consumer Banking (Ana RCB) provides traditional banking and Citi-branded card services to retail customers and stnall- to mid-size
businesses, with the largest Citt presence in South Korea, Japan, Taiwan,Singapore, Australia, Hong Kong, India and Indonesia. Citi's Japan Consumer Pinanoe
business, which Cit hasbeenexiting since 2008,is included in iti Holdings (see “Citi Holdings—Zoval Consumer Lending"below). at December 31, 2011,
Ang RCB had 671 retail branches, 16.3 million customer accounts, $66.2 billion in retail banking loars and $109.7 billion in deposits, In addition, the business
had 15.9 million Citi-branded card accounts with $21. billion in outstanding loan balances.

% Change % Change
in mittions of dollars 2011 2010 2009 2011 vs. 2010 2010 vs, 2009

Natinterast revenue $5,965 $5,077 $4,808 6% 6%
Non-interest revenue 2,644 2,319 1,938 14 20

Total revenues, net of interest expense $8,008 $7,396 $6,746 8% 10%
Tetal operating expenses $4,583 $4,046 $3,565 13% 13%

Net credit losses $ 883 $1,098 $1,339 (13)% (24)%
Credit reserve build (release) (63) (287) 523 78 NM

Provisions for loan losses and for benefits and claims $ &20 $ 728 $1,862 13% (61%
income from continuing operations before taxas $2,606 $2,624 $4,319 (1% 99%
Income taxes (benefits) 879 493 (F2} 38 NM

Income from continuing operations $1,927 $2,131 $1,391 (10)% 53%
Nat income attibutable to noncontroliing interasts ~ — —_ _ _

Net income $1,927 $2,131 $1,391 (10)% 53%
Avarage assats fin bilions of dollars} $ 122 $ 108 § 9 13% 18%
Return on assets 1.58% 1,97% 1.50%
Avarage deposits ga bikions of dofars) $ 110 $ 100 $88 10% 12%

Net credit losses as a percentage of average loans 103% 1.37% 2.07%

Revenue by business

Retail banking $4,825 $4,586 $4,261 5% 3%
Cit-beanded cards 3,184 2,810 2,485 13 13<--ennnnennrweneannrraneeemantientinennamnnnntisntinrtneenaennnitnnnntniiirinannennneennnnntnennnenshnerneersntactnnneneneenenineee

Total $8,009 $7,396 $6,746 8% W%ErrrlSSSriissSSISSEES
Income from continuing operations by business

Retail banking $1,174 $1,438 $4167 (18)% 23%,
Citl-branded cards 753 695 224 8 NM——

Total $1,927 $2,131 $1,391 (10)% 93%
Nit Not ineanmgtal

2011 vs. 2010

Net income decreased 10%, driven by higher operating expenses, lower
loan loss reserve releases and a higher effective tax rate, partially offset by
growth in sevenue. The higher effective tax rate was due to lower tax benefits
(APB 23) and a tax charge of $66 million due ta a write-down in the value
of deferred tax assets due to a change in the tax law, each in Japan. During
2011, the US. dollar ganerally depreciated versus local currencies. As a result,
the impactof EX translation accounted for an appmximately 5% growth in
TeveriLes and expenses.

Revenuesincreased 8%, primarily driven by higher business volumes and
the impact of EX translation, partiallyoffset by continued spread compression
and $65 million of nal charges relating to the repurchase of certain Lehman

structured notes (s9¢ Note 29 to the Consolidated Financial Statements).
Net mlerest revenue increased 6%, as investrnentinitiatives and sustained

economic growthin the region continued to drive higher lending and
deposit volumes, Spread compression continued to partly offset the benefit of
higher balances and continuedto be driven by stricter underwriting criteria
tesulting ina lowering ofthe risk profile for personal and other loans. Spread
compression will ikely continue to have a negative impact on netinterest
revenue in the neartemmn  Vovi-tnterest revenue increased 14%, primarily
due te a 17% increase in Citi-branded earls purchase sales and higher
revenues from forgign exchange products, partially offset by a 12% decrease
in investrnent sales, particularly in the second half of 2011, and the net
charges forthe repurchaseof certain Lehman structured notes.
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Expenses increased 13% due to continued investroent spending, growth
in business volumes, repusitioning charges and higher legal and related
expenses, as well as the impactof FX trarslation, partially offset by ongoing
productivity savings. The incase in the level of incremental investment
spending in the business was largely completed at the end of 201).

Provisions incmased 13% as lowerloan loss reserve releases were pattially
offset by lower net credit Insses. The increase in credit provisions reflected the
inemasing volumes in the gion, partially offset by continued credit quality
improvement, India remained a significant driverof the enprovementin
credit quality, as it continued to de-risk elements of its legary partfolio. Citi
believes that provisions could continueto increase as the portfolio continues
te growand season.

2010 vs. 2009

Net sneome increased 52%,driven by growth in revenue and a decrease
in provisions, partially offset by higher operating experwes and a higher
effective tax rate. During 2010, the U.S. dellar generally depreciated yersus
focal currencies. As a sult, the impact of FX translation accounted fer
approximately 6% growth in revenues, arid % growth in experises.

Reventes increased 10%, driven by higher business volumes and the
impact of FX translation, partiallyoffset by spread compression. Net anterest
revenue increased 6%, a8 investrnent initiatives and sustained ano nomic

growth in the region drove higher lending and deposit wolumes, which were
partly offset by the spmad compression, Non-dilerest revenue increased
20%, primarily due to higher investrnentsales and a 19% increase in Citi-
branded cards purchase sales

Expenses increased 13%, due to growth in business volumes, investment
spending and the impactof FX teanslation.

Provasons decreased 61%, mainly due te the net mnpact of a loanlass
reserve release of $287 million in 2010, compared to a $523 million loan loss
reserve build in 2009 and a 24% decline in net credit losses. The decrease in

provisions reflected continuedcredit quality improvementacross the mgion,
particularly in india, partially offset by the increasing volumes in the region.
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INSTITUTIONAL CLIENTS GROUP

Insitiutional Clients Group (CG)includes Securities andBanking and Transaction Services. 1Gprovides corporate, institutional, public sector and
high-net-worth clients a und the world with a full range of products andservices, including cash management, foreign exchange, trade finance andservices,
securities services, sales and trading, institutional brokerage, underwriting, lendmg and advisory sarvies. /40’s internationalpresence is supported by trading
floors in approximately 75 countries and jurisdictions and a proprietary network within Transaction Serenasin over 95 countries and jurisdictions At
December 31, 2011, J0¢ had $979billion of assats and $484billion of deposits,

% Change % Charige
In miftions of dollars 2011 2010 2009 2011 vs. 2010 2010 vs. 2009

Commissions and fees $ 4,447 $ 4,286 $ 4.197 &% 2%
Administration and other fiduclary fees 2,775 e754 2,855 1 4)
Investment banking $3,029 3,520 4,687 (14) (25)
Principal transactions 4,873 £S67 6,826 (12) cn
Other igt7 1,881 1,749 8 i)eeetaannentntentitinitennnnntinAtintniiininntiniaiinni!cnetntntinenennnotniinnenntisiat.aetnnininetinennepartnereranessenesaat

Total non-interest revenua $16,041 $17,795 $19,114 5% O)%
Netinterest revenue (riduding dividends} 15,045 15,401 17,844 (2 (14)Ne

Total revenues,net of interest expense $31,985 $33,186 38,958 (4)% (Wi
Tetal operating expenses 26,687 18,597 17,573 6 12

Net credit lassas 619 573 766 4 (28)
Provision (release) for unfunded landing commitments a9 (29) 138 NM NM
Credit reserve build (released (656) (626) 892 i NM

Provisions for loan losses and benefits and claims $ 152 $ 2} $ 1,790 NM NM
Income from continuing operations before taxes $11,147 $13,671 $17,595 (18)% 22)%
Income Taxes 2,845 3,499 4,622 1 Z 
Income from continuing operations $ 8,302 $10,172 $12,973 (18% (22)%
Net income attributable ta noncontroliing interests 56 134 68 7) 93rnaES

Net income $ 9,246 $10,041 $12,905 (ape (22}%
Avarage assets (in bilfons of doitars) $ 1,024 $ 948 $ 846 8% 12%
Return on assets 081% 1.06% 1.53%

Revenues by region

North America $10,000 $11,878 $11,361 (B)% 5%
EMEA 16,707 16,205 13,445 5 {24}
Latin America 4,068 4,063 4,826 _ (18)
Asia T2i0 7,040 7326 2 2)

Total revenues $312s $32,186 $36,958 (4% (i 0%
Income from continuing eperations by region

North America $ 1,458 $ 2,94 $ 2,978 61% 1%
EMEA 3,180 3.030 4713 4 (36}
Latin America 1,623 1755 2.174 {8} (19)

3,408 tAsia 2,071 2,393 {13} (3)
Total income from continuing operations $ 8,302 $10,172 $12,973 (18% Qa%
Average loans by fegion Up dillons of dollars

North America $ 69 $ 67 $ Se 3% 29%
EMEA 47 38 4§ 24 fa}
Latin America 23 23 22 26 5
Asia §2 36 23 44 29

Total average loans $ 197 $164 $147 20% 12%
NM Not meaningtal
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SECURITIES AND BANKING

Secureiies and Banking (S&B) offers a wide array ofinvestment and commenial banking services and preducts for corporations, governments, institutional
ard retail investors, and high-net-worth individuals, 562 transacts with clients in both cash instruments and derivatives, including fixed income, foreign
currency, equity, and commodity products. S68 includes investrnent banking and advisory services, nding, debt and equity sales and trading, inshtutional
brokerage, derivative services and private banking.

S&8 mvenue is generated primacy from fees and spreads associated with these activities. S65 earns fee income for assist ing clients in clearing transactions,
providing brukerage and investmentbanking services and other suchactinties. Revenue generated frorn these activities is recorded in Commmusstons andfees.
In addition, a3. a market maker S&8facilitates transactions, including holding product inventory to mestclient demand, andearns the differential between
the price at whichit buys and sells the products. These price differentiak and the unrealized gains and losses on the inventory are recorded in Principal
hransactons. SSB interest income earned on imentory and luans held is corded as a cornponent of Ne mlerextrevenue.

% Change % Change
in milionofdollars ati 201d 2009 2011 vs. 2010 2010vs, 2009aAVSUICUS,LUGS

Netinterest revenue $ 9,116 $ 3723 $12,170 (6)% (20)%
Non-interest revenue 12,301 13,392 14,970 (3) G 1}
Revenues, net of interest expense $21,417 $23,115 $27,140 (7)% (15)%
Total operating expanses 15,028 14,693 73,080 2 iW

Nat credit losses 602 587 788 6 (28)
Provision (release) for unfunded lending commitments 36 (28) 138 NM NM
Creait reserve build {release} (572) 662) 887 (2) NMnnerneteoenenannetena

Pronisions for toan lossas and beriefits and claims $ 118 $ (24) $ 1,783 NM NMSSee

Income betore taxes and noncontrolling interests $ 6,273 $ 8,446 $12,267 (26)% (31)%
Income faxes 1,378 1,947 3,072 (29) (37)
Income from continuing operations 4806 6,499 9,195 (28) (29)
Nat income attributable to noncontrolling interests 37 110 56 (66) 100TH

Net income $ 4858 $ 6,389 $ 9,140 (24% (30)%
Average assets (le billions of dollars} $ 894 $ 841 $ 759 8% 1%
Retum on assets 0.54% 0.76% 1.21%

Revenues by region

North Amarica $ 7,558 $ 9,393 $2,956 (20)% 5%
EMEA 7,224 6,849 10,056 5 (32)
Latin America 2,364 2,547 3,435 q (26)
Asia 4 4,326 4,813 1 19

Total revenues $21 Ar $23,115 $27,140 (% (15)%
Income from continuing operations by region

North dmarica $ 1,011 $ 2.485 $ 2,369 EA% 4%
EMEA 2,008 4,805 3,414 11 (a7}
Latin America 978 1,091 4,558 (10) (30)
Asia 808 4,138 1,854 (21) (39)TSSSSAsaSSSR

Total income from continuing operations $ 4805 $ 6,499 $ 9,195 (25)% (29)%
Securities and Banking revenue detalis

Tekal investment banking $ 3,310 $ 3,828 $4,707 (14% (201%
Lending 1,802 962 (2,447) 87 NM
Equity markets 2,756 3.501 3,183 {21} 1)
Fixed Income markets 12,263 14077 21,294 (13) G4
Private bank 2,146 2,004 2,068 7 Q
Othar Saeurites aad Banking (880) (1.257) (4,725) 32 2?iITe

Total Securities and Banking revenues $21 Alz $23,115 $27,140 (N% (15)%
NAL Not meaningtul
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2011 vs. 2010

SEES results of operations for 2011 were significantly impacted by the
macroeconomic concems during the year, including the overall pace of US.
economic tcovery,the U.S. debt cailing debate and subsequent downgrade of
US. sovereign coadit, the ongoing sovereign debt crisis in Europe and genera!
continued concerns about the health of the global economy and financial
markets, These concems led te heightenedvolatility as wel! as overall
declines in liquidity and marketactivity during the second half of the year as
chents reduced their activity and risk,

Net inoomeof $4.9 billion decreased 24% Excluding CVA/D¥A (see table
below), net income decreased 43% as declines in fixed income and equity
markets revenues and investment banking revenues, along with higher
expenses, mote than offset increases int lending and private bank myenves

Revenues of $214 billion decreased 7%from the prior year CH/DVA
increased by $2.1 billion froma the prior year driven by the widening of Citi's
ceedét spreads in 2011, Excluding CVADVA, SGB revenues decreased 16%,
reflecting lower results in fixed income markets, equity markets and investment
banking, partially offset by increased mvenues in lending and the private bank.

Fixed incorne markets mvenues, which constituted over 50% of S&B
revenues in 2011, decreased 24% excluding CVA/DVA. This was driven by
lowerresults in secutitized and cmdit products, reflecting the challenging
market environment and reduced customer nek appetite and, fo a lesser
extent, rates and currencies

Equity markets revatiues deceased 35% excluding CVA/DVA, denen by
declining revenues in equity proprietary trading (which Citi also refers to as
equity principalstrategies) as positions in the business were wound down,
a decline in equity derivatives revenues and,to a lesser extent, a decline in
cash equities. The wind down of Citis equity proprietary trading was
complaed at the end of 2011

Investment banking revenues declined 14%, as the macroeconomic
conoms and market uncertainty drow lower volumes in debt and equity
iuarice,

landing revenues incmased 87%, mainly due to the absenceof losses on
credit default swap hedges in theprior year (see the table below), Excluding
the impact of these hedging gains and losses, lending revenues increased
3%, primarily due to growth in the Gorporate loanportfolio, Private bank
reven les increased 6% excluding CVA/DVA, primarily due to higher loan and
deposit balances and improved customerpricing, partially offset by declines
in investment and capital mackets-relaied preducts given the negative
market sentiment.

Expenses increased 2%, primarily due toinvestment spending, which
lamely occurned in the first half of the year, relating to new hires and
technology investroents, The increase in expenses was alse driven by higher
repositie ning charges and the negative impact of FX translation (which
contributed appmximately 2% to the expense growth), partially offset by
productinity saves and reduced incentive compensation due to business
results, The increase inthe levelof investment spending in S&B was largely
completed at the end of 2011

Provisions increased by $140 million, primarily due to builds in the
allowance for unfunded lending coramitmentsas a result of porticlio growth
and higher net credit losses

a7

2010 vs. 2009

Net tnoome of $6.4 billion decreased 40%, Excluding CVVDVA, net income
decreaned 36%, as an increase in lending was more than offset by declines
in fixed income and equity trading activities, investment bankingfees and
higher expenses,

Revenuesof $23.1 billion decreased 15%from the prior year as
performancein the first half of 2009 was particularly strong due to higher
fixed income markets activity and clientactivity levels in investment
banking In addition, 2010 CW/DYA increased$1.6 billivn from the prior
year mainly dix to a lamer namowing of Cili’s spreads in 2009 compared
2010. Excluding CW/D'A, revenues decreased 19%, reflecting lower results
in fixed income markets, equity markets and investment banking, partially
offset by increased revenues inlending

Fixed income markets revenues decreased 32% excluding CUW/DVA, primarily
reflecting lower results in cates and currencies, credit products and securitized
products due to the overall weaker market environment during 2010.

Equity markets revenues decreased 31% excluding CVA/DVA, driven
by lower trading revenues linked to the derivatives business and equity
propretary trading.

Investment banking mvenues declined 20%, reflecting lower levels of
market activity in debt and equity underwriting.

Lending revenues increased by $3.4 billion, mainly driven by a reduction
in losses on credit default swap hedges.

Expenses ineteased 12%, or $1.6 billion, year over year. Byeluding the
2010 UK. bonus tax impact and litigation seserve releases in the finst half
af 3010 and 2009, expenses increased 8%, or $1.1 billion, mainly as a msult
of higher compensation, transaction costs and the negative impact of FX
translation (which contributed approximately 1%to the expense growth)

Provisions decreased by $1.8 billion, to negative $24 million, mainly
due to credit reserve releases and lower net cmdit losses as the result of an

improvement in the credit enmnment during 27010

Jn eniffionsof obllars 20it ents 2009
S88 CVADVA

Fixed Income Markets $1,3689$1187) $ 276
Equity Markets 355 (2073 (2,190)
Private Bank 9 © (43}
Total S&B CVA/DVA $1,782 $399) 411.987)eeHES

Total S&B Lending Hedge gain (loss) $ 73 $71) $421)
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TRANSACTION SERVICES

TransactionServices is composed of Treasury and Trade Solutions and Securities and Pured Serves Tmasury and Trade Solutions provides comprehensive
cash managementandtrade finance and services for comporations, financialinstitutions and public sector entities worldwide. Securities and Fund Services
provides securities services to investors, such as global asset managers, custody and clearingservicestointermediaries auch as broker-deales, and depasitory and
agency/trust services to multinational corporations and governments globally, Revenue is generated from net interest mvenue ondeposits in these businesses, as
well as from trade loans and fees for transaction processing and fees on assets under custody and administration in Secunities and Fund Services

al

% Change % Change
ia rrditions of dollars 2011 2010 2009 2011 vs.2010=2010 vs. 2009eeeaantntitenenentneanintttttttntninttinntnatin-nnttnnnttnnnnatsiintiiineststsntnnineetsracinenenttesneeageHLNS,EUS

Netinferast revenue $ 5,929 $ 5,678 $5,674 4% ~
Non-interast revenue 4540 4,393 4,144 8 6%
Total revenues, net of interest expense $10,569 $10,071 $9,218 5% 2%
Tekal operating axpanses 5,659 4,904 4.423 16 3
Provisions irelzases) for credit losses and for benefits and clairns 36 (58) 7 NM NM

Income before taxes and noncontrolling interests $ 4,874 $ 5,225 $5,328 }% (2)%
Income taxes 1,467 1552 1,550 6) _
income from continuing operations 3,407 3,873 3,778 ?) 3}{

Net income attributable to honcontroling interests 18 ai 15 (10) 62
Net income $ 3,388 $ 3,852 $3,765 £)% 3)
Average assets (in billions of dalfars) 130 $ 107 3 687 21% 23%
Retum on assets 2.61% 3.41% 4.34%

Revenuss by region

North America $ 2,442 $ 2,495 $2,525 (29% (2)%
EMEA $3,488 3,366 3,388 4 a)
Latin America 1,705 T816 1391 12 a
Asia 2,836 2,714 2,513 8 8SSSSipSii

Total revenues $10,589 $10,074 $9,818 5% 2%LeSSSSSSeiSeiG7noes
Income from continuing operations by region

Neeth America $ 447 $ 529 % 609 (16)% (133%
EMEA 1,142 4e2 1,299 7) (6)
Latin America 645 664 616 (3) 8
Asia 1,178 4255 1.264 ~~

Total income trom continuing operations $ 3,407 § 3,873 $3,778 (% (3%
Key indicators (in bitfons of dollars)
Average deposits and other customer Hlability balances $ 368 $ 333 $ 304 9% 10%

() includes assets under custody, assets under trust and assets under adminetration
NM Nat meanngtal

2011 vs. 2010 increased dep ceils, partially offset by Lhe impact of the continued low rate
Net tnoome decrased 7%, as higher expenses, driven by investment environment, Overall, Securities and Fund Services revenues increased
spending, cutpaced revenue growth. Year-over-year, the US. dollar 4% yea roveryear primarily due to growth in transaction and settlement
generally depreciated versus local cumencies. As a result, the impact of EX volurnes, dnven in part by the increase in activity resulting from market
translation accounted for an approximately 1% growth in revenues and volatility, and newchent mandates. During the fourth quarter of 2011,
expenses, respectively howevar, Securities and Pund Services experienced a 10% decline in revenues

Revenues grew 5%,driven primarily by international growth, as as compared tothe prior year period, driven by asignificant decrease in
improvernentin fees and increased deposit balances more thanoffset the settiement volumes reflecting the overall decline in capital markets activity
continued spread compression, which will likely continue to be a challenge during the latter part of 2011, spread compression and the impactof
in 2012. Treasury and Trade Solutions revenues increased 5%, driven FX translation,
primarily by gmwth in the trade ard commercial cards businesses and
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Expenses increased 15% reflecting investment spending and higher
business volumes, partially offset by productivity savings. The increase in the
level ofinvestment spending in the business was largely completedat the end
of 2011.

Provistons increased by $94 million, to $36 million, reflecting reserve
builds in 2011 vesus a net reserve release in the prtor year

Average asses grew 21%, driven by a 59% increase in trade assets a3 a

result of focused investmentin the business, Average deposits and otber
customer lability balances grew 1% and included afavorableshift to
operating balances as the business continued to emphasize stable, lower cost
deposits as a way to mitigate spread compression

2010 vs. 2009

Net income decreased 3%, as expenses dnvenby investmentspending
outpaced revenue growth, Year-over-year,the U.S. dollar generally
depreciated versus local curtencies. As a result, the impact of EX translation
accounted for approximately 2%growth in revenues.

Revenues grew 3%, despite the low interest rate environment Treasury
arid Trade Solutions myenues grew 2% as a result of incmased customer
Hability balances and growthin trade and fees, partiallyoffset by the
spread compression. Securities and Fund Services venues omy by 3% as
higher volumes and balances reflected the impact of sales and increased
market activity.

Expenses increased % reflecting investnent spending and higher
business volumes

Provisions decreased $65 mullion, to a negative $58 million, as compared
to the pooryear, reflecting credit reserne releases,

Average deposiis and other customer liabiity balances grew 10%,
driven primarily by growth inemenging markets.
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CIT! HOLDINGS

Citi Holdings contains businesses and portfolios ofassets that Citigroup has determined are not central te its core Citicorp busineses. Citt Holdings corsiets of
the following: Brokerage andAsset Management, Local Consumer Lending and Special Asset Pool.

Consistent with its strategy, Citi intends to continue to exit these businesses and portfolios as quickly as practicable in aneconomically rational mannerTo
date, the decmiase in Citi Holdings assets has been primarily driven by asset sales and business dispositions, as well as portfolio run-off and pay-dowmg. Asset
levels have also been impacted, and will continue te be impacted, by charge-offs and revenue marks as and when appmpriate.

és of December31, 2011, Citi Holdings' GAAP assets vere approximately $269 billion, a decrease of approxunately $90 billion, or 25%, from yearend
2010, and $458 billion,or 67%, from the peak in the first quarter of 2008. The decline in assets during 2011 wflected approximately $49 billion in asset sales
and business dispesitions, $25 billion in net run-off and amortization, and $6 billionin net cost of credit and net asset mark. Citi Holdings mpresanted
approximately 14% of Citi's GAAP assets a3 of December31, 2011, while Citi Holdings' tisk-weighted assets of approximately $245 billion af December 31, 2011
represented approximately 25% of Citi’ tisk-weighted assets as of such date As previously disclosed, Citi’ ability to continue to decrease the assets in Citi
Holdings through the methods discussed above, including sales and dispositions,wll not likely occur at the samepace or level as in the past. See also the
“Executive Summary" abow and "Risk Factors—Business Risks” below

% Change % Change
in mmitiions ofdollars 2011 2010 2909 2011 vs. 2010 2010 ws, 2009

Netinterest revered $10,287 $14,773 $16,139 (30)% 8%
Non-interest revenue 2,609 4,514 12,989 (42) (65)
Total revenues, net of interest expense $12,806 $19,287 $29,128 {83)% (3d) %Ee
Provisions for credit losses and for benefits and claims

Net credit losses $11,721 $19,070 $ 24,585 (38)% (22)%
Cradit reserve build (release) (4,720) (3,600) $,305 (35) NM
Provision for loan losses $ 7011 $16,570 $ 29,890 (65)% 48)%
Provision for banefits and claims 820 813 1,094 1 (26)
Provision (release) for unfunded lending commitments (41) (82) 108 50 Ni
Total provisions for credit losses and for benefits and claims $ 7,79 $16,301 § 31,090 2% 48)%
Total operating expenses $ 8,701 $ 9.615 $14,085 (B% G2)%IG

Loss from continuing operations before taxes $3,685) $ (6,629) $118,047} 4% 59%
Ban etits for income taxes (1,161) (2.573) (6,988) 55 63
(Loss) from continuing operations $ (2,524) $ (4,056) $ (9,059) 38% 55%
Net income (loss) attributable to noncentrelling interests 119 207 29 (43) NMannnananneCN

CHi Holdings net loss § (2,845) $ (4.263) $ (3,088) 38% $3%
Balance sheet data (in billions of dollars)

Total EOP assets $ 269 $ 359 $487 (25)% (26)%ectcnreeesnnrmnnintnntnttTamntnntarmanNehtnhieunatntatntnientnnsnternimancenetitnvnnnmmneDenmmruaemneeraetanemn

Total EOP Seposits $ 64 g 79 § 89 1% a)
NM Net meaaingtyl

30

OPP008496



BROKERAGE AND ASSET MANAGEMENT

Brokerage and Asset Management (BAM) consists of Citi's global retail brokerage andasset Management businesses. At Decernber 31, 2011. BAM had
approximately $27billion of assets, or approximately 10% of Citi Holdings’ assets, primarily consisting of Citi's investment in, and assets related to, the Morgan
Stanley Smith Barney joint venture (MSSB JV). As more fully described in Forms 3-K Filed waththe SEC on january 14, 2009 and June 3, 2009, Morgan Stanley
has options te purchase Citi's remainingstake in the MSSB JV over three yeas beginning in 2012.

in reifiions ofdollars

Netinterest revenue
Non-interest revenue

Total revenues, net of interest expense

Total operating expenses
Nat credit losses

Credit reserve bulld (release)
Provision for unfunded lending commitments
Prwision (release) for benefits and claims

Provisions for cradit losses and for benefits and claims

income ¢oss) from continuing operations before taxes
Income taxes (benefits)

   

Income (loss) frem continuing operations
Netincome attributable to noncontrolling interests
Net income (lass)

EOP assats (in billions of dollars)
EOP deposits gr télfons of dofars}

Nad Not meannatul

2011 vs. 2010

Net Joss increased 24%as lower revenues ver only partly offset by
lower expenses.

Kevenues decreased by 54%, driven by the 2010 sale of the Habitat and
Galfendes businesses (including 4 $78 million pretax gain onsale related
to the transactions in the fist quarterof 2010) and lover revenues from the
MSSBIV.

Expenses decreased 26%, ako driven by divestitures, as well as lower egal
and related expenses,

Provisions increased 95% due tathe absence ofthe prior-year
teserve releases.

   

% Change % Change
2011 ecto 2009 2011 vs. 2010 2010 vs. 2009

$(1 80) $(2773 $ 390 38% NM
462 886 14,233 48) (34)%

$ 282 $ 609 $14,623 (64% (B6)%
$ 729 $ 987 $ 2,276 (263% 70)%
$ 4 $ 17 $ 1 (78)% NM

{3} (18) 36 8&3 Nit
(1) 6} 6) 83 20)%

48 38 40 26 5
$ 48 $4 $ 72 55% G7)%
$(495) $(409} SU 275 (21)% NM

(209) (183) 4,426 (14) NM

${286) $ (226) $ 6,850 (27)% NM
9 al 12 (18) B)%

$(296 $(237) $ 6,838 4)% Net

$ 27 $27 $ 30 _ (OS
55 58 60 (5)% GC}

2010 vs. 2009

Net loss was $0 7 billion in 2010, compared to Net tncome of $6.9 billion in
2009. The decrease was driven by the absence of the pain on sale mlated to
the MSSB J¥ transaction in 2009.

Revenues decmasad 96% versus the prior year driven by the absence of
the $11.1 billion pretax gainon sale ($6.7 billionafter tax} relatedto the
MSSBJ¥ transaction in the second quarter of 2009 and a $420 million pretax
gain on the sale of the managed futuresbusiness to the MSSB JV in the
third quarter of 2009. Excluding these gains, revenues decreased primarily
due to the absence of Smith Bamey from May 2009 onwards as well asthe
absence of Nikko Asset Management,partially offset by higher revenues
from the M5SB JV and an improvementin marks in the wtail altemative
investments business.

Expenses deceased 70% fromthe prier year mainly driven by the absence
of Smith Bamey from May 2009 onwards, lower MSSB [V separation-related
costs a8 compared to the prior year and the absenoe of Nikko and Golfondos,
partially offset by higherlegal settlements and seseres associated with
mith Barney.

Provastons decreased 47%, mainly due to the absance of credit reserve
builds in 2009

Assets decreased 10% versus the prior year, mostly driven by the sales ofthe
private equity business and the run-off of tailored loanportfolios
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LOCAL CONSUMER LENDING

As of December 31, 2011, Loaal Consumer Lending (LCL) included a portion ofCitigroup's North America mortgage business, wtail partner cards,
GitiFinancial North America (consisting of the OneMain and CitiFinancial Servicing businesses), remaining student loans, and other local Gonsumer finance
businesses globally (including Western European cards and retail banking and Japan Consumer Finance), At December31, 2011, ZCL had approximately $201
billion of assets (approximately $186 billion in North America) ot approximately 75% of Giti Holdings assets. The North Americaaseats consisted of residential
thortgages (residential first mortgages and home equity loans), retail partnercard loans, personalloans, commercial real estate, anid other consumerloans and
assdis. As referenced under “Citi Holdings” above,the substantial majorityof the retail partner cards business will be transfermdte Citicopp—NA RCB. effective
in the first quarter of 2012.

As of Decernber 31, 2011, approximately $108 billion of assets in LCLconsisted ofNorth America mortgapes in Citi's GitiMattgage and CitiFinancial operations,

  
  

% Change % Change
fo mélions ofobliars it 2010 2009 2011 vs. 2010 2010 vs. 2009treeeSEUNGEUS,CUUS

Net interast revenue $10,872 $13,831 $12,995 (21}% 6%
Non-interest revenue 1,16 4,995 4,770 (40) (58)_—_eeEE

Total revenues,net of interest expense $12,067 $15,828 $17,765 (247% (11)%
Total operating expenses & 7,769 $ 8.057 $ 9.898 (4)% (19}%
tradiInceeeatt

Net credit losses $10,659 $17,040 $19,185 (87% (11%
Credit resarve build (release) (2,862) 771) 6,799 (82) NM
Provision for benefits and claims 772 PFs 1,054 _ (26)
Provision for unfunded lending commitments _ — _ _ _

Provisions for credit losses and for benefits and claims $ 8560 $16,044 $ 26,038 {(47}% (383%
{Loss} from continultig operations before taxes $ (4,271) $ (8,275) 308,171) 48% 54%
Benefits for incorne taxes (1,437) (3,287) (7,687) 56 87teeA

(Loss) from continuing operations $ (2,834) $ (4,088) $10,484) 40% 52%
Net income attributable to noncontrolling interests 2 8 33 {75} (78)EB
Net (loss ‘4, 8% 52%
Avarage assets (in biltons of dollars) $ 351 (30}% 8)%ereCettetenementmtnmtrmegeeemnemirintnnamnennrnererrrerencnen
Net credit losses as a percentage of average loans 5.34% 6.20% 6.38%tO

Total GAAP revenues $12,067 $15,826 $17,765 (24}% {119%
Net impact of credit card securitizations activity ® _ _ 4,135

Totalcrammedayetr
Total managed revenues $1267 $15,826 $21,900 (24)% (23)%
Total GAAP net credit tosses $10,659 $17,040 $19,185 7% (14) %

Impact of credit card securitizations activity © _ _ 4,590—necmtntnsemnnearnnnenetereminentnnnentneinentntinepnernaneeciermntmninearannuse

Total managed net credit losses $10,869 $17,040 $23,775 {87)% (28)%
()} See Note 1 to the Consolelated Financial Stataments for a discussinn af the impact of SAAS 164/167
NM Not mearingtal

2011 vs. 2010 Provisionsdecreased 47%,driven by lower credit losses and higher loan
Net loss decreased 43%, driven primarily by the improving cmdit envicinment, oss reserve releases, Net credit losses decreased 37%, primanly due to the
including lower net cred# losses and higher loan loss reserve releases,inboth credit improvements in retail partner cards ($3.0 billion) and North America
tetail partner cards and mortgages. The improvementin credit was partly mortgages ($1.6 billion), although the pace of the decline in net credit lasses
cffset by lower revenues due to decreasing asset balances andsales. in both portfolios sloved. Loan loss reserve releases increased 62%, driven by

Revenues deceased 24%, driven primarily by the lower asset balances higherreleases in retail partner cards and CitiFina nia! Noth America dua to
due to asset sales, divestitures and run-offs, which also drove the 21% decline better credit quality and lower loan balances.
in Net interest revenue, Non-ilerest revenue decreased 40% due te the Assets declined 20% from the prior year, primarily drivenby portfolio run-
impactof divestitures offand the impact of asset sales and divestitures, including continued sales

Egpenses decrased 4%, driven by the lower volumes and divestitures, af student loans, auto loans and delinquent mortgages (see "North america
partly offset by higher legal and regulatory expanses, including without Consumer Mortgage Lending” below).
limitation those relating to the United States andstate attorneys general
mortgage servicing discussions and agementin principle announced on
February 9, 2012, mseryes related to potential PPI refunds (se “Payment
Protection Insurance” below) and, to a lesser extent, irnplementation costs
associated with the OCC/Rederal Reserve Board consant orders entered inte in

April 2011.
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2010 vs. 2009

Net foss decmased 52%, driven primarily by the improving credit
environment. Decreases in venues driven by lower gaing on assetsales were
mostly offset by decreased expenses due to lower volumes and divestitures,

Revenues decteased 11% from the prior sear driven primarily by portfolio
run off, divestitures and asset sales. Met aierest revenueincreased 6% due to
the adoption of SEAS 166/167, partially offset by the impact of lower balances
due to portfolio run-off and asset sakes, Non-nterest revenue declined 58%,
primarily due to the absence of the $1.1 billion pain on the sake of Redeca nl
in the first quaster of 2009 and a higher mortgage repurchase reserve charge

Expenses decreased 19%, primarily due to the impactofdivestitures, lover
volumes, re-engineering actions and the absence of costs associated with
the U.S. government loss-sharing agreement, which was exited in the fourth
quarter of 2009.

Provisions decwased 38%, reflecting a net $1.8 billion loan loss reserve
release in 2010 corparedtoa $5 8 billion build ins 2009. Lower net credit
losses across most businesses were pattially offset by the impactof the
adoptionof SFAS 166/167, On a comparable basis, net credit lowes vere
lower yearoweyearby 28%, driven by improvement in US. mortgages,
international portfolios and retail partner cards

Assets declined 21% frorn the prior year, primarily driven by portfolio
run-off, higher loan Loss reserve balances, and the impact of asset sales and
divestitures, partially offset by an increase of $41 billion resulting from the
adoption of SEAS 166/167. Key divestitures in 2010 included The Student
Loan Corporation, Primerica, auto loans, the Ganadian Mastemard business
and Us. retail sales finame portfolios,

33

Japan Consumer Finance

Siti continues to actively monitor a numberof matters invalying its Japan
Ucnsumuer Finance business, including customer delauity, refund claims and
litigation, as weil as financial and legislative, mgulatory, judicial andother
political developments, lating tothe charging ofgray zone interest. Gray zone
interest represents interes af rates that are legal but for which clairas may not be
antomeable [ri 2008, Citi cbcided to exit ifs Tapan Consumer Finance business
and has been liquidatingits portfolio and otherwse winding down the business
sine: such time. However this business has incurred, and will continue to fare,
net credit losses and refunds, due in part tolegislative, regulatory and judicial
actions takenin recent years, These actions mayalse redune credit ava ilability
and incmas: potential claims and losses relating to gray zone interest,

In September 2010, one of Japan's largest consumer finance companies
(Takefuji) declared bankruptcy, reflecting the financial distress that Japan's
top consumer finance lenders are facing a3 they continue to deal with
liabilities for gray zone interest wefund claims. The publicity rela ting to
Takefuji’s bankruptcy resulted in a significant increase in the numberof
efund claims during the latter part of 2010 and first half of 2011, although
uit observed a steady detline in such claims during the remainderof 2011.
During 2011, ZCZ recorded a net increase in its reserves mlated to customer
refunds in the Japan Consumer Finance business of approximately $120
million (pretax), in addition to an merase of approximately $325 million
(pretax) in 2010

As evidencedby the events described above, the trendinthe type, number
and amountof refund claims remairs volatile, and the potential full amount
of losses and their impacton Citi is subject to significant uncertainties
and continues to be difficult te predict In addition, rgulatom in Japan
have stated that they are consideringlegislation to establish a framework
forcollective legal action proceedings If such legislation is passed and
implemented,it could potentially introduce a mom acessible procedure for
current and fomner customes to pursue refund clairns andother types of
collective actions. Citt continues to moniter and evaluate these developments
andthe potential impact to beth curently and previously outstandingloans
inthis business and its mserves related thereto
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Payment Protection insurance

The alleged mis-selling of payment protection insurance products (FPL) by
Financial institutions in the UK, including Citi, has been, andcontinues to
be, the subject of intense review andfocus by the UK regulators, particularly
the Financial Services Authority (FSA), PP! is designed to cover a customer's
loan repayments in the eventof certain events, such as long-term illness of
unemployment. The FSA has found certain pmbiems, across the industry,
‘with how these products were sold, including customers not malizing
that the cost of PP] premiums was being added to their loan or PPI being
unsuitable for the customer Prior to 2608, certain ofCiti's UK consumer

finance businesses, primarily CitiFinancial Europe ple and Bgg Banking ple,
engagedin the sale of PPI. While Citi has sold asignificant portion of these
businesses, and the remaining businesses aie in the process af wind down,
Citi generally retains the potential liability relating to the sale of PPI by
these businesses

4s a result of this regulatory focus and msulting publicity, during 2010
and 2011, Citi observed an increase in customer complaints relatingto
the sale of PPI. In addition,in 2011, the PSA required all fimmsengaged
in the sale of PP] in the UK, including Citi, te view their historicalsales
processes for PPI, generally from January 2005 forward. In addition,the
PSA ts requiringthese firms to proactively contact any custornes who may
have been mis-seld PPI after January 2006 and invite them to have their
individual sale emewed. Redness, whether 23.2 moult of customer complaints
of Gils proactive contact with customes,generally involves the epayment
of premiums and the refund of all applicable contractual interest together
with compensatory interest of 8.

As a result of these developments during 2011, Citi increasedits reserves
related to potential PP] refunds by approximately $330 million ($230 million
in ZL and $100 million in Conporate/Other for discontinusd operations).
Crt continues discussions with the FSAregardingits proposed remediation
process, and the trend in the numberof claims,the potential ammount of
refunds and the impact on Citi remains volatile and is subject to significant
uncertainty and lack of predictability. This is particularly tru with respect
ta the potential customer response te any direct customer contact exercise
Citi continues to moritor and evaluate the PPI permediation prosess and
developments andits related reserves
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SPECIAL ASSET POOL

Special Asset Pool (SAP) had approximately §41 billion of assets as of December 31, 2011, which corstituted approxirmately 19% of Citi Holdings assets as
of such date. SAP consists of a portfolio of securities, loans and other assets that Citigroupintends tocontinue to reduce over me through asset sales and
portfolio run-off. WAP assets have declined by approximately $287 billion, or 88%, from peak lewels in 2097, reflecting cumulative write-downs, asset sales and
porifolte run-olf

Inaidiions of dbiiars 2011

Netinterest revenue $ (405)
Non-interest revenue 2

Revenues,net of Interest expense $ 5a7

% Change % Change
eng e009 2011 vs. 2010 2010 vs, 2009

$1,218 $2,754 NM (56)%
1,833 (6.074) (42)% NMSs)

$2,952 4(3 260)St B1y% NM
vroelpep apTotal operating expenses $ 293 $571 $ 911 (49}% (37%

Netcraciit losses $ 1,068 $2013 $5,399 a7y% (63)%
Provision (releases) for untunded lending commitmants 40} (78) V1 af NM
Credit reserve builds (releases} (1,855) 71 (530) 8) NM

Provisions for credit iussas and for benefits and clairnis $ (27) % 226 $ 4,980 NA (95)%
Income qoss} from continuing operations before faxes $ 1,081 $2,058 $19,151) (479% NM
Income taxes {benefits} 45 8g7 (3,726) (46) NM
Net income (loss) from continuing operations $ 596 $4,158 $5,425) (497% NM
Net income (oss) attributable te noncontrolling interasts 108 188 (18) (4) NM
Net income(loss) $ 488 3 970 $5,409) (50)% NM

Nt Not meaningful

2011 vs. 2010

Net tnoome decreased 50%, driven by the decrease in revenues due to lower
ass@t balances, partially offset by loverexpenses and improved credit

Revenues decreased 81%, driven by the overall decline in Nat siterest
revenue during the year as interest-earning assets deslined and thus
represent a smaller portion ofG4? Net eelerest revenue was a negative $405
million in 201] and Citi expects ta incur continued negative carryingcosts
in SAP going forward as the nor-interest-earning assets of SAP, which mequire
funding, now represent the larger portionof the total asset pool. Non-enterat
revenue deceased by 42% due to lower gains on asset sales and the absence
of positive marks from the prior year such as on subprime exposures

Expenses decreased 49%, driven by lover volume and asset levels, as well
ag lower egal and lated costs

Provisions decreased $1 | billion as credit conditions continued to

iaprow during the year. The decline of $1.1 billion was driven by a $945
million decsease in net credit losses and an irerease in loan loss reserve
releases to $1.9 billion in 2011 from a nelease of $1.7 billion in 2010

Asseis declined 49%,prirnarily driven by sales and amortization and
prepayments, Asset sales of $29 billion for 2011 generated pretax gains of
approximately $0 4 billion.

2010 vs. 2009

Net income increased $6 4 billion from a netloss of $5.4 billion in 2009.
The increase was driven by higher gains on asset sales and improved revenve
mars, as well as improved credit,

Revenues increased $6.1 billion, primarily due to the improvement
of revenue marks in 2010. Aggregate marks were negative $2.6 billion in
2009 38 cornparedto positive marks of 3.4 billion in 2010. 2010 weverues
included positive marks of $2.0 billionrelated to subprime- related dimet
exposume, a positive $0.4 Lillion CWDVA related to monoline insures, and
$0.4 billion on private equity positions These positive marks wer partially
offset by negative reveriues of $0 5 billion on Alt-A mortgages and $0.4 billion
oncomraercial realestate

Expenses decreased 27%, mainly driven by the abserveof the US
government loss-sharing agreementexited in the fourth quaiter of 2009,
lover compensation, and lower transaction expenses

Provisions decoaased 99% as credit conditions improved, The decline in
credit costs was driven by a decrease in net credit losses of $34 billion and a
higher telease of loan loss neseres and unfunded lending commitments of
$14 billion

Assets declined 41%, primarily driven by sales and amortization and
prepayments. Asset sales of $59 billion for 2010 generatedpretax gains of
approximately $1.3billion

OPP008501



CORPORATE/OTHER

Corporate/Otherincludes globalstaff functions (includingfinance, risk, human resources, legal andcompliance) ard other comperate expense, global
operations and tichnology, unallocated Corporate Treasury and Gomorate items and disoontinued operations. At December 31, 2011, this segment had
approximately $286 billion ofassets, or 15%ofCitigroup's tetal assets, consisting primanilyof Citi's liquidity portfolio

  

in miiions ofdbliars 2011 2010 200g
Natinterest revenue $ 2B % Beg $ (1,840)
Non-interast reverie 861 926 (8,718)
Revenues,net of interest expense $ 88 $1,754 $10,555)
Total operating expanses $2,522 $1,616 $ 1,039
Provisions (releases) for joan losses and for benefits and claims (i) _ ~_
Income ¢oss) from continuing operations before taxes $(1,635) $ 138 $411,594)
Provision (benefits) for Income taxes 64) (36) (4,225) 

Income (loss) from continuing operations
Income (oss) fram discontinued operations, net of taxes

 
  

& (871) $ 174 $ (7,369)
112 63} (445)

Nat income (toss) before attribution of noncontrofling interests $ 106 $ (7,814)
Net(loss) attributable to soncontralling interests 4g} )
Nat income (loss) $ (732} $ 154 $ (7.812)

Pate

2011 vs. 2010

Net lass of $732 million sflected a decline of $886 million compared te
Net moome of $154 million in 2010. The decline was primarily due to the
decreas in revenues coupled with the increase in expenses, as well as the
absence of the net gain on the sale of Nikko Cordial Securities and the mlated
benefit for income taxes recorded in discontinued operations in 2010. This
was partially offset by the absence of the net loss onthe sale af The Student
Loan Corporation in 2010 and a net gain on the sale of the Ege Bankingplc
credit card business in 2011, each recordedin discentinued operations in the
fespective year.

Revenses decreased $368 muillion, primarily driven by lover investment
yeilds in Treasury and lower gains on sales of ARS securities, partially offset
by gains on hedging activities and the gainon the sale of a portion of Citi's
heldings in the Housing Development Finance Comp. (HDEC) in the second
quarter of 2011 (approximately $206 million pretax)

Expenses increased $906 million, due to higher legal and related costs
and continued investment spending, primarily in technology,

2010 vs. 2009

Net loss ecmased $8.0 billion, primarily due to the increase in venues and
the absence of prior-yearlosses related to Nikko Cordial, partially offset by the
Increase in expenses and the net loss on thesale of The Student Loan Comperation.

Aevenses increased $12.3 billion, primarily due to the absence of the
lost on debt extinguishment selated to the repayment of TARP andthe exit
from the loss-sharing agreement with the US, government, each in the
fourth quarter of 2009. Revenues also increased due to gains on sales of ARS
securities, benefits from lower shomt-term interest rates and other improved
Treasury results in 2010. These increases were pattally offset by the absence
of the pretax gain relatedto Cit’: public and private exchange offers in 2609

Expenses increased $577 million, primarily due to various legal and
related experses as well as other non-compensativn experises
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BALANCE SHEET REVIEW

The following sets forth a general discussion of the changes in certain of the mom significant line items of Citi's Consolidated Balance Steet during 2011 Por
additional information on Gitigroup’s deposits, short-temn and long-tenm debt and secured financing transactions, see "Capital Resoumes and Liquidity
Funding and Liquidity" below

In bifians of dotars December 31, Increase %
ail 2010 (decrease) ChangeERS)Change

Assets

Cash and deposits with banks

Federal funds sold and securities borrowed or purchased undar agraamants to resall
Trading account assets
Investments

Loans, fet of unearned income and allowance for loan losses

$ 184 $ 190 $ 6) @)%
276 2a? 29 12

292 a7 (25) 8)
298 318 (25) 8)
617 608 8 1

Other assets 212 234 {22} &
Total assets $1,874 $1,914 $(40) 2)%
Liabilities

Deposits $ &6 $ 845 $21 2%
Federal funds purchased and securities loaned or sold under agraements fo fepurchase 198 190 & 4
Trading account liabilities 126 129 (3) @)
Short-term borrowings and long term debt 378 460 (82) (18)
Otherliabilities 126 124 2 2ekSS8

Totalliabilities $1 $1,748 %
Total equi

ASSETS

Cash and Deposits with Banks

Gash and deposits with banksis comprised of both Cash and due
from banks and Depastis with banks. Cash and duefrom banks
includes (1) cash on hand at Citi's domestic and overseas offices,
and (ii) non-interest-bearing balances due fmm banks, including
non-intemst-bearing demand deposit accounts with correspondent banks,
central banks (such as the Pederal Reserve Bank), and ather banks or
depository institutions for normal operating pump oses. Deposets with banks
includes interest-bearing balances, demand deposits and time deposits held
in or due from banks (including correspondent banks,central banks and
other banks or depository institutions) maintainedfor, among other things,
nermal operating and regulatory reserve requirement purposes.

During 2011, Cash and depositswith banksdecreased $6 billion, or
3%,driven by a $7 billion,or 4%, decease in Deposits with banksoffsetby
a $1 billion, or 3%, increase in Cash and duefrom banks. These changes
resulted fromCitis normal operations during the year

Federal Funds Sold and Securities Borrowed or
Purchased Under Agreements to Resell (Reverse Repos)
Federal funds sold consist of unsecued advances of excess balances in mserve

acceunts held at the Paderal Reserve Banks to third parties. During 201¢
and 2011,Citi's federal funds sald were not significant. Reverse repos and
securities borrowing transactions increased by $29 billion, or 12% during
2011, compared to 2010. The majorityof this increase was due to additional
secured lending to clients

For further information regarding these Corsolidated Balance $ beet
calegones, see Notes | and 12 to the Consolidated Financial Statements

$ 180 $ 166 $14 8%

Totalliabilities and equity $1874 $1,914 $40) 2%

Trading Account Assets

Trading account assets includes debt and ma tketable equity securities,
derivatives in a net receivable position, msidual interests in securitizations
and physical cornmodities inventory, In addition, certain assets that
Sitgroup has elected to carry al fair value,such as certain loans and
purchase guarantees, are also included in Trading account assets

During 2011, Trading account assets decreased$25 billion, or 8%,
primarily due to decreases in comporate bonds ($14 billion, or 28%), foreign
goverment securities ($9 billion, or 10%), equitysecurities ($4 billion, or
11%) and U.S. Treasury and federal agency securities ($4 billion, or 18%),
partially offset by a $12 billion, or 24%, increase in derivative assets, A
significant portion of the decline in Citi's Trading account assets occurred in
thesecond half of 2011 as the economic uncertainty that largely beganin the
third quarter of 2011 continued inte the fourth quarter. Citi reduoed its cates
trading in the G16, particularly in Burope,given the market environmentin
the region, and credsttrading and securitized markets alsa declined duete
reducedclient volurne and less market liquidity

Average Trading account assets were $270 billion in 2011, comparedto
$280 billion in 2010

For further infomation on Citi's Trading account assets, see Notes 1 and
14 to the Consolidated Financial Statements

OPP008503



Investments

/ivestments corsists of debt and equity secunties that am available-for-sak,
debt securities that are held-to-maturity, non-marketable equity securities
that are carried at fair value, and non-marketable equity securities carried
at cost. Debt securities include bonds, notes and redeemable preferred stock,
as vell as certain raortgage-backed andasset-backed securities and other
structuned notes Marketable and non-marketable equity securities carried
at fair value include commen and nonredeemable prefemed stock. Nan-
marketable equity securities carried at cost primarily include equity shares
issued by the Pederal Reserve Bank and the Rederal Home Loan Banks that
Citigroup is required to hold.

During 2011, drwestments decreased by $25 billion, of 8%,primarily dug
ts a $9 billion, or 3%, decrease in available-forsale secunties (predominantly
11S, Treasury and federal apencysecurities), anda $18billion decwase in
held-to-maturity securities (predominately rnortgape-backed and Gomporate
securities) that included the $12.7 billion of assets m the Shecial Asset Pool
that were reclassified and transferred to Trade account assety in the firt
quarterof 2011. The majorityof the emaining decrease was laroely due to
acombined reduction in US. Treasury and federal agency securities and
fomign government securities, which was partially offset by an increase
in U.S. government agency mortgage-backed securities, as Citi began to
modestly mallocate its portfelic into higher-yelding assets.

For further information regarding /nvestments, see Notes 1 and 15 to the
Consolidated Financial Staternants,

Loans

Zoans mpresentthe larpest asset category of Citi's balance sheet. Citi's
tatal loans (as discussed throughoutthis section, net of unearned income)
vere $647 billion at Deoamber 31, 2011, compared to $649billion at
December 31, 2010. Excluding the impact of EX translation, loans increased
1% year over year. At year end 2011, Consumer and Comorate loans
represented 653 and 35%, respectively, of City’s total loans.

In Citicorp, loans have increased for six consecutive quasters as of
Tecember 31, 2011, and were up 23% to $465 billion at yearend 2011, as
compared te $379 billion at the second quarterof 2010. Citicorp Gorporate
leans incmased 24%year over year, and Citicorp Consumer loans were up 7%
year over year. Corporate loan growth was driven by Thansacton Seruices
(37% growth), particularly from increasad trade finance ending in Avia,
Labin America and Bunope,as vell as growth in the Securities and Banking

Corporate loan book (20% growth), withincreased borrowing generally
across all clent segments and geographies, Consumer loan growth was
driven by Regional Consumer Banking, as loans irermased 9%year over
yeat, led by Asag and Lawn Ammerrae. The growth in Regional Consumer
Banking loans wflected the economic growh inthese regions, as well a5
the result of Citi's investment spending in these amas, which drove growth in
both cards and retail loans. North America Consumer loans incmasad 6%,
driven by retail loans as the cards market continued to adapt to the CARDAct
and other regulatory changes. In contrast, Citi Holdings loans declined 25%
year over yeat, due to the continuad run-off and asset sales in the portfolio

During 2011, average loans of $644 billion yielded an average rate of
7.8%, compared ty $636 billion and 8.0%, respectively, in the priors year

Por futher infornation on Citi$ lean portfolios, see generally "Managing
Slobal Risk—Credit Risk” below and Notes | and 16 to the Consolidated
Financial Statements

Other Assets

Other assets consists of Brokerage recatvables, Goodwill, Intangibles and
Horigage servecing rights in addition to Other assets (including, among
other items, loans held-for-sale, defered tax assets, equity-method immestments,
interest and fees ieeeivable, pramises and equiproent, certain end-ser
derivatives in a net weceivabke position, possessed assets and other receivables).

During 2011, Other assetsdecreased $22 billion, or 9%, primarily due
to a $3 billion decrease in Brokerage recetuables, a $2 billion decrease in
Morigage servicing rights, a $1 billion decrease in Intangible assets, a $1
billton decrease in Goodwill and a $14 billion decease in Other assets,

For further information on Brokerage recemables, see Note 33 to the
Consolidated Financial Statements. For further information garding
Gooduell and Intangible assets, see Note 18 to the Consolidated
Financial Statements.

OPP008504



LIABILITIES

Deposits

Lepostts represent customer funds that are payable on demand or upon
maturity, Por a discussion of Citi's depesits, see “Capital Resources and
Liquidity—Funding and Liquidity" below

Federal Funds Purchased and Securities Loaned or Sold
Under Agreements To Repurchase (Repos)
Federal Funds purchased consist of unsecured advances of excess balances in
reserve accounts held at the Rederal Reserve Banks fromthird parties. During
2010 and 2011,Citi's federal funds pumhased were not significant.

For further information on Citi's secured financing transactions,
including mpos and securities lending transactions, see “Capital Resources
and Liquidity—Punding and Liquidity” belove See also Notes } and 12 to
the Consolidated Financial Statements for additional information on these
balance sheet categories.

Trading AccountLiabilities

Trading account Habilives includes secunties sold, not yet purchased
(short positions}, and derivatives in a net payable position, a3 well as certain
liabilities that Citigroup has elected te carry at fair value.

During 2011, trading account liabilities decteased by $3billion, or
24, primarily dueto a $4 billion, or 6%, decrease in derivative liabilities. In
2011, average Trading account Kabzlities wer $86 billion, compared to $80
billion in 2019.

For further infomnation on Giti’s Trading accountligbibities, se9 Notes1
and 14 to the Conselidated Financial Statements,

Debt

Debts composed of both short-term andlong-term borrowings. Long-term
borrowings include senzor notes, subordinated notes, trust preformed secuntties
and securitizations, Short-term borrowings include commercialpaper and
borcowings fromuruaffiliated banks and other market partripants. Ror
further information on Citi's long-temm and shorttenndebt bo Trowings
during 2011, #“Capital Resources and Liquidity——Punding and Liquidity”
below and Notes 1 and 19 to the Consolidated Financial Statements

Other Liabilities

Other tiabilities consists of Brokeragepayables and Other Babulities
(including, among other items, accruedexpenses and otherpayables,
deferred tax liabilities, certain end-user derivatives in a net payable position,
and reserves for legal claims, taxes, restructuring, unfunded ending
commitments, and ather matters).

During 2011, ther aabsleties inzmased $2 billion, or 2%, priraarily due
to a $5 billionincrease in Brokeragepayables, offset by a $4 billion decmase
in Other dabelties.

For further information regarding Brokeravepayables, see Note 13 to the
Consolidated Financial Statements
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SEGMENT BAL ANCE SHEET AT DECEMBER 31, 2011”

Corporate/Othet,
Discontinued

Operations
Global Institutional and

Consumer Clients Subtotal Citl Consolidating Total Citigroup
ig rritions of coters Banking Group Citicorp Holdings Etiminations Consolidated
Assets

Cash and due from banks $ 9,020 $17,489 $ 26459 $ 1,105 $ 1,137 $ 28,701
Deposits with banks 7,858 52,249 59,908 1,842 94,534 155,784
Federal funds sold and securities borrowed or purchased

under agreements to resell $3,268 269,205 272,564 3,285 _- 275,849
Brokerage receivables - 16,162 16,162 11,181 434 27,777
Trading account assets 13,224 205,577 278,801 12,933 _- 291,734
Imvastments 27,74) 601 123,341 30,202 139,870 203,413Loans, net of unearned income

Consumer 246,545 _ 246,545 177,188 _ 423,731
Corporate ~~ 218,779 218,779 4,732 _ 223,511
Loans, net of unearned income $248,545 $218,778 $ 465,824 $181,918 $ _ $ 647,242
Allowance for jaan losses {10,040} (2,615) (12,668) (17,460) — (30,115)
Total foans, net $236,505 $216,164 § 452,669 $164,458 $ _ $ 617,127
Goodwill 10,236 10,737 20,973 444 _ 25,419
Intangible assets (ther than MSRs} 1,915 8o7 2,812 3,788 ~~ 6,600
Mortgage servicing rights (MSR) 1,988 38 1,477 1,092 2,568
Other assets 20,393 $4,282 83,675 35,382 43,844 148,911

Total assets $ 340,350 $978,491 $1 218,841 $260.21 & $ 285f19 $1,873,878
Liabilities and equity

Total deposits $312,847 $483,557 §$ 796,404 $ 64,301 $ 5,141 $ 886,936
Federal funds purchased and securtties loaned or sold

under agreements to repurchase 6,288 192,134 $98,372 1 _ 198,873
Brokerage payables _ 55885 55,885 ? 84 56,696
Trading account llabllities 50 124,684 124,734 1,348 _— 126,082
Short-term borrowings 213 42,121 42,334 402 11,705 54,441
Long-term debt 3,077 83,779 66,855 9,884 246,765 323,505
Other liabilities 15,577 25,034 40,611 11,911 16,750 69,272
Net inter-segment funding (lending) 2,248 (8,703) (6,355) 181274 {174,819} _
Total Citigroup stockholders’ equity ~ ~ — ~~ 177,806 177,806
Noncontrolling interast “— ~~ —_ ~ 1,767 1,767

Total equity $ _ $ —  § — § _ $ 179,578 $ 179,573annemnnnannanssietnnenntttrmsntinrntnnnsteeennnntnrennhnitnmentntonrennnenenintinnatAceenerrreres®watES,

Total liabilities and equity $340,950 $978,491 $131 8841 $260,218 $ 286B19 $i 873,878
(The suppementalinfomationpresented in the lable abene reflects C#igroup’s consolidated GAAP halance sheat by reporiny segment a5 of December 31.2041 The Tespect ve segment mfonmaton dapets the assets

and fabiities managed by each seyment as of such date Whie this presentation & nol defined by GAAP Citi beliews that these non-GAAPfinancial measwes enhance investors" understanding of the hatance sheet
components managed by the underlyng dusiness sagments, as well as the henefcial inter relationship of the assot and liability dynamecsof the balance sheet components among CitiS business segments
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CAPITAL RESOURCES AND LIQUIDITY

CAPITAL RESOURCES

Overview

Giti generates capital through earnings from its operating businesses Citi
May augment its capital through issuances of commonstock, perpetual
preferred stock and equity issued through awards under employee benefit
plans, among other issuances. Citi has also augmented its regulatory
capital through the issuance of subordinated debt underlyingtrust preferred
securities, although the treatmentof such instruments as regulatory capital
will be phased out under Basel II] and The Dedd-Frank Wall Street Reforrn
and Consumer Protection Act of 2010 (see “Regulatory Capital Standards"
and “Risk Pactors—Regulatory Risks" below). Further, the impact of future
events on Citi's business results, such as corporate and asset dispositions,
as Well as changes in regulatory and accounting standards, may also affect
Giti's capital levels

Gapital is used primarily to support assets in Citi's businesses and to
absorb market, credit or operational losses. Capital may be used for other
purposes, such as to pay dividends or repumhase common stock. However
Gitis ability to pay regular quarterly cash dividends of more than $0.01
per share, or to redeem or repurchase equity securities or trust preferred
securities, is currently restricted (which testriction may be waived) due to
Citi's agreements with certain U.S. govemmententities, generally for solong
as the U.S. government continues to hold any Citi trust prefermd securities
acquired in connection with the exchange offers consummated in 2009. (See
“Risk Factors—Business Risks" below)

Citigroup's capital management framework is designed to ensure that
Citigroup andits principal subsidianes maintain sufficient capital consistent
with Citi's risk profile and all applicable regulatory standards and guidelines,
as well as externalrating agency considerations. Senior management
is responsible for the capital and liquidity managementprocess mainly
through Gitigroup’ Finance and Asset and Liability Committee (FinALCO),
with oversight fmm the Risk Management and Finance Carnmittee of
Citigroup's Beard of Eanectors. Among other things, FinALCO's responsibilities
include: determining the financial structure of Citigroup andits principal
subsidiaries; ensuring that Citigreup andifs regulated entities are adequately
capitalized in consultation with its regulators; determining appmpriate
asset levels and return hurdles for Citigroup and individual businesses:
reviewing the funding and capital markets planfor Citigroup; and setting
and monitoring corporate and bank liquidity lewls and the impact of
currency trarslation on non-LI.S. capital Asset and lability committees am
also established globally andfor each region, courdry and/or majorline
of business.

Capital Ratios

Citigroup is subject to the risk-based capital guidelines issued by the Federal
Reserve Board. Histoncally, capital adequacy has been measured, in pat,
based on two risk-based capital ratios, the Tier 1 Capital and Total Gapital
(Tier 1 Capital + Tier 2 Capital) ratios. Tier 1 Capital consists of the sum of
“core capital elements," such as qualifying commen stockholders’ equity, as

adjusted, qualifying nercontrolling interests, and qualifying trust prefermd
securities, principally reduced by goodwill, other disallowed intangible
assets, and disallowed defemedtax assets. Total Capital also includes
“supplementary” Tier 2 Capital elements, such as qualifying subo nlinated
debt anda limited portion of the allowancefor credit losses. Both rneasures of
capital adequacyam stated as a percentage of nisk-weighted assets.

in 2009, the US, banking eegulators daveloped a new measure of capital
termed "Tier 1 Common,"which is defined as Tier 1 Capital less non-
commonelements, including qualifying perpetual preferred stock, qualifying
honcontrolling interests, and qualifying trust preferred securities Por more
detail on all of these capital metrics, see “Components of Capital Under
Regulatory Guidelines” below

Citigroup's risk-weighted assets are principally derived from application
of the risk-based capital guidelines related to the measurementof credit
tisk. Pursuantto these guidelines, on-balance-sheet assets and the credit
equivalent arocuntof certain off-balance-sheet exposums (such as financial
guarantees, unfunded lending commitments, letters of credit and derivatives)
ate assigned Lo one of severalprescribed nsk-weight categories based upon
the perservad credit nsk assoctated with the sbligerof if wlevant, the
guarantor, the nature of the collateral, orexternal credit ratings Risk-
weighted assets also incorporate a measune for market rekon covered
trading account positiors and all foreign exchange and commoditypositio rs
whether or not carried in the trading account. Excluded from risk-weighted
assetsare any assets, such as goodeall and deferred tax assets, to the extent
required to be deducted from tegulatory capital See “Components of Capital
Under Regulatory Guidelines” below.

Citigroupis abo subject to a Leverage ratio requimment, a non-1isk-
based measure of capital adequacy, whichis defined a3 Tier 1 Capital as a
percentage of quarterly adjusted average total assets,

To be “well capitaliaed” under current federal bank regulatory agency
definitions, a bank holding company roust haw: a Tier | Capital ratio ofat
least 6%,a Total Capital ratioof at east 10%, and not be subjectto a Rederal
Reserve Board dimctive to maintain higher capital levels. In addition, the
Federal Reserve Board expects bank holding companies to mairitain a
minimum Leverage ratio of 3% or 4%, depending on factors specified m its
regulations. The following table sets forth Citigroup's regulatorycapital rating
as of Decernber 31, 2011 and Decernber 21, 2010:

Citigroup Regufatory Capitat Ratios

Al year end 2011 2010

Tier 7 Cormnon 11.80% 10, 75%
Tier 1 Capital 13.55 12.97
Total Capital Tier 1 Capital + Tier 2 Capital} 16.88 16.59
Leverage 7A9 6.60aaA

4s indicated in the table above,Citigmup was "well capitalized” under the
current federal bank regulatory agency definitions as of Dexember 31, 2011
and December 31, 2016
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Components of Capital Under Regulatory Guidetines

in roidipns of olars at year end

Tier 1 CommonCapital
Citigroup common stockhalders’ equity
Less: Net unrealized losses on securities available-for-sale, net of tax?
Less: Accumulated net lasses of cash flow hedges, net of tax
Lass: Pension fability adustment, net of tax®

Less Cumulative effect included in fair value of financial abilities attributable to the change in
Owe creditworthiness, nat of tax®

Less. Disallowed deferred tax assets

Less: Intangible assets:
Goodwill

Other disallowed intangible assets
Other

Total Tier 1 Common Capital

Tier 1 Capital
Qualifying perpetual preferred tock
Qualifying mardatorily redeemable securities of subsidiary trusts
Qualifying noncontroling interests
Other

Total Tier 1 Capital

Tier 2 Capital
Allowance for credt losses @
Qualifying sebordinated dete ®
Net unrealized pretax gains on available-for-sale equity securities
Total Tier 2 Capital

Total Capital (Tier 1 Capital + Tier 2 Capital)

2011 2018

$177,404 $183,158
(35) (2,395)

(2,820) (2,650)
(4,282) (4,195)

1,285 164
37,080 34,946

25,413 26,152
4,550 521

(569) (698)
$114,854=$105,135

$ 312 $$ 312
15,028 18,003

13 S68
— 1,875

$131,874 $126,193

$ 12,423) $ 12,627
20,429 22,423

663 876

$ 33,510=$36,026

$165,384 $162,219

tnIED

I

Risk-weighted assets (RWA) ” $973,569 $377 629
(1) Tear 4 Capilatoxchudes net unragieed gains (nsses} on avilabletorcab debi sucerfies and net unreaibed gaing on avdilable-r-sak equity Soc urfles with readily detenabe tar values, In socomdance with rbk-

based capital quidalings in arriving at Ter 1 Capilal, banking organizations am required tp daductnet unrealized lasses on avallahie-tor-sab equity secures wath maddy detam inabe tar values, net of lax Banking
Omjangafons ate permitted to inckide In Tet 2 Capita! yp ip 45% of net unmaizad pretax gains on avadateforsale equity securities with madily determinable fax valuos
The Federal Reserve Board granted interim capital relief tor the impact of ASC 715-20, Campansatian—-Rahramant Bonatits—Liatnad Banatits Sang daimerty SPAS 153}
The impact ot changes in Cigroup'sawn creditworthiness in valuang financial Habits fos which the tar ealue option has teen ected is exclsled from Tier 1 Captal in acconianee with risk-based canital gariemnes.
Of Cas appoximatey $62 beion of net dafened tay assets at December 31, 2011, approximately $11 tilion of such assets were includabe without kmfaion in regueatory capital pursuant to risk-hasedt sapntal

BOS
guidetnes, while appoximatey $38 tallion Of such ssaets exceeded the imitation imposed by these gatleinesand, a8 “ciealbwed deferred tax assets,” wee deducted n ativng at Ter 1 Caplal Ctorsups
approximately $3 biltonof other net detered tax assets primarily repracentad effacts of the pension Habllty adjustment, which are perm tad 1 be exciucer! paar to dertving the amount of nat detered tay sasetssubbet to lingaton ander the guidelines

includes qualtying suboriinated debt in an amount not emagding 50% of Tet 1 CapitalSOD lncludabe Up to 1 25% of ribk-weighled assets. Any excess alowance for credit losses is deduntad in arrwing at risk-weightad assets

includes rek-weghted crag equivalent amounts, nat of appicable bilateral netting agreements, of $67.0 bition for interest rate, comrenody an} equiy denvatg contacts, 1onige @xcnarge contacts, and credit
Gertvatnes as of December 21, 201 1 compamd with $62.1 pillba ag of December 31, 2010. Mastet nskequaaient assets inchided i tisk-waghied assets amounted to $45.8 bfhon at December 31 S21 ang
$51 4 baton at December 31. 2070. Risk-weighted assets also include the enectof certain other off-telance-sheet exnieares, Such aS unused bading commutments and iettes Of credit, and mefect deductions suchas Galak iMangibe aseets and any excess allowance tr credit losses
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Common Stockholders’ Equity
Citigroup's cormmeonstockholders’ equity increased during 2011 by
$14.3 billion to $177 5 billion, and represented 99% of total assets ag af
December 31, 2011. The table below summarizes the change in Citigroup's
commen stockholders’ equity during 2011.

in bitions ofdollars

Common stockholders’ equity, Oecember 31, 2010 $163.2
Citigroup's net income i
Employes benefit plans and otheractivities © a8
Conversion of ADIA Upper DECs equity units purchase

contracts to common stock 3.8
Net change in accumulated other comprehensive income fogs), net of tax

Common stockholders’ equity, December 31,2041 $1775
(1) As of Cecamber 31, 2011, $6 7 tulibn of common stock repurchases remained uncer Citts

authorized repurchase programs No material repumhases were made in 2011
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Tangible Common Equity and Tangible Book Value
Per Share

Tangible commonequity (TCE), as defined byCitigroup, represents commen
equity less goodwill, intangible assets (other than mortgage servicing
rights (MSRs)), and related net deferred tax assets. Other companies may
cakulate TCE in a manmerdifferent fomthat of Citigroup. Citi's TCEwas
$145 4 billion at December 31, 2011 and $129.4 billion at December 31, 2010.

The TCE ratio (TCE divided by nsk-veighted assets) was 14.9% at
December $1, 2011 and 13.2% at December 41, 2010

TCE and tangible book value per share, as well as related ratios, are
capital adequacymetrics used andrelied upon by investors and industry
analysts, however, they are non-GAAP financial measures for SBC purposes, A
reconciliation of Citigroup's total stockholder’ equity to TCE, and book value
per share to tangible book value per share, as of December 31, 201] and
December 31, 2010, follove:

dy millions of dollass or shares at pear end,
except ratios ano par-share data 2011 2010

Total Citigroup stockholders’ equity $ 177,806 $ 163,468Less:

Preferred stock 312 312

Common equity $ 177,494 ¥ 163,156Lass.

Goodwill 25,413 26,152
intangible assets (other than MSR3} 6,600 7,504
Related net deferred tax assets 44 58eSeteenenne

Tangible common equity (TCE) $ 145437 $ 123,444
Tangible assets

GAAP assets $1,873,878 $1,913,902Less:

Boodvel 25,413 26,152
Intangible assets (other than MSRs} 6,600 7,504
Related deferred tax assets 322 358reenteraenetemnneeinnrinanannnnnmemins’<rrurermenmananmnentt

Fangible assets (TA) $1 841543 $1,879,897
Risk-weighted assets (RWa) $ 973,369 $ 877.629
TCE/TAratio 7.00% 689%a

TCEARWAratio 14.94% 13.24%eS

Common shares outstanding (C50) 2,923.9 2,908.8
Book value per share

{common equity/CSO $ 60.70 $86.eeegetOS)meenenseremeensererresomenOHS
Tangible book value per share {TGE/GS0) $ 4374 $ 44,55
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Capital Resources of Citigroup's U.S. Depository
Institutions

Citigroup's U.S, subsidiary depository institutions are also subjectte risk-
based capital gundelines issued by their respective primary federal bank
mgulatory agencies, which are similarte the guidelines of the Federal
Reserve Board.

The following tab k sets forth the capital tiers and capital ratios of
Citibank, NA, Citi's primary U.S. subsidiary depository institution, as of
December 31, 2011 and December 31, 2010:

Citibank, N.A. Capital Tiers and Capita! Ratios Under
Regulatory Guidelines”

in hiltans. ofdollars at year end, exceptratios 2011 2010

Tier 1 Common Capital $121.3 $1236
Tier 1 Capital 10 1242
Total Capital (Tier 1 Capital + Tier 2 Capital 134.3 13.4
Tier 1 Common ratio 14.88%|15.33%
Tier 1 Capital ratio 14.70 1842
Total Capital ratio 16.20 1718

Leverage tation 9.66 3.32
(3 Etectwe July 1, 2511, Chibank @outh Datotay NA meged into Citibank, ALA The amount

of Tier 1 Common Capital Tir 1 Capital and Total Capital, and the resultant capital rabos, at
December 31, 2010 have been restated to reflect tis mener The 2011 Captal Rates above abo
retlect the impact ct dividends pail by Clank, RA % Citgroup during 2014

impact of Changes on Capital Ratios

The following table presents the estimated serautivity of Citigroup's and
Giibank, N.As capital ratios to changes of $100 million in Ther 1 Common
Capital, Tier 1 Capita! or Total Capital (numerator), orchangesof $1 billion
in risk-veighted assets or adjusted average total asets (denominaton), based
on financial information as of December 41, 2011. This infomationis

provided for the purpose of analyzing the impact that a change in Citigroup's
or Gitbank, N.4.'s financialposition or results of operations could hae
an these ratios These sensitivities only considera single change to eithera
component of capital, risk-weighted assets or adjusted average total assets
Aocordingly, an event that affects more than one factor may have a lamer
basis point irapact than is reflected in thas table

Tler 1 Commonratio Tier 1 Capital ratio Total Capital ratio Leverage ratio
Impact of $1

Impact of $1 impact of $1 Impact of $1 billion change
Impact of $100 billion change in impact of $100 billion change in Impact of $100 billion change in Impact of $100 in adjusted

million change in —trisk-weighted million change —risk-weighted million change —risk-weighted millionchange averagetotal
Tier 1 Common Capital assets in Tier 1 Capital assets _in Total Capital assets in Tier 1 Capital assets

Citigroup: 1.0 bps 1.2 bps 1,0 bps 1.4 bps 1.0 bps 1.8 bps 0.8 bas 0.4 basTTEESCps

Citibank NA. 1.2 bps 1.8 bps 12 bps 1.8 bps 12 bps 20 bps 08 bps 6.8 bps

Broker-Dealer Subsidiaries

At December 31, 2011, Citigroup Global Markets Inc., a broker-dealer
regitemd with the SEC that is an indirect wholly owned subsidiary of
Citigroup, had net capital, computed in accordance withthe SEC's net
capital rule, of $7.8 billion, which exceeded the minimum requirementby
$7.0 billion.

in addition,certain of Citi other broker dealer subsidiaties are subject
to mgulation in the countries in which they do busines, including
fequirements to maintain specified levels of net capitalor its equivalent.
Citigroup's broker-dealer subsidiaries were in complianee with their capital
requirements at December $1, 2011.
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Reguiatory Capital Standards

The prospective regulatory capital standards for financial institutions, both
in the U.S. and internationally, continus tebe subject to engoing debate,
extensive rulemaking activity and substantial uncertainty, See “Risk
Factors—Regulatory Risks” below,

Sasel iand IL§. 1 November 2005, the Basel Gommittee on Banking
Supervision (Basel Committee) published a new set ofrisk-based capital
standards (Basel I]) that permits banking organizations to leverage internal
tsk models wed to measure credit and operational risks to derive tisk.
weighted assets, In November 2007, the US. banking agencies adopted
these standards for large, internationally active U.S. banking organizations,
including Citi, As adopted,the standards require Giti to comely with the most
advanced Basel II approaches for calculating risk-veighted assets for credit
and operational risks. The U.S. Basel I] implementationtimetable originally
consisted of a parallel calculation period under the current regulatory capital
regime(Basel1), followed by a three-year trarsitional "floor"period, during
which Basel 1 risk-based capital requirements could not fall below certain
floor based on application of the Basel { rules. Citi began parallel Basel |
and Basel |] reportingto the US. banking agencies on april 1, 2010.

In June 2011, the US. banking agencies adopted final regulations
to iroplementthe “capital floor" provision of the so-called “Collins
Amendment" of The Dedd-Frank Wall Street Reform and Consumer

Protection Act of 2010 (Dedd-Prnk act). These regulations eliminated the
three-year transitional floor periodinfavorof a permanent floorbased an
the generally applicable risk-based capital rules (currently Basel 1), Pursuant
to these regulations, a banking organization that has formally implemented
PaselII must calculate its risk-based capital equisements under both Basel }
and Basel (1, compare the two results, and then use the lower of the resulting
capital ratios for purposes of determining compliance with its minimurn Tier
| Gapital and Total Capital requirements. As of December 31, 2011 neither
Cit nor any other US. banking omanization had mceived approvalfrom
the U.S banking agencies te formally iraplement Basel 11. Accondingly, the
timingof Citis Basal IT implementation remains subject to uncertainty

Apart fromthe Basel 1 rules reganding credit and operationalrisks,in
June 2010, the Basel Committes agreed on certain revisions to the market risk
capital framework (Basel 11.) that would also result in additional capital
requimements. In January 2011, the U.S. banking agencies issued a proposal
to amend the market risk capital rules te implement certain revisions
approved by the Basel Committee. However, the US. banking agencies’
proposal excluded the methodologies adopted by the Basel Cornmittee for
calculating capital requirements oncertain debt and sacuritization positions
covered by the market risk capital rules, as such methodologies include
reliance on external credit ratings, which is prohibited by the Dodd-Frank Act
(see below)

Basel Ill and Global Systemtcally Important Banks (G-SIBs)
Sasa Gf és anoutgnovthof the financial crists, in December 2010, the Basel
Committee ssued final rules to stengthenexsting capital quirements
(Basel 1). The O15, banking agencigs are raquired to finalize, by December
2012, the rules to be applied by 11S. banking organizations commencing on
January 1, 2013. While expectedto be substantially the same as those ofthe
Basel Commnitter as described below, as of December 41, 2011, the 1.8. banki ng
agencies had yetto issue the proposed U.S. version of the Basel HE rubs.

Under Basel If, when fully phased in on January 1, 2019, Citi would
de mequimd to maintain minwaum cisk-based capital ratios (exclusive of a
/-S1B capital surharpe) as follows

Tier 1 Common Tler 1 Capital Total Capital
Stated minimum ratio 45% 6.0% B.0%
Plus: Capital conservation

buffer requirement 25 26 25
Effective minimum ratio

without G-SIB surchanga
  

While banking omanizations would be pemnitted to draw on the 2.5%
capital conservation buifer to absorb losses duringperiods of financial
oreconomic stress, restrictions on earnings distributions (e.g, dividends,
equity repurchases, and discretionary compensation) would msult, with
the degree of such testnetions greater based upon the extent ta which
the buffer is utilized. Moreover subject to national discretion by the
respective bank supervisory or regulatory authorities (ie., for Citi, the U.S
banking agencies), a counteryclical capital buffer ranging from0% to
2.5%, consisting of only Tier 1 Common Capital, could also be imposed
on banking organizations when it is deemed that excess aggregate credit
grovithis resulting in 2 build-up of systemic risk in a given country. This
countercyclical capital buffer when in effect, would serve as an additional
bufler supplementing the capital conservationbuffer

Under Basel IH, Tier 1 Common Capital will be required to be measured
alter applying generally all regulatory adjustments (including applicable
deductions). The impact of these regulatory adjustments on Ter 1 Common
capital would be phased in incrementally at 20% annually beginning on
january 1, 2014, with full implementation byJanuary 1, 2018 During the
transition period, the portion of the egulatory adjustments (including
applicable deductions) not applied against Tier 1 Common Capital would
continue to be subject to existing national tratments,

Further, under Basel 1], certain eapital instruments will ne longer
qualify as non-common components of Tier 1 Gapital (e.g, trust prefered
securities and cumulative perpetual pmferted stock) or Tier 2 Capital,
These instruments will be subject toa 10% per year phase-out over 10 years
beginning on January 1, 2015, except for certain limited grandfathering,
This phase-outperiod will be substantially shorter in the US. as a msult of
the Collins Amendmentof the Dadd-Frank Act, which will generally require
a phase-out of these securities over a thiee-year period also beginning on
January 1, 2013. Inaddition, the Basel Committee has subsequentlyissued
supplementary minimum requirements to those contained in Basel ITI,
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which must be met orexsseded in onder to ersum that qualifying non-
cormmon Tier 1 or Tier 2 Capital instruments fully absorb losses at the point
of a banking organization's rlon-viability befor taxpayers are exposedto
loss. These requirements must bg reflected within the termsafthe capital
instruments unless, subject to certain conditions, they an: implemented
through the governingjurisdiction's legal framework.

Atthough Citi, like other U.S. banking organizations, is curently
subject to a supplementary, non-risk-based measur of levermgefor capital
adequacy purposes (see “Capital Ratios” above), Basel II edablishes a more
constraned Leverage ratio requirement. Initially, during a four-year parallel
tun test period beginning on January 1, 2013, Citi, like other US. banking
organizations, will be required to maintain a minimum 3% Tier 1 Capital
Leverage ratio. Disclosure of such ratio, and its cormponents, will start on
January 1, 2015. Depending upon the msults of the parallel run test period,
them could be subsequent adjustments to the definition and calibration of
the Leverage ratio, whichis to be finalized in 2017 and become a formal
requirement by January 1, 2015.

Global Systemucadly important Banks (G-SIBs). 1n November 2011,
the Bagel Committee finalized rules which set forth measures for G-SIBs,
including the methodslogy forassessing global systernic importance, the
related additional loss absorbency capital requisements (surcharges), and the
phase-in period regarding such requirements

Under the final cules, the methodology for assessing G-SIBs is to be
based primarily on quantitative measurement indicatom comprising
five equally weighted broad categories: size, cross-jurisdictional activity,
interconnectedness, substitutability/financial institution infrastructure, and
complexity. G-SIBs will be subject to a progressiv: minirnurn additional
Tier 1 Common Capital surcharge (over and above the Basel 1] minimum
capital ratio requizernents) ranging initially acmss four buckets from 1%
to 2.5% of risk-weightad assets, depending upon thesystemic importance
of each individual banking organization, Further, a potential minimum
additional 1% Tier 1 Coramon Capital mquiement could also be icaposed
in the future on the largest G-S1Bs that ane deemedto have increased their
global systemic importance (resultingin a total minimumadditional Ter
1 Gommon Capital surcharge of 3.5%). Citi expects to be a G-SIB under the
Basel Coramuttee's ules, although the extentof tts initial additional capital
surcharge remains uncertain.

The minimum additional Tier 1 Gommon Capital sumharge for G-SIBs
will be phased-in, as an extension of and in parallel with the Basel 1! capital
conservation buffer and any counteryelical capital buffer commencing on
January 1, 2616 and becomingfully effective on Janmary 1, 2019

Accordingly, based on Citi's current understanding, under Basel IT],
on a fullyphased-inbasis, the effective minimum Tier 1 Commonratio
tequitementfor those banking organizationsinitially deemed to be the
most global systemically important, which will likely include Citi, will be
at least 9.5% (consisting of the aggregate of the 4.5% gated minimum
Tier | Commonratio requirement, the 2.5% capital conservation buffer
and the maximum 2.9% G-SIB capital surcha me). However asreferenced
above, these capital surcharge measures have not yet been proposed by the
U.S. banking agencies, although they have indicated they intend ta adopt
implementing rubs in 2014.
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Dodd-Frank Aci

in addition to the Collins Amendment, the Dodd-FrankAct contains other
significant regulatory capital-telated provisions that hav not yet been fully
mplemented by the 11.8. banking agencies.

Alternative Credtwortkines Standards. (n December 2011, the U.S
banking agencies propesed to further amend and supplementthe market
risk capital rules beyond the January 2011 propnsed modifications discussed
above The December 2011 proposals are intended te implement the
provisions of the Dodd-Rrank Act requiring that all federal agencies remove
relerences fo, and reliance on, credit ratings in their wegulations, and replace
these references with appropmate alternative standards for evaluating
creditworthiness. Under the December 201] proposal, the U.S. banking
agencies st forth alternative methodologies to extemal credit ratings
which am te be used to asses capital requirements on certain debt as well
as secunitization positions subject to the market risk capital rules. The US.
banking agencies have also indicated theyintend to propese sunilarrevisions
to the Basel] and Basel I! rules taeliminate the use of external credit
ratings to determine the risk weights applicable to securitization and certain
comporate exposures under these regulations

Enbanced Prudential Regulatory Capdal Requirements. &s mandated
by the Dedd-Frank Act, in January 2012,the Federal Reserve Board ssued a
proposal designed te strengthen mulation and supervisionof those financial
institutions deemed to be systemically important and posing risk to market-
wide financialstability, which would include Citi. The proposal incorporates
a wide range of enhanced prudential standards, including those lated to
tisk-basedcapita! requirements and leverage limits.

The Federal Reserve Board has already implementedthe first phase ofthe
proposal’ enhanced capital requirements through the adoptionofits capital
plan rule in December2011. As a result, Citi, like other cowned bank holding
companies, & required to dewelop annual capital plans, conduct stress tests,
and maintain adequate capital, including a Tier 1 Gommonratio in excess
af 5%(under beth expected and stressedconditions) in order to engage
in capital distributions such as dividends or share repurchases (we “Risk
Factors —Business Risks" below). The second phaseof the enhanced capital
tequirements, as set forth in the January 2012 proposal, would involve a
subsequent Federal Reserve Board proposal mgarding the establishmentofa
quantitative risk-based capital surcharge for covered financial institutions or
a subset thereof, to be consistent with the pmvisions of the Rasel Committees
final G-S1B surcharge rules.
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FUNDING AND LIQUIDITY

Overview

Citi's Funding and liquidity objectives generally are to maintain liquidity
to fund its existing asset base as well as grow its core businesses in Citicorp,
while at the same time maintain sufficient excess liquidity,structured
appropriately, sothat it can operate under a wide variety of market
conditions, including market disruptions for both sho#- and lone-tern
periods. Citign up's primary liquidity objectives are established by entity, and
in aggregate, actos three majarcategories:

(i) the non-bank, which is largely composed of the parent holding
company (Citigroup) and Citi's brokerdealer subsidiaries (collectively
referred te in this section as "non-bank");

(ii) Gitis significant bank entities, such as Citibank, NA. and
(ii) other entities.

At an agoregatelevel,Citigroup's goal is to eneure that ther is sufficient
funding in amount and tenor fo ensure that aggregate liquidity resources are
available for these entities. The liquidity framework requires that entities be

Aqqregate Liquidity Resources
Non-bank

Dee. 31, Dec. 31,
in bilions of dollars 2011 2010

Cash at major central banks $29.1 $22.

Significant bank entities

Dec. $1,

self-sufficient or net providers of liquidity, including in conditions established
under their designated stress tests, and lave exoess cashcapital,

OitiS primary soures of funding include (1) deposits via Cit?s bank
subsidiaries, which continue to be Citis mest stable and lowest cost soume of
long-term funding, (ii) long-tenmdebt (including lung-temn collateratized
financings) issued at the non-bank level and certain bank subsidiaries,
and (1i) stockholders’ equity. Thase sources are supplementedby short-
term borrowings, primarily in the form of securedfinancing transactions
(secuaties loaned or sold under agreements to repurchase, or repos), and
commernial paperat the nen-bank level

As referenced above, Citigroup works te ensure that the structural tenor
of these funding soumes is sufficiently Long in relation to the tenor of its
asset ase. The key goal ofCiti's asset-liability managementisto ensum that
them is excess tenor in the Liability structure so as to provide excess liquidity
to tund the assets. The excess liquidity resulting from 4 longertean tenor
profile caneffectively offset potential decmasesin liquidity that may occur
understress. This excess fundingis held in the foon of aggregate liquidity
resotltoas, as described below.

Other entities @ Total

Dec.31, Dec. 31, Dec. 31, Dec. 31, Dec. 31,
2011 2010 2011 2010 2011 2010

$ 707 § 774 $ 276 $ 325 $127.4 $132.6
Unancumbered liquid securtties 3 71,8 129.5 445.3 79.3 771 278.1 294.2
Total $98.4 $94 5 $200.2 $222.7 $106.3 $109.6 $405.5 $426.8aSessaSSriSSeSiSNSSNNht

() Non-bank includes the parent hoking company (Ctigeur, Citigroup Funding fic «CFP and one of Cit’s troker-castar entities, Citigroup Glohal Markets Hoblings inc. (OGMH)Other entities inckide Banamex and other bank entities

As set forthinthe table abow, Citigroup's ageregate liquidity resources
totaled $405 § billion at December $1, 2011, compared with $426 3 billion at
December 31, 2010. These amounts are as of pertod-end and mayinctease or
decrease intra-period in the ordinary course of business. During the quarter
ended December 31, 2011, the intra-quatter amounts did not fluctuate
materially from the quarterand amounts noted abow.

At December 31, 2011, Citigroup's non-bank aggregate liquidity resourses
totaled $98.4 billion, compared with $94 5 billion at December 31, 2010 This
amount included unencumberedliquid securities and cash held in Citis US.
and non-U.S. broker-deakerentities,

Ritigroup’s significant bank entities had approximately $200.2 billionof
aperegate liquidity resourses as of December 41, 2011. This amount included
$70.7 billionof cash on depusit with majorcentral banks (including the
U.S. Federal Reserve Bank, European Central Bank, Bank of England,
Swiss National Bank, Bank of Japan,the Monetary Authority of Singapore
and the Hong Kong Monetary Authority), compared vath $774 billionat

December 31, 2010. The significant bank entities’ liquidity reseurces also
included unencumbered highly liquid govemment and povernment-backed
securities. These securities are available-forsale or secured funding through
private markets or by pledging to the major central banks. The liquidity value
of these liquid securities was $129.5 billionat December 31, 2011, compared
with $149.3 billion at December 31, 2010. As shown in the table above,
overall, liquidity at Citis significa nt bank entities was down at December31,
2011, as compared to December31, 2016, as Citi deployed someofits excess
bank liquidity into lean growth within Citicorp (gee “Balance Sheet Review"
above} and paid down long-term bank debt

Gitt estimates that its other entities and subsidiaries held approximately
$106.9 billion in aggregate liquidity resoumes as of December 31, 2011
This included $27.6 billion of cash on deposit with major central banks
and $793 billionof unencumbered liquid securitees. Including these
amounts,Citi's aggregate liquidity resoures as of December 21, 2011 were
approximately $405 5 billion
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Further, Giti’s summary of aggregate liquidity resourres above does not
include additional potential liquidity in the form of Citigroup’ borrowing
capacity af the 1.5. Pederal Reserve Bank discount window andfrom the

vatious Federal Hore Loan Banks (FHLB), which is maintained by pledged
collateral to all such banks. Citi also maintains additional liquidity available
in the form of diversified high grade non-government secunties.

In general, Citigroup can freety fund egal entities withinits bank
vehicles. In addition, Citigroup's bank subsidiaries, including Citibank,
NA, cari lend te the Citigroup parent and broker-dealer entities in
accordance with Section 234 of the Federal Reserve act As of Dacember 31,
2011, the amount available for lending to these non-bankentites under
section 234 was approximately $20.4 billion, provided the funds are
collateralized appropriately,

Deposits

Giti continued to focus on maintaining a geographically diverse retail and
corporate deposits base that stood at $866 billion at December 31, 2011, as
compared with $845 billion at December 31, 2010. The £21 billion increase
in deposits year-over-year was largely due to higher deposit volumes in
Global Consumer Banking and Transaction Services, These increases were
partially offset by a decrease in deposits in Citi Holdings year-over-year, while
deposits in.Secunives and Banking wer relatively flat. Compared te the
prior quarter, deposits increased in Global Consumer Banking, Securities
andBanking and Transaction Services. Cin grew deposits year-over-year
in all regions as customers continued a "flight to quality" given the market
environment, including increases in Burope and North America in the
fourth quarter of 2011. As of Decamber 31, 2011, approximately 60%of City's
deposits were located outside of the United States.

Deposits canbe interest-bearing er non-intemst-bearing. Citi had
$866 billion of deposits at December 31, 211; of those, $177 billion vere
non-interst-bearing, compared to $133 billion at December 31, 2010, The
remainder, or $689 billion, was interest-bearing, comparedto $712 billion at
December 31, 2010.

While Git's deposits have grown year over year (it’s overall cost of funds
on depesits decreased, reflecting the low rate environment as well as Citi's
ability to lower price points that widens its margins given the high levels
of customer liquidity while still rerna ining competitive. Citi’ average rate
an total depasits was 0.96% at December 31, 2011, compared with 0.09% at
December 31, 2010. Excluding the impact of the higher FDIC assessment
effective beginning in the second quarter of 2011 and deposit insurance,
the average rate an Gai total deposits was 4.80% at December 41, 2011,
compared vith 0.86% at December 31, 2010. As interest rates rise, however
Gitl expects te see pressure on thes: rates,

in addition, the compositinnof Citt's deposits shifted significantly year
overeat Specifically, time deposits, wher rates am fivedfur the tenn ofthe
deposit and have generally lower margins, became a smallerproportion of
the deposit base, whereas operating arcounts becamea larger pmpertion
af deposits, As defined by Citigroup,operating accounts consist of accounts
such as checking and savings accounts for individual, as well as cash
Management accounts for coporations, and, in Citi's experience, provide
wider margins and exhibit retentive behavior Dunne 2611, operating
account deposits grew across roost of Citi's depesit-taking busmeses,
including retail, the private bank and Thensaction Services Operating
accounts represented 75%of Citicomp’s deposit base as of December 31, 2011,
compared te 70% a3 of Decernber 31, 2010 and 63%at December 31, 2009.

Long-Term Debt

Long-termdebt (generally defined as original maturities ofone year or
Move} i an important funding soume, primarily for the non-bank entities,
because of its multi-year maturity structue. The weighted average matunties
of dtructural lorig-term debt (as defined in note 1 to the long-term debt
ssuances and maturities table below), issued by Citigroup, CFI, SGMHI
and Citibank, N.A, excluding trust preferred sacurities, was approximately
7.1 years at December 31, 2011, compared to approximately 6.2 years as of
December 31, 2010. At December 31, 2011 and December 21, 2010,overall
long-term debt outstanding for Citigroup was as follows:

in billons of dotlars Dec. 31, 2011 Dac. 31, 2010
Non-bank $247.0 $268.0
Bank™ 765 113.2antnerenneneneennnanennnnteneenernerereennneninentOtwieererennninnerenntales

Total a) $3285 $391.2

1) Coltaturaliand advances trom the FHLB were appmamatey $11 0 bilan and $48.2 talline,
faspactvely, at Oecem ber 31, 2011 and Dacamber 31, 2010 Thase advances am retectad in thelate above

(2 inclites long-term debt related ip consulidaad variable mteest entves (IES)of appruamately
$505 bilioe and $69 7 bilton, respectwely, at December 34, 2011 and December 31, 2010
The maprty of hese VIEs relate to the Citibank Credit Cami Master Trust and the Citibank ChatMastar Trust

& Of iis amount, appoximately $38.G bition maturing in 201 7 is guaranteed ty the FOIC under the
Temporary Liquidity Guarantee Program TLGP)

fs set forth in the table above, Citi's overall long-term debt has decreased
by approximately $58 billion year-over-year. In the non-bank, the yea -owe
year decmase Was primarily due to TLGP run-off. in the bankentities, the
decoease also included TLGP run-off, FHLB meductiors, and the maturing
of credit card securitization debt, particularly as Citi has prown its owrall
deposit base, Citi curently expects a continued decline in its overall long-
term debt over 2012, particularly within its bank entities. Given its liquidity
teseuross a3 of December 31, 2011, Citi may consider opportunities to
repurchase its long-termdebt, pursuant to open market purchases, tender
offers or athermeans
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Thetable belowdetails the long-term debt issuances and mahurities of Citigroup during the past three years:

2011 20d 2009

in bitions ofdollars Maturities Issuances Maturities issuances Maturities Issuances
Long-term debt0 $60.6 $15.1 $43.0 $189 % 64.0 $110.4
Local country level, FHLB and other 224 15.2% 187 13 590 By
Secured dete and securitizations 16.1 0.7 14.2 47 ag 17a

Tota! $39.1 $31.6 $75.9 $33.8 $123.9 $136.3      
0

Long-lemm deUt issuances for all periods in the table abow reflect Cit's structural isng-torm ett esuances. Structural ong-tem deb sa non-GAAP measure Chrdetnes structural long-term dent as its ongterm
Geb Pagal matures of one year oF More), excheding certate Structwled notes, such as equily-linked and crodit-inked notes, wih earty redem nton teatives efective within one year. Chhgroun believes that Ine
Structural bng-femdebt maasute provides usetul wntormation to its Invastors as # axckides longerdent that coud in tact be deemed by the holders thereat wittun one year Long-teim dett maturities for allperiods refiect the thtal amount ot senitr and subordinated long-term debt and trust pesterred securities

(@ frurng 2011 and 2040, Citi issued 4 total of $7.5 billon of senior debt pursuant fo the remarkating of the trus!prefered securttias held by ADA
@ includes $0 6 bition of longterm FHLB issuance in the first quarter of 2011 and $5.5 bilnn in the second quarter ot 244

The table belowshows Citi's agemeate expected annual Jong-temn debt maturities as of December 31, 2011:

Expected Long-Term Debt Maturities as of December 31, 2011
fn billions ofdollars 2012 2013-2014 2015 2016 Thereafter Total
Senior/sibordinated debt $60.6 $28.7=$25.9 $16.7 $12.2 3 828 $226.9
Trust preferred securities 09 0.8 ag ao og 16.1 16.1
Securitized debt and securitizations VFS 7a 7.6 4.3 2.8 $6 $01

   58 10.3 1.6 49 3.3 30.4

Total long-term debt $46.3 $320 $23.6 $19.9 $114.8 323.5
 
 

  
 

 

     

As set forth inthe table above, Citi currently estimates its long-term debt Secured Financing Transactions and Short-Term Borrowings
nuaturing during 2012 to be $60.6 billion (which excludes maturities relating As seferenced above, Citt suppkments its primary sources of funding with
to local country securitizations and FHLB),of which $38.0 billion is TLGP short-term borrowings (generally defined 2s original matunties of ess than
that Citi dees not expect to refinance. Given the current statusof its liquidity ane year). Short-terra berrowings generally include (i) securedfinancing
mesourods afd continued asset reductions in Citi Holdings, Citi currently (secudities loaned or sold under agreements to repurhase, ar repos) and
expects to refinance approximately $14 biltion to $20 billion of long-term (ii) short-term bormwings conssting of commercial paper and borrowings
debt during 2012. However, Citi continually reviews its funding and liquidity from the FHLB and other market participants. The following table contains
needs and mayadjust its expected issuances due to market conditions, the year-end, average and maximum month-end amounts for the following
inchiding the continued uncertainty resulting from certain European market respective short-term borrowings categories at the end of each of the thrae
concerns, arnong otherfacto prior fiscal years.

Federal funds purchased
and securities sold under

   
agreements to Short-term borrowings ©

repurchase @ Commercial paper ¢ Other short-term borrowings
in bitions ofdollars 2011 2070 2009 2011 2010 2009 2011 Png 2009
Amcants outstanding at year end $198.4 $189.6 $154.3 $21.3 $24.7 $10.2 $33.1 $544 $53.7
Average outstanding during the years 213.9 212.3 205.8 25.3 34,0 247 455 68.8 76.
Maximum month-end outstanding 226.1 246.5 252.2 25.3 40.1 36.9 §82 106.0 99.8<=tcecrnnennasrearrrennentantenentneaterCiramtmnien eerenariintSaamact8.

Weighted-average interest rate

During the ya aren 1.45% 1.32% 1.87% 0.28% 0.38% 0.99% 1,28% 414% 1, £64 %
Atyear end@ 1.10 0.99 0.85 0.38 0.35 0.34 1.09 ou 0,66           
a Orginal matuntias Of jess than ane yar

Rates reflect prowling local intemst rates including inflationary efects and monetary cormctin in cedain counties
includes commercial paper retated 1p VIEs conscittated effective January 1, 2010with the adoption of SFAS 163/967
Gther short-term bonpwings sacle poker borrowings and borrowings from banks and other market particinants
Excliddes discontinued operations Wide the annual sserage balance is prmianky calculated from daily balances, in same cases, the awerage annua balance is caloulated using a 13-no:nt average campos of each ofthe month-end belances during the year pls the prior yoar-ond opting balance
imenest rates include the effacts of risk management activéles See Notes 20 and 24 to the Conspadated Financial Statements
Aeatage walumes cf sacurties lnaned or sold under agmements to repurchase are ported net pursuant to FIN 41 (ASC 210-2049), However, intwest expense exctuces the impact of FINA1 (ASC 210.2049
Based on contiantual rates at respective yearend, non-interest -hearing accounts are excluded from the weighted average interes! rate calculated at sear-end

BISBSaa
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Secured Financing Transachons
Secured financing s primarily conducted through Citi's broker-dealer
subsidiaries to facilitate customermatchedbook activity andto efficiently
fund 4 portion ofthe trading inventory. As of December $1, 2021, secured
financing was $198 billion and averaged approximately $220 billionduring
the year Secured financing at December 21, 2011 increased year over year by
approximately $9 billion from $190billion at December 31, 2010

Conwnercial Paper

A December 31,2011 and December31, 2010, cormmercial paper
outstanding for Citigroup's non-bank entities and significant bank entities,
respectively, was as follows:

in railiions of obiare Dee. 31, 2011 Dec. 34, 2010
Noni-bank $ 6,414 $ 9,676
Bank 14,872 14,987

Total $21 286 $24,657

Other Short-Term Borrowings
At December 31, 2011, Citi's other short-term borrowings were $33 billion,
compared with $54 tillion at December 31, 2010. The average balances for
the quarters were generally consistent with the quarter-end balances for
eachperiod.

See Note 19 te the Consolidated Financial Statements for further

infomationon Citigroup’ outstanding long-teon debt and shorten
borrowings

Liquidity Risk Management

Liquidity risk is the risk of a financial institution's inability to meet its
obligations ina tirnely manner. Managernentof liquidity risk at Citi is
the responsibility of the Citigroup Treasurer with oversight from senior
management through Citi's Rinance andAsset and Liability Committee
(FinALCO). For additional information on FinALGOandCiti's liquidty
Management, see “Capital Resources - Overview" above

Gitigroup operates under a centralized treasury model wher the overall
balance sheet is managed by Citigroup Treasury through Global Franchise
Treasurers and Regional Treasures. Day-to-dayliquidity and funding are
managed by treasures at the country and business fewl and are monitored
by Gitigroup Treasury and independentrisk management

Liquidity Measures and Stress Testing
Gitt uses multiple measures in monitoring its liquidity, including liquidity
ratios, stress testing andliquidity limits, each as described below

Laguedity Measures

in broad terms, the structural liquidity ratio, defined as the surn of deposits,
long-term debt and stockholders’ equity as a percentageof total assets,
measures whether Citi's asset base is funded by sufficiently long-dated
Habilitles. Citi's structural liquidity ratio was 73% at December 31, 2011 and
73% at Decernber 31, 2010.

Internally, Cit: also utilizes cashcapital to measure and monntor its ability
to fund the structurally illiquid portion of the balance sheet, on a specific
product-by-product basis. While cash capital is a methodology generally
used by financial institutions to provide a maturity structure matching
assets and liabilities, ther is a lack of standandization in this area and

specific product-by-product assumptions vary by fiom. Cash capital measures
the amountof long-temm funding—core deposits, long-term debt and
equity—available to fund illiquid assets. [liquid assets generally include
loans (net of securitization adjustments), securities haircuts and other assets
(ie, goodwill, intangibles and fixed assets). As of Decernber 31, 2011, based
on Git’s internal measunes, both the non-hank andthe aggregate bank
subsidiaries had excesseash capital

As patt of Basel III, the Basel Committee proposed two new liquidity
measurements (for an additional discussion of Basel [1], see “C apital
Resoumes——-Regulatory Capital Standards” above). Specifically, as
proposed, the Liquidity Coverage Ratio (LOR) is designed to ensure banking
organizations maintain an adequate level of unencumbered cash and
high quality unencunabered assets that can be converted into cash to meet
liquidity needs. The LOR mustbe at least 100%, and g proposed to be
effective beginning January 1, 2015. Whik the US. regulators have not yet
provided final rules or guidance with mspect tothe LCR, based onits current
understanding of the LCR sequinements, Giti believes it is in compliance with
the LGR as of December 31, 2011,

in addition to the LOR, the Basel Committee proposed a Net Stable
Funding Ratio (NSFR) designed to promote the medium- and long-term
fundingof assets and activities over a one-year time honzon, It is Citi's
understanding, however that this proposed metric is under review by the
Basel Committee and may be further revised

Momover, in January 2012, the Federal Reserve Board proposed rules ta
implementthe enhanced prudential standards for systemicallyimportant
financialinstitutions, as required by the Dodd-Frankact. The propesed
cules include new rduirements for liquidity management and comporate
governance tlated thereto. Citi continues to review these proposed rules and
any potential impact they may have on its liquidity management practices.
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StressTasting

Liquidity stress testing is performedfor each ofCiti's majorentities, operating
subsidiaries and/or countries. Stress testing and scenario analyses are
intended to quantify the potential imp actaf a liquidity event on the balance
sheet and liquidity position, and te identify nabk funding alternatives that
canbe utilized. These scenatics include assumptions about significant
changes in key funding sources, market triggers (such as credit mtings),
potential uses of funding and political and economic conditions in certain
countries, These conditions include standard and stressed rnarket conditions
as well as fim-specific events.

A wide range of liquidity stress tests ane important for monitoring
purposes. Sume span liquidity events over a full year sorps may cover an
intense stress period of one month, and still other time frames maybe
appropriate, These potential liquidity events are useful to ascertain potential
mismnatches between liquidity soumes and uses over a vadety of horizons

Citigroup's Debt Ratings as of December 31, 2011

(overnight, ane week, two weeks, one month, thee months, one year),
and liquidity limits are set accordingly Ta moniter the liquidity of a unit,
those stress tests and potential mismatches maybe calculated with varying
frequencees, with several importanttests performeddaily

Given the range of potential stresses, Citi maintaing a seties of contingency
funding plans ori a consolidated basis as well as for individual entities. These
plans specify a wide range of readily available actions that are available in a
vanety of adverse market conditions, or idiosyncratic disruptions.
Credit Ratings

Gitigroup’s ability te access the capital markets and othersoumes of funds, as
well as the cost of these funds and its ability to maintaincertain deposits, is
partially dependent on its credit ratings. See also “Risk Pactors—Manet and
Econemuc Risks" below. The table below indicates the ratings for Citigroup,
fihbank, NA. and Citigroup Global Markets Ine (a broker-dealer subsidiary
ofCiti) as of December 31, 2011

Citigroup Inc./Citigroup Citigroup @ebal
Funding tne. 0 Citibank, N.A. Markets Inc.

Senior Commercial Long- Short- Senior
debt paper term term debt

Fitch Ratings (Fitch) A Fi 4 Fi NR
Moody's Investors Service (Moody's) A3 P-2 Ai Pot NR
Standard & Poor's (S&P) A- A-2 A A-l A
() AS 2 fegui of the Citigroup guarantee, the ratings of, and changes in ratings for, CFl ame the same ag Hise of CitgraupNR Not rated

Recent Rating changes
On September 21, 2011, Moody's concluded its review of government support
assumptions for Citi and certain peers and upgraded Citi's unsupported
“Baseline Credit Assessment”rating and affimed Citi's long-term debt
ratings at both the Citibank andCitigroup levels. A the same time, however,
Moody's changed the short-term rating of Citigroup (the parent holding
company) to 'P-2' from ‘P-1'. Gn November29, 2011, followingits global
review of the banking industry under S&P's revised bankentena, S&P
downgraded the issuer credit rating for Citigroup Inc. to “AV/A2' from ‘A/A-
I’, and Citbank, NA to ‘A/A-]' from ‘A+/A-1', These ratings centinue te
receive two notches of uplift, reflecting S&P's view that the U.S. government
is Supportive to Citi, Gn December15, 2011, Fitch announced revised ratings
resulting from its review of government support assumptions for 17 US
banks. The resolution of this review resulted in a revision to the issue credit
ratings of Citigroup and Citibank, N.Afrom ‘A+’ te ‘A’ and the short-term
issuerrating from ‘P14’ to 'F]'.

The above mentioned rating changes did not have a materia! impact on
cit’s funding profile. Furthemnore, forscasts of potential funding loss under
various stress scenarios, including the above mentioned rating dewngrades,
did not occur.

Potential Impact ofRatings Downgrades
Ratings downgrades by Fitch, Moody's or SQP could have material impacts
on funding and liquidity in the forra of cash obligations, reduced funding
capacity and collateral triggers.

Most recently, on February 15, 2012, Moody's announced a review of 17

banks and securities fims with global capital markets operations, including
Git, for possible downgrade during the first half of 2012. Moody's stated this
review Was to assess adverse racket trends, which it believes are weakening
the credit profiles of many cated banks globally It is not certain what the
results of this review will be, or if Citigroupor Citibank, N Awill be impacted
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Bacause of the current cesdit ratings of Citigroup, a one-notch
downgradeof its senior debt/long-term rating may or may not impact
Citigto up's commercial papep/short-tem rating by one notch. As of
December 31, 2011, Citi estimates that a one-notch downgrade ofthe senior
debt/long-term rating of Gitigroupcould result in loss of funding due to
derivative triggers and additional margin cequisernentsof $13 billion anda
ane-notch downgrade by Fitch of Citigmup's commercial papan/shart-term
rating could result in the assumed loss of unsecured commential paper of
$64 billion. Other funding sources, such as secured financing transactions
and other margin requirements, for which there are no explicit triggers,
could also be adversely affected.

Litt currently believes that a nore severe ratings downgrade scenario,
such as a two-netch downgrade of the senior debt/long-term ratingof
Citigroup, could result in an additional $0.9 billion in funding requirements
in the form of cash obligations and collateral as of December 31, 2011.
Other funding secures, such as secusedfinancing trarwactions and other
margin requirements, for which ther are no explicit triggers, could also he
adversely affected.

Asset forth under “Aggregate Liquidity Resoumes"above, the agereate
liquidity resources of Citigroup's non-bank entities stood at approximately
$984 billion as of December 31, 2011, in part as a contingencyforsuch an
exent, and a broad range of mitigating actions am currently included in
Citigroup's detailed contingency funding plans, Thase mitigating factos
include, but ame not limited to, acozssing surplus funding capacity from existing
Clients, tailoring levels of secured lending, adjusting the size of select trading
books, andcallateralized borrowings from significant banksubsidiaries

$2

Further, as of December 31, 2011, a one-notch downgrade of the senior
debt/long-term ratings of Citibank NAcould result in an approximate
$2.4 billion funding requirement in the form ofcollateral and cash
obligations. Because of the current credit ratings of Citibank, NA, a
ane-notch downgrade of its senior debt/long-term rating is unlikely te
have any impact on its commercial paper/shod-term rating However
a two-notch downgrade by Moody's could have an adveme impact on
citibank, NA.S commercial paper/short-temm mting. Atwo-notch
downgrade by Moody’ could result in additional funding requirements in
the form of cash obligations and collateral estimated at $9.8 billion as of
Decernber $1, 2011, as of December 31, 2011, Citibank, NA. had liquidity
commitments of $27.9 billionto asset-backed commercial paper conduits,
which couldalso be impacted by 4 two-notch downgrade by Moody's,
including $14 9 billion of commitments to cunsolidated conduits, and
£13.0 billion of commitments to unconselidated conduits as mferenced in
Note 22 tothe Consolidated Financial Statements. Additionally, Citibank,
NA. had $11.2 billion of funding programs pelatedto the raunicipals
markets that could be impacted by such a downgads, of which $10.8
billionis princppally reflected as commitments within Note 28 ta the
Consolidated Financial Statements

Citi's significant bank entities and other entities, including Citibank,
NA,had agergateliquidity reso umes of approximately $207.) billion at
Lecernber 41, 2011, in part as a contingency for such an event and also
have detailed contingency funding plans that encompass a broad range of
mitigating actions, These mitigating actions include, but are not limited
to, sellingor financing highly liquid governmentsecurities, tailoring
levels of securedlending, repricing or mducing certain commitments to
commercial paper conduits, exercising reimbursement agreements for the
municipal programs mentioned above, adjusting the size of select trading
books, reducing loan originations and renewals, raising additional deposits,
or bo mowing from the FHLBor other central banks. Citi believes these
mitigating actions could substantially reduce the funding and liquidity risk
af such a downgrade.

OPP008518



OFF-BALANCE-SHEET ARRANGEMENTS

Citigroup enters into various types of off-balancesheet arrangements in the
ordinary counse of business. Citi's involvement in these arrangements can
take many different forms, including without limitation:

* purchasing or retaining residual and other interests in special puppose
entities, such ascredit card receivables and mortgage-backed and other
asset-backed securitizationentities:

* holding senior and subordinated debt, interests in limited and peneral
partnerships and equityinterests in other unconsolidated entities; and

* providing guarantess, indemnifications, loan commitments, letters of
credit and representations and warranties

Citi enters into these arrangements for a variety of business purposes
‘These securitization entities offer investors access to specific cash flows
andrisks created through the securitization prowess, The securitization
arrangements also assist Citi and Citi’s customers in monetizing their
financial assets at more favorable rates than Citi or the customers could
othervise obtain.

The table below presents a discussion of Giti’s various off-balancesheet
arrangements maybe found in this Form 10-K. In addition,see "Significant
Accounting Policies and Significant Estimates — Securitizations" below, as
well as Notes 1, 22 and 28 to the Gansolidated Financial Statements.

Types of Off-Balance-Sheet Arrangements Disclosures in
this Form 10-K

Variable interests and other obligations, See Note 22 te the Consolidated
Including contingent obligations, Financial Stataments,
arising from variable interests in
noncensolidated VIEs

Leases, letters of credit, and lending See Note 28 to the Consolidated
and aher com mitrants Financial Statements.

Guarantees See Note 28 to the Consolidated
Financial Statamants.
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CONTRACTUAL OBLIGATIONS

The following table includes informationon Citigroup's contractual
obligations, as specified and aggregated pursuant to SEC requirments.

Purchase obligations corsist of those obligations to purchase goods or
services that are enforceable andlegally binding on Citi. For presentation
purposes, purchase obligations are includedinthe table belewthrough
the termination date of the respective agreements, evenif the contractis
renewable Many of the purchase agmements for goods or services include
cla uses that would allow Citigmupto cancel the agmement with specified
notice, howeves that impact is not included in the table below (untess
Citigroup has already notified the counterpartyofits intention to terminate
the agreement).

Other liabilities reflected on Citigroup's Consolidated Balance Sheet
include obligations for goods and services that have alzeady been received,
uncertain tax positions and other [abilities that have been incurred and will
ultimately be paid incash,

in rations of dollars at December 31, 2011

Long-term debt obligations ©
2012 2013 2014 2015 2016

$83,907 $46,338 937.950 $23,625 $18,997 $114,788=$323,505

Excluded fromthe following table are obligations that ane generally
shert-term ir nature, including deposits and securities sold under agreements
to purchase,of repos (see "Capital Resources and Liquidity—Punding
and Liquidity” above for a discussion of these cbligations) The table alse
excludes certaininsurance and investment contracts subject tu mortality
and morbidity risks or without defined maturities, suchthat the timing
af payments and withdrawals is uncertain. The liabilities related tothese
insurance and investment contracts am included as Other #abditves on the
Consolidated Balance Sheet,

Contractual obligations by year
Thereatter Total

Operating and eapital lease obligations 1,199 4,096 4,008 906 793 2,292 7,294
Purchase obligations 84 4x7 389 353 274 409 2,556
Otherliabilities 40,707 366 310 251 294 5,666 47,634
Total 126,507 $48,237 $39567 $25,175 $21,258 $120,155 $380,990AACANNCNEENTLEEANSNTTNTCDSaeneAASNSeRNANAeSTEnNniisvieanuntteheen/iniomenanamemanndebatesapoutndhaormanuasuasiutsenmanabasamnnmeesomedseme
) For aidtenal inprmation about ong-terta debt obligations, see "Caplal Resoumes and Linuidty—Funding and Layuiity"above and Note +9 to the Consoidated Financial Stassments

includes accounts payible and accrued expenses recorded in Ofvar dabvifias on Oti's Coneoltiated Balance Sheet Also includes discretionary contitbutions tor 2042 tor Cts non-US pension plans and ine non-US
Postret Iement plans, a8 wall as employee benefit oblgabons aacounted tor under SFAS 87 ASC 71@, SPAS 106 ASC 71 and SPAS 112 ASC 713}
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RISK FACTORS

REGULATORY RISKS

Citfaces significant regulatory changes around the world
which could negatively tmpact tis businesses, espectally
gtven the unfavorable environmentfacingfinanctal
institutions and the lack ofinternational coordination.
4s discussed in more detail throughoutthis section,Citi continues to be
subject to a significant numberof new regulatory requirements and changes
from numenous sources, both in the U.S. and inteenatienally, which could
negatively impact its businesses, revenues and earnings. These reforms
and proposals are occurringlargely samultaneously and generally not on 4
coordinated basis. In addition, as a result of the financialcrisis in the U.S,
as well as the continuing adverse economic climateglobally, Citi, as well as
other financial institutions, is subject to an increased level of distrust, scrutiny
and skepticism from numerous constituencies, including the public, state,
federal and foreign regulators, the media and within the political arena.
Thisenvironment, in which the US. and international regulatory initiatives
are being debated and implernented, engendess not only a bias towards
tor regulation, but tewards the most prescriptive regulation for financial
institutions. Asa result of this ongoing negative environment, there could be
additional regulatory requirements beyondthose already proposed, adoptedor
even curtently contemplated by US, or international regulators. It is not clear
whatthe curnulative impactofall ofthis mgulatory refomnwill be.

The ongotng tmplementation ofthe Dodd-Frank Aci, as welt
as tnternational regulatory reforms, continues to create
much uncertaintyfor Ctl, including wtth respect to the
management oftis businesses, the amount and timing of
the resulting increased costs and tts ability to compete.
Despite enactment in july 2010, the complete scope and ultimate form of a
nurnber of provisions of The Dodd-Frank Wall Strast Reform and Consumer

Protection Act of 2010 (Dodd-PrankAct), such as the heightened prudential
standards applicable ta large financial comp anies, the so-called "Volcker
Rule" and the regulationof derivatives markets, am still in dewlopmental
stages and significant rulemaking and interpretation remains. Moreover
agermies and offices created by the Dodd-Frank Act, such as the Bureau of
Consumer Financial Protection, are in their early stapes and the extent and
timing of regulatory efforts by these bodies remains to be seen.

This uncertaintyis further compounded by the numerous regulatory
efforts underway outside the US. Certain of these efforts overlapwith the
substantive provisions of the Dedd-Frank Act, while others, such as proposals
for financial transaction and/or bank taxes in particular countries or regions,
do net. In addition, even wher these U8, and intemational regulatory efferts
overlap, these efforts generally have not been undertaken on a coordinated
basis Areas where divergence betweenU.S. regulators and their international
counterparts exists or has begun ta develop (whether with spect to scope,
inlerpretation, timing, approach or otherwise) includes teading, ckaring
anid reporting requirementsfor derivatives transactions, higher US. capital
and margin requirements relating to uncleared derivatives transactions,
and capital and liquidity requirements that may result in mandatory
"ring-fencing" of capitalor liquidity in certain yurssdictions, among others.

Regulatory uncarta inly makes futur planning with respect to the
management of Gitls businesses more difficult. Porexampe, the cumulative
effect of the new derivative rubs and sequencingofimplementation
tequitements wil] haw a significant impact on how Citi changesto struct ure
its derivatives business andits selection of legal entities in whichto condunt
this business. Until these rules a1 final and intempretive questions are
answered, management's business planning and proposed pricingfor this
business necessarily include assumptions based on proposed rules, Incorrect
assumnphons could impede Citi's ability to effectively mplement and comply
wih the final mquirements in a timely manner Management's planningis
further complicated by the centinual need te review and evaluate the impact
to the business of an ongoing flowof rule proposals andinterpretations from
numerous mgulatory bodies, all within comp mssed timeframes.

In addition,the operational and technologicalcosts associated with
implementation of, a3 well as the ongeing cornpliance costs associated
with, all of these regulations will likely be substantial. Given the continued
uncertainty, the ultimate amount andtimingof such costs going forward are
difficult to predict. In 2011, Citi invested approximately $1 billion in order
to meet vanous regulatory requirements, and this ammount did not include
manyof the costs likely to be incurted pursuant to the implementation
of the Dodd-PrankAct or other regulatory initiatives. For example, the
proposed Volcker Rule contemplates a comprehensive internal controls
systern as well as extensive data collection and reporting duties with spect to
“proprietary trading," and rules for registered swap dealers impose extensive
recondkeeping requirements and business conductrules for dealing with
customers, All of these costs negatively impactCitis earnings. GivenCiti's
global footprint, its implementation and compliancerisks and costs ama
more complex and could be more substantial than its competitors. Ongoing
compliance with inconsistent, conflicting or duplicative regulations across
U5. and international junsdictiers,or failure to implementor cornply with
these new regulations on a timely basis, could further increase costs or harm
Gitrs reputation generally

Citl could also be subject to mor stringent eeulation because ofits
global footprint. In accordance with the Godd-Frankact, in December
2011 the Federal Reser Board proposed a set of heightened prudential
standards that will be applizable to large financial companies such as Citi,
The proposal dictates requirements for agareoate counterparty exposure
limits and enhanced risk management processes and ovemight, among other
things Compliance with these standards could result in restrictions onCiti's
activities. Moreover, other financial institutions, including so-called "shadow
banking"financial intermediaries, providing manyof the same or similar
services or products that Citi makes available toits customers, may not be
segulated on the same basis orto the same extent as Citt and consequently
mayalso have cettain competitive advantages

Finally, uncertainty persists as to the extentto which Giti will be subject
to More stringent regu ations than its foreign competitors withrespectto
several of the mgulatory initiatives, particularly in its ner-U.S operations,
inchiding cettain aspects of the proposed restrictions under the Volcker Rule
and derivatives clearing and margin mequivements. Differences in substance
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of severity af regulations across jurisdictions could significantly neduce Citi's
ability to compete with foreign competitors, in a variety of businesses and
geogtaphic areas, and thus further negatively impact Citi's earnings.

Citt’sprospective regulatory captial requirements remain
uncertain andwill ltkely be higher than many oftts
competitors. There ts a risk that Citt will be usable to

meet these new standards in the timeframe expected by the
market or regulators,

As discussed inmore detail under "Capital Resources and Liquidity ~
Capital Resources - Regulatory Capital Standards" above, Citi's prospective
regulatory capital requirements continue to be subject to extersive
tulemaking and intempretation. Ongoing areas of rulemaking include,
among others, (i) the final Basel {11 rules applicable te U.S. financial
institutions, including Citi, (ii) capital surhames for global systemically
important banks (G-SIBs), including the extentof the surcharge to be
initially imposed onCiti, and (ii) implementationof the Dodd- Frank
Act, including imposition of enhanced prudential capital requirements on
financial institutions that are deemed to pose a systernic risk to market-wide
financial stability as well as provisions mquiring the elimination of emdit
ratings fora capital regulations and the Collins Amendment.

It is clear that final 17S. rules implementing Basel II], the G-SIB
surcharge and the capital-related provisions of the Dodd-Brank act will
significantly increase Citi's tegulatory capital requirements, including the
amount of capital required to be in the form of commonequity However, the
various regulatory capital levels Citi must maintain, the types of capital that
will meet these requirements andthe specific capital requirements assoniated
with Gitis assets remain uncertain. For example, Citi may be mquitedto
replace certain of its existing egulatory capital in a compressedtimeframe
of in unfavorable markets in order te comply with final rales implementing
Basel IIT and the Golling Amendment, which eliminated trust preferred
securities from the definition of Tier 1 Capital. In addition, the alternative
approaches proposed to replace the use of credit ratings in accordance with
the Dodd-Prank Act and final rules implementing Basel 11S could require
Citi to hold more capitalagainst certain of its assets than it must currently.

The lack of final regulatory capital requirements impedes long-term
capital planning by Citi's management. Giti is not able to accurately forcast
its capital requirements for particular exposures which complicates its ability
to assess the future viability of, and appropriate pricing for, cattain of its
products. In additien, while management may desire to take certain actions
to optimize Giti’ regulatory capital profile, such as the reductionof certain
investments in unconsolidated financialentities, without clarity asto the

final standards, there is risk in managementeither taking actions based on
assumed or proposed rules or waiting to take action until final rules that are
implemented in compressed timeframes,

Citi projectedability to comply with the new capital requirements as they
are implemented,or earlier, is also based on certain assumptions specific
to Giti's businesses, including its future earnings in Citicorp, the continued
yand-dewn of Citi Holdings and the monetization of Citi's deferred tax
assds. |Prmanagement's assumptions with respecttecertain aspects of Citi's

businesses prove to be incorrect, it could negatively impact Citiabulity to
comply with the future regulatory capital requirements in a timely manner
of in amanner consistent with market or regulator expectations

Citi's segulateny capital requiements will also likely be bigher than many
ofits competitors. Citi's strategic focus un emerging markets, forexampk, wil!
likely result in higher risk-weighted assets and thus potentially higher capital
requirements than its less global or less emerging-markets-focused competitors
in addition, within the U.S., Citi will likely face higher mgulatory capita!
fequirerents than most of #s U.5.-based cornpetitors that are net subyect to the
G-SIB sumharge Corthe samelevel ofsurcharge) or the heightenedprudential
capital requirements to be imposed on systemicallyimportant financial
institutions. [nternationally, then: have already been instances of Basel II! not
being consistently adopted or applied acmss countries or regions. Any lack of
4 level playingfield with respect te capital requirements fer Citi as compared
to peers or less regulated financial intemmediaries, both in the U.S. and
internationally, could put Citi at acompetitive disadvantage

As propased, changes in regulation ofdertvatives required
under the Dodd-Frank Act will requtre significant and
costly restructuring afCitt’s dertvatives businesses tn order
to meet the new market structures and could affect the
compettiivepostition ofthese businesses.

Onee fully implemented, the provisions of the Dodd-Frank Act relating
to the regulation of derivatives will msult in coraprehensive reformof
the derivatives markets. Refosns will include requiring a wide range of
overthe-co unter derivatives to be cleaned through recognized clearing
facilities and traded on exchanges erexchange-like facilities, the collection
and segregation of collateral for most uncleared derivatives, extensive public
transaction reporting and business conduct requimments, and significantly
broadened restrictions on the size of pesitions that may be maintained in
specified coramodity derivatives. While some of the regulations haw been
finalized, the rulemaking process is still not complete, and the timingfor the
effectiveness of many of these requirements 3s not yet clear,

The proposed rules implementing the derivatives provisions of the Dodd-
Frank Act wall neoessitate costly and resource-intensive changes to certain
areas of Citi derivatives business structures and practices. Those changes
will include restructuring the lepalentities through which those businesses
are conducted and the successful and timelyinstallation of extensive
technological and operational systems and compliance infrastructu,
among others. Effective legal entity restructuring will also be dependent on
clients and regulators, and so may be subject to delays or disruptions not
fully under Gitt’s conte: Moreover new derivatives-nelated systems and
infrastructue will likely become the basis on which institutions such as
Gitl compete for clients and, to the extent that Citi's connectivity or services
forclienits in these businesses is deficient, Citi could be at a competitive
disedvantape. Mow generally, the contemplated reforms will make trading
in manyderivatives products more costly and may significantly educe the
iquidity of certain derivatives markets and diminish customer demandfor

covered denvatives, These changes could negatively umpact Citi's earrungs
from these busmesses.
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Reforms siroilar tothe derivatives provisions and prmpesed mgulations
underthe Dodd-Prank act are alse contemplated in the Buronean Union
andcertain other jurisdictions. These reforrns appearlikely to take effect
aftar the provisions of the Dedd-Frank Act and, as a result, it is uncertain
whether they will be similar to thesa in the US. or will impose different
or additional requicements onCiti's derivative activities. Complications
due to the sequencingof the effectiveness of derivatives reform, both
among different components of the Dodd-Frank Act and between the
U.S. and other junsdictions, could give nse to further disruptions and
competitive dislocations

The propcsed regulations implementing the derivatives provisions of the
Dodd-Frank Act, if adopted without modification, wouldalso adversely affect
the competitiveness of Citis non-US operations, Por exampis,the proposed
regulations would equine someof Citi's nan-U.S. operations to collect mom
margin from its non-UJ,S. derivatives customers than Citi's foreign bank
competitors may be required te collect. The Dodd-Frank Act also contains
a so-called "push-cut” provision that will prevent FDIC-insured depository
institutions from dealing in certain equity, commodity and credit- related
derwatives Gin conducts a substantial postion of its derivatives-dealing
activities throughits insured depository institution and, te the extent
that certain of Citis cornpetitors already conduct suchactivities outside
of FDIC-insured depository institutions, Citi would be disproportionately
impacted by any restructuringofits business for p ush-out purposes.
Moreover, the extent to which Citi's non-US. operations will be impacted
by the push-cut provision and other derivative provisions remains unclear
andit is possible that Citi could lose market share or profitability in its
derivatives business or client relationshipsin jurisdictions wher foreign
bank competitors can operate without the same constraints.

Theproposed restrictions tmposed on proprietary trading
andfunds-related activiites under the “Volcker Rule”

brovistons ofthe Dodd-Frank Act could adversely tmpact
Git's market-making acttetites and may cause Clit to
dispose ofceriain oftis investments at less thanfatr value.
The “Valcker Rule” provisions of the Dodd-Frank Act are intended to restrict
the proprietary trading activities of institutions such as Citi, as well as such
institutions’ sponsorship and investrnent in hedge funds andprivate equity
funds. In October 2011, the Pederal Reserve Board, OCC, FDIC and SEC
proposed regulations that would implementthese restrictions and the CPTC
followed with its proposed regulations in January 2012.

‘The propesed regulations contain narrow exceptions for market-making,
underwiting, risk-mitigating hedging, certain transactions on behalf of
customers and activities in certain asset classes, and require that certain
of these activities be designed not to encourage or reward "proprietary risk
taking.” Because the regulations are not yet final, the degme to which Citi's
activities in these areas will be permitted to continue in their current foro
remains uncertain. Moreover ifadopted as proposed, the rules would require
an extensive compliance regime around these “pemmitied"activities, and
Citi could incursignificant ongoing compliance and monitoring coss,
including with spect to the frequent reporting of extensive metrics andrisk

analytics, to the regulatory agencies. In addition, the prapesed rules and any
reatrictions imposed by final meulations in this ama will alselikely affect
Gitts trading activities globally, and thus will impact it dispmportionately in
comparisonto foraign financialinstitutions that will not be subjecttothe
Voleker Rule with respect to their activities outside of the US.

in addition, under the funds-related provisions ofthe Volcker Rule, bank
regulators have the flexibility to pmvide firms with extensions allowing them
to hold their otherwise restricted investments in private equity and hedge
funds forsometime beyond the statutory divestmentperiod. If the regulators
élect not to grant such extensions, Giti could be forced to divest certainaf
its investments in liquid funds in the secondary market on an untimely
bass. Based on the illiquid natuof the investments and the prospect that
ather industry participants subject to similar requirements would likely be
divestirig similar assets at the same time, such sales couldbe at substantial
discounts to their fair value,

The establishment ofihe new Consumer Pinanctal
Protection Bureau, as well as otherprovistons ofthe
Dodd-Frank Act and ensuing regulations, could affect Ciit’s
practices and operations with respect to a number ofits
US. Consumer businesses and increase tis costs.
The Dedd-Frank dct established the Consumer Financial Protection Buran
(CFPB). Amongother things, the CEPE was given rulemaking authority
over mos providers of consumerfinancial servces in the U.S. exarnination
and enforcement authority over the consumeroperations of large banks, as
well a3 interpretive authority with respect to numerous existing consumer
financial services regulations The CEPB began exercising these oversight
authorities over the largest banks, including Citibank, N A, during 2011

Because this is an entimly new agency, the impact on Citi, including
its retail banking, mortgages and cards businesses, is lamely uncertain,
However, any newregulatory requirernenty,or modified intempretations of
existing regulations, will affect Citis U.S. Consumer business practices and
aperations, potentially msulting in increased compliance costs. Furthermore,
the CPPB represents an additional soumeofpotential enfomement or
litigation against Citi and, as anentinely new agency with a focus on
consumerprotection, [he CEPB may have newordifferent enforement or

litigationstrategies than those typically utilized by other regulatory agencies
Suchactions could further increase Citi's costs

In addition, the provisions of the Dedd-Frank Act relating to the doctrine
of “federal preemption” mayallow a broaderapplicationof state consumer
financial lave to federally charteredinstitutions such as Citibank, NLA
Momover, the Dodd-Frank Acteliminated federal preemptionprotectionfor
operating subsidiaries offederally chartered institutions. The Dodd-Prank

Act alee codified existing case law whichallowedstate authorities to bring
certain types of enforcement actions against national banks underapplicable
state law and granted states the ability to bring enforement actions and to
secure remedies against national banks for violation of CFPB regulations
as sell. This potential exposure to state lawsuits and enfomernent actions,
which could be extensive, could als subject Citi to incmased litigation and
regulatory enforcement actions, further increasing costs.
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The Dedd-Prank act also p mvides authority to the SECto determine
fiduciary duty standards applicable to brokers for retail customers. Any new
such standards or related SEC rulernakings could also affect Citi's business
practices with retail investment custemes and have indict additionaleffects

un standards applicable to its business practices with certain institutional
custerners. Such standards could also likely entail additional compliance
costs and msult in potential incremental liability

Regulatory requirements in the U.S. and otherJurisdictions
atmed atfactitiating thefuture orderly resolution of large
Stnanctal tnsittuttons could result tn Gitt having to change
us business siructures, activities andpractices tn ways that
negatively impact tts operations.
The Dodd-Prank Act requires Citi to prepare a planfor the rapid and orderly
resolution of Gitigroup, the bank holding company, under the Bankruptcy
Code inthe event of future material financial distuess orfailur Citi is also

requited fo prepare a resolution planfor its insured depesitory institution
subsidiary, Gitibank, N.A, and to demonstrate how it is adequately
protected from the risks presented by non-bank affiliates. These plans
Must include information on resolution strategy major counterparties and
“interdepenidencies," among other things, and will require substantial fort,
time and cog, These resolution plans will be subject to review by the Federal
Reserve Board and the FDIC

Based on regulator review of these plans, Citi may have te restructure
of reomganize businesses, legal entities, or operational systems and
intracompanytransactions in ways that negatively impacti's operations,
or be subject to restrictions on growth. Porexample, Citi could be required
to crate new subsidiaties instead of branches in foreign jurisdictions, or
create subsidiades to conduct particular businesses or uperations @o-called
“subsidianzation”), which would, amongother things, increase Citi's legal,
regulatory and managerial costs, negatively impactCiti's global capital
and liquidity management and potentially impede ts global strategyCiti
could alsoeventuallybe subjected to more stringent capital, lewrage or
liquidity requirements, or be required to divest certain assets or operations, if
both regulators determine that Citi's solution plans do not meet statutory
requirements and Citi does not remedy the deficiencies within required
time periods.

In addition,other jurisdictions, such as the United Kingdom, have
requested ar are expected to request resolution plans fromfinancial
institutions, including Citi, and the requirements and timing relating
to these plans are different from the 5. requirements and each other
Responding to these additional requests will requir additional effart, time
and cost, and regulatory review and requiements in these jurisdictions could
be in addition to, or conflict with, changes requested by Citi's regulaters in
the US

 

(ttt could be harmed competitively tf 11 is unable to
bire or retain highly qualified employees as a result of
regulatory requirements regarding compensationpractices
or otheriwise,

Gils performance and competitive standingis heavily dependent on
the talents andefforts of the highly skilled individuals that it is able to
attract and retain Competition fer highly qualified individuals within the
financial services industry has bean, and will likely continue to be, intense,
Compensation isa key elementof attracting and retamning highly qualified
employees. Banking and other regulators inthe U.S, Buropean Union and
ebewhere am in the process of developing principles, regulations andother
guidance governing what are deemed to be sound compensation practices
and policies However the steps that will be required to mmplement any new
requimments, and the consequences of implementation, mmain uncertain,
In addition, compersation may continue to be a legislative focus both in
Europe and in the US, as there has beensignificant legislation in Europe
and the U.S. in recent years regarding compensation for certain employees of
financial institutions, including provisions of the Dodd-Rrank Act

Changes required to be mare to Cill's compersation policies and practices
may hinder Gitis ability te compete in or manage its businesseseffectively
to expand into or maintainils pmsence incertainbusinesses and fegions, or
to wemain competitive in offering newfinancial products and services. This
8 particularly the case in emerging markets, where Citi ts often competing
for qualified employees with financial institutions that are net subjectto
the same reguistory regimesas Citi and that am also seeking to expand in
them markets. Moreover, new disclosure requirements orother legislation
of regulation mayresult from the worldwide regulatory processes described
above. If this were to occur Citi could be required to make additional
disclosures relating te the compensationof its employees or to restrict ar
modify its compensation policies, any of which could hurt its ability to
hire, retain and motivate its key ernployees and thus hamn it competitively
particularly in respect of corapanies not subject to these requirements

Provisions ofthe Dodd-Prank Act and other regulations
relating to securittzaltons will tmpose additional costs
on securitization transactions, tncrease Citt’s polenttal
ability in respect ofsecurtitzattons and may probthii Clit
Srom performing certain roles in securtttzattons, each of
which could make ti tmpractical to execute certain types
oftransactions and may have an overall negattve effect on
the recovery ofthe securtitzation markets.

Git plays a variety of roles in asset securitization transactions, including
acting as underatiterof asset-backed securities, depasitor of the underlying
assets intesecuritization vehicles, trustee to securitization whicks and
counterparty te securitization vehicies under derivative contracts. The

Dodd-Frank Act contains a numberof provisions that affect securitizations.
Among cther provisions, these include a requirement that ecuritizers retain
un-hedged exposure to at least §% of the economic nskof ceitain assets

they sscuritize, a prohibition on securitization participants engaging in
transactions that would involve a conflict with investow inthe securitization,
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and extensive additional requirements for eview and disclosure of the
characteristics ofthe assets underlying the securitizations. The SEC has
also proposed additionalextensive regulation of both publicly and privately
offered securitization transactions (so-called "Reg AB II").

The cumulative effect of these extensive regulatory changes, manyof ohich
have not beenfinalized, as vell as other potential future mgulatory changes,
such as GSE reform, onsecuntization markets, the nature and profitability of
secuntization Lrarisactions, and Git’s participation therein, cannot currently be
assessed.It is likely, however that these various measures will increase the costs

of executing securitization transactions, and couldeffectively limit Citi's overall
volume of, andthe role Citi may play in, securitizations, expose Citi to additional
potential bability for secuntization transactions and make it impractical for Citi
to execute certain types of securitization transactions it previously executed. In
addition, cetain sector of the securitization marlets, particularly residential
mortgage-backed securitizations,have been inactive or experienced dramatically
dimimished transaction volumes sine the financial criss, The mmpact ofvarious
regulatory eforn measures could negatively delay or restrict any future mcovery
of these sectoss of the securitization markets, andthus the opportunitesfor Citi
te participate in securitization transactions in such sectos.

The Financtal Accounting Standards Board (FASB) ts
currently reviewing orproposing changes to several key
Sinanctal accounting and reporting standards uttlized by
Gtit which, if adopted asproposed, could have a matertal
impact on how Citl records and reports tsfinanctal
condition and results ofoperations.
The FASB is currently reviewing or pmposing changes to severalof the
financial accounting and reporting standards that govem key aspects of
Citis financial statements. While the cutcomeofthese reviews and pmposed
changes is uncertain and difficult to predict, certain of these changes
could have a material impact on how Citi records and reports its financial
condition and resus of operations, and could hinder understanding or cause
confusion across comparative financial statement penods. For example,the
FASB’s financial instruments project could, among other things, significantly
change how Giti determines the impaimment on those assets and accounts
for hedges. In addition, the FASB’s leasing project could elirainaterriost
operating leases and instead capitalize them, which would result ina
gross-up of Gitis balance sheet and a change in the timingof income and
expense recognition patterns for leases.

Moreover the PASB continues its convergence project with the
International Accounting Standards Board (IASB) pursuantto which US.
GAAP and International Financial Reporting Standards ([ERS) ae te be
comerged. The FASB and IASB continue to have significant disagmements
onthe convergence of certain key standards affecting financial reporting,
including accounting forfinancial instruments and hedging, In addition,
the SEG has notyet determined whether when or how IS. companies will
be required te adopt IPRS. There can be no assuramethatthe transition to
IFRS, if and whenrequired to be adopted by Citi, yall not have a material
wnpact on how Gite wports ts financial results, or that Citi will be able to
meet any mquired transition timeline.

MARKET AND ECONOMIC RISKS

The ongoing Eurozone debt crists could have significant
adverse offacts on Citt’s business, results ofoperations,
Sinanctal condition and Uquidtty, particularly fftt leads
to any sovereign debi defaulis, significant bankfatlures or
defaults and/or the extt ofone or more countriesfrom the
Buropean Monetary Unton.
The ongoing Eurozone debt criss: has caused,and is likely to continue to
cause, disruption in glebal financial markets, particularly if it leads to any
future soverign debt defaults and/or significant bank failures or defaults
in the Eurozone, In spite of a numberafstabilization measums taken since
spring 2010, yields on govemmientbonds of certain Eurozone countries,
including Greece, Ireland,Italy, Portugal and Spain, have remainedvolatile.
in addition, some European banks and insures have experiemeda widening
of credit sp wads (and the meulting decreased availability and incneased
costs of funding) as a result of uncertainty mgarding the exposume of such
Eurmpean financial institutions to these countnes. This widening ofcredit
spreads and increased cost of funding has also affected Citi due te cancerns
about its Eurozone exposure.

The market disruptions in the Eurozone could intensify or spreadfurther,
particularly if ongoingstabilization efforts prove insufficient. Concerns have
beenraised as to the financial, political and legal ineffectiveness of measures
taken te date. Continued economic tumoil in the Eurozone could haw a
significant negative impact on Citi, both directly throughits own exposures
and indirectly due to a decline in general global economic conditions, which
could particularly impact Git givenits global footprint and strategy. See
“Managing Global Risk——Country and Cross-Border Risk” below. Ther can
be no assurancethat the various steps Gitr has taken to protect its businesses,
results of operations and financial condition against the results of the
Eurozonecrisis will be sufficient

The effects of the Eurozone debt crsiscould be even mor significantif
they lead to a pastial or complete break-up of the European Monetary Union
(EMU). The partialor full break-up of the EMUwould be unprecedented and
its impact highly uncertain. The exit of one or more countries fom the EMU

at the dissolution of the EMU could lead ta redenominationof obligations
of obliges in exiting countries. Any suchexit and redenomination would
cause significant uncertainty with respect to outstanding obligations of
counterparties and debtors in any exiting country, whether sovereign or
atherwisz, and leadto comp kx,lengthy litigation The resulting uncertainty
and market stress could abo cause, among other things, sevem disruption
to equity markuts, significant increases in bond yields generally, potential
failure or default of financial institutions, including those ofsysternic
importaree, 3 significant decrease in global liquidity, a freeze-up of global
credit markets and worldvade recession. Any combination of such events
would negatively impact itis businesses, earnings andfinancial condition,
patticularly given Citi's global strategy. In addition, exit and mdenomination
could be accompanied by imposition of capital, exchange and similar
controb, which could further negatively impactCiti's cross-border mk, other
aspects ofits businesses and its earnings
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The continued uncertataty relating to the sustainability
andpace ofeconomic recovery andmarket volattitty
has adversely affected, and may continue to adversely
affect, certain ofGit’s businesses, particularly SER and
the US. mortgage businesses wlibin Clit Holdings — Local
Consumer lending.
‘The financial services industry and the capital markets have been and will
likely continue to be advemely affected by the slow pace of economic recovery
and continued disruptions in the global financial markets. This continued
uncertainty and disruption have adversely affected, and may continueto
adversely affect, certain of Citi's businesses, particularly its $6.8 business and
its Local ConsumerLending business within Git Holdings

In particular the corporate and soversign bond markets, equity and
derivatives markets, debt and equity undersriting and other elements ofthe
financial markets have been and could continue to be subject to wide swings
and volatility relating to issues emanating from Eurozone and U8. exonomic
issues. As 3 result of this uncertainty and volatility, clients have mmained
and may continue to remain on the sidelines or cut back on trading
and other business activities and, accordingly, the msults of operations
of Citi's S63 businesses have been and could continue to be velatile and

negatively impacted,

Moreover, the continued economy uncertainty in the US., accompanied
by continued high levels of unemployment and depressed val ues of
residential neal estate, vill continue to negatively impact Gitis US. Consumer
mortgage businesses, particularly its residential real estate and home equity
loans in Git Holdings ~ LCL. Given the continued decline in Citi's ability to
sell delinquent residential first mortgages, the decreased inventory of such
loansfor modification and se-defaults of previously modified mortgages,
Giti began fo experience increased delinquencies in ths portfolio during the
latter part of 2011. 4s.a msult, Citi could also experience increasingnet credit
losses in this portfolio going forward. Moreover, given the lack of markets in
whichto sell delinquent home equity loans, as well as the relatively fever
hore equity loan modifications and modification programs,Citi's ability te
offbet increased delinquencies and net cradit losws in its home equity loan
portfolio in Citi Holdings has been, and will continue to be, more limited as
compared ta residential first mortgages See "Managing Global Risk—C rdit
Risk——North America Consumer Mortgage Landing" and "—Gorsumer
Loan Modification Programs" below

Concerns abou the level ofUS. government debt and
downgrade, or concerns about apolenttal downgrade, of
ihe US, government credit rating could bave amatertal
adverse effect on Citt’s bustnesses, results ofoperations,
captial, funding and Uquidtty.
In August 2011, Standard & Poor’ lowered its long-term soversien credit
rating on the U8. pevernment from AAA to Ad+ and in the second half
of 2011, Moody's Investors Services and Biteh both placed the US. rating
on negative outlook. According to the credit rating agencies, these actions
resulted fromm the high ievel of U.8. government debt and the continued
inability of Cangress to reach an agreement to ersure paymentof

US. goverment debt and mduve the U.S. debt lewl ifthe emdit rating
of the U.S, government ts further dovmeraded,the ratings and pemeived
creditworthiness of instruments issued, insumd or guaranteed by institutions,
agencies or instrumentalities directly linked to the US. gowrnment
could alsa be comespondingly affected. Afuture dovmerade of US. debt
obligations or US. govermment-related obligations by one or more credit
raling agencies, or heightened concern that such a downgrade might secur,
could negatively affect Citr's ability fo obtain funding collateralized by such
obligations a3 well asthe pricing of suchfunding. Such a downgrade could
alse negatively impact the prising or avatlability of Citi’s fiumding a3 4 US
financial! institution. In addition, such a downgrade couldaffectfinancial
markets and economic conditions generally and the market value of the US.
debt obligations beld by Citi. as a result, such a downgrade could lead to a
downgrade of Cit debt obligations and could havea material adverseeffect
on Citi's business, results of operations, capital, funding andliquidity.

Ctit’s extensiveglobal network, particularily tis operations
in the world’s emerging markets, subject tt to emerging
market and sovereign volatility andfurther increases tis
compliance and regulatory risks and costs.
Git believes its extensive and diverse global network-—-which includes
a physical presence in approximately 100 countries and servicesoffered
in over 160 countries and jusisdictions—provides it with a unique
competitive advantage in servicing the broad financial services needs of large
multinationalclients and customers around the world,including in many
emerging markets. International revenues have recently been the larpest and
fastest-growing component of Citicorp, driven by emerging markets,

However, this global footprint also subjects Citi to a numberof risks
associated with international and ernerging markets, including exchange
controls, limitations on foreign investment, socio-political instability
nationalization, closuze of branches or subsidiaries, confiscation of assets
and sovereignvolatility, among others. Porexample, there have been meent
instances of political turmoil and valent revolutionary uprisings in some
af the countries in which Citi operates, including in the Middle Bast, to
which Citi has responded by transferring assets and mlocatingstaff members
to more stable junsdictions. While these previous incidents have not been
material to Cit, suchdisruptions could place Citis staff and operations
in danger and may msult in financial losses, somesignificant, including
nationalization of Citi's assets

Further, Citi's extensive global operations incmaseits compliance and
regulatory risks and costs. For example, Citi's operations in ememing
markets subject it te higher compliance risks under US regulations
primarily focused on vatious aspects of global corporate activities, such
as anti-morey- laundering regulations and the Foreign Corrupt Practices
Act, which can be mom acute in less developed markets and thus require
sutsta nal investment in orderto comply Any failure by Citi ta emain in
compliance with applicable U.S regulations, as vell as the regulations in the
countries and markets in which it operates as a result of its global footprint,
could result in fines, pena fies, injunctions or other similar testnections, any
of which could negatively impact Citis earnings andits general eputation
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In addition, complying with inconsistent, conflicting or duplicative
regulations requires extensive time and effort andfurther increases Citi’s
compliancs, regulatory and other costs

It is uncertain howthe ongoing Eurozone debt crisis will affect emerging
markets, A recession in the Eurozone could cause a rippk effect in emerging
markets, particularly f banks in developed economies decrease or cease
lending to emerging markets, as is currently eccurring in some cases. This
impact could be disproportionate in the case of Citi in light of the emphasis
of emerging markets in its global strategy. Decreased, low or negative
growth in emerging market economies could make execution ofCiti global
strategy more challenging and could adversely affect Cit's mvenues, profits
and operations,

The matntenance ofadequate liquidity depends on
numeronsfactors oulstde af Glit’s control, including
atthout limitation market disruptions and increases in
Git’s credit spreads.
Adequate liquidity and sources of funding are essential to Citi’s businesses.
Citis liquidity and sources of funding canbe significantly and negatively
impacted by factors it cannot control, such as generaldisruptions in the
financial markets or negative perceptions abeutthe financial services
industry in general, or negative investor pemeptions of Citis liquidity,
financial position or credit worthiness in particular. Market pemeption
of sovereign default risks, such as issues in the Eurozone as well as other
complaxites regarding the current European debt crisis, can also lead to
ineffective money markets and capital markets, which could further impact
Gitis availability of funding.

In addition, Citi's cost and ability to obtain deposits, secured funding
and long-term unsecured funding from the capital rnarkets are directly
related to its credit spreads. Changes in credit spreads corstantly occur and
are market-driven, including both external market factors as well as factors
specific to Citi, andcan be highly volatile. Citis credit spreads mayalso be
influenced by movernents in the costs te purchasers ofcredit default swaps
referenced toCiti's long-term debt, which are alsa impacted by these external
and Giti-specific Factors. Moreover, Gitis ability to obtain funding maybe
impaired if other market participants are seeking te access the markets at the
same time, or if market appetite is reduced, as is likely to occur in a liquidity
of other ma thet crisis. In addition, clearing organizations, regulators, clients
and financial institutions with which Citi interacts may exercise the ight to
require additional collateral based on these market pereptions or market
conditions, which could further impair Citi's access to Funding,

61

The credit rating agenctes continuously reviewthe ratings
ofCit and tts subsidiaries, and reductions in Citt’s and its
substdtaries’credit ratings could have a significani and
fimmediate impact on Cit'sfunding and liquidity through
cash obligations, reducedfunding capacity and addttional
margin requirements,

The rating agencies continuously evaluate Citi andits subsidiaries, and their
ratings of Citi's and ifs mor significant subsidiaries’ long-termAenior debt
and short-term /coramercialpaper as applicable, ar based on a numberof
factors, including financial strength, as well as factors not entirely within
the contra] of Citi and its subsidiaries, such as the agencies’ proprietary
rating agency methodologies and conditions affecting the financialservices
industry generally

Citi and its subsidiaries may not be able to maintain theircument
tespective ratings. Ratings downgrades by Fitch, Moody's or S&P could
have a significant and immediate impact on Citi's funding and liquidity
through cash obligations, reduced funding capacity and additional margin
requirements for derivatives of other transactions. Ratings dovmgrades
could also have a negative impacton other funding soumes, suchas
secured financing and other margined transactions, for which ther are
no explicit trigpess, Sore entities may also have ratings limitations asto
their permissible counterparties, of which Citi may or may not be aware. A
reduction in Citi’ or ts subsidiaries’ credit ratings could also widen Citi's
credit spreads or otherwise increase its borrowing costs and limit its access to
the capital markets. Por additionalinformation on the potential impactof
a reduction in Citi's or its subsidiaries’ credit ratings, see “Capital Resources
and Liquidity—PFunding and Liquidity-—Credit Ratings” above
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BUSINESS RISKS

CU is subject to extensive litigation, investigations and
inquiriespertaining to a myriadof US. mortgage-related
activities that could take significant time to resolve and
may subject Cll to extenstve Uabthiy, including in the
form ofpenalties and other equitable remedtes, that could
negatively impact Ciit’sfuture resulis ofoperations.
Victually every aspect of mortgage-mplated activity in the U.S. is being
challenged across the financial services industry in private and public
litigation and by regulators, governmental agencies and state attorneys
general, among others, Exaraples of the activities being challenged include
the accuracyof offering documents for residential mortgage-backed
securities, potential breaches of representations and warrarities in the
placementof mortgage loans into securitization trusts, mo tgage servicing
practices, the legitimacy of the securitization of mortgage loans and the
Mortgage Electronic Registration System’ role in tracking mortgages,
holding ttle and participating in the mortgage foreclosure process, fair
lending, compliance with the Servicermemmbers Civil Relief dct, and Fake
Claim Act violations alleged in "qui tam"cases, among others.

sorting out which of the manyclaims being asserted has legal merit as
well as which financial institutions may be subjectto liability with respect to
their actual practices is a complex process that is highly uncertain and will
take time to resolve. All of these inquiries, actions and investigations have
resulted in, and will likely continueto result in, significant time, expen and
diversion of management attention, and could result in significant liability
as well as negative reputational and athercosts to Citi

Citi 8 currently party to numerous actions wlating to claims of
mispepresentations or omissions in offering documents of residential
mortgage-backed securities sponsored or serviced by Citi affiliates. This
litigation has been brought by a numberofinstitutional inwstes, including
the Federal Housing Finance Agency The cases are all inearly stages,
making it difficult to predict hewthey will develop,and Citi believes that
suchlitigation will continue forseveralyears. [n addition, because the statute
of limitations will soon expire for these types of disclosure-based claims, Citi
could experience an increas: in filed claims in the nearterm.

Gill & exposed to representation and warranty (ie, mortgage repurchase)
liability throughits U.S. Consumer mortgage businesses and, to a lesser
extent, through legacy private-label residential mortgage securitizations
sponsored by is S&S business. With respectto its Consumer businesses,
during 2011, Citi increased its mppurchase reservefromapproximately
$969 million to $1.2 billion at December31, 2011. Todate, the majority
of repurchase demands have come from the GSEs. The level of repurchase
demands by GSEs has been trending upwards and Citi currently expects
it to temain elevated forsome time. To alesser extent, Citi has meoeived
repurchase demands from private investors, although these claims haw been
volatile and could increase in the future,

With regard to legacy S65private-label mortgage securitizations, while
G8 hasto date meerved actual claims for breaches of eeprsentations and
Wwarvanties relating to only a small pementage ofthe mortgages includedin its
securitization transactions, the pace ofclaimas remains volatile and has moently
increased, Citi has also experienced an increase inthe levelof inguiries,
assertions and sequess for loanfiles, arnong other mattes, elatingto such
securitization transactionsfrom trustees of securitization trusts and others
‘These inquiries could lead to actual claims for reaches of representations
and warranties, or to iingation selating to such breaches or ether matter. Por
additional information on these matters, see "Managing Global Risk——Credit
Risk—-Consumer Morteage-—Representations and Warranties" and
“Securitiesand Bankeng-Sponsored Private Label Residential Mottgage
securitizations-—Representations and Warranties" below

For further discussion of the matters abows, see Note 29ta the
Consolidated FinancalStatements

Cit will not be able to wind down Clit Holdings at the
samepace as it bas tn thepast threeyears. As a result, the
remaining assets tn Citi Holdings will kely continue to
bave a negative tmpact on Cttt’s results ofoperations and
tis abilityto uttitze the capttalsupporting the rematning
assets in Cid Holdingsfor moreproductivepurposes.
ulti will not be able to dispuse of or vind down the businesses or assets that
are part of Giti Holdings at the same level or pace asin the past three years.
4s of December 31, 2011, assuming the transfer to Citicarp of the substantial
majontyof retail partner cards, fective in the first quarter of 2012, LCL
constituted approximately 70% of Citi Holdings. As of such date, over half
of the remaining assets in LCL consisted of legacy US. mortgages which
will likely be subject to run-off overan extended period of time, Besides
Mortgages, the remaining assets in ZCL include the OneMain Financial
business, as well as student, commercia! mal estate and credi! cand loans in
North America, and consumerlending businesses in Burope and Asia.

AaM primarily consists of the MSSE JV. Morpan Stanley has call rights on
Git's ownership interest in the venture over a three-year period beginning
in 2012, whichit 1s not mquined to exercise. Of the remaining assets in SAP,
interest-earning assets have become a stnaller portion of the assets, causing
negatwe net interest revenues in the business a3 the remaining non-interest
earning assets, which require funding, represent a larger portion of the total
assetpool. In addition, as of December 31, 2011, approximately 25% of the
remaining asets in GLP were held-to-matunty secunties.

43 4 sult, the maining assets within Citi Holdings will likely continue
fo hav a negative impact on Citi's overall results of operations forthe
foreseeable future, patticularly after the transfer of retail pattner cards to
Citcorp. In addition, as of December 31, 2011 and as adjusted to reflect the
transfer of retail partner cards, roughly 21%of Citrs risk-weighted assets were
in Cit Holdings, and were supported by approximately $24 billion of Citis
regulatory capital. Accordingly, Citi's ability to ealease the capital supporting
these businesses and thus use such capital for mom productive purposes vill
depend on the ultimate pace and level of Citi Holdings divestitures, portfelio
run-off and asset sake
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Ciit’s alrtlily to increase tis common stock dividend

or initiate ashare repurchase program (s subfect to
regulatory audgovernment approval.
since the second quarter of 2011, Citi has paid a quaterly common sock
dividend of $0.01 per share. In addition te Board of Directoss' approval, any
decision by Citi to increase its commonstock dividend, including the amount
thereof, or initiate a share mpurchase program is subject to regulatory
approval, including the msults of the Comprehensive Capital Analysis and
Renew (CCAR) process required by the Federal Reserve Board. Restrictions on
GitiS ability to incmase the amounts of its commonstock dividend nrengage
in Shae purchase programscould negatively impact markat perceptions of
Citi, including the pree of its common stock.

In addition, pursuantto its agmements with certain US. government
entities, dated June 9, 2009, executed in connection with Citi's exchange
offers consummatedin July and September 2009, Citi remains subject
to dividend and share repurchase mstrictions for as long as the U.S.
government continues to held any Citi trust preferred securities acquined
in connection with the exchange offers. While these restrictions may be
waived, they generally prohibit Giti from paying regular cash dividends in
excess of $0.01 per share of commonstock per quarter ot from redeeming
of repurchasing any Citi equity securities, which includes itscommon tock,
or trust preferred securities. As of December 31, 2011, approximately $3.035
billionof trust preferred securities issued to the PEDIC remained outstanding
(of which approximately $800 million is being held for the benefit of the
US. Treasury).

(iit may be unable to matniatn or reduce tts level of
expenses as ti expects, and tnvestmenis in its businesses
maynot be productive.

Giti continues to pursue a disciplined expense-ma napement strategy,
including re-engineering, restructuring operations and improving the
efficiency of functions, such as call centers andcollections, to achiew a
targeted percentage expense savings annually, However thee is ne guarantee
that iti will be able to maintain or reduceits level of expenses in the
future, particularly as expenses incurredin Citis fomign entities are subject
tsforeign exchange volatility, and regulatory compliance and legal and
related costs are difficult to predict or control, particularly given the current
regulatery and litigation environment. Moreover Giti has incurred, and will
likely continue te incur costs of investing inl its businesses, These investments
Thay not be as productive as Citi expects or at all. Furthermore, as the wind
down of Citi Holdings slows, Citi's ability lo continuete redune its expenses as
a nasult ofthis wind down will also decline.
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The value ofGit's deferredtax assets (DTAs) could be reduced
&corporate tax rates tn the U.S. or certain state orforeign
Jurisdictions are decreased or as a result ofotherpotenttal
significant changes in the US. corporate tax system.
There have been discussions in Congmss and by the Obama Administration
regarding potentially decreasing the US. corporate tax rate. Similar
discussions have takenplace innertain state and fowign jurisdictions While
citi maybenefit in some respects from any decreasesin these comporate tax
rafes, any teductionin the US., tate or foreign corporate tax rates would
result in 4 decmase to the value ofCiti's DTAs, which could besignifica nt
There have also been recent discussions of mow sweeping changesto the
11S. tax system,including changes to the tax treatment offo reign business
income. It is uncertain whether or when any such tax reform proposals will
be enacted inte law and whether or how theywill affect Citi's ability to make
effective use ofits DTAs.

The exptration ofaprovtston ofthe US. tax law that
allous (iit to defer US. taxes on cerlatn activeJinancing
income couldsigntftcantly increase Ctit’s tax expense.
uil's tax provision has historically been seduced because active financing
income eamed and indefinitely reinvested outside the US, is taxed at the
lowerlocal tax ate rather than at the higher 1S. tax rate. Such reduction
has been dependent upon a provisionof the U.S, tax lawthat defers the
imposition of US. taxes oncertain active financing income until that income
8 repatriatedte the US. as a dividend. This “active financing exception"
expired on December 31, 2011 with respect to taxable years beginning after
suchdate While the exception has beenscheduledto expie on numerous
prior cccasions, Congress has extended it each time, including retroactively
to the start of the tax year. Congress cauld still take action to mlroactively
extend the active financing exception to the beginning of 2072. However,
them can be no assurance that it will do so. If the exception is not extended,
the 1). tax imposed onCiti's active financing income ea med outside
the U.S. would increase, which could further result in Citi's tax expense
incieasing significantly, particularly beginning in 2013
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Clit’s operational systems and networks have been, and
will continue to be, uninerable to an tucreasing risk of
continually evolving cybersecurtty or other sechnological
risks which could result in the disclosure ofconfidential
cltent or customer information, damage to Cttt’s
reputation, additional costs io Clit, regulatorypenalties
andfinancial losses.

Asignificantportion ofCiti's operations relies heavily on the secure
processing, storage and transmission of confidential and other info maation
as well as the monitoringof a large numberaf complex transactions on a
minute-by-minute basis. For example, throughits global consumer banking,
credit card and Thansaaton Services businesses, Citi obtains and stores an
exterisive arnount of personal and client-specific information for its retail,
corporate and governmental customers and clients and must accurately
record and reflect their extensive account transactions. These activities haw
been, and will continue to be, subject to an increasing risk of cyber attacks,
the nature of which iscontinua lly evolving,

GitiS computer systems, software and networks have been and will
continue to be vulnerable te unauthorized access, loss or destruction
of data (including confidential client information), account takeovers,
unavailability of service, computer viruses or other malicious cude, cyber
attacks and otherevents. These threats mayderive from human ertor fraud
of malice on the part of employees or third parties, or may result from
accidental technological failue. If one or more of these events OCCLIB, if
could result inthe disclosure of confidential client information, damage to
Gitis reputation with its clients and the market, additional costs to Citi fsuch
a8 repairing systems or adding new personnel or protection technologies),
regulatory penalties and financial losses, to both Citi and its clients and
customers. Such events could also cause interruptions or malfunctions
in the operations of Citi (such as the lackof availability of Citis online
banking system), as well as the operations ofits clients, customes or other
third parties. Giventhe high volume oftransactions at Citi, certain errors
or actions may be repeated or compoundedbefore they adiscovered and
rectified, which would Further increase these costs and consequences

Citi has recently been subject to intentional cyber incidents from extemal
sources, including (i) data breaches, which resulted in unauthorized

arcess to Customer account data and interruptions of services to customers,
(ii) malicious softwar attacks on client systems, which in turn allowed
unauthonzed entrance to Gitis systems underthe guise of a client and the
extraction of client data: and (1ii) denial of service attacks, which atternpted
to interruptserviceto clients and customers. While Citi was able to detect
these prior incidents before they became significant, they still resulted in
losses as well as increases in expenditures to moniter against the thieat
of similar future cyber incidents. There can be ne assurancethat such
incidents, or other cyber incidents, will not occur again, and they could oozur
mow friquently and on a more significant scale,

In addition, thirdparties with which Citi does business miay also be
sources of cybersecurity or other technelagicalrisks. Citi oubsounes
certainfunctions, suchas processing of customercredit card trareactio ns,
which results in the storape and processing of customer information by
third parties. While City engages in certain actions te reduoe the exposure
resulting frm outsourcing, such as limiting third-party access to the last
privileged leve] necessary to perfomn jeb functions and mstricting third-party
processing ty systems stored within Citi's data centers, unauthorized aOcess,
joss or destructionof dataor other cyber incidents could occur suiting in
simmilarcosts and consequences te Citi ag those discussed abow. Furhemor,
because financial institutions are becoming increasingly inteonnected
with central agents, exchanges and cleaning houses, including through the
derivatives provisions of the Dodd. Frank act, Citi has inereased exposure to
operational failure or cyber attacks through third parties.

While Citi maintains insurance coverage that mag subjectto policy terns
and conditions includingsignificant self-insumd deductibles, cowercertain
aspects of cyber risks, such insurance coverage may be insufficient to cover
all fosses

Git’sfinanclal statements are based tnpart on
assumptions and estimates, which, ifwrong, could cause
unexpected losses tn thefuture, sometimes significant.
Pursuant te US. GAAPCiti is required te use certain assumptions and
estimates in preparing its financial staternents, including in determining
credit loss reserves, reserves related to litigation and regulatory expesums,
Mortgage representation and warranty claims and the fair value of certain
assets and liabilities, amongother items. [fthe assumaptions or estimates
underlying Citis financial statements are incorrect, Citi may experience
significa nt losses. For additional infomation on the key areas for which
assumptions and estirnates are used in preparingCiti financial statements,
see "Significant decounting Policies and Significant Estimates" below, and
forfurtherinformation relating to Litigation and regulatory exposums, ae
Note 29 to the Consolidated Financia! Statements.

Citd ts subject to astentficant number of legal and
regulatoryproceedings that are often bighly complex, slow
to develop and are thus difficult topredict or esitmate.
Al any given time, iti is defendinga significant numberof legal and
regulatory proceedings. The volume of claims and the amount of damages
and penalties claimed in litigation, arbitration and mgulatory pmcasdings
against financial institutions remain high, and could further increase
in the future, See, for example, “—Citi is subject to extensive litigation,
investigations and inquiries pertaining te a myriadofmortgage-related
activites that could take sigmficant time to msolw and may subpel Citi to
extensive liability, including in the form of penalties and other equitable
remedids, that could negatively impact Citi's future results of operations.”

Proceedings brought agairstCitt may result in judgments, settlements,
fines, penalties, disgorgement, injunctions, business improvement orders or
other wsults advese to #, which could materially and negatively affect Citis
businesses,financial condition or results af operations, require material

OPP008530



changes in Citi's operations, or cause Citi mputational haem Moreover,
the many larpe claims asserted against Citi am highly complex and slow
to develop, and they mayinvolve novel or untested legal theories. The
outcomeof such proceedings may thusbe difficult to predict orestimate until
late in the proceedings, which maylast several years. In addition, certain
settlements are subject to court approval and may not be approved. Although
Citi establishes accruals forits litigation and regulatory matters according ta
accounting requitements, the amount of loss ultimately incumed in relstion
to those matters maybe substantially higheror lower than the amounts
accrued

In addition, while Citi takes numerous steps te prevent and detect
employee misconduct, such as fraud, employee misconduct is not always
possible to deler or prevent, and the extensive precautions Citi takes to
prevent and detect this activity may notbe effective in all casas, which could
sublect itto additional liability, Moreover the “whistle-blower” provisions
of the Dodd-Frank Act provide substantial financial incentives for persons
to mportt alleged violations of lawtothe SEC and the CPT. The final rules
implementing these provisions for the SEC and CRTC becameeffective in
August and October 2011, respectively. as such, there continues to be much
uncertainty as io whether these new reporting provisions will incentivize and
lead to an increase in the numberof claims that Citi will have to investigate
of against which Citi will have to defend itself, thus potentially further
incmasing Citi's legal liabilities.

For additionalinformation relatingtoCiti's potential exposure
relating to legal and regulatory matters, see Note 29 to the Corsolidated
Financial Statements

Fatlure to matniatn the value ofthe Citl brand couldharm
Git’sglobal competitive advantage, results ofoperations
andstrategy.
As Citi enters into its 200" yearof operations in 2012, one ofits rnest valuable
assets is the Citi brand. Citi's ability to continue ta leverage its extensive
global footprint, and thus maintain one ofits key competitive advantages,
depends on the continued strength and recognition ofthe Citi brand,
includingin ernerging markets as otherfinancialinstitutions grow their
operations in these markets and competition intensifies. As referenced abowe,
as a result of the eco nomic crisis in the US. as well as the continuing adverse
economic climate globally Citi, like other financial institutions, is subject
to an increased level of distrust, scrutiny and skepticism from numerous
constituencies, including the general public, The Citi brand could be further
harmedif its public image or mputation were tobe tarnished by negative
publicity, whether or not true, aboutCiti or the financial services industry
in general, or bya negative pemeption of Citis short-termnor long-term
Hinancial prospects. Maintaining, promoting and positioning the Cit brand
will depend largely on Citi's ability te provide consistent, high-quality
financialservices and products to its clients andeustomens around the world,
Failure to maintain its brand could hud Citi's competitive advantage, results
of operations and strategy,
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Ctl may incur significant losses tftts risk Management
Processes and sirategtes are ineffective, and concentration
ofrisk increases thepotenttalfor such losses.
Citi moritop and contmls ity risk expesute acmes businesoas, regions and
critical products througha risk and control framework encompassing
4variety of separate but complementary financial, credit, operational,
compliance and legal reporting systems, internal controls, management
review procasses and other mechanisms. While Citi employs a broad and
diversified set of risk monitoring and risk mitigation techniques, those
techniques and the judgments that accompanytheir application may not
be effective and may not anticipate every economic and Financial outcome
in ail market environments or the specifies and timing of such outcomes
Market conditions over the Last several year have involved unprecedented
dislocations and highlight the limiations inhezentin using historical data to
Manage risk.

Concentration of tisk increases the potential for significant losses
Because of concentration of risk, Citi may suffer losses even when economic
and market conditions are generally favorable for Citi's competitors. These
concentrations can limit, and have limited, the effectiveness af Citi's hedging
strategies and have causedCiti tu incur significant lesses, and they may do
so again inthe future, In addition, Citi extends large commitments as part
of its credit origination activities. If Citi is unable to reduceits cradit risk by
selling, syndicating or securitizingthese positions, includi ng during periods
of market dislocation, Citi's sults of operatiors could be negatively affected
due tea decrease in the fair value of the positions, as well as thetoss of
revenues associated with selling such securities ar loans

AlthoughCiti's activities expose it to the credit risk of manydifferent
entities and counterparties, Citi routinely executes a high volume of
transactions with counterparties in the financialservices sector including
tanks, other financial institutions, insuranes colmparies, investment banks
and government and central banks This has rsulted in significant credit
concentration with respect to this sectorTo theextent regulatory or market
developments lead to an increased centralization of trading activity through
particular caring houses, central agents or exchanpes, this could increase
Oih's concentration of risk in this sector,
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MANAGING GLOBALRISK

Risk Management—Overview

Citigroup believes that effective risk managementis of primary importance
to ts overall operations. Accordingly, Citigroup has a comprehensive risk
management process to monitor, evaluate and manage the principal riske
it assumes in conducting its activities. These include credit, market and
operational nsks, whichare eachdiscussed in more detail throughout
this section.

Citigroup's risk management framework1s designed to balance cerporate
oversight with well-defined independent risk managementfunctions
Enhancements continued to be made to the risk managementframework
throughout 2011 based on guidingprinciplesestablished by Citi's Chief
Risk Officer:

* acommonnsk capital modalto evaluate risks.

* adefined risk appetite, aligned with business strategy:
* accountability through a commonframework to manage risks,
* risk decisions based on transparent, accurate and rigorous analytics;
* expertisa, stature, authority and independence of nsk manager; and
* empowering risk manages to make decisions and escalate issurs

Significantfocus has been placed on fostering a risk culture based on
a policy of "Taking Intelligent Risk with Shared Resp onsibility, Without
Forsaking Individual decountability*:

* “Taking intelligent ask" means that Citi must carefully measure and
aggregate cisks, must appreciate potential downside risks, and must
understand rsk/retum relationships.

« “Shared resporsibility" means that risk and business management must
activaly partner to own nskcontrols and influeme business outcomes.

* “Individual accountability” means that all individuals are ultimately
responsible for identifying, undentanding and managingrisks

The ChiefRisk Officer, working closely with the Citi Chief Executive
Ctficer and established manapement committees, and with ovemight fromm
the Risk Management and Finance Committee of the Board of Directo ts as
vell as the full Board of Directors, is responsible for

* establishing com standards for the management, measumment and
reportingof risk,

* identifying, assessing, communicating and monitoring risks on a
company-wide basis;

* engaging with senior management on a frequent basis on material
matters with respect to risk-taking activities in the businesses and related
riskmanagement processes: and

* ensuring that the risk function has adequate independeme, authority,
expertise, staffing, technology and resoumes.

66

The risk management organizationis structured snas tofacilitate the
management of isk across thee dimensiuns: businesses, mgions and
ertical products. Each of City’s major business groups has ¢ Business Chief
Risk Officer whe i the fecalpoint forrisk dacisions, such as setting risk
limits or approving transactions in the business. The majerity of the staff in
bits independent risk management organization report to these Business
Chief Risk Officers. There am. also Chief Risk Officer for Citiba nk, NA and
Sitt Holdings.

Regional Chief Risk Officers, appomted ineach ofAwa, EMEA and
Latin America, am accountable for all the risks in their gangraphic amas
and ar the primary risk contacts for the mgional business heads and local
regulators. In addition, the positions of Product Chief Risk Officers are
cteatedfor those nsk areas of critical importance to Citigroup, currently real
estate and structural market rsk as well as fundamental credit. The Product
ChiefRisk Officers are accountable for the nsks wathin their specialty and
focus on problem areas across businesses and regions, The Product Chief
Risk Officers serve as a resoume to the GhiefRisk Officer as well as to the
Business and Renal Chief Risk Officers, to better enable the Business and
Regional Chief Risk Officers to focus on the day-to-day managementof risks
and responsiveness to business flaw

In addition to facilitating the managementof risk across thess three
dimensions, the independentrisk management organizationalso includes
the business managementteam to ensure that the risk organization has
the appropriate infrastructure, processes and management reporting. This
fear includes:

® the risk capital group, which continues to enhance the risk capital model
and ensure that it is consistent across all business activities;

* the rick architecture group, which ensures Citi has integrated systems
and common metrics, thereby allowing Citi to aggregate and stress test
exposures across the institution:

the enterprise risk management group, which focuses on miproving Citi's
operational processes across businesses and regions (see "Operational
Risk” below); and

* the office of the Chief Admainstrative Officer, which focuses on
m-engineering and niskcommunications, including maintaining
enitical regulatory relationships,

Each of the Business, Regional and Payduct Chief Rok Offer,as vell
as the heads of the groups in the business managementteam, report toCiti's
Chief Risk Officer, who reports directly to the Chief Executive Officer
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Risk Aggregation and Stress Testing
While Citt’s major risk areas are described individually on the following
pages, these nsks are also reviewed and managed in conjunction with one
another and across the various businesses

The Chief Risk Offices, a5 noted above, monitors andcontrols major
nk exposures and concentrations across the organization. This means
ageregating risks, within and across businasees, as well as subjecting these
rsks to alternative stress scenarios in omer to assess the potential economic
impact they may have on Citigroup,

Comprehensive stress tesis are in place acmss Citi for trading,
available-forsale and accrualportfolios. These finm-wide stress reports
theasur the potential inapact to Citi and itscomponent businesses of very
lange changes in various types of key risk factors (e.g, interest rates, credit
spreads, etc.), a8 well as the potential impact of a number ofhistorical and
hypothetical forward-looking systemic stress scenarios

Supplementing the stress testing described above, Citi independent sk
management, working with input from the businesses and finance, provides
periodic updates to senior managementonsignificant potential amas of
concern across Citigroup that can arise fror risk concentrations, financial
market patticipants, and othersystemicissues. These areas of focus ane
intended to be forward-looking assessments of the potential economic
impacts te Citi that may arise from these exposures. Fask manapementalse
provides reports to the Risk Management and Finance Committee ofthe
Board of Directors, as well as the full Board of Directors, on these matter:

The stiess-testing and focus-positronexercises are a supplementto
the standard limit-setting and risk-capital exercises described below as
these p mcesses inco mporate events in the marketplace and within Citi that
impact the firm's outlock onthe form, magnitude,correlation and timing
of identified risks that mayarise. [n addition to enhancing awareness
and understanding of potential expasumes, the results of these processes
thenserve as the starting point for developing risk management and
mitigation strategies,

Risk Capital

Risk capital is defined as the amountof capital required to abeosb potential
unexpected economic loses msulting from extremely severe events over a
one-year time period

* “Bronomic losses" include losses that are reflected on Citi's Consolidated
Income Statement and fair value adjustments to the Consolidated
Financial Statements, as well a3 any further declines in vale not captured
onthe Consolidated Income Staternent,

* "Unexpected losses" are the difference betweenpotential extremely severe
losses and Citigroup's expected (average) loss over a one-yeartimeperiod

* “Extremely sever" is defined as potential loss at a 99.9% and a 99.97%
confidence level, based on the distribution of observed events and
scenario analysis.

The drivers ofeconomic losses are risks which,for Citi, as referenced
above, are broadly categonzed as credit risk, market riskand operational risk,

* Credit risk losses primarily result from a borrower's or counterparty’s
inability to meet sts financial or contractual obligations.

* Macket risk losses a nse from fluctuations in the market value oftrading
and non-trading positions, including the changes in value resulting from
fluctuations in rates

Operational risk losses result from inadequate or failed internal processes,
systerns or hurnanfactors or from external events

These risks, discussed in more detail below, are measuned and agomgated
within businesses and across Citigroup to facilitate the undestanding
of Citi's exposure to extreme downside events as described under “Risk

Aggregation and Stress Testing" abeve. The risk capital frameworkis
reviewed and enhanced on a regular basis in light of market developments
and evolving practices,

CREDIT RISK

Gredit risk is the potential for financial loss resultingfrom the Failum of a
borrower or counterparty to honor its financial or contractual obligations.
Credit risk arises in many of Citigroup's business act vities, including:
* ending;

* sales and trading,
* derivatives;

* secunhes transactions;

* sttlement, and

when Citigroup acts as anintermediary.

For Git loan accounting policies, see Nete 1 to the Consolidated
Financial Statements. See Notes 16 and 17 for additional information on
Citigroup's Consumer and Corporate loan, credit and allowancedata.
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Loans Outstanding

in miiiions of dollars at year end 2011 2010 2009 2008 20u7
Cansumer loans
InU.S. officas

Mortgage and real astate © $130,177 $151,489 $183 842 $219,482 $240,844
installment, ravolving cradit, and other 15,616 28,004 58,099 64314 69,379
Cardsee 117,903 122,384 29,954 44.418 46,554
Com mercial and industrial 4,766 5,021 840 7.041 7716
Lease finariang 1 é i; 34 3,181

$277463 $307,167 $276,643 $335,291 $367 44g‘smonreneentecnmnnttenentanentnnntninntinteetttaennnsinntittinnnreetennermeneincentLEASVION9904AadIn offices outside the US.

 

Mortgage andreal estate™ $ 52,052 $ 52,175 $ 47,297 $ 44 382 $ 49,32
Installment, ravolving cradit, and other 34,613 38,024 82,805 A272 76,206
Cards 38,926 48), 948 41,493 42.586 46,176
Commarcial and Industria 20,386 16,684 14,780 16.914 18,422
Lease financing 7H 865 31 304 1,124
ee __ _. _ __. $146,668 $148,496 $146,706 $145,358 $186,253
Total Consumer loans $424,136 $455,663 $423,249 $480,649 $852,702
Ungarned Income (485) 69 808 Pau 787
Consumer loans, net of unearned income $423,731 $486,722 $424,057 $481 S87 $553,489
Corporate loans
In WS.offices

Commercial and industrial $ 21,667 $ 14,334 $ 15,614 $ 26,447 $ 20,698
Loaris to financialinstitutions? 33,265 29,813 6,947 40,200 STF
Mortgage and real astate™ 20,608 19,693 22,560 28,043 18,403
Installment, revolving cradt, ancl other 15,011 12,640 UPS? 22,050 26,539
Lease finanang 1,270 TAs 1,297 TAT6 1,630

$ 91,911 ¢ 77,893 $ 64,155 $ 98,216 $ 76,046       In offices outside the LS.

Cammarcial and industrial $ 78,373 $ 71,618 $ 66,747 $ 79.421 $ 94,188
Installment, revolving cradt, and other 14,114 174,829 9,683 1?4a4 21,037
Mortgage and real astate™ 6,885 5,299 9,779 11,375 9.984
Laans to financial institutions 29,794 22,820 16,413 18.412 20,467
Lease financing 568 834 1,298 1,880 2,292
Governments and official institutions 1,578 3,644 2,949 773 1u29

$132,310 $116,141 $105,566 $129,273 $148,994ecinnnnenreanattetttnainnnttttananttetenaanniiiinantesantennaOOOSVECESD148394

Totat Corporate loans $224,221 $194,034 $489,724 $217,489 $225,040
Un earned income 10 Gee (2,274 4,560 S36
Corporate loans, net of unearned income $223,511 $193,062 $167,447 $212,829 $224,504
Total loans—net of unearned income $647242 $648,794 $591,504 $694,216 4777,993
Attowance for joan losses—on drawn exposures (30,115) (40, 655) (36,033) 29,516) (16,117)
Total loans——-net of unearned income and allowance for credit fosses $617,127 $608,139 $555,474 $664,606 $761,876
Allowance for loan losses as a percentage of total loans—net of

unearned income® 489% 6.31% 6.09% 4.27% 2.7%
Allowance for Consumertoan lossas as a percentage of total Consumer

loans-—-nef of unearned income ® 6.45% 780% BFO% 4.61% 2.c8 Gs
Allowance for Corporate foan losses as a percentage of total Corporate

loans—tet of unearned income ® 1.31% 2.76% 4 56% 3.48% 1.51%
() Loans Secured primary by malestae
@ 201 and 2010 include the mpactol consoitating entites in connachon with Chi’s adoptonof SAAS 167. See Now 1 i the Consoiivated Financal Statements,(3 Excludes bans in 2011 andl 2010that are carried at Yai walue
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Detaits of Credit Loss Experience

in miliions ofCollars at yaar end 2011 2016 2009 2008 2007
Allowance for (ean losses at beginning of year $40,655 $26,033 $29,616 $16.117 $ 8,940)Provision for loan losses

Consumer $12,512 $25,419 $32,407 $27, $16,660?

Corporate : (739} 75 6,353 5,73 1,172
$11,778 925,194 38,760 $53,674 $16,932tntneteeOYSOIHB832Gross credit tosses

Consumer

In U.S. offices $15,767 $24,183 $17,837 $11.624 $5,786
In offices outside the U.S. 5,397 6,800 8,813 FATe 5.165

Corporate
Mortgage and teal astate

In U.S, offices 182 953 592 56 }
In offices outside the US, 71 236 154 37 3

Governments and official institutions outside the US. _ _— — 3 —_Loans to financial institutions

in U.S. offices 215 arg er4 —_ —
In offices outside the US 391 1W4 44& 463 69Cormmerctal and industrial

In U.S. offices 3a2 122% 3,299 62 635
In offices outside the US. 843 574 1,564 778 2

$23,164 $34,491 $32,784 $20,760 $11,864nentneILOHSLUBUTTBOFCredit recoveries

 
Consumer

NLS. offices $ 1,467 $ 1,323 $ 578 $ 585 $ 695
nl offices outside the U.S 1,273 1318 1,989 1,050 966

Corporate
Mortgage and real astate

in US,offices 27 130 3 —_ 3
foffices outside the US, 2 26 4 1 _

Governments and officlat Institutlons ourside the US. _— _ — vee 4Loans to flaancial institutions

nS, offices _ _ _ — _
In offices outside tha LS. 8g 32 1 2 1Commercial and inclu strial

nULS. offices 175 £91 276 6 43
nofficas outsidg the U.S. 98 15 87 105 220

$ 3,126 $ 3,632 $ 2,043 $ 1,749 $ 1,938
Net credit losses

HOLS. offices $14,897 $24,589 $20,947 F117 16 $ 5,654
fi offices outside the US 5,151 6.270 G794 7,295 4,272

Total $20,038 $30,869 $30,741 $19,011 $ 9,926AIO8,926

Other—net™ $2,275) $10,287 $1,602) (1,164) $271
Allowance for loan losses at end of year a $30,115 $40,655 $36,033 $29,616 $16,117
Allowance for unfunded tending commitments $ 1,136 3 1,066 $ 1,157 $897 $ 1,250
Total allowance for loans, leases and unfunded lending commitments $34 251 $44,724 $37,190 $30,603 $17,387
Net Consumer credit losses $18,424 $28,435 $24,791 $17,161 4 3.269
AS 8 percentage of average Consumerloans 4.20% 5 7A% £43% 3.34% 1.87%
Net Comorate credit losses frecoveries) $ 1,614 $ 2424 F 5,950 $ 1.850 3 657
As a percentage of average Corporate loans 0.79% 1.27% 3.12% 0.84% 030%
Allowance for loan losses af end of period 4

    

        

Citicorp $12,666 $17,075 SO7R $ B202 $ 5,262
Citi Holdings 17,456 23,580 25,302 2t4t4 10,855

Total Citigroup $30,115 $40,645 $36,033 $29,616 $16,117
Ailowance by type

Consumer $27,236 $35,406 $28,347 $22,204 $12,433
Corporate 2,379 5,249 7B86 Fat? 3,624ttrt

Tikal Citigroup $30,115 $40,655 $36,033 $29.616 S16 147       
See Tootnotes on the sext page
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(2071 inchnies reductons of approximately $3.6 billion related to the sab or franster to held for-sale of vaious US joan forties, appomately $240 mitiin eigted 1p the sal of the Ggg Banking PLC cred? card
usitess, approvom ately $72 milion related th the trancfar of tha Citi Behram busmess tp heldtorsab and approsin ately 3200 milling related to FX transiation 2010primarily includes an addition of $12 4 balion
related 1 the impact of consottiating entities m connection wih Citi's anieption of SFAS 16487 Gee Note | to the Onasoidated Financial Stalmmentst and roductons of approximataly $2 7 belive rowtod tn the sae ar
Uanster © hedl-tor-sab of various US loan portotbs and apponmatply $290 milion mlsted © te vansier of aU K et moniage porting © het-foreae 2005 primary includes ecluctions t the inan nes ene
of approumataly $643 milion miatad to socurk tations, approsimagely $402 million redated to the sab or tarstar p held tor-sale of US realestate beading bans, and $982 nutlion related to the tanster of the UK
carts povttobe ip hei forsee 2008 primarily inchdes meductons to the joan hes msene ot approximately $830milkon related jp FX transiaton, $102 milion meted to sacuntizations, $244 mienfr lhe sale of the
German miabanking operation, and $196 million for the sale of CitiCapital, partially offset by additions of 2106 milion retated to the Cuscatlan ond Bankot Overseas Chinese acquisdions 2007 primarily inckides
reductions. to the iogn joss reserve of $476 milion related ‘) sacurtizations and transfer of losnsto hell-for-sak and of $80 million related to the fansiat of the UK CitiReancral sortole to heldtor-calecffeat by
andibons of $61 0-m @on slated 1 the acquéitions of Egg, Nika Contal Grupo Cuscatlan ane Grupo Finance tno,

(3 included sn the afiowancetor loan jassas are reserves lor bans that have been modified Subject (0 troubled dent restrctunnys (DAS of $8,772 millon, $7,609 millon, $4,879 milion, and 32,180 mation, agat
December 34, 2011, Qacembar 31, 2010, December 31, 2009, and December 31, 2008, respectaey
Represents additonal credit bos reserves torunttunded tending com mitmants and ters of credit recoiled in Ofer Rabyeeson the Omeclaled Batance Sheat

i Albwanoe tor loan oeses represents management's bast estimate of probable bsses mherent in the portfolio, 26 well as probable locaes wiated to lange individualy evaluated mpalred loans and TORS See “Significant
Accounting Policies and Sgniinant Estimates " Attribution of tha allwance is mate for anslytcal purposes only, and the entire alibwance § availabe to absorb prohable cudit beswe mherent enthe overadportfaig

Allowance for Loan Losses (continued)

Thefollowing table details informationon Giti’s allowammefor loan losses, loans and coverage ratios as of December 31, 2011:

December 31,2011

in bilions of dollars Allowance fortoan losses—Loans, net of unearned income Allowance as a percentage of loans
NorthAmerica Canis@ $10.1 $118.7 85%
NorthAmerica Residential Mortg ages 10.0 138.9 73
NorthAmerica Othar 16 235 68
Intarnational Cards 28 0.1 TQ
Inte mational Cther® 27 102.5 26

Totai Consumer $27.2 $423.7 6.5%SeLLeSReeruaSSSSSSSSSSSEssstseassem’re

Total Corporate $ 29 $223.5 1.3%

Totat Citigroup $30.1 $647.2 47%
t) Aljwanoe as a percentage of bans excludes bans that we carried af lair value
@ Includes goth Cli-branded and retail partner cards
(3 Includes margyages and other retail loans
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Non-Accruaf Loans and Assets and Renegotiated Loans Non-Accruat Loans and Assets

The following pages include information on Citi's “Non-Accrual Loans and The table belowsurnmarizes Citigroup's nen-accrual loans as of the perieds
Assets" and "Renegotiated Loans." There is acertain amountof overlap indicated. Non-accrualloans am loans in which the borrower has fallen
among these catagories. The following general summary provides a basic behind in interest payments or, for Comporate and Consumer (commercial
description of each category market) loans, where Citi has detemmined that the paymentof intersst
Non-Accrual Loans and Assets: of principal is doubtful and which are therefore considered impaired. In

situations where City reasonably expects that only a portion of the principal
and/or interest owed will ultimately be collected, all payments received ane
reflected as a reduction of principal and notas interest income. There is no

* Corporate and Consumer (commercial market} non-accrualstatus

is based on the determination that payment of interest ot principal

is doubtful, industry-wide definition of non-accrual assets, however, and as such, analysis
* Consumer non-accrual status is based on aging,ia. the borrower has across the industry is not always comparable

fallen behind in payments. Gorporate non-accrual loans may #ill be currenton interest payrnents but
© North America Giti-branded and retail partner cards ate not included are considemd non-accrual as Citi has determined thatthe future payment

because, under industry standards, they accrue interest until charge-off of interest and/or principal is doubtful Consistent with industry conventions,
citi generally accrues interest on credit card loans until such loans are

charged-off, whichtypically occurs at 180 dayscontractual delinquency, As
* Both Gorporate and Consumer loans whooe terns have been modified in such, the non-accrual loan disclosumes in this section de not include North

a TDR Armerica credit card loans

* Includes both aecmal and non-acerual TDR.

Renegotiated Loans:

Non- Accrual Loans

in mifilons of dollars 2011 2010 2008 2008 2007iaIANI

Citicorp $4018 $4909 $5353 $3282 $2,027
Citi Holdings 7,208 14,498 26,287 19,015 6.941EEA

Total non-accruat loans (NAL) $11,226 $19407 $31,740 922.297 9.8 988
Corporate non-accrual loans “

NorthAmerica $4246 $2712 $560 $2660 § 291
ERIE 1,298 5,337 6,308 6,330 1.162
Latin America 362 701 569 220 478
Asia 335 470 933 513 193=eetteerntannnntntntaetniesnetne:aantennaeehrrimmremenanenmnlcd3

Total corporate hon-acerual foans $ 3,236 $ 8620 913479 $9,732 $4,665
Cittcerp $2217) $3,001 $3,238 $1453 § 247
itt Holdings 4,019 5,029 10,244 8.279 1.418
Total corperate non-accrual loans $3236 § 8620 $13478 $9732 $1,665       

Consumer non-accrual loans ”

North America $ 6,048 $ 3,540 SiS444 $ 9,017 $4,841
EMEA $87 682 1,159 948 696
Latin America 1,107 1019 1,340 4,290 1,133
Asia 450 576 651 70 633eaentnnennenititentnnnretstsneenmseinnnaesnnsniiatnnenenererrerniinnianntTNcmanseeeeAOSE

Total consumer non-accraal loans $ 7,000 $10,787 $18,261 $12,566 $7,303eAeSSSSSSSNOSES

Cicorp $1801 $188 $2715 $1,829 $1,780
6,189 $963 16,446 10,736 5.523 

Totai consumer nan-accrual loans $7,990 $10,787 $18,261 $12,565 $7,303ASSTsSSilsASSISTS

(2 Excludes purchssed distressed loans as they are generaly accreting mterest. The carrying value of thase bans was $811 millan at December 31 2011, $469 milan at December 31, 2010, $920 malion at
Geopmber 34, 2008, $1 510 billion at December 1, 2008, and $2 373 billion a December 31, 2007

Statementcontinues on the next page
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Non-Accrual Loans and Assets (continued)

The table belowsummanizes Citigroup 5s other realestate owned (OREO) assets as of the periods indicated, This sepmsents the carrying valueofall mal estate
property acquined by foreclosure or other legal proceedings whenCiti has taken possession of the collateral

fa miltions ofdaligrs 2011 20 eng 208 2007RF
OREO

Citicorp $ 71 $ 826 3 8P4 $37 $ 541
Citi Holdings 480 863 815 1,022 679
Corporate/Other 16 i4 1 40 8

Total OREO $ $66 $ 1,703 $ 1,500 $ 1,433 $ 1.228LLLAATLLLSSeSSSeasersnastssSbGttiiirinsesvssotha
North America $ 441 $ 1,440 $ 1254 $ 1,349 $ 1,168
EMEA . 13 161 WwW 66 40
Latin America 51 47 46 16 7
Asia i 45 4) 2 3tO

Total OREO $566 $ 1,703 $ 1500 $ 4,423 $1,228
Other repossessed assats $ 1 $28 $ 3 $78 $99

Non-accrual assets—Total Citigroup 2011 2010 2009 2008 2007teBF

Corporata ron-accrual loans $ 3,236 $ 8,620 $13,479 $ 9732 $ 1,668
Consumer Ron -acerial loans 7,990 10,787 18,261 12,585 7,303

Non-accrual loans (NAL $11,226 $14,407 $31,740 $22,297 $ 8,968
OREO 586 1,783 $ 1,500 $ 1,433 $ 1,228
Other repossessed assets 1 23 73 78 99

Now-accrual assets (NAA} $11,793 $21,138 $33,313 $23,808 $10,295
NALas a parcentage of total loans 1.78% 2.99% 5.37% 3.21% 1.15%
NAA as a parcentage of total assets 0.83 1.40 1.73 1.23 0.47
Attowance for oan losses a3 a percentage & NAL CO 268 209 114 133 180

() The 98.403bilo of acn-accrual loane transtaned fom the betd-tor-sake portale to tne heb foranvestmant portolio during the tourth quarter of 2008 were marked to market af the transter date and, theriore, ap
a@ibwanoe was necessary af the time of the transfer 32.426 bitline of the par ealue of the Dans rackassitied was written cff briorto transter

® The aliowanen fos loan beses inchides the allowance tor cede cani and purchased distressed bans, white the nof-sactat bans exclude credit cand balanes éwith the exception of certain international fortiotag andnurchased distressed lnans as these continue to accrue interest until write-oit

Non-accrual assets—Total Citicorp 2011 20d 2009 2008 2007
Non-accrual loans (NAL) $4,018 $ 4,909 $ 5,353 $ 2282 $ 2,027
OREO W 826 BF4 371 54]
Other repossessed assets N/A N/A NA NiA NAR

Non-accrual assets (NAA} $ 4,080 $5,735 $ 6,227 $ 3,653 $ 2,569  

 

   
 
 

 
NAA as @ percentage of total assets 0.81% 048% 0.58% a,
Allowance for loan lossas a8 a percentage of NAL @ 315 348 200

% O.21%
242&osSEK   

Non-accrual asseto—Total Citi Holdings 2011 2010 2009 2008 2007rN200

Nen-accrual loans (NAL) $ 7,208 $14,498 $26, 387 $19,015 $6,941
OREO 480 863 B15 1,022 679
Other repossessed assets N/A NB Nea NYA N/AENNNN

Non-accrual assets (NAA} $ 7,688 $15,361 $27,002 $20,037 97,620
NAA ag a percentage oftotal assets 258% 4.28% 5.54% 3.08% U.86%
Allowance for toan losses as a parce rhage of NAL © 242 163 96 133 16)

(1) The allowance for foam bases includes the alowance for Ciu's credit cam portiolins and purchased distressed tans, while the non-ancrualtoae exclude crete card halances iwith the excopton of cedain intemaionalfortiaing and purchased distresasd fans as these continue 1 accrue interest until write-off
NAA Mot availabile at the Citicorp or Clr Hoklings vet
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Renegotiated Loans

The following table presents Citi's loans modified in TDRs.

Dec. 31, Dec. 21,
fn mittions of dolars 2011 2010

Corporate renegotiated loans ©
In U.S. offices

Commercial and industrial ® $ 206 ¢ 240
Mortgage and real estate @ 241 61
Loanstofinan cial institutions 552 671
Other 79 28

$ 4,078 $ 1,000
In offices outside the U.S.

Commercial and industrial @ $ 223 $ 207
Mortgage and real estate @ vw a0
Loansto finan cial institutions 12 WW
Other 6 7

$ 28 $ 316OT

Totat Corporate renegotiated loans $ 1336 $ 4318

Cansumer renegotiated loans480
In ULS, offleas

Mortgage and realestate $21,4299$F 1?
Cards 5,766 4,747
Installment and other 1,357 1,886

$28,552=$24,450
In offices outside the U.S.

Mortgage and real astate $ 886 $$ 9
Cards 29 1,159
Instaliment and other 1,842 1,875

$ 3207  $ 3,961erentenermenteetaterema,

Tetat Consumer renegotiated loans $31,759 $28,414
(0) (acludes $455 milion and $693 milion ot non-aocrua loans svludad in the pon-ancrual assets

table above, at December 21, 2017 and December 3t, 2010, respectively The remaining bans areaccruing interest
n addition to moadtications reflected as TURs at December 31, 2041, Citi abo monitiad $29 mitlion

aad $421 mitonof commercal loans risk rated "Substandard Non-Pertorm ng" of wore asset
Catagory defined ty banitng requiators) it U.S. oficas and omees cutsele the U.S, lesxectnely These
modicabans were nd conswered TOAs because the modifications dig not invalve a concession (@
Tequied element of a TDR for accounting purposes)
in addition te modifications reflected as TORs at December 31, 2014, Citi ako modified $195
millon aed $32 milion ot commercial reat estate hans rek rated “Sutetandant Non-Pertorming” or
wore (asset category defined by banking mgulaters in US. offices and in oflwes cutee the US .
respectively, These modifications were not consideret TDRs because the maciticabo ne did not invetve
ACORESSON (A required ebment of a TOR for accounting purposes)
acludes $2,371 milton and $2,751 anilkon of non-accrual bans included in the pon-aocraal assets

table alow a Decamber 91, 2001 ard Donember 91, 2rtG, memeectaely The famalning hans areaccruing interest
G& includes $19 mitionand $22 milion of commercia! wal estate bans at December 31. 2074 and

December 31. 2010, respecte
Roluaes $257 mélion sng $177 million of commercial bans at December 31, 2041 and Bacem ber

31, 2010, taspectiedy,
Smalbr- balapoe homogeneous ans were derved (rom Citi's sk management sestems

Q
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In certain ciumances, Citigroup madifies certain of its Gorperate loans
involving 2 non-tmubled borrawer These modhfications ame subsect to Citis
normal undereritina standards for new loans and ar made in the normal
course of business te match custorners' needs with available Citi products
or programas (these modifications a not includedin the table show). [n
other cases, loan modifications mvolve a troubled borrowerto whomCiti
maygrant a concession (modification). Modifications invalying tr ubled
borrower mayinclude extension of maturity date, reduction in the stated
interest rate, rescheduling of future cash flows, reduction in the face amount
of the dett or reduction or waiver of aorruad interest or fees See “Cansumer
Loan Modification Programs" below.

Forgone Interest Revenue on Loans”

{In non-
in U.S. US, 2011

in millions of dalisrs offices offices total
interest revenue that would have been accruad

at original contractual ratas @) $3,597 $1,276 §=9$ 4,873
Amount recognized as interast revenue ® 1,539 415 1,964
Forgone interest revenue $2,053 $ 361 $2,919
1) Relates 10 Corporate non-acerdaB, renegotiates hans and Consumer loans on which aceruatatHierest has heed suspsoded

interest revenue in offices outside the U3. may mfeot prevaiing local nerest Tales, Hficiuding theeffects of inflation and monetary comaction in vertain countres
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Loan Maturities and Fixed/Variable Pricing Corporate U.S. Consumer Mortqage and Real Estate LoansLoans

Due=Over 1 year
Due Overt year within—but within Over 5

within butwithin Over § in anitiions of dollars atyear end 20771 year 5 years years Totaltn nitions ofootiars at year end 2011 1 year Syears years ktatanseenenemnntnnemnenanacenentninmnannnteLepenneApendESaeecandba
U.S. Consumer mortgage

Corporate loan porttolic toan porttolie typematurliies

First mortgages $ 219 $ 1,148 $ 06,767 $ 97,119In US.offices Second mortgages 858 14457 26,743 42.058Commercial and

industrial loans $ 10,053 § 7,600 $ 4014 $ 21,607 Total $1,077 $15,600 $122,500_$139,177
Financial Institutions 15,434 11,668 6163 33,266 Fixed/variable pricing of
Mortgage and real estate 9,603 7,200=3,835 20,698 U.S, Consumer
Lease financing 589 4 235 1,270 mortgage loans with
Instaliment, revolving maturities due after one year

credit, other 8,065 5266 2,781 15,011 Loans at fixed inferast rates $ 883 $ 83,159
In offices outside the U.S. 91,060 31725 9525 132,310 Loans at floating or adjustable
Total corporate loans $133,704 $63,964 $26553. $224,201 interest rates 14712 39,341
Fixed/varlable pricing of Total $15,600 $122,500corporate leans with

matutitles due atter one
year?

Loans at flxed interest rates $ 7,005 $ 5,741
Loans at floating or adjustable

interest rates 56,969 20,812
Total $63,084 $26,553ASSED.

()) Based un contractual tems Repacing characteristics may effectively be modified from time to tine
using denvatve contacts See Note 73 tp the Consolidated Rnancial Statements
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North America Consumer Mortgage Lending
Onervien

Citi'sMorte Armarica Consumer mortgage portfolio consists of both
residential fist mortgages and homeequity loans. as of December 31, 2011,
Citi's North America Consumer msidential first mortgage portfolio totaled
$95 4 billion, while the home equity loan portfolio was $43.5 billion Of the
first mortgages, $67.5 billion are recorded in LCL within Citi Holdings, with
the maining $27.9 billion reconded in Citicorp. With respect to the home
equity loan portfolio, $40.0 billion are mecorded in £02, and $3.5 billion are
reported in Citicorp.

Citis residential first mortgage portfolio included $9.2 billion of loans
with PHA insuranoe or VA guarantees as of December $1, 2011. This portfolta
consists of loaris originated to low-to-muderate-income borrowers with lower
FICO(Pair Isaac Corporation) scores and generally has higher loan-to-
value ratios (LT¥s}. Losses on FHA loars am borne by the sponsoring agency,
provided that the insurance tems have not been rescinded as a result of an
origination defect. With spect to VA loans, the VAestablishes a loan-level
loss cap, beyond whichCiti is liable for loss, While FHA and YA loans have
high delinquencyrates, given the insurance and guarantees, lespectively, Citi
has experienced negligible credit losses on these loans to date,

Aboas of December 31, 2011, the wsidential first mortgage portfolio
included $1.6 billion of loans with LT'Vs above 80%, which have insurance
through mortgage insurance companies, and $1.2 billion of loans subject to
long-term standby coramitments (TSC) with US. government-sponsored
entities (GSEs), for which Citi has limited exposure to credit losses. Citi's
home equity loan portfolio also included $0.4 billion of loans subject to
LPSCs with GSEs, for which Citi also has limited exposure tocredit losses
‘These guarantees and commitments may be rescinded in the event of
ungination defects.

itis allowance far loanloss caleulations takes inte considerationthe
mipact of the guarantees and commitments referenced above

Siti dees not offer option adjustable rate roottgages/negative arnortizing
mortgage products to itscustomes As a msult, option adjustable rate
morlgages/negative atomizing mortgages mpesent an insignifrant portion
of total balances, since they were acquired only incidentally as part of prior
portfolio and business pumhases

As of Decernber 31, 2011, Citi's North America wsidential firs mortgage
portfolio contamed approximately $14 billion of adjustable cate Mortgages
that am required to make a payment only of accruedinterestfor the payment
period,or an intemst-only payrnent. Borrowers that ame currently requimd
'o make an intemst-only paymentcannotselect a lower paymentthat would
negatively amortize the loan Residential first most gages with this payment
feature are prima ily to high-credit-quality borrowers that have on average
significantly higher origination and mfreshed B1CO scones than other loans
in the msidential first mostgage portfolia

Nowth America Consumer Morigage Quarterly Credit Trends—
Delinguenctes andNet Credit Losses—Residential Ferst Monigages
The following charts detail the quarterly trends in delinquencies and
net credit losses for Citi's residential fist mortgage portfolio inMertb
America. As referenced in the Overview"section above, the ma jority of
Gib''s residential first mortgage exposure arises from its portfolio within Citi
Holdings — LCL

Re:sidential First Mortgages - Citigroup
in bifions of dollars

NOLS tite4OPO

45.99
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Residential First Mortgages — Citi Holdings
in billions of dolfars

—~@-NCLs me 9N4DP0
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Res’!Idential First Mortgage Delinquencies — Citi Holdings

   
 

Jp bilfons of dollars

Days PastQue (MM1co+90-170J oso maspn

6 - 14,40

125

9.75

$4 184
xa

6 4 2.92

3

487 454 453 rey
3.30

0 + 7 T T T r '
1010 2010 3010 4010 1044 2011 3014 4ai1

hoes
~ Dtals may not suri due to rounding

— For each of the lables atnve, days past dug excimle U.S murtgaye Gans that Are quarantbed by U.S government agencies, becsase te sotentia loss precominantly tesnes withthe LS agencies aid ans recomad atfall value
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As previously disclosed, managementactions, including asset sules and
modification programs, have been the primary drivers of the improved
aesa performance within CiiS residential fist mortgage portfolio in Citi
Holdings duringthe periods presented above. With respect to asset sakes, in
total, Giti hassold approximately $7.6 billion of delinquent first mo ttgages
since the beginning of 2010, inchading $2.7 billion in 2011. Asevidenced
by the numbers above, the pace of Citi's sales of msidential first Taortgages
has slowed, primarily due to the lack of remaining eligible inventory
and demand.

Regarding modifications of residentialfirst mortgages, since the third
quarter of 2009, Citi has permanently modified approximately $6.1 billion
of residential first mostgage loans under its HAMP and CSM programms, two
of Citis more significant residential first mortgage modification programs
(For additional information on Citi$ significant msidential first Tho ttgage
loan modification programs, see "Gonsumer Loan Modification Programs”
below) However, the pace of modification activity has also slowed due to the

Residential First Morteages ~ State Delinquency Trends
The following tables set forth, for total Citigroup,the six states
December 31, 2011 and December 31, 2010.

and/or regions

decrease in the inventory of residential first mortgage loans availabe for
modification, primarily as a msult of the significant levels of modifications
in prior periods.

4s a result of these two converging trends and as set forth in tha tables
above, Citi's msidential first mortgage delinquencytrends are beginning to
showthe impactof re-defaults of previously modified mortgages, including
an increase in the 904 days past due delinquencies during the fourth quarter
of 2011, although the re-default rates for the HAMP and CSM programs
continued to track favorably versus expectations ag of Deoamber 31, 2611
While net credlosses in this pottfalio decreased during the periods set forth
above,if delinquencies continue to increase, Citi could begin experiencing
incweasing net credit losses in this portfolio going forward. Citi has taken
these trends and uncertainties, including the potential for w- defaults, inte
consideration in determiningits loan loss reserves, Sea “North Ameriua
consumerMortgages — Lan Lase Reserve Coverase” below

with the highest concentrationof Citi's residential first moitpages as of

i billions of detlars December 31, 2011 December 31, 2010
% %

ENR 90+DPD LTV> Refreshed ENR 90+DPD LTV> Refreshed
State” ENR Distribution % 100% Fico ENR@ Distribution % 100% FICO
CA $22.6 28% 2.7% 38% WP $23.0 27% 41% 40% 718
NYANACT 112 14 49 10 2 97 te £6 3 693
IN/OH/ME 46 8 6.3 44 660 5.0 6 83 46 636
FL 43 § 10.2 57 868 ay & 122 89 G56
IL 35 4 T2 & 886 38 4 83 44 669
AZINV 2.3 3 8.7 73 608 25 3 8.2 73 688
Other 33.2 4t 5.8 ai 663 3b.2 42 7.0 21 630
Total $817 180% 5.1% 30% 680 $837 100% 6.6% 32% 675
{) Ourtae of the stales aro included as part of a mgin based Gn Cit’s vew of similar home prides (HP) with the regeon
(2 Ending nef recevabes. Excludes bans in Canada snd Puerts Rico, Dans guaranteed by U8. goverame

As evidenced by the tables above, Citi residential first mortgages portfolio
is primarily concentrated in California and the New York/New Prsey/
Connecticut region (with New York as the largest of the thee states), Year
over year the 90+ days past due delinquency rate improwd across each
of the states and regions shown in the tables, As referenced under‘Citi
Holdings——-Residential First Mortgages” abow, however, the vast majority of
the improvement in these delinquencyrates was driven by Citis continued
asset sales of delinquent mortgages, As asset sales have slowed, Citt has
observed deterioration in 90+ days past due delinquencies for each of the
states and/or regions above, including during the fourth quarter of 2011
Combined with the increase in the average numberof days to forclosum (see
discussion under "Foreclosures" below) in all of these states and regiors,
Citi could experience continued deterioration in the 904 days past due
delinquencyrate in these areas

fit age ncos, Dans teckwed at fay value and joans subject tb LISCs

Forectostres

As of December 31, 2011, approximately 2.5% ofCiti's residential First
mortgage portfolio was actively in the foreclosure process, which Citi refes
to 48 ils “fomclosure inventory.” This was down from3.1% at December 41,
2010. The declinein foreclosure inventory year over year was largely due
to two separate trends. Fiet, during 2011, there ere fewer residential first
Motigages moving into Citi's foreclosure inventory primarily as a result
of Citi's continued asset sabes of delinquent fist mortgapes (as discussed
above), as well as increasedstate requirements for foreclosure filings. For
example, certain states have increased the number of pre-foreclosum filings
and riticgs mquired, including various requirements for affidavit filings and
demandletters (including the contents of such letters), as well a3 required
additional tuneto review a borrower's loss mitigation activities prior to
pemnitting 4 foreclosure filing. In addition, while Citi may generally begin
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the foreclosure process when lnans are 904 days past due,not all such loans
become part of Citi's foreclosure inventory as Citi may not fersuch loans
to foreclosure as it continues to work with the borrower pursuantto its loss
mitigation pmgrams,or for other reasons This also decreased the numberof

residential fist mortgages movinginto Citt's foreclosure inventory.
cecond, while loars exited foreclosum inventory during 2011, this

was not necessarily due to completion of foreclosure and sale. Loans may
exit foreclosure inventory if Cith renews efforts to work with the borrower

pursuant to its loss mitigation programs, if the borrower enters bankruptcy
proceedings, f Citi decides not to pursue the foreclosum,or for other reasons
Ineach of the circumstances described in the discussion abow, however the
loans continue to age throughCit’s delinquency buckets and mmain part of
its non-accrual assets

In addition to the decline in the actual numberof completedforeclosures,
the overall foreclosure process has lengthened. This is particularly
pronouncedin judicial states (i.e., those states that require fomclosures to
be processed via court approval)—~including New York, NewJemey, Florida
and {]linows—but has also occurmd in non-judicial states where Citi has a
higher concentration of residential first mortgages (se “Residential First
Mottgages—-State Delinquency Trends” above). The lengthening ofthe
foreclosure process is due to numerous factow, including without limitation
the increasedstate requirements referenced above,Citi's continued work
vath borrowers throughits various modification pmgrams and the overall
depressed state of homme sales in certain of Citis high concentration markets
As one exampleof the lengthening of the forecleaure process, Citi's aged
foreclosure inventory (active foreclosures in process for two years or more},
a8 4 proportion of Citi's total foreclosure inventory, moore than doubled year
over year. While the propartion of aged foreclosure inventory continued to
represent a small portionof the total (approximately 10%, as of December31,
2012), Citi believes this trendreflects the increased tirne involved in the

foreclosure process, and believes this trend could continue due,in part,to the
issues discussed above,

When combined with the continued pressure on homeprices,
particularly in certain gions where Citi has a higherconcentration of
residential fist mortgages, this lengtheningof the foreclosure process also
subjects Citi to incmased “severity” risk, or the magnitude of the less on
the arnount ultimately realized for the property subject to foreclosure, as
vel] as increased ongoing oosts related to the foreclosure process,such a3
property maintenance.

North America Consumer Mortgage Quarterly Credit Trends—
Detinguencees andNet Credit Losses—Home Aguity Loans
Citi's home equity loan po rfolio consists of both fixed rate home equity loans
and loans extended under home equity lines of credit. Pixed rate home equity
loans are fully amortizing, Home equity linesof credit allow for amounts
to be drawn for a period of time and then,at the end ofthe draw period,
the then-outstanding amountis converted to an amortizing loan. After
conversion, the loan typically hasa 20-year amortization repaymentperiod.
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Historically, Citi's hame equity lines of credit typically had a 10-year draw
period. Begining in June 2010, Citi's new origmations of home equity lines
of cedit typically have afive-year drawperiod as Citi changed these teams
to mitigate risk due tothe econornic environment and declining home
prices. As of December 31, 2011, Citis home equity loan portfolieineluded
approximately $25 tullion of homeequity lines of credit that are still within
thetr revelving period and have not commenned amortization (the interest-
only paymentfeature during the revolving period ts tandard for this product
across the industry) The vast majority of Giti’s home equity loans extended
under lines of cnedit as af December 31, 2011 will contractually begin te
amortize after 2014.

As of December 31, 2011, the parcentage of U.S. hore equity loans in
a junior lien position where Citi also owned orserviced the fist lien was

approximately 31%. However forall home equity loans (regardless of
whether Citi owns orservioss the fisstlien), Git: manages its home equity
loan accountstrategy through obtaining and mviewing refmshed credit
bureau scores (which reflect the borrower's performance onall ofits debts,
including a first lien, if any), efreshed LTV ratios and other borrower credit-
related information. Historically, the default and delinquency statistics for
junior liens where Citi also owns or services the first lien have been better
thanfor those where Giti does not own orservice the fire lien, which Citi
believes 5 generally altributable to ongination channels and bettereredit
characteristics of the pottfolio, including FICO and LTV for those juniorliens
where Citi also owns or services the first lien.
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The following charts detail the quarterly trends in delinquencies andnet cmdit lasses for Citi's home equity loan pottfolin inNorth Ameniog. Similar to Citi
residential fist mortgage portfolio, the majority of Citi's home equity loan exposure arises From its portfolio within Citi Holdings — £¢2.

Home Equity Loans — Citigroup
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As evidenced by the tables abow, the pace of improvement in home equity in this portfolio going forward. Citi has taken these trends and uneertaintivs
Ioan delinquencies has slowed or remained flat. Given the lack of market in inte consideration in determining its loanloss neserves, Sag "Marth Amenioa
whichto sell delinquent homeequity loans, as well as the relatively smaller GonsimerMortgapes — Loan Loss Reserve Coverage” below.
number ofhomeequity loan modifications and modification programs,
Citi's ability to offset increased delinquencies and net credit losses in its home
equity loan podfolia in Citi Holdings has been rao limited as compared to
residential fist mortgages, as discussed above. Accordingly, Citi could begin
to expenence increased delinquencies and thus increased net credit losges

Home Equtty Loans— State DelinquencyTrends
The followingtables set forth, fortotal Citigroup, the six states and/or regions
with the highest conoantration ofCiti's home equity loans as of December al,
2011 and December 31, 2010

 In bélions of dotkars December 31, 2014 December 34, 2010
% %

ENR 90+DPD LTV> Refreshed ENR SO4DPO LY Refreshed
State” ENR? Distribution % 100% Reo ENR® Distribution % 100% FICO
CA $11.2 27% 2.3% 50% 721 $127 27% 28% 48% Pea
NY/NJACT a2 22 24 19 715 04 21 21 20 71g
FL 28 7 3.3 69 698 32 7 39 68 698
IL 16 4 23 62 705 19 4 24 57 76
IN/OH/MIL 1S 4 28 86 878 18 4 23 64 67
ALNY 1.0 3 Al 83 706 3 3 5.5 82 703
Other 13.7 33 2.3 & 85 16.3 34 24 44 6932

Total $41.0 100% 24% 45% 7O? 3.473 100% 2.6% 44% 707
() Certan of the states are included as part of a regisn basad on Citis view of similar home peices (HPA) within the region
@ Enting net recenabies. Beludes hans. in Canada and Puerto Reo and bans subpct to LISCS

Samilarto residential first mortgages (see “Residential First Mortgages— consumerMortgage FIGO andLIV
State Delinquency Trends" above), at Decernber 31, 2011, Citi’s home 4s a consequence of the financial crisis, economic environment and the
equity loan portfolio was primarily concentrated in California and the decrease in housing prices, LTV and FICOscores forCiti's residential first
New York/New Jerseyonnesticut region. Year over year 904 days past mortgage and home equity loan portfolics have generally deteriorated
due delinquencies improved or remained stable across each of the states sinoe erigination,particularly in the case oforiginations between 2006 and
and regions shownin the tables. See also “Consumer Mortgage FICOand 2007, although, as set forth in the tables below, the negative Taigration has
ITV" below, generally stabilized. Generally, on a refreshed basis, approximately 30%

of residential first mortgages had a LTV ratio abow: 100%, compared to
approximately 0%at ongination. Similarly, approximately 36%ofresidential
first mortgages had FICO scores less than 660 on a wefreshed basis, compared
to 27% at origination. With respect to home equity loans, approximately
45%of home equity loans had refreshed LT¥s above 100%, compared
'o approxiniately 0%at origination. Approximately 24% of home equity
loans had FICO scores less than 660 on a refreshed basis, compared to 9%
at origination,

North Arnertca Consumer Morlgages — Loan Loss Reserve COURTARE
At December 31, 2011, approximately $9.8 billion of Citi's total loan loss
reserves of $30.1 billion was allocated to Worth Americ neal estate lending
in Giti Holdings, representing approximately 31 months of coincident ret
credit loss coverage as of such date. With respect to Citi's aggregate North
America Consumer mortgage portfolio, including Citi Heldings as ell as
the residential first mortgages and home equity loans in Citeegp, Citr's loan
loss reserves of $10.0 billion at December 31, 2011 tepresented 30 months of
coincident net credit loss coverage.
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FICO and LTV Trend Information~ North America
Consumer Mortgages
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100

80

 
4010 1Qit

wACG < 666, LTV > 190%
DACO 2 660, LIV > 100%

3011 4014

WFICO < B68, LTV s 100%
DFICQ 2 G60, LTY s 180%

 
Home Equity Loans
in biffens ofdollars

60

40 
eg

3011 4011

BFICO < 660, LTY = 100%
GFICO 2 666, LIV s 100%

0.3% 0.3%|0.1%|0.1%|0.2%

410 1014 2041

WACO < 660, LTV > 190%
GACO 2 660, LTV > 100%

 
 
 
 

 
  
  
 i

Notes

— Data angeanng in the tables anive have geen sourced tramCitts risk Systetes ane], as Such, May nat
FECONCI wilh Cisclsures ebewhere generally due 16 dimrences in inethadongy ar eariations in ine
mafner f which information i$ cantured Clk has nated such vanations in Instances where it behoves:
they could he matenal to mooncee to the intormation presented olsswhem

~ Tabies exoludte bans in Canada and Puerto Rico, bans quarantead by US governmentapa nvigs
(residential tet morigages table ant, Iaans recomied at tair value Cesidentiattirst Trortgages tabe onlyand (ans subiedt to LTSCs

~ Balanoss exclude denied wasénets

~ Fables exclude balanoas tor which FICO or LIV data 8 unavagabe. For residential fist mortgayes,
balances tor which such data is unavailable fie hdes $0 4 pahon for dQ, $0.6 bition tor 1011, and
$0 4 bidbn in each of 2011, JOtt and 4011 For home equity bans, balances Jor which such data is
unavailable inclules$0 9 bition in 40140, $01 billion in 1044, $0.9 dition in 2014 90 2 billion 9011,and $0.2 bition naat

a m3
FIG < 660, UY > 100%  3%
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Avendennedby the table abow, the overall propartionof 904 days past
due residential fist mortgages with wfreshed FICO scores of less than 660
decreased wearover year Citi beliews that the deterioration in these 90+ days
past due delinquency ratios fmmthird to fourth quarter 2011 reflects the
decline in Citi's asset sales of delinquent first mon gapes, the ngthening of
the foreclosure process and the continued economis uncertainty, as discussed
in the sections aboye

Although homeequity loans are typically in junior lien positions and
residential first roortgages are typicallyin afirst lien position, residential
first mortgages historically have experierned higher delinquencyrates as
compared te home equity loans Citi believes this difference is primacy
due to the fact that residential first mortgages are wnitten down tocollateral
value less cost to sell at 180 days past due and mmain inthe delinquency
population until full disposition through sale, repayment or foreclosure,
whereas home equity loans are generally Fully charged off at 180 days past
due andthus moved from the delinquency calculation, In addition, due
to the longertimelinesto foreclose on a residential fist mortgage Gee
“Foreclosumes” above), these loans tend to remain in the delinquency
statistics for a longer period and, consequently, the 90days armor
delinquencies of these mort gages remain higher,

Despite this historizaily higher level of delinquencies for residential
first mortgages, however, home equity loandelinquencies have gerieraily
decreased at a slowerrate than residential first mortgage delinquencies.
cit beliews ths difference is due primarily tu the lack of a market te sell
delinquent home equity loans and the relatively smaller number of home
equity loan modifications which, to date, have heenthe pamary drives
af Citi first mortgage delinquency improvernent(see “Noth america
Consumer Mortgage Quarterly Credit Trends—Delinquencies and Net Credit
Losses—-Residentia! First Mortgages" abow).,
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Mortgage Servicing Rights

To minimize credit and liquidity risk, Citi sells mod of the mortgage loans
it originates, but relains the servicing rights. These sale transactions create
an intangibie asset referred to as mortgage servicing rights (MSRs), which
are recorded at fair value on Citi's Consolidated Balance Sheet. The fair
value of MSRs is prima nly affected by changes in prepayments of mortgages
that result from shifts in mattgage interest rates Specifically, the fair value
of MSRs declines vithincreased prepayments, and lower interest rates
are generally one factor that tends to leadto increased prepayments, In
managing this isk, Citi economically hedges asignificant portion of the
value of its MSRs through the use of interest rate derivative contracts, forward
purchase commitments of mortgage-backedsecurities and purchased
securities classified as Trading account assets.

Citi's MSRs totaled $2.569 billion, $2.52 billion and $4554 billion at
December 31, 2011, September 30, 2011 and December 31, 2010, respectively
The decrease in the value of Citi's MSRs frorn year end 2010 to yearend
2011 primarily repesented the irapact from lower interest rates in addition
to amortization

Por additional infoumation on Citi's MSRs, see Note 22 to the Consolidated
Financial Statements.

North America Cards

Queries

As of December 41, 2011, Citt's Nord dyneriog cards portfolic consists
of its Giti-tranded portfolie in Citicorp—clobal Consnmer Banking
andits retail partnercards nortfolis in Citi Holdirigs—-Local Consumer
Lending. The sutstantial majorityofthe retail partner cards portfolio will
be transerred to Cittcopp—Wd ACB, effective in the first quarter af2012 (see
“Executive Summary" and "Citi Holdings" above}. as of December 4), 2011,
the Citi-brandedportfolio totaled £76 billion, whik the retail partner cards
portfolio was $43 billion.

See “Consumer Lean Modification Programs” belowfor a discussiun of
Gin’ significant cards modification programs.

North Amenica Cards Quarterly Credit Tren ds-—Lielinguencies andNet
Creaet Losses

The following charts detail the quarterly trends in delinquencies and net
credit losses for Citigroup's North America Citi-branded andretail partner
cards portfolios, As evidenced bythe charts, delinquencies andnet credit
losses continued fo improw during 2011 Giti currently expects some
continued improvernent in these metrics, although at a slower pace as the
portfolios stabilize.

CitlBranded Cards ~ Citigroup

—O— NCL — 9040PD

SO8T%

27%

in billions of dollars
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Retalt Partner Cards - Citigroup

—@- NCLs a OH-DPD

13.41%

 
 44 72%

 
16 29%

4.36%

 
1010 2010 3010 4010 194i 2ait 3011 4011

In bilons of dollars

EOPLoans: 4010-$46.4 3011-$41.1 4Q11-$42.8

North America Cards-Loan Lass Reserve Coverage
At December 31, 2011, approximately $10.1 billion of Giti’s total loan
loss reserves of $30.1 bilhon was allocated to Citi'sNorth Amenica cards
portfolios, representing over 17 months of coincident net credit loss coverage
as of such date,
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CONSUMERLOANDETAILS

Consumer Loan Delinquency Amounts and Ratios

Total

loans © 9+ days past due * 30-89 days past due
December31, December 31, December 31,

in miltions ofdotars. axcent EOP joan amounts jn bifions 2011 2011 2016 2009 2011 eno 2009
Citlearp 206

Total $2486 $2410 $3101 $ 4,103 $2,680 $3553 § 4.338
     Ratio 6.98% 1.35% 1.83% 1.17% 1.55% 1.93%

Retail banking

Total $1333 $ 736 $ Fen $ BGK $1030 $1448 $ 4,107
Ratio 0.56% 6. BE% 0.75% 0.78% 0.99% 7.03%

North America 33.9 235 228 106 213 212 84
Ratio 0.88% O7B% 0.33% 057% 71% 0.25%

EMEA 42 58 84 129 98 136 223
Ratio 1.38% 200% 248% 2.21% 324% 4.29%

Latin America 2420 221 223 311 289 264 344
Ratio 0.92% 109% 1 PT% 1.20% 1.30% 189%

Asia 662 222 225 249 a4 533 459
Ratio 0.34% 037% 050% 0.67% 0.88% 0.89%

Citl-branded cards

Total $113.3 $1674 $2341 $ 3.298 $1,841 $2407 $3231
Ratio 148% 208% 281% 162% 2.11% 278%

North America 759 1,004 1597 2.374 1,062 1,539 2.182
Ratio 1.32% 2.06% 2.32% 1.40% 7.99% 2.59%

EMEA 27 “a 58 8 58 F2 140
Ratio 1.68% 2.07% 2AS% 219% 257% 4GI%

Latle America 13.7 412 446 565 399 456 556
Ratio 801% 3.32%=4.46% 2.91% 3.40% 448%

Asia 210 214 240 are 321 340 §3
Ratio 1.02% 1.18% 1.55% 153% 1.67% 1.97%

Ci Holdings—Local Consumer Lending ®00#

Total $176.0 $6,971 $10,216 $18,457 $6,840 $ 9,398 $14,105
Ratio 418% 476% 6.11% 3.80% 4.38% 4.67%

International 10.8 422 657 1,362 498 $48 1482
Ratio 3.91% 3.00%=4 22% 461% 3.87% 459%

North America retail partner cares 428 1,054 1.601 2,687 1,282 1,885 2.874
Ratio 2.46% 3.45%=4.42% 3.00% 3.63% 4.41%

North America fexduding cards} 122.4 5,405 7958 14,414 4,560 6,863 9.949
Ratio 485% 5.43% 69% 403% 4.68% 4.76%

Total Cigroup (exctuding Special Asset Pook $4226 $9,381 $13,317 422,560 $9,220 $12,949 418,443
Ratio 2.28% 3.00% 4.29% 2.24% 2.92% 3.50%

(1) The watios of Q0+ days past due and 3990 days past dae ae cab uwed based on ew -at-period EOP bans
@ The 90+ days past dua balancws for CHiberdied carts and notall parte: caus aw genarally still accmming interest Cin roups pokey is genersty to ancrus infemet on credit card bans unt 14) ttaye, past due, uniessnotiication af bankruptcy filing has been moeived earlier

(3 Periods prior to January 1. 2010 ate presented ana Franaged basis. Ctigmup adopted SFAS 108/167 effective Jatuary 1, 2010 AS a resull, beganning in the first quartat of 2010, there is no longera ditterence
between reported and managed dolingueackes, Prot years’ managed delinquencies ae included herein ter com parative purposes 10 the 2610 deny uencies Managed basis FADTing historically impacted the Are?
Amanca fagaralCoasianer Barng-—O8\-beanded canis and the £0!setae partner cards buswmesses. The hisiocal declosuies refect the mpact fom credit cami securZalions only. See dissusaon of adoption ofSPAS 166/16? in Nowe 1 In the Consailatad Financial Statements,

The 90+ days aad 30-89 days past due and mlated matiss tne Mord Ainenta Rewronal Consumer Bastrngexctude US morgage jane that are Quaratteed by US gow rnment agenoes since the potental bes
pradominantly resides within the U.S. agencies. The amountsexcluded for loans 90+ days past due and GOP loans) am $611 miton 81.3 bibOn) and $295 mifkcn GO. diltion) at Decamber 34, 2041 ane
December 31, 210, resrectiwaly The amounts exckxted for inang 90-20 Gays past due @nd ot-period bane have the same adliustment as stove) are $121 millon and $30 millipn, as of Ceoamber 31, 201 4 andDecember 31. 2010, repoctealy

G& The G+ days and 30-9¢cays past due and mbled tating for Marty Amanca iCf Prchidieg cards enslude US. mortyage hans that are guarantood by LI S Qeveriment agencies Since the potential 8ss predammanty
resioes within the US agences. The amounts excluded for loans 90+ clays past due and €0Ptans) of each narod are $4.4 nition 7 9 DlNT), 95.2 tason BRA DiHON),and $6.4 pilioe GO.0 nilkan} at
December 31, 2011, Decamber 31, 2010, and Dacemter 31, 2009espactively. The amounts excluded for toans 30-89 day8 past due @adl.o!-period bans have the same adiustmeat as above} for each pent are$1.6 billion, $1.6 bition, and $1 bition, as ot Dasember 35, 2011, Deoember 94, 2010, and December JH, 2009, respectivaty

®@ The December 3, 2011 and December H, 2010 bans 904 days past lye and 3-9 days past due and related rates tor Aer Anaricg reluding cans exctide 34 3 billion and 31,7 tilton, respectively ot bansthat are cared a?fair vatua
(7 Total ans include interest ane fees cn credit cards
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Consumer Loan Net Credit Losses and Ratios

Average
foans”

in millionsof dollars, except average loan ameunts in bidlons 2011
Citicorp

Tetal $296.5
Add: impactof credit card secuntizations ®
Managed NOL

201

$ 7,888

7,688

Net credit losses?
2010

$14,216

11,216

2009

$ 5,395
6,331

12,326
Ratlo 3.28% 5.11% §.63%nteteneiattininniiiintininnwnnnmeeee8.63

Retail banking

Toval $126.3Ratio

North America 345Ratio

EMEA 44Ratio

Latin America 22.6Ratio

Asia 648

$ 1174
0.88%
300

0.87%
a7

1.90%
476
2.10%
312

$ 1.267
1.16%
339
141%
16?

3.88%
43g
2.35%
Qrgae

$ 1,554
1.48%
31

090%
23?

5.17%
512

3,08%
445

Rato 0.48% 058% 0.92%
Citi-branded cards

Total $110.2
Add: impact of credit card sacuritizations
Managed NCL
Ratio

North America 73.1
Add: impact of credit card secutitizations #
Managed NCL
Ratio

EMEA 29Ratio

Latin Ameuica 13.7Ratio

Asia 205

$ 6514

6514
5.22%

4648

4649
6.36%

%
2.08%

1,208
8.82%
571

$ 9,949

9,949
9.04%

7,680

7,680
40.02%

149
$.32%

1,429
11,67%

8H

$ 3.840
6.934

VO7FY
3.46%
84]

6,934
7772

T4A1%
185

6.55%,
1,920
16, 10%

Ba4
Ratio 2.78% 3.77% 5.42%eeIIHSA

Citi Holdings—Local Consumer Lending
Total $199.7

Add: impact of cradit card securitizations®
Managed NCL
Rate

International 18.8Ratio

North América retail partner cards 42.1
Add: impactof credit card securitizations ©
Managed NCL
Ratio

North America excluding cards} 140.8

$10,659

10,669
5.84%

1,087
6.30%

3,608

3,609
858%

5,009

$17,040

17,040
6.20%

1927
7.36%

6,564

2.82%
8.549

$19,185
4,590

23,778
7.03%

3,821
9.18%

3,485
4,590
8,075
W277 %

W179
Ratio 426% A §.16%

Totat Citigroup (excluding SpecialAsset Pooh $436.2 $18,347 $28,256 $24,580Add: impactof credit card securitizations @
Managed NCL
Ratio

CD Averape inans include interest and tees on credit carns,
(3 the atios of net creat bases ae cabulated based of average bans, aetor unearned noame
@ See Note |b the Consolsated Financial Statements for a discussionof the impact at SRAS 136/167

85

18,347
421%

28,256
5.72%

11,524
36,104

6.48%
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Consumer Loen Modification Programs
Citi has instituted a vanety of loan modification progranns to assist its borrowers
‘with financial difficulties. Under these programs, the largestof whichare
predominately long-term modification programstargeted at residential first
inortgage borrowers, the original loan terms are modified. Substantially ail
of these programsincorporate some formof interest rate teduction, other
concessions mayinclude reductions or waiver of accrued interest orfazs, loan
tenor extensions and/or the deferralor forgiveness ofprincipal.

Loans modified under long-term modification proprams (as vell as
short-term modifications originated sine January 1, 2011) that provide
concessions to borrowers in financial difficulty ane reported as troubled debt
restructurings (TDRs). Accordingly, loans modified under the programs
described below, including modifications under shart-temn programs since
January 1, 2011, are TDRs. These TDRs areconcentrated in the U.S, See
Note 16 to the Consolidated PinancialStatements for a discussion of TDRe
and Note 1 tothe Corsolidated Einancial Statements for a discussionof the
allowance for loan losses for these lears.

Asummary of Citi's more significant U.S. modification pmgrams follows:
Residential First Mortgages
HAMP. The HAMP is a long-term modification prograrn designed to reduce
monthly residential first mortgage payments to a 31%housing debt ratio
(monthly mortgage payment, including property taxes, insurance and
homeowner dues, diaded by monthlygross income) by lowering the interest
tate, extendingthe term of the loan and deferring orforgiving(either on an
absolute or contingent basis) principal ofcertain eligible borrowers who have
defaulted on their mortgages or who ae at risk of imminent default due to
economic hardship. The interest rate reduction for wesidentialfirst mortgages
under HAMP is in effect furfive years and the rate then increases up to 1% per
year until the interest rate cap (the lower of the originalrate or the Preddie
Mac Weekly Primary Mortgage Market Survey rate fora 30-yearfixed rate
confarming loan as of the date ofthe modification) is reached. In order to be
entitled to 2 HAMP loan modification, borrowers must provide the requimd
documentation and complete a trial period (generally three months) by
Taaking the agreed payments.

Historically, Giti accounted for modifications under HAMP as TDRs when the
berower succesfully completed the tnal period and the loan was pemanently
modified. Effective in the fourth quarter of 2011, tial modifications am
teported as TDRs at the beginning of the trial period. Accordingly all loans in
HAMPtrials as of the end of 2011 are mported as TDRs.

C44 Supplemental. The Citi Supplemental (CSM) program is a
long-term modification program designedto assist residentialfint mortgage
borrowers ineligible for HAMP or who become ineligible throughthe HAMP
tal periodprocess. Ifthe borrower already has less thar: a 31% housing debt

ratio, the modification offered is an interest rate durian fup te 2.5% with a
floor rate of 496), which is in effect for tes years, and the rate then increases
up to 1%per year until the interest rate i at the pre-modified contractual
rate. Hf the borrowers housing debt ratio & greaterthan 31%, steps similar to
those under HAMP including potential interest cate reductions, will he taken
fo achiew a 31% housing debt ratio. The modified interest rate is in effect
fortwe years, and then incmases upto 1% per year until the interest rate is
at the pre-modtfied contractual rate. Thee trial payments are required prior
to modification, which can be made duringthe tnal period. és in the case
of HAMPas discussed abow, all loans in CSM trials as of the end of 2011 are
reported as TDRs

FHA/VA Loans guaranteed by the EHA or Waar modified through the
modification process required by those respective agencies and are long-tem
modification pmgrams. Borrower must be delinquent, and concessions
include interest rate reductions, principal forgiveness, extending maturity
dates, and forgiving accrued interest and late faes. The interest rate reduction
is in effect for the remaining loan tem. Loses on PHA loans are borne by
the sponsoring agercy, provided that the meurance terns haw nat been
rescindedas a result of an origination defect. The Westablshes a loan-lew]
loss cap, beyond which Citt is tiahle for loss. Historically, Citi's losses on PHA
and VA loans have beennegligible.

Responsible Lending, Citi's Responsible Landing program 1s 4
long-term modification program designedto assist current residential first
mortgage borrowers unable to refinance their loan due to negative equity in
their horne and/or cther borrowercharactersstics. These loans ae noteligible
formedification under HAMPor CSM. This program is designed to provide
payment relief based on a floor interest rate by product type. All adjustable
rate and interest only loans are comertedto fixed rate, amortizing loans for
the temaining mortgage tean,

CENA Permanent Mortgage Adjustment ofTerms. This
long-termmodification programis targeted to CitiFinancials (pact of
Gitt Holdings — LCL) consumer finance residential mortgage borrowers
with a permanent hardship. Payment reduction is provided through
the 1e-amortization of the remaining loan balance, typically at a lover
interest tate Modified loan tenors may not excesd a period of 480 months,
Generally the rescheduled payment cannot be less than §0%ofthe original
payment amount unis the adjustmentof terms is a result of partisipation
in the CiuPinancial Home Affardability Modification Program (CHAMP)
{terminated August 2010), or as a result of settlement, court order judgment
of bankruptey. Borrowers must make a qualifying paymentat the redured
payment amount in order to qualify forthe modification, In addition,
borrowers must provide income and employmentverification, and month iy
obligations are validatedthrough an updated credit report
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CINA Temporary Mortgage Adjustment ofTerms. This Credit Cards
short-term modification program is similar to the long-term program discussed Credit card long-term modification programs. Gti's long-term
above,but targeted to Citi Financial's consumer finanne bormvers with 4 modification programs for its Gitl-branded and retail partner cards borrowers
temporary hardship. Under this program, which caninclude both an interst ame designedto liquidate a bormwer's balance within 60 manths ‘These
rate reduction and a term extension, the intemst rate is reduced foreither a prograrns aavailable to borrower who indicate a long-term hardship.
five- or aneleven-moonth period, Al the end ofthe temporary modification Payment requitements are decreased by reducing interest rates chargedte
period, the interest rate reverts to the pre-modification rate Similar to the either 9.9%or 0%, depending on the borrower's situation, andar designed to
long-term prograrn, borrewes must make a paymentat the esduced payment fully amortize the balance. Under these programs,fees are discontinued and
amount peerto the adjustment of ternsbeing processed to qualify, and they charging privileges are permanently rescinded
must meet the verification and validation requizements discussed abow. If Universal Payment Program (UPP). The UPP isa short-term
the customers still undergoing hardship at the conclusion of the temporary cards modification program offered to Citi-branded and retail partnercards
payment reduction, an extension of the temporary terms can be considered borrowers and provides short-term interest rate reductions to assist borrower
in either of the time period increments above, to a maximum of 24 months. expenencing temporary hardships, Underthis program, a participant's
Incases wher the accountis over 60 days past due at the expiration of the APEis reduced byalleast $00 basis points far a period of up to 12 months
temporary modification period, the terms of the modification are made ‘The roirarnurn payment is established based upon the borrower's specific
pemianent and the paymentis kept at the reduced amountforthe remaining circumstances andis designed to amortize at least 1% of the principal
life of the loan. balance each month. The participant’ APR retums to its original rate at the

end of the programor earker upon failue to make the fequired payments.

Modification Programs-Summary

The followingtable sets forth, as of Decernber 31, 2011, information relating to Citr’s significant US loan modification programs

Average Average
Program—_interest rate Average % tenor of Deferred Principal

fo miftions of doles balance reduction payment relief moditied loans principal—_forgivenessnetihtetmeneooiedoansprincipalforgiveness
U.S. Consumer mortgage lending

HAMP $4,282 4% ANG 30 years $568 $7
CSM 2,061 3 21 26 years 34 1
FHAAA 4,117 2 18 28 years — _
CFNA Adjustment of Terms (OT) 3,796 3 23 29 years ~ _-
Responsible Lending 1,604 2 18 28 years _ _
CFNA Tamporary Mortgage 40T 1$70 2 WA N/A ~~ _North America cards

Long-term modification programs 5,035 15 se S years ~~ ~
UPP 515 20 NA N/A — —_

37
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Consumer Mortgage-Representations and Warranties
The majority of Citi's exposure to representation and warranty claims relates
toits U.S. Consumer mortgage business within CitiMortgage.

GiMorigageServeceng Portblto
As of Dacermber 31, 2011, Citi services loans praviously sold to the U.S
government sponsored entities (GSEs) and private investor as follows:

in reifions December 31, 2011
Unpaid

Vintage sold): Number of loans principal balance
2005 and prior 14 $141,122
2006 03 43,040
2007 0.2 40,080
2008 0.8 38,279
2o0d 0.2 45,811
2010 0.2 4,474
edit 8.2 46,501etmeenematinttmnetenentntrnenttneetaecenepeervenenmenOPI,

Total 28 $396,307
(t) Excludes. the surth quarter 2010 sale af servicing rights an 0 1 miffion hans with remnainag unpaid

stincipal balances of approximately $24 849 million as of December 31, 2014 Cit continuss 6 be
exposnd fo leprecentation and warranty claims on thease bans

@ includes 0.7 milton joans weh remaining unpaid princwpal hatance of afimoximatey $80,600 milion
a6 0 Dpcemter 21, 2011 that are serviced by CittMongage pursuant tw ceot axusitans of morgage
Sefvcing rights. these bans are covered by ixdamniicatien agreements tom thin partes in favor of
CtiMorigage, howeve, substantially a] of ese agreements wil expie pror to Mach , 22 The
explratibn cf these indemnification agmements ip opnsidemd in determin iny the fepuichase meen

4s previously disclosed, during the period 2065 through 2008, Citi
sold approximately $25 billion of loans throughprivate-label residential
morgage securitizations. As of December 31, 2011, approximately $11 billion
of the $25 bilhon remained outstanding as a result of repayments of
approximately $13 billion and cumulative losses (incurned by the issuing
trusts) of approximately $1 billion. The remaining $11 billion outstanding is
includedin the $396 billionof serviced loans above. 4s of December 31, 2011,
the amountthat remained outstanding had a 90 days or more delinquency
rate in the agaregate of approximately 12.9%. Por infornation on litigation
related to these and other Giti securitization activities, see "Securtites and
Sankeng-Sponsored P ivate-Label Residential Mortgage Securitizations—
Representations and Warranties" below and Note 29 to the Consolidated
Financial Statements.

Representationsand Warranties

Whenselting aloan, Giti makesvarious representations and warranties
relating to, arnong other things, the following:

* Gih's ownership of the loan;

® the validity of the lier securingthe loan;

* the absenne of delinquert taxes or liens against the property securing the loan:
© the effectiveness of litle insurance on the property securing the loan,
* the process used in selecting the loans for inclusion in a transaction;
* the loan’s cornpliance with any applicable loan criteria established by the

buyer; and

* the loan’s compliance with applicable local, state and faderal laws

The specific representations and warranties madeby Citi depend on
the nature of the transaction andthe mquirements of the buyer. Market
conditions and credit-rating agency requirements may alsoaffect
tepmesantations and wastanties and the other provisions to which Citi may
agme in loan sales.

Repurchases or “Make-Whole" Payments
inthe event of a breach of these representations and warranties, Citi may be
required fo either repurchase the mortgage loans with the identified defects
(generally at unpaid principal balance plus accrued interest) or indemnify
("make-whole”) the investors for their losses. Citi’s representations and
warranties are generally not subject te stated limits in amount or time of coverage,

Similar te 2010, during 2011, issues mlatedte (1) misrepresentation
of facts by ether the borrower or a thinl party (¢.2., incorne, employment,
debts, FICO, etc.), (ii) appraisal issues (e.g, an error or misrep resentation
of value), and (iii) program requirements (e.2, a loan that doas not meet
investor guidelines, such as contractual interest rate) have beenthe primary
drivers of Citi repurchases and make-whole payments. However the type of
defect that msults inna purchase ormake-whole paymenthas continued
and will continue to vary over time. Mere importantly, there has not been a
meaning?ul difference in Citi's incurted orestimated loss for any patticular
type of defect.

In the case of a repurchase, Citi will bear any subsequent credit loss on
the mortgage loan and the loari is typicallyconsidered a credit-impaired
loan and accounted for under SOP 03-3, “Accounting for Certain Loans and
Debt Securities, Acquired ina Transfer” (nowincorporated inte ASC 310-30,
Recesvatles—Loans and Debt Securities Aequived unth Deteriorated
Creatt Quaidy). These repurchases have not had a material impact on Gtis
nom-perfomningloan statistics because credit-impaired purchased SOP 04-3
loans af not included in no-acerual loans, since they general Wy continu to
accrue interest until write-off
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The unpaid principal balance ofloans mpurchased dus ta representation
and warranty claimsfor the years ended December 41, 2011 and 2010,
respectively, was as follows:

December 31, 2014 Decembar 31, 2010
Unpaid principal Unpald principal

in mitions ofabiiars balance balance

GSEs $505 $280
Private investors & 26

Tota! $513 $308(/AAAeceetnienennarecLeNeLienaNinarEIRReLnEERRNRRNRIeaeNennNNRnEeES

4s evidenced in the tables above, Citi's repurchases have primarily been
from the GSEs. In addition tethe arnounts set forth in the tabjes above, Citi
recorded make-whole payrnents of $530 million and $310 million forthe
years ended December 31, 2011 and 2010, respectively.

Repurchase Reserve

Citi has recorded a reserve for its exposure to losses froma the obligation to
fepurchase ot make-whole payments in respect of previously sold loans
(referred to as the repurchase reserve) that is included in Oder Labdiities
in the Consolidated Balance Sheet. In estimating the repurchase reserve,
Citi considers reimbursements estimated to be received from third-party
cormspondent lenders and indemnification agreements relating to previous
acquisitions of mortgage servicing rights. The estimated mimburserents am
based on Citi’s analysis of its most resentcollection trends and thefinancial
sobencyof the cormspondents.

In the case of a repurchase of a credit-impained SOP 03-3 loan, the
difference betweenthe loan’ fairvalue and unpaid principal balance at the
time of the mpuschase is recorded as a utilization of the tepurchase reserve
Make-whole payments to the investor am also treated as utilizations ang
charged directly against the reserve. The repurchase reserve is estimated
when Citi sells loans (mcorded as an adjustment to the gain onsale, which is
includedin Other revenue in the Consolidated Statement of Income} and is
updated quarterly, Any change in estimate ig recorded in Other revenue

The repurchase reserve is calculated by individual sales vintage (i¢., the
yearthe loans were sold). During 2011, the majority of Citi's repurchases
continued tobe from the 2006 through 2008 sales vintages, which abo
tepmsented the vintages with the largest loss severity. An insignificant
percentage of repurchases have been from vintages prior to 2006, andCiti
continuesto believe that this pementage will continueto decrease, as those
vintages ate [alee in the credit cycle, Althoughstill early in the credit cycle,
Giti continuedte experience lower repurchases and loss per repurchase or
thake- whole from post-2008sales vintages

The repurchase reserveis based onvarious assumplians These
assumptions contain a level of uncertainty and risk that, if different fom
actual results, could Have a material impact on the reserve amounts
(sea “Sensitivity of Repurchase Reserve" below}. The roost significant
assurnplions usedto calculate the reserve levels are as follows

* loan documentation raguests. Assumptions regarding future expected
loan documentation mquests exist as 4 means to predict future rpumhae
clairtrends. These assumptions are based on recent historical trends in
loan documentation mquests, mcent trends in historical delinquencies,
fomcasted delinquencies and general industey knowledge about the
cunent mpurchase environment During 2011, the actual number oflan
documentation requests declined as compared to 2010, However, because
such requests remain elevated from historical levels, and because of the
continued increased focus on mortgage-related matters, the assumption
forestinated futur loan documentation requests increased during 2011
Git currently believes the evel of actual loan documentation requests will
temaielevatedfromhistorical kvels and willcontinue te be volatile.

*
Repunchase claims as apercentageofloan documentation reget:
Given that loan decumentation requests are a potential indicator
of future repurchase claims, an assumption is made regarding the
conversionrate from loan documentation requests to repumhase claims,
which assumption is based on historical performance During 2011, the
conversion rate, or the numberof repurchase claims a8 a fementage of
loan documentation requests, increased as compared to 2010, and thus
the assumption regardingfuture repurchase claims ake increased. Citi
curently beliews the claims as a percentage of loan documentation
lequests will mmuain at elevated levels

Cd
Glatnsappeal success rate: This assumption representsCiti's
expected success at rescinding a claim by satisfying the demandfor
mer information, disputing the claim validity, or similar matters. This
assutaption is based on recent historica| successful appeals rates, which
can fluctuate based on changesin the validity ar composition of claims.
During 2011, Cit’s appeal success rate remained stable as compared
to 2010, meaning approximately half of the mpurhase clairns were
successfully appealed and resulted in no loss to Citi,

© &sbmated lassper repurchase or make-whole The assumption of
the estimated loss per repurchase or make-whole paymentis based on
actual and estimated losses of recent historical epumhases/make-whoie
payments calculatedfor each sales vintage year in order to capture
volatile housing price highs and lows. The estimatedloss per repurchase
or make-whole payment assuraption is also impacted by estimates of loan
size at the time of pumhase ormake-whole payment. Duri ng 2011, the
severity of losses increased slightly as compared to 2010, but was mare
than offset by the eduction in loan size, resulting in a decline in the
actual loss per epumtiase ormake-whole payment. Citi would expect to
continueto see reductions in loan size, including forthe 2004 te 2008
sales vintages, as the loans continue te amortize through the loan cycle.
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In sur, the incaease in estimatedfuture loan documentationrequests and
repurchase claims as a percentage of loan documentation requests were the
primary drivers of the $948 million increase in estimate for the repumhase
reserve during 2011, These factors were also the primary drivers ofthe
$305 millionincrease in estimate during the fourth quarter of 2011.

The table below sets forth the activity in the repurchase mserve forthe years
ended December 31, 2011 and 2010:

in meltions ofdolars Dec.31, 2011=Dec 31, 206
Balance, beginning of perlod $ oa $ 492
Adaitions for neve sales 2 16
Change in estimate 948 a1?
Usilizatlons (749) 446}neeeenennennntneenertnernnenninaneeot!erent

Balance, end of period $1,188 $ 569

The activity in the repunchase reserve for the three months ended
December 31, 2011 was as fellows:

in mitiions ofootlars Dec. 31,2011
Balance, beginning of period $1,076
Additions for new sales 7
Change in estimate $05

Lnlizatlons (200)
Balance, end of period $1,188

Number

Sensacity ofRettunhase Reserve

AS discussed above, the repurchase reserve estimation process is subject to
AUMEToUS estimates and judgments. The assumptions used to calculate the
repurchase reserve contairia level of uncertainty and risk that, if different
from actual results, could haw: a material impacton the reserve amounts
Por example, Citi estimates that if there were 4simultaneous 10% adverse
change ineachof the significant assumptions noted above, the mpumhase
reserve would increase by approximately $620 million as of Dasember al,
2011. Ths potential change is hypothetical and intended to indicate the
sensitivity of the repurchase mserve to changes in the key assumptions Actual
changesin the key assumptions may not accurat the sametimeorto the
samme degre (12. an adveme change in one assumption may be offset by an
Mmprovement in anther). Citi dees not believe it has sufficient information
o estimate a range of reasenab ly possible loss (as defined under ASC 450)
relating ty ts Consumerrepresentations and warnnties

Representation and Warranty Claims—By Glaimant
Por the GSEs, Citi's response (ie, agiee or disagree ta repumhase or
make-whole) te any repurchase claina is equined within 90 days of receipt
of the claim. If Citi does net respond within 90 days, the claim is subject
to discussions betweenCiti and the particular GSE. For private investors,
the timeperiod for responding to any repurchase claim is poverned by the
individual sale agreement, however, if the specified timeframeis exceeded,
theinvestor may choose to initiate legal action. As of December 31, 2011, no
suchlegal action has beaninitiated by private investors.

The repmsentation and warranty claims by claimant, as well as the
nuraber of unsolved claims by claimant, for the years ended Decermber 41,
2011 and 2010, respectively, were as follows

Claims during Unresolved claims ag of:
201 2010 December 31,2011 December 31, 2010

Original Original Original Original
principal=Number—principat Number=principal=Number —_princlpat

in mitions of dollars of dalms balance of claims balance of claims balance of claims —_bafanceeeerentttnetaneoneneaANGEOFclaimsbalance
GSEs 13,584
Privata investors 1,849

7
i

Mortgage insurars® 729 164 ar 60 G2 15 8 iTreteneneneperpe
$3,425Total @ 15,062

$2,080 W820 $2,432 5,344 $1,148 5,2: $1,123
331 1221 313 S51 122 5

§
3 128
7

13,015 $2,806 6,057 $1,285 5.918 $1,268

(1) Represenis the insurer's rejection at a clam iorfess reimbursementthat has yet p be resolved To the extentthat moryage insurance wit aot cover the claim on a loan, Citi may have to make the GSE or praia
IVESwho As Of December 31, 2011, approximately $31 bilion of the total serviong purtioli of $296 hilton has insurance thecugh Mortgage insurance companies. Failure t collect tom morgage insuRrs 6
conswigrad in determining the repurchase reserve Chdoes not belie Inahilty fo cofect eimoursement rom morgage msurers would haw a materat impaction is mpurchase rmesane

Includes 1,738 and 2.914 clams, and $291 milton and $312 miton at onginal principal balance tor claims daring the yeas ended Cecember 31, 2011 and 2010, eeppetivaly and 633 and 1,233, and $123 maton
and $267 milion of original principal balance tor unresohed clams as of Deowmber 31, 201 1 and 203 0 eypectnely, thal are sennced by Citivcrigage pursuant % oHor acqublitcns of mortgage serving rights These
loans are cowed by ndemnitication agmements fom thid partes in favor of CitiMortgage, however, substantally allot these agreements wik expre prot io Match 1, 2012 The expation of these indemnificationagreements i consifered in deter ining the repurchase reserve
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Securtites and Banking-Sponsored Legacy Private-Label
Residential Mortgage Securitizations—Rpresentations and
Warranties

Overutete

Citi is a's0 exposed to representation and warranty claims through residential
mortgage wcuritizations that had been sponsored by Citi's SSF business,
However, 868-sponsomd legacy securitizations haw represented a much
smallerportion of Citi's business than Citi's Consumer residential mortgage
business discussed above ,

és previously disclosed, during the period 2005 through 2008, S84 had
sponsored approximately $66.5 billion in legacy private-label mortgage.
backed securitization transactions that were hacked by loancollateral
cornposedof approximately $15.5 billion prime, $124 billion Alt-A and
$33.6 billion subprime residential mortgage loans. As of December 31,
2011, approximately $23 4 billion of this amount remains outstanding
as a result of mepayrents of approximately $24.5 billion and curnulative
losses (incurred by theissuing trusts) of approximately $8.7 billion fof
which approximately $6.6billion related to subprime loans). Of the ammount
remaining outstanding, approximately $6.1 billion isbacked by prime
residential mortgage collateral at origination, approximately $4.9 billion by
Alt-A and approximately $12.3 billion by subprime. As of December31, 201 1,
the $23.4 billion remaining outstandinghad a 90 days or mor delinquency
rate of approximately 27 2%.

The mortgages included in these securitizations were pumhased fromm
parhes outside of Citi, fewer than 2% of the mortgages underlying the
transactions outstanding as of Decernber3 1, 2011 were originated by Cit.
In addition, fewer than 10%ofthe mortgages are serviced by Citi. (The
Mortgages serviced by Citi are included in the $396 billion of residential
mortgage loans referenced under "Consumer Mortgage—Representations
and Warranties” abow )

Representation and Warranbes

In connection with these secunitization transactions, fepresentations and
wattanties (representations) relating to the mottgages included in each trust
iouingthe securities were made either by Citi, by third-party sellers (Selling
Entities, which wem alsooften the originators of the loans), or both. These
fepresentations were generally made or assignedto the issuing trust and
telated to, among other things, the following

* the absence of fraud on the part of the borrower, the seller or any
appraiser, broker or other patty involved in the origination of the
mortgage (which was sometimes wholly or partially limited to the
knowledge of the repmsentation provider);

* whether the mortgage pmperty was occupied by the borrower as his or her
principal residence:

¢ the moitgage's compliance with applicable federal, state and local laws,
* whether the mortgage wes originated inconformity with the originator’s

underwriting guidelines; and

* detailed data concerning the mortgages that were included oni the
mortgage loan xhedule.

The specific representations relating te the mortgages in each
secumiiation varied, however, depending on vanous factom such as the
selling Entity, rating agency requirements and whether the mortgages were
consideredprime, Alt-A or subprimein cmdit quality.

In the went of a bmachof its representations, Citi may be required either
to epumhase the mortgage with the identified defects (generally at unpaid
principal balance plus accrued intemst) or indemnify the investors for their
Josses through make-whole payments. For securitizations in which Citi
Tada representations, Cit. penarally also received from the Selling Entities
similar representations, with the exception of certain limited representations
tequired by, amongothers, the rating agencies. In cases wher Citi made
representations andalso received the same representations from the Selling
Entity for a particular loan, if Citi mceives a claim based on breachof
those tepresentations in respect of the loan, it may have a contractual right
‘o pursue a similar (back-to-back) clan against the Selling Entity (see
discussion below) If only the Selling Entity made representations with
respect to a particular loan, then only the Selling Entity should be responsible
fora claim based on breachof the representations,

For the majority ofthe securitizations whem Citi made representations
and received similarrepresentations from Selling Entities, Citi currently
believes that with respect to the securitizations backed by prime and Alt-A
collateral, if it received a repurchase claim for these loans, it would have
back-to-back claims against the Selling Bntities that the Selling Entities
would likely be in a position to henot However, for the significant majority
of the subprimecollateral where Citi has back-to-back claims against
selling Entities, Citi believes that those Selling Entities would be unlikely to
honor back-to-backclams becatise theyare in bankruptcy, liquidation, or
financial distress. In those situations, in the event that claims for breaches
of representations were made against Citi, the Selling Entities’ financial
condition right preclude Citi frum obtaining back-to-back mcoveres
from them.

To date, Citi has received actual claims for breaches of representations
relating te only a small pementage of the mortgages included in these
securitization transactions, although the pace ef claims remains velatie and
has recently increased. Citi has also experienced an increase in the level of
inquines, assertions and requests forloan files, among other matters, relating
to the above sacuntization transactions from trustess of securitization trusts
and others. Trustee activities have been promptedinpadt by laveuits and
other actions by investors. Given the continued increased focus on mortga ge-
related matters, as yell asthe increasing fevel of htigation and regulatory
activity relating to mortgage leans and mortgage-backed securities, the
evel of inquiries and assertions mgarding these sscurit ations mayfurther
increase. These inquiries and assettions could lead to actual claims for
breaches of representations, or tolitigation relating to such breaches orother
matters. For information on litigation, claims and regulatory prceedings
regarding these and other S&B mortgage-related activities, see Note 29 to the
Consolidated Financial Statements
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CORPORATE LOAN DETAILS

For corporate clients and investment bankingactivities acress Citigroup, the
credit process is grounded in a series of fundamental policies, in addition
to those described under "Managing Global Risk—Risk Management
Overview,” above. These include:

* joint business and independentrisk management esponsibility for
managing credit risks,

a single center of contro! for each credit relationship that coordinates
credit activities with that client

portfolio limits to ensue diversification and maintain riskécapital
alignrnent:

aminimum of two authorized credit officer signatures required on
extensions of credit, one of which noust be from a credit officer in credit
skmanagement;

nsk rating standa ms, applicable to every obligor and facility; and
consistent staridanis for credit origination documentation and mmedial
management

Greater

Due than 1 year
within but within

1 year S years
$i77 $ 62

144 151

fn bitions of dolters

Direct outstandin gs
Unfunded lending commitments

Corporate Credit Portfotio

The following table represents the Comporate credit portfolio (exclu ding
private banking), before considerationofcollateral, by matunty at
December 31, 2011. The Corporate portfoliois broken out by direct
vutstaridings, which include dravmleans, owrdrafts, interbank placernents,
bankers’ acceptances and bases, and unfunded commitments, which include
unused comroitments to lend, lettes of credit and financial quarantees

At December 31, 2011 At December 31, 2010
Greater

Greater Due than 1 year Greater
than Total within but within than Total

Syeats exposure 1 year 5 years 5 years exposure
$138 $262 $194 $43 $8 $242

21 316 174 34 19 2o7

Total $324 $213 $34 $668 $365 $137 $27 $529eeServesiiysSusrwowSTuusnsessseRsenisssmeeeaniihpesiwunamssmnunas*>s:)

Portfolio Mix

Citi's Corporate credit postfolio is diverse acrass geography and counterparty.
The following table shows the pementage of direct outstandings and
unfunded coramitments by region:

December 81, December 31,
2011 2010_

NorthAmaricg % 47%
EMEA a 28
Latin America 8 7
Asia 18 18ee

Tatat 100% 100%LLATTCNTLENNSAATTeeEEREneatEENEPRAnENDAINANNATRERNNNSTRERAANNINORIRERANN

The maintenance of accurate and consistent risk ratings across the
Sorporate credit portfolio facilitates the comparison ofcredit axposum across
all lines of business, geographic regions and products.

Obligorrisk ratings reflect an estimated probability of default for an
obligor and are derivedprimarily thm ughthe use of validatedstatistical
models, scorecard models and extemal agency ratings (under defined
cutcurnstances), in combination with consideration of factors specific to the
obligor or market, such as management experience, cornpetit ive position,
and regulatory environment. Facility risk ratings are assigned that reflect
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the probability of default of the obligor and factors that affect the loss-given
default of the facility, such as support ercollateral. Intemal obligor ratings
that generally conespond ta BBB and above are considered investment grade,
while those below are considered non-investment grade

Citigroup also has incorporated climate risk assessment enitena for certain
obligor, as necessary. actors evaluated include consideration of climate risk
fo an abligor’s business and physical assets.

The following table presents the Corporate credit portfolio by facility risk
tating at December 31, 2011 and December 31, 2010, a3 a percentage ofthe
total portfolio:

Direct outstandings and
unfunded commitments

December 31, Decamber 31,
2011 2010reAe

AARAAIA 55% 56%
BBB 28 26
BBB 18 13
CCC or below 2 4
Unrated i =

Total 100% 100%Liste,

OPP008558



Citts Corporate credit portfolio is also divemified by industry, vath a
concentration in the financialsector, broadly defined, including banks,
other financial institutions, insurance coraparies, investment banks and
government and central banks. The following table shove the allocation of
direct outstandings and unfunded commitments to industries ag a pementage
of the total Corporate portfolio:

Direct outstandings and
unfunded commitments

December 31, Decemibar 31,
2011 2010SasaeeeheAL

Public sector 19% 19%
Petrolaum, ervey, chamical and metal 17 15
Transportation and industrial 16 16
Bariks/broker-dealers 13 14
Consumer retail and health 18 iz
Techn ology, media andtelecom 8 8
Insurance and special purpose vehicles § 4
Hedge funds 4 3
Real estate 3 4
Other industries 2 4trennnerneereA

Total 100% 100%eSsRSGSURARASNESSSHT

(1) includes ail other industries, none of which anwerds 2% of total outstandings

Credit Risk Mitigation

As part of its overall risk management activities, Gitigroup uses credit
derivatives and other dsk mitigants to hedge portions ofthe credit risk inits
Corporate credit portfolio, in addition to outright asset sales. The purpose
of these transactions is to transfercredit risk to third parties. The results of
the mark to market and any realized gains or losses on credit derivatives are
reflected in the Prenaipal iransactions line onthe Gonsolidated Staternent
of Income
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Al December 41, 2011 and December 21, 2010, $41.5 billion and
$45.0 billion, respectively, of credit risk exposures wer economically
hedged. Citigroup expectedloss riodel used in the calculationof its loan
loss reserve does not include the favorable impact of credit derivatives
and other mitigantsthat are marked to market. In addition, the reported
amounts of direct outstandings and unfunded cornmitments above do
nct reflect the impact of these hedging transactions, At December 41,
2011 and December 41, 2610, the cradit protection was economically
hedging underlying credit exposure withthe following ask rating
distribution,respectively:

Rating of Hedged Exposure

December 31, December 31,
201 2010——

BAMRAMN NG 53%
BBE r 32
BE 13 YW
OCC or below i 4—eee

Total 100% 420%‘<aceeeniennernieeneenenneeenenmenenneeamenmnnanennanmenecenennetnemnnennenNNE

At December 31, 2011 and December 31, 2010, the credit protection
was economically hedging underlying credit exposures with the following
industry distribution

industry of Hedged Exposure

December31, December 31,
2011 2010eneAOL

Petroleum, energy, chemical and metal 22% c4y,
Transportation and industrial 2 19
Consumarretail and health 15 19
Public sector 12 13
Techn dogy, media and telacom 12 10
Banks/broker-deaters 10 ?
insurafice and Special purpose vehicles § 4
Other industries ™ 2arosennentnemnnmtnnenninnnnnanensteSnmusnneenniereeereesinamne:t

Total 100%. 100%SUES

{f) Includes allather industras. none of which © greater than 2% of the intat herigad amount
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EXPOSURE TO COMMERCIAL REAL ESTATE
iG and the MP, through their business activtties and as capital markets
participants, incur exposures that are disectly or indirectly tiedto the
commerial malestate (CRE) market, and each ofLCL and CCB hold loans
that a1 collateralized by CRE. These exposuresare fepresented primarily by
the following three categories:

(1) Assets beld atfatr value included approximately $5.5 billien at
December 31, 2011, of which approximately $4.0 billion are securities,
loans and other items linked to CRE that ate carried at fair value as
Traging account assets, approxinately $1.1 billion are sacutities backed
by CRE carried at fair value as available-forsale (ARS) investments,
and approximately $04 billion are other exposures classified as Other
assets. Changes in fair valueforthese trading account assets ar: mported
in current earings, whik for APS investments change in fair value ar
reported inAccumdated other comprehensive income with credit-related
athee-than- temporary impaiments reportedin currentearnings.

The majority of these exposumes are classified as Level 3 in the fair value
hierarchy. Over the last several years, weakened activity in the trading
markets for same of these instrurnents resulted in reduced liquidity, thereby
decreasing the observable inputs for such valuations, and could continue to
have an adverseimpact on how these instrurnents ane valued in the future.
see Note 25 to the Consolidated Financial Statements

(2) Assets held at amortized cast irelude approximately $1.2 billion
of securities classified as held-to-maturty (HTM) and approximately
$26.2 billion of loans and commitments each as of December 31, 2011,
HTM securities ave accounted far at amortized cast, subject to an otherthan-
temporary imparnment evaluation. Loans and commitments are recorded at
amortized cost. The impact of changes in credit is reflected inthe calculation
of the allowancefor loan losses and in net credit losses

(3) dguity and other investments include approximately $36billion af
equity and other investments (such as limited partner fund investments) at
December 31, 2611 that are accountedfor underthe equity methed, which
recognizes gains or losses based on the investar’ share ofthe net income
(loss) of the investes,

The following table provides a summary af Cit igroup’s global CRE funded
and unfunded exposures at December 31, 201] and 2010:

December 31, December 21,
Jn biliony ofdollars 20tt oo
institutional Clients Group

CRE exposures carriedatfair value

(including AFS securities) $ 46 $44
Loans and unfunded commitments 18.9 175
HTM securities 12 15
Equity method investments 3.4 2.8
Total (Ca $220.1 $26.9eeEY

Special Asset Poot
CRE exposures carried atfair value

sincluding AFS securities} $04 $08
Loans and unfunded commitments 24 54
HTM secuaties ~ a4
Equity method investments 0.2 02
Total SAP $ 3.0 $ 6.2natrrttetieneneteeeenneeeeeGe

Glohal Consumer Banking
Loans and unfunded commitments $ 29 $27

Local Consumer Lending
Loans and unhundad commitments $ 10 $ 45——eS

Brokerage andAsset Management
CRE exposures carried atfair value $05 $05roommateAnneenenermenettDeemerPanl2

Total Citigroup $36.5 $40.3LeaSASSO

The above table epeesents the vast majority of Citi direct exposure to
ORE. There may be other transactions that have indinect exposures to GRE
that am sot reflected in ths table,
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MARKET RISK

Marketrisk losses arise fom fluctuations in the market value of trading
and non-trading positions, including the changes in value resulting from
fluctuations in rates. Market risk encompasses liquidity risk and price risk,
both of which arise in the nomnal course of business of a global financial
intermediary. Por a discussionof funding and liquidity risk, sge “Capital
Resources and Liquidity—Funding and Liquidity" above Price risk is the
earnings risk from changes in interest rates, fomign exchange rates, equity
and commodity prices, and in their mplied volatilities. Prio: risk arises in
non-trading portfolios, a3 well as in trading portfolios

Market cisks are measuredin accordancewith established standards
to ensure consistency across businesses and the ability to aggregate risk
Bachbusiness is required to establish, with approval from Citi's market risk
management, a market risk limit framework for identified risk factors that
clearly defines approved risk profiles andis within the parameters of Citi's
overall risk tolerince, These limity are moniterd by independent market
tsk, country and business Asset and Liability Committees and the Global
Finance and Asset and Liability Corumittee. In all cases, the businesses are
ultimately responsitie for the market risks taken anid far remaining within
their defined limits

Price Risk-Non-Trading Portfolios
Net mterest revenue and interest rate risk

Oneof Citi's primary business functions is providing financial products
that mestthe needs ofits customers Loans and deposits ane tailored to the
Custotners’ requirements with mgand to tenor, index (if applicable} and rate
type. Net interest revenue (NIR), for interest rate exposure (IRE) purposes,
is the difference betweenthe yield earned on the nen-trading portfolio assets
(including customer loans) and the rate paid on the liabilities (including
customerdeposits or company borrowings). NIR is affected by changes in the
level of interest rates. Por example:

* Atany giventime, there may be an unequal amountof assets and
liabilities that are subject to market rates due to maturation or repricing.
Whenever the amount of liabilities subject to nepricing exceeds the
amount of assets subject to repricing, a companyis considated “liability
sensitive.” Inthis case, a company's NIR will deteriorate in a rising
rate environment.

* The assets and liabilities of a company may mprice at different speeds or
mature at different times, subjecting both "liability-sensitive" and “asset.
sensitive" comparues to NIR sensitivity from changing interest rates. For
exampk, 2 company may have a large amountof loans that are subject
to pepricing in the current period, but the majority of deposits are not
scheduled for repricing until the following period. That company would
suffer from NER deterioration ifinterest rates were te fall

NIR in any particularperiodis the result af customer transactions and
the related contractual rates onginated in prior periods as vell as new
transactions in the curtent period, those prior-period transactions will be
impacted by changes in rates on floating-rate assets and liabilitiesin the
current period.
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Due te the longemmnature ef portfolios, NIR will vary from quarter to
Quarterevan assuming nochange in the shape or level of the yieldeune
as assets and liabilities repaice, These repricings aze a function of imphed
forward interest rates, which represent the overall market's astimate of future
interest rates and incorporate possible changes inthe Bederal Funds rate as
well as the shape of the yield cure.

interest Rate Risk Measurement

Cit’s principal measur of risk to NIR is interest rate exposum (IRE). [RE
measures the change in expected NIR in each currency resulting solely from
unariticipated changes in forward interest rates. Factors such as changes
in volumes, credit spreads, margins and the impact af priot-period pricing
decisions are not captured by IRE. IRE also assumesthat businesess make no
additional changes in pricing or balances in response to the unanteipated
rate changes

For exarnple, f the current 90-day LIBORrate is 3% and the one-year
forward rate (ie, the estirnated 90-day LIBOR rate in one year} 18 5%, the
+100 bps [RE scenario measures the impact on the company’s NIR of a
100 bps inslantangous chanpe in the 90-day LIBORto 6% in one year,

The impactofchanging prepayment rates on loan portfolios is
incorporated into the results. Porexample,in the declining interest rate
scenarios, it 8 assumed that mortgage portfolios prepay faster and income is
reduced. In addition, in a rising interest rate scenario, portions of the depesit
portfolio ae assumedto experience rate increases that may be less than the
change in market interest rates

Mitgation and Hedging ofRisk
inorder to manage changes in interest rates eflectively, Citr may modify
plicing on neweustomer loans and deposits, enter inte transactions with
atherinstitutions or enterinto off-balance-sheet derivative transactions that
have the opposite risk exposures Citi regularly assesses the viability of these
and other strategies te reduceits interest rate risks and implements such
strategies whenit beliews those actions ar prudent.

Citigtoup employs additional measurements, including: stress testing the
impactof non-linear interest rate movements on the value of the halance
sheet; the analysis of portfolio duration and volatility, particularly as they
relate to mortgage loans and mortgage-backed secunties; and the potential
anpact of the change in the spread betweendifferent market indices.
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Non-Trading Portfolios—IRE
The exposums in the following table represent the approximate annualized
rskto NIR assuming an unanticipated parallel instantaneous 100 bps
change, as well as a more gradual 100 bps (25 bps per quarter) parallel
change in interest rates compared withthe market forward interest rates in
selected currencies

December 31, 2011 December 31, 2010

 
In niilions of obiiars Increase Decrease Increase Decraa seeaeeraseVocraase
U.S. datlar

nstaritaneous change $9 NM $105) NM
Gradual charige 110 NM 25 NMNASL!

Mexican peso

nstantanaous change $ 87 $(87) $181 $181}
Gradual change 54 (84) 107 {107}etnenerntnnneeinenrnennenementetwryenpninenmnninmrpeperrmrrennentencs
Euro

nstantaneous change $ 68 Ni $0) NM
Gradbal ch anige 3 NM 8) NM
Japanese yen
nstantanecus change $105 NM $93 NM
Gradual change 61 NM 52 NManeeeNN

Peund sterling
astantanacus change $3 NM $ 33 NM

Gradval change 24 NM 24 NMNCAROnenRNAORRERRRERRUnNONNNNRNRNNNaN

() Certan tading-onented tusinasses with Citi have accrual accounted positions that are excluded
fom the table The US dollar IRE assuciatet with these besinasses was $81 milson fora 100 hase
felnUinstan taneous increase wm intrest rates 46 of December 31. 9044

NM Nat meaningful. A 100 -hssis point decisam in infest rates woult imply negate rates for theyeu cure

The changes in the U.S. dollar IRE year over warreflectedrevised
raodeling of mortgages and the impactoflower rates, asset sales, swapping
activities and repositioning of the liquidity podfolio.

The followingtable shows the risk to NER from six different changes in the
implied-forward rates. Each scenario assumes thatthe rate change will occur
on a gradual basis every three months over the course of one year

Scenario 1

Overnight rata change (bos) —

10-year rate change (bps) (100)

Scenario 2 Seenarie 3 Scenario d Seanario 5 Scanaro 6

180 200 00) {100} —_
—_ 100 (100) —_— 100ae: >

Impact to net interest revenue is millhors of dollars) $6330) $163 $247 NM NM $ ep
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Price Risk—Trading Portfolios

Priog risk in Citi's trading portfolios is monitomd using a series of measums,
including but net limitedto:

* Value at risk (VAR)

* Stress testing
© Pactor sensitivities

Each trading portfolic acnoss Citi's business segments (Citicorp,Citi
Holdings and Corporate/Other) has its own market risk limit framework
encompassing these measures and other controls, including pemnitted
product lists and a new product approval process for complex praducts.

All trading positions are marked to market, with the esult reflected in
earings. In 2011, negative triding-related myenue (net leases) was recontad
for 54 of 260 trading days. Of the 44 days on which negative revenue (net
losses) was recorded, | day was greater than $130 miflion

The following histogram of total daily trading revenue (Inss) captures
trading volatility and shows the numberof days in which Gitis VAR trading-
related revenues fell within particular ranges 4 substantialportion ofthe
volatility relating to Citi's total daily trading revenue VAR is driven by changes
in GVA on Citi's derivative assets, net of CVA hedges

Histogram of Daily-Total-Trading Revenue“!~Twelve Months Ended December 31, 2011 (/n millions of dolfars)
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& f= & SS © Gf tT UW OS G& SF ta oSoe Sere ce ss Ss 5 2& 2282 €@ fe ®@ &B eseREERZ =—_ wee = oa ee, “ =—- 2 => oS
oS @ @ S S£ SF & € fF &£& &B GEa = NM oO 6 S&S FN EFoy 2 & G&G mm mt 

(1) Total fading revenue omnsétsot @ customer myenue, which includes spreads from customer tow amt
fortioln, MRS, ets, (i) propeietary trading activities in cash and derivatne transactions; 6%associated hedges tp that Ck

S& 2 Pp ¢ Fe gece 2B ee 2 fs cs & &wT © © CN TT GO HH SN FF GB BSCm tee me me mEBS
mo FS 2 8 © £2 2B F&F: &©& BB 2 &@ 8B «oom m © oc © © £ & & S & 2 f
fo oT © CG ec fc DP Fe SDPoes sowo 2 SS 4 & S&S 1 F< BS &we mm AAA

Aositions lakesto taciitate customer omlers, (@ heaging activity, including badging of the Corponite jaan
net intemst revenue, and (¥} CVA adjustments incurmad dye te changes in the credét Quality of counterparties as wellas any

@ Principally rotted to taciny revenue © (CGonthe day of the U.S. gowemment rating downyraiie by S&F dhugust 201
@ Princinaty meted to vatkng revenue # ICG and CA neciges on the day ol the tsunamsin Japan (March 2041}
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Value at Rick

Value at dsk (VAR) estimates, at a 99%confidence level, the potential decline
in the value of a position or a portfolio under nomzal market conditiers.
VAR statistics can be materially different across firms due to differencesin
portfolio composition, differences in VAR methodologies, anddifferences in
model parameters. Cit believes YAR statistics can be used more effectively a3
indicators of trends in risk taking within a fiem, rather than as a basis far
inferringdifferences in risk taking across firms,

Giti uses Monte Carlo simulation, which it believes is comervatively
calibrated to inceqporate the greater of short-term (most recent month) and
long-temn (three years) marketvolatility. The Monte Carlo simulation involves
approximately 300,000 market factors, making use of 180,000 time senes, with
market factors updated daily and model parameters updated weekly

The conservative features of the VAR calibration contribute approximately
20% add-on to what would be a VAR estimated under the assuraptian of
stable and perfectly netmally distributed markets, Under normal andstable
market conditions, Citi would thus expect the number of days where trading
losses exceedits VAR to be less than two or thee exceptions per year, Periods
af unstable market conditions could increase the nurnber of these exceptions
During the last four quarters, there was one back-testing exception where
tradinglosses exceeded the VAR estimate at the Citigroup level (backtesting
is the process in which the daily VAR of a portfolio is compared to the actual
daily change in the raarket value oftransactions). This occurred or August 8,
2011,afterthe U.S. governmentrating was downgradedby S&P

The table below suramarizes VAR for Citi-wide trading portfolios at
and duting 201] and 2010, including quarterly averages. Historically
Gitl included only the hedges associated with the CVA ofits derivative
transactions in ws YAR calculations and disclosures (these hedges were,
arid continue to be, included within the relevant risk type (@ g,, interest
tate, fomign exchange,equity, etc.)) However Citi now includes both
the hadges associated with the CVA ofits derivatives and thecVon the
decivative counterparty exposure (included in the line “Incremental impact
of Decivative CVA") The inclusion of the CVAon derivative counterparty
expesure reduces Citi's total trading VAR; Giti beliews this calculation and
presentation reflect a mor compete and accurate viewof its mark-to-market
sk protile as it incorporates both the C¥A underlying derivative transactions
and related hedges,

For comparisonpurposes, Citi has included in the table below (i) total
NAR,the specific oisk-only componentof VAR and the isulated general market
factor VAR, eachas reported previously (i.e, including only hedges assoniated
‘with the CX« ofits derivatives counterparty exposures), (ii) the incremental
impactof adding in the derivative countemarty CVA, and {ii7) the total
trading and CVA VAR

as set forth inthe table below, Citi’ total trading and G¥A VAR was
$159 million at December 31, 2011 and $186 million at December 31, 2010
Dasly total irading and CVA VAR averaged $189 million in 2011 and tariged
froma $136 million to $255 million (prior period information is not available
forcomparability pumpeses). The change in total trading and CVA VAR year
over year was driven by a reduction in Citi's trading exposures across SOB,
particularly ini the latter part of the year, offset by an inemase in market
volatility and an increase in CVA exposures and associated hedges

indians of obiars

interest rate

Foreign exchange
Equity
Commodity
Covariance adjustment ®

Total Trading VAR
all marketrisk factors,
including general
and specific risk
(excluding derivative CVA)

Specific risk-onty
Component #

Total—gen eral
market factors only

‘icramantal Impact of
Dertvative CVA

Total Trading and
CVA VAR

Dee. 31, 201
2011 Average

$ 250 $ 245
51 6
38 %
16 22

{118} (162)

$ 235 $ 213

$ 14 $ 22

$ 221 $ 191

$ (52) $ (24)

$ 183 $ 189

Dee. 31, 2010

2010 Average
$ 236 § 234

bi 64
6 59
ig 23

74) (172)

4191 $ 205

$ 8 3 8B

$1834 187

i 8 NA

3 186 NA

(1) Onarance aljusment abo known as diversification benefit equals the ditewmnce potween the
total VAR and the sum of the VARS ted t each eelivdual risk type. The benett wetlects the fast (nat
the Tieks within each and acinss risk typas are not pertectly conplated and, consequently, the total
VAR on a given day wil! be tower than the sum of the VARs miatngtb each indMelual risk tyne
The determination of the prmary divans of Changes to the covananae adjustment & made by an
examination of the @pact gf both model parameter and position changes

@ The spectic rek-onty com ponent renresents the eve! of aquity and tad income Bsuer-spacric rigkenibended in VAR
WA Not avadatee
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The table below provides the range of marketfactor VARs,inchsivw of
specific risk, that was experienced during 2011 and 2010.

2011 Poa

In millions ofobliars Low High Low High
Interest rate $187) $322 $471 $318
Foreign exchange 34 106 31 38
Equity 26 & 31 m1
Commodity 14 BS] 15 3g

The following tab le provides the YAR for S62 during 2011 excluding the
CVA relating to derivative counterparties CVA and hedges of CVA

In milfions of obilars Dec. 31,2011
Tetai—-all market risk

factors, including
general and specific risk $144

Average—during year $453
High—during year 205
Loveduring year 104

Stress Testing

Stwss testing is perfonnedontrading portfolios on a regular basis to estimate
the impact of exterme market movements. It is perfomned on both individual
trading portfolios and on aggregations of portfolios and businesses
Independent market risk managernent, in conjunction with the businesses,
develops both systernic and specific stress scenarios, eviews the output of
periodic stress-testing exercises, and uses the information te make judgments
as to the ongoing appropriateness of exposure levels and limits.
Factor Sensativeties

Factor sensitivities are expressed as the change in the value of a position fer
_ a defined change in a marketrisk factor, such as a change in the value of a

Treasury bill for a one-bass-point change in interest rates. Citi's independant
miarket risk management ensures thatfactor sensitivities are calculated,
monitored, and in most cases, limited, for all relevant risks taken in a
trading portfolu,
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INTEREST REVENUE/EXPENSE AND YIELDS

Average Rates— interest Revenue, Interest Expense and Net interest Margin

—@- Interest Reve nue-Avarage Rate
—# Interest Expense Average Rate
th Net Interest Margin

 

   

 
 

7.00%

6.00% 5% Interest Revenus-Averags Rate
“oO 5 00% .

5.00% i eT peBe 450% 450% 4 ae
22 Oe” 4.41% 420% 24 26oe j tpnener4Aa400% Net Intarest Margin

see 22h 332% 15% 4.08%
2 96% 2 ae ye 2 98% 2 88% 2 Bom, 23% 290%3.00% ae ea + < a

00% 2a + eae % Interest Expense-Average Rate _ seuwn foment cat | 61% Paty, 1 BPH 1.60% by 2 162% Q- OI # 2 . a 7 o_o1.00%

10039 2068 3009 4008 1010 2010 3016 4010 1411 2011 3011 4011

Change Changeio nitions ofabliars 2011 PUG 2009 2011 vs, 2010 2010 vs. 2009
Interest revenue $ 73,201 % 79,807 3 7?,069 (8)% 4%
Interest expense 24,229 25,096 27,881 3} (10)
Natinterest revenue 23 $ 48,972 $ 54,705 § 49,198 (10% 11%
Intarest reverue—average rate 427% 4.55% 478% (28) bps (23) bps
Interest axpensa—avarage rate 1.63 1.61 1.953 2 bps (32) bps
Netinterest margin 2.28 3.12 3.05 (26) bps f bps
Interest-rate benchmarks

Federal Funds rate~—and of period 0.00-0.25%=8.00-0.25% 040-0. 25% _ _
Federal Funds rate~—-average rate 0.00-0).25 B00-0.25 G.00-0.26 —_ _        

Two-year US, Treasury note-—average rate 0.45% 0.70% 0.96% (25} bps (28) bps
10-year U.S. Treasury note—averagerate 2.78 3.21 3.26 (43) bps (5) tips1

or

O-year vs, Wwo-year spread 233 bps 251 bps 230 bps    
() Nat interest ravanwa includes the taxable equialent aduetments asad on the US faderaistatutory tax ale of 25%) Of 2525 milion, 3519 miton, and $992 milion tor 2c 1, 2010, and 2000, respec thely(2 Excludes expenses associated with certain hytrid tnancel instruments These obigatnns ae Classified 28 Long-term daband accounted wor a tax value with changes fecgiied in Gungpal Ransachans
3 The increase in the net inerest revenue fromthe wurth Quatter Of 2008 tp the first quarter of 2010 was onmanly driven by the aoption of SFAS 160/167 on January 1, 2010 See Nowe 1p the Consptidated FinanciaStatements tor tusther intermaton

As described under "Market Risk" above, a significant portion of Citi's During 2011, Citi's NIM declined as corapamd to the prior year decreasing
business activities are based upon gathering deposits and berrowting money by approximately 26 basis points, primarily driven by the continued run-off
and then lending or investing those funds,or ps ticipating in market- and sales of higher-yielding assetsin Citi Holdings and lower investment
making activities in tradable securities Citi's net interest toangin (NIM)is yields driven by the continued lowinterest rate environment, partially offset
calculated by dividing gros interest revenue less grass interest experiss by by the growthof Joweeyielding loans in Citicorp and lower borrowingcosts
average interest earning assets. (e.g, substituting maturinglong-termdebt with deposits as a funding

soume), Absent any significant changes or events (e.g., a significant portlelic
sale in Citi Holdings), Citi expects NIM will likely continue to reflect the
presiure of a low interest rate enviranment, but should generallystabilize
around end-of-year-2011 levels,
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AVERAGE BALANCES AND INTEREST RATES-ASSETS 20x

Taxable Equivalent Basis

  

     

  

 

   

     

Averages volume Interest revenue % Average tate
In mililons of obllars 2011 2010 2608 2011 2010 2008-2014=01d=2009
Assets

Deposits with banks © $ 160,088 $ 166,120 $ 196,841 $ 1,750 $ 4,252 $1479 1.09% 0.75% «79%
Federal funds seid and securities borrowed oF

purchased under agreements to resell ©
aS. offices $ 158,184 $ 162.799 9 198579 $ 1487 $ 1,774 $1975 0.08% 109% 1.43%
f offices outside the US. & 116,681 86,928 63,909 2,144 1,382 1409 «1.84 «1.59 1.74

Total $ 274,836 % 249,725 $ 202488 $ 3,681 3 3,156 $ 3.084 192% 1.26% 1.52%
Trading account assets ©

n U.S, offices $ 122,284 § 128,443 $ 140,233 $& 4270 $ 4.352 $6975 3.40% 239% 4.97%
n offices outside the US © 147,417 181,717 12 3 3819 3.879 274 2.52 3.07

Tatal $ 260661 $ 280,160 ¢ 266,542 $§ 8908 $ 3.171 $10,854 3.08% 292% 4.07%
Investments
OU.S. offices

Taxable $ 170,196 $ 169.218 § 124.404 §$ 3313 $ 4906 $ 6,208 195% 2.84% 499%
Exempt from U.S. income tax 13,592 14.876 16,488 922 318 1110 G78 617 6.73

n offices outside the US. © 122,298 136,712 118,988 4,478 5.678 6047 366 445 5,08
Total $ 306,08 $ 220,807 $ 259981 $ B718 $11,402 $13,965 2.85% 355% 5.14%

Loans (net of uneamed income) @
nh U.S. offices $ 366,066 $ 490.695 $ 378937 $eOttt $34,772 $24,748 7.88% 8.07% 653%

ni offices outside the US. © 274,035 255,168 267,683 21,980 20,312 22.766 7.73 7,96 8.50
Total $ 643,601 $ 685.853 $ 646,620 $50,291 $55,085 $47,514 7.81% 803% 7.35%

Other interest-earning assets $ 49467 $ 50,936 9 49,707 $ 518 $ 795 % 774 104% 144% 1.56%

Total interest-earning assats $1,713,418 91,753,601 $1,612,079 $73,201 $79,201 $77,089 427% 455% 4.78%
Non-interest-garning assats @ 288,550 225,271 264,165
Total assets from discontinued operations 668 18,989 16,137

Totat assets $1,952,636 $1,997 861

Ae{ ifterest revenue includes ihe taxable equivalent adustments (hasad on the U.S faderaistatutory tax tale of 56%) of $626 millon, 3516 maton, and $692 millon for 201 1, 2010, and 205, respectuely.
Interest mates and amounts include the effects of rek management actnities assoomted with the spective asset and habilty categories
honthly oF quarterly averages have heen usd by certain subcllaigs where dally averages aie unavakatie
Detaled average volume, intarestraverua and intarast axperse exclude Discontinued operatars Sea Note 9 to the Consoiiated Financia! Satements
Average mies reflect prevailing local interest rales, includ ing inflationary effects and monetary aonectoas # certaw countries
Average wiumes of securities Somowed or purchased under aypeements 1p resall ae reporiad nef pursuant to AN 41 GSC 2190-20-45) However, antarest ravanveexciedes the impactot FIN 41 (ASC 210-20.d0)
Tha lax value carrying amounts of deriatne contacts are raported in Mon~iterastaaminy assets and Otter non-mntarast-beaning dabiities
interest amense on Tracing account gaby@es at [0G 1s eported as a reduction of snteres (ravenIntesast revenue and imerest expense on cash collateral POGHONS are gored Wh interest on Facbrig docaunt assetsond Trading account tabites, respecte hy
includes Cash -bass bans

$1,891 391

SSSSSHSESRS
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AVERAGE BALANCES AND INTEREST RATES-LIABILITIES AND EQUITY,
AND NET INTEREST REVENUE 212x4

Taxable Equivalent Basis

Average volume Interest expense % Average rate——Orrinrat
EEem

in millions of abigre 2011 2010 2009 2011 2010 2008 2014 2010 2003
Léabllities

Deposits
In US. offfces

Savings deposits * $ 193,762 $ 189311 4 174260 § 1,922 $1872 $ 2765 0.99% 199% 140%
Other time deposits 29,034 AG,238 59,673 249 42 1,104 0.86 039 1.85

In offices outside the US. @ 485,101 483,796 443,601 6,385 6,087 6.277 1.32 1.26 1.42  
 
 
 

 
  

   
Total $ 707,807
Federal funds purchased and securities loaned

or sold under agreements to repurchase ”

nus. offices $ 120038 $ 123425 $ 193275 § «TIE $787 $ 988 0.66% 065% 0.74%
n offices outside the US. © 98,848 88,892 72,258 2,421 2.011 2,445 2,42 2.26 3,38

Total $ 219887 $ 212.317 $ 2056338$ 8197 ¢ 2.808 $ 3433 145%=1.32%=1.87%

$719,345 $9 877834 $ 8558 § 8.371 $10,148 121% 1.16% 1.50%  

  

 

 

 

 

     Trading accountliabilities &

nULS. offices $ 97270 $ 38115 $ 22854 $§ 266 $ 283 §$ 229 0.71% [1.78% 0.97%
n offices outside the U.S. © 49,162 43,501 ‘37,244 142 96 67 028 022 0.18  
 
 
   
Total 83 OATH 0.48%—0.48% 
Short-term borrowings

US, offices $ 87,472 $ 119.262 $ 123,188 $ 189 $ 674 ¢ 1,050 018% 957% 0.85%
h offices outside the US. 39,052 35,533 33.379 511 243 378 134 0.68 112   

  

  
  
   

 
 

 

 
 

  
  
  
 

  

Total S$ 126524 4 154.795 4 156.547 $ @O $ M7 $ 1,425 051% 6.59% 891%
Leng-term debt ™

nU.S. fives $ 325,709 $ 370.819 $ 316.223 $10,097 $11,757 317.507 3.28% 3.17%=264%
n offices outside the U.S, © 17,970 22,176 28,132 721 bh 1,081 4.01 390 3

Total $ 343,670 $ 392.995 $ 345.355 $14,4t8 912.6271 $12,588 3.32% 321% 3.64%
  Totai interest-bearing liabilities $4 559.068 $1.445.167 $24,229 $25,096 407,881 168% 1.61% 1.93%       
Demanddeposits in US. offices $ 16410 4% 16.117 3 27,032
Other non-interest-bearing liabilities ® 276,408 245,484 263,296
Total flabiities trom discontinued operations 40 18.410 9,602
Totalliabilities $1,776,256 $1,999.076 $1,744,997
Citigroup stockholders’ equity?” $ 174351 $ 156478 $ 144,510
Noncontolling interest 2,024 2,307 1,874nnUESd

Total equity» $ 176,380 $ 158.785 $ 146.284
Totalliabilities and stockholders’ equit $1,962,686 $1,907. 861 41,891,381
Net interest revenue as a percentage of average

interest-earning assets 1

In U.S.offices $ 971,782 4$1,044.486 § 962.084 $25,728 $30,928 $24,230 266%=2.96% 2.52%
in offices outside the US © 741,826 703,115 643,995 23,240 23,777 24,958 3.43 3.35 3.84
Totat

SU 713.418 31.753.601 $1.612079—$aagre 454.705 $49,189 286% 312% 3.115%
() Metentarest revanea mcludes the Lavable equivalent atjustments thasad on the US. ledaral statutory tax rate of 35% of $525 milton, $519 mifion, and 3BOZ miktonwr Bt 1, 2010, and 2009, respecthey(3 interest rates and amounts include the etects of ask management actiities assagted with the respecte asset and katty categores
Monthly or quarterly averages haw been used by cartain cubstlianes where dally averages are unavaiatie
@ Detadat average volume, interest revenue and interact opener exclude disuontinuad Operations. See Note 3 te the Consokdaied nancial Statements
© Savags deposits aansst of Insured Money Marlet aconunts, NOW accounts, and other saangs deposits. The nterest expense includes FLIC deposit insurance lags and changes
@  Aipraye tates refiect prevailing heal intowst tates, inchiding inflationary effacts and monetary comectionsin cartain countnes@
e
8

     

Aolage wilumes ot secuel es Iosnad or sold under agreements ty purchase are epnrted ne! Burstant 10 FIN d1 (ASC 210- 20-45). However, interest expense exdudes the impact ot FIN 41 AX 210-049The fair value camying amounts of dervative contracts are enorted in Soninteres earning assais and Other non-nterest-taaring daisies
{nlbrast expense on Thading atcount dabiffias of CGS reported a6 a meluction of infest sevanve interest revenue and Inferast expense Of Gash collateral positions ae reported w interest on Madre accuunt assatyand Fackag accaunt tabities eopacivey

G0) Goludes hybrd trancial estruments and heneticd mewests in coneotdated Vis tha ae Chsaited a5 Lang-tarm debt as these obligations are aqcounted tor atfait valua veth changes corded in &nncipa/ transacnans(11) includes stockholders’ equity from discontinued operations
(12) includes attbeations for capital and funding cests based o8 the boatipa of the assat
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ANALYSIS OF CHANGESIN INTEREST REVENUE#22)

2011 vs. 2010 2010 vs, 2009

increase (decrease) increase (decrease)
due to change in: due te changein:

Average=Average Net Average Average Net
in mifions ofdollars volume tate change vaume tate change
Deposits with banks “ $ 27)=$ 4n $ 498 $ 58) $ (BR) $8)
Federal funds sold and securities borrowed or

purchased under agreements to resell

  
n US. offices $ (3 $ (238) $ (287) $3 $ 614 4 oe
fi offices outside the US. $24 238 762 32 (99) 273

Total $45 $ — $ 475 $ 683 $ (1) 4 72raOESBTN)G72Trading account assets ©

nULS, offices $ (214 $ 132 $ (82) $ (647) $2078) $2627
n offices outside the US. (114) 825 214 706 i768) (60)

Total $ (825) $ 457 $ 132 $159 312.842) $ (2,683)Aaeoemanente842)(2.683)Investments

HLS, offices $ (8) $1,480) $11,489) $1,854  $(3.448) $1,594)
fi offices outside the US, (688) (635) (1,200) 827 (1,196) 869)

Total $ G74 $2,115) $(2,680) $2,681 $4,844) § (1,963}AeeOEOEOHG)SOTS644)(1,983
Loans (net of uneamed income) ©

US. offices $4,824) $ {838} —$(5,662} $3672 $6353 $10,025
n offices outside the US. @ 1,471 (603) 868 (1,036) (1,418) 2.454)

Total $3,953) ${1,441)—_$(4,794) $2636 $4935 $7,871
Other Intesest-earning assets $ @t) & (Ot) $ (222) $13 $ (68) $Bnearernaranatnnelanitnnone)FSD
Total interest revenue $3,771) $2,828)—$(6,600 $6,020 $13,288) 9 2.732
(fy) Tha taxable equivabnt adjustment is based on the US fedaral Statutory fax rate of 35% and & included in this presentation
@ RaleAnluine variance & allocated based on the percentage relationship of changes in volume and changes in rate & the tptat net change
@ Detaied aerage wiume, interest revenue and Imerest expanse exclude Gscontinved operations Soe Note 3 tp the Consolidated Anancia Statements
@ Changes n average rates refiect chanesin prevailing local merest rates, INCudAg infiatonary eftects and monetary conections wn certain countres
& interest expense on Baceny aroaunt dabetas of ORs reported 38 2 retuction ct tteest venue, inteiesl revenue and imerest Oxpe nse Gf cach collateral positions aye repored 9 ineree on Thadine account agsats
8

 
      

   

and Trackag account fataihes raspactney
{ngludes Cash basis jeans
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ANALYSIS OF CHANGESIN INTEREST EXPENSE AND NET INTEREST REVENUE *%2x)

2011 vs. 2010 20410 ws. 2009

Increase (decrease) Increase (decrease)
due to change in: due to change in:

Average=Average Net Average Average Net
in ritions ofoblars volume fate change volume tate change
Depasits

In US. offices $ (124 $ 1f § 118) $ 27=$612) $0,585)
in offices cutside the US. 16 282 298 540) (730) (190)aceennrtnenrnntnuiinntninmtdhienetetnnntnemennseninnnunnmetiiinniniaemeenarememnenhppanant

Total $ (103) $ 203 $ 18% $ 587 $2342) $4,775)eee

Federal funds purchased and securities loaned
or sold under agreements to repurchase

nilS, offices $ (22) $ 1 $ (21) $ 7 § 21) $ 191)
n offices outside tha U.S. 4 259 151 410 486 G20) (434)rnreeeOOCH)A)

Total $ 2387 § 152 $ 339 $ 416 $1,041) $ 1625)aEEEAaBe)

Trading account liabilities ©

n U.S. offices $ 9 $ @) $ 17 $ 110 $ 4 $ Bt
in offices Gutsida the US. 14 32 %& 12 V7 2gena

Total $ 22 $ 6 $ 2 $122 $ GA § ownntntnenenenaenenennntnnnnnnneteitteenntinnaietnnnnennnnnentntmmtentantnntnitemmconnieomeninisanerrneeeeemaeenedhe

Short-term borrowings

aUS, offices $ (145) $& G90} $ (35) $ (32) § G44) $ G78)
n offices outside the U.S. @ 2% 242 268 23 (155) (132)

Total $ (il $ (148) $ (267 $$ 499) $608)         Long-term debt

nULS. offices $1,470) $ 410 81,060) $4,8400$0,590) $280
n offices outside the US. 4 (168) 3 (148) (269) 52 @17)sscasereesareesasinineainetevanenmnrarentannenenmmsnannssnnnissontamemmnnmanereercatanvaneniaictcaremmreremeacananmnnuaet)

Total $1,688) $ 485  $(1,203) $1,571 $0,599) $$ 33reeSDNeBOEBova,bo

TotalInterest expense $1,805) $$ 788=$ (867) $2,667 96452) 9,785)
Net interest revenue
 $3,353 9 2.164 $5517

{i} The taxahie equivalent adjustment is dased on the U.S federal statutory tax rate cf 35% and 6 included in this presentation
@ Ratevrolume variance is alocated based on the percentage rektionshep of changes in volume and changes. in rate wo the total net change
@ OCetated aeraje wiame, intemst revenue and interest expense explude discontinued operations. See she 3 tp the Consokiated nancial Stalements.
fH Changgs in avatajerates afiact changes in prevaditey ical mferest sates, including intiatonary effast. ant monetary conections «9 certals countres
@ lnterest expense on Trading account tabiiias of (Cs reqnited as a reduction of datemst caverie Interest revenue and inlerest axpense on cach collateral positions am repped m mterecton Tadhg account assats

and Wading account fabities, raspeciively
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OPERATIONAL RISK

Operational nsk is the risk of less resulting ftom inadequate or failed intemal
processes, systems or human factors,or from external events. [t includes the
reputation andfranchise risk associated with business practices or market
conduct in whichGiti is involved. Operational risk s inherentin Citigroup's
global business activities and, as with other risk types, is managed through
an overall framework designed to balance strong corporate oversightwith
well-defined independent risk management, This frarnework includes:

* mcognzed ownership ofthe risk by the businesses;

®* ovemight by Gitt's mdependent risk management: and
* independent review by Citi's Audit and Risk Revew (ARR).

The goal isto keep operational risk at appropriate kve's relative tothe
characteristics ofCitigroup's businesses, the markets in whichit operates, its
capital and liquidity, and the competitive, econanic and mgulatory emironment.
Notwithstanding these controls, Citigroup incurs operational losses,
Framework

‘To moniter, mitigate and centrol operational risk, Citigroup maintains
a system of comprehensive policies and has established a consistent
frameworkfor assessing and communicating operationalrisk and the
overall effectiveness of the internal control environment across Citigroup.
An Operational Risk Council provides oversight for operational risk across
Gitigroup, The Council's membership inchides senior members ofthe
Chief Risk Officer's organization covering multiple dimensionsof risk
management, with representatives of the Business and Regional Chief Risk
Officers’ organizations and the business management group (see "Managing
Global Risk—Risk Management—Overview" above). The Council's foous
son identification and mitigation of operationalrisk andrelated incidents.
The Council works withthe business segments and the contra | functions
with the objective of ensuring a transparent, consistent and comprehensive
frameworkfor managing operational risk globally

Each major business segment must implement an operationalrisk
process consistent withthe requirements cf this framework. The process for
operational nsk management includes the following steps:

* identify and assess key operational risks;
* establish key risk indicator:

* produce a comprehensive operational risk report; and
* prioritize and assure adequate resources to actively improve the

operational risk envirenment and mitigate emerging risks.
The operationalrisk standards facilitate the effective communication

and mitigation of operational tisk bath within and across businesses. As
mew products amv} business activities are developed, processes are designed,
modified or sourced through altemative means andoperational risks are
considered. Entemprise risk management, a newly formed organization
within Git's independent risk managernent,proactively assists the businesses,
operations and technology and the other independent control groups in
entiancing the effectiveness of controls and rnanaging operational risks
across products, business lines and regions
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information about the businesses’ operational risk, historical losses and
the conti] environment is reported by each major busines segment and
furetional area, and is summarized and reported to senior management
as well as the Risk Management and Finance Committee ofCitis Boa nd of
Directors and the full Board of Directors.

Measurement and BasetI

To suppurt advanoed capital modeling and management,the businesses
ane required to capture relevantoperational risk capital information. A risk
capital modelfor operational risk has been developed and implernented
across the major business segmentsas a step toward madiness for Basel|]
capital calculations. The ask capital calculationis designedto qualify as an
“Advanced Measurement Approach" under Basel IL. It uses a combination
af internal and externallos: data te support statistical modelingof capital
requirementestimates, which am then adjusted to reflect qualitative data
regarding the operational risk and control envionment

information Security and Continuity of Business
Infomation secunty and the protection of confidential andsensitive customer
data am a priority for Citigroup. Cit has implemented anInformation Security
Program in accordance with the Grarum-Leach-Blikey dct and mgulatery
guidance. The Infomation Security Program is reviewed and enhanced
penodically to address emerging threats tocustomers' information,

The Compo rate Office of Business Continuity, with the support of senior
Management, continues to coordinate global preparedness and mitigate
business continuity asks by viewing andtesting recovery procedures
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COUNTRY AND CROSS-BORDERRISK Gilt assesses the nsk uf loss associated with certain of the country
te

Country Risk exposures ona regular basis. These analyses take inte consideration

Country risk is the risk that an event in a country (precipitated by allernetive seenian og that ray unfold, as well as specific characteristics of
developments within or extemal to a country} will impair the value ofCiti's “it's pertfolio,such as transaction structune and collateral. Citi currently
franchise or will advenely affect the ability of obligow within that country believes that the risk offs associated wath the exposunes set forth belowis
te honor their obligations to Citi. Country risk events mayinclude soverien likely materially RET than the exposure amounts disclosedbelow and is
defaults, banking defaults orcrises, currency crises and/or political events sized apprope ately relativeto its franchise in these countries. For additional
Gee alsa “Risk Pactors—Market and Economic Risks" above. information relating te itis risk managementpractices, 92 “Managing

‘The information below is based on Citi's internal risk management Global Risk" abow. 8
measures. The country designation in Cit?’s risk management systems is ; The Sovereignentities 0Pall the countries disclosed below, a5 well as the
based on the country tu which the client relationship, taken as a whole, s financial institutions and corporations donasciled in these countries, are
most directly exposed to economic, financial, sociopolitical or gal risks impo tant chents in the glsbal vit franchise. Citi fully expects to maintainits
This includes exposure to subsidiaries within the client telationship that are presence in these markets to serviceall ofits global customers As such, Citi

exposure in these counties may vary overtime, based upon its franchisa,Horniciled ouside ofthe country client needs and transaction structurescuent needs and tramsaectlo .

GHPS and France

several European countries, including Greece, Ireland,Italy, Portugal, Spain and France, have beenthesubject of credit deterioration due to weaknesses in their
economic andfiscal situations. Given investor intemst in this area, the table belowatts forth Citi's exposures to these countries as of Decernber 31, 2011.

in bélions ofUS. dolars GHPS” Greece frefand Italy Portugal Spain France
Funded loans, before resarvas $ O4 $14 $03 $19 $0.4 $57 $ 47
Derivative counterparty mark-to-market, inclusive of CVA @ 10.8 06 06 7.3 0.3 28 70
Gross funded cradit axpasure $20.2 $17 $09 $92 $07 $77 $117

Lass: margin and collateral & (4.2) (0.2) (0.4) (1.2} (0.1) (2.3) (6.3)
Less: purchased credit protection 6} a4 0.1 6.7 62 2.5 5.1}

Net current funded credit exposure $ 64 $14 $04 $43 $0.4 $29 $13
Nettrading exposure $ 1.4 $ot $02 $602 $— $08 $ 0.3
AFS exposure 02 _ —_ 0.2 _ _ 0.3
Net trading and AFS exposure $ 13 $01 $02 $04 $— $06 $ 06
Net current funded exposure $77 $15 $06 $47 $04 $35 $19

Additional collaterat received, not reducing amaunts above $ £3) $1.2) $0.2) $0.4) $— $25) $ (45)
Net current funded credit exposure detail:

Sonereigns $ 07 $0.4 $— $04 $02 $— $—
Financial institutions 18 ~ — 0.1 ~ 1§ 19
Corporations Aa 18 04 0.8 0.2 14 0.8)

Net current funded credil exposure $ 84 $14 $04 $13 $04 $29 $ 18rteneeesenenrminannnnnntnennnratnenemnnsneerwescnpceieereeeeeecsrLS

Unfunded commitments:

Sowereigns $03 $— $— $$~— $— $0.8 $ 08
Financial institutians 0.8 —_ _ 64 _ 0.2 a4
Corperations 87 04 $05 31 0.3 24 11.9nnerA

Total unfunded commitments $73 $04 $05 $3.2 $0.3 $29 $16.1LNTTTTTNNNTTTCTTTETTTTTTNNNaTTENEUnAEEATCOESTRPEPEORIA
Now informationbased on Cirs mteral isk management measures
(CH) Greece, imland, Raly, Portugal and Spain

(2 includes the net cradt exposure arising trom aacured financing transactions, such as purchase agreements and severse fepurhese agreaments See “Secured Financing Transactions” below
@ Margin posted under iagaly enforceable margin agreements and collatoral pedged under bankruptoy-memote stractuies. Dogs not nclule cobatyral raceivad on secured fmancing transackons.
6 pdt prolachon purchased fom financial nsttutons predonmunstely outswe ot GEPS and France Soe “Credit Oetault Swans"belie
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GIIPS

Gross funded credit exposure to the soverigni entities of Greece, Irland,
ltaly, Portugal and Spain (GIPS), as vell a3 financial institutions and
multinational and local comorations designated in these countries under
Gill's risk managernent systems, was $20.2 billion at Decernber31, 201]. The
$20.2 billion of gross credit exposure was made up of $44 billion in funded
loans, before reserves, and $108 billion in derivative counterparty mark-te-
market exposure, inclusive of credit valuation adjustments. The derivative
counterparty mark-to-ra thet exposure includes the net credit exposure
arsing from secured financing transactions, such as mpurchase and reverse
repurchase agreements. See “Secured Financing Transactions" below.

4s of December 31, 2011, Citi's net current funded exposure to the GIIPS
soverigns, financial institutions and corporations was $7.7 billion, Included
in the $7.7 billion net current funded exposure was $1.3 billion of net trading
and available-forsale securities exposure, and $64 billionof net current
funded credit exposure. Bach component is described below iri more detail.

Net Trading andAPS Exposure - $1 3 billion
Included in the net curent funded exposure at December 31, 2011 was
a net position of $1.3 billion in securities and derivatives with the GHPS
soverigns, financial institutions and corporations as the issuer or reference
entity, which am held in Citi's trading and APSportfolios. These portfolios are
markedto market daily and, as previously disclosed, Citi's trading exposure
levels vary asit maintains inventory corsistent with customer needs.

Net Current Punded Credit Beposure - $6.4 bullion
4s of December $1, 2011, the net current funded credit exposure te the
GUES sovereigns,financial institutions and comerations was $6.4 billion,
Exposures were $0.7 billion to sovereigns, $1 6 billion to financial
institutions and $4.1 billion te comporations.

Consistent with Citi's internal risk management measures and as set forth
in the table abows, net current funded credit expasure has been mduced by
$4.2 billion of margin posted underlegally enfomeable margin agreements
and collateral pledged under ban kruptcy- remote structures. At December 31,
201), the majonty of this margin and collateral was in the farra of cash, with
the mmainder in predominantly non-GUIPS, non-French securtties, which
ate included at fair value.

Net curment funded credit exposure also reflects a reduction for $9.6 tillion
in purchasedcredit protection, predominantly ftorn finareial institutions
outside the GIPS and France. Such protection generally pays out only
upon the occurrence of certain credit events with respect to the country or
barrover covered by the protection, as determined by a committee composed
of dealers and other market participants. In addition te counterparty credit
nsks (see “Credit Default Swaps" below), the credit protection may notfully
coverall sruations that may advenelyaffect the value of Citi's exposure
and, accordingly, Citi could still experience losses despite the existence of the
credit protection

Unfunded Commitments $7 3 bellion
As of Decermber 31, 2011, Citi also had $7.3 billion of unfunded
commitments te the GIEPSsovereigns.financial institutions and
corporations, with $6 7 billion of this amountto corporations These
unfunded lines generally hav: standand conditions that must be metbefor
they can be drawn.

OtherAckvities

Like other barsks, Citi also provides settlement and cleanngfacilities for
3 variety of clients in these countries andactively monitors and manages
these intra~day exposures. In addition, at December 31, 2011, Citi had
approximately $7.4 billion of locally funded exposure in the GIIPS,generally
to retail customers and small businesses as part ofits local lendingactivities.
The vast majomty of this exposure is in Citi Holdings (Spain and Greece).
France

Gross funded credit expesure to the Prench sovereign, financial institutions
and corporations was $11.7 billion at Deoamber 31, 2011. The $11.7 billion
of gross credit exposuae was made up of $4.7 billion in funded loans,
before eserves, anid $7.0 billion in derivative counterparty mark-to-
market exposure, inclusive of credit valuation adjustments. The denvative
counterparty mark-to-marketexposure includes the net credit exposure
arising from secured financingtransactions, such as mpurhase and mvene
fepurchase agreements. See “Secumd Financing Transactions" below.

4s of December 31, 2011, Citi’s net cument funded exposur to the French
sovereign, financial institutions and corporations was $1.9 billion, Included
in the $1.9 billion net current funded exposure was $0.6billionof net trading
and available-forsale scurities exposure, and $1.3 billion of net current
funded credit exposure. Each componentis described below in more detail,

Net Trading and ARS Bxpasure - $0.6blion
Included in the net current funded exposure at December $1, 2011 wasa
net position of $0.6 billion in securities and derivatives with the French
soverign, financtalinstitutions and corporations a3 theissuer or reference
entity, which am held in Citi's trading and APS portfolics. These portfolios are
marked to market daily and,as previously disclosed,Citi's trading exposure
levels varyas it maintains inventory consptent with customer needs.

Net Current Funded Credit Exposure - $1 3 bition
as of Decemiber 31, 2011, the net curtent funded credit exposure ta the Prench
sovereign, financial institutions and comerations was $13 billion. Rxposures
were $1.9 billion to financial institutions and $(0 6) billion to corporations.

Consistent with Citi's internal risk management measures andag set
forth in the table above,net curment funded credit exposure has been
reduced by $5.4 billion of marginpasted underlegally enfomeable margin
agreements and collateralpledged under bankruptcy-remote structures, As
of December 31, 2011, the majority of this margin and collateral was in the
fom of cash, with the remainderin non-GlIPS, nor-Prench secutities, which
are included af fair value.
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Net curent funded credit exposure also reflects a reduction for $5.1 billion Credit Default Swaps
in purchased credit protection, predominantly from financial institutions citi buys andsells credit protection, through credit default swaps, on
outside GIIPS and Prance. Such protection generally pays out only upon the underlying GHPSor French entities as part ofits markel-makingactivities for
cecurnence of certain credit events with respect to the country or borrower clients in its trading portfolios. Citi alse purchases credit protection, through
covered by the protection, as determined by 4 committee composed of credit default swaps, to hedge its own credit exposure to these underlying
dealets and other market participants. In addition to counterparty credit entities that artes fromloans to these entities or derivative transactions with
risks (see “Credit Default Swaps" below}, the credit pmtection may not fully these entities
cover all situations that may advesely affect the value of Citi'sexposute Git buys and sells credit default swaps as part ofits market-making
and, accordingly, Giti could stil experiencelosses despite the existence of the activity, and purchases credit default swaps forcredit protection, vith
credit protection financial irstitutions that Citi believes are of high quality. The countemparty

credit exposure that can arise from the purchase or sale of credit default
swaps is usually covered bylegally enforosable netting and margining
agreements witha given counterparty, so that the emdit exposure te that
counterparty is measured and managedin aggregate aceoss all products
covered by a given netting or margining serement,

The notional amount ofcredit protection purchased orsald on GHPS or
French underlying single referenceentities as of December 31, 2011 is set

Unfundad Commitments——£16 | billion
As of December $1, 2011, Citi also had $16.1 billion of unfunded
commitments to the French sovereign,financialinstitutions and
comporations, with $11.9 billion of this amountto comorations. These
unfundedlines generally have standa nd conditions that must be met befor
they can be dravm,

Other Activites forth in the table below, The net notionalcontract amounts, less mark-to-
Similar to other banks, Citi also provides settlement and clearing farilities for market adjustments, are included in “net current funded exposure"in the
a variety of clients in Prance and actively monitors and manages these intra- table under “GIIPS and France” above, and appear in either “net trading
day exposures. Citi also has locally funded exposure in France; however, as of exposure" when part of a trading strategy orin “purchased credit protection"
December 41, 2011, the ameuntof this exposure was not material when purchased as 4 hedge against a credit exposum (see note 1 tothe

table below),

Cradit detault swaps purchased or sold on underlying single reference entitias in these countries”rnORENOSHHENESECOUNTIES

{n ditions ofUS. datars GIPS Greece Ireland italy Portugal Spain FranceetreetmentrennerrereEErance
Notional CDS contracts on undertying reference entities ©

Net purchased @ $ {16.9} $(1.0) $(1.0) $(9.2} $(1.9) $7.8) $(10.4)
Net sold @ 7.8 1.0 07 27 2.0 54 6.4
Soversign underlying referance antity

Net purchased @ (11.7) 0.8) (0.8} (7.4) (1.2) (a5) {4.8)
Nat sold # 5.7 0.8 06 19 1.2 4d 45
Financial institution underlying reference entity

Net purchased @ (2.9) _ (0.4) (1.3} (0.4) (1.3) (1.8)
Net sold ® 24 ~— 041 14 0.4 10 16
Comporate underlying reference entity

Net purchased ® (5.2) 0.4) (0.2) (2.4) (G.7) (2.8) (6.7)
Net gold # 2.8 0.3 0.2 14 0.8 1.2 3.0aennA

() The not notions! contract amounts, lass mark-to-market adjustments, are included in Citi's "nef cuntent funded exposum" in the tab under “GPS and France“on page 167 These amounts are reflected an two places
(such table 936 bélon and 35 1 bélion tor GUPS asd France, reopectivey, ame acluded in “‘puchasaxd credit prmfechon” nadying “gross funda cred’ exposure.” The remaining activity (6 reflected in ‘Tet tradingexposure” siege these positions ae part ot atrading ctalegy

@ The summation of notonal amounts tor each GPS country dees not equal the notional amount presenied «i the GEPS‘tal columnin the table aboe 48 adationa AETING IS achieved al the agementlevel wit4spect counterparty acres wartows GPS opentres.

1¢9
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WhenCiti purchases credit default swaps as a hedge against a credit
exposure, Citi generally seeks to purchase products with a maturity date
similar to the exposure against which the protection is purchased. While
certain exposutes may have longer maturities that extend beyond the credit
default swap tenors readily available in the market, Git: generally will
purchase credit protection with a maximum tenorthat i readily available in
the market.

The above table containsall net credit default swaps (CDSs) purchased
or sold on GHPS or French underlying entities, whetherpart of a trading
strategy or as purchasedcredit protection, With mspect to the $16 9 billion
net purchased CDS contracts on underlying GIIPS reference entities,
approximately 89% has been purchased from nen-GIIPS counterparties
With respectto the $10.4billion net purchased CDS contracts on underlying
French reference entities, approximately 72% has been purchased from non-
French counterparties. The net credit exposure to any counterparties ansing
from these transactions, including any GIIPS or Brench counterparties,is
managed and mitigated throughlegally enforceable netting and margining
agreements. When Citi purchases credit default swaps as a hedge against a
credit expasure, it generally seks to purchase products fom countempaties
that would not be correlated vith the underlying credit expesum it
is hedging.

In bifions ofdollars

Secured Financing Transactions
As part of tts banking activities with its chents, Citi enters into securd

financing transactions, such asrepurchase agreements and mverse
repurchase agreements These transactions typically involve the lending of
cash, against whichsecurities am taken as collateral. The amountof cash
loaned against the securities collateral is a function of the liquidity and
quality of the collateral as well as the credit quality of the counterparty. The
collateral Is typically marked to market daily and Gilt has the ability to call
foradditional collateral Cusuallyin the forma of cash), if the value of the
securities falls belowa pre-defined threshold,

4s of December 31, 2011, Citi had loaned $19.2 billion in cash through
secured financingtransactions with GIIPS or French counterparties, usually
through reverse repurchase agieetnents, a3 shown in the table below Against
those loans, it held approximately $21.2 bilkon fair value ofsecurities
collateral as well as $1.1 billion in variation margin, most of whuch was
in cash,

Consistent with Citi's risk managementsysterns, savuted financing
transactions are included in the countemmarty derivative mark-to-market
exposure at their net cradit exposure valu, whichis typically smnall or zere
given the overcollateralized structure of these transactions

Cash financing out Securities collateral in”eeefinancingcutSecuritiescollateralin
Lending to GUPS and French counterparties through Secured finariang transactions $19.2 $21.2
1) Cid hes also taoened appmamaliy $1 1 nonis vanaton manin, pecommnataly Cash, asepciated with secured financing transactions win these countemartigs

Collateral takenin against secured financing transactions # generally
high quality, marketable securities, corsisting of goverment debt, corporate
debt, or asset-backed securities.

The table below sets forththe fair value of the securities collateral taken in
by Citi against secumd financing transactions as of December 31, 2011.

Government Municipal or corporate Asset-backed
In bitions of dollars Tatal bonds bonds bonds
Securities pledged by GIIF'S or French counterparties in secured Anancing transaction lending $21.2 $10.3 90.7 $10.2
investment grade $20.3 $10.2 S04 $ 98
Non-investment grade G2 0.2 0.1 —_
Wot rated 0.7 _ 0.2 0.4LOESaSSSSOSSSEtSSvsSSUESSNES

(Total inciodes approximately $2.8 bilton in conelated ek opibteral, predom Whately Pench sovereagn debt nledged by French counterparties

Securedfinancing transactions can be short termof can extend beyond
one year In most cases, Citi has the right to call for additional margin
daily, and can terminate the transaction and liquidate the callateral ifthe
counterparty fails to post the additianal margin

in bilons of datiars

The table below sets forth the nemaining transaction tenar far these
iransactiong as of Decernber 31, 2611.

Remaining transaction tenor
Total <i year 1-3 years 3-4 years”?eersteeeLOAPERSSAyears

Cash extended to GiPS or French counterparties in secured fin ancing transactions len dng o $19.2 $11.6 $6.1 $15
() The tngest vemaniing tenor trades matue Janyary 2015
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Cross-Border Risk

Gross-bo tder risk is the risk that actions taken by a non-U.S. goverment may
prevent the conversionof lecal currency into non-lncal currency and/or the
transferof funds outside the country, amongother risks, thereby impacting
the ability of Citigroup and its customers to transact business across borders.
Examples of cross-border risk include actions takenby foreign governtuents
such as exchange controls and restrictions on the wrnittance of funds. These
actions might restrict the transfer of funds or the ability of Citigroup to ubtain
paymentfrom customers ontheir contractual obligations. Manapernentof
cross-border isk af Citi is performed through a formal review process that
includes annual setting of cross-border limits and ongoing monitoring of
cross-border exposures as well as monitoring ofeconomic conditians globally
through Citi's Global Country Risk Management. See also "Risk Pactos—
Market and Economic Risks" above

Under Federal Financial Institutions Exarnination Council (REIEC)
regulatory guidelines, total seported cross-borderoutstandings include cross-
border claims on thind parties, as vell as investments in and funding oflocal
franchises. Cross-border claims on third parties (trade and short-, mediurn-
and long-term claims) include cross-border loars,securities, depesits yath

banks, investments in affiliates, andother monetary assets, ax well as net
evaluation gains on foreign exchange and derivative products.

FFIEC cross-border risk measures expesure tothe irarnediate obligors
or counterparties domiciled in the given country of, f applicable, by the
locationof callateral or guarantors of the legally binding guarantees.
nross-bonler outstandings are reported based on the country of the obligor
ar guarantor Outstandings backed by cash collateral am assigned to the
country in which the collateral 1s held. Por sacurities received as collateral,
cross-border outstandings am reported in the domicile of the issuer of
the securities. Cross-border resale agreements are presented based on the
domicte of the counterparty.

Investments in and funding of local franchises represent the excess
af local country assets over local country liabilities, Local country assets
are claims on lecal wsidents recorded by branches and majority-owned
subsidianesof Citigroup domiciled in the country, adjusted for extemally
guaranteed clans and certain collateral Local country liabilities are
obligations of non-US. branches and majority-owned subsidiaries of
Citigroup for which no cross-border guarantee has beenissued by another
Citigroup office

The table below sets forth the countries where Citigroup $ total cross-border outstandings, as defined by PEIBG guidelines, exceeded 0.79% oftotal Citigroup
assets as of December 31, 2011 and December 31, 2016.

Cross-border claims on third parties

Trading and
short-term

in billions ofU.S. cotars Banks Public Private Tetat caims”

United Kingdom $228$ 1.0 $219 $434 $38.3
Germany 18.8 188 42 $8.6 37.6
Franca 15.6 3.2 19.6 38.4 $5.9
India Al 63 67 17 11.0
CaymanIslan ds 0.2 _ 222 22.9 22.5
Brazil 28 23 78 124 63
Netherlands 6.2 13 10.2 W7 144
Mexico - 3.0 47 ? 47
Korea 1.9 09 32 6.6 47
Spain 44 10 44 98 74
italy 15 17 10.9 18.4   

included # total cross-border clams onthird parties
 

 

December 31, 2011 December 31, 2010

tnvestments

in and Total
funding of Total ofoss-

local cross-border border
franchises outstandings® Cammitments® —outstandings® Canmitments®

$ — $43.1 $1018 $34.7 $105.6
0.6 39,2 64,7 33.6 58.5
_ 384 63.3 37.8 473

18.8 30.5 5.8 28.6 46
- 22.9 14 20.6 03
34 205 22.8 16.0 22 4
08 182 244 142 25.6

10.2 73 12.3 16,2 t20
a9 18.9 245 158 226
42 140 277 115 203
0.5 41,4 37.0 12.0 25.9 

    

Onssboner outstandings, 36 desorited above and as mequied by FEC guidelines, generally do pat feoognla the beret of manypn teceeed or hedge positions and recngnae otteetting exposures Ontyfor cetaan
products and relationships. As a eau, marke’ voRtlity in interest rates, neigh exchange rates and Caed it Spreads, Sean as experencad m the hid quarter of 20711, will cause the feel ol reported cmss-porgerGutstandings © increase, all else being equal

Commitments (ho! included in total omes-noider utetandings) inchide legally binding cross-border eters of cradé and other commitments and contingencies as defined by the FFIEC The FRIEC definénnof
commitments inckdes comm iments to jooal residents th be tended with inca currency Habiltes originated within the ccuatry.

lil
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Differences Between Country and Cross-Border Risk
4s descibed in more detail in the sections above, ther am significant
differences betweenthe reporting of country ask and cross-border risk. A
general summary of the more significant differences is as fatlows

* Country tisk is the tisk that an event within a country will impair the
value of Citi's franchise or adversely affect the ability of obligors within
the country to honor thetr obligations ta Citi. Country risk reporting in
Citi's intemalrisk management systems is based on the identification
of the country where the client relationship, taken as a whole, is most
directly exposed to the economic,financial, sociopolitical or legal nsks
Generally, county risk includes the benefit of margin reosived as well as
offsetting exposures and hedge positions. 4s such, country risk, which is
meported based on Citi's intemal risk managernentstandards, measures
net expasure to a credit or market risk event.

* Cross-border risk, 3 defined by the FRIEC, focuses on the potential
expesure # foreign govemmenits take actions, such as enacting exchange
controls, that prevent the conversion of local currency to non-local
currencyor restrict the remittance of funds outside the country. Unlike
country tisk, FFIEC cross-border risk measures exposure to the immediate
obligor: or counterparties domiciled inthe given county or, if applicable,
by the location of collateral or guarantor ofthe legally binding
guarantees, generally without the benefit of margin mcerved or hedge
positions, and recognizes offsetting exposures only forcertain products

The differences between the presentation of country risk and cross-border
riskcan be substantial, including the identification of the country of ask,
as described above, In addition, some of the mor significant differences by
product ane described below:

* Porcountrydisk, net derivative receivables are generally wepodted based
on fair value, netting receivables and payables under the same legally
binding netting agreement, and recognizing the berefit of margin
meceived and any hedge positions in place, For cross-border risk, these
items are aloreported based on fair valuz and allow for netting of
receivables and payables ff a legally binding netting agmementis in place,
but only with the samespecific counterparty, anddo not recognize the
benefit ofmargin received or hedges in place.

* Forcountry dsk, secured financing transactions, such as repurchase
agreements and reverse repurchase agreements, as well as securities
loaned and borrewed, are epoted based on the net credit exposure
arsing fromthe transaction, whichis typically smallor zero given the
aver-collateralzed structure of these transactions. For cross-border risk,
jererse repurchase agneaments andsecurities borrowed areported based
on notional amounts and do notinclude the value of anycollateral
moeived (repurchase agreements and securities loaned are not included in
cross-border risk mporting).

* For country risk, loans are reported ne of hedges andcollateralpledged
under bankruptcy-remote structures. For cross-barderrisk, loang am
reported without taking hedges into account.

* Forcountry fisk, securities in APS and trading portfolios am reparted ona
net basis, netting long positions against short positions. Ror cross-border
ask, securities in APS and trading portfolios are rot netted.

* Forcountry risk, credit default swaps (CDSs) am reported based on
thenet notional amountof CD&s purchased and sold, assumingzero
recovery from the underlying entity, and adjusted for any mark-to-market
receivable or payable position. For cross-borderrisk, CDSs are included
based on the gross notional amount sold, and do not include any
offsetting purchased ¢ Ds on the same underlying entity.

Venezuefan Operations

in 2003, the Venezuelan government enacted cumency mstrictions that
have restricted Citigmup's ability te obtain US. dollars in Venezuela at the
official foreign curencyrate. [n May 2010,the government enacted new
lave that have closed the parallel foreign exchange market and established
a new foreign exchange market. Gitigmup does not have access to US.
dollam inthis new market. Citigroup uses the official rate to re-measure the
fomign curency transactions in the financial statements ofits Venezuelan
operations, which have US$. dollar functional curmncies, into US. dollan.
At December 41, 2011 and 2010, Citigroup had net monetary assets in
its Venezuelan operations denominatedin bolivars of approximately
$241 million and $200 million, respectively
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FAIR VALUE ADJUSTMENTSFOR DERIVATIVES AND STRUCTURED DEBT

Thefollowing discussions relate to the derivative obligar informationand
the fair valuation for derivatives and structured debt. See Note 24 to the
Consolidated Financial Statements fer additional infomation on Citi's
derivative activities

Fair Vatuation Adjustments for Derivatives

The fair value adjustments applied by Citigroupto its derivative carrying
values consist of the following items

* Liquidity adjustments are applied to iterns in Level Zor Level 3 of the
fair-value hierarchy (see Note 25 to the Consolidated Rinancial Statements
formom details) to ensum that the fair value reflects the price at which
the entire position could be liquidated. The liquidity reserve is based onthe
bid/offer spreadfor an instrument, adjusted totake into acountthe size of
the position.

* Credit valuation adjustments (CVA) 1s applied to over-the-counter
derivative instruments, in which the base valuation generallydiscounts
expected cash flows using LIBOR interest rate cures. Because notall
counterparties have the samecredit risk as that mplied by the relevant
LIBOR curve, a CVAis necessary to incorporate the market view of bath
counterparty credit risk and Citi's own eredit disk in the valuation.

Citigroup GVA methodology comprises two steps. Rirst, the exposure
profile foreach counterparty is determined using the tenns of all individual
derivative positions and a Monte Garlo simulation or other quantitative
analysis to generate a senes of expected cash flows at future points in time.
The calculation of this exposure profile considers the effect ofcredit risk
thitigants, including pledged cash or other collateral and any Real night
of offset that exists with a counterparty through arrangements such as
netting agmements. Individual derivative contracts that are subject to an
enforceabk masternetting agreement with a counterparty are aperegated
for this purpose, since if is those aggregate net cash flows that ate subject to
nonperfarmancerisk. This process identifies specific, point-in-time future
cashflows that are subject to nonperformance risk, rather than using the
current recognized net asset or liability as a basis to measure the CVA

second, market-basad views of default probabilities derived from obsered
cuedit spreads in the CDS market am applied to the expected futur cash flows
ddemined instep one. Citi's own-credit CVA is determined usingCiti-specdic
CDS spreads for the wievant tenor. Generally, counterparty CVA is determined
using CDS spread indices foreach credit rating and tenor Forcestain identified
facilities where individual analysis is practicable (forexample, exposures to
Tonoling counterparties), countemparty-specific CDS spreads are used,

The GVA adjustmentis designed to incorporate a market view of the credit
rk inherent in the derivative portfolio However most derivative instruments
ane negotiated bilateral contracts and am not commonly transferred to
third parties. Derivative instruments are normally settled contractually or f
terminated early, are terminated at a value negotiated bilaterally betweenthe
counterparties. Therefore, the CVA (both countemadty and own-credit) may

not be realized upes a satllernent or termination in the normal course of
business. In addition, all or a portion ofthe CVA may be revered or otherwise
adjusted in future periods in the event of changes in the credit risk of Citi or
ts counterparties, or changes in the credit mitigants(collateral and netting
agreements) associated with the derivative instruments.

The table below summarizes the CVA applied to the fair value of derivative
instruments as of December 31,2011 and 2616

Credit valuation adjustment
contra-liabllity (contra-asset}

December 31, December 31,
in mdiions of dollars 2011 2010

Hon-monoline counterparties $5,392) $2.01)
Citigroup town} 2,176 1.285
Net noa-moneline CVA &(8,218} $1,730}
Monoling counterparties _ 1,548)

Total CVA—d erivative instruments $3,216) $63,278)

1) The veductan ih CvA Gh dermativa instruments with monoline counterparties motdes $1 4 béten ofatilzations in 2011

Own DVA for Structured Debt

Oven debt valuation adjustments (DVA) are recognized onCiti's debt
liabilities for which the fair value option (F¥O) has been elected usingCiti's
credit spreads observed in the bond market. Accordingly, the fair value of debt
Habilities for whichthe fair value option has beenelected (etherthan non-
recourse and similar liabilities) & impacted by the narmving or widening of
cilr'scredit spreads. Changesin fair value resulting from changes in Citi's
insttument-specific credit risk are estimated by incomporatingCiti'scurent
credit spmads observable in the bond market into the relevant valuation
techruque used to value each lability.

The table below summarizes pretax gains (losses) related to changes in
GVA on derivative instruments, net of hedges, and DVA on own F¥O debt:

Credit/debt valuation
adjustment gain

(loss)
in ratitions of abilars 2011 2010

CVA on derivatives, excluding monolines, net of hedges $ 33 $ 120
CVA related to monoline counterparties, net of hadges 178 523nnerereAE

Total CVA-—derivative instruments $ 212 $ 643

OVA related ta own FYO debt $1,774 $ (689)
Total CVA and DVA $1,088 $ 54

The C¥A and DVA amounts shown above do not include the effect of
counterparty credit risk embedded in non-derivative instruments. Losses on

non-derivative instruments, such as bonds and loans, related to counterparty
credit risk are not included in the tatle abow.
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CREDIT DERIVATIVES

Citigroup makes markets in and trades a rarige of credit derivatives, both on
behalf of clients as well as for its own account. Through these contracts, Citi
either purchases or writes protection on either a single-name or pattfolio
basis. Citi primarily uses credit derivativesto help mitigate eedit risk in its
corporate loan portfolio and other cash positions, and te facilitate client
transactions.

Gredit derivatives generally requise that the seller of credit protection
mahe payments to the buyer upon the occurrance of predefined events
(settlement triggers). These settlement trigaess, which are defined by the
foam of the derivative and the referenced credit, are generally limited to
the market standard of failure to pay indebtedness and bankruptcy (or
commparable events) of the mferercecredit and, in a more limited range of
transactions, debt restructuring.

Credit derivative transactions referringto ernerging market rafererica
credits will also typacally include additionalsettlement triggers to cover
the acozleration of indebtedness and the risk of repudiation or a payment
moratorium. In certain transactions on a portfolio of nefarenced credits or asset-
backed secuntties, the sellerof protection maynot be required to make payment
until a specified amount oflosses has accumed with msnect to the portfolio and/
ormayonly be required to pay for losses upto a ecified amount.

114

The fairvalues shown beloware priartothe application ufany netting
agreements, cash collateral, and ma ket or credit valuation adjustments

Siti actively participates in trading a varityof credit derivatives products
as both an acti teo-way market-makerfor clients and to manage credit
tisk. The majority of this activity was transacted with other financial
intermedianes, including both banks and broker-deales. Citi generally has
a mismatch betweenthe total notional amounts of protection purchased
and sold and it may hold the reference assets directly, rather than entering
inte offsetting credit derivative contracts a3 and when desized. The open risk
exposures framcradit derivative contracts are largely matchedafter certain
cashpositions in reference assets ane considered andafter notional amounts
are adjusted, either te a duration-based equivalent basis or to reflectthe level
of subordination in tranched structuies,

Citi actively monitors its counterparty credit risk in credit derivative
contracts. Approzimately 96% and 89% ofthe gross recervables are from
counterparties with which Citi maintains collateral agmernents as of
December 31, 2011 and December 31, 2010, respectively. A majority of
Git top 15 countespaties (by recervable balanoe awed to Citi) are banks,
financial institutions or other dealers. Contracts with these counterparties do
not include ratings-based termination events, However counterparty ratings
downgrades may have an incremental effect by lowering the threshold at
which Citi may call for additional collateral
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The following tab kes surnmarize the key characteristics ofCiti's credit derivatives porffolie by countempartyand denvatie fomnas of December 31, 2011 and
December 31, 2010:

December 31,2011 Fair values Notion als
in rdhions ofoullars Receivable Payable Beneticiary Guarantor
By industry/counterparty

Bank $57,175 $53,638 $ 981,085 $ 929,608
Broker-dealer 21,983 21,62 343,909 321,298
Mondline 10 _ 238 —
Non-finan cial % 130 1,797 1,048
insurance and otherfinancial institutions 1611 9,132 185,861 142,579
Total by industry/counterpasty $00,854 $84,852 $1,512,800 $1,304,528
By Instrument

Credit default swaps and options $89,998 $83,419 $1,491,053 $1,993,082
Total retum swaps and other 866 1,433 21,837 1,446
Totat by instrument $20854 $84,852 $1,912,800 $1,384,528
By rating

investment grade $26,457 $28,846 $ 681,406 $ 611,447
Non-investment grade 64,397 61,006 831 ASS 788,081
Tetat by rating $90,854 $84,852 $1,512,890 $1,394,528
By maturity

\within 1 year $ 5,707 $ 5,244 $ 281,373 $ 266,723
From 1 to $ years 56,740 §4,553 1,031,575 947,211
After 5 years 28,407 25,055 199,942 180,594ecientniteTNEaanOOA

Total by maturity $00854 $84,862 $1 £1 2,500 $i 384528
December 81,2010 Falr values Notion als
in miltions of dotars Receivable Payable Beneticiary Guarantor
By industry/counterparty

Bank B37 586 $35,727 $ 820244 $ 794,080
Broker-dealer 15,428 16,239 319,628 B1I2131
Montine 1,914 2 4,409 —
Non-financial 93 7a 1277 1,463
Insurance and atherfinancial institutions 10,108 7,760 VWF?174 125,442
Tatat by industry/counterparty $65,129 $ 59,798 $1,322,892 $1,223,116
By instrument

Credit default swaps and options $64,846 $58,225 $1,391,514 $1,227,214
Total retum swaps and other 239 1,573 21,179 1,905
Totalbyinstrument $65,129 $69,798 $4,322,692 $1,223,116      

    

By rating

Investment grade $18,427 $ 15,368 $ SARI $ 487,270
Nen-investment grade” 46,702 44,436 775,822 735,846
Total by rating $65,129 $69,798 $1,322,693 $1,223,116
By maturity

Within 1 year $ 1,716 $ 1847 $ 164,735 $ 162,075
Frorn {to 8 years 33,853 34,298 935,832 853,908
After 5 years 29,5860 23,683 222,326 207,233enerREESUEST

    Totalbymaturit $55,129 $59,798 $1,322,693 $1,223,116      

(8 Aso soludes nat-rated credit danvatna instruments
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SIGNIFICANT ACCOUNTING POLICIES AND SIGNIFICANT ESTIMATES

Note 1 ta the Consolidated Financial Statements contains a summary of
Citigroup's significant accounting policies, including a discussionofrecently
issued accounting pronouncements. These policies, as well as estimates made
by management, ape integral to the presentationofCiti's results of operations
and financial condition. While all of these policies equim: a certain level of
management judgment and estimates, this sectionhighlights and discusses
the significant accounting policies that requie management to make
highly difficult, complex orsubjective judgments ard estimates at times
regarding matters that are inherently uncertain and susceptible to change.
Management has discussed aachof these significant accounting policies, the
related estimates, and its judgments with the Audit Committee of the Board of
Tivectors. Additional information about these policies can be foundin Note 1
to the Consolidated Financial Statements.

Valuations of Financial Instruments

Citigroup holds fixed income and equity securities, derivatives, setained
interests in securitizations, investments inprivate equity, and other financial
instruments. In addition, Giti purchases securities under agmements to wsell
(reverse repos) and sells securities under agreements to repurchase (rapes),
Citigroup holds its investments, trading assets and Iabilities, and resale and
repurchase agreements on the Consolidated Balance Sheet to meet customer
needs, to manage liquidity needs and interest rate risks, and for proprietary
trading and private equity investing.

Substantially all of the assets and liabilities described in the preceding
paragraph are reflected at fair value on Citi's Gonsalidated Balance Sheet

In addition, certain loans, short-term borrowings, long-term debt and
deposits a5 vell as certain securities borrowed and loanedpositions that are
collateralized with cash are carried at fair value Approximately 48.8% and
37.3%oftotal assets, and 15.7% and 16.6% oftotal liabilities, were accounted
for at fairvalue as of Decernber 31, 2011 and 2010, respectively.

When available, Giti ganetally uses quoted market prices to determine
fair value and classifies such items within Level 1 of the fair value hierarchy
established under ASC 820-10, Fair Value Meanuroments andDasclooures

(see Note 25 to the Consolidated Financial Statements), If quoted market
ptices ace rot availabe,fair value is based upon internally developed
valuation models that use, where possible, current market-based or
independently soumed market parameters, such as interest rate, curemy
rates and option volatilities. Where a modelis internally developed and
used to pree a significant product, it is subject to validation andtesting by
independent personnel. Such models ane often based on a discounted cash
flow analysis. In addition, tems valued using such internally generated
valuation techniques are classified accordingto the lovest level input or
value driver thatis significant to the valuation, Thus, an itera maybe
classified in Level 3 even though there may be some significa nt inputs that
are readily chservable

The credit crisis caused some markets tu hecomeilliquid, thus reducing
the availability of certain observable data used hy Citi's valuation tachn iques
This illiquidity, in at east certain raarkets, continued through 261] When
or f liquidity returns tothese markets, the valuations will pavert to using
the telated observabie inputs in verifying internally calculated values. For
additional information on Citigroup's fair value analyus, see “Managing
Globai Risk “

Recognition ofChanges in Farr Valse
Ghanges inthe valuation of the trading assets and liabilities, as wall as
all other assets (excluding availabk-for-sale securities and denvatiesin
qualifying cash flow hedgingrelationships) and Nabilities carried at fair
value, ane secorded in the Consolidated Staternent of Income. Changes
in the valuationof available-for-sale securites, other than wate-offs and
credit impairments, and the effective portion of changes in the valuation
of denvatives in qualifying cashflow hedging mlationships generally are
reconded in Accumulated other comprehensive mcome (loss) (AQCI),
which is a. cornponentof Sockbolders’ equgty on the Consolidated Bala rre
Sheet A full description of Citi's policies and procedures relatingto
recognitionof changes in fair value canbe found in Notes 1, 25, 26 and 27to
the Consolidated Financial Statements

valuation ofOther-thanTemporary Impairment
Git conducts and documents periodic reviews of all sacurities with unmealized
losses to evaluate whether the impaitment is other-than-temporary. Under
the guidanos for debt securities, other-than-temporary impairment (OTTI)
i recognized in earnings in the Consolidated Statement of Incomefor debt
securities that Giti has an intent to sell or that Citi believes it is mone likely
than not that it vall be required to sell priarto recovery of the ammartized
cost basis. Por those agcurities that Citi does not intend to sall ar expect tobe
requiredto sell, credit- related impaimnent is recognized in earnings, with the
non-credit-related impaiment recorded in AOGI.

An umalized loss exists when the current fair value of an individual
security is less thanits amortized cost basis, Unmealized losses that arm

determinedto be temporary in nature are recorded, ret of tax, in AOUI for
available-forsale securities, while such lesses related to held-to-maturity
securities ar not recorded, as these investments are carried at their amortized
cost less any otherthanternparary impairment). Por securities transfened
to held-to-maturity from Prading account assets, arnortized costis
defined as the fair value amount ofthe securities at the date of transfer plus
any accretion incorne and less any impaignents recognized in earnings
subsequent to transfer Por securities transfemed to held-to-maturity from
available-forsale, amortized cost is defined as the original purchase cost,
pIUs of minus any accretion er amortization of a purchase discount or
premium, less any impairment recognized in ex mings
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Regardless of the classification of the securities as available-forsale or
held-to-mmaturity, Citi assesses eachposition with an unrealized loss for OTT.

Managementassesses equity methad investments with fair value kes
than carrying value for OTTI, as discussed in Note 15 to the Consolidated
Financial Statements. Forinvestments that management does not plan to sell
prior to recovery of value, or Citi is not likely to be sequined to sell, various
factors are considered in assessing OTT. Par investments that Citi plans to
sell prior to recovery ofvalue, or would likely be required to sell and there
if No expectation that the fair value will recover prior ta the expected sale
date, the full impairment would be recognized in the Consolidated Statement
af Income

A December 31, 2011, Citi had severalequity methed investments that
had temporary impairment, including its investments in Akbank andthe
MoanStanley Smith Barney joint venture.as of Decamber 31, 2011,
Thanagement does not planto sell these investments prior to recovery of
value andit 8 not move likely than not that Citi will be required to sell those
investments. For additional informationon these equity method investments,
see Note 15 to the Consolidated Financial Statements (Evaluating
Investments for OtherThan- Temporary Impaiments) below

GVAIVA Methodology

ASC 820-10 equines thatCiti's own credit risk be considered in determining
the market value of any Citi liability carried at fair value. These liabilities
include derivative instruments as well as debt and other liabilities for which
the fair value option has been elected. The credit valuation adjustment (CVA)
iS fecognized on the balance sheet as a reductionor increase in the associated
derivative asset or lability to arrive at the fairvalue (carryi ng value) of
the derivative asset or liability. The debt valuation adjustment (DVA) is
recognized on the balance sheet a3 a eduction or increase in the associated
fair value option debt liability to arrive at the fair value ofthe liability, For
additional information, see “Pair Value Adjustmentsfor Derivatives and
Structured Debt" above,

Allowance for Credit Losses

AliowanceJor Funded Lending Commitments
Managernent provides reseres for anestimate of probable losses inherent
in the funded loan portfolio on the Consolidated Balance Sheetin the
form of an allowancefor loan losses These mserves am established in
accordance with Citigroup's credit reserve policies, as approved by the
Audit Committee of the Board of Directors. Citi's Ghief Risk Officer and
Chief Financial Officer review the adequacy of the credit loss reserves each
quarter with representatives from the risk management and finame staffs
foreach applicable business area. applicable business amas include those
having classifiably managedportfolios, where internal credit-risk ratings
are assigned (primarily /nstitutional Chents Group and Global Consumer
Sanking), or modified Consumer loans, where concessions were granted due
to the borrowers’ financial difficulties,

1i7

The abow-mentivned representatives covwring these respective business
ateas present recorrimendedreserve balances for their funded and unfunded
lending porfoltes along with supporting quantitative and qualitative data,
The quantitative data include:

© Estmatedprobable losesfor non-periormeng, non-bomopensous
exposures within & business tine’s dassifiably managedportfolio
and wmpasred smatler-balance homogeneous bans whose terms
have been modified dueto the borrowers' fnancial aiffculites, where
a was determined that a concession was granted to the borrower,
Consideration maybe given tothe following, as appropriate, wher
determining this estimate: (1) the present value of expected future cash
flows discounted at the loan’s original effective rate; (ii) the borrower's
overall financial condition, resoutes and payment record: and (iii) the
prospects for support fromfinancially responsible guarantorsorthe
realizable value of any collateral. Wher impaimentis measured based
orithe present value of expected future cash flows, the entire change in
present value is corded in the Provision for loanloses.

Satistically calculated loses inherent in the dassifiably managed
Dorlfokoforperforming andde minimis non-performing exposures
The calculationis based upon: (i) Citigroup's internal system of eredit-nsk
ratings, whichare analogous to the risk ratings of the major credit ratirig
agencies, and (ii) histoncaldefault andloss data, including rating agency
information regarding default rates fram 1983 te 201), and internaldata
datingto the early 1970s on severity of lesses in the event of default,

Additonal adjustmens, These include: (i) statistically calculated
estimates to cover the historicalfluctuation ofthe default rates over the
credit cycle, the historical vanability of loss severity among defaulted
loans, and the degree te which there arm large obligor concentrations in
the global portfolio; and (ii) adjustments made for specifically known
items, such as current environmentalfactors and credit trends.

in addition, representatives from both the risk managementandfinance
staffs that cover business amas with delinquency-managed portfolics
containing smaller homogengous loans present their recommended reserve
balarees based uponleading credit indicators, includi ng loan delinquencies
and changes in portfolio size, as vell as economic trend,including housing
prices, unemployment and GDP. This methodology is applied separately fr
each individual product within each déferent geographe region in which
these portfolics exist.
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This evaluation process is subject to ruumertvus estimates and judgments.
‘The frequency of default, risk ratings, loss recovery rates, the size and
diversity of individual large credits, and the ability of borm wens with foreign
currency obligations to obtain the foreign currency necessary for orderly debt
servicing, among other things, are all taken inte account during this view
Changes in these estimates could have a disect impact on Citi's credit costs
in any quatter and could result in 3 change in the allowance. Changes to the
allowance are recorded in the Pravivionfor loan losses.

Allowancefor Unfunded Lending Commutments
Asimilar approachto the allowance for loanlosses is used for calculating
a reserve for the expected losses related to unfunded loan commitments
and standbyletters of credit. This reserve ts classified un the Consolidated

Balance Sheet in Giher Babslaties. Changes to the allowance for unfunded
lending commitments a recorded in the Provisionfor unfunded lending
commmatiment.

For a further descriptionof the loan loss reserve and related accounts,see
Notes 1 and 17 to the Consolidated Financial Statements

Securitizations

Uitigroup sacuritizes a numberof different asset classes as a means of
strengtheningits balance sheet and acosssing competitive financingrates in
the market. Under these securitization programs, assets am transferred inte
a trust and used as collateral by the trust te obtain financing. The cashflows
frorm assets in the trust service the correspondingtrust liabilities and equity
interests. If the structure of the trust meets certain accounting guidelines,
trust assels are trated as sold and are no longer reflected as assets ofCit,
If these guidelines are not met, tha assets continue to be mcorded as Citi's
assets, with the financing activity recorded as liabilities on Citi's Consolidated
Balance Sheet,

Citigroupalso assists its clients in securitizing their financial assets and
packages and securitizes financial assets purchased in the financial markets.
Gitt may also provide administrate, asset management, underwriting,
liquidity facilities and/or other services to the resulting securitization entities
and may continue to service some ofthese Financial assets,

BloninatonofQualifying Special PurposeEntities (OSPES) and Changes
in the Gonslidation Modelfor VIEs
In June 2009, the FASB issuad SFAS No. 166, Accountingfor Transfers
ofFinandal Assets, an amendment ofFASB Statement No. 140
(SEAS 166, now incorporated into ASC Topic 860) and SEAS No. 167,
Amendment to FASB interpretation No. 46(R) (SPAS 167, now
incorporated into ASC Tepic 810), Citigroup adopted both standards on
January 1, 2010 and elected to apply SPAS 166 and SFAS 167 prospectively,
Accordingly, print periods haw not heen sstated.

SPAS 166 eliminated the concapt of GSPEs from US. GAAP and amends
the guidance on acceunting fortransfers offinancial assets. SEAS 167 details
thime key changes to the consolidation model, First, farmer OSP Es ae
now included in the scope of SEAS 167. Second, the FASB has changed the
method of analyzing which party to a vasiable witerest entity (VIE) should
consolidate the VIE (knownas the primary beneficiary) to a qualitative
determination of which party te the VIE has "power," combined with
potentially significant benefits or Losses, instead of the previous quantitative
risks and rewards model. The party that has “power” has the abilityto dimet
the activities of the VIE that most significantly impact the VIES economic
performance. Third, the newstandard requires that the primary beneficiary
analysis be re-evaluated whenever circumstances change. The previous cules
requiredreconsideration of the primary beneficiary only when specified
reconsideration evants occured

4s a result of implementing these new accounting standards, Citigroup
consolidated certain of the ViEs and former QSP Es with whichit had
invohement on January 1, 2010 Further certain asset transfers, including
transfers of portions of assets,that would have been considered sales under
SPAS 140 are consideredsecured borrowings under the newstandards
Citigroup consolidated all required VIEs and former QSPEs, as of January t,
2010, at carrying values or unpaid principal arnounty, except forcertain
private-label residential mortgage and mutual fund deferred sales
commissions ViEs, for which the fair value option was elected.

The incremental impact of these changes on GAAP assetsand msulting
tisk-weighted assets for those VIE and former QSPEs that were corsolidated or
deconsolidatedfor accounting purposes as of January 1, 2010 was an increase
in GAAP assets of $1473 billion and $24.0 billion in nisk-weighted assets. In
addition, the curnulative affect of adopting these new accounting standards
as ofJanuary 1, 2016 resulted in an aggregate after-tax champe to Retained
earnings of $8.4 billion, reflectingthe net effect of an overall pretax chare
to Relained carmen: (primarily relating to the establishmentof loan loss
meverwes and the reversal ofresidual interests held) of $13.4 billian and the

cognition of wlated deferredtax assets ariounting to $4.0 billion

Non-Consolidaton of Gertaen Investment Funds
The FASBissued Accounting Standards Update Nu. 2010-10, Consokdaivon
(Topic 810), Amendmentsfor Certain Investment Funds (ASU
2010-10) in the fiest quarter of 2010. ASU2010-10 provides a deferral of
the requirements of SPAS 167 for certain investment funds, Citigroup has
determined that a majority of the investment vehicles managedbyit are
provided a deferral from the requirements of SPAS 167 as they meet these
criferia, These vehicles continue to be evaluated under the requirementsof
FIN 46(R) (ASC 810-10), prior to the ruplementation of SPAS 167.
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Wher Citi has determined that certain investment vehicles are subject to
the consolidation requirements of SPAS 167, the conselidation conclusions
reaches upon initial application of SEAS 167 are consistent with the
consolidation conclusions reached under the requirements of ASC 810-10,
prior te the implementation of SEAS 167.

For additional information, see Notes 1 and 22 to the Gorsolidated
Financial Statements

Goodwill

Citigroup has weorded Goodwellof $25.4 billion (1.4% of assets) and $26.2
billion (1 4% of assets) on its Consolidated Balance Sheet at December 31,
2011 and December 21, 2010, respectively. No goodwill impaiment was
recorded during 2009, 2010 and 2011.

Goodwill allocated to Citi's porting units at the date the goodwill is
initially meorled. Once goodwill has beenallocated to the reporting unity,
it generally no longer retains its identification with a particular acquisition,
but instead becomes identified with the reporting unit as a whole. As a result,
the full fair value of each reporting unit is available to support the value of
goodwill allocated to the unit. As of December 31, 2011,Citigroup operated
in thme core business segments, as discussed above. Goodwill impairment
testing & performed at the reporting unit level, one level below the business
segment.

The reporting unit structum in 2011 was consistent with the reporting
units identified in the second quarter of 2009 as 4. result of the change in
Cat's organizational structure. During 201 1, goodwill was allocatedto
disposals andtested for impairment under these reporting units. The nine
teporting units ver: North Amerioa Regional Constemer Banking, EMEA
Regional Consumer Banking, Asta Regional Consumer Banking,
Latin America Regional Consumer Banking, Securities and Banking,
Transaction Services, Brokerage andAsset Management, Local
consumer Lendine-—Cands and Local Consumer Lending—Cther

Under ASC 250, Intangihles—Goodwill and Other, the goodwill
impaitment analysis is done in two steps. Thefirst step requires a comparison
of the fair value of the individualreporting unitto itscaying value,
including goodwill If the fair value of the meporting unit is in excess of the
carrying value, the related goodvall is considered not to be impained and
ne further analysis is necessary. Hf the carrying value of the reporting unit
exceeds the fair value, there is an indication of potential impaimnent and a
secondstepof testing is performed to measure the amount of impairment, if
any, for that reporting unit.

When required, the second stepoftesting involves calculating the implied
fair value of goodwill foreachof the affected reporting units. The implied
fair value of goodwill is determinedin the same manneras the amountof
goodwill mcognized in a business combination, whichis the excess of the
fair value of the reporting unit determined instep one over the fair value
of the net assets and identifiab'e intangibles as ifthe reporting unit wer
being acquired. [fthe amount af the goodwill allocatedto the reporting unit

exceeds the implied fair value of the goodwill in the preforma pumhiase price
allocation, an umpaimnent change is recordedfor the excess. A recognized
impaimnent charge cannot exceed the amountof goodwill allocated to a
reporting unit and cannot subsequently be mvered evenif the fair value of
the epotting unit recover.

Goodwill impairment testing involves managementjudgment, equinng
an assessment of whether the carrying valueof the reporting unit canbe
supported by the fair value ofthe individual reporting unil using widely
accepted valuation techniques, such as tha market approach (earrungs
multiples and/or transaction multiples) and/orthe income approach
(discounted cash flow (DCF) method). In applying these methodologrs, Cit
utilizes a numberof factors, including actual operating results, future
business plans, economic projections, and market data. Management may
engage an indapendant valuation gpecialist to assist in Citi's valuation
proses,

Citigroup engaged the services of an independent valuationspecial st in
2030 and 2011 to assist in Citi's valuation for most of the reporting units
employing beth the market approach and DGF method.Cit believes that
the DOP method, using management projections for the selected reporting
units and an appmpriate risk-adjusted discountrate, is most mflective of a
rharket patticipant's vew of fair values eiven current market conditions, For
the mporting units where both methods were utilized in 2010 and 2011, the
resulting fair values wer relatively consistent and appropriate weighting was
given to outputs from beth methods.

The DCP method used at the tirne of each impairment test used discount
tates that Citi believes adequately flected the risk and uncertainty in the
financial markets generally and specifically in the internally penerated cash
flow projections. The DCF method employs a capital asset pricing raodelin
estimating the discountrate, Citi continues to value the remaining reporting
units whare it believes the risk of impairmentto be lov, using pamarily the
market approach.

Citi prepares a formal thiee-year strategic plan for its businesses on an
annual basis. These projections incorporate certain external economic
projections dewloped at the point in time the strategic plan is developed, For
the purpose of pedorming any impaimenttest, the thuee-year forecast is
updated by Cit to reflect curent economic conditions as of the testing date.
Sit. used updated long-rangefinancialforecasts as a basis for its annual
goodwill impaimnent test pediormed as of July 1, 2011.

The results of the July 1, 2011 test validated that the fair values exceeded
the carrying values fer the reporting units that had goodvall at the testing
date. Citi is also requiredte test goodwill for impaimnent whenewrevents
ar circumstances make it more likely than not that impairment may have
eccurmd, such us a significant adverse change in the businessclimate, a
decision to sell or dispose of all or a signdicant partionof a reporting unit,
or a significant decline in Citi's stock price. No interim goodwill impairment
tests were performed during 2011.
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Since none of the Company's reporting units am publicly traded,
individualreporting unit fair value determinations cannot be directly
correlated to Citigroup's stock price. The sum of the fair values of the
rmporting units at July 1, 2011 exceeded the overall market capitalization
of Citi as efJuly 1, 2011. However, Citi believes that it was not meaningful
to reconcile the sum of the fair values of its reporting units ta its market
capitalization during the 2011 annualimpaimenttest due to the fact
that Gitis market capitalization reflects the execution risk ina transaction
involving Citigroup due to its size. The individual reporting unuts* fair values
are not subject to the same level of execution risk or a business model that is
perceived to be complex.

See alse Note 18 to the Consolidated Financial Statements.

Income Taxes

Giti is subject fo the income tax lave of the US., itsstates and local
municipalities and the foreign jurisdictions in which Citi operates These
tax laws are compiex and am subjectto differing intempretations by the
taxpayer and the relevant governmental taxing authorities. Disputes over
interpretations of the tax laws may be subject to review and adjudication by
the court systems of the various tay jurisdictions or maybe settled with the
taxing authority uponaudit.

In establishing a provision for income tax expense, Citi must make
judgments and interpretations about the applicationof these inherently
complex tax laws, Citi must also make estimates about whenin the future
certain items will affect taxable income in the various tax jurisdictions, both
domestic and foreign. Defered taxes ane recorded for the future consequences
of events that have been recegnized in the financial statements or tax
returns, based upon enacted tax laws and rates. Deferred tax assets (TAs)
are mcognized subjact to management’ judgment that malization is more
likely than not.

At December $1, 2011, Citi had reconded net DTAs of approximately
$5.15 billion, a decrease of $0.6 billion from $52.1 billion at December 31, 2010

Althoughrealization s not assured, Citi believes that the malization of the
recognized net DTA of $51.5 billion at December 31, 2011 is more likely than
not based upon expectations as to future taxable incomeinthe jurisdictions
in which the DTAs arise and based on available tax planning strategies (as
defined in ASC 740, income Taxes) that would be implemented, if necessary,
te prevent a carryforward from expiring.

In general, Citi would need to generate approximately $111 billion of
taxable income during the respective carryforwand periods (discused below)
to fully realize ts U.S. federal, state and local DTAs. Citi's net DTAs vall

dectine primarily as additional domestic GAAPtaxable incomeis generated.

As ofDecember 31, 2011, Giti was nolonger ina three-year cumulative
loss position for purposes of evaluating its DTAs. While this removesa
significant piece of negative evideroe in evaluating the needfor a valuation
allowanos, Citi will continue to weighthe evidence suppartingits TAs. Citi
has concluded that there ame two pieces of positive evidencethat support the
full realizability of its DTAs, First, Citi forecasts sufficient taxable incomein
the carryformurd period, exclusive of tax planning strategies, Second, Citi has
sufficient tax planningstrategies, including potential sales of assets, in which
it could realize the excess of appreciated value over the tax basis ofits assets,
The amount of the D’Tés considered walizable, however is nevessanty subject
toGili estimates of future taxable income in the ursdietions in which if
operates dunng the mspective carry-forward periods, whichis in tum subject
to overall market and global economic conditions

The following table summantesCiti's net DTias balance at December 31,
2011 and 2010.

Jurisdiction/Compeonent

DTA balance DTA balance
in Bivions of dollars December 31,2011 December 31, 2070
U.S. federal ®)

Consolidated tax return net operating
loss (NOL) $— $ 28

Consolidated fax return foreign tax
credt (FTG 158 13.9

Consolidated tax return general
business credit (GBC) 24 1?

Future tax deductions and credits 23.0 218
Other® 14 G4terenactasene

Total U.S. federal $42.8 $416
State and local

New York NOLS $13 $f
Other state NOLs 0.7 0.8
Future tax deductions 22 21

Fotal state and local $ 42 $ 46
Foreign
APB 23 subsidiary NOLS $ 05 $04
Non-APB 23 subdidiary NOLS 18 5
Future tax deductions 27 3.9enttt

Total foreign $ 5.0 $ 69

Total $515 $521LaeeTeeeeeNOSRD

included inthe mat S tederal UTAS of 842 3 bation at Cacem ber 31, 20 + are deterred tax latatties
of $3 tvbon thal wil reverse in Ihe relevant carytonwait pened and may be used to suppor the DTAs,
ond $0 2 bition in compensation deductions that reduced additional pad-in captal i January 2012
and for whch oo adwstment to such CAS i permified at Decomber 31, 201 because the mated
stock com pensation was not yet deductible t Citi

includes $1 2 bein and $01 billion far 2071 and 2010, iespactivety, of lax camyfonwants related
to compares that We 11S. faieral tac returns separate fom Clymup’s consolidated US federal taxraturtl
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The US. federal consolidated tax return NOLcarty-forward component
of the DTAs of $3.8 billion at December 31, 2010 was utilized in 2011. For the
reasons dscussed herein, Citi believes the U.S. federal and New York state and
city NOL carryforward period of 20 years provides enoughtimeto fully utilize
the DTAs pertaining to the existing NOLcartyforwards and any NOL that
would be created by the reversal ofthe future net deductions that have not yet
been taken on a tax weturn

Because the U.S. federal consolidated tax return NGL camyforward has
been utilized, Citi canbeginto utilize its foreign tax credit (FTC)and general
business cradit (GBC) carryforwards. The U.S. FECca myforwardperiod s
19 years. Utilization of foreign tax credits in any yearis restricted to 35% of
fomign source taxable income in that year However, overall damestic losses
that Citi has incured of approximately $56billion as of December 31, 2011
are allowedto be classified as foreign soume incometo the extent of 50%
of domestic so ume income produced in subsequent yeas, and such resulting
femign source income would in fact be sufficient to coverthe foreign tax
credits being cared forward. As such, Citi believes the fomign sourcetaxable
income limitation will not be an impedimentto the foreign tax credit
carryforward usage as long as Citican generate sufficent domesti: taxable
income vathin the 10-year carrpforward period,

Regarding the estimate of future taxable income, Giti has projected its
pretax ea mings, predominantly based upon the “core” businesses that Citi
intands to conductgoing forward. These "core" businesses have produced
steady and strong eamings in the past. Citi beliewes that it will genemte
sufficient peetax earnings within the 10-year carryfonward period referenced
above to be able to fully utilize the foreign tax credit carforward, in
addition to any foreign tax credits produced in such period,

4s mentioned above, Citi has examined tax planning strategies available
to it in accordance with ASC 740 that would be employed, if necessary, ta
prevent a casryforwardfrom expiring and te accelerate the usageofits
cartyforwards, These strategies include repatriating lowetaxed foreign source
earnings for which an assertion that the earnings have been indefinitely
minvested has net been mad, accelerating US. taxable income into or
deferting U.S. tax deductions outof the latter years ofthe carcyforwand
period (¢ g., selling appreciated intangible assets and electing straight-line
depreciation), accelerating deductible temporary differences outside the
US, holding onte available-forsale debt securities with losses until they
mature ard selling certain assets that produce tax-exempt income, whik
pumhasing assets that produre fully taxable income. In addition, the sale
oF restructuring of certain businesses can produce significant U.S. taxable
income within the relevant canyforward periods

121

As previously disclosed, Citi's ability toutilize its (TAs tu offset futum
taxable income may be significantly limuted if Citi experiences an
“ownephip change,” as defined in Section 382 of the Internal Revenue Cade
of 1986, as amended (Cade). Generally, an ownership change will occur if
there is a cumulative change in Citi's ownershipby “5-pement shamholders"
(as definedin the Gode) that exceeds 40 perentage points over a rolling
three-year period Any limitation on Citi ability to utilizeits DTAs arising
from an ownership change under Section 982 will depend onthe value of
Git's stock at the time of the ownership change

See Note 10 to the Consolidated Financial Statements for 4 further
description of Citi's taxprovision and mlated incometay assets and liabilities,

Approximately $11 billion of the net D¢TAs was included in Tier 1 Common
and Teer | Capital as of December 31, 2011.

Litigation Accruats

See the discussion in Note 29to the Cansolidated Financial Statements for

informationregarding City’s policies onestablishing accruals for legal and
regulatory claims

Accounting Cnanges and Future Appiication of
Accounting Standards

See Note 1 to the Consolidated Financial Statements for a discussion of

“Accounting Changes" andthe "Future Application of Accounting Standards."
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DISCLOSURE CONTROLS AND PROCEDURES

Giti’s disclosum controls and procedures am designedto ensure that
information requised to be disclosed under the Securities Exchange Act
of 1944 is ecorded, processed, summarized and reported within the time
periods specified in the SEC'srules and foans, including without limitation
that information requiredto be disclosed byCiti in its SEC filings
aocumulated and communicated to management, including the Chief
Bxecutive Officer (CEQ) and Chief Financial Officer (GRO)as appropriate to
allow for timely decisions regarding mquind disclosure,

Gitis Daclosum Coramittes assists the CBO and CRO intheir

responsibilities to design, establish, maintain and evaluate the effectiveness
of Citi's disclosure controls and procedures. The Disclosure Committee
is responsible for, among other things, the oversight, maintenance and
implementation of the disclosure controls and procedures, subject to the
supervision and oversight of the CEO and CRO,

Citi's managernent, with the participation of its CEO and GEO, has
evaluated the effectiveness of Citigroup’ disclosure controls and procedures
(as defined in Rule 133-15{e) under the Exchange Act) as of December 31,
201] and, based onthat evaluation, the CEO and CEO have concluded that at
that date Citigroup's disclosure contrals and procedures were effective
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MANAGEMENT'S ANNUAL REPORTON INTERNAL CONTROL OVER FINANCIAL
REPORTING

Citi's management is responsible for establishing and maintaining adequate
internal control over financialreporting. Citi’s internal centro} over
financial mpertingis designed to provide reasonable assurance regarding
the reliability offinancial reporting and the preparation of financial
statements for extemal reporting purposes in accordance with US generally
accepled accounting principles. Citi's intemal control aver financial
reporting includes those policies and proceduresthat (i) pertain tnthe
thaintenance of records that in masonsble detail accurately and faidy reflect
the tansactions and dispositions of Citr's assets; (ii) provide reasonable
assurance that transactions am recorded as necessary to permit pmparation
of financial statements in accordance with generallyaccepted accounting
principles, and that Citi's receipts and expenditures am made only in
accordance with authorizations of Citi's management and directors; and (iii)
provide reasonable assurance mearding prevention or timely detection of
unauthonzed acquisition, use or disposition of Citi’s assets that could have a
material effect on its financialstatements

Because ofits inherent limitations, internal contnel over financial

teporting may not prevent or detect misstatements. Also, projections of
any evaluation of effectiveness to future perinds are subjectto the risk that
controls may become inadequate because of changes in conditions, or that
the degres of compliance with the policies arpmcedures raay deterworate.
In addition, given Gitis lame size, complex eperations and global footprint,
lapses or deficienciesin internal contmle may secur from timetotime

Citi managernent assessed the eflectiveness of Citigroup's internal control
aver financial reporting as of Decernber 31, 2011 based on the criteria
set forth by the Coramittee of Sponsoring Organizations of the Treadway
commission (COS0) in Internal Control-[ntegrated Framework Based on
this asseasrnert, manaperentbelieves that, as of December 31, 2011, Citi's
infernal control overfinancialreporting was effective In addition, there vem
no changesin Citt's internal control over financial reporting duringthe fiscal
quarterended December 31, 2011 that materially affected, or are reasonably
likely to raaterially affect, Citis intemal contro! overfinancial reporting

The effectiveness ofCiti's internal control over financial reporting as
of December 31, 2011 hasbeer audited by KPMG LLE Citi's independent
segstered public accounting fin, a stated in there report below which
expressed an unqualified opinion on the effectiveness of Citi's internal
control over financial reporting as of December31, 2011,
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FORWARD-LOOKING STATEMENTS

Certain slatements in this Foan 10-K including bat not limited to statements
inchided within the Management's Discussion and Analysis of Rinancial
Conditien and Results of Operations, ae “forward-looking staternents"
within the meaning cf the rules and regulations of the SEC. In addition,
Citigroup also may make forward-looking statementsin its other documents
filed or fumished with the SEC, and its management may make forward
looking statements arally to analysts, investors, mp resentativesof the media
and other.

Generally, forward-locking statements are not based on historical facts
but instead represent only Citigroup's and its management $s belieb regarding
future events. Suchstatements may be identified by words such as belvene,
expec, anticpete, intend, esitmnate, may increase, mayfluctuate, and
similarexpressions, or futur or conditional verbs such as well, shoud,
would and add.

Such statements are based on management's current expectations and
are subject to uncertainty and changes in cimumstances. Actual results
andcapital and other financial condition may differ materially from those
included in these statements due to a variety of factors, including without
limaitation the precautionary statements included in this Form 10-K, the
factors listed and described under "Risk Ractors” above and the factors
described below:

* the ongoing potential impact of significant regulatory changes an und
the world on Giti's businesses, revenues and earnings, and the possibility
of additional regulatory requirements beyond those already proposed,
adopted or currently conternplated by U.S. or international regulators;

* the uncertainty around the ongoing iraplementation of The Dedd-Rrank
Wall Steet Reform and ConsumerProtaction Act of 2616 (Dodd. Prank
Act), as well as international efforts, on Citi's ability to manage its
businesses, the amount and timing of increased costs, and Citi's ability to
compete with US. and foreign competitors:

Uitt’s ability te mee prospective new mgulatory capital equimments in
the timeframe expected by the marketorifs regulator, the impact the
continued lack of certainty surrounding Citi's capital requirments has
on Giti's long-term capital planning, and the extent te which Citi wil
be disadvatitagedby capital requirements compared to US, and nor-
U8. competitors;

the mpact of the proposed mks relating to the regulation of derivatives
under the Dodd-Frank Act, as well as similar proposed international
cerivatwes regulations, on Citi’s competitiveness in, and earnings from,
these businesses;

the impact of the proposed mestrictions under the "Volcker Rule”
provisions of the Dodd-Frank Act on Citi's market-makingactivities, the
significant cornpliance costs associated with those proposals, and the
potential that Giti could be forced to dispose of certain investments at les
than fair value;

the potential impact of the newly formed Corgurer Financial Protection
Bureau on Citi's practices and operations with respect to a numberofits
US. Consumer businesses and the potential significant costs associated
with implementing and complying with any new tegulatory mequirments;

*

»

*

°

the potential negative impact to Citi of mgulatary requirements in the US.
and other jurisdictions aimedat facilitating the orderly solution of large
financial institutions;

Citt’s ability to hie andretain highly qualified employees as a sult of
regulatory mquirrments regarding compensation prachces or otherwise,
the impact of existing and potential future regulations on Citi's ability
and costs te participate in secuntization transactions, awell as the nature
and profitabilityof securitation transactions generally:
potential future changes lo key accounting standards utilized by Citi and
their impact on how Citi records and spotsits financial condition and
esults of operations, including whetherCiti would be ableto meet any
required transition timelines;

the potential negative impact the ongoing Eurezone debt crisis could
have onCiti's businesses, results ofoperations, financial condition and
liquidity, particularly if sovereion debt defaults, significant bank failums
or defaults and/or the exit of one of more countries from the European
Monetary Union occur,

the continued uncertainty relating to the sustainability and pace
of economic recovery and theiccantinued effect on certain ofCiti's

businesses, particularly $68 and the U.S. mortgage businesses within Gif
Holdsrigs ~ Local Consumer Lending:

the potential impact of any further downgrade of the U5. gowemment
credit rating, or concerns regarding a potential downgrade, on Citi's
businesses, results of operations, capital and funding and liquidtty,
risks arising from Citi's extensive operations outside the U S., particularly
in emerging markets, including, without limitation, exchange
contnols, limitations on forsign investments, sociopolitical instability,
nationalization, closum of branches or subsidia nes, confiscation of assats,
and sovereign volatility, as well as increased compliance and regulatory
risks and costs;

the impactof external factors, such as market disruptions or negative
market perceptions of Citi or the financial servees industry penerally, on
Citt’s Hquidity and/orcosts of funding:

the potential negative impactonCiti's funding and liquidity of a
eductionin Citi's or its subsidiaries’ credit ratings;
the potential outcorne of the extensive litigation, wnwstigations and
inquines perlairung to Citt's U.S. mortgage-related activities and the
impact of any such outcomes on Citi's businesses, business practices,
reputation, financial condition or msults of operations;

the negative impact ofthe remaining assets in Citt Holdings onCiti's
results of operations and Citi's ability to more productively utilize the
capital supporting these assets,

the potential negative impactto Citi's commonstock pre and market
pemeption f Citi s unable te increase its commonstock dividend or
initiate a share repurchase program,
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Citi's ability lo achiev its targeted expense reduction kvels as well as
ensuring the highest level of productivity of Giti’s previous or future
investment spending:

the potential negative impact on the value of Giti's defemed tax assets (DTAs)
US, state or foreigntax rates ate reduced,orif other changes are made to
the U.5.tax system, suchas changes to the tax treatment offoreign business
income;

the expiration of the active financing income exception onCitt’s tax
expense;

the potential impactto Citi from evolving cybersecurity and other
technological risks andattacks, which could esult in additionalcosts,
reputational damage, regulatory penalties and financial losses;

the accuracy of Citi's assumptions and estimates used to prepare its
financialstatements and the potential for Citi to experience significant
losses if these assumptions ar estimates ane incornect;
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the inability to predict the potential outcomeofthe extensive legal and
regulatory proceedings that City is subject to at any given time, and the
impact of any such autcomes on Giti’s businesses, business practices,
reputation, financial condition or results of operations;
Giti's inability to maintain the value ofthe Citi brand: and

Citi's concentration of ask and the potential ineffectiveness ofCiti's risk
Managemen! processes, including ils risk monitoring andrisk mitigation
techniques

Any forward-looking statements made by or on behalf ofCitigroup speak
only as tothe date they are made, and Citi does net undertake to update
forward-looking gaterments tu reflect the impact of cimumstances or events
that arise alter the date the forward-lookingstatements vere made.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM—
INTERNAL CONTROL OVER FINANCIAL REPORTING

‘e

The Board of Directors and Stockholders

Citigroup Ine.:

We have audited Citigroup Inc. and subsidiaries’ (the “Company”or
“Citigroup” ) internal control ever financial reporting as of December31,
2011, based on criteria established in Internal Control—Integrated
Framework issued by the Cornmittee of Sporsoring Organizations of the
Treadway Commission (C030). The Company's management is msporsible
for maintatning effective internal control over financial reporting and for its
assessment of the effectiveness of intemalcontro] over financial mporting
included in the accompanying management's annual eport on internal
control overfinancial eporting. Our responsibility is to express ani opinionon
the Cormpany’s intemal control overfinancial reporting based on our audit

We conducted our audit in accardanoe with the standards of the Public

Gormpany Accounting Oversight Board (United States). Those standards
require that we plan and perfomm the audit to obtain masonable assurance
about whether effective internal control owerfinancial reporting was
maintained in all material respects. Our audit included obtaining an
understanding of internal control over financial wparting, assessing the
rk that a material weakness exists, and testing and evaluatingthe design
and operating effectiveness of internal control based on the assessed risk
Our audit also inchided performing such other procedures as we considered
necessa ty in the cimumstannes. We believe that our audit provides 4
reasonable basis for our opinion,

Acompany's internal control over financial reporting is a process designed
to provide reasonable assurance regarding the meliability of financial
reporting and the preparation of financial statements for external purposes
in accordance with generally accepted accounting principles, Acompany’s
internal contro] overfinancial mpo ting includes those policies and

126

procedures that (1) pertain te the mainteniance of records that, in reasonable
detail, accurately andfairly reflect the transactions and dispositions af the
assets of the cornpany; (2) provide masonable assuranoe that transactions
are recorded as necessary to permit preparation offinancial statementsin
accordance with penerally accepted accountingprinciples, andthat receipts
and expendituresofthe cornpany are being made only m accordance
with authorizations of management and dimctow of the company; and
(3) provide reasonable assurance regarding preventionor timely detection
of Unauthorized acquisition, use, or dispositionof the company's assets that
could have a materialeffect on the financial statements

Because ofits inherent limitations, internal control over financial
teportinig may not prevent or detect misstatements. Also, projections of
any evaluationof effectiveness to future periods are subjectto the risk that
controls may becerne inadequate because of changes inconditions, or that
the degre of compliance with the policies or pmeedumes may deteriorate,

In our opinion, Citigroup maintained, in all material respects,effective
internal control overfinancial porting as of December 31, 2011, based on
criteriaestablished in [nternal Control—inweprated Framework sued by
the Committee of Sponsoring Organizations of the Treadway Commission

We also have audited, in accordance with the standards of the Public
Gorpany Accounting Oversight Board (United States}, the consolidated
balance sheets of Citigroup as of December 31, 2011 and 2010, and the
telated consolidated statements ofincome, charges in stockholders’
equity and cash flows for each of the years in the three-year period ended
December 31, 2011, and our report dated Pebruary 24, 2012 expmssed an
unqualified opinion on those consolidated financial statements.

KPMG, LEP
New York, New York

February 24, 2012
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM—
CONSOLIDATED FINANCIAL STATEMENTS

ee

The Board of Directors and Stockholders

Citigroup Ine.:

We have audited the accompanying consolidated balance sheets of Citigroup
Inc, and subsidiaries (the "Company"or Citigroup") as of December 41,
2011 and 2010, andthe lated consolidated statements of income, changes in
stockholders’ equity and cash flows for each ofthe years in the three-year period
ended December 31, 2011. These consolidated financialstatements are the

responsibility of the Company's management.Our responsibility is to express
an opinion on these consolidatedfinancialstatements based on ouraudits,

Weconducted our audits in accordance with the standards ofthe Public

Company Acoounting Oversight Board (United States). Those standards require
that we plan and perforn the audit to obtain masonable assurance about
whetherthe financial staternents are free ofmaterial nvestatement. An audit
includes examining, on a test basis, evidence supporting the arnounts and
disclosures inthe financial staternents. An audit also includes assessing the
accounting principles used and significant estirnates made by management,
as well as evaluating the overall financial statement presentation. We believe
that our audits provide a reasonable basis for our opinion,

127

in cur opinion, the consolidated financial statements referred ta above

preent fairly wall material respects, the financialposition of Ortiaroup as
of December31, 2011 and 2010, and the results ofits operations and its cash
flows ior eachof the years in the three-yearperiod ended December 31, 2011,
in conformity with US, generally accepted accounting principles.

As discussed inNote | to the Consolidated FinancialStatements, in 2010
the Corpany changed its method of accounting for qualifying specia|
purpose entities, variable interest entities and embedded cmdit derivatives,

Wealso have audited, in accordance with the standards of the Public
Company Accounting Oversight Board (United States), Citigroup internal
control cserfinancial reporting as of December $1, 2011, based encritenia
established in dutenal Control—tntegrated Framework issued by the
Committee of Sponsoring Organizations of the Treadway Gommisston (COS),
and our report dated February 24, 2012 expressed an unqualified opinion on
the effectiveness of the Company's intemal contre! over financial repotti ng.

KPr4cs UP
New York, New York
February 24, 2012
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CONSOLIDATED FINANCIAL STATEMENTS

CONSOLIDATED STATEMENT OF INCOME Citigrouo ine. and Subsialaries
. Year ended December 31,

ty railfons of dollars, except per-share amounts 201 2010 2009
Revenues

interest fevanue $ 72,651 $ 754,282 $ 76,398
interest expense 24,284 24,096 2?9U2
NatinterestrevenuecenmeNet interest revenue $ 48,447 $ 54,186 $ 48,496tNAATBEF48,96

Commissions and tees $ 12,950 $ 13,658 $ 15.485
Principal transactions 7,284 E57 8,068
Administration and other fiduciary fees 3,005 4,005 6.195
Realized gains fosses} an sales of investments, net 1,987 244 4,996
Other-than-temnporary impairment losses on investments

Gross impairment leases (2,41 3} (1,495) (F262)
Lass: Impairments recognized in AOC! 159 Ba 4,356
Net impairmentlosses recognized In earnings (2,254) O41} $ 2,906)

Insurance pramiums 2,647 $ 2.684 % 3.020
Other revenue 3,437 3,551 2931
Total non-interest revenues $2096 $32,415 $ 31,789
Total revenues,net of interest expense $ 78,353 $ 85.601 $ 80,285
Provisions for credit losses and for henefits and claims

Provision for loan losses $14,7739$ 25.194 $ 38,760
Policyholder benefits and claims 2 984 1,253
Provision (lease)for unfunded lending commitments 51 a7} 244
Total provisions for credit losses and for benefits and claims $12,788 3 26,042 $ 40.262tSEASAUOBO
Operating expenses

Compensation and benefits $ 25,683 $ 24,430 $ 24,987
Premises and equipment 3,326 33h 3,697
Technology/communication §,133 4,924 2th
Advertising and marketing 2,346 1,645 1,418
Restructuriag _ ~ (113)
Other operating 14,440 13,045 12,624
Total operating expenses $ 50,933 $ 47,375 $ A?822teALTOSAF808
Income (loss) from continuing operations before income taxes $ 14,624 $ 13,194 $ @,739}
Frovision (benefit) for income taxes $521 2,233 6,733)rESSB733)

Income (loss) frem continuing operations $ 11,103 $ 10,951 $ 1,065)eentetrtntenttnntinrennnrentntttintentettnnennewinnnenernennnenannnnentvseberetn|8A065)
Discontinued cparations

         

Income foss} from discontinued operations $ 23 $ 7? $ 683)
Gain (1683) on sale 155 (702) 12
Provision (benefity for income taxes 66 (562 (106)
Income (loss) from discontinued operations, net of taxes $ 112 $ (68) $445)
Net income (loss) before attribution of noncontrolling interests $ 14,215 % 10,883 $ 0,5)
Net income attibutabie to noncentrolling interasts 148 281 a5

Citigroup's net Income {loss} $ 11,067 $ 10,602 $ {.606)
Basic earnings per share?

  

Income Yoss) from continuing operations $ 3.69 $ 3.68 $ Gh
Income foss) from discontinuad operations, net of taxes 0.04 (9,01) 0.38)
Net income (loss) $ 3.73 $3.65 3. ¢.99
Weighted average common shares outstanding 2,909.8 2,877.6 1,186.9
Diluted earnings per share ©)

income oss) from continuing operations $ 350@ $ 3.55 % A
Income foss) fromdiscontinued operations, nat of taxes 0.04 (0.09) 0.23)A

Net income (loss) $ 363 $3.54 $ 99)

Adjusted weighted average common shares outstanding 2,908.5 2,967.8 4,209.9
() Earnings per share amounts and adjusted waghted average comman shares ‘outstanding for al periods reflect Citgroup’s 1-for-1 0 mverse stock split, which was effecta May, 2011
@ Gwe 'p the net loss availatée to common shamhatlers ip 2000, fies avalahe th common sinckhotles for bast! EPS was used th catbutatp ciluted EPS Inclucing the affect of diuthe securties would resultin antl addition‘See Notes to the Consolidated Financial Satements
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CONSOLIDATED BALANCE SHEET Citigroup Ine. and Subsidiaries
December $1

  

dy miffons of cullars, except shares 2011 2010
Asses

Cash and due from banks (including segregated cash and other deposits) $ 28,701 $ 27,972
Deposits with banks 155,784 162,437
Federal funds sold and securities borrowed or purchased under agreements ta resell {including $142,262 and $87,512

as of December 31, 2011 and 2016, respectively, at fair valua) 275,849 246,747
Brokerage receivables 27,777 341,243
Trading account assets (including $109,719 and $117,554 pledged to creditors at December 31, 20141 and 2016, respectively} 291,784 BNF272
investments(including $14,940 and $12,546 pledgedto creditors at December 31, 2011 and 2016, respectively, and $274,040 and

$291,174 at December 31, 2011 and 2010, respectively, at fair value) 293,413 318,164
Loans, net of uneamied income

Consumer including $1,326 and $1,745as of December 31, 2011 and 2010, respectively, atfair value} 423,731 455,732
Corporate (including $3,939 and $2,627 at Decernber 31, 2611 and 2010, respectively, at fair vakia} 23,511 193,062

Loans, net of unearned income $ 647,242 $ 648,794
Allowance for loan lossas (30,115) (40,655)

Tetal loans, net $ 617,127 $ 608,139
Goodwill 25,413 26,182
Intangible assets (other than MSRs} 6,600 7S04
Mortgage servicing rights (MSRs) 2,568 4,554

 Other assets (including $11,241 and $19,530 as of December 31, 2011 and 2010, respectively, at fair value 914 163,773

Total assets $1 873,878 $1,913,902

The following table presents certain assets of consolidated variable interest entities (VIEs), which am included in the Consolidated Balance Sheet above
The assets in the table below include only those assets that can be usad to settle obligationsof consolidated VIEs on the following page, and ane inexcess of
those obligations. Additionally, the assets in the table below include third-party assets of consclidated VIEs only, and exclude intercompany balances that
eliminate in consolidation.

  

December 31,
in reiffons ofdollars 2011 2010
Assets of consolidated WEs that can only be used to settle obligations of consolidated VIEs
Cash and due from banks $ 586 $=799
Trading account assets 587 6,509
Investments 10,582 7,946Loans, net of unearned income

Consumer (including $1,292 and $1,718 as of December 31, 2011 and December 31, 2010, respecthely, fairvatue} 103,275 117.768
Corporate {including $198 and $426 as of Decamber 31, 2011 and December 31, 2016, respectively, fair value} 23,780 23,537

Loans, net of unearned income $127,055 $141,305
Allowance for loan losses 6,000) (114,248)

Total loans, net $119,065 $429,859
Other assets 89 680SB

Total assets of consolidated VIEs that can only be used to settle obligations of consclidated ViEs $131,599 $145,393   
Statement continues on the next page.
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CONSOLIDATED BALANCE SHEET Citigroup Ine. andSubsidiaries
(Continued) December $1,
in relidons of dollars, exceot shares 2011 2010Liabititias

Non-interest-bearing deposits in US. offices $ 119,437 $ 79,268
Interest-bearing deposits in U.S. offices (including $848 and $662 at December 31, 2011 and 2010, respectively, at fair value} 223,851 225,731
Non-interest-bearing deposits in offices outside the U.S. §7,357 95,068
Interest-bearing deposits in offices outside the U.S. (including $478 and $603 at December 31, 2011 and 2019, respectively, at fair value) 465,291 485,903
Total deposits $ 866,936 $ 844,968
Federal funds purchased and securities loaned or sald under agreements to repurchase Gneluding $412,770

and $121,193 a3 of December 31, 2011 and 201 0, respectively, atfair value} 108,373 789,558
Brokerage payables 56,698 64,749
Trading account liabilities 126,082 29,054
Short-term borrowings (ncluding $1,354 and $2,429 at December 31, 2071 and 2010, respectively, at fair value} 54,441 78,790
Long term debe (including $24,172 and $25,997 at December 31,2011 and 2010, respectively, at fair value) 323,505 381,183
Other llablites dncluding $3,742 and $9,710 as of December 31, 2011 and 2010, respectively, at fair value} 69,272 72,811
Totalliabiitties $i $1,748,143
Stockholders’ equity

Preferred stock ($1.00 par value: authorized shares: 20 million), issued shares: 12,038 at December 31, 2011 and Decamber 34, 2010, at
aggregate liquidation value $ 312 $ 32

Common stock ($0.01 par value; authorized shares: 6 billion}, issued shares: 2,837,755,821 at December 31,2014
and 2,922,401,623 at December 31, 2010 2 29

Additonal pald-in capital 106,804 101,287
Retained earnings 90,520 79,559
Treasury stock, at cost: 2011—13,877,688 shares and 2010—16, 565,572 shares (1,071) (1,442)
Accumulated other comprehensive income (logs} (17,788) (16,277)
Total Citigroup stockholders’ equity $ 177,806 $ 163,463
Noncontrolling interast 1767 2,32
Total equity $ 179578 $ 165,789
Totalliabilities and equity $1,873,878 $1,913,902

The following table presents certain liabilities of consolidated VI Es, which ar included in the Consolidated Balance Sheet above. The liabihties inthe table
below include third-party ligbilities of consolidated VIEs only, and exclude intercompany balances that eliminate in consolidation The Nabilities also exclude
amounts where creditors or benefisialinterest holders have recourse to the generalcredit of Citigroup.

December 31,
ih miffons of dollars 201 eot0
Liabilities of consolidated WEs for which creditors or beneficial interest holders do nof have recourse tothe —

general credit of Citigroup

Short-term borroveings $21,008=$72,046
Long-termdabt (Including $1,558 and $3,942 as of December 21, 2071 and December 31, 2070, respectively, fair value) 50,451 §9,710
Other llabilities 587 813
Total liabilities of consolidated WiEs for which creditors or beneficial interest holders do not
8D

have recourse to the general credit of Citigroup $72,047 $92,569
See Notes to the Conesditdated Financa! Statemants
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CONSOLIDATED STATEMENT OF CHANGESIN STOCKHOLDERS’ EQUITY Ciltgroup lnc. and Subsidiaries
Year ended December31,—_———aencedCecenber31,

Amounts Shares
in mittions ofobliars, except shares in thousana’s 2011 2010 2ng9 201 2010 2008;

Preferred stock at aggregate liquidation value

Balance, beginning of year $ 32 $ 32 $ 70,664 12 12 824
Redemption or ratirament of prefarad stock —_ _ {74,005} _ od (824)
issuance of new preferred stock — ~~ 3,83 _ “— ?
Preferred stock Series H discount accretion em a 23 snes oe
Balance, end of year 2tect 403 “ = *$ 312 $322 $ 12 12 12 12
Common stock and additional paid-in capital

Balance, beginning of year $101,316 $ 98,429 $ 19,222 2,922,402 2,862,610 567,174
Empdoyee benefit plans T6 236) (4,395) 854) 46,703 —
Conversion of preferred stock to common stock ~~ _ 61,963 ~~ ~e 1297, 259
Reset of convertible preferred stock conversionprice ~~ _ 1,285 ~ _ —
issuance of shares and T-DECs for TARP repayment od _ 20,298 _ 1.270 858,177
Issuance of TARP-related warrants _ _ 88 - _ —
ADIA Upper Decs Equity Units Purchase Contract 3,750 3,789 _— 11,781 W781 —
Other 1 126} 33} 33 38 _
Balance, end of year $101,316 $ 98,429 2,937,756 2,922,402  2,862,610    Retained eamings

Balance, beginning of year $ 73,559 $ 77,440 $ 86,521
Adjustment to opening balance, net of taxes % @ = (8,483) 433
Adjusted balance, beginning of period $ 79,559 $ 68,987 $ 86,934
Citigroup's net income floss} 11,067 18,602 41,606}
Common dividends @ (81} 10 (36)
Preferred dividands (26) {9 £3,202}
Preferred stock Series H discount accretion ~ —_ (123)
Raset of convertible preferred stock conversion price — _ {1,285}
Conversion of preferred stock to commonstock ~~ — (3,242)
Other 1 1} _
Balance, end of year $ 90,520 $ 79,559 $ 77,44)
Treasury stock, at cast

Balance, beginning of year $ (1,442) $ 4547 $ (9582) (16,566) (14,293) (22,168)
Issuance of shares pursuant to amployee benefit plans 372 3,106 §,020 2714 @,123) 7926
Treaauty stock acauired © (1) (8) 3} (28) (62 (Q7}
Other _ 1 22 5?
 

Statement continues on the next page.

134

OPP008600



CONSOLIDATED STATEMENT OF CHANGES IN STOCKHOLDERS’ EQUITY
(Continued)

in mifions Of oblars, excapt shares in thousands

Accumulated other comprehensive income (loss)
Balance, beginning of year
Adjustment to opening balance, net of taxes™
Adjusted balance, beginning of year
Net change in unrealized gains and losses on investment securities, net of taxes
Net change in cash flow hedges, nat of taxes
Net changein foreign currency translation adiustment, net of taxes and hedges
Pension lability adustment, net of taxes #)

Net change in Accumulated other comprehensive income Joss)
before attribution of noncontralling interest

Balance, end of year

Total Citigroup commen stockholders’ equity and
common shares outstandin

Citigraup ne. and Subsidiaries

Year ended December 31,nnEE

2011

$ (16,277)

$ (18,277)
2,360

(170)
(3,524)

{i77)

$ (1511)

$ (17,788)

$177, 

201g

$ (18,937)

§ 18.937)
1982

532
820

(644)

$ 2,660

$ (16,277)

$163,156 

Amounts
2008

$6871

$ 118,997)

$152,388 2,223,878 

Shares

201 2010 2068

 

2,905,836 2,048 327   

Total Citigroup Stockholders' equity $177808 $163,468 $152,700
Noncontrotling interest
Balance, beginning of year

Initial origination of a noncontroding Interest
Transactions between noncontroling-interest

shareholders andthe related consolidated subsidiary
Transactions between Citigroup and the noncontrolling-interast shareholders
Net incomeattributable te nencontrolling-interast shareholders
Dividends paid to noncontroliing-interest shareholders
Accumulated other comprehensive income-—net change in unrealized gains and

losses on investment securities, net of tax

Accumulated other comprehensive incoma floss}—net ch ange
in FX translation adjustment, net of tax

All other

$ 2,821
2a

(274)
148

(67)

6)

(8?)

234)
231

(99)

1

27) 33

(297) (289) (38)ernmentnnertennneennee
$ 654 § 4gNet changein noncontrolling interests

Balance, end ot year

Total equi

Comprehensive income (loss)
Net income (loss) before attribution of noncontrolling interasts
Net change in Accurmated other comprettensive income oss)
Total comprehensive income (loss)

Camprehensive income (lass) attributable to the
noncontrolling interests

$ 1,767

$179573

$ 11,215
(1,603)

$ 9812

$56

$ 232

$165,789

$ 10,883
2,634

$ 13.517

$255

$419)
$2,273

$154,973

$ Sy
6,715

$ 5,204

$139

(3 The adjustment to (he opening bakinoe for Qutuinad aarnigs in 2010 repesents the cunuiaina etect or italy adopbng ASC 810, Consalidaton GFAS 167) and ASU 2010.11 Scone Exception Related ip EmbeddedCredit Derivatives) See Note 1 to the Consnlitated Francia! Statements
@ The adjustment © the opening balances tur Aatainad SarngS ane AccuTmmdatad alhar camprahansive income doss} i 2009 renresents the cum uBtive affect ofand FAS 124-2) See Nowe 1 to the Consolidated Anancial Statements inkially adopting ASC 2010-35. 34 (FSP PAS 116-2

@ Corumon dangends in 2010 represent a reversal of ciwcends accrued on tnriekuies of prencusly ssued but unested empbyee stick awanisrelated 1 empbyees who have lett Ctigaup Common omidends dectared
were as tolliws. 40.01 par share in the second, thud! and fourth quarersot 2011, $001 per share in the first quarter af 2009.

 Allopon miariet repurchasgs were transactad under an oxsting authored sham fepurchase plan and rejale to customer falkverrors:
@ Reflects adjustments in the tended status of pensen and posiretmement plans, whch is the ditfarence bateaen the lar Vabe of the plan assets and the prolacterl benefit chigaton Sma Note 9 tp the ConsoligatadFinancial Statements,

Spe Notes th the Consolidaied Financial Slatements
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CONSOLIDATED STATEMENT OF CASH FLOWS Citigroup Ine. andSubsidiaries
Year ended December 31,"yCOTMOCTOy

{nrditions ofdollars 2011 e010 2009
Cash flows from operating activities of continuing operations

Net income(loss) before attribution of noncontrolling interests $ 11,215 $ 10,883 $ 4.811)
Net income attributable to noncontrolling interests 148 283 a
Citigroup's net income (loss) $ 11,067 $ 10,602 $ 4,606)

Income {loss) from discontinued operations,net of taxes 17 2 462)
Gain (loss) on sale, net of taxes S (283) 43}

income (loss) from continuing operations—excluding noncontrolling interests $ 10,055 $ 10,870 $ (161)
Adjustments to reconcile net income (lozs) to net cash provided by (used in) operating activities of

continuing eperations

Amortization of deferred policy acquisition costs and present value of future profits $ 250 $ 302 $ 4M
(Additions)/re duction s to deferred policy acquisition costs (54) (98) 61)
Depreciation and amortization 2,872 2,664 2,853
Detered tax benefit (74) (464) 7,709)
Provisionfor credit losses 11,824 25,077 39,004
Change in trading account assets 26,538 15,601 25,864
Change in trading accountIfabilitias (2,972) (8,458) 25, 382)
Change in federal funds sold and seourtties borrowed of purchased under agreemants to resell (29,132) (24,695) (43,726)
Change in federal funds purchased and securities loaned or sold under agreements to repurchase 8815 35,277 47,669)
Changein brokerage receivables net of brokerage payables §,383 (8.876) 184?
Realized gains from salas of investments (1,897) BAN (1,398)
Changs in fuans held-for-sale 1,021 2483 Py
Other, net 9,312 (13,086) $,203

Total adjustments $ 33,786 $ 25.916 $ (53.449)
Net cash provided by (used in) operating activities of continuing operations $ 44,741 $ 35.686 $ (54.610)
Cash flows trom investing activities of continuing operations
Change in deposits with banks $ 6,658 3 4g77 $ 2.519
Change in loans (11,559) 60,730 (148,651)
Procaeds from sales and securitizations of loans 10,622 9,918 241,367
Purchases of investments (814,250) (406,046) (281,115)
Proceeds from Salas of investments 182,566 183.683 85,395
Froceeds from maturities of investments 139,959 189,814 133,614
Capital expendtures on premises and equipment and capitalized software (3,448) (2,363} (2.264)
Proceeds from sales of premises and equipment, subsidiaries and affiliates, and fapassessed assets 1,323 2,619 6,303   
Net cash provided by (usedin) investing activities of continuing operations $ 11,266 $ 43,337 $ 37,168
Cashflows from financing activities of contInulng operations
Dividends paid $ (“orn ¢ 3) $ G.
issuance of common stock _
Issuances of T-DECS—APIC _ _
Issuance of ADIA Upper Dees equity units purchase contract 3,750 3,780 _
Treasury stock acquired (1) (8) @)
Stock tendered for paymentof withholding taxes (230) (808) 120}
Issuance of long-term debt $0,242 33.677 110,088
Paymants and redemptions of long-term debt (89,091) (75.910) (123,743)
Change in deposits 28,858 9.068 61,718
Change in shut-term borrowings (25,067) {47,189} 51,995)
Net cash (used in) provided by financing activities of continuing operations $ (66,648) $177,428) $ 13,006
Effect of exchange rate changes ont cash and cash equivalents $ 632
Discontinued operations  
Net cash provided by (used in) discontinued operations $ 2,69 $ 2nd 3
Change in cash and due trom banks $ 729 $ 2,500 $ (3,781)
Cash and due from banks at beginning of period 27,972 25,472 29,253
Cash and due from banks af end of period $ 28,701 $ 27.972 $ 25472
Supplemental disclosure of cash flow information for continuing operations
Cash paid/received) during the year for income taxes $ 2,705 $ 4307 $  (28a}
Cash paid during the yaarfor interest $ 21,230 $ 23,209 $ 28,389
Non-cash invasting activities

Transfers to OREO and other repossessed assets $ 1,284 $ 2595 $ 2,980
Transfers to trading account assets from investmants {available-for-sale) 12,001 _
Transters to trading account assets from investments {peld-to-maturigg $ 12,700 $ — $ —
See Notas to the Consolidated Financial Statements
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Principtes of Consolidation

The Consolidated Financial Statements include the accounts of Citigroup
and its subsidiaries. The Company consolidates subsidiaries in whichit
holds, directly of indirectly, mote than 50%of the voting rights or where
il exercises control Entities where the Company holds 20% to 50% of the
voting tights and/orhas the ability to exercise significant influence, other
than investments of designated venture capital subsidiaries, or investments
accounted for at fair value under the fair value option, are accounted for
under the equity method, and the pro rata share oftheir income (loss) is
included in Other revenue. Incomefrom investments in less than 20%-
owned companies is recognized when dividends are received. As discussed
below, Citigroup consolidates entities deamedto be vanable intemst entities
when Citigroup is determined to be the primary beneficiary Gains and losses
on the disposition of branches, subsidiaries, affiliates, buildings, and other
investrnents are included in Other revenue.

Throughout these Notes, "Citigroup", "Citi" and "the Company"refer to
Citigroup Inc and tts consolidated subsidiaries.

Cartain reclassifications have been made to the prior-periods' financial
Statements and notes to confomn to the current penod’s presentation.
Citibank, N.A.

Citibank, N.Ais a commenial bank and wholly owned subsidiary of
Citigroup Inc. Citibank's principalofferings include: Consumerfinance,
morgage lending, and retail banking products and services; investment
banking, commercial banking, cash managernent, trade finance
and e-commerce products and services; and private banking products
and services

Variable Interest Entities

An entity is mferred to asa variable interest entity (VIE) if it meets the criteria
outlined in ASG 810, Consolédetion (formerly SPAS No. 167, Amendments
io FASB Interpretation No. 46(R)) (SEAS 167), which are: (1) the entity has
equity thatis insufficient to permitthe entity to finance its activities without
additional subordinated financial support from other parties; or (2) the
entity has equity investors that cannot makesignificant decisions about the
entity's operations or that do not absorb their proportionate share of the
entity's expected ineses or expected returns,

Prior to January 1, 2610, the Company consolidated a VIE ifit had a
majority of the expected losses or a majority of the expected residualreturns
or both As of January 1, 2010, when the Gompany adopted SEAS 1675
amendments to the VIE consolidation guidance, the Company consolidates a
VIE when it has both the power to dinect the activities that most significantly
impact the VIE's economic success and 4 rightto ceive benefits or absorb
losses of the entity that could be potentially significant to the VIE (that is, it is
the primary beneficiary)

Along with the Visthat am consolidatedin aoconla nce withthese
guidelines, the Company has variable riterests in other ViEs that am
not consolidated because the Company is not the primary bereficiary,
These include muiti-sellerfinance companies, certain collateralized debt
obligations (CDOs), manystructured finance transactions, and va nous
investment funds

However, these VIEs as well as all other unconsolidated VIEs are
continually monitored by the Companyte determine if any events have
securred that could cause its primary beneficiary status to change, These
events innlude:

* addihonal purchases or sake of variable interests by Citigroup or an
untelated third party, which cause Citigroup's overall variabk interest
ovnership te chanpe;

* changes in contractual amangements in a mannerthat reallocates
expected losses and msidual returns among the variable interest holders:

* changes inthe party that has power te direct activities of a WE that mast
significantly impact the entity's economic performance;and

* providing support to an entity that results in an implicit variable interest

All other entities not deemedto be VIEs with which the Company has
invelverment am evaluated for consolidation underother subtopics of ASC
810 (formerly Accounting Research Bulletin (ARB) No. 51, Consolidated
Financial Staternents, SEAS No. 94, Consolidation ofAll Majonty-Owned
Sudsediaries, and EITF Issue No. 04-5, “Determining Whether a General
Pastner or the General Partners as a Group, Controls a Limited Partnership
ar Sirmilar Entity Whenthe Limited Partners Have Gertain Rights")
Foreign Currency Transiation

Assets and liabilities of foreign operations are translated from their respective
functional currencies into U 8. dollars using period-end spot forrign.
exchange rates. The effects of those translation adjustments ane reported in
4 separate component of stockholders’ equity, along with related hedge and
tax effects, until alized uponsale or liquidation ofthe foreign operation.
Revenues and expenses of foreign operations are translated monthly fom
thew respective functional currencies into US. dollars at amounts that
approximate weighted average exchange rates

For transactions whos: tems are denominatedin a curreney other thant
the functional currency, includingtransactions denominated in the local
currencies of fomign operations with the 0.9. dollar as their functional
currency, the effects of changes in exchange rates are pnmarily included in
Principal transactions, along with the related hedge effects. Instruments
used to hedge foreign currency exposures include foreign curmncy forward,
option and swap contracts and designated issues of nor-U 8. dollardebt.
Foreign operations in countries with highly inflationary economies designate
the US. dollar as their furetional cumency, with the effects of changes in
exchange rates primarily included in Other revenue
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Investment Securities

Investments include fixed income and equity secunties. Fixed income
instruments include bonds, notes and redeernable preferred stocks, a3 well as
certain loan-backed and structured securities that are subject to prepayment
risk. Equity securities include commonand noredeemablepreferred stock.

Investment securities are classified and accountedfor as follow:

* Fixed income securities classified as “beld-te-maturity” represent
securities that the Company has both the ability and the intent to hald
until maturity, and am carried af amortized cost, Interest income onsuch
securities is included in Interest revenue.

* Fixed income securities and marketable equity securities classified
a8 “available-for-sale” are carried at fair value with changes in fair
value reported in.a separate component of Yockholders’ equity, net of
applicable income taxes. As described in more detail in Note 14 to the
Consolidated Financial Statements, credit-related declines in fair value

that are determinedtobe other-than-temporary are recorded in earnings
amediately. Realized gains and losses on sales ar included in income
primarily on a specific identification cost basis. Interest and dividend
income on such securities is included in Jateres? revenue,

* Venture capital investments held by Citigroup's private equity subsidianes
that are considered investment companies am carnedat fair value with
changes in fair value reported in Other reverse. These subsidiaries
include entities registered as Smail Business Investment Companies and
engage exclusively in venture capital activities.

Certain investments in non-marketable equity securities and certain
investments that would otherwise haw been accountedfor using the
equity method are carried at fair value, since the Company has elected to
apply fair value accounting Changes in fair value of such investments ate
mcorded in earnings.

Certain non-marketable equity securities are carried at cost and
periodically assessed for other-than-temmporary impaimment, as set out in
Note 15 to the Consolidated Financial Statements.

For investments in fized incomesecurities classified as held-to-maturity
ot available-forsale, accrual of irterest income is suspended for investments
that am in default or on whichit & likely that futur intemst payments vill
not be made as scheduled,

The Company uses a number of valuation techniques for invesments
cartied at fair value, which am described in Note 25 to the Consolidated
Financial Statements. Realized gaing and losses onsales of investments are
includedin income.

Trading Account Assets and Liabilities

Trading account assets include debt and marketable equity securities,
derivatives ina receivable position, residual interests in securitizations and
physical commodities inventory. In addition (as described in Note 26 to
the Consolidated Financial Statements), certain assets that Citigroup has
elected to carry at fair value underthe fair value option, such as loans and
purchased guarantees, are alsoincluded in Trading account assets.

Trading account liabdites include securities sold, rot yet purchased
(short positions), and derivatives in a net payable position, as well as certain
liabilities that Citgreup has elected to carry at fair value (as described in
Note 26 te the Corsolidated Financia! Statements)

Other than physical commodities inventory, all trading accountassets
and liabilities ave carried at fair value Revenues generated frorntrading
assas and trading liabilities ate generally epoded in Principal ransactions
and include realized gains and losses as vell as unmea lized gains and losses
resulting froma changes in the fair value of such instruraerts. Interest income
on trading assets is recorded in Interest revenue mdunedby interes expense
an trading liabilities

Physica] commodities inventory is carried at the lower of cost or market

with related losses reported in Prinajad wansactions. Realized gains
andlosses on sales of commodities inventory are included in Prrnegnal
PanSRCBONS.

Derivatives used for trading purposes include interest rate, currency,
equity, credit, and commodity swap agreements, options, caps andfloors,
warrants, and financial and commodity futures and forward contracts.
Derivative asset and lability positions are presented net by counterparty on
ihe Consolidated Balance Sheet whena valid master netting agreement exists
and the other conditions set out in ASC 210-20, Balance Sheel—Offtetting
are met.

‘The Camp any uses a numberof techniques to determine the fair value
oftrading assets and liabilities, which are described in Note 25 to the
Consolidated Financial Statements

 
Securities Borrowed and Securities Loaned

Securities borrowing and lending transactions generally do not constitute a
sale of the underlying securities for ancounting purposes, and so ate treated
as Collateralized financing transactions when the transaction involves the
exchange of cash Such transactions are recorded at the amount ofeash
advanced or receted plus accrued interes. as described in Note 26 to the
Consolidated Financia] Staternents, the Companyhas elected to apply
fair value accounting to a numberof securities borrowing andlending
transactions. respective of whether the Compa nyhas elected fair value
accounting, feas paid or received for all securities lending and borrowing
transactions am rconded in /nferest axbense or Interest revenue at the
contractually specified rate

With respect to securities burrowed or loaned, the Company monitors the
market value of securities borrowed or loaned on a daily hasis and obtains
or posts additionalcollateral in order to maintain contractual margin
protection.

As described in Note 25 to the Consolidated Financial Statements, the
Company uses 4 discounted cashflowtechnique to detemiine the fair value
of securities lending and bortowingtransactions.

Repurchase and Resale Agreements

Securities sold under agreements to repurchase (repos) andsecurities
purchased under agreements to resell (reverse repos) generally do not
constitute a sale for accounting purposes ofthe underlying securities and so
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am treated ascollateralized financing transactions. As set out in Note 26 to
the Consolidated FinancialStatements, the Company has elected to apply
fair value accounting ta 4 majority of such transactions, with changes in fair
value reported in earnings, Anytransactions for which fair value accounting
has not been elected am recorded at the amountof cash advanced or received
plus accruedinterest. Irrespective of whether the Company haselected fair
value accounting, interest paid or received onall epo and revemse repo
transactions is recorded in /nterast expense or Interest revenue at the
contractually specified rate.

Wher the conditions of ASG 210-20-45- 11, Balance heet—Ofsettme
Repurchase and Reverse Repurchase Agreements, are met, repos and
Teyerse repos are presented net on the Consolidated Balance Shest

The Company's policyis to take possassion of secunties purchased under
Teverse repurchase agreements, The Company monitors the marke value of
securities subject to repurchase or resale on a daily basis and obtains or posts
additional collateral in omerto maintain contractual margin protection,

As described in Note 25 to the Consolidated Financial Statements,the
Company uses a discounted cash flowtechnique to determine the fair value
of repo and reverse repo transactions See related discussion of the assessment
ofthe effective control for repurchase agreements in “Future Application of
Accounting Qandards* below.

Repurchase and Resale Agreements, and Securities
Lending and Borrowing Agreements, Accounted for
as Sales

Where certain conditions am met under ASG 860-10, Transfers and
Servicing fomnerly FASB Statement No. 165, Accountingfor Transfers af
FinancialAsses), the Company accounts for certain repurchase agreements
andsecurities lending agreements as sales. The key distinction resultingin
these agnemenits being accounted for as sales is a reduction in initial mamin
of restretion in daily maintenance margin. At December 41, 2011 and
December 31, 2010, a nominal amount ofthese transactions wer acco unted
for as sales that reduced Trading account assets.
Loans

Loans ate reported at their cutstanding principal balances net of any
unearned income and unamortized deferred fees and costs exceptthat
credit card receivable balances also include accrued interest and fees. Loan

otigination fees and certain direct origination costs are generally defemed
and recognized as adjustments to incorne over the lives of the related loans

As described in Note 26 to the Consolidated Financial Statements, Citi has
elected fair value accountingfor certain loans. Such loans are carried at fair
value with changes in fai value reported in eamings. Interest income on
such loans is recorded in /aterest revenwe at the contractually specified rate.

Loans for which the fair value option has not beenelected aw classified
upon cipination or acquisition as either held-for-investmentor held-forsale.
Thisclassification is based on managements initial intent and ability with
regard to these foans.

Loans that are held-for investment are classified as Joans, net of
unearned tmoome on the Consolidated Balance Sheet, and the mlated
cash flows are inchided within the cash flows from investing activites
category in the Consolidated Statementof Cash Flove on the line Change
# loans. However when the initial intent for holding a loan has changed
from held-forinvestmentto held-forsale, the loan is reclassified ta held-for
sale, but the nelated cash flows continue to be reported in cash flowe from
investing activities in the Corsalidated Statement of Cash Flows on the line
Proceedsfrom sales andsecurtizations of loans.

Consumer loans

Consumer loans represent loans and leases managed primarily by the Global
Consunwr Banking and Local Consumer Lending businesses

Non-gecrual and re-agingpolicies
4s a general rule, interest accrual ceases for installment and realestate (bath
apen- and closed-end) loans when payments ate 90days contractually past
due, For credit cards and unsecured revolving loans, however, Citi gererally
ancruss interest until payments are 180 days past due, Loans thal have
been modified ta grant a short-term or long-term concessionto a borrower
whois infinancial difficulty may not be accruing interest at the time of
the modification. The policy for returning such modified loans to accrual
status varies by preduct and/orregion. [n most cases, a minimum number
of payments (ranging fromone to six) am required, while in other cases the
loan is never retumed to accrual status,

For US, Consumerloars, one of the conditions to qualify for modification
is that a minimum numberof payments (typically ranging from one to
thres) must be made. Upon modification, the loan is re-aged to current
status. However re-aging practices forcertain open-ended Consumer
loans, such as credit cards, are governed by Federal Financial Institutiors
Examination Council (FFIEC) guidelines. For open-ended Consumer loans
subject to FFIEC guidelines, one of the conditions for the loan to be m-aged
fo current statusis that at least three consecutiv minimum monthly
payments, or the equivalent amount, must be moeived, In addition, under
FFIEC guidelines, the numberof times that such a loan can be 1e-agedis
subject to linuitations (generally once in twelve months and twice in five
years). Furthermore, Federal Housing Administration (FHA) and Department
of Veterans Affaits (VA) loans are modified under thosa respective agencies’
guidelines and payments ar not always mquired in orderta fe-age a
modified loan te current.

 
Charge-offpolicies
Cit's charge-off policies follow the general guidelines below:

* Unsecuredinstallment loans are chamed off at 120 days past due.
* Unsecured revelving loans and credit card loans are charged uffat 180

days contractually past due.

* Loan secured with non-real estate collateral am written down tothe

estimated value of the collateral, less costs to sell, at 120 days past due
* Real estate-secured loans are wntten downto the estimated value of the

property, less costs to sell, at 180 days contract ually past due.
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*
Nor-bank loans secured by real estate are written down to the estimated
value of the property, Jess costs to sell, at the earlier af the neceiptof title or
12 months in foreclosure (4 process that must corumence when payments
are 120 days contractually past due),
Nor-bank aute loans are written downto the estimated value of the

collatera[, less costs to sell, at repossession or, if possession is not
pursued, no later than 180 days contractually past dug,

* Non-bank unsecured personal loans are charged off when the loan is
180 days contractually past due if there have been no payments within
the last six months, but in no ewntcan these loans exceed 360 days
contractually past due.

* Unsecured loans in bankruptcy am chargedoff within 60 days of
notification offiling by the bankruptcy court or in accordance with Citi's
charge-off policy, whichever occurs earlier.

¢ Real estate-securd loans in bankruptcy am written down to the estimated
value of the property, lass costs to sell, at the later of 60 days after
notification or 60 days contractually past due

* Non-barik unsecured personal loans in bankruptcy are chargedoff when
they are 30 days contractually past due

* Commercial market loans are vntten down to the extent that principal is
judged to be uneclectable.

Corporaie loans

Corporate loans represent loars and leases managed by /0G orthe Specal
Asset Pool. Gexporate loans are identified as impaired and placed ona cash
(non-accrual) basis when it is deterained, based on actual experience and
a forward-looking assessmentof the collectability of the loan in full, that the
paymentof interest or principalis doubtful or when interest orprincipal is 90
days past due, except when the loan is well collateralized andin the process
of collection. Any interest accrued on imp aired Gomorate loans and leases
is reversed af 90 days and charged against current eamings, and interest is
thereafter included in earnings only to the extent actually moaived in cash
When there is doubt regarding the ultimate collectability of principal, all
cash receipts are thereafter applied to reduce the recorded investmentin
the loan,

Impaired Corporate loans and leases am weitten downto the extent
that principalis judged to be uncollectable. Impaired collater}- dependent
loars and leases, wher repayment is expected to be provided solely by
the sale of the underlying collateral and ther arm noother available and
reliable sources of repayment, are written down to the lower af cost or
collateral value. Cash-basis laans are returned to. an accnual status when

all contractual principal and interss’ amounts are masonably assured of
repayment and there is a sustained period of payment performance in
accordance with the contractual terms.

Loans Held-for-Sale

Corporate and Consumerleans that have been identifiedfor sale are

Classified as loans held-for-sale included in Other assets. The practice of
the US. prime mortgage business has beento sell substantially all ofits
conformingloans. Assuch, U.S. prime mortgage conforming loans are
classified as held-for-sale and the fair value aption is elected at the tirne of
origination. With the exception of these loans for which the fair vahwe option
has been elected, held-for-sale loans are accounted for at the lover of cost

ar market value, with any write-downs orsubsequent recoveries chia reed
to Other revenvie. The mlated cash flows am classified in the Gonsolidated

Statement of Cash Flows in the cash flows from operating activities category
an the line Change in loans beid-for-sate.

Allowance for Loan Losses

Allowarice for Ioan losses represents management's best estimate of probable
losses inherent in the portfolio, as well as probable looses lated to large
individually evaluated impaired loans and troubled debt restructurings.
Attribution of the allowance is made for analytical purposes only, and
the entire allowameis available to absorb pmbabke loan losses inherent
in the overall portfolio. Additions to the allowance are made through the
Provision for toan lasses. Loanlosses are deducted from the allowance, and
subsequent recoveries are added. Assets received inexchange for loan claims
in a restructuringare initially corded at fair value, with any gain or loss
reflected as a recovery or charge-off to the allowance

corporate loans
in the corporate portfohos, the Alowancefor loan lasses includes an asset-
specific component and astatistically based component. The asset-specific
component is calculated under ASC 9310-10-45, Reveinables—Subsaguent
Measurement (fomnerly SPAS 114) on an individual basis for larger-
balance, non-homogeneous loans, which are opnsiderad impaired. An asset-
specific allowanceis established when the discounted cash flows,collateral
value (less disposal costs), or cbsrrvable marketprice of the impaired loanis
lover than its carrying value. This allewance considers the borrower's overall
financial condition, msoumes, and payrnent record, the prospects for support
from anyfinancially responsible guarantors (discussed further below)
and, if appropriate, the realizable value of any collateral The asset-specifis
component of the allowance farsmaller balance impaired loans is calculated
on a pool basis considenng historical loss experience.

The allowance for the remainder of the loan portfolio is calculated under
ASC 450, Contingencies (formerly SPAS 5) using a statistical methodology,
supplemented by management judgment. The statistical analysis considers
the porifolio’s size, remaining tenor anderedit quality as measured by
inferrial risk ratings assigned to individual credit facilities, which reflect
probability of default and loss given default. The statistical analysis considers
historical defauit rates and historical loss severity in the event of default,
including histerical average levels and historical variability. The result is an
estimated range for inherent losses. The best estirnate within the range is
then determined by management's quantitative and qualitative assessment
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of current conditions, including general economic conditions, specific
industry and geographic trends, andinternal factors including portfolie
concentrations, trends in internal credit quality indicators, and current and
past underariting standards.

For both the asset-specific andthestatistically based cormponents of the
Allowancefor loanlosses, management may incomperate guarantor support
The financial wherewithal of the guarantor is evaluated, as applicable,
based on net worth, cash flowstatements and pesonal or companyfinancial
statements which are updated and reviewed af least annually. Citi seeks
performance on guarantee arrangementsin the nomnal couseof business
Seeking perfonnance entails obtaining satisfactory cooperation from the
guarantor or borrower to achieve Citi's strategy in the specific situation. This
regularcooperationis indicative of pursuit and successful enforcement of
the guarantee; the exposure is reduced withoutthe expense and burden of
pursuing a legal remedy. Enforcing a guarantee via lepal action against the
guarantoris not the primary mears ofresolving 4 troubled loan situation
and rarely occurs. A guarantor’ reputation and willingness to work with
Citigroup1s evaluated based on the historical experience with the guarantor
and the knowledge of the marketplace. In the ram event that the guarantor
is unvalling or unable to perforn or facilitate borrower cooperation,Citi
pursuesa legal remedy. If Citi does not pussue a legal remedy, it is because
Gitt does not believe that the guarantor has the financial wherewithal to
perform regardless of legal action or because there am legal limitations
an simultaneously pursuing guarantors andforeclosure. A guarantors
reputation does not impact our decision or ability to seek performanoe under
the guarartee.

In cases where a guarantee is a factor in the assessmentof loan losses, it
is included via adjustment to the loan’ intemalrisk rating, which in tum
is the basis for the adjustmentto the statistically based componentof the
Allowancefor loan losses. To date,it is only in rane circumstances that an
impaired commercial or commemial mal estate (GRE) loan is carried at a
value in excess of the appraised value due ta a guarantee

When Citis monitoring of the loan indicates that the guarantor's
wherewithal to pay is uncertain or has deteriorated, there is either no
change inthe risk rating, because the guarantor’s credit support was never
initially factored in, or the risk rating is adjusted to reflect that uncertainty
of deterioration. Accondingly, a guarantor’ ultimate failure to perform or
a lackof legal enforcernent of the guarantee does not maternally impact
the allowance for loan Ioeses, as there is typically ne further significa nt
adjustment of the Joan's risk rating at that time. Wher Citi is not seeking
performance underthe guarantee contract, it provides for loans losses asif
the loans vere non-performing and not guaranteed

Gonsemer loans

For Consumer loans, each portfolio of non-nodified smaller-balance,
homogeneous loans is independently evaluated by producttype (e 2,
residential mortgage, codit card, etc.) fur impaiment in accordance
with ASG 450-20. The allowance for loan losses attributed tothese loans

is established via a process that estimates the probable losses inherentin
the specific portfolio. This process includes migration analysis, in which

historical delinquency and credit [res experiance is apphedto the cunent
aging of the portfolio, together with analyses that reflect current and
anticipated economic conditions, including changes in housing prices and
unemployment trends, City’s allowance for loan loeses under ASC 450-20 only
considers contractual principal amounts dux, except for credit card loans
where estimated Joss armounts related to accrued interest receivable are also
inchided

Management alsoconsiders overall portfolio indicatom,including
historical credit losses, delinquent, non-performing, and classified loans,
trends in volumes and terms of loars, an evaluation af overall credit quality,
the ciedit process, including lending policies and proceduws, and economic,
eeographical, product and other envim nmentalfacto.

Separate valuation allowances are determined for impained smaller.
balance homogeneous loans whose terms have been modified in atroubled
debt mstructuring (TDR), Long-term modification programs as well as
short-term (less than 12 months) modifications originated fromJanuary 1,
2021) that provide concessions (suchas interest rate reductions) to borrowers
in financialdifficulty are reported as TDRs. In addition, loars includedin
the U.S. Treasury's Horne Affordable Modification Pmgrsmn (HAMP) trial
period at December 31, 2011 are reported as TDRs. The allowance for loan
losses for TDRsis determined in accordance with ASC $10-10-35 considering
all available evidence, including, a3 appropriate, the present value of the
expected future cash flows discounted at the loan's original centractual
effective rate, the secondary market value of the loan andthe fair value
of collateral less disposal costs. These expected cashflows incomporate
modification program default rate assumptions. The original contractual
effective rate for credit cardloans is the pe-modification rate, which may
include interest rate increases under the original contractual agreement with
the borrower,

Wher shat-term concessions have been granted priar te January 1, 2011,
the allowance forloan losses 8 materially consistent with the requirements of
ASC 310-1034

Valuation allowances for commercial market lnans, which am classifiably
managed Consumer loans,are determined in the same mannetas for
Gorporate loars and are described in more detail in the followingsection
Generally, an asset -specific componentis calculated under ASC 310- 10-35
onan individual basis for laeebalance, non-homogeneous loans that ar
considered impaimed and the allowance for the remainderof the classifiably
managed Consumer loan portfolio is catculated under ASC 440 using a
statistical methodalogy, supplemented by management adjusment

Reserve Estimates and Policies

Management provides reservesfor an estimate of pmbable losses inherentin
the funded loan portfolio on the balance sheet in the forrn of an allowance
forloan losses. These reserves are established in ancordance with Citigroup's
credit reserve policies, as approved by the Audit Committee ofthe Board
af Directors. Citi's Chief Risk Officer and Clnef Financial Officer mvew

the adequacy of the credit loss reserves each quarter with representatives
from the risk management andfirrance staffs for each applicable business
anea. Applicable business areas include those having classifiably managed
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portfolios, where internal credit-risk ratings am assigned (primanily
Institutional Clients Group and Global Consumer Banking) ox modified
Consumerloans, where concessions were granted due ta the borrowers'
financialdifficulties.

The above-mentioned representatives covering these respective business
areas present recommended reserve balances for their funded and unfunded

lending portfolics along with supporting quantitative and qualitative data
‘The quantitative data include:

© Asima@edprobable lossesfor non-performing, non-homogeneous
exposures within a business line's classifiably managedportfolte
and impairedsmailer-balance homogeneous loans whose terms
have been modified due to the borrowers’ financial dificulkes, and
a was determined that concession wasgranted to the borrower.
Consideration may be givan to the following, as appropriate, when
determining this estimate: (i) the present value of expected future cash
flows discounted at the loan's originaleffective rate; (i) the borrower's
overll financial condition, resources and payment cord; and (iii) the
prospects for support from financially responsible guarantors or the
realizable value of any collateral. In the determination of the allowance
for loan losses for TDRs, management considers a combination of
historical ne-default rates, the current economic environmentand the

nature of the modification program when forecasting expected cashflows.
When impairmentis measured based on the present value of expected
future cash flows, the entire change in present value is recorded in the
Provisionfor loan losses.

* Skatoitealdy calculated lasses enberent tn the dassifiahly managed
porffolo forperforming and de minimis nan-performing epasures,
The calculationis based upen: (i} Citigroup's intemal systemofcredit-
nisk ratings, which are analogous to the risk ratings of the mayor rating
agencies; and (ii) histoncal default and loss data, including rating agency
information mganting default rates from 1983 te 2010 and internal data
dating to the early 1970s on severity of losses in the event of default

© Additional adnustment include. (i) statistically calculatedestimates to
cover the historicalfluctuation of the default rates over the emdit cycle,
the historical variability of loss severity among defaulted loans, and
the degre to which there are large obligor conoantrations in the global
portfolio, and (it) adjustments made for specitic Known items, such as
curentenvironmental factors and credit trends

In addition, representatives fromeach of the risk management and
finance staffs that cover business areas with delinquency-managedportfolios
containing smallecbalance homogeneous loans present their recommended
teserve balances based uponleading credit indicators, including loan
delinquencies and changes in portfolio size as well as economic trends,
including housing prices, unemployment and GDP. This methodology is
applied separately for each individual product within each geographic meion
in which these portfolios exist.

This evaluation process is subject to numensus estimates and judements
The frequency of default, sk ratings, loss rezowery rates, the sme and
diversityof individual large credits, and the ability of borrowers with forign
curtency obligations to ebtain the foneign currency necessary for orderlydebt
servicing, among ether things, are all taken intoaccount duringthis view
Ghanges in these estitnates could have a direct impacton the credit costs in
any period and could result in a change in the allowance. Changes to the
Allowance for ioan losses ae recorded in the Provisionfor loanlosses.

Allowance for Unfunded Lending Commitments

Asimilar approach tethe allewance for loan losses is used for calculating
a reserve for the expected lnsses related to unfunded loan commitments
and standby letters of credit. This serve & classified on the balance
sheet in Other abilities. Changes to the allowance for unfunded
lending commitmentsam recorded in the Provintn for unfunded
lending commitments

Mortgage Servicing Rights

Mortgage servicing rights (MSRs) ar recognized as intangible assets when
purchased or when the Companysells or securitizes loans acquired through
purchase of origination and retains the right to service the loans Mortgage
servicing rights are accounted for at fair value, with changes in value
recorded in Other Revenue in the Company's Consolidated Statement of
income,

Additional information onthe Companys MSRs can be foundin Note 22
to the Consolidated Financial Statements

Consumer Mortqage-Representations end Warranties

The majority of Citi'sexposum ts representation and warranty claims relates
to ts US. Consumer mottgage business within CitiMortgage.

When selling a loan, Citi makes various presentations and warranties
relating to, arnong other things, the following:

* Git’s ownesship of the lean;

* the validity of the lien securing the loan;

* the absence of delinquent taxes or liens against the property securing
the loan,

* the effectiveness of title insurance on the property securing the loan;
* the pmoess used in selecting the loans for inclusion in a transaction;

* the loan's compliance with any applicable loan criteria established by the
buyer; and

* the loan’s compliance with applicable local, state and federal laws

The specific representations and warranties made by Git depend onthe
nature of the transaction and the requirements of the buyer. Market
conditions and credit rating agency requirements mayalso affect
repmsentations and warranties and the other provisions to which Citi may
agree in loan sales.
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In the exentof a breach of these representations and warranties,
Giti may be required to either repurchase the mortgage loans with the
identified defects (generally at unpaid principal balame plus accrued
interest) or indemnify (‘make-whole") the investors for their Josses. Citi's

representations and warranties are generally not subject to stated limits in
amount of time of coverage

In the case of a repurchase,Citi will bear any subsequent credit Ines on
the mortgage loan and the loanis typically considered a credit-impaired
loan and accu unted for under SOP03-3, “Accounting for Certain Loans and
Debt Securities Acquired in a Transfer" (now incorporated into ASC 310-30,
Recetvables—Loans and Debt Sectenities Acquired with Detertorated
Credit Quality) (SOP 03-4). These repurchases have not had a material
impact on Citi's non-performingloan statistics because credit-impaird
puochased SOP 03-3 loans are not included in non-aecrual loans, since they
generally continue to accrue interest until write-off. Citi's repurchases have
primarily been from the U.S. govemment sponsored entities (GSEs).

Citi has recorded a reserve far its exposure to losses from the obligation
to repurchase previously sold loans (refered to as the repurchase mserve)
that is included in Other laahekvees in the Consolidated Balance Sheet. In

estimating the repurchase resere,Citi considers reimbursements estimated
to be received from third-party correspondent lenders and indemnification
agreements relating to previous acquisitions of mortgage servicing rights.
‘The estimated reimbursements are based onCiti's analysis of its moat recent
collection trends andthe financial solvency of the correspondents

In the cass of a repurchase of a credit-innpained SOP 03-3 loan, the
difference betweenthe loan's fair value and unpaid principal balance at the
time of the mpurchase is recorded as a utilization of the repurchase maerve.
Make-whole paymentsto the investor are also treated ag utilizations and
charged divectly against the reserve, The repurchase reserve is estimated
when Citi sells loans (recorded as an adjustmentto the gain onsale, which is
included in Other revenue in the Consolidated Statement of Income) and is
updated quarterly. Any change in estimate is recorded in Other revente

The repurchase reserve is calculated byindividual sales vintage (ie,
the year the loars wersold} and is based on various assumptions. These
assumptions contain a level of uncertainty andrisk that,if different from
actual msults, could have a material impact on the msenve amount. The
most significant assumptions used te calculate the reserve levels am ax
follows:

¢ lcan documentation quests;

* tepurchase claims as a perentage of loan documentation requests;

* claims appeal success rate; and

* estimated loss per epurchase or make-whele.

Securities and Banking-Sponsored Leqacy Private Label
Residential Mortgage Securitizations~Representations
and Warranties

Legacy mortgage secuntizations sponsored by Citi's S68 business have
fepmesented a much amaller portion of Citi's mortgage business

The mortgages included in S6.5-sponsored legacy securitizations were
purchased from parties outside of S&.8. Representations and warranties
relating to the mortgage loans included in each trust issuing the securities
vere made either by Citi, by third-party sellers (which were abo often the
originators of the loans), or both. These mpmsentations and warranties wer
generally made or assignedto the issuing trust and relatedto, amongotter
things, the following:

* the absence of fraud on the part of the borrower, the seller or any
appraiser, broker or other party involvedin the ongination ofthe
mottgage (which was sometirnes wholly or partially limited to the
knowledge ofthe representation and warranty provider},

* whether the mortgage property was occupied by the borroweras his or her
principal residence;

* the mostgage’s compliance with applicable federal, date andlocal laws;

* whether the mortgage was originated in corfomnity with the originator's
underwriting guidelines; and

® detailed data concerning the mortgages that were included on the
moottgage loan schedule.

In the event of a breachofits representations and warranties, Citi may
be required either to repurchase the mortgage with the identified defects
(generally at unpaid principal balance plus accrued interest) or indemnify
the investors for their losses through make-whole payments,

To date, Giti has received actual claims for breaches of representations
and warranties relating to only a small percentage of the mortgages included
in these securitization transactions, although the pace of claims remains
volatile and has recently increased.

Goodwill

Goodwill represents the excess of acqussition cost over the fair value of
nel tangible and intangible assels acquired. Goodwill is subject to annual
impairmenttests, whereby Goodwill ts allocated to the Company’s reporting
units and an inspalimentis deemed to exist if the carrying value ofa
reporting unit exceeds its estimated fair value. Furthermore, on any business
dispositions, Gondwill ts allocated to the business disposed ef based an the
ratio of the fair value of the business disposed of to the fair value of the
reporting unit

intangible Assets

Intangible assets—including core deposit intangibles, present value
af future profits, purchased credit card relationships, other customer
relationships, and other intangible assets, but excluding M$Rs—are
amortized over their estimated useful lives. Intangible assets deemedto
have indefinite useful lives, primarily certain asset management contracts
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and trade names, are not amortized and are subject to annual impaiment
tests. An impainnent exists if the carrying value of the indefinite-lived
intangible asset exceeds its fair value. Por other Intangible assets subject to
amortization, an impairmentis recognizedif the carrying amountis not
recoverable and exceedsthe fair value of the intangible asset.
Other Assets and Other Liabilities

Other assetsinclude, among otheriterns, loans held-for-saie, deferred tax
assets, equity-method investments,interest and fees receivable, pmmises
and equipment, mpossessed assets, and ather mceivables. Other hiabdatres
include, amongotheritems, accrued expenses and other payables, deferred
tax abilities, and reserves for legalclaims, taxes, unfunded lending
commitments, repositioning reserves, and other matters.

Other Reai Estate Owned and Repossessed Assets

Real estate or other assets received through foreclosure or repossession are
generally reported in Other assets, net of a valuation allowance for selling
costs and net of subsequent declines in fair value.

Securitizations

The Company primarily securitizes credit card receivables and mortgages.
Other types of securitized assets include com orate debt instruments (in cash
and synthetic form) and student loans.

There are two key accounting determinations that must be made
relating to secuntizations. Citi first makes a determination as te whetherthe
securitzation entity would be consolidated. Second, it determines whether
the transfer of financial assets io the entity is considereda sale underGaaP If
the securitization entity isa VIE, the Company consolidates the VIE if it is the
primary beneficiary,

The Gompany consolidates VIEs when it has both: (1) powerto direct
activities of the VIE that most significantly impact the entity's economic
performance and (2) an obligation to absorb losses or right to moeive
benefits fromthe entity that could potentiallybe significant to the VIE.

For all other securitization entities determined not to be VIEs in which

Citigroup participates, a consolidation decision is based on who has voting
contro] of the entity, giving consideration te moval andliquidation rights
in certain partnership structures. Gnly securitization entitiescontralied by
Citigroup are consolidated.

Interests in the securitized and sold assets may be retained in the form
of subordinated orsenior interest-only strips, subordinated tranches, sp mad
accounts, and servicing rights. In credit card securitizations, the Company
retains a sellers interest in the credit card receivables transferredto the trusts,
which is not in sacuritized form. Inthe case of consolidated secuntization

entities, including the credit card trusts, these wtained interests am nat
reported on Gitis Consolidated Balance Sheet,rather the securitized loans
remain onthe balance sheet. Substantially all cf the Consumer loans sold
or sacuritized through nor-consolidated trusts by Citigroup am US. prime
residential mortgage loans. Retained interests in non-consolidated mortgage
securitizationtrusts are classified as Trading Aqwount Assess,except for
MSRs which ap included in Morteape Servicing Righty on Citigroup's
Gersalidated Balance Sheet.

Debt

Short-term borrowings and long-term debt am accountedfor at arnortized
cost, except whem the Company has elected to report the debt instruments,
including cettain structured notes, at fair value or the debtis in a fair value
hedging relationship

Transfers of Financial Assets

For a transfer of financial assets to be considered a sale: the assets rust have

been isolated from the Company, even in bankmuptey or other receivership:
the purchaser must have the right to pledge orsell the assets transferredor,
ifthe purchaseris an entity whose sole purpose is to engape in securitization
and asset-backed financing activities and that entity is constrained from
pledging the assets it receives, each beneficialinterest holder must have

the right to sell the beneficial interests, and the Company may not have
af option or obligation to reacquim the assets, If these sale requirements
are met, the asseb are removed from the Company's Consolidated Balance
Sheet. If (he conditions forsale are not met, the tranderis consideredto be
a secured borravang, the assets remain on the Consolidated Balance Sheet,
and the sale proceeds are recognized as the Company's liability, A legal
“pinion on a sale is generally obtained for cornplex transactions or wher
the Company has centinume invohernent with assets transferred or with the
securitization entity. Por a transferto be eligible forsale accounting, those
opinions must state that the asset transfer is considered a sale and that the

assets transterred would not be consolidated with the Company's other assets
in the event of the Cornpany’s insolvency

Por a transfer of a portion of a financial asset to be considereda sale,
the portion transferred must meetthe definition of a participating interes.
Aparteipating interest must represent 4 pro rata ownership in an entire
financial asset, all cash flows must be divided proportionally, with the same
priority of payment, no participating interest in the transferred asset may
be subordinated to the interest of another participating interest holder; and
no party may have the right te pledge or exchange the entire financial asset
unless al] participating interest holders agree. Otherwise,the transfer
accounted for a3 a secured borrowing

See Note 27 to the Consolidated Financial Statements for further
discussion,

Risk Management Activities—Derivatives Used for
Hedging Purposes

The Company managesif exposures to market rate movements outside its
trading activities by modifying the asset and liability mix, either dizectly
ar though the use of derivative financial produnts, including interest-rate
swaps, futunes, forwards, and purchased options, as well as foreign-exchange
contracts These end-user derivatives are casried at fair value in Other assets,
Other inabrlittes, Trading acaount assets and Trading account liabilities.

To qualify as an accounting hedge underthe hedge accounting rules
(VEILS a management hedge wher hedge accounting is net sought}, a
derivative must be highly effective in offsetting the risk designated as being
hedged. The hedge relationship must be fommally documentedat inception,
detailing the particular risk management objective and strategyfor the
hedge, which includes the item andrisk thatis being hedged and the
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derivative that is being used, as well as howeffectiveness will be assessed and
ineffectiveness measured. The effectiveness of these hedging relationships
is evaluated on a retrospective and prospective basis, typically using
quantitative measums of corcelation with hedge ineffectiveness measured and
recorded in current earnings.

Ifa hedge relationship is found tebe ineffective, it no longer qualifies as
an accounting hedge and hedge accounting would not be applied Anygains
of losses attributable to the derivatives, as well as subsequent changes in fair
value, are recognized in Other revenue or Prscpal transactions with no
afSet on the hedged itern, similar to trading derivatives.

‘The foregoing criteria ar applied on a decentralized basis, consistent with
the level at which market osk is managed, but are subject to various limits
andcontrals. The underlying asset, liability of Forecastedtransaction may be
an individualitem or a portfolio of sirnilar items.

For fair value hedges, in which derivatives hedge the fair value of assets
or abilities, changes in the fair value of derivatives are reflected in Cther
revenue ot Princal transactions, together with changes in the fair
value of the hedgeditem related to the hedged risk. These are expected to,
and generally do, offset each other Any net amount, representing hedge
ineffectiveness, is reflected in current earnings. Citigroup's fair value hedges
are primarily hedges offixed-rate long-term debt and availableforsale
securities.

For cashflow hedges, in which derivatives hedge the variability of cash
flows related to floating- andfixed-rate assets, liabilities or forecasted
transactions, the ascounting treatment depends on the effertiveness of
the hedge. To the extent these derivatives are effective in offbetting the
variability of the hedged cash flows, theeffective portion of the changes
in the denvatives’ fair values will not be included in current earings,but
is reported in Accumulated other comprebensive moome (lass). These
changes in fairvalue will be included in eamingsof future pentods when
the hedged cash flows impact earnings. Te the extent these derivatives
age noteffective, changes in their fair values ate immediately included in
Other revenue. Citigroup's cash flow hedges primarily include hedges of
floating-rate debt, as well as rollovens of short-term fized-rate liabilities and
floating-rate liabilities and forecasted debt ssuances,

For net investment hedges in which derivatives hedge the fowign
currencyexposure of a net investmentin a foreign operation, the accounting
treatmentwill similarly depend onthe effectiveness of the hedge. The
effective portion of the change in fair value of the denvative, including
any forward premium or discount, is reflected inAcoumaulated other
cornprehenstve income (loss) az past of the foreign currency translation
adjustmerr.

End-user derivatives that are economic hedges, rather than qualifying
for hedge accounting, are also carried at fair value, with changes tn value
included in Prnapad transactions or (ther revenue Citigroup often
uses ecoriomic hedges when qualifying for hedge accounting would be too
complex or operationally burdensome; examples are hedges of the credit
tsk component of commercial loans and loan commitments. Citigrsup
periodically evaluates its hedging strategies in other areas and may designate

either a qualifying hedge or an econcmie hedge, after consideringthe
relative cost and benefits. Economic hedges are also employed when the
hedged iternitselfis marked to market through current ea mings, such as
hedges of commitments to originate one-to-fourfamily mortgage loans tobe
held forsale and MSRs.

For those accounting hedge relationships that are terminated or when
hedge designations are removed, the hedge accounting treatment described
in the paragraphs above is no longerapplied. Instead, the end-user derivative
& femruinated ot transferredto the trading account. Por fair value hedges, any
changes in the fair value of the hedged item remain as part of the basis of the
asset of liability and are uRimately reflected as an element of the yield. Por
cash flow hedges, any changes in fair value of the end-userderivative remain
ini Aactemnelatedoiher comprehensive income (loss) and are included in
earnings of future periods when the hedged cash flows impact earnings.
However, if it becornes probable that the hedged forecasted transaction will
hot oocut, any amounts that remain in Accurmudated other comprehensive
mmcome (loss) are immediately mflected in Other revenue

Empfoyee Benefits Expense

Employes benefits expense includes currentservice custs of pensivn and
other postretirement benefit plans, which are accrued on a current basis,
contributions and unrestricted awards under other employee plans, the
amortization ofrestncted stock awards andcosts of other employee benefits

Stock-Based Compensation

The Companyrecognizes compensation expense related to stock andoption
awards over the requisite service period, generally based on the instruments’
grant date fair value, duneby expected forfeitures. Compensation cast
related to awards granted to employes who moet certain ape plus years-of-
service tequiterients (retirementeligible employees) is accruedinthe year
prior to the grant date,in the same manneras the accrual for cash incentive
compensation. Certain stock awands with performance cenditions or certain
clawback provisions are subject to variable accounting, pursuant te which
the associated charges fluctuate with changes in Citigroup's stockprice
Income Taxes

The Companyis subjectto the incometax lawe of the US, its states and

municipalities and those of the foreign jurisdictions in which the Company
operates. These tax laws are complex and subject to different interpretations
by the taxpayer and the relevant governmental taxing authorities, In
establishing a provision for income tax expense,the Company must make
judgments and interpretations about the application of these inherently
cornplex tax laws. The Company mustalso make estiraates about when
in the future certain items will affect taxable incomein the various tax

jursdichors, beth domeste and foreign.
Disputes over interpretations of the tax laws may be subject to reviews

adjudication by the coud systerns of the various tax jurisdictions or maybe
settled with the taxing authoaty upon exammation or audit. The Gumpany
treats interest and penalties on income taxes as a component of Income
Lanexpense
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Deferved taxes are reco red for the future consequences of events that
have been recognized for financialstatements ortax returns, based upon
enacted tax laws and rates. Delerred tax assets are recognized subject to
Thanagement’s judgment that realization is more likely than not. RASB
Interpretation No. 48, "Accounting for Uncertainty in Income Taxes" (FIN
48) (now incorporated into ASC 740, Income Taxes), sets out a consistent
framework to determine the appropriate level of tax reserves to maintain
for uncertain tax positions. This interpretation uses a two-step approach
wherein 4 tax benefit is mcognizedif a position is mom likely than not to
be sustained. The amount ofthe benefit is then measumedta be the highest
tax benefit that is greater than 50% likely to be realized, FIN 48also ets out
disclosure requirementsto enhance transparency of an entity's tax resenes

See Noie 10 to the Consolidated Financial Statements for a further
description of the Company's provision and related income tax assets
and liabilities.

Commissions, Underwriting and Principal Transactions
ComMuUssions revenues ate recognized in income generally when eamed.,
Underwriting revenues are recognized in income typically at the closing of
the transaction. Principal transactions revenues are recognized in income on
a trade-date basis. See Note 6 to the Consolidated Financial Statements fora

description of the Company's revenue recognition policies forcommissiors
and fees,

Earnings per Share

Earnings per share (EPS) is computed after deducting preferred stack
dividends. The Company has granted restricted and deferted share awards
with dividend rights that are considaned to be participating securities, which
are akin to a second class of common stock,Accordingly, a portionof
Gitigroup's earnings i allocated to those participating securities in the BPS
calculation.

Basx earnings per share is computed bydividing income available to
common stockholder after the allocation of dividends and undistributed

earnings to the participating securities by the weighted average number
of commonshares outstanding for the period. Diluted earnings per
sham: nflects the potential dilution that could oxcur if securities or other
contracts to issue common stock were exeised. [t is computed after giving
consideration to the weighted average dilutive dfactof the Companysstock
options and warrants, convertible securities, T-DECs, and the shares that
could have beenissued under the Gornpany'’s Management Committee Long-
‘Term Incentive Plan and after the allocation of eamings to the participating
securities.

All per share amounts and Citigroup shares outstandingfor all periods
reflect Citigroup’ I-for 10 reverse stock split, which was effective May 6, 2011
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Use of Estimates

Management must make estimates and assumptions that affect the
Gorsolidated Financial Statements andthe mlated footnote disclosures. Such
estimates am used in connection with certain fair value measurements. See
Note 25 to the Consolidated Financial Statements for furtherdiscussions on
estimates used in the determination of fair value. The Companyalso uses
estimates indetermining consolidation decisions forspecial-purpos: entities
ag discussed in Note 22. Moreover, estimates ame significant in determining
the amounts of other-than-temporary impamments, impauments of goodwnl
and other intangible assets, provisions for probab ke losses that may arme
from credit-related exposums and probable and estimable losses related to
litigation and meulatory proceedings, and tax reserves. While mariagement
makes its best judgment, actual amounts or results could differ from those
estimates. Curent market conditions increase the risk and complexity af the
judernents in thes? estimates,

Cash Flows

Gash equivalents are defined as those amounts included in cash and due
froma banks. Cash flows from risk managementactivities are classified in the
same category as the related assets and liabilities.

Related Party Transactions

The Company has related pasty transactions with certain ofits subsidiaries
and affiliates. These transactions, which are premarily short-term in nature,
include cash accounts, collateralized financing transactions, margin
accounts, derivative trading, charges for operational support and the
borrowing and lending of funds, and are entered into in the ordinary course
af business.
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ACCOUNTING CHANGES

Credit Quality and Allowance for Credit Losses
Disclosures

In July 2010, the FASB issued ASU No. 2010-20, Receivables (Topic 310).
Laselosures about Creda Quality ofFinanang Recavables and
Allowancefor Cradit Losses. The ASI required a greater level of
disagemoated information abuut the allowance for credit losses andthe
credit quality of financing receivables. The period-end balancediscleaur
tequitements for loans and the allowanve for loan losses wer effective
for reporting periods ending on or after December 15, 2010 and were
includedin the Company's 2010 Annual Report on Rorn 10-K, while
disclosunes for activity during a reporting period in the loan andallowance
for loan losses accounts were effective for potting periods beginning on
or after December 15, 2010 and were included in the Company's Forms
10-Q beginning with the fist quarter of 2411 (see Notes 16 and 17 to
the Consolidated Financial Statements). The troubled debt restructuring
disclosure requirements that were part of this ASU becarneeffective inthe
third quarterof 2011 (see below)

Troubled Debt Restructurings (TDRs)
In April 2011, the PASB issued ASUNo. 2011-02, Recedvables (Topic 330):
A Gredilor's Determinationofwhether a Restructuring ts 2 Troubled
Debt Restructuring, to clanfy the guidance for accounting for troubled debt
restructurings. The ASUclarified the guidance on a creditor's evaluation of
whether it has granted a concession and whether a debtor is experiencing
financial difficulties, such as:

* Any shortfall in contractual loan payments is considered a concession.
* Creditors cannot assurne that debt extensions at or above a borrower's

original contractual rate do not constitute troubled debt restructurings
because the newcontractual rate could still be below the market rate.

* Ifa borrower doesn't have access to funds at a market rata for debt with
characteristics similar te the mstructured debt, that may indicate that the
creditor has granted a concession

© A borrwerthat {5 net currently indefault may still be considemdto be
experencing financialdifficulty when payment default s considered
“nrobable in the foreseeable future."

Effective inthe third quarter of 2011, asa result of adopting ASU 2011-02,
certain loans modified under short-term programs since January 1, 2011 that
wen previously measured for impainment under ASC 450 are now measuned
forimpaimnent under ASC 310-10-35. At the end of the first interirn period
of adoption (September 40, 2011), the mcorded investmentin receivables
previously measured urvler ASG 450 was $1,170 million and the allowance
for credit losses associated with those loans was $467 million. The effect of
adeptinig the ASU was approximately $60 million.

Changein Accounting for Embedded Credit Derivatives
In March 2010, the FASB issued ASU 2010-11, Sogpe Reception Related to
Embedded Credit Derwatives. The ASU clarifies that certain embedded
denvatives, suchas those contained in certain securitizations, CDOs and
structured notes, should be considered embedded credit derivatives subject to
potential bifurcation andseparate fair value accounting. The ASU allows any
benef'rial interest issued by a securitization whicle to be accounted for under
the fair value option at transitionon July 1, 2010.

The Cornpany has elected to accountfor certain beneficialinterests issued
by securitization whicles under the fair value option that are included in
the table below Beneficialinterests previously classified as held-to-maturity
(HTM) were reclassified to available-forsale (APS) onJune 30, 2010, because
ag of that reporting date, the Companydid not have the intentto held the
beneficial interests until maturity

The following table alsa shows the gross gains and gross losses that
make up the pretax curmulatne-effect adjustment to tained earnings for
reclassified beneficial interests, recorded on July 1, 2010-

duly 1, 2016iat

Pretax cumulative effect adustment to Retained gamingserneeSS

Gross unrealized losses Gross unrealized gains
in mifions ofdollars at ume 30, 2010 Anuatized cost recognized in AGG ©) recognized in AOCI Fair value
Mortga ge~backed securities

Prime $ 390 $— $ 49 $ 43a
Ala 550 _ 54 604
Subpame 221 _ 6 227
Non-US. residential 2.249 — 38 2.237

Total mortgage-backed securities $3 3410 $ — $147 $ 3,997Asset-backed securities

Auction rate securities $ 4,463 $404 $ 48 $ 4,110
Other asset-backed 4189 19 164 4344eenNEctennarttantrmatnitttsmteemtmmiainsestrientinerrermtenenteremtitintistemneineettiatetentee’autnnneeeenminnice,

Total asset-backed securities $ 8.652 $420 $242 $ S444
Total reclassified debt securities $12,082 $420 $359 $12,001

(t) AH reclascitied deut secuntios with gross unrealized jnstes. were assessed tor cther-than temporary-im parment ag of June 30, 2010, nchoing an assessment ot whetter the Company intends th selithe security For
Sacurties that the Company intends to set, impairment charges af $178 milion were recoriad in earnings in tne seannd quaner of 2080
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Baginning July 1, 2010, the Company electedto accountfor these
beneficial interests under the fair value option for various reasons, including:
(1) To reduce the operational burden of assessing beneficial interests for

bifurcation under the guidancein the ASU:
(2) Where bifurcation would otherwise be required under the ASU,to avoid

the complicated operational requirements of bifurcating the embedded
derivatives from the host centracts and accounting for each separately,
The Company reclassified substantially all beneficial interests where
bifurcation would otherwise be mquired under the ASU: and

(3) To permit more economic hedgingstrategies without generating
volatility in reported eamings

Additionai Disclosures Regarding Fair Value
Measurements

in January 2010, the FASB issued ASU 2010-06, dogproseng Dalosures
about Fawr Value Measurements. The ASU requires disclosure ofthe
amounts of significant transfers in and out of Lewels 1 and 2 of the fair value
hierarchy and the reasons for the transfers. The diszlosums are effective
for reporting periods beginning after December 15, 2009. Additionally,
disclosures of the gross purchases, sakes, issuances and settlements activity in
Level 3 of the fair value measurement hierarchy ar required for fiscal years
beginning after December 15, 2010. The Company adopted ASU 2010-06 as
of January 1, 2010. The required disclosures are includedin Note 25 to the
Consolidated Financial Statements.

Etimination of Qualifying Special Purpose Entities
(QSPEs) and Changes in the Consolidation Moded for VIEs

In June 2009, the FASB issued SPAS No. 166, decoustenefor Transfers af
FinancialAsses, an amendment ofFASB Staternert No. 140 (SEAS 166,
Now inco porated into ASC Topic 860) and SPAS No. 167, Amendments
io EASE Interpretation No, 46(R) (SEAS 167, now incomorated inte ASC
Topic 810). Citigroup adopted both standards on January 1, 2010 Citigroup
has elected to apply SPAS 166 and SFAS 167 prospectively. Accordingly, prior
periods have not beenrestated,

SPAS 166 eliminates the concept of QSPRs from UL. GAAP and amends
the guidance on accountingfor transfers of financial assets. SFAS 167
details the hey changes to the consolidation medel. First, former OSPEs
ate now included in the scope of SEAS 167, Second, the PASB has changed
the method of analyzing which party ta a VIE should consolidate the VIE
(knownas the primary beneficiary) to a qualitative deemnination of which
party to the VIE has "power," combined with potentially significant benefits
of losses, instead of the previo us quantitative risks and wards medel, The
party that has “power” has the ability to dinect the activities of the VIE that
most significantly impact the VIEeconomic perfomance. Third, the new
standard requires that the primary beneficiary analysis be m-evaluated
whenever cimumstanioes change. The previous rules required mconsideration
of the primary beneficiary only when specified reconsideration
events cocured.
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fs a result of implementing these newaccounting standards, Citigroup
consolidated certain of the VIEs and former OSPR yath which it had
involvement on January 1, 2910 Further certainasset transfers, including
transfers ofportions of assets, that would have been consideredsales under
SPAS 140 are considered sec umd borrowings under the newstandards.

In accordance withSPAS 167, Citigroup employed three approaches for
newly consolidating certain ViEs and former QSPEs asof January 1, 2010
The fist approach requires initially measuring the assets, liabilities, and
noncontrolling interests of the VIEs and former OSPEs at their carrying
values (the amounts at which the assets, Habilities, and noncentrolling
interests would have beencarried in the Consolidated FinancialStatements,if
citigroup had always consolidated these VIEs and former OSPEs). The secand
approach measures assets at their unpaid principal amount, and is applied
when determining carrying values is not practicable. The third approach is to
elect the fair value option, in which all of the financialassets andliabilities
of certain designated VIEs and former QSPEs are recorded at fair value upon
adoption of SFAS 167 and continue to be marked to market thereafter. with
changes in fair value reported in eamings,

Citigroup consolidatedall required VIEs and former OSPEs,as of
January 1, 2010, at carrying values ar unpaidprincipal amounts, axcept for
certain private label residential mortgage and mutual fund deferred sales
commissions ¥IEs, for which the fair value option was elected Thefollowing
tables present the impact of adopting these newaccountingstandards
applying these approaches.
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The incremental impact of these changes on GAAP assets and resulting
rsk-veighted assets for those VIEs and former QSPEs that vem consolidated
of deconsolidated far accounting purposes as of January 1, 2016 was
as fotlows:

incremental
Risk-

GAAP weighted
{n bitions of goliars assets assets‘)
Impact of consolidation
Credit cards $ 86.3 $08
Commercial paper conduits 23,3 13.0
Studentloans 13.6 37
Private label Consumer mortgages 44 1.3
Municipal tender option bonds O.8 0.1
Collateralized loan obligations O8 05
Mutual fund deferred sales coramissions 08 0.8

Subtotal ti? $13.9

Impact of deconsolidation

Collateralized dett obligations 4 $ 19 $36
Equity-tinked notes ® 4 Os

Totat $137.3 $24.0

(The nat noraase in rek- weighted assets AVON was S10 billion, feincipally weflecting the daduction
Tom gross FWA of $53 fallion of ban loss reserves (LA) oognized fomthe adoption of SFAS
106/167, which eceaded the 1.26% liméatinn on LLAs acludatie in Ter 2 Capital
The mplementaton of SFAS 167 resutted in the deconspidatinn ot certain synthot: and cach
collagralged dete cbinatan (COQ) VIEs that were previously consniidated under the mqusements of
ASC 810 (FIN 4G(9), Dug to the deconscldiabonof these synthetic CL0s, Cligroup's Consaldated
Balance Sheetnow reflects the recogntinn of currant recewables and payables rabted to purchased
and written credit default swans entered ito with these VIEs, which had pRvinusly been eiminatad in
consolidation The daconsolgation of cartacash CDOs fas a minimal impact on GAAP assets, put
Causes aS Rabb snctease in ask-wegntad assets The mpact onriskweahtad assats msults rom
replacing, In Citgyoups fading account, lagely inestment grade securities cemad ty thase VES
when consolidated, wth Citigra up's fdings of non-avestment grace or unrated sacurtlies issued tythose VIES when deconsotdated.
Oartain equity-linked note clent imermedintion transactions thal hed preweuny baen ainsolidated
under the requirements of ASC 210 (FN 45 () bacase Citigroup hat repurchased and held a
Majority o€ the notes eSued by the VIE were deconscldated with the mpiementation of SFAS 167,
because Cluproup does not have the power tb direct {he activities of the VE that most significantly
pact the VIES econom ts pertarnanca. Uinon deconsalidation, Cuagraup’s Consolidated Balance
Sheet refects both the equity-inked aotes Bsued fy the WIES and held by Citigin up as trading assets,
3S Well as rotated trading fabilties in the torm of prapaid equity dertvatves. These trading assets and
tracing tablitias ware formery alminated in aunsolidation

Q
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The following table reflects the incremental impactof adopting SPAS
166/167 on Citigroup's GAAPassets, liabilities, and stockholders equity

in billions of dollars wlanuary 1, 2010
Assets

Trading account assets $ (99
investments (8.8)
Loans 189.4

Allowanca for inan Insses O34)
Other asgats 18
Total assets $137.3
Liabilities

Short-ferm borrowings 3 58.3
Long-term debt 864
Other liabilities 13Se

Total flabilities $1457

Stockholders‘ equity

Retained eamings $ (8.4)
Total stockholders’ equity $ (24)‘srmortnmenaummennrenietiertartmant-nitemettinntuainaminanipaanunrneenmerurennnnnannnrmennyeetnedct

Total liabilities and stockhelders’ equity $137.3

The preceding tables reflect: (i) the portion ofthe asssts of former QSPEs
to which Citigroup, acting as principal, had transferredassets and received
sales treatment priorto January 1, 2010 (totaling approximately $712.0
billion), and (if) the assets of significant VIEs as of January 1, 2010 vath
‘which Citigroup was involved (totaling approximately $219.2 billion) that
wer prenously unconsolidated and are required to be consolidated underthe
new accounting standandls. Due to the variety of transaction structures and
the level of Citigroup's involvement in individual former OSPEs and VIEs,
onily a portion ofthe former QSPEs and Vis with whichthe Gornpany was
involved were required ta be cargolidated

In addition, the curnulative effect of adopting these new accounting
standards as ofJanuary 1, 2010 resulted in an agerepate aftertax charge
to Kelained earnings of $8.4billion, reflecting the net effect of an overall
pretax charge to Retained earnengs (primarily relating to the establishment
of loan loss reserves and the reversal of residual interests held) of $13.4
billion and the recognitionof related deferred tax assets amountingto
$5.0 billion.
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Non-Consolidation of Certain Investment Funds

The PASE issued Accounting Standards Update No. 2010-10, Consolidation
(opic 8.10), Amendmentsfor Certain Investment Funds (ASU 2010-10)
in the first quarter of 2010. ASU 2010-10 provides a deferral of the
requirements of SPAS 167 where the following criteria are met:

* The entity being evaluated forconsolidation s an investment company,
as defined in ASC 946-10, FinancialServices—Investment Companies,
ot an entity for whichit ts acceptable based on industry practice to apply
measurement principles that ane consistent with an investrnent company;
The reporting enterprise does not have anexplicit or implicit obligation to
fund losses of the entity that could potentially be significantto the entity;
and

® The entity being evaluated forcomelidation is not

~ asecuritization entity;

an asset-backed financing entity; or

an entity that was formerly considered a qualifying special-purpose
entity.

The Companyhas determined that a majority of the investment whicles
managed by Citigroup ate provided a deferral from the requirements of
SEAS 167 because they meetthese criteria. These whicles continue to be
evaluated under the requirements of FIN 46(R) (ASG 810-10), priorto the
iroplementation of SPAS 167,

Where the Company has determinedthat certain investment vehicles ar
subject to the conselidation requirements of SEAS 167,the consolidation,
conclusions mached upon inital application of SEAS 167 are consistent
with the corsolidationconclusions reached under the requiements of ASC
810-10, prior to the implementation of SFAS 167,

Investments in Certain Entities that Caiculate Net
Asset Vatue per Share

4s of December 31, 2009, the Companyadopted Accounting Standards Update
(ASU) No. 2009-12, Lavestments in Certamm Entities that CaleulateNetAsset

ValueperShare (or ts Equivalent}, which provides guidance on measunng
the fair value of certainalternative investments. The ASU pemnits entities to
use net amet value as a practical expedient to measure the fair value of their
investments in certain investment funds. The ASU also equines additional
disclosures mega rding the nature andrisks of such investments and provides
guidance on the classification of such investments as Level 2 or Level 3 of
the fair value hierarchy. Thus ASUdid not have a material impact on the
Company's accounting for #s investments in alternative investment funds.
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Multipte Foreign Exchange Rates

in May 2016, the FASB wsued ASU 2010-19, Foreign Currency Isner
Multiple Foreign Currency Exchange Rates. The ASU mquites certain
disclosure in situations when an entity's reported balances in US dollar
monetary assets held by its fomignentities differfrorn the actual US
dollar-denominatedbalances due to different foreign exchange rates used in
remmeasurement and translation. The ASI alsoclarifies the reportingfor the
difference between the reported balances andthe U.S. dollardenominated
balances uponthe initial adoption of highlyinflationary accounting. The
ASU does not have a material impact on the Company's accounting
Effect of a Loan Modification When the Loan Is Part of a
Pool Accounted fer as a Single Asset (ASU No. 2010-18)
in Apri! 2010,the PASE issued ASLINo. 2010-18, Effect ofa Loan
Modification WhentheLean ts Pant ofa Pool Accountedfor as a Séugle
Asse’. a8 a result of the amendments in this ASU, modifications of loane
that am accounted for within a pool do not result in the removalof thase
leans frorn the pool, even if the modification of these loans would otherwise
be considemd a troubled debt restructuring. An eritity will continue to be
mquited to consider whetherthe poolofassets in which the loan is included
S impaued ¢ expected cashflows for the pool change. The ASUwas effective
for reporting periods ending on or after July 15, 2010 The aSU had no
material effect on the Cornpany’s financialstatements.

Measuring Liabilities at Fair Vatue

As of September 30, 2009, the Company adopted ASU No, 2009-05,
Measuring Liabilities at Fawr Value, This SUprovides clarification that in
circumstances in which a quoted price in an active marketfor the identical
liability is not available, a eporting entityis required to measure fair value
using one or more of the following techniques.

* 4 valuationtechnique that uses quoted prices for similar liabilities (or an
identical liability) when traded as assets; or

® another valuation technique that is consistent with the principles of
ASC 820

This ASV also clarifies that both a quoted price in an active market for
the identical liability at the measurementdate and the quoted price for
the identical liability when traded as an asset in an activ market when ne
adjustments to the quoted price of the asst are required am Level J fair value
measurements. This ASUdid not have a material mpact onthe Company's
fair value measurements.
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Other-Than-Temporary Impairments on
Investment Securities

In April 2009, the FASB issued PSP FAS 115-2 and FAS 124-2, Recopnition
andPresentation ofUiher-Than-Temporary Impairments (BSP RAS
115-2) (new ASG $20-10-35-24, Jsvestment—Debt andEquity Securities:
Recognition ofan Other-Than-Temporary Impasrment), which amends
the recognition guidance for other-than-termporary impaimments (OTTI}
of debt securities and expands the financial statement disclcsums for OTT!
on debt and equity securties, Citigroup adopted the PSP in the first quarter
af 2009.

As a result ofthe FSP the Company's Consolidated Statement of Income
reflects the full impaiment(that is, the difference betweenthe security's
amortized cust basis and fair value) on debt securities that the Company
intends to sell or would more-likely-than-not be required to sell befors the
expected recovery of the amortized cost basis. Ror availableforsale (ABS) and
held-to-maturity (HTM) debt securities that management has no intentto
sell and believes that it more-likely-than-not will not be requised to sell prior
to recovery, only the credit loss componentof the impairment is meognized
in earnings, while the rest of the fair value loss 8 recognized in dacumtulated
olber comprehensive income (AQCI). The credit loss component recognized
in earnings is identified as the arnountofprincipal cash flows not expected
te be received over the remaining tenn of the secunty as projected using the
Company's cashflow projections andits base assumptions. As a result of
the adoption of the PSP. Citigroup's income in the finst quarter of 2009 was
higher by $631 million on a pretax basis ($391 million on an aftectax basis)
and AOC] was decreased by 4 cormsponding sracunt.

The cumulative effect of the change included an increase inthe opening
halanoe ofRetained earnings at January 1, 2009 of $665 millionona
pretax bass ($415 million after-tax) See Note 14 to the Consolidated
Financial Statements for disclosures related to the Company's investment
securities and OTT

Noncontrofiing Interests in Subsidiaries

In December 2007, the PASB issued Statement No. 160, Nencontrading
interests in Consolidated Financial Statements (now A&G 810-10-45-
15, Consodation—Noncontrolling Interests m a Subsidiary), which
astablishes standards for the accounting and reporting of noncontrolling
interests in subsidiaries (previously called minority interests) in consolidated
financialstatements and for the loss of controlof subsidiaries, The Standard

requis that the equity interest of noncontrolling shareholders, partnes,
or other equity holders in subsidiaries be presented as 4 separate item in
Total egusty, rather than as a liability. After the initial adoption, when a
subsidiary is deconsclidated, any mtained nencontrolling equity investment
in the former subsidiary must be measured at fair value at the date of
deconsolidation
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The gain or loss on the deconsolidationof the subsidiary is measured
using the fair value of the remaining investment, rather than the previous
carrying amount of that retained investment.

Citigroup adopted the Standard on January 1, 2009, As a wsult, $2392
billion of noncontrolling interests were ooclassified from Other Laiities tp
Total equity

DVA Accounting Misstatement
In January 2010, the Company detemnined that an ervorexisted in the
process used to value certain Habilities for which the Companyelected
the fair value option (FVO). The emorrelated to a calculation intended to
measure the impact onthe liability's fair value attributable to Citigroup's
credit spreads, Because ofthe error in the process, both an initial Citi
contractual credit spread and aninitial ovm-credit valuation adjustment
vere being includedat the timeof issuance of new Citi PVO debt, The own-
credit valuation adjustment was properly included; therefore,the initial Citi
contractua | credit spread should have bean excluded. (See Note 26 to the
Gorsolidated Financial Statements for a description of own-credit valuation
adjustments.) The cumulative effect of this error from January 1, 2007 (the
date that SPAS 157 (ASC 820), requiring the valuation of own-creditfor
EVQ liabilities, was adopted) through December 31, 2008 was to overstate
income and retained ea mings by $204 million ($330 million ona pretax
basis). The mpact of this adjustment was determined not to be material to
the Company's resus of operations and financial position for any previously
reported period. Consequently, in the accompanying financial statements,
the cunvulative effect through December 31, 2008 was recorded in 2009.
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FUTURE APPLICATION OF ACCOUNTING STANDARDS

Repurchase Agreements - Assessment of Effective
Control

In April 2011, the PASB issued ASU No, 2011-03, Transfers andServicing
(Topic 860) — Reoonsideration ofBective controlfor Repurchase
Sgreements. The amendments in the ASU remove from the assessmentof
effective control. (1) the criterion requiringthe transfenorto have the ability
to repurchase or redeem the financial assets on substantially the agreed
temas, evenin the event ofdefault by the transfeme, and (2) the collateral
maintenance implementation guidancerelated to thateriterion, Other
entenia applicable to the assessmentofeffective control ar not changed by
the amendments in the ASU

The ASU became effective for Citiemaup on January 1, 2012. The guidance
is to be applied prospectively to transactions or modifications of existing
transactions that oocur on orafter the effective date. The ASU did not have 4
thaterial effect on the Company's financial statements. A nominal amountof
the Company's repurchase transactions ae cunently accounted for as sales,
because of a eduction in initial margin or westnetionin daily maintenance
margin. Such transactions will be accounted for as financing transactions if
executed ort or after January 1, 2012.

Fair Value Measurement

In May 2011, the BASB issued ASU No. 2011-04, Rar ValueMeasurement
(Topic 820): Amendmenis to Achieve Common Fair Value Measurement
and Disclosure Requtrements in US. GAAP and IERS, The amendment
crates a commion definition of fair value for US. GAAP and IFRS and

aligns the measurement and disclosure requirements It mquires signfeant
additional disclosures both of a qualitative and quantitative nature,
particularly on those instruments measured af fair value that are classified
in Level 3 of the fair value hierarchy. Additionally, the amendment provides
guidance on when it is appropriate to measure fair value on a portfolio basis
and expands the pmhibition on valuation adjustments from Level 1 to all
levels of the fair value hierarchy where the size of the Company's position
is achatacterstic of the adjustment. The amendment becameeffective for
Citigroup onJanuary 1, 2012. As a result of implementing the prohibition
on valuation adjustments where the size of the Cormpany’s positionis a
characteristic, the Company will mlease reserves ofapproximately $125
millon, increasing pretax income in the first quarter of 2012.

Deferred Asset Acquisition Costs
In October 2010, the FASE issued ASU No. 2010-26, Fenancead Services —
insurance (Topic 944): Accounting for Costs Associated with Aoguering
or Renewing Insurance Contracts. The ASU amends the guidance for
insurunee entities that cequires deferral and subsequent amortization of
cettain costs incurred during the acquisition of new or renewed insurance
contracts, commonlyreferred fo as deferred acquisition cess (DAC). The
new guidance limits DAC to those costs directly related to the successful
acquisition of insurance contracts; all other aequisition-related costs must
be expensed as incurred. Under current guidance, DAC consists of those costs
that vary with, and primarily relate to, the acquisition of insurance contrads.
The amendment became effective for Citigroup on January 1, 2012. The
Company continues to evaluate the impactof adopting this staternent,

Offsetting

in December 2011, the FASB issuedAco uniting Standards Update No.
#111—Balence See (Topic 210): Daselosures about OfBetting
Assds and Liabelities. The standard equines new disclosures about certain
financial instruments and derivative instruments that aw either offset in
the balance sheet (presented an a net basis) or subject to an enforceable
master netting arrangementor similar arrangement The standard TequInES
disclosunes that provide both gress and net informationin the notes to the
financial statements for relevant assets andliabilities. This ASU does net
change the existing offsetting eligibility criteria or the pemitted balance
sheet presentation for those instruments that meet the eligibility criteria, The
new disclosure requirements stiould enhance comparability between those
compamies that prepare their financial staternents on the basis of US, GAAP
and those that prepare their financial statements in accondance with IFRS.
For manyfinancial institutions, the differences in the offsetting requirements
between US. GAAP and IPRS result ina significant differeme in the amounts
presented in the balance sheets prepared in accerdame with US. GAAP
and [FKS. The disclosure standard will becomeeffective for annua! and
quarterly periods beginning January 1, 2013. The disclosures are required
retrospectively forall comparative periods presented.

Potential Amendments to Current Accounting Standards
The PASEandIASB, either jointly or separately, are curently working on
several major projects, including amendments to existing accounting
standards governingfinancialinstruments, ease accounting, corsclidation
and investment cornpanies, As part of the joint financial instruments
project, the PASB s proposing sweeping changes to the classification and
measurement of financial mstruments, hedging and impairment guidance
The ASB is also working ona joint project that would require all leases ta be
capitalized on the balance sheet. Additionally, the FASB has issued a proposal
on principalagent considerations that would change the way the Company
needs to evaluate whether to consolidate VIEs and non-WE pattnerships.
Furthertnom, the FASB has issued a proposed Accounting Standards Update
that would change the criteria used to determine whether an entity & subject
to the accounting and reporting mquirerments of an imestment company
The principal-agent consolidation proposal would requim all VIEs, including
these that am investment companies, ta be evaluatedfor consolidation under
the same requirements

In addition to the majorprojects, the FASB has also proposed changes
megarding the Company's release of any cumulative teanslation adjustment
inte eamings whenit ceases to have a controlling financial interest in certain
groups of assets that constitute a business within a consolidated foreign
subsidiary All these projects may have significant umpacts far the Gonipanty,
Upon completionofthe standants, the Gormpariy will need to re-evaluate its
accounting and disclosures, However, due to ongoing deliberations ofthe
standard-setter, the Companyi currently unable to determine the effect of
future amendments or proposals
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2. BUSINESS DIVESTITURES

The following divestitures occurred in 2009, 2010 and 2011 and de
not qualify as Diswontinued operations. Divestitures that qualified as
Discontinued operationsane discussed in Note 3 to the Consolidated
Financtal Statements

Sale of Primerica

In April 2010, Citi completed the 1PO of Primerica, which was part ofCiti
Holdings, and sold approximately 34% te public investors, Akoin April
2010, Citi compiatedthe sab of approximately 22%of Primerica ta Warburg
Pincus, a private equity firm. Citi contributed 4% of the Primerica shares ta
Primerica foremployee and agent stock-basedawands immediately prior tu
the sakes, Citi retained an approximate 40% interest in Primerica after the
sales and recordedthe investment underthe equity methed. Citi wcorded an
after-tax gain on sale of $26 million

Concurrent with the sale of the shares, Citi entered inte co-insurance
agieements with Primerica to minsum up to 90% of the risk associated with
the in-fore insurancepolicies. During 2011, Citi sold its em alning shares in
Primerica foran aftertax loss of $11 million

Sale of Phibro LLC

On December 31, 2009, the Company sold 100%of its interest in Phibro
LLG, which was part of Citicop—wecunives and Banding, ta Occidental
Petrolewn Comporation for a purchase price equal to approximately the net
assef value of the business. The decision to sell Phibro was the outcomeof
an evaluation of a variety of aernatives and was consistent with Citi's core
strategy of a client-centened business model, The sale afPhitro did not affect
Citi's client-facing commodities business lines, which continue to operate
and serve the needs of Citi's clients throughoutthe ward

Sale of Citi's Nikko Asset Management Business
and Trust and Banking Corporation
On Octeber 1, 2009,the Cornpany completed the sale ofits entim stake in
Nikko Asset Management (Nikko AM)to the Sumitome Trust and Banking
Go, Ltd. (Sumitemo Trust) and completed the sale of Nikko Citi Trust and
Banking Corporation (Nikko Citi Trust} to Nomura Trust & Banking Co. Lid.
Nikko AM and Nikko Citi Trust were part ofCiti Holdings.

The Nikko AM transaction was valuedat 126 billion yen (U.S. $1.3 billion
at anexchange rate of 89.60 yen ta HLS. $1.00 as of September 39, 2009).
The Company recemedall-cash consideration of 75.6 billionyen (U.S. $844
million), after certaindea!-related expenses and adjustments, for its 64%
beneficial ownership interest in Nikke AM. Surnitome Trust also acquired the
beneficial ownership interests in Nikko AM held by various minority investors
in Nikko AM, bringing Sumitomo Trust's total ownership stake in Nikko AM
to 98.55%at closing.

For the sale of Nikko Citi Trust, the Company mceived all-cash
consideration of 19 billion yen (U.S. £212 million at an exchange rate of
89,60 yen to U8 $1.00 as of September 30, 2009)as part ofthe transaction.

183

Retail Partner Cards Sates

During 2009, Citigroupsold its Financial Inctitutiens (RE) and Diners: Club
North Amenea credit card businesses. Total credit card receivables disposed
ofin these transactions was approximately $2.2 billion. During 2016,
Citigroup sold its Canadian MasterCard business and U3. retail sales finanoe
portfolios. Total creditcard receivables disposed of in these transactions was
approximately $3.6 billion Eachof these businesses was in Citi Ho Mings
Joint Venture with Morgan Staniey
OnJune1, 2609, Citi and MorganStanley established a joint ventum qv)
that corbined the Global Wealth Managementplatform of Morgan Stanky
with Gitigroup’s Smith Bamey, Quilter and Australia private client networks
Git sold 100%of these businesses to Margan Stanleyin exchange for a 49%
stake in the |¥ and an upfront cash payment of $2.7billion, Citigroup
recorded a pretax gain of approximately $11.1 billion ($6.7 billion after.
tax) on this sale. Both Morgan Stanley and Citi will access the |V for mtail
disteibution, and each firn’s institutional businesses will continue to execute
order flow frorn the TV,

Citigroup's 49% ownership in the JV is mcorded as an equity method
investment In determining the value of ts 49% interest in the JV Citigroup
utilized the assistanoe of anindependent third-party valuation fio uport
acquisition and utilized both the income and the market approaches,
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3. DISCONTINUED OPERATIONS

Sale of Egg Banking PLC Credit Card Business

On March 1, 2011, the Gempany announoedthat Ege Banking pk (Egp), an
indisect subsidiary which was part of the Citi Holdings segment, entered inte
a definitive agmement to sell its credit card business to Barclays PLC The sale
closed on April 28, 2011

This sake is ported as discontinued operations for the full year of
2011 only. Prior periods were not reclassified due to the iramateriality of
the impact in those periods. An alertax gain on sale of $126 million was
recognized upon closing. Ege operations had total assets and total liabilities
of approximately $2.7 billion and $39 million, respectively, at the time
of sale,

Summarized financial information for Daconsnued operations,
including cash flows, for the credit card operations related to Ege fa llove:

in millions ofoblers 2011
Total revenues,net of interest expense” $ 346

Income from discontinued operations $ 24
Gain on sate 143
Provision for income taxes 58eteereen

Income frem discontinued operations, net of taxes $ 109

in-mmiions ofoottars 2011

Cash flows from operating activities $ (148)
Cash Flows from investing activities 2827
Cash flows from financing activities {12}asaaa:SihC2

Net cash provided by discontinued operations $2,660
(f) Total revenues include gain oF uss on sab, it apokeatie

154

Sale of The Student Loan Corporstion
On September 17, 2010, the Cornpany announced that The Student Loan
Corporation (SLO), an mdirect subsidiary that was 80% awed by Citibank
and 20% owned by public shareholdes, and which was part of the Citi
Holdings segment, enteredinto definitive agmements that resulted in
the divestiture of Citi's private student loan business and approximately
$31 billion ofits approximate $40billion in assets to Discover Financial
services (Discover) and SLM Comoration (Sallie Mae}. The transaction
closed on December 31, 2010. As part of the transaction, Citi provided
Sallie Mae with $1.1 billion of seller-financing. Additionally, as part of the
transactions, Citibank, N.A. purchased approximately $8.6 billion of assets
from $L¢ pnortethe sale of SLO

This sale was reportedas discontinued operations for the third and
fourth quarters of2010 only. Prior periods were not reclassified due to the
timatenality of the impact in those periods The total 2010 impact from the
sake of SLG wsulted in anafter-tax loss of $427 million. SLC operations had
total assets anid total liabilities of approximately $31 billion and$29 billion,
tespectively, at the timeof sale,

Summanzed financial information for discontinued operatiors, including
cash flows, wlated to the sale af SLC follows.

in riiiions of dollars 201 2010

Total revenues,net of interest expense # $—  $ 677)
income (loss) from discontinued operations $- ¢ 99
Loss on sale ~ (825)
Banafit for income taxes — (339)mY)

Loss from discontinued Gperations, net of taxes $— $ (889)

in rations of dollars 211 201g"

Cashflows from operating actwities $—- $5,106
Cash flows from investing activities _ 1,832
Cash flowsfromfinancing activities _ (6.483)eatenternnnenaterenstmeenettntnnentnnenennnnitenmniittenmenereemewmmnanntOtt]

Net cash provided by discontinued operations $— $155
(ly Amounts refact actwity Hom July 1, 2019 through December 31, 201 Ognly
® Tolal revenues iachwta gain or bes on sab. € applicable
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Sate of Nikko Cordial

On October 1, 2009 the Company announced the successful compktion
of the sale of Nikko Gordial Securities to Sumitomo Mitsui Banking
Corporation, The transaction had a total cash value to Citi of 776 billion
yen (U.S. $8.7 billion at an exchanpe rate of 89.60 yen to US. $1.00 as of
September 30, 2009), The cash value was composed of the purchase price
for the transferred business of $45 billion yen, the pumhase price for certain
Japanese-listed equity securities held by Nikko Cordial Securities of30 billion
yeni, and 201 billion yen ofexcess cash denvedthrough the repayment of
outstanding indebtedness to Citi, After considering the impact of forergn
exchange hedges of the proceeds of the transaction, the sale resulted in an
immaterial gain in 2009. Atotal of about 7,800 employees wer inchided in
the transaction.

The Nikko Cordial] operations had total assets and total liabilities of
approximately $24 billion and $16 billion, respectively, af the time of sale,
which were reflected in Citi Holdings prior to the sale,

Results for all of the Nikko Cordial businesses sold are reportedas
Lascontinued operations for all periods presented.

Summarizedfinancial information for Decontinued operations,
including cash flows, related to the sale of Nikko Cordialis as follows:

in miiilions ofobiars 2011 2010 2003

Total revenues, net of interest expense? $—  $ 92 $ 646
Loss from discontinued operations $— § 7 & 623)
Gain on sale me a4 97
Benefit for income taxas — (122) (78)
income (loss) from discontinued

operations, net of taxes $— $209 gs (443)

in niilions ofcollars 2011 2010 2009

Cash flows from operating activities $— $134) F793)
Cash flows from investing activities _ 185 1,824
Cash flows from financing acthvities —_ — —
Net cash provided by (used in)

discontinued operations $— 4 41 $ {6
(1) Total revenues include gain or bss on sale, if apnécabla
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Combined Results for Discontinued Operations
The following is suramarized financial informationforthe Ege cnadit
card, SLC, Nikke Cordial Securities, Gennan retail banking and CitiCapital
businesses. The SLC business, which was sold on December 41, 2016, &
feported as discontinued operations fur the third and fouth quarters of 2010
only and the sale of the Ege credit card business is reported as discontinued
operations for the full year 2011 only due to the immateriality of the impact
afthat presentation in other periods. The Nikko Cordial Securities business,
which was sold on October 1, 2009, the Geman retail banking business,
which wassold on December §, 2008, and the GitiCapital business, which
was sold on July $1, 2008, continue to have minimal msidual costs associated
with the sakes. Additionally, during 2009, contingentconsideration payments
of $29 millionpretax (#19 millior: after tax) were moeived related tothe sak
of Citigroup's asset manapementbusiness, which was sold in December 2005.

in malilions of dbliaes 2011 2010 2009
Total revenues, net of interest

expense $ 352 $ 410} $ 779
income (oss) from discontinued

operations $ 23 $ 72 $ 683)
Gain (loss} on sate 155 (7024 {i
Provision {banefit) For income taxes & G62) (106)
Income (loss) from discontinued

operations, net of taxes $ 112 $ 69) $45)

in cottons afdoltars 20ti 2bi0 2009

Cash flows from operating activities $ (146) $4,974 $(1,825)
Cash flows frominvesting activities 2,827 1,726 1,854
Cash flows from financing activities (12) 6,486) e)
Net cash provided by discontinued

operations $2,669 $ 214 $23
&f) Total revenues nctude gain or bss on sab, # Applicable
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4, BUSINESS SEGMENTS The Citi Holdings segmentis carnposed of BrokerageanudAssel
Citigroup is a divemified bank holding company whose businesses provide Management, ioa conan ‘eriding and special Ast Pook
a broad range of financialservices to Consumer and Corporate customers conporate Uther includes net treasury results unallocated Corporate
around the world, The Company's activities are conducted throuoh the AXPOTEAS, offsets te certain line-item reclassifications (eliminations), the
Globes Consumer Banking (CCB), Institutional Clients Croup (0G) tesults of discontinued Sperations and unallocated taxes.
Citi Hollings and Corporate/Othor business segments The accounting policies of these reportable segments ar the same as

The Global Consumer Banking segment includes 4 global, full-service these disclosed in Note 1 to the Consolidated Fj nancial Statements
Corsumerfranchise delivering a wide array of banking, credit curd ending, The priorperiod balances reflect reclassifications toconform the
and investment services through a network oflocal branches, offices and presentation inthose periods to the current penod’s presentat ion, These
elbctronic delivery systems and s composed offour Regional Constemer reclassifications related to Citr’s m-allocationof certain expanses between
Banting (RCB) businesses: North America, EMEA, Latin America and Asia businesses and sagments and the transferof certain commercial market“ “ . * o_o vere an . from CCB ta losThe Gompany's 1G segment is composed ofSecurtties and Banking and leans freen 9 B tole _, . . ,
Transaction Services and provides corporations, governraents, institutions The following table presents certain information regardingthe Company's

: nd rae continuing operations it:and investors in appmximately 100 countries with a broad range of banking Continuing operations by segmen
and financial pmducts and servicas,

Identifiable
Revenues, Pravision (benefit) Income (loss) from assets

not of interest expense @ far incame taxes continuing operations af year andin miliions of oodiars, excapt

ioentifiable assets in billons 2011 2010 2009 2011 2010 2009 2011 2010 2009 2014 2010
Global Consumer Banking $32,585 932,274 $24,754 $2601 $1,343 $ 42 $6196 $4,661 $ 2.389 $ 340 $ 328
institutional CRents Group 31,086 33,186=36,958 2,845 3.499 4,622 8362 10,172 12.973 979 958ttTG

Subtotal Citicorp $64,571 $65,580 361,712 $SAMB $4842 $4480 $14,498 $14,993 $15,362 $1,319 $1,284
Cit Holdings 12,808 19,287 24,128 (1961) (2,573) (8,988) (2,524) 4,086) (6,059) 262 359
Corporate/Other 886 L254 (10,555) (784) G6) (4.228) (871) 174 (7,369} 286 271
Total $78 $86,601 $80,285 $3521 $2,233 $6,733) $14,108 $10,951 $11,066 $1,874 $1,914
(Includes Citicorp total evenues, net of migrest expense, to Mort America of $236 bifon, $26 7 bins and 219.9 ballon, in CARES of $122 bition, $14 7 bition and $15.0 biton, in Latin Amaricaot $13.6 beDN,

$42 8 biton and $12 7 billion: and in Asaor$15 2 billion, $14.4 bition and $44 1 bélion in 201 1, 2010 and 2009, respectively Regional numbers exclude Cti Holdings and Comoratadihar, which largely operatewithin the US

@ includes pretax paovernns (crite for credit Bsses and for benetts and chimsInthe ECR results of 4.9 billion, 39.8 hilton and $7 4 bitwon: w the (CG results of 9152 maion, $82 milion and $t 8 bilo: ancl en the
CitHoldings results of 37 8 pilion, $16.9 nijon and £31 1 bon for 2044, F116and 2009, respacthely
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5. INTEREST REVENUE AND EXPENSE

Por the years ended Derember 31, 2011, 2010 and 2009, espedively, interest
revenue and expense consisted of the following:

in mittions ofdoilars 2011 201n 2009scentmiiensentnemietinnmeiienmamnsncnniesnauksenenainmmntsscammed
Interest revenue

Loan intereat, including tees $50,287 $45,056 $47,457
Deposits with banks 1,750 1,252 1,478
Federal funds sold and securities

borrowed or purchased under

agreements to resell 3,831 3,456 3,084
Investments, including dividends 8,320 11,004 12,882
Trading account assets 8,186 3079 10,723
Otherinterest 513 735 TP

Total Interest revenue $72,681 $79,282 $76,398
Interast expense

Daposits® $ 8556 $ 8571 $10,146
Federal funds purchased and

Securities loaned of sold under

agreements to repurchase 3,197 2,808 3,433
Trading account liablities!® 408 379 289
Short-term borrowdngs 060 a7 1,425
Long-term debt 41,423 12,621 12,609
Total interest expense
Net interest revenue
Provision for loan tosses

$24,284 $25,096 $27,902

$48,447 $54,186 $49,496
11,778 25,194 38,760

Net interest revenue after

pravision for loan losses $30,674 $28,092  $ 3,736
() Inerest expense on Tradiig account fabittias of #0 5 reported as a reduction ofintomst revenuetam Hading accountassets
(2 {ocludes deposit insurance fees and chames of $1 3 dillion, $981 mition and $1 § bition tor tha

12 months ended December 31, 2011, 2010and 2009, respecte. The {2- mont perdd entea
December 31, 2000 includes the one-time FOIC spacial assessment

3

&. COMMISSIONS AND FEES

The table belowsets forth Citigroup's Comamemions andfees mvenuefor
the twelve months ended December 31, 2011, 2010 and 2009, respectively
The primary components of Commnisstons andfoes mvenuefor the twelve
months ended December 31, 7011 wem credit card and bank card feas,
investment banking fees and trading-rlatedfees.

Credit card and bank card fees are primarily composed of interchange
revenue and certain card fees, including annualfees, reduced by reward
program costs. Interchange revenue andfees are recognized when eamed,
except for annual card fees which ar defermd and amortized on a straight-
line basis ower a 1-month period. Rewand costs are recognized when points
are earned by the custamess,

Investmentbanking fees are substantially composed of underariting and
advisory revenues. Investment bankingfees are recognized when Citigroup's
performanoe underthe ferrns of the contractual arrangements is completed,
which fs typically at the closing of the transaction, Undervriting revenue
8 recorded in Commassions andfees net of both weimbursable and nore
teimbursable expenses, consistent with the AICPA Audit and Accounting Guide
for Brokers and Dealers in Securities (codified in ASC 940-604-05- 1). Expenses
associated with advisury transactions are recorded in Cther qpenating eMpOnses,
net ofclient reimbursements. Out-of-pocket experses are dbfermed and
mecognized at the time the welated revenue is escognized. In general, expenses
incurred related to investment banking transactions that fail to close (am not
consummated) am recorded griss in (ther qhenatmne egpenses

Trading- related fies primarily include commissions and fees from the
following: executing transactions forclients on exchanges and owrthe-
counter markets; sale of mutual funds, insurance and other annuity
products; and assisting clients in clearing transactions, providing brokerage
services and other such activities Trading-related fees aie recognized
when eamed in Commissions andfees. Gains or losses, if any, or these
transactions am included in Praicgal transactions.

The following table presents commissions and fees revenue for the years
ended December 31;

Jn maiillions of dollars 2011 2010 2009

Credit cards and bank cards $303 $3778 $ 4110
investment banking 2,41 2.977 3,482
Smith Bamey _ — 837
Tracing-related 2,587 2,268 2,316
Transaction services 1,520 1,454 1,306
Other Consumar™ 931 1.156 V2Fe
Checking-related a6 1,023 1,043
Primerica ~ at 314
Loan servicing Bt 353 226
Corporate finance @ 519 439 678
Other 62 23 (79)eeeetreremanent

Total commissions and foas $12,850 $43,658 $15,485

if) Prin arty consists of fees for investment fund administration and management, third -party collections,commenialiemend deposit accaunls and certain cedt card senines
@ Consists prmaril of tees eamed fom structuring and underarttng pan syndicatons
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7. PRINCIPAL TRANSACTIONS

Principal iransactions venue corsists of realized and unmalized gains
andlosses from trading activities. Tradingactivities include mevenues from
fixed income, equities, credit and commodities products, as well as foreign
exchangetransactions. Not includedin the table below is the impact of
net inferest revenue related to trading activities, which is an integralpat
of tradingactivities’ profitability, See Note 5 to the Consolidated Financial
Staternents for information about net interest revenue related to trading
activity. The folowing table pmsents principal transactions revenue for the
years ended Decernber 21:

in rafilions ofdoliars 211 2019 2009

Global Consumer Banking $716 $ 533 $1,589
institutional Clients Group 4878 5,567 5,626

Subtotal Citicorp $5589 $6,100 $7,195
Local Consumer Lending (#02) (217) 896
Srokerage andAsset Management (th (3?) 30
Special Asset Poot 1,713 2,078 12,606}

Subtotal Citi Holdings $i,&o $1,824 $¢1,680)
Corporate/Other & (407) 553AAShhSEoh

Total Citigroup $7,234 $7517 $6 068

in millipns ofdollars ait 2070 2008

Interest rate contracts $6,186 93,231 $6211
Foreign exchange contracts ® 2,309 1,852 2,762
Equity contracts © 3 995 (B34)
Commodity and athar contracts 76 126 924
Credit derivative sf 286) 1,313 8,495)I

Total Citigroup $7,234 $7517 $6 068
(Includes revenues from goverment secutties and conpirala dab, municipal sacurtion, prefared

Stock, mortgage securities, and other debt instruments, Aiso includes spol and forward trading of
cureeckes and exchange-traded and over-the-counter (O19 currency aptans, options on fixed
iReOme socurtes, interest rale swaps, curency swaps, swap antons, caps and floors, financial
Titures, OTC ootions, and forward contracts onfied ionme securities

(3 tacludes reveques from forsign exchange spot, forwant, option and swap contacts, as wel asTeansttion gans.and msses

(9 Includes revenues trem common, preferted and convertibe: prefered stock, convertible corporate
debt, aquity-Ented notes, and exchange-tracied and OTC aquily options and warmnts

@  Prmariy nchdes revenues trom crude of, refined of products, natura gas, and other commontities trades
© Includes revenge from structured cmdit products
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@. INCENTIVE PLANS

The Company administers award programs involving grants of stack
options, mstricted or deferred stock awards, and stock payments. The award
programs are used toattract, retain and motivate officers, employees and
non-employee dinectors, to provide incentives for their contributions to the
long-term performance and growth of the Company, and ta alion their
interests with those of stockholders, These programs are administered bythe
Personnel and Gompensation Corarnittee of the Gitigraup Board of Directors
(the Committee), which is composed entirely of independent non-employee
dimectors. All grants of equity awards since April 19, 2005 have been made
pursuant to stockhalder-approved stock incentive plans

At Decernber 31, 2011, approximately 774 million shams wer authorized
and available for grant under Citigro ups 2009 Steck Incentive Plan, the only
plan from which equity awards are currently granted

The 2009 Stock Incentive Plan and predecessor plans permit the use of
treasury stock or newly ssued shares in connection with awands granted
under the plans, Until cently, Citigroup's practice was to deliver shares
from treasury stock uponthe exercise or vestingof equity awards. However
newly issued shares wer issued as stock payments in April 2010 (to settle
“common stock equivalent" awards granted in January 2010), in January
2011 (as curtent stock payments in lian of cash bonuses) and in January
2012 (to settle the vesting of deferred stock awards granted in prior years)
The new issuances in April 2010 and January 2011 were specifically intended
'o increase the Company's equity capital. Restricted stock awards that vested
in January 2012 were settled with shares that were previously issued outof
treasury. There is no income statement impactfrom treasurystock issuances
and issuances of new shares.

The following table shows components of compensation expense relating to
the Company's stock-based compensation programs as recorded during 2011,
2010 and 2609

in mifionsofdollar: 2011 2010 2003
Charges for estimated awards ta

refirement-eligible employees $ 938 6§ 366 § (207
Option expense 161 137 Sh
Amortization of deferred cash avrards and

deferred cash stock units 208 280 113
Amortization of MCLTIP awards™ _ ~ 19
Salary stock award expanse ~ 173 162
immedately vested stock award expense @ §2 174 1723
Amortization of restricted and deterred

Stock awards ® 871 747 1,843
Total $1630 $1937 $3,927SSUES

2) Mafagemeat Com mittee Long-arm Inoantwe Pian OC LIP awards were Qranted » 2007 The
eiwards expeed in December 2000 vathout the issuance of shares

@ The eprasents expense for immeriatey vested sinck awants that generally were stick payments
if leu of cash compensation. The expense & generadty accrued tor as cash meenthe cOMpansabon
im the yaar orgy t grant The 2009 amount i for the “oommen stock aquivalent” awards, which aredescrited in more delat bebw

All periods nclwte amortizatan expense tor all unvestad awards to fon -retaement-ayibe empioveasAmortizal nais recognized net of ashmated inneitures of awants
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Stock Award Programs
Gillgroup issues (and/or has issued) shaves ofits common stock in the
forn ofrestricted stock awards, deferred stock awards, and stock payments
pursuant to the 2009 Stock Incentive Plan (and predecessor plans) to ite
officers, employees and non-employee directors.

Forall stock award programs, during the applicable vesting period, the
shares awarded are not issued to participants (in the case of a deferred stock
award) or cannotbe sold or transfered by the participants (in the case
of a restricted stock award), until afer the vesting conditions have been
satisfied. Recipients of deferred stock awards do not have any stockholder
rights until shams are delivered to therm,but they generally are entitled to
receive dividend-equivalent payments duringthe vesting penod. Recipients
of restricted stock awards are entitled to a limited voting right and to
receive dividendordividend-equivalent payments during the vesting periad.
(Dividend equivalents are paid through payroll and mcerded as anoffset
to etained earnings on those shares expected to vest.) Once a stock award
vests, the shares may becomefreely transferable, but in the case ofcertain
executives, may be subject te transfer restricuions by theirterms orastock
ownership commitment.

The total expense to be recognized for the stock awards described below
tepresents the fair value of Citigroup common steck at the date of grant.
The expense is recognized as a charge to incorne ratably averthe vesting
period, exept for those awards granted to mtiement-eligible anployees, and
Salary stock andother immediately vested awards. For awards of deferred
stock expected to be made to retirement-eligible employees,the charge ta
incomeis accelerated based on the dates the retirement rules are or will be
met. [f the retirement rules will have been met on or prior to the expected
award date, the entire estimated expense is meognited inthe year prisrta
grant in the same manneras cash inoentive compensationis accrued, rather
thanamortized overthe applicable vesting period of the award. Salary stock
and other immediately vested awards penerally were granted in lieu ef cash
compersation and are also recognized in the year priorto the grant in the
same manner as cash compensation is accrued. Certain stock awards with

performance conditions or certain clawbackprovisions maybe subject to
vatiable accounting, pursuant to which the associated charges fluctuate with
changes in Citigroup stock price over the applicable vesting periods. The
total amount that will be recognized as expense canriot be determined in full
until the awards vest.

Annual Award Programs. (itigcoup’s primary stock award program
is the Capital Accumulation Program (CAP). Generally, CAPawards of
restrcted ordefemedstock corstitute 2 percentage of annual incentive
compensation and vest ratably over three- or four-year periods, beginning on
ct about the first anniversary of the award date,

189

Continuous employment within Citigr up is generally required ta
vest in CAP and other stock award programs Typical exceptions include
vesting for participants whose employmentis terminated involuntarily
during the vesting period fora wason otherthan “gross misconduct," who
meet specified age and service teq uirements before leaving employment
{retirament-eligible particip ants), or who die or becomedisabled duri ng the
vesting peciod. Post- employment vesting by mtirement-eligible participants is
generally conditioned upon their refraining from competition with Cil femup
during the temaining vesting period.

In achange from prioryears, incentive awards in Janusty 2012 to
individual employees who have influence over the Gompany's material risks
‘covered employees} were delivered as a mix of immediate cash bonuses,
deferred stock awards under CAP and deferred cash awards. (Previously,
annual incentives were traditionally awarded a3 a combination of cash
bonus and CAP.) For covered employees, the namimum pementage of
incentive pay requined to be deferred was raised from 25% to 40%, with a
maximum deferral of 605 for the most highly paid employees. Por incentive
awards rade to covered employees in January 2012 (in respect of 2011
performance), only 50% of the deferred portion was delivenad as a GAP award:
the other 50% was delivered in the form of a deferredcash award The 2012
deferred cashi award is subject to a peformance-based vesting condition
that results in cancellation of unvested amounis on a formulaic basis if a
participant's business has losses in any year ofthe vesting period. The 2012
deferred cash award aloo eams notional interest at an annualrate of 4 55%,
compounded annually

CAP awards made in January 2012 and January 201] to “identified
staff”in the European Union (EU) have severalfeatures that differ from
the generally applicable CaP provisions described above. “Identified staff”
are these Gitiges upemployees whose compensation is subject to various
banking regulations on sound incentive compensation policies in the BU.
GAP awards to these employees am scheduled to vest over three years of
service, but vested shares are subject to a six-month sale restriction, and
awards are subject to cancellation, in the sole discretion of the Committee,
f (a) there is masonable evidence a participant engaged in misconduct er
committed materia] error in connection withhis or heremployment, or (b)
the Company ot the employee's business unit suffers a material downturn
in its financtalperfomance ora material failure of nsk management (the
EU clawback). Por these CAP awards, the Bliclawbackis in addition te the
clawback provision described below CAP awards containing the BU clawback
provision are subject to variable accounting.

OPP008625



A portionof the irimediately vested cashincentive compensation
awardedin January 2011 to selected highly compensated employees
(and in January 2012 to such employees in the BU) was delivered in
immediately-vested stock payments. In the El, the shares awarded vere
subject to a six-month sale restriction.

Annual incentive awards made in January 2011, January 2010, and
December 2009 to certain executive officers and highly compensated
employees were made in the form of long-temmn restricted stock (LTRS ‘,
with terms prescribed by the Emergency Beonemue Stabilization Act of
2008, a3 amended. (See EEU-related Stack Compensation below for
additional information.)

The annualincentive awants made in January 2011 to executive officers
have a performance-based esting condition. If Citigroup has pretax net
losses during any of the years of the deferral period, the Committee may
exemtise its discretion to eliminate or redune the number of shares that vest
forthat year This performance-based vesting condition applies to CAP and
ITRS awards made in January 2011 to executive officers. These awards are
subject to variable accounting. Compensation expense was accrued based on
Citigroup's steck price at year end and the estimated outcomeof meeting the
performance conditions

All GAP awards made in January 2011 and 2012 and all LTRS awards
maade in January 2011 provide for a clawback that applies to specified cases,
including in the case of employee misconduct or whem the awards were
based on earnings that were misstated. Some of these awards ate subject to
variable accounting,

Generally, in order to reduce the use of shares underCitigroup's
stockholder-approved stock incentive plan, the percentages oftotal annual
incentives awarded pursuant to CAP in January 2010 and January 2009 vere
reduwed and were instead awandedas deferred cash awards primarilyin
the US. and the UX. The defered cash awards are subiect to two-year and
four-year vesting schedules, but the other terms and conditions are the same
as CAP awards made in those yeams, The deferned cashi awards earn a return
during the vesting period based on LIBOR; in 2010 only, a postion ofthe
deferred cash award was denominated as a stock unit, the value of which will
fluctuate based on the price of iti commonstock. In both cases, only cash
will be delivered at vesting,

In January 2009, members of the Management Executive Committee
(except the GEO and GRO) mceived 30% of their incentive awards for 2008
as performance vesting-equity awards. Thess awards west 50%if the price
of Citigroup commonstock meats a price target of $106.10, and 50% fora
price target of $178.50, in eachcase on orpriorto January 14, 2013. The
price target will be met only if the NYSE closing price equals or exceeds the
applicable price target for at least 20 NYSE trading days within any period
of 30 consecutive NYSE trading days ending on or before January 14, 2012.
Any shares that have not vested by such date will vest according to 4 fraction,
the numerator of which ss the share price on the delivery date and the
denominator of which isthe price target of the unvested shares. Ne dividend

equivalents am paid on unvested awards. The fair value ofthe awards is
recognized as compensation expense ratably over the vesting period. This fair
value was detemned using the fallownng assumptions:

Weighted-average per-share fair value $22.97
Weighted-average expected fife 3.85 years
Valuation assumptions

Expected vetatility 36.07%
fisk-frea interest rate 1.21%
Expected Guidend yield @, 88%

From 2004 to 2007, Citigroupgranted annualstock awards underits
Citigroup Ownership Program (COP) to a broad base of eraployees who
were noteligible for CAP. The COP awards of restricted or deferred stock west
after three yeas, but otherwise have teans similar to CAP. Amortization of
testricted and deferned stock awards shown in the table above for 2010 and
2005 includes expense associated with these awards.

EESA-related Stock Compensatton, \ncentive compersation in
respect of 2009 performance for the senior executive officers and the next
95 mest highly compensated ermployees (2009 Top 100) was administered
in accordance with the Ernerpency EconomicStabilization Act of 2008, as
amended (BESA) pursuant to structures approved by the Special Master for
TARP Executive Compensation (Special Master), Pursuantto such structures,
the affected emp loyees did not participate in CAP andinstead received equity
compensationin the form offully vested stock payments, LTRS and other
restricted and deferned stock awards subjact to vesting requirements and sale
restrictions. The other restricted and deferred stock awards to the 2009 Top
100vest ratably over thiee years pursuantto terms similarto CAP awans,
but vested shares ate subject to sale restrictions until the laterof thefirst
anniversary of the regularly scheduled vesting date or January 20, 2013
Pursuant te BES Ap escribed structures, incentive compensation in respect of
2010 performance was delivered to the senior executive officers and next 20
most highly compersated ernplopees for 2010 (2010 Top 25), in the formof
LTRS awards. The LTRS awards to the 2009 Top 100 and 2010 Top 25 vest in
full after thee yeas of service and there are no provisions forearlyvesting in
the event ofretirement, involuntary termination of employment or change in
contrel, but early vesting will eccur upon death or disability,

In 2009 and January 2010, the 2009 Top 100 received salary stock
payments that becometransferrable in monthly instalments over periods
of either one year orthree years beginning in January 2010, In september
2010, salary stock payments were made to the 2010 Top 25 (other than
the CEO) 11 4 mannerconsistent with the salary stock payments madein
2009 pursuant to rulings issued by the Special Master The salary stock paid
for 2010, net of tax withholdings, is transferable over a 1 2snonth peried
beginning in January 2011. There ane no provisions for early release of the
transfer sestrictions on salary stock in the event of retirement, involuntary
fermination of employment, change in control, or any other reason
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In connection with its agreement to repay $20 billion of its TARP
obligations to the U.S. Treasury Departmentin December 2009, Citigroup
announced that $1.7 billion of incentive compensation that would have
otherwise been awarded in cash to employees in respect of 2009 performance
would instead be awa ded as “common stock equivalentawards
denominated in U.S. dollars or inlocal currency that were settledby stock
paymentsin April 2010. The awards were generally socrued as compensation
expense in the year 2009 and wer mecorded as a liability from the January
2010 grant date until the settlement date in Apnl 2010. The mcorded
liability was reclassified to equity when newly issued shares wer delivered to
participating employees on the settlementdate.

Sign-on and Long-Term Awards. Prom tire to time, restricted or
deferred stock awards and/orstock option grants ae made outside of the
annual incentive program to induce talented employeesto join Gitigro up
or as special retention awards to key employees. Vesting periods vary, but
are generally two to four years. Generally, recipients must remain employed
throughthe vesting dates to vest in the awarts, except in cases ofdeath,
disability, or involuntary termination otherthan for “gross misconduct."
Unlike CAP, these awards do not usually provide for post-employment wsting
by retirement-eligible participants,

On May 17, 2011, the Committee approved a defermd stock retention
award to CEO Vikram Pandit. The award wets in three equal installments
on December 31, 2013, December 31, 2014 and December 31, 2015 ifthe
Committee determines that he has satisfied discretionary performance
criteria dealing with regulatory cornpliance, Citi culture and talent
rhanagement and Mr. Pandit remains employed though the vesting date.
Anyvested shames fromm the December 31, 2013, and Dacember 21, 2014
vwestings wall be sale-restricted until December 31, 2015. This awand is subject
to variable accounting,

On July 17, 2007, the Gomrnittee approved the Management Committe
Long-Teon Incentive Plan (MC LTIP) (pursuantto the temns of the
shareholder-approved 1999 Stock Incentive Plan) under which participants
received an equity award that could be earned based on Citigroup's
performance against vanous metrics relative to peer companies andpublicly
stated retum on equity (ROE) targets measuzed at the end of each calendar
year beginning with 2007, The final expense for each ofthe thee conssculive
calendaryears was adjusted based on the results of the ROB tests. No awards
were earned for 2009, 2008 or 2007 and no shares were issued because
performance targets were not met. No new awards wee made under the MC
ITIP since the initial award in July 2007,

Directors. Non-employee directors moeive part of their compensation in
the form of defemed stock awards that vest in two years,and mayelect to
receive part of their retainer in the form of a stock payment, which they may
eket to defer.
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Asurnmary of the status of Gitigroup’s unvested stock awardsthat am not
subject to variable accounting at December 31, 2011 and changes duringthe
12 months ended December 31, 2011 are presented below:

Weighted-average
grant date

Unvested stuck awards Shares fair value
Unvested at Jansary 1, 2011 $2,508,187 $72.84
New awards 33,189,025 43.59
Cancelled awards (1,894,723) §4.39
Vested awards (13,590,245) 98.73

Unvested at December 31, 2014 50,219,124 $50.90
if) The weghied-avirage tair value of the westings during 2011 was apomem ately $43 1G per share

Asummary of the status of Citigroup’ unvested stock awards that ae
subject to variable accounting at December 31, 2011 and changes dun ng tha
12 months ended December 31, 2011 are presented below:

Weighted-average
award issuance

Unvested stock awards Shares fair value
Unvested at January 1, 2011 _ $ —
New awards 5,337868 49.31
Cancelled awards 50.20(47,065)
Vested awards _crcnencemenepttmnnttmenniaetiennemeanennnnnmennnncioneenencnnaaenieananeiinee

Unvested at December 31, 2014 5,200,788 $49.30

At December31, 2011, there was $985 million of total unrecognized
compensation cost related to umvested stock awards netofthe forfeiture

provision. That cost 1s expected to be recognized over a weighted-average
period of 7.3 yea. However the cost of awards subject tavariable accounting
will fluctuate with changes in CitigroupS stock price

Steck Option Programs

While the Company no longergrants options as part of its annual incentive
award programs, Citi may grant stock options to employees or director on
a one-time basis, ag sign-on awards or as retention awards.All stockoptions
afe granted on Citigroup coramon stock with exercise prices that are no
less than the fairmarket value at the time of grant (which s defined under
the 2009 Stock Incentive Plan te be the NYSE closing price on the trading
day immediately precedingthe grant date or on the grant date for grants to
executive officers).
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On May 17, 2011, the Committee approved a mtertion award te the CEO
that included an option grant with exercise prices at or abow the market
price of Giti coramionstock on the grantdate. The price of Citi common
stock on the grant date was $41.54 and the committee awarded options with
exercise prines of $41.54, $52.50 and $60.00. These options vest in thie equal
installments on the fist thie anniversaries of the grant date, and vested
options remain exercisable for their entire 10-year term. Unvested options
will be forfeited if the CEO terminates employment with the Company for
any reason before the applicable vesting date, axcept inthe eventof his death
or disability, The options have risk-adjustmentfeatures such as 4 one-year
helding period for incremental shares if the options are exercised befor the
fifth anniversary of the grant date, and unvested and vested but unemercised
option shares may be cancelled or fodeited pursuant to a clawback provision.

On Fabruary 14, 2011, Citigroup granted options exemisable for
approximately 2.9 million shares of Citi commonstockto certain of its

executive officers. The options have six-yearterms and vest in three equal
annualinstallments beginning on February 14, 2012. The exemise price of
the options is $49.10, which was the closingprice of a share of Citt common
stock on the grant date, On any axercise of the options befor the fifth
anniversary of the grant date, the shares received on exercise (net of the
amount required to pay taxes arid the exemise price} are subject to a one
yeartransfer restriction.

On Apnil20, 2010, Citigroup made an option grantto a group of
employees who vere not eligible for the October 29, 2009, broad-based grant
described below The options were awarded with an exercise price equal to
the NYSEclosing price on the trading day immediately preceding the date of
grant ($48.80). The options vest in thie annual installments beginning on
October 29, 2010. The options have a six-year ten

On October 29, 2009, Citigroup made a one-time broad-based option
grant ta employees worldwide. The options have a six-yeartenn, and
generally vest in three equal installments over three yeas, beginning on
the first anniversary of the grant date. The options wer awarded with an
exertise price equalto the NYSEclosing price on the trading day immediately
precedingthe date of grant ($40.80). The CBO and ather employees whose
2009 compensation was subject to structures approvedby the Special Master
did not participate in this grant.

In January 2009, members of the Management Executive Committee
received 10%of their awards as performance-piricedstockoptions, with an
exercise price that placed the awards significantly “out of the money" on
the date of grant. Half of each executive's options have an exemise price of
$178.50 and half have an exemise price of $106.10 The options wer granted
ona day on which Citi's closing price was $45.30. The options have a 10-year
term and vest ratably over @ four yearperiod,

Price to 2009, stock options were granted to CAP participants who elected
to receive stock optiors in lieu ofrestricted or deferred stock awards, and
to non-employee directors who elected to receive theircompensation in
the form of a stock option grant. Beginning in 2009,Citi eliminated the
stock optionelection forall directors and employees (except certain CAP
participants who were pemnitted to make a stock option election for awards
made in 2009)
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Generally, options granted from 2004 through 2009 have six-year terns
and vest ratably over thiee- or fouryear periods, however options granted
to directors provided for cliff vesting, Vesting schedules for sign-on or
retention grants may vary. The sale of shares acquired through the exemise
of employee stock options granted from 2003 through January 2009is
restricted for a two-yearperiod (and may be subjectto the sock ownership
commitment of senior executives theneafier).

On January 22, 2008, the CEO was awarded stock options te purchase
thie hundred thousand shares of coramon stock.The options vest 25% per
year beginning on the first anniversary of the grant date and expire on the
tenth annivemary of the grant date, One-third of the options have an exercise
ptice equalto the NYSE closing price of Citigroup stock oni the arant date
($244.00), one-third have an exervise price equal to a 25% premium over
the grant-date closing price ($305.00), and one-third have an exercise price
equal to a 50%premium over the grant date closing price ($366.00). These
options do not have a reload feature.

Prior to 2003, Citigroup options, including options granted since the date
of the merger of Citicorp and Travelers Group,Inc., generally vested at a rate
of 20% per year over five years (with the first vesting date necurring 12 to
18 months followingthe grantdate) and had 10-year terms. Certain options,
mostly granted prior to January 1, 2003 and with 10-year temns, penmit an
employee exercising an option undercertain conditions to be granted new
options (reload options) in an amount equal to the numberof common
shares used to satisfy the exercise price and the withholding taxes due upon
exercbe. The reload options are grantedfor the remaining tem ef the wlated
original option andvest after six months. Reload options may in turn be
exercised using the reload method, given certain conditions. An option may
not be exemised usingthe reload method unless the rnarket price on the date
of exercise © af least 20% greater than the option te purchase,

From 1997 to 2002, a bad base of employees participated in annual
option grant programs, The options vested over five-year periods, or cliff
vesied after five years, and had 10-year terns but no reload features. No
gtants have been made under these programssinoz 2002 andal! options that
feria.in outstanding will expire in 2012.
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Information with respect to stuck option activity underCitigroup stock option pmgrams forthe years ended December 41, 2011, 2010 and 2609 is as follows

2014 2010 2069
Weighted- Weightad- Weighted-

average—Intrinsic average Intrinsic average=intrin gic
exercise value exercise yalue exercise value

Options price per share Options price per share Options price perstare
Outstanding, beginning of period 37AGB,011 $ 93.70 S$ — 40404481 $127.50 $ 14,386,066 $419.40 $—
Grantad—original $3,425,000 48.88 — 4,450,017 47.8) — 42,124,473 42.70 _
Forfeited or axctanged (1,530,227) 176.41 _ (4,388,088) 115,10 — (3,928,534} 369,80 -
Expired {1,610,460} 487.24 _ (2,935,883) 458.70 ~ (2,177,527) 362,10 —
Exercised (186,305) 0.30 6.72 (64,538) 40.80 3.80 — _ —
Outstanding, end of period 37,596,029 $ 66.60 $— 37486011  $ 93,70 $ — 49,404,431 $127.50 $—eenea!ehA

Exercisable, end of period 23237,069 15,189,710 7,893,309

The following table summarizes the information about stock options outstanding under Citigroup stock option programs at December 31, 2011:

Range of exercise prices
$29.70-$49,99
$50.00-$99, 99
$100.00-$199.99
$206.00-$299, 99
$300.00-$399, 99
$400.00-$499, 94

Number

outstanding
33,982,017

203,614
532,152
862,842
366,912

1,216,690

$500.00-$584.10 AAt 802 0,3 years §20.90 441,802 520.90
37 596,028 4.0years $ 60.60 23,257069 $ 22.47

As of December 31, 2011, there was $122.5 millionof total urecognized compensation cost related ta stock options, this cost isexpected to be recognized
over a veighted-average period of 0.8 years,

Options outstanding
Weighted-average

contractual fife Weighted-average
remaining exercise price
4.1 years $ 42.38
9.3 years §6.44
6.9 years 147.20
2.6 years 24451
3.6 years 346.94
8.1 years 428.22
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Options exercisable

Number Weighted-average
exercisable exercise price
20,302,484 $ 41.79

1,807 67.18
298,783, 150.88
668,586 244.58
316,912 848.74

1,216,690 428,22
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Fair Vatue Assumptions

Valuation andrelated assumption infomnation for Citigmupoption programs
is presented below. Citigroup uses a lattice-type model to value stock options,

For options granted during 2011 201g 2009
Weighted-average per-sharefair

value, at December 31 $ 1390 $ 16860 § 13286
Weighted-average expected lite

Original grants 4.5 yrs. 6.06 yrs. 5.87 yrs.
Valuation assumptions

Expected volatility 35.64% 36.42% 35.89%
Risk-freeinterest rate 2.338% 2.88% 2.79%
Expected dividend yield 0.90% 0.00% 8.02%

Expected annual forfettuses
Original and reload grants 862% 3.62% 7.60%

Profit Sharing Ptan

In October 2010, the Committee approved awards under the 2010 Key
Employee Profit Sharing Plan (KEPSP) which mayentitle participants to
profit-sharing payments based onaninitial peformance measurement
period of January 1, 2010 through December 31, 2012. Generally, if a
participant remains employed and all other conditions to vesting and
payment are satisfied, the participant vall be entitled to an initial payment
in 2013, as well as a haldback payment in 2014 that may be reduced
based on performance during the subsequent holdback period (generally,
January 1, 2013 through Desember31, 2013). Ifthe vesting and performance
conditions are satisfied, a participant's initial payment will equal two-thirds
of the product of the cumulative pretax income of Citicorp (as defined in the
KEPSP) for the initial performance period andthe participant's applicable
pencentage. The initial payment will be paid after January 20, 2013, but no
later than March 15, 2013.

The participant’s holdback payment, if any, will equal the product
of (a) the lesser of cumulative pretax incomeof Citicorp forthe initial
performame period and cumulative pretay incomeof Citicom for the initial
performance period and the holdback period combined (generally January
1, 2010 throughCecember41, 2013), and (b) the participant's applicable
pementage, less theinitial payment; provided that the holdback payment
may not be less than zero. The holdback payment, if any, will be paid after
January 20, 2014, but no later than March 14, 2014. The holdback payment,
if any, will be credited with notional interest during the holdback period. {tis
intended that the initial payment and holdback paymentwill be paid in cash;
however, awards may be paid in Citi common stockif required by regulatory
authority. Regulators have required that LK. participants mceiw at least
£00 oftheir initial payrnent and at least 90%of their holdback payment, if
any,iti shares of Citi commonstock that will be subject toa six-month sales
restriction. Clay acks apply to the awand.

Independantrisk function employees were not eligible to participate in the
KEPSP 2s the independent risk functionparticipates in the determination of
whe her payouts will be made under the KEPSP
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On February 14, 2011, the Committee approved grants of awants undert he
2011 KEPSPto certain executive offices, and on May 17, 2011, to the CRO.
These awards have a performance period of January 1, 201] to December 41,
2012, and other terms of the awards are similarto the 2010 REPS

Expense taken in 2011 in respect of the KEPSP was $285 million.

Other incentive Compensation

Giligroup may at times issue Cash in Lieu of Equity awards, which are
deferred cash awards given to new hires in replacementofprior ernployer's
awards or other forfeited compensation. The vesting schedules and tems and
conditions of these deferred cash awards ae generally structured to match
the tems of awards or other compensation from a pnoremployer that was
fodeited to accept employment with the Company. Expense taken in 2011 for
these awards was $172 million.

Additionally, certain subsidiaries or business units ofthe Companyoperate
and may from time to time introduoe other incentive plans for certain
employees that have anincentive-based award component. These awards ane
not considered material to Citigroup's operations

OPP008630



9. RETIREMENT BENEFITS Contributions

Citigroup's funding policy for U.S. and non-US, pension plans is generally toPension and Postretirement Ptans - ° ;
fund te minimum funding requirementsin accondance with applicable localThe Companyhas several non-contributory defined benefit pension plans

covering oattain U.S, employees and has various defined benelt persion laws and regulations. The Compa ny mayincwase its contributions above
and termination indemnity plans covering employees cutside the United the minimum required contnbution,if appropriate. Por the US pension
States, The US, qualified defined benefit plan was frozen effective January 1, plars, at December 31, 2011 and 2016, there vere no minimum required

cash contributions. During 2010, a discretionary cash contribution of
$995 million was madeto the plan Porthe U.S. non-qualified pension plans,
the Company contributed $51 million in benefits paid directly during 2011,
$51 million during 2010 and $55 million during 2009, No contributions

Company also offers postretirementhealth care andlife insurance benefits to am expected forthe US. qualified pension plan toe 20 and $5 million at
certain eligible U.S. retired employees, as well as to certain eligible emplowes direct payments ate expected forthe US. non-qualified plans for #0 12. .
outside the United States For the non-US. pension plans, the Company mported $389 million in

The following tab e summarizes the components of net (benefit) expense employer contributions during 2011, which includes #47 million in benefit
recognized in the Consolidated Statementof Income forthe Companys U.S. paid directly by the Comp any For thenon-US. persion plans discretionary
qualified and nonqualified pension plans, postrtiernent plans and plans cash contributions for 2012 are anticipatedto be approximately $21]
outside the United States. The Company uses a December3 measurement million. In addition,the Company expects to contribute $43 million of
date for its US. and non-US plans . benefits to be paid disectly by the Company for its non-US. pension plans

Por the U.S. postretirement benefit plans,there are no expected or required
contributions for 2012 other than $55 million ofbenefit payments expected
to be paid directly by the Corp any.

For the non-US. postretirement benefit plans, the Company reported $75
million in employer contributions during 2011, which includes $5 million
in benefits paid directly by the Company during the year Por the non-US.
postretirement benefit plans, expected cash contributions for 2012 are $83
million inciuding $4 million of benefits to be paid diractly by the Company.

These estimates ane subject to change, since contribution decisions ar
affected by various factors, such as rnarket pedomance and mgulatory
requirements. In addition, managementhas the ability to change funding policy

2008,for most employees. Accordingly, no additional compensatior-based
contributions were credited to the cash balance portion of the plan for
existingplan participants after 2007, However,certain employees covered
under the priorfinal pay plan formula continueto accrue benefits. The

Net (Benefit) Expense

Pension plans Postretirement benefit plans
U.S. plans Non-US, plans U.S. plans Non-US. plans

initionofdollars 2oti etg 2009 211 2010 2009 2011 2010 2009 2011 2016 2009
Qualitied Plans

Benefits gamed during the yaar $1393 14 #$ 18 $203 $167=$148 $— $1 $1 $ 2 $23 $28
Interest cost on benefit obligation 612 644 649 382 Baz 301 53 59 61 118 108 89
Expected return on plan assets (890) i874) (912) (422) (378) (336) 6) (8) ao) (147) Oe) (77)
Amortization of unrecognized

Net transition obligation _ —_ _ (1) (ty (1) _ _ _ _ _ _
Prior service cost benefit} 1} (1} (1 4 4 4 (8) (3) ay - _ _
Net actuarial loss 64 a7 10 72 57 50 3 ca 2 24 20 18

Cartall ment(gain) loss ~ ~ 47 4 1 (8) _ — ~ —_ _
Settlement (gain) joss _ ~_ _ 10 7 18 _— on — — ~~ —
Spacial termination benefits 271 5 15 _ — — —_ —_ 
Net qualified (benefit) expense $4202) $070) $1189) $279 $204 $198 $47 $60 $53) $ 6 $48 ¢ 86
Nenquatified plans expense $4 $$ 41 $44 §$— FJ GF $— $— $— $— ¢§ —
Tatal net Penetit) expense $(180) $ (129) 31148) $279 83204=$198 $47 $60 $53) $ 53 $ 48g 58
(Thea 2009 curtaiiment gain in the non-US. pension plans includes an $18 miton ain rfecting the sab of Citigroup's Nikko operations See Note 2 tp the Consolidated France! Statements tor turther discussion otthe sab ot Nikko oparations
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The estimated net actuarial loss, prior service cost and net transition The following table summarizes the fundad statue and araounts
obligation that will be amortized from Accumulated other comprehensive recognized in the Consolidated Balance Shest for the Company's US.
amcome (oss) into net expense in 2012 are approximately $181 million, qualified and nonqualified pension plans, postetiementplans and plans
¥2 million and $(1) million, respectively, for defined benefit pension plans. outside the United States.
Forpostietirementplans, the estimated 2012 net actuarial loss andprior
Semice cost amortizations are approximately $32 million and $(1) million,
respectively,

Net Amount Recognized

Pension plans Postretirement benefit plans
US. plans Non-U.S. plans US. plans Nen-U.S. plans

in mriitions of obtirrs 2611 2010 201 2010 211 2010 2011 2010eenmennenmntrnrranenrrreenttnrenttreoanennetetrenaceeamOA201
Changein projected benefit obligation

Projected benefit obligation at baginning of year $11,780 $11,178 $6188 $5400 $1,178 ¢ 1,096 $1 8H $1141
Benefits aamed during tha yaar 13 14 203 167 — 1 28 33
Intarest cost on benefit obligation 812 644 382 342 53 53 Hs 104
Plan amendments _ _ 2 8 — —_ — _
Aetuarlal (gain} loss 855 537 59 459 (44) 103 22 120
Benefits paid (633) (643) (288) (264) 79} @7) 64) 7)
Expected Medicare Part 0 subsidy _ _ _ _ 10 42 _ —_
Settlements _ —_ (44) (49) _ — _— _
Curtailments _ _ 3 {5} _ _ _ _
Spe cial/contractual termination benefits _ _ 2 5 _ _ _ _
Foreign exchange irapact and other ~ {271} 12 8 — (148) 53
Projected benefit obligation at year end $12,377 $11,730 $ $6,189 $14,127 $1179 $1 $1,395
Change in plan assets

Plan assets at fair value at beginning of year $11,561 $9,934 $6145 95597 $ 8 $ 114 $1 476 $= 967
Actual tetum on plan assets 1,063 4,271 526 432 § 10 rt] 126
Company contributions _ 999 888 305 53 58 6B 7
Plan participants contributions —_ — 6 6 _ _ _ _
Settlements — —_ (44) (49) _ _— _ —
Ban efits paid (633) (643) (288) 264} (79) 7) 54) @?)
Foreign exchange impact and aher _ — (313) 123 _ —_ (141) 55
Plan assets at fair value at year end $11,081 $11,561 $6421 $6145 $ 74 $ 95 $1 $1,176

Funded status of the plan at year end * $ (885) $ (189) § 158 ¢ Ad) ${1,053) $0 084) $ G72) $ (219)
Net amount recognized

Benefit asset $ — $ — $ 84 $ 593 $ — ¢ — $ — § 4
Benefit flabality (688) (169) 715) 572) 4,058) 1,084) gaz) 7eeeereneersarneenceeeeSoereeeenrecereearecraace-ecceeurecincenaecmeennnaanruennatentanteneanaenennentieeiatinantnnirentesatataantansinsnttinmananiremnmerrantnemainenehenianienaeasealeaterosa

Net amount recognized on the balance sheet $ ¢8) $ (16g) $158 3 G4 si £53) $0) 084) $ (272) 3 (219)
Amounts recognized in Accumulated

other comprehensive income (loss)

Net transition obligation $ —$ — $ ()$ @S$ —4G —~ $ 13 3
Prior service cost tbenefit} () en 23 26 (3) {6) 6) (6
Net actuarial loss 4,440 4021 1454 1,652 152 194 509 ARGtttenLEaeLSASOGARE

Net amount recognized in equ tax $ $4,020 $1476 $1676 $ 149 4 188 $ 505 4 431

Accumulated benefit obligation at year end $12,897 $11 689 $5,463 $5,576 $1,127 9 1.179 $1,368 $1,395
G) The US. plans exclude nonqualilied pension plans, tor which the aggregate projected banert obliga oe was $713 millon and $658 milion and the aggragate accum ulated henefit obagation wes $604 milion and

$548 miiton at December 31, 2011 anc 2010, respoctivay, These plans are unfunded As such, the tended status of these pbs S$71 miton and $653) mitton at Oecamber 31, 2011 and 2016, respactwaty
Accumuated other onripranhansive meame dass} reflects protax charges of $231 milion and $167 matonat December ST 2041 and 2010, respectivey that primarily relate te net actuarial toss

(2 There were no Com pany contributions to the US. peasinn plan during 2011 and 3999 mition during 20, which includes a dscretionary cash contritution of $995 mation in 2010 and advisory tees paid t& Cit
Attornethe lnestments. Company contributions to the non-US. pension plans inelucia $47 milton and $40 mifion of benetts paid dliectly oy the Company during 2011 and 2010, resnactwely
The US quabtied pension plan if tully tundad under spectiad ERISA funding nibs a¢ of January 1, 2071 and ad minimum rquimd funding ts expected for 2041 and 2012
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The following table shows the change in Acasmtulated other
comprebensive income (lass) for the years ended December 31, 2011 and
2010:

in miffiions ofdollars 2011 2010—TY

Balance, January 1, net of tax“ $4,105} $13,481)
Actuarial assumptions changes and plan experience (820) (1,257)
Net asset gain due to actual retums

exceeding expected raturns 197 479
Net amortization s 183 137
Foreign exchange impact and other 28. (437)
Change in deferred taxes, net 238 434saleAdnanbancaRahaad

Change,net of tax $ (177) 3 (644)

Balance, December 31, net of tax” $(4,282) $4,105)
) See Note 21 to the Consoidated Financial Statements tor further discessinn of nel Accunelatey athar

comprehensive income goss} balance.
(2 includes $70 mifton and $39 muon in net actuarel bsses wolated to US nnnqualtied pensbr pansfor 2011 and 2010, respectively

Atthe end of 2011 and 2010, forboth qualified and nonqualified plans
and for both funded and unfundedplans, the aggregate projected benefit
obligation (PBO), the aggregate accumulated benefit obligation (ABO), and
the aggregatefair valueofplan assets are presented for pension plans with
a projected benefit obligation in excess of plan assets andfor pension plans
with an accumulated benefit obligation in excess of plan assets as follows:

  

PBO exceeds fair value of plan ABO exceeds fair value of plan
assets assets

U.S. plans Non-US, plans U.S. plans Non-U.S. plans
In miftions ofooliare 2011 2010 2011 2010 2011 2010 2011 2010
Projected benefit obligation $18,088 $12,388 $2,386 $2,305 $13,088 $12,298 $1,976 $1,549
Accumulated benefit obligation 13,089=12,337 1,982 1949 «613,081=12,337 1,608=1,340
Fair value of pian assats 11981 11,564 1871 1,732 11,901 11,564 1,138 1,046
@) fn 2011, the PBO and ABO of the US plans include $12,977 milion and $12.397 mation, raspactely, lating to the quabfied plan and $712 milton and $694 milion, respecthek, felating to the nangquabted plans. h

2010the PRO and ABO of the US plans inciwle $11,730 mition and $1 4,690 milion, fespectively, relating 1b the qualified psn and $653 mifion and $648 million, respectively, relating t the nonqualitied pens

At December31, 2011, combined accumulated benefit obligations for
the U.S. and non-US. pension plans, excluding U.S. nonqualified plans,
exceeded plan assets by $0.6 billion At December 31, 2010, combined
accumulated benefit obligations forthe U S. and non-US, pension plans,
excluding US. nonqualified plans, exceeded plan assets by$0.4 billion
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Ptan Assumptions

Citigroup utilizes a numberof assumptions to determine plan obligations
anid expanse. Ghanges in one ora combination of these assumptions
will hae an mpact on the Company's pension and postretirament PBO,
fundedstatus and benefit expense. Changes in the plans‘ funded status
resulting from changes in the PBO andfair value of plan assets will have a
corresponding impact on Accamulated other comprebensive mcome (loss)
A discussion of oartain assumptions follove.

Discount Rete

The discount rates for the U.S. pension and postmtrrement plans wer selected
by reference to a Citigroup-sperific analysis using each plan's specific
cash flows and compared with high quality corporate bondindices for
reasonableness. Citieno up's policyis to coundto the nearest five hundmaths
of a pement, Accondingly, at December 31, 2011, the discountrate was set
at 4.70% for the pension plans and 4.30% for the pestetimment plans. At
December 31, 2010, the discount rate was set at §.45% for the persion plans
and 5.10% for tha postretirement plans, referencing a Citigroup-specific cash
flow analysis.

‘The discount rates for the non-U.S. pension and postzetirementplans are
selected by reference to high quality corporate bond rates in countries that
have developed corporate bond markets. However, where developed corporate
bond markets do notexist, the discount rates are selected by reference to local
government bond rates with a premium addedto reflect the additional risk
forcorporate bonds.
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The discount rate and future rate of compersation assumptions used in
determining pension and postretimment benefit obligations and net benefit
expense for the Gornpany’s plans are shown in thefollowing table:

At year and aot Dutt
Discount rate

US. plans
Pansion 4.70% 5 46%
Postratirament 4,30 5.10

Non-US, pansion plans
Ranga 1.75 ta 13,25 4.75 ta 14,00
Weighted average 5.94 6.23

Future compensation increase rate
US plans® 3.00 3.00
Non-US, pansion plans

Range 1,80 ta 13.90 1.0to 110
Weighted average 4.04 4.66

Dunng the yaar ati 2010
Discount rate

US. plans @
Pension 5.45% §,.90%
Postretirement §.10 5,55

Non-US. pansion plans
Range 1.75 te 14,00 2.00 to 13.24
Weighted average 6,23 6.50

Future compensation increase rate
US plans 3.00 3.00
Non-US. pansion plans

Ranga 1,00 te 11.00 1,00 te 12,00

Weighted average 4.06 4.60
{}) Weghted average rates tor the US plans equal the stalad rates
2 Effective January 1, 2006, tha US qualtiad pension plan was froajaexcept forcertain Qrandtathe md

empbyees accruing banefits under a final pay plan formula Onty the future compensation incigagas
for these grandtathered employes will afect future pension expense and obtgations. Future
cOmpentablon pcmase rales for Small groupe of am pbyses wore 4%
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Aone-fercentage-paint change in the discount rates would have the followingeffects on persion experiog:

One-percentage-point Increase  Gne-percentag e-point decrease
in millions ofdotiars 2011 2010)=2009 2011 2010 200g
Effect on pension expense for US plans $19 $19 $14 $(34) $34) $7)

70Effect on pension expense for non-US. plans 67) (49) (40) 56 62
(Due) the teeze of the US. quaifiad pension plan commenceg January 1, 2008, the maprity of the prosroctwe service cost has toon elminated and the gamdoss amortizaten period was changed © the ite

expectancy for inactive particants. As 2 result, pension exuense for the U.S. qualfied peashn plan isdriven more ty nterest costs than sonien Gost, and an incteade in the c&count mie would crease pensionexRAe, whib a decrease in the discount rate would decease pension expense.

Assumed health-care cost-trend rates were as follows: The expectedrate of return forthe U.S. pension and postretimment
plans was 7.50% at December $1, 2011, 7.50% at December 31, 2010, and

$A 778% at December $1, 2009,reflecting a change in investmentallocations
Heatth-care cost increase rate tor U.S. plans _ during 2010, éetual returns in 2011 and 2010 were greaterthan the expected
Fangyer 9.00% boo returns, while actual retumsin 2009 were less than the expectedretums. This

IEkeTotichcostincreaseisassumedtodecline _$.00__6.00 expected amountreflects the expected annual appreciation of the planassets
Joabmtahichtheultimatefateisreachedee20202020aid redunes the annual pension experse of Citigroup. It is deducted from

the sum of serviog cast, interest and other components of pension expense to
Aane-permentage-point change in assumed health-cam cost-trend rates arrive at the net pension (henefit) expense. Net pension (benefit) expense for

would have the fallowing effects: the US. pension plans for 2011, 2010, and 2009 reflects deductions of$890
9 million, $874 million, and $912 million of expected returns, respectivelyne-

One-percentace- centage. The following table shows the expected versus actualrate of retum on plan
point increase rede decrease assets for 2011, 2010 and 2009 for the U.S. pensionand postretirementplans:

in millions ofdoliars 2011 2070 Zit 2016
2011 204 2009

Effect on benefits eamed andFuretadcataPat
interest cost for U.S. plans $2 $3 $2) $2) Expected rate of return T50%=7.50% 7.75%

Effect on accumulated Actual rate of retum $1f9% 1411% 277%
postretirement benefit 1) Actual mates af rot presented atte
otligation for US.plans 43 49s DIRS CERIN 8 SENET GTS Hes

Forthe non-US. plans, pension experse for 2011 was reduced bBpected Rate ofReturn ° mais P 4 y
the expected return of $422 million, compared with the actual mturn of
$526 million, Pension expense for 2010 and 2009 was reduced by expected
returrs of $378 million and $336 million, respectively, Actual returns were
higher in 2011, 2010, and 2009 than the expected returns in those yeas,

The expected long-terma rates ofreturn on assets used in determining the
Company's persion expense are shown below:

Citigroup determines its assumptions for the expected rate of return on plan
assais for its U.S. pension and postretirementplans using a “buildingblock"
approach, which focuses on ranges of anticipated rates of return for each
ass@t class. A weighted range of nominal rates is then determined based on
tanpet allocations to each asset class. Market perfomance overa numberof
aarlier years 1s evaluated covering a wide range of economic conditions to

determine whether there are sound measors for projecting any past trends. 2011 2010
Gitigeoup consider the expected rate of return to be 3 long-tern Rate of return en assets

assessment of return expectations and dees not anticipate changing this US. planst 7.50% 7.78%
assumption annually unless there are significant changes in investment Non-US.persion plans
strategy or economic conditions. This contrasts with the selection of Range VOC te 1250 1.75% 13,00
the discount rate, future compensation increase rate, and certainothereeeeeneroo5.6
assumptions, which are reconsidered annually in aocordance with genemlly a) Wenhtad-average rates tr the U.S plate equal the stated rates
accepted accounting principles.
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A one-pémentage-point change in the expected rates of return would hava the following effets on pension experse

One-percentag e-point increase Cne-percentage-poin decrease
fn millions ofdollars 2071 2010 2009 2011=2010) 2nd
Effect on pension expense tor U.S plans S118) Fig $409) $118 $179 $109
Effact on pension axpense for non-US. plans (e2) 64) i4ad} 62 54 44
Pian Assets

Citigroup's pension and postretirementplans’ asset allocations for the U.S. plans at the end of 2011 and 2010, andthe target allocations for 2012 by asset
category based on asset fair values, are as follows:

Target asset U.S. pension assets U.S. postretirement assets
allocation at December 31, at December 31,

Asset category ° 2012 2011 2016 2011 2010
Equity securities 0-34% 16% 15% 16% 15%
Debt securities 30-67 4a 40 44 38
Real estate 0-7 5 § 5 4
Private equity 0-16 13 16 13 16
Other Investments 8-79 22 24 22 25csRS
Total 100% 100% 100% 100%
(Target asset allocations for the US. pans are sot by mvestment stratepy, got by imestment prntuct. For frampk, private equities with an endertyng freastment in Gai estate are classe in the mal astae assetCaTRQOTy, NOt private equity
@  Bouity securities sn the U.S. penson plans indude no Ctigmup common shck at the end of 2011 and 2G.

Third-partyinvestment managers and advisors provide their services to Citigroup's pension and pestretirement plans' weighted-average asset
Citigroup's US, pension plans. Assets am rebalanced as the Persion Plan allocations forthe non-US. plans and the actual ranges af the end of 2011
Investment Committee deems appropriate. Citigroup § investment strategy, and 2010, and the weighted-average tarpet allocations for 2012 by asset
with respectto its pensionasses, is ts maintainaglobally diversifed category based onassetfair values are as follows:
investment portfolio acmss several asset classes that, when combined with
Gitigroup's contelbutions to the plans, will maintain the plans’ ability to meet
ali required benefit obligations.

Non-U.S. pension plans

Weighted-average Actual range Weighted-average
target asset allocation at December 31, at December 31,

Asset category 202 2011 2010 2011 2070rtrnannnnienteONEON
Equity securities 20% Of066%  11067% 19% 22%
Debt securities 73 Otese te 100 71 69
Real estate 1 Oto 42 Oto 43 1 1
Other Invastments 5 Ote 100 Ota 100 g 3
Total 100% 100% 100%SSSSeeSshveSssspesntems:a

Non-U.S. postretirement plans

 Weighted-average Actuslrange Weighted-average
target asset allocation at December 31, at December 31,

Asset category 202 2011 2010 2011 2010
Equity securities 44% Oto 44%=0 to 43% 44% 43%
Debt securities 45 48to 100 47 teint & 47
Other invegm ents 1 Otel 010 11 10SenneterreneemAUOTAE

Total 100% 100% 100%SSRISSeraSSeSSSSUtioem1s
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Fair Vatue Disclosure

Por information onfair value measurements, including descriptions of Level 1, Zand 3 of the fair value hierarchy and the valuation methodology utilized by
the Company,see “Significant Accounting Policies and Significant Estimates" and Mote 25 to the Consolidated FinancialStatements.

Certain investments maytransfer between the fair value hierarchy classifications during the year due to changes in valuation methodology and pricing
soumes. There were no significant transfers of investments between level 1 and level 2 during the years ended December 41, 2011 and 2610.

Plan assets by detailed asset categories and the fair value hierarchy are asfollows:

fn redtions ofobtars U.S. pension and postretirement benefit plans”?
Fair value measurement at December 31, 2014

Asset categories Level 1 Level2 Level 3 Total
Equity securities

US. equity $572 $ 6&6 $ 51 $ 628
Non-US. aquity 229 ~ 18 248

Mutual funds 137 —_ _ 137
Commingled funds 440 504 —_ 1,084Debt securities

WS. Treasures 1,760 _ ~ 1,760
US. agency _ 120 _- 120
U.S. corporate bonds 2 1,073 § 1,080
Non-US. gavernment debt _ 382 _ 352
Non-US. corporate bands 4 271 _ 275
State and municipal debt _ $22 ~ 122

Hedge funds _ 1,087 870 1,967
Asset-backed securities _ 19 _ 19
Mortgage-backe d securities _ 32 ~~ 32
Annuity contracts - _ 155 156
Privale equity —_ ~ 2,A74 2,474
Derivatives 681 36 _ 727
Other Investments 92 20 124 233
Total investments at fair value $3,927 $3,731 $3,605 $11,353
Cash and short-term investments $412 $ 2 $ — $ 214
Other investment raceivables — 393 221 614EN
Total assets $ $4526 $3,916 $12,781
Other investmentliabilities § $ @ $ — $ 86
Tetal net assets $3 $4 $3916 $12
() The investments of the U.S. pansion and postatimment benerit plans are corm ingled in one trust At Oecember 31, 2014, the albeable intorests of the LS. pension and postetiement benent plans were 96 2% andO 8%, respectvety
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in miltions ofdoliars U.S. pension and postretirement benefit plans
Falr value measurement at December 31, 2010

Asset categories # Level } level2 Level 3 TotalEquity securities

US. equity $53 $ § fF —~ § $29
Non-US. aquitty 432 4 — 436

Mutual funds 920 _ — 920
Commingled funds 773 — _ 773Debt securities

US, Treasunes 1,089 — — 1,039
S. agency —_ oo —_ 9a

LS. corporate bonds — 1,050 5 4,055
Non-US. government debt —_ 243 —_ 243
Non-US. corporate bods _ 219 1 220
State and municipal debt ~~ 62 — 62

Hedga funds — 1,824 1,014 2535
Assat-backed securities _ 2 ad 28
Mortgage-backed securities —_ 25 _ 28
Annuity contracts _— _ 187 187
Private equity _ — 2,920 2,920
Derivatives g 634 _— 643
Other investments 9 4

“ “ “~ “ Bs oo oo|4 a
awe “ws

  Total investments atfair value 12 $4,131 $11,728
Cash and short-term investments $12 § 31 ¢ — § 4m
Other Investment receivables — 21 — 71
Total assets 32,864 $4,267 $4,131 $12,262
Other Investmentliabilities $6) $690) § —=gt).
Total net assets $3848 $3677 $4131 $11,856
(} The uvestments of the US. pension and postetiementtenet plans aro oomm ingied in one trust At Oecember 91, 2010, the alboable inerests of the US. Penson andl postretirement benetit plans wow 99 2% and08%,respectively

Balances at December 31, 2070 have heen eclassited to conform fp the current year's Gesentainn
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in mittions ofdollars Non-U.S. pension and postratiremant benefit plans
Fair value measurement at December $1, 2014

Asset categorles Level 1 Level2—_Lewel3 Total
Equity securities

US, equity $2 6$ — $— $
Non-US aquity & 180 5 233

Mutual funds WW 4,439 a2 4,482
Commingled funds 3] _ ~~ 2aDabt securities

US, Treasuries 1 _ _ {
US. corporate bonds 1 $79 —_ 38
Non-US. government dabt 1,484 129 5 1,618
Non-US. corporate bonds 5 318 3 326.
State and rnunicipal debt - ~ _- _

Hedge finds _ 3 12 15
MMortgage-backed securities _ _ 1
Apriuity contracts _ 3 -— 3
Derivatives — 3 _ 3
Other investments § 8 240 249
Totalinvestments at fair value $1592 $5,460 $297 $7,349
Cash and short-term investments $ ie $ — $— $ 168
Total assets $1760 $5 $297 $7517LLLLLSSeSSSeSSesseesehsessisenaesnssneistnmnnsaicsommaskomemannSooeeenSo,

in miftions ofdollars Non-U.S. pension and postretirement benefit plans
Fair vatue measurement at December 31, 2010

Asset categories‘ Level 1 Level2—Level 3 Total
Equity securities

U.S. equity $12 $ 2 $— $ ®
Non-US. equity W7 423 3 543

Mutual funds 183 4,773 _ 4966
Commingled funds “ — — ~_Dakt securities

US. Treasuries 2 26 _ 28
US. corporate bonds — 34 — 384
Non-US. govamment debt 187 4b4 — 871
Non-US. corporate bands 4 354 1a? 465
State and municipal debt _— 15 _ 15

Hedge funds 4 _ 14 18
Mortgage-backad seounties —_ Q _ 2
Annuity contracts _ _ _ _
Derivatives ~ ad — —_
Other invastments 3 29 189 227
Total investm ents at fair value $498 $6,400 $313 $7,214
Cash and short-term investments ke $— 49 110
Totat assets $590 $6,418 $373 $7324
(ly Selances at December 31, 2010 have boon metasstted conform fp the Curent war's presentabon
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Level 3 Roll Forward

Thereconciliations of the beginning and ending balances duning the period for Level 3 assets am as follows.

in millions ofoolere U.S. pension and postretirement benefit plans
Beginning Level 3 Realized Unrealized Purchases, Transfers in Ending Level 3

fair value at gains gains sales, and and/or out of fait value at
Asset categories Dec. 31,2010 (losses) flosses} issuances Level 3 Dec. 31,2011Equity securities

US. squity $ — $— $— $— $ 51 $ 51
Non-US. equity — _ (1) _ 20 19Debt securities

U.S. corporate bonds § (2) (1} {1} 4 §
Noo-US. corporate bands 1 _ _ (1) - _

Hedge funds 1074 a (45) (131} {10} 870
Annuity contracts 187 —_ 3 (85) _ 155
Private aquity 2,920 8a 34 (497) {132} 2,474
Other investm ants 4 ~~ (8) “1 123 121
Totat Investments $4,131 $129 $44 $(665) $ 56 $3,696
Other investment receivables —_ _ _ 221 ~— 221
Total assets $4,131 $129 $44 $(444 $ 56 $3,916LLTTLLeentNeneNSeitememateemnnrmnnmentL1-weneemnenaen’oneneemmmnanneaene’31218

in mitions ofdollars U.S. pension and postretirement benefit plans
Beginning Level 3=Realized Unrealized Purchases, Transfers in Ending Level 3

fair vatue at gains gains sales, and and/or out of tair value at
Asset categories Dec. 31, 2009 (losses) {losses} issuances Level 3 Dec. 31, 2010
Equity securities

US. equity $ 4 $ 4) $ — § — $— $
Non-US. equity 1 ay _ _ _ _Debt securities

U.S. corporate bonds 1 _ _ 3 1 5
Non-l.S. corporate bonds ~~ _ _ 1 ~ 1

Hedge funds 1,295 (15) BS {220} @1} 1,014
Annuity contracts 215 (44) 85 BR “ 187
Private equity 2,839 148 292 {59} — 2,920
Other Investments 148 66) (66) (16) 4 4
Total assets $4,440 $a $366 $ £330 $68 $4134Sah>eenspee’,

in millions ofdollars Non-US. pension and postretirement benefit plans
BeginningLevel3 Realized Unrealized Purchases, Transfers in Ending Level 3

fair value at gains gains sales, and and/er out of fair value at
Asset categories ‘ Dec. 31,2010 (losses) {lesses) issuances Level 3 Dec. 31,2011
Equity securities

Non-US. aquity $ 3 $— $2 $— $— $5
Mutual funds ee ee “ne oe 32 §2Debt securities

No#-US. government bonds —_ — — _ 5 5
Non US, comorate bonds 107 —_ ~ 2 (105) 4

Hedge funds 14 (2) _- _ _ 12
Other investments 189 4 (18) 56 239
Total assets $313 $2 $2 $ $ (12 $297
) Balances at December 31, 2010 have been mclassitied fo conform th the cunent year's presentation
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in miitions ofdollars Non-U.5. pension and postretirement benafit plans
Beginning Level 3 Realized Unrealized Purchases, Transfers in Ending Level 3

fair vatue at gains gains sales, and and/or out of falr value at
Asset categories“ Dec, 31, 2009 {losses} (losses) issuances Level 3 Dec. 31, 2010
Equity securities

Non-US equity § 2 j~ $4 $— $ — $ 3Debt securities

Non-US. corporate bonds 41 _ _ 16 _ 107
Hedge funds 14 —_ _ _ — 14
Other investments 205 © 3 _ (14) 189
Total assets $312 $6) $4 $16 3 o4) $313
() Balances have been reclassitied 19 conform to the cunent you's presentation

Investment Strategy Oversight and Risk Management Practices
Citigroup's global pension and postaetitement funds’ investment strategies The framework for Citigroup's pensions ovesight process includes
are to invest in a prudent mannerfor the exclusive purpose ofproviding Monitoring of retirement plans by plan fiduciaries and/or management
benefits to participants. The investment strategies are targeted to produce a at the global, regional er country level, as appropriate. Independent risk
total retum that, when combined with Citigroup's contributions twthe funds, Management contributes to the risk oversight and monitoring for Citigroup's
will maintain the funds' ability to meet all required benefit obligations 18. pension plans and largest non-US. pension plans. Although the specific
Risk is controlled through diversification of asset types and investments componentsof the oversight process are tailored to the equirements of each
in domestic and international equities, fixed-incorne securities and cash fegion, country and plan, the following elements are common teCitigroup's
and short-term investments. The target asset allocation in most locations monitoring and risk managementprocess:
outside the U.S. is te have the majority of the assets in equity and debt
securities. These allocations may vary by geographic region and country
depending on the nature of applicable obligations and various other
regional considerations. The wide variation in the actual range of plan

* Periodic asset/liability management studies and strategic asset
allocation reviews

« Fenodic monitoringof funding levels and funding ratios
asset allocations for the funded non-US. plans is a result of differing local * Periodic monitoring of compliance withasset allocation guidelines
statutory requirements and economic conditions. For example,incertain * Periodic monitoringof asset class and/or investment manager
countries local lay requis that all pension plan assets must be invested in performance against benchmarks
fixed-income investments, govemmentfunds, ot local-countey securities. ® Periodic risk capital analysis and stress testing
Significant Concentrations of Risk in Plan Assets

The assets of Citigroup's pension plans ate divessified tolimit the impact
of any individual investment. The US, pension plan & diveified across
multiple asset classes, with publicly traded fixed income, hedge funds and
private equity representing the most significant asset allocations. Investments
in these three asset classes are further diversified across funds, manapes,
strategies,vintages, sectors and geagraphies, depending onthe specific
characteristics of each asset class. The pensionassets for Citigroup's largest
non-US. plans are primarily investedin publicly tradedfixed income and
publicly traded equity securities.
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Estimated Future Benefit Payments
The Company expects to pay the following estimated benefit payments in future years:

U.S. plans
Postretirament

Non-US, plans
Pension Pension Postretirament

in milligns ofdbliars benefits benefits benefits benefits
2012 $ 748 $102 $ 331 $ Su2013
2014
ents
2016

762 93 324 fa
773 30 344 53
785 31 398 6
800 a9 380 60

2017-2021 4.271 407 2,235 377

Prescription Drugs
In Decernber 2003, the Medicare Prescription Drug Improvement and
Modernization Act of 2003 (act of 2003) was enacted. The Actof 2003
established a prescription drug benefit under Medicare known as "Medicare
Part D," anda federal subsidy to sponsors of US, retina health-cam
benefit plans that provide a benefit thatis al least actuarially equivalentto
Medicare Part D. The benefits provided te certain participants are at east

actuarially equivalent to Medicare Part D and, accordingly, the Company
is entitled to a subsidy

The expected subsidy seduced the accumulated post retirement benefit
obligation (APBO} by approximately $96 million and $139 million as of
December 31, 2011 and 2010, respectively, and the postreticement expense by
approxiraately $10 million and $9 million for 2011 and 2016, respectively.

‘The following table shows the estimatedfuture benefit payments without the effect of the subsidy and the amaunts of the expected subsidy in future years:
Expected U.S,

postretirement benetit payments
Before Medicare Medicare After Medicare

in millions ofoblars Part D subsidy Part D subsidy Part D subsidy
202 $2 $10 $1022013
2014
2018
2016

103 18 93
104 11 90
9g 8 at
a7 8 $9

3et72021 440 3 407

The Patient Protection and Affordable Care Act and the Health Cara and
Béuration Reconciliation Act of 2010 (collectively, the Act of 2010) ver
signedinto law in the US. in March 2010. One provision that impacted
Citigroup was the elimination of the tax deductibility for benefits paid that
are relatedto the Medicare Part D subsidy stating in 2013. Citigroup was
requited to recognizethe full accounting impactin 2010, the period in which
the Act of 2010 was signed, és a result, there was a $45 million reduction in
deferred tax assets with a corresponding charge tu earnings from continuing
operations. The other provisions of the Act of 2010 ate not expectedto have a
significant impact on Citigroup’ pension and postretiremert plans.
Defined Contribution Ptans

Citigroup administers defined contribution plans in the U.S. andin cettain
non-US. locations, all of which are administered in accordance with local
laws. The mest significantplan of these plans is the Citigroup 401(k) planin
the U.S

Under the Citigroup 401(k) plan, eligible U.S. employees received
matching contibutions of up to 6% of their compensation for 2011 and
up to 4% for 2010, subject to statutory limits. The matching contribution
is invested according to patticipants' individualelections. Additionally,
foreligible employees whose compensationis $100,006 or kss, a fixed
contribution of up to 2% of compensation is provided The matching

and fixed contributions are invested according to participants’ individual
elections. The pretax expense associated with this plan amounted to
approximately $383 raillion, $301 million and $442 million in 2011, 2010
and 2009, respectively. The change in expense, year-over-year, reflects the
fluctuations of the matching contrib utionrate.

Postemptoyment Plans

citigreup sponsos U.S, pestermployment plans that provide income
continuation and health and welfare benefits to certain eligible US.
employees on long term disability. For the years ended December31, 2011
and 200, the glans’ funded status recognized in the Company's Consolidated
Balance Sheet was $(469) million and $(436) million, respectively The net
expense mcognized in the Consolidated Statement of Income during 2011,
2010, and 2009 were $67 million, $69 million, and $57 million, respectively.
The estimatednet actuarialloss and priorservice cost that will be amortized
from Accumudated other comprehensive income (Zoss) into net expense in
2012 are approximately $169 million and $19 million, respectively
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10. INCOME TAXES

in miitions of dollars 2011 2010 2009
Carrent

Federal $ ($44) $ (249) $e,714)
Foreign 3,408 3,239 3,107
State 241 207 {414}
Total current Income taxes $350 $3197 4 4976
Deferred

Federal $ (703) 4 (933|$16,992)
Foreign 628 279 (182)
State Bi (310) B35}
Total deferred Income taxes

Provision (benefit) for income fax an
continuing operations before

$ (74 $ (364) $17,709)

foncontroliing interests © $3521 $2,233 $6,733
Provision (benefit for income taxes on

discontinued operations 66 (5623 (106)
Provision (benefit for income taxes on

cumulative effect of accounting changas ~ (4,373) _
Income tax expense thenefit} reportedin

stockholders’ equity related to:

Foreign currency translation (809) (733) (415)
Securities avallable-for-sale 1496 1,167 2,765
Employee stock plans 297 600 1,351
Cash flow hedges (92) 328 1,165
Pensionliability adjustments (235) (434) (613)
Tax on exchange offer booked to
retained earnings _ —_ 3,523

Income taxes betare honcontrolling interests $4443 $2 338) $ 1,037
(1) Includesthe effect of securities transactions and OTT bssas sesuing in a provision (banat of

$699 méton and $789) mthon #2011, $344 miffon and $4494) mifion in 2016 and $698 milion
and $01,017) milan ® 2909, espactwaly
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The tecorciliation of the federal statutory incometax rate ta the
Company's effective incorne tax rats applicable te income fmrn conti nuing
operations (before nencontrolling interests and the cumulative effect of
accounting changes) for the years ended December 31 was as follows:

2011 eu10 2004

Federal statutory rate 35.0% 35.0% 35.0%
State Income taxes, net of federal benefit 15 0.1) 84
Foreign income tax rate differential (8.6) (0.0) 26.0
Audit sattiaments ™ ~ (5) 44
Effect of tax law changes @ 2.0 (0.1) _
Tax advantaged investments (8.0) 67) 11.8
Other, net 0.2 (0.7) Oo?
Effective income tax rate 24.1% 16.3% 86.3%

1) For 2010 and 2009, retetes 10 the condusbn of the aud ofvanous esues # the Onmpany'’s
2003-2006 ILS federal tax audit, For 2009also includes a tax tenett relabng to the rebase ot tayroserves On interchange tees

@ Incudes the results of the Jagan tox mite change if 2071, whieh resufed a a $900 man OT chage

Deferred income taxes at Decernber 31 related to the followi ne:

in millions of dolar: 2011 2010
Deferred tax assets

Credit toss deduction $12,481 $16,085
Deferred compensation and employee benefits 4,936 4,988
Restructuring and settlement raserves 1,931 785
Unremitted foreign earnings 7362 £,873
Investment and jan basis differences 2,868 1,906
Cash flow hedges 1,873 1,581
Tax credit and net opatating loss carryformards 22,764 23,204
Other deferred tax assets 2,127 1,563
Gross deferred tax assets $55,032 $55,795
Valuation allawance — —_

Deterred tax assets after valuation allowance $55,032 $55,795
Deferred tax liabilities

Ceferred policy acquisition costs

and value of insurancein force $ (691) $ 37}
Fixed assets and leases (1,861) (1,325)
intangibles (710) (1,183)
Debt valuation adjustmentonCiti liabilities (533) (124
Other deferred tax liabilities

Gross deferred tax liabilities $ (3,502) 3 BFU0
Net deferred tax asset $51 530 $52,095
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The following is a roll-forward of the Company's unrecognized tax benefits

in millions ofdoiars 2011 2040 2009

Total unrecognized tax benefits at January 1 $4035 $3,079 $3468
Net amount of increases for current year's tax positions 198 «1,039 195
Gross amount of increases for price years’ tax positions 21 371 392
Grogs amount of decraases for prior yaars’ tax positions 607) (421) (B70)
Amounts of decreasesrelating to settlements (i1) (74) (704)
Reductions due to lapse of statutes of limitation (38) ay 12}
Foreign exchange, acquisitions and dispositions _ (3) 16SY

Tetai unrecognized tax benefits at December 31 $3,923 $4,035 $3,079

Total armeunt of unrecognized tax benefits at Deoeriber $1, 2011, 2010
and 2009 that, if recognized, would affect the effective tax rate ae $22
billion, $2.1 billion and $2.2 billion, respectively. The remainderof the
uncertain tax positions have offsetting amounts in other jurisdictions or ae
fermporary differences, except for $0.9 billion at Decamber 41, 2011, which
would be booked directly to Retained CATNIRLE.

Interest and pena ities (not included in “unmcognized tax benefits" abow) am a component of the Provisionfor income tenes.

2011 2070 2008
in mitions of dollars Pretax—Net of tax Pretax Netof tax Pretax Net of tax
Total interest and penalties in the Consolidated Balance Sheet at January 7 $348 $223 $370 $239 $ 663 $ 420
Total interest and penalties in the Consolidated Statementof income
Total interest and penalties in the Consolidated Balance Sheet at Dacember 21 (

(Includes $44 miffon for foreign penalties and 34 milion tor state penalties

‘The Companyis currently under audit by the Internal Revenue Service
and other major taxing jurisdictions around the world. It is thus reasonably
possible that significant changes in the gross balame of unrecognized tax
benefits may occur within the next 12 months, but the Company does not
expect such audits to result in amounts that would cause a significant
change to its effective tax rate, other than the followingitems.

The Company expects te conclude the [25 audit of its U.S. federal
consolidated income tax returns for the years 2006-2008 and may salve
certain issues with IRS Appeals for the years 2003-2006 within the next
12 months. The gross uncertain tax positions at December 31, 2001 far
the items that may be resolved for 2603-2008 are as rauch a3 $1,510
rhillion plus gooss interest of $70 million, Because of the number of issues
remaining to be resolved, the potential tax benefit to continuing operations
could be anywhere in a range between $0 and $1,200 million. In addition,
the Company expects to conclude a New York Sity audit for 2006-2008 in
the first quarter of 2012 that will result in a reduction of approximately
$82 million in gross uncertain tax positions and a reduction in gris interest
of approximately $13 million and whichcould result in a taxbenefit to
conitinuing operations of approximately $56 million.

‘The following are the major tax jurisdictions in whichthe Company and
its affiliates operate and the earliest tax year subject to examination:

Jurisdiction Tax year
United States 2006
Maxico 2008
Newy York State and City 2005
United Kingdom 210
Japan 200g
Brazit 2007
Singapore 2005
Hong Kong 2006
lreland 2007aTEES

61 4 (16} (2) (250) as)
4 21 348 223 370 239

Foreign praax earnings appmximated $13.1 billion in 2011, $124 billion
in 2010 and $6.1 billion in 2009 (of which $0.2 billion profit, $0.1 billion
profit and $0.6 billion loss, respectively, are in discontinued operations), As
a U.S. com oration, Citigroup and its US, subsidiaries am cunently subject
to U.S. taxation on all foreign pretax earnings earned by a foreign branch.
Pretax earnings of a foreign subsidiary oraffiliate are subject to U.S. taxation
when effectively repatriated. The Company provides incometaxes on the
undistributed earnings of non-US. subsidiaries exceptto the extent that such
earnings are indefinitely reinvested outside the United States. At Decernher 31,
2011, $35.9 billion of accurnulated undistributed eamings of non-US.
subsidiaries were indefinitely invested. At the existing U.S, federal income
tax rate, additional taxes (net of U.S. foreign tax credits) of $9 5 billion
would have to be provided if such earnings were remitted cumentlyThe
current year's fect on the incometax expense from continuing operations
8 included in the "Poreign incometax mate differential” linein the
reconciliation of the federal statutory rate to the Company's effective income
tax rale in the table above

Incometaxes are not providedforthe Companys “savings bank base year
dad debt reserves”that arose before 1988, because under current US. tax
rules, such taxes will become payable only te the extent such amounts ane
distributed in excess of limits prescribed by federal law. at December 31, 2011,
the amount of the base year reservestotaled approximately $358 million
(subject to a tax of $125 million),
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The Gompany has no valuation allowanceon its deferred tax assets
(DTAs) at December 31, 2011 and December 31, 2010.

in tiltions ofdollars

DTA balance DTA balance
Jurisdiction/component December 31,2011 December 31, 2010
ULS., faderal ©
Corisolidatedtax return net

operating losses (NOLS) $— $ 3.8
Consolidated tax retum

foreign tax credits (FTCs) 15.8 13.9
Consolidated tax retum

general business credits GBC) 2A UF
Future tax deductions and cradits 23.0 21.8
Other® 14 64

Total U.S, federal $42.3 $41.6
State and focal

New York NOLS $ 123 $47
Other state NOLs 07 a8
Future tax daductions 22 21
Total state and local $ 42 $ 4.6
Fereign

APB 23 subsidiary NOL $ 05 $ 05
Non-APB 23 subsidiary NOLs 1.8 1S
Future tax deductions 27 3.9

Total foreign § 50 $ 59

Total $515 $52.4ren

(1) Included in the net US tederal TAs of $42 7 bition ama deterred tax fabéites of $9 bilion that wit
feversa in the relevant caryionwad period and may be used to support the D TAs, and $0.2 bifon
ip compencaton deductions that reduced atditional pari-in capita in January 2042 and tor which
AO agustment was permitted to such [TAs at Ceoamber 31, 2011 necause the miatad stock
compensation was not yet deducthe f Ca
Includes $1 2 tuban and $0.1 billion for 2041 and 2010, respoctivey, of tax canvionvanls related
to companies that fie US federal tax returns separate fom Ciigriup's consolidated LIS federaltax return
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The following table summarizes the amounts of tax carryforwards and
their expiration dates az of December 21, 2011,

in billions of obdiars

Year of expiration Amount
U.S. consolidated tax retum foreign tax credit carrytorwards
2016 $04
2017 4g
2018 63
201g 1.3
2020 22
2021 17
TotalU.S. consolidated tax returm foreign fax credit carryforwards $15.8
U.S. consolidated tax retum general business credit carryterwards
2027 $03
2028 G4
2028 a4
2030 05
2001 08Ce

Total U.S. consolidated tax return general business credit catrytorwards $ 2,1
U.S. separate tax returns federalnet operating bss (NOL) carryforwards2028
2034
ee2.)

Total U.S, Separate tax returns federal NOL carrplorwards © $ 3.1
New York State NOL carryforwards
2027 $04
2028 a4
229 2a
2036 03
Total New York State NOL carryforwards © $ 98
New York City NOL carryforwards
2027 $04
2028 34
2029 1.5
2030 2
Total New York City NOL carryforwards © $ 49
APB 23 subsidiary NOL carryforwards
2042 $04
Various a4rtneeeeett

Total APB 23 subsid lary NOL carrflorwards $ 05
 Praay
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Although realization is not assured, the Company believes that the
realization of the recognized net DTA of $51.5 billion at Decernber 31, 2011
is more likely than not based upon expectations as to future taxable income
in the jurisdictions in which the DTAs arise and available tax planning
strategies, as defined in ASC 740, Income Taxes (formerly SPAS 109), that
would be implemented,if necessary, to prevent a carrforward from expiring.

In general, Citi would need to generate approximately $111 billion of
taxable income during the respective carryforward periods to fully realize its
U.S. federal, state and local DTAs, Citis net DTAs will decline primarily as
additional domestic GAAP taxable incomeis generated

As of December 31, 2011, Citi was no longer in a three-year cumulative
loss position for purposes of evaluatingits DTAs, While this removes a
significant piece of negative evidence in evaluating the need for a valuation
allowance, Citi will continue to weigh the evidence Ssuppoding its DTAs. Citi
has concluded that there are two pieces of positive evidence which support the
full malizability ofits DTAs. Pirst, Citi forecasts sufficienttaxable income in
the caryforward periad, exclusive of tax planningstrategies. Second, Giti has
sufficient tax planning strategies, including potential sakes of assets, in which
it could realize the excess of appreciated value overthe tax basis ofits assets
The amountof the DTAs considered realizable, however, is necessarily subject
to Citi estimates of future taxable incomein the jurisdictions in which it
operates during the respective carryforwad periods, which is inturn subject
to overall market and global economic conditions.

The U S. federal consolidated tax return NOLcarryforward component
of the DTAs of $4.8 billion at December31, 2010 was utilized in 2011 Based
upon the foregoing discussion, as well as tax planning oppottunities and
other factors discussed below, Citi believes the U.S. federal and New York state
and city NOL camyforward period of 20 years provides enoughtimeto fully
utilize the DTAs pertainingto the existing NOL carryforwards and any NOL
that would be created by the reversalof the futur: net deductions that have
not yet been taken on a tax return.

Because the U.S. federal consolidated tax return NOL caryforward has
been utilized, Citi can begin to utilize its foreign tax credit (FTC) and general
business credit (GBC) carryforwards The US. PTC camyforwand period is
10 years, Utilizationof foreign tax credits in any yearis restricted to 55%
of foreign soume taxable income in that year However, overall domestic
losses that the Cormpany has incurred of approximately $56 billion as of
December 31, 2011 are allowed to be reclassified as foreign source incorne to
the extent of $0% of domestic soume income produced in subsequent year
andsuch msulting foreign source income would in fact be sufficient to cover
the foreign tax credits being carried forward, as such, Citi believes the foreign
source taxable income limitation will not be an impediment to the fomign
tax credit carryforward usage as long as Citi can generate sufficient domestic
taxable income within the 10-year carryforward period,
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Regarding the estimate of future taxable income, Citi has propcted its
pretax eamungs, predominantly based upon the “corebusinesses that Citi
intends to conduct going forward. These “com”businesses have produced
steady and sttong eamings inthe past. Citi believes that it will generate
sufficient pretax earnings within the 10-year carryfonward period referenced
abovw: to be able to Fullyutilize the foreign tax credit camyforward, in
addition to any foreign tax cmdits produced in such periad

As mentioned above, Citi has also examined tax planningstrategies
available to it in accordance with ASC 746 that would be employed, if
necessary, fo prevent a carryforward from expiring and to accelerate the
usage of its carryforwa nds. These strategies include mpatriating low taxed
foreign soune earnings for which an assertion that the eamings have
been indefinitely reinvested has not been made, acnekrating U.S taxable
incomeinto or deferring U.S. tax deductions out of the latter years of the
cartyforward period (e.2,, selling app mciated intangible assets and electing
straight-line depreciation), accelerating deductible temporary differences
outside the U.S,, halding ontcavailable-forsale debt securities with losses
until they matute and selling certain assets that produce tax exempt income,
while purchasing assets that produce fully taxable income In addition,
the sale or restructuringof cettain businesses can produce significant US
taxable income within the relevant carryfotward periods.

As previously disclosed, Citi's ability to utilize its DTAs ta offset futue
taxable income maybe significantly limited if Citi experiences an
“owneship change,”as defined in Section 382 of the Internal Revenue Code
of 1986, a5 amended (the Goda) Generally, an ownership change will occur
f there is a cumulative change in Citi's ownership by "5% shareholdens" (as
defined in the Code) that exceeds $0 percentage points over a mlling thiee-
year pecied. Any limitation on Citi's ability to utilize its DAs arising from an
ownership change under Section 382 will depend onthe value of Citi stock
at the timeof the ownershipchange,
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tf. EARNINGS PER SHARE

Thefollowingis a reconciliation of the income and share data used in the basic and diluted earnings per share (BPS) computations forthe year ended
December 31

in midions, except per-share amounts 2011 2010 2009%
Income (lass} from continuing operations betore attribution of noncontralling interests $ 11,103 $ 10,951 % (1,066)
Less Non controlling interests trom continuing operations 148 328 i)
Net income (loss)from continuing operations (for EPS purposes) $ 10,065 $10,622 $ (1.161)
Income foss) from discontinued operations, net of taxes 412 {68) i445)
Less: Non controlling interests from discontinuing operations _ (48) _
Citigroup's net income (loss) $ 11,087 $ 10,602 $ (1,606)
Less. Impact of the public and private preferred stock axchange offers _ — 3,242
Less: Preferred dividends 26 3 2,988Less: Impactof the conversion price reset related to the $12.5 billion

Convertibde preferred stock private issuarice _ _ 1,285
Less. Preferred stock Series H discount accretion _ o 123
Net income(loss) available t¢ common shareholders $ 11,041 $ 10,593 $ (9,244)Less: Dividends and undistributed gamings allocated to employee restricted and

Jeferted shares that contain nontorfeitable rights to dividends, applicable to basic EPS 136 eH 2
Net income(toss) aflocated to common shareholders for basic EPS @ $ 10,855 $ 10,603 $ (9,248)Add: Interest expense. net of tax, on convertible securities and

adustment of undistributed earnings allocated to. am ployee

*restricted and deferred shares that contain nonforfeitable rights
fo dividends, applicable to dituted EPS 1? é 540

Net income (loss) allocated to common shareholders far diluted EPS $ 10,872 $ 10,505 $ (8,706)
Weighted-average common shares ouistanding applicable te basic EPS 2,209.8 2,877.6 1,156.8Effact of dilutive securities

Convertitte sacuritias a1 04 31.2
Other employee plans 0s 1.9 _
Options 0.8 04 —
TDECs 87.8 87.8 21.3

Adjusted Weighted-average common shares sutstanding applicable to diluted EPS ® 2,008.8 2,967.8 4,209.9Basic earnings per share

Income (ss) from continuing operations $ 3.88 $ 7.66 $ (7.81)
Discontinued Qperations 0.04 ) (0.38)
Net income {loss} $ 3.73 $ 3.85 $ (7.29)Diluted earnings per share 2)

Income fos) from continuing operations $ 359 $ 3.56 $ (7.61)
Discontinued operations 0.04 (0.01) (0.38)
Net inceme (loss) $ 363 $2.54 $ 17,93)  
() Allper-share amounts and Chgroup shares outstanding toraf periods retest Citigroup's {-for-10 reverse stack spit, which was eteaine Mayo, 2014
(2 Ge to the net loss available to commen sharehatiers i 2008, 108s availabe fo common stockholders for basis EPS was used (0 calculate diluted EFS including the effect ot ditutve secertties would result in antecikitionDue ws the net bes available common sharedokars in 2004, basic shams were used tb calculate dduted EPS Adding ditutve securities to the denominator woutt result an anti-ctduton

During 2011, 2010 and 2009, weighted-average options to purchase Equity awards granted under the Management Committee Long-Term
24.1 million, 384 million and 16.6 million shamsof common stock, incentive Plan (MC LTIP) wer not included in the 2009 computation of
respectively, vere outstanding but not included in the computation of earnings per share because the performance targets under the terms of the
earnings per share because the weighted-average exemise prices of $123 47, awards were not met and, as a result, the awards expued in the first quarter
$102.89 and $315.65, respectively, were greater than the average market price of 2010.
of the Company's common stock. The final trancheof equity units held by the Abu Dhabi [Investment

Wartants ssued to the US. Treasury as part of TARF and the logs-sharing Authority (ADIA) converted into $.9 million shares of Citigroup common
agternert (all of which were subsequentlysold to the public in January stock during the third quarter of 2011. Bquity units of approximately
2011), with exercise prices of $178.50 and $106 10 for approximately 11.8 million shares and 23.5 million shams of Citigroup common stock held
21.0 million and 25.5 million shares of commonstock, respectively, were by ADIA were not included in the computation of aamings pershare in 2010
not included in the comp utation of earnings per share in 2010 and 2009, and 2009, respectively, because the exercise price of $318.30 was greater than
because thay were anti-dilutive, the average market price of the Company's commonstock
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12. FEDERAL FUNDS/SECURITIES BORROWED,
LOANED, AND SUBJECT TO REPURCHASE
AGREEMENTS

Federal funds sold and securities borrowed or purchased under apreements
to sell, at their respective carrying values, consisted of the fo! lowing at
Decernber 31:

la millions ofablars 20tt 2010
Faderal funds sold $ 37 $9 227
Securities purchased undar ayreamentsto reset{( 153,402 129,918
Deposits paid for sacurities borrowed 122,320 116,572
Total $275,849 $246,717
() Secunties purchased under agreements ' resell aig reported nat by coUMe marty, wher appacahie

Tequiements 101 net presentation ae met. The amounts # the table above were educed tor sitwable
netting by 253.6 billion and $54 7 bAkon at December 21. 9044 and 2010,respectively

Federal funds purchased and securities loaned or sold under agreements
to repurchase, at their respective carrying values, consisted of the following at
Decernber 31:

in miliions ofabilars 2011 2010
Federal tunds purchased $ 688 3 478
Securities sold under agreements to repurchase 184,849 160,598
Deposits received tor securitigs loaned 32,836 23,482
Totat $198,373 $189.55
() Securities soll under agreements to repurchase are mported net by avunterparty, when applicable

Tequiements for Ret presentation ara met The amounts m the table show were educed ior abowable
nating by $53.0 bition and $54.7 baton at December 37, 2071 and 2010, respective

Theresale and repurchase agmements represent collateralized financing
transactions. The Company executes these transactions through its
broker-dealersubsidiaries to facilitate customer matched-book activity and
to elficiently fund a portion of the Company's trading inventory. Transactions
executed by the Company's bank subsidiaries primarily facilitate customer
financing activity.

itis the Company's policy to take possession of the underlying collateral,
Taonitorits market value relative to the amounts due under the agreements
and, when necessary, require prompt transfer of additional collateral in order
'o Maintain contractual maspinprotection. Collateraltypically consists of
government and government-agencysecurities, comporate and municipal
bonds, and mortgage-backed and other asset-backed securities. In the event
of counterparty default, the financing agmernent provides the Company with
the night to liquidate the collateral held.

The majority of the sale and repurchase agreements am recorded at
fair value. The remaining partion is carried at the amountof cash initially
advanced or received, plus accrued interest, as specified in the respective
agreernents.
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Atnajenty of sacurities borrowing and lending agmernments an nrorded
at the arncunt of cash advanced or received and am collateralized principally
by government and government-apency securities and corporate debt and
equity securities. The remainingportion is mcorded at fairvalue as the
Companyelected the fair value option for certain securities borrowed and
loaned portfclios. With respect tosecurities loaned, the GOMpany receives
cash collateral in an amount generally in excess of the market value of the
securities loaned. The Company monitors the market value ofsecurities
borrowed and sacuntes loaned on a daily basis and obtains or pasts
additional collateral in orderto maintain centractual margin protection
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13. BROKERAGE RECEIVABLES AND BROKERAGE
PAYABLES

The Gompany has reoeivab es and payables for financial instruments
purchased from and soldto bm kem, dealers and customers, which arise in
the ordinary course of business. The Company is exposed to risk oflass from
the inability of brokers, dealers or custorness to pay for purchases or tadeliver
the financial instruments sold, in which case the Company would have to
sell or purchase the financial instruments at prevailing market prices. Credit
tisk is duced to the extent that an exchange or clearing organization acts
as a counterparty to the transaction and perforns forthe broker, dealer or
Customer in question.

The Companyseeks to protect itself from the risks associated with
custorner activities by requiring customers to maintain margin collateral
in complianoe with regulatory and internalguidelines. Manginlevels are
monitored daily and customers deposit additional collateral as required
Where customers cannot meet collateral requizements, the Cornpany will
liquidate sufficient underlying financial ireteaments to bring the customer
into compliance with the required margin level

Exposure to credit risk is impacted by marketvolatility, which may impair
the ability of clients tosatisfy their obligations to the Company. Credit limits
are established and closely monitored for customers and forbrokers and
dealers engaged in forwards, futures and other transactions deemedto be
credit sensitne.

Brokerage receivables and brokerage payables consistedof the following at
December 31:

in midtions of dollars 2011 2010

Receivables from customers $19,001 $21,952
Receivables from brokers, dealers, and clearing organizations 7,786 9,264
Total brokerage receivables” $27,777 $31,213
Payables to customers $40,111 Tl
Payables to brokers, dealers, and clearing organizations 16,585 15,607
Totai brokerage payables“ $56,696 $51,749
() Brolerage recelvabbe/payabies ara repnitad net by counterparty when appiicanie requirements fornet presentation are met
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14. TRADING ACCOUNT ASSETS ANDLIABILITIES

Trading account assets and Trading account Wabrlobes. at fair value,
considedof the following at Decermber 31.

in mniltions of dollars 2011 2010
Trading account assets
Mortgage-backed securities ®

US. govarnment-sponsored agency guaranteed $ 27,985 ¢ 27.127
Prirna 877 1514
AIL-A 0s 1,502
Subprime 989 2,036
Non-U.S. residential $96 1,052
Commercial 2,338 1,758

Total mortgage-backed securities $ 32,739 § 34.989
US. Treasury and fedaral agency securities

US. Treasury $ 182279§ 20,168
Agency obligations 1,172 3,418

Total U.S. Treasury and federal agency securities $ 19,399 $ 23,596
State and municipal securities $ 5364 $ 7.493
Foreign government securttias 79,551 88,311
Comporata 37,026 54,287
Derivatives @ G2,327 50.213
Equity securities 33,230 37,436
Asset-backad securitiag™ 7,071 8,761
Other debt securities 18,027 15,2161

Total trading account assets $291 aa 3317272
Trading account liabilities
Securities sold, aot yet purchased
Derwatives2 $ 68,809 $ 63,324

56,273 99,730SorcererteTRENtmneRmnemmnimimemhinamenmnenratndarrasrtmmtanennemumssreshula

Total trading account liabilities $1 26,082 $129,084
fT The Company evests in morigage-hacked and asset-tackat sacuntes These Securtzatons ae

Qespraby considered Vigs. The Company's maximur exposure fp oss from these ViES is equalte
the carrying amount of the securities, which 6 reflected in the table abose For morgage -hackod
and assel-bacled securtizations in which the Company has othervolvement, see Note 27 tn theConsolidated Financial Statements.

Presented net, pursuant to master netling ayteements See Note 29 th the Ounaolidated Financial
Statements tora discussie ragarting the accnunting and reporting tor derivatives
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15. INVESTMENTS

Overview

in millions ofobliars 20it e016
Securities available-for-sale $265,204 $274,079
Debt securities held-to-maturty © 11,483 29,107
Non-marketable equity securities carried at tair value © 8,836 7,095
Non-marketable equity securities carried at cost ® 7,890 7883
Total Investments $295,413 $318,164
() Reconted at amortized cost ss impairment for securities thal haw: cred#-rolated impairment
(2 Unmaiaad ysins and meses tor non- marketable equity securties carried at tai value am recognized it aamings.
(@ Non-martetabie equiy secures carned at cost primary consist of shares issued by the Faderal Resane Bank, Receral Horie Loan Banks, foreign oantral bake and various caring houses of which Ctiqnup 6 a member

Securities Availabie-for-Sate

The amortized cost and fair valueofsecurities available-for-sake (ARS) at December 31, 2011 and December 31, 2010 were as follows:

211 2010
Gross Gress Gross Gross

Amortized unrealized unrealized Amortaed unrealized unrealized
in millions ofdollars cost gains losses Fair value cost gains lossas Fair valua
Debt securities AFS
Mortgage-backad securitias™

US. government-sponsored agency guaranteed $ 44,304 $ 1,438 $ S51 $ 45,781 $$ 23,433 $ 425 $ 235=§ 23,623
Prime 118 1 6 113 1,985 18 We 1,826
Alt-A 1 _ _ i 46 2 —_ 43
Subprime _ ~~ ~ ~ V9 1 1 119
Non-US. residential 4871 9 22 4658 36 1 ~ 316
Commarcial 405 16 9 472 892 24 39 S74

Total mortgage-backed securities $ 49649 $ 1,484 S$ 8&8 $51,025 4$ 26,490 $ 468 $ 452 $ 26,506
US, Treasury and federal agency securities

US. Treasury $ 48,790 $ 1,489 $ — §$ 50,229 3 59.069 $ 435 $ S56 $ 5R4a9
Agency obligations 10 61 2 34,909 43,294 376 55 43.614

Total U.S. Traasury and federal agency securities $ 83,106 $ 2,040 $ 2 $ 35138 $101,363 $ R10 $ 31119$102,082
State and municipal $ 16,819 $ 184 $2,554 $ 14309 § 15.660 $75 $2,500=$ 13,235
Foreign government 84,360 558 4 84514 99,110 984 415 99,679
Cerperata 10,005 305 53 10,257 15,4? 319 ag 15,677
Asset-backed securities @ 11,053 3t a 11,003 9,085 31 68 9.048
Other deot securities 670 13 = 683 1,948 4 60 1912
Total debt securities AFS $255,866 $ 4,545 $3,182 $257,019 $269,073 $2711 $3,665 $268,119
Marketable equity securities AFS $ 8722 $ 1,058 $ 16 $ 81% 43 3791 $ 2,380 $211=§ 5960
Total securities AFS $262,378 $6 $3,877 $206,204 $272,864 $5,091 $3,876 $274,074

(1) Tha Company invests in morigage-hacked and asset-backed securities, These sacuritizations ate generaly considored VIES The Companys maximum exposure tp ss trom these VIES is equat 10 the carrying amount
of the securities, which is refected in the table shove For mortgage-tecied and asset-bacted socuriizations in which the Company has other involvement, see Noble 22 to the Consolidated Fnancial Statements

         

At December 31, 2011, the amortized cost of approximately 4,000 As discussed in more detail below the Company conducts and docurnents
investments in equity and fixed-income securities exceeded their fair value penodic revews of all securities with unmalized losses to evaluate whether
by $3.377 billion. Of the $4.37billion,the gross unrealized logs on equity the impairmentis other than temporary. Any credit-related impaimnent
securities was $195 million. Of the remainder, $362 million represents fixed- related to debt securities the Companydees not plan to sell and is not
income insestrnents that have been in a gross-unrealized-loss position for likely to be requited to sell is recognized in the Consolidated Staternent of
less than a year and, of these, 99% am rated investment grade; $72.820 billion Income, with the non-credit-related impairment recognized in AOCI, For
represents fixed-incomeinvestments that haw been in a gross-unmalized- other impaived debt securities, the entire impainnentis recognized in the
loss position for a year or more and,of these, 95%aur rated investment arade. consolidated Statement of Income.

The APS mortgage-backed securities portfolio fair value balance of
#51 025 billion consists of $45,781 billion of government-sponso md agency
securities, and $4.24billion of privately sponsored securities, of which the
majority is backed by mortgages that are not AILA or subprime.
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The table below shows the fair value of APS securities that have been in an unmalized lass positionfor less than 19 months or for 12 months or longer as ofDecember 31, 2011 and December 31, 2016:

Less than 12 months 12 months or longer TotalANsmenmncemmeneelgtCGE!<<aerieenteenenanenemsnnnmeees
Gross Gross Gross

Fair unrealized Fair unrealized Fair unrealizedIn millionsofdollars value losses value losses value losses
December 31, 2011
Securities AFS

Mortgage-backed securities

US. government-sponsored agency guaranteed $ 5,398 $32 $ 51 $ 19 $ 5,449 $ 41
Prime 27 1 4 5 8? 6AIA _ _ - _ _ _
Subpime ~~ ~— _— — —
Noi-U.S. residential 3,418 22 57 _ 22Commercial & i 3t 8 66 9

Total matgage-backed securities $ 8,978 $56 $ 179 $ 32 $ 9057 $ 38aLS, Treasury and federal agency securities

US. Treasury $ 553 $~—~ $ — $ — $ 553 $ —
Agency obligations 2,370 2 =_ _ 2,970 2

Total U.S, Treasury and federal agency securities $ 3523 $2 $s: — $ — ¢ 3,523 $ 2State and municipal 2
1$ 598 $ $11,591 $2,552 $11,650 $2,554Foreign government 33,108 21 11,205 193 44,314 404

Conporata 2,104 24 203 29 2,307 53
Asset-backed securities 4625 68 466 18 5,091 81
Other dent securities 164 _ —_ _ 164 -
Marketable equity securities AFS 4 § 1457 199 1,504 1%
Total securities AFS $52,508 $368 $25,101 $3,008 $77,610 $ 3377
December 31,2010
Securities AFS

Mortgage-backed securities

US, government-sponsored agericy guaranteed $ 8.221 $2144 3 $ 21 $ 8,359 $ 235
Pame &9 3 3,506 174 1,595 VF?
At-a 10 _— —_ 16 _
Subprime 118 1 _ — 18 1
Non-i.S. residential _ _ 136 _ 435 —

g 3Commercial a q 5 30 134 39
Total mortgage-backed securities , § 3 : : 

 

 

 

 

 
 

US.Treasury and federal agency securities

 

   

 

US, Treasury $ 9.229 $21 $ (725 $ 35) «$ 9.954 3 58
Agency obligations a58 3

Total U.S, Traasury and federal agency securities $18,909 $76 $ 725 $ 35=($19,634 $ 111
State and municipal $ 626 $609$11,322 $2440 $41,948 $ 2,500
Foreign government 32,7 27 6,609 144 39,346 415
Corporate 1357 32 631 2? 1,988 &3
Assat-hackad securities 2433 84 14 4 2,547 68
Other dabt securities — — $89 60 559 6a)
Marketable equity securities AFS 63 3 2,039 208 

 

 
  
 

   

 

 

Total securities AFS $64,843 $733 $23,631 $3143 $88,474 $ 3.876  
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The following table presents the amortized cost and fair value uf APS debt securities by contractual maturity dates az of December 31, 2011 and
December 31, 2010:

December 31,2011 December 31, 2010
Amortized Amortized

in millions of doliare cost Fair value cost Fair value

Mortgage-backed securities”
Que within 1 year $ _ $ _ $ — q _
After 7 but within 5 years 422 423 403 375
After 5 but within 10 years 2,757 2,834 402 449
After 10 years®) 4ATO 41,788 26,685 25,712

Tatal $ 43649 $ 51 pes $ 26.490 $ 26,506
U.S, Treasury and federal agency securities
Due within 1 year $ 14815 $ 14,697 $ 26411 $ 36,443
After 1 but within § years 62,241 68,823 52,558 53,118
After 5 but within 10 years 5 882 6,239 10,604 10,647
After 10 years® 382 439 4790 1,854
Total $ 83,100 $ 95,138 $101,363 $102,062anaSS
State and municipal
Dug within 4 year $ 14 $ 14 g 9 $ 9
After 1 but within § years 45 &7 145 149
After 5 but within 10 years 182 188 250 235
After 10 years®) 16,040 13,612 15,276 12,842
Total $ 16819 $ 14399 $ 16,660 $13,235

Foreign government
Due within 1 year $ 34,924 $ 34,864 $ 41,856 $ 41,397
After 1 but within 5 years 41,612 41 675 43,923 50,739
After 5 but within 10 years 6,993 6,998 6,143 6,264
After 10 years*! 831 7 1,128 1,289
Total $ $ 84514 $ 99,119 $ 99,679

All other @

Due within + year $ 4,055 $ 4072 $ 2,182 $ 2164
After 1 but within 5 years 9,843 9,828 17,838 17,947
Aftar 5 but within 10 years 8,003 3,180 2,510 2714
After 10 years® ABat 4,783 3,840 3,812
Total $ 21,728 $ 21,943 $ 26,450 $ 26,637

Total debt securities AFS $255866 $257 019 $269,073 $268,119
(Includes mortgage-backed securities of U.S. govemment sponsored agencies
(2 lnevstmants with no stated maturties ara included as contractual maturities of greater than 10 years. Actual maturities may differ due to call or prepayment rohts
3 Includes camorale, asset-backed and ather debt securt ies

The following table presents interest and dividends on investments: During 2010 and 2011, the Company sold several corporate debt
securities and various mortgage-backed and asset-backed securities that were

inimdtionsofiolarsPONT classified as held-to-matunty. These sales were in response to a significa nt
Taxeble interest . STAM $10,160 $11.970 Atorioration in the creditworthiness of the issuers or securities. The corporate
Interest exemptfrom U.S federal mcome tax 562 $23 627 ue . : a
Dividends 317 304 oge, debt securities sold during 2010 had a carrying value of $413 million and

the Company recorded zed loss of $49 million. The mortgage-bacTotal Interest anddividends $8920 $11,004 $12,882 empany recorded a realized ossof $49 million. The mortgage-backed
and asset-backed securities sold during 2011 had a carrying value of

; / ; $1,612 million and the Company resorded a realized Loss of $299 million
The following table prsents realized gains and losses on ail investments.

The gross realized investment loses exclude losses from other-than-
temporary impaiment:

in millions ofablans 2011 2010 2009

Gross realized investment gains $2,498 $2,873 $2,090
Gross realized investment losses 601) (462) (94)

Net realized gains (losses) $1,907 $2.41 $1,996
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Debt Securities Held-to-Maturity

‘The carrying value and fair value of debt securities held-to-maturity (HTM) at December 31, 2011 and December 41, 2010 were as follows:

Net unrealized
loss Gross Gross

Amortized recognized in Carrying unrealized=unrealized Fair
ie mittions ofoblar: cost‘? AOCI value® gains losses value

December 31,2011

Debt securities hald-ta-maturity
Mortgage-backed securities

Prime $ 38 $ 78 $$ 287 $ 21 $ 2 $ 288
AA 4,732 1,404 $,328 20 319 3,029
Subprime 383 47 336 1 71 2
Non-US. residential 3,487 520 2,967 59 200 2,736
Commercial 513 1 512 4 52 464

Total mortgage-backed securities $ 9,475 $2,046 $ 7,430 $ 105 $ 752 $ 6,783
State and municipal $ 1,422 $ & §$ 1,327 $ 68 $ 72 $ 1,923
Comorata 1,862 413 1,740 ~ 254 1,495
Asset-backed securities 1,000 28 gT7 9 87 899

Total debt securities hefd-to-maturity $ 13,759 $2,276 $ 11,483 $ 1&2 $1165 $10,500
December 31,2010

Debt securities held-te-maturity
Mortgage-backed securities™

Prime § 4,748 § 794 $ 3,954 3 379 § oi $ 4,322
ALA 14,816 3,008 8,808 536 166 9,178
Subprime 708 75 632 9 72 S70
Non-US. residential 6,070 793 4,217 259 72 4,404
Commercial 908 21 887 18 98 809

Total mortgage-backed securities $ 23,190 $4,691 $18,499 $1,201 $ 417 $19,229
State and municipal $ 2,523 $ 127)=-$ 2,396 $ 11 $ 104 $ 2.303
Corporate 6,569 146 6.424 447 267 6,804
Asset-backed securities 1,855 67 1,788 87 54 1,791

Total debt securities held-to-maturi $34,137 $5,030 $29. 407 $1,716 $842—$29.981  
Cy Fer secunties transfered to HTM tom trading account assefs in 2008, amorteed cust 5 defined a the fair value of the securesal the Gale of transter plus any accretion mogme and bss any Imparments recognized

is earnings subsequent to transfer For secu mbes wanstened to HTM fom ARS in 2068, amartupd cost is detined as the onginal purchase cost, plus Of minus any aocretion or amortization of 4 purctiase oisocent or
premium, Jess any impairment mcagnzed in earnmas

 HiNsacurities am carried an the Consolidated Rakinc Shad at amortiad cost Bes any unmaliast gains and bases ecognied in AOC! The changes in the valles of these securties are not reported In ihe tmancial
statemans, except for other-than-temporary mpairments For HTM securities, only the cradit osscomponent of the impairment & mangneed in eamings, whib the ramaiedier of the impairmentis recognaed in ADC)

3 The Company invests in morigage-backed and asgat-backad securities. These sacuritizations are generally considered its The Com pany’s maximum exposure fo Oss from these VIE: is equal fp the carrying amount
qf the secunties, which is rafested m the table above For mortgaya-backed and zeset-facked sacurtizatons in which the Company has ather involvement, sae Note 22 to the Consolitated Financel Statements

The Company has the positive intent and ability to hold these securities to $5.0 billion as of Decermber 41, 2010. The AGC! balance for HTM secunties
to maturity absent any unforeseen further significant changes in 8 ardortmed over the remaining life of the related securities as an adjustment
circumstances, including deterioration in credit or with regard to regulatory of yield in a manner consistent with the accretionof discount on the same
capital requirements. debt sscusties. This will have no impact on the Company's net income

The net untealized losses classified in AOC! relate to debt securities because the arnortization of the unrealized holding loss reported in equity
reclassified fron APS investments to HTM investments ina prioryear. will offset the effect on interest income of the accretion of the discount on
Additionally for HTM securities that have suffered credit impairment, these securities.
declines in fair value for reasons other than credit losses are recorded in Por any credit-related irnpairment on HTM securities,the credit loss
AGI. The AQGI balance was €2.3 billion as of December $1, 2611, compared component is recognized in earnings.
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During the first quarter of 2011, the Company determined thatit no Citigroupreclassified and sold the securities as pad of its overall efforts to
longer had the intent to hold $12.7 billion of HTM securities to maturity, mitigate its risk-weighted assets (RWA) in order to comply with significant
4s 4 result, the Gompany meclassified $10.0 billion carrying value of new regulatory capital requirements which, although not yet implemented
mortgage-backed, other asset-backed, state and municipal, and compo mte or fomnally adopted, are nonetheless currently being used to assess the
debt sacunties from Jvestements held-to-matunty to Trading account forcasted capital adequacy of the Company and other large U.S. banking
assets, The Cornpanyalse sold an additional $2.7 billion of such HTM organizations. These regulatory capital changes, which were largely
securities, recognizing a corresponding receivable from the unsettled unforeseen when the Companyinitially reclassified the debt sacurities from
sales as of March 31, 2011. As a msult of these actions, a net pretax loss of Trading aconunt assets and Investments available-forsale to Investments
$709 million (4427 million after tax) was recognized in the Consolidated held-to-matunty in the fourth quarter of 2008 (see note | to the table below),
Statement of Incomefor the three months ended March 31, 2011, composed include: (i) the U.S. Basel IT credit and operational risk capital tandands;
of gross unnealized gains of $311 million included in Other revenue, gross (ii) the Basel Cornmittee's agreed-upon, and the U.S.-proposed, revisions
unrealized losses of $1,387 million included in Otherthantemporary- to the market risk capital rules, which significantly increased the risk
ampaarmentlasses on investments, and net alized gains of $367 million veightings forcertain trading book positions; (iti) the Basel Committees
included in Realizedgains (lasses) onsales ofinvestments. Prior te the substantial ssuance of Basel II], which raised the quantity and quality of
reclassification, unmealized losses totalling $1,656 million pretax ($1,012 required regulatory capital and materially increased RWA for securitization
thillion after tax} had been reflected in AOC] (see table below) and haw row©exposures; and(iv) cettain regulatory capitalrelated pmvisions in The
been reflected in the Consolidated Statementof Income,as detailed above, Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010,

Through December 31, 2011, the Company has sold substantially all of the $17.7 billion of HTM securities that were reclassified to Trading account assets
in the first quacter of 2011. The carrying value and fair value of debt securities at the date of reclassification or sale were as follows:

 

Net unrealized
loss

Amortized tecogaized in Carrying Gross Gross Fair
fo miftions of doles cost? AOCi value ® gains_losses value
Held-to-maturity debt securities transterred

to Trading accountassets or sold
Mortgage-backad securities

Prime $ 3,416 $ 528 8$ 2,882 $ 131 $181 $ 2,882
AIA 5,357 898 4461 805 188 4,878
Subprime 240 ? 288 § 368 202
Non-US. residential 317 78 242 76 2 316
Commercial 17 18 99 22 — 121

Total mortgage-backed securities $ 9,441 $1524 $$ 7,917 $ 338 $357=$ -8,308
Stata and municipal $ 0 $ 8 §$ & $ 68 $7 $$ 8
Corporate 3,580 115 8454 306 4 3,909
Asset-backed securities 456 9 447 56 2 45

Total held-to-maturity debt securities transterred
to Trading account assets or sold “ $ 14,366 $1 $12,710 $1,353 $407 $13,656

(4) During the towrth quarter of 2008, $6 647 bition and $8063 bins camying vabe of these debt scutes wer tanstened trom Tadiy accountassetsafd] imastmands availabe tn r-sale 0 fmastrants het to-matury,
respectively The franster of these debt securities hom Trade accountassas was wi response tp the signticant deleroraton «| market conditions, which was espacully acete dunny the fourth quarter of 208

(2 For secuttties transferred to held-io-maturty wom Tading accountassets 1 2008, amorteed cost 6 defined as the fay value amount ot fhe securities at the cate of transter plus any ancret on incomeand less aby
impauments moogned in eamings Subsequent te transfer For sacuriins transtennd to held -to-matutity from avacabe for-sale ih 2008, amortized cost & defined as the original purchase cost, plus or minus any
accretion or amortization of a purchase discount or pemum , bss any impairment reongnokd in eamings

C} Held-to-maturty secuitios a@ camial on Ihe Chasnideted Balan Sheet at amortapa cost and the changes in the value of these securtties offer than impairment chames are not reportad in the thanwial statements
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The table below shove the fair value of debt securities in HT'M that have bean in an unrecognizedloss position fer less than 12 months or for 12 months or

longer as of Deoernber 31, 2011 and December 41, 2010:

Less than 12 months 12 manths or long et Total
Gross Gross Gross

Fair unrecognized Fair unrecognized Fair«=unrecognized
in millions ofdblars value losses value losses value losses

December 31, 2011

Debt securities held -te-maturity
Mortgaga-backed sacuritias $ 735 $68 § 4,827 $ e8e $ 5502 $ 752
State and municipal _- _ 682 4 882 T2
Corporata _ _ 1,427 254 1 A2T 254
Asset-backed securities 480 71 306 16 786 ST

Total debt securities held-to-maturity $1215 $134 —=$ 7242 $1031 $ 8,457 $5165
December 31,2010

Debt securities held-to-maturity
Mortgage-backed securities $ 339 $30 $4416 4 387) $14,749 $ 417
State and municipal 24 _ 1,273 104 1,297 194
Corporate 1,584 143 1,879 124 3,163 267
Asset-backed securities 153 UW 494 43 653 54

Total debt securities held-to-matur! $2,106 $ib4 $17,756 $ 658 $419,962 $ 842  
 

Excluded from the gross uneecognized losses presented in the above table Virtually all of these unrecognized losses relate to securities that have been
are the $23 billion and $5.0 billionof gross unrealized losses recorded in in a less position for 12 months or longer at beth Decernber 31, 2011 and
AOGI as of December 31, 2011 and December 31, 2010, respectively, mainly December 31, 2010.
related to the HTM securities that were reclassified from ARS investments.

‘The following table presents the carrying value and fair value of HTM debt securities by contractual maturity dates as of December 31, 2011 and December 31, 2010-

December 31, 2011 December 31, 2010
Ja ridtions ofdolars Garrying value Fair value Carrying value Fairvalue

Mortgage-backed sacurities
Dua within 4 year $ -— $ o— $ oo $ 23
After 1 but within & years 275 239 321 309
After 5 but within 10 years 238 224 493 434
After 10 years™ 6917 20 17 664 18.517

Total $7 $ 6788 $18,499 $19,289

State and municipal
Due within 7 year $ 4 $ 4 $62 $ 672
After 1 but within 5 years & & 55 56
After 5 but within 10 years 31 36 86 Bh
After 10 years? 1,248 1,243 2,243 218
Total $ 1,327 $ 1,323 2 2,596 $ 2,303

All other ®

Bue within 1 year $ 21 $ 21 $ 35 $ 387
After 1 but within § years 470 498 1,344 1,621
After 5 but within 10 years 1,404 1,182 4,335 4,765
After 10 years! 831 753 1,632 1,652
Total $ 2,726 $ 2,304 $ 8.212 $ 395

Totat debt securities held-to-maturi $11 $10,500 $29,107 $29,981

(iy lvestments with no ctaled matunties are included 26 contractual maturities of greates than 10 years. Actual maturities may differ due to call ot prepayment nights
(includes corporate and aseat-nacked securites
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Evaluating Investments for Other-Than-Temporary
impairments

The Company conducts and decuments periodic revievs of all securities
with unrealized lossesto evaluate whether the impairmentis other than
temporary

Under the guidance for debt securities, otherthan-temporary impainment
(OTTDis recognized in eamings for debt securities that the Company has an
intant te sell or that the Company believes it is more-likely-than-notthat i
wall be required to sell prior to recovery of the amortized cost basis. For these
securities that the Corapany does notintend tosell or expect to be required to
sell, credit-related impairment is mcognized in earnings, with the non-credit-
related impairment recorded in AOCL.

An unmalized loss exists when the current fair value of anindividual

security is less than its amortized cost basis. Unoealized losses that are
determined to be temporary in nature are recorded, netoftax, in AOCI for
ARS securities, while such losses related to HTM securities are not recorded,
as these investments are carried at their amortized cost. For securities

trarsferred to HTM from Trading account assets, amortized cost is defined
as the fair value of the securities at the date of transfer, plus any accretion
income and less any impairment recognized in earnings subsequentta
transfer. For securities transferred to HTM from APS, amortized cost is

defined as the original purchase cost, plus or minus any accretion or
amortization of a purchase discount or premium, less any impairment
wcognized in earnings.

Regardless of the classification of the securities as APS or HTM, the
Company has assessed eachpesition with an unrealized loss for OTTI.
Factors considered in determining whether a loss is temporary include:

¢ the length of time and the extent to whichfair value has been belowscet,

© the severity of the impairment,

« the cause of the impaiment and the financial condition and near-term
prospects of the issuer,

* activity inthe market ofthe issuer that may indicate adverse credit
conditions; and

* the Company'sability and intent to hold the investmentfora period of
time sufficient to allow for any anticipated recovery.

The Company's review for impajmment generally entails:

* identification and evaluation of investments that have indications of

possible impairment;

© analysis of individual investments that have fair values less than
amortized cost, including constderation of the length of time the
investment has been in an unrealized loss position and the expected
recovery periad,

* discussion of evidential matter, including an evaluation of factors or
triggers that could cause individualinvestments to qualify as having
other-than-ternporary impairment and those that would not support
other-than-temporary impairment; and

* documentation of the results of these analyses, as required under
business policies.

For equity securities, managernent consides the various factors described
above, including its intent and ability to hold the equity security for a period
of time sufficient for recovery to cost or whetherit is more-likely-than-not
that the Company will be required to sell the security prior to recovery of
its cost basis. Where management lacks that intent or ability, the security's
decline in fair value is deemed to be other-than-temporary arid is roconled in
earnings. APS equity secunties deemed othesthan-termporarily impaired are
written down to fair value, with the full difference betweenfair value and cost

recognized in ea mings.
Management assesses equity method investments with fair value less

than carrying value for OTT! Fair value is measured as price multiplied
by quantity if the investee has publicly listed securities. If the investee xs
not publicly listed, other methods are used (see Note 25 to the Consolidated
Financial Statements).

For irapaired equity methed investments that Citi plans to sell prior
fo covery of value, or wouldlikely be required to sell and there & no
expectation that the fair value will recoverprior to the expectedsale date, the
full impairment is recognized in the Consolidated Statement of Income as
OTT! wgandless of severity and duration. The measurement of the OTT! does
not include partial projected recoveries subsequentto the balance sheet date

Forirnpaired equity method investments that managernent does not plan
to sall prior to recovery of value and is notlikely to be required to sell, the
evaluation of whether an impairment is other than temporary is based on
(i) whether and when an equity method investment will recover in value and
(il} whether the investor has the intent and ability to hold that investmentfor
a period of time sufficient to recover the valug. The determination of whether
the impairment considered otherthan-ternporary is based on all of the
following indicators, regardless of the time and extent of impairment:

* Cause of the impairment and the financial condition and near-term
prospects of the issuer, including any specific events that mayinfluence
the operations of the issuer.

* Intent and ability to hold the investmentfor a peried of timesufficient to
allow for any anticipated recovery in market value.

¢ Length of time and extent to which fair value has been less than the
carrying value.

At December 31, 2011, Citi had several equity method investrnents that
had temporary impairment, including its investments in Akbank and the
Morgan Stanley Sruth Barney joint venture (MSSB), each as discussed
further below. As of December 31, 2011, management does not plan to sell
those investments prior to recovery of value andit is not more likely than
not that Citi will be required to sell these investments prior to recovery
in value

Excluding the impact of foreign currency translation and related
hedges, the fair value of Citi's equity method investment in Akbank
had exceadedits carrying value. During the fourth quarter of 2011,
however, the fair value of Citi's equity method investment in Akbank
declined, resulting in a temporary impaimment. During 2012 to date,
Akbamk’s share price has recoveredsignificantly, and as of February 23,
2012, the temporary impairment was approximately $0.2 billion. As of
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December 31, 2011 and February 23, 2012, foreign currencytranslation
and related hedges on this equity method investmenttotaled an additional
cumulative pretax loss of approximately $0.9 billion

Regarding Citi's equity method investment in MSSB, Citi has evaluated
this investment for OTT! based on the qualitative and quantitative
measures discussed herein (ge also Note 25 to the Consolidated Financial

Statements). As of Decamber 31, 2011, Citi's carrying value of this equity
method investment was approximately $10 billion. Based on the midpoint
of the current range of estimated values, analysis indicates that a temporary
impairment mayexist, however, based on this analysis, the potential
temporary impatonent was not material.

For debt securities that are not deemedto be credit impaired, management
assesses whether it intends to sell or whether it is mor-likely-than-not that
it would be required to sell the investment befor the expected recovery of
the amortized cost basis. [n mast cases, managementhas asserted that st
has ro intent to sall and that it beliewesit is not likely to be requiredto sell
the investment before recovery ofits amortized cost basis Wher such an
assertion cannot be made, the security's decline in fair value is deamed to be
ather than temporary and is recorded in earnings.

For debt securities, a critical component of the evaluation for OTTI is
the identification of emdit impaired securities, where managernent does not
expectto receive cash flows sufficient to recover the entire amortized cost
basis of the security. Forsecurities purchased and classified as AFS with the
expectation of receiving full principal andinterest cash flows as ofthe date of
pumhase, this analysis considers the likelihood of receiving al! contractual
principal and interest. Por securities reclassified out of the trading categary in
the fourth quarter of 2008, the analysis considers the likelthood of receiving
the expected principal and intemst cash flows anticipated as of the date of
reclassification in the fourth quarter of 2008. The extentof the Company's
analysis regarding etedit quality and the stress on assumptions used in the
analysis have been refined for securities where the current fair value or other
characteristics of the security warrant, The paragraphs below describe the
Company's process foridentifying cradit-related impairments in security types
with the most significant unrealized losses as of December 31, 2011.

Mortgage-backed securtttes
For U.S. mortgage-backed securities (and in particular for Alt-A and other
mortgage-backed securities that hav significant unrealizedlosses as a
percentage of amortized cost), credit impairmentis assessed using a cash
flow model that estimates the cash flows on the underlying mortgages, using
the security-specific collateral and transaction structure, The model estimates
cashflows from the underlying mortgage loans and distrib utes these cash
flows to various tranches of securities, considering the transaction structure
and any subordination and credit enhancements that exist in that structum.
The cash flowmodel incorporates actual cash flows on the mortgage-backed
securilies throughthe current period and thenprojects the remaining cash
flows using a number of assumptions, including default rates, prepayment
rates and recovery rates (on foreclosed properties).

Management develops specific assumptions using as much market data
as possible and includes internalesti ates as well as estimates published

by rating agancies and other third-party soumes. Default rates are projected
by considering current underlying mortgage loan perfomance, generally
assurning the defau't of (1) 10% of current loans, (2) 25% of 30-59 day
delinquentloans, (3) 70% of 66-90 day delinquent loans and (4) 100%
of 914 day delinquent loans. These estimates are extrapolated alang a
default timing curve to estimate the total lifetime pool default rate, Other
assumptions used contemplate the actual collateral attributes, including
geographic concentrations, rating agency loss projections, mating actions and
current market prices.

The key assumptions for mortgage-hacked securities as of Decernber 31,
2011 are in the table below:

Oecember 31,2011
Prepayment rate 1%-8% GRR

Loss severity®! B%-B%
qt) Conditional Repayment Rate (CAA) represents the anniual@ed expected rate of voluntary prepayment

of peincipal tor morgage: backed secures over a certain pertod of time
) LNss Severity rales am estimated considering colateral chatacteristios and generally range trom

45%-60% tor prime beads, 50%95% for Alt-A bonds and 66% ~-2)% for subprime bonds

The valuation as ef December 31, 2011 assumes that US. housing prices
will decrease 4% in 2012, decrease 1% in 2013, main flat in 2014 and

increase 3% per year from 2015 onwards, while unemploymentis 8.9%
for 2012.

In addition, cash flow projections are developed using more stressful
parameters. Management assesses the results of those stress tests (including
the severity of any cash shortfall indicated and the likelihood of the stress
scenarios actually occurring based on the underlying pool's characteristics
and performance} to assess whether management expects to recover the
amortized cost basis of the security. [f cash flow p mjections indicate that the
Company dogs net expect te recoverits amortized cost basis, the Company
recognizes the estimated credit loss in earnings.

State andmantetpal securtites
Citigroup's ARS state and municipal bonds consist mainly of bonds that are
financed through Tender Option Bond programs or were previously financed
in this program. The process for identifying credit impaimments forthese
bonds is largely based on third-party credit ratings. Individual bond positions
ane required to meet minimum ratings requirements, which vary based on
the sector of the bond issuer.

Citigroup monitors the bond issuer and insurerratings on a daily basis.
The average portfolio rating, ignoring any insurance,is Aa3/AA-In the event
of a downgrade of the bend belowAa3/AA-, the subject bond is specifically
reviewed for potential shortfall in contractualprincipal andinterest. The
rernainder of Citigroup's APS and HTM state and municipal bonds ate
specifically reviewed for credit impairment based on instrument-sperific
estimates of cash flows, probability of default and toss given default.

For impaired AFS state and municipal bonds that Citi planstosell, er
would likely be required to sell and there is no expactationthatthe fair
value will recover pnor to the expected sale date, the full impairment s
recognized in eamings.
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Recognition and Measurement of OTT!
The following table presents the total OTT] recognized in earnings forthe year ended December 31, 2011.

OTT! on Investments Year ended December 31, 2011
in millions ofdollars AFS HTM Total

Impairmant losses related to securities that the Company does rot intend to sall nor veil
lkaly be raquired to sell:
Tetal OTTI losses recognized during the year ended Decamber 31, 2011 $ 81 $ 662 $ 74
Less: postion of OTTI loss recogaized in AOC (before taxes) 4 110 189

Net impairment losses recognized in eamings for securitiesthat the Company doesnot intend
fo sell nor will likely be required to sett $ 32 $ 552 $ 584

OTTHossas recognized in earnings for secunties that the Companyintends to sell
or move-likely-than-not vall be required to sel before recovery 283 1,387 1,676

Total impairment losses recognized in earnings $315 $1,989 $2,254

The following is 4 12 month roll-forwand of the credit-related impaimnents recognized in eamings for ARS and HTM debt securities held as of December31,
2011 that the Company does not intend to sell nor will likely be required to sell:

Cumulative OTTI credit losses recognized in earnings
Cradit impairments

Credit impairments recognized in Raductions due to
tecognized in earnings on credit-im paired

garningson securities that have securities sold,
Dacamber 37, 2010 securities not been previousty transferred or December 31, 2011

Jn miitions of dollars balance previously impaired impaired matured balance

AFS debt securities

Mortgage-backed securities
Prime $ 292 $— $— $— $ 2@
Alt-A 2 — ~— - 2
Commercial real estate 2 ~~ _ Sead 2

Total motgage-backed securities $ 296 $ — $—- $ — $ 296
State and municipal securities 3 - - _ 3
U5, Treasury securities 48 13 —_ —_ 6?
Foreign government securities 189 5 4 _ 168
Corporate 154 1 3 7) 151
Asset-backed securities 19 _ _ _ 10
Other debt securities 52 _ _ — 52

Total OTT! credit losses recognized for
AFS debt securities $ 722 $ 26 $7 $ $ 747?

HFM debt securities
Mortgage-backed securities

Prime $ 308 $— $ 2 $ (226) $ &
Alt-A 3,749 100 378 (1,49) 2,218
Subpame 232 z 24 6 252
Now-U.S. ragdential 96 _ _ _ 96
Commercial raai estate 19 _ —_ _— 10

Total mortgage-backed securities $3,795 $102 $404 $(1 641) $2,660
State and municipal securities 7 2 ~— _ 9
Corporate 351 4 —_ —_ $e
Asset-backed securities V3 _ — _ 113
Other debt securites § 3 1 —_ 9
Total OTTi credit losses recognized for

HTM debt securities $4,271 $147 $405 +641 $3,182
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Investments in Alternative Investment Funds that Gompany and investments in funds that sve managed by third patties
Calculate Net Asset Vatue per Share Imestments in funds am generally classified as non-marketable equity
The Company holds investments in certain alternative investment funds securities carried at fair value
that calculate net asset value (NAV) per share, including hedge funds, The fair values of these investments are estimated using the NAV per sham
private equity furids, funds of funds and real estate funds. The Company's of the Gornpany's ownership interest in the funds, where it is nat probable
investments include co-investments in funds that are managed by the that the Companyvill sell an investmentat a price other than NAV.

Redemption frequency
Fair (if currently eligible)

in infitions ofdollars at Dacembar 31, 2014 value Unfunded commitments—_monthly, quarterly, annually Redemption notice period

Hedge funds $ 838 $— 10-96 days
Private equity funds1 8 4A - _
Real estate funds? $19 198 —_ —

Total $2,175" $639 — —mtSS

(1) includes mavesiments i privale equity tunds carried af cost with a carrying vatue af $10 mation
(2 Private equity tunds include tunds that mest in intastructure, leveraged beyout transactions, emerging markets and venture capital
Q The category includes several real estate tunds that nvest pumanty in commercial real estate in the U.S., Europe and Asia.
(with resnect bo the Company's Investments that # nokis in private equity funds and realestate funds, distributons trom each tend will be eceNedt 3s the uedertying sheets hel) by these funds are liquidated. itis

estimated thal the undertying assetsof these Tunds wil be ligablated over a perlod of saveral year as marie conditions alow Whikt certain invasiments within the portfoly may be soll, no specie assets have
bean identified for sale Because # 5 nat probable that any individual investment wil be ooW, the fair value of sach individual investment has bean estimated using the NAV of the Company's ownership interest in the
partners’ capital Private equity and real estate funds do aot atipw redemplinn of meastments by their investors Investors ae permitted to sell or transter their inestments, sunect io the approval of the general partner
ot investment manager of thesa funds, which generaty may fot be unreasonably withheld

& included in the ttl tair value of investments above is 30.6 ORON oF tend ageats that are valued using NAVs provided by TaIUl party aseet managers Amousts exclude vestments in TuAnclsthat ae consmbdaled Dy CRE

Under The Dodd-Frank Wall Street Refoan and ConsumerProtection

Act of 2010 (Dodd-Frank Act), the Company will be required to limit its
investments in and arrangements with “private equity funds" and "hedge
funds"as defined under the statute and impending regulations. Citi does not
believe the implementation of the fund provisions of the Dedd-PrankAct will
have a material negative impact on its overall results of operations.
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16. LOANS

Citigroup loans are reported in two categories—C onsumer and Corporate
These categories are classified primarily accordingto the segment and sub-
seement that manages the loans.

Consumer Loans

Gonsumer loans represent loans and leases managed primarily by the
Global Consumer Banking and Local Consumer Lendme businesses The
following table provides infermation by loan type:

in millione of dollars Dec. 31,2011 Dac. 31, 2010
Consumer loans
In U.S.offices

Mortgage and real estate ™ $139,177 $151,469
Instaliment, revelving credit, and other 15,616 28,294
Cards 117,908 122,384
Commercial and industrial 4,766 5,021
Lease financing 1 2

$277,468 $307167
In offices outside the US.

Mortgage and real estate™ $ 52,052 $ 52,175
Installment, revolving credit, and other 34,613 38,024
Cards 38,926 41,948
Commercial and industrial 20,366 16,634
Lease financing Til §65

$148,068 $148 496

Total Consumer loans $424,136 $455,663
Net uneartied income(loss) (405) 68

Consumer loans, net of unearned income $423,731 $455,732
() Loans secured prenanly ty realestate

During the year ended December 31, 201], the Company sold and/or
reclassified (to held-forsale) $21 billion of Consumer loans. The Company
did not have significant purchases of Consumer loans during the 12 months
ended Decersber 21, 2011.

Citigroup has a comprehensive risk management process to monitor,
evaluate and manage the principal risks associated with its Consumerloan
portfolio. Included in the loan table above are lending products whose terms
miay give rise to additional credit ssues. Credit cards with below-market
introductory interest rates and interest-only loans are examples of such
products. However, these products are closely managed using appropriate
credit techniques that mitigate their additional inherentrisk.

Credit quality indicators that are actively monitored include delinquency
status, consurner credit scoms (PICO), and loanto value (LTV) ratios, each as
discussed in more detail below
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Delinguency Status
Delinquencystatus is carefully monitored and considered a key indicatorof
credit quality. Substantially all of the U.S. residential first mortgage loans
use the MBA methodof porting delinquencies, which consides aloan
delinquent fa monthly payment has not been received by the endofthe
day immediately preceding the loan’s next due date. All other loans use the
OTS method of reporting delinquencies, which considers a loan delinquent
ifa monthly payment has not been received by the close of business on the
loan's next due date, Asa generalrule, residentval first mortgages, home
equity loans and installment loans are classified as non-acerual when loan
payments am 90 days contractually past due. Credit cards and unsecu ed
revolving loans generally accrue interest until payments are 180 days past
due. Commercial market loans are placed on a cash (non-accrual) basis
when it is determined, based on actual experience and a forward-looking
assessmentof the collectability of the loan in full, that the paymentof
interest or principal s doubtful or wheninterest or principal is 90 days
past dug

The policyfor re-aging modified U.S. Consumerloans to current status
vanes by product. Genera lly, one of the conditions to qualify for these
modifications is that a minimum number of payments (typically ranging
from one to three) be made, Upon modification, the loan & re-aged to
current status. However, re-aging practices for certain open-ended Consumer
loans, such as credit cards, are governed by Pederal FinancialInstitutions
Examination Council (FFIEC) guidelines. For open-ended Consumerloans
subject to FRIBC guidelines, one of the conditions for the lean to be e-aged
to current status is that at least three consecutive minimum monthly
payments, or the equivalent amount, must be reovived. In addition, under
FFIEC guidelines, the nurnber of times that such a loan can be re-agedis
subject to limitations (generally onog in 12 months and twicein five yeap),
Furthermor, Federal Housing Adrninistratien (FHA) and Departmentof
Veterans Affairs (VA) loans are modified under those respective agencies'
guidelines, and payments are not always requimdin order to re-age a
modified loan to current.
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The following tables provide details on Citigroup's Gonsurmer loan delinquency and non-accrual loans as of Decernber 91, 2011 and December 31, 2010:

Consumer Loan Delinquency and Non- Accrual Detaiis at December 31, 2011

Past due

Total=.30-88 days  2Q0 days Government Total Total gy days past due
in milions ofdotiars current®=pastdue® pastdue® guaranteed * loans” non-acctual and accruing
in North America offices

Residentialfirst rnortgages $ 8,29 $3,550 $4,273 $655 $ 6,38 $4,323 $5,054
Home equity loans® 41,579 868 1,028 _ 43,475 988 _
Credit cards 114,022 2,384 2,058 - 118,424 —_ 2,058
installment and othar 15,215 340 222 _ 15,777 438 10
Commercial market loans 6,643 1§ 207 ~ 6,885 220 14

Total $258,388 $7,117 $7,783 $ $279.979 $5,974 $7136

In offices outside North America

Residential first mortgages $ 43,310 $ 566 $ 482 $ — $ 44,358 & 144 $ —
Home equity loans © 6 _ 2 — 8 2 —
Credit cards 38,289 asa TS _ 40,004 56 499
Installment and other 26,200 528 197 _ 27,025 258 _—
Commercial market loan 30,882 73 127 ~ 31,088 41 _—

Total $1 38,787 $2,103 $1598 $ — $142,488 $1 pd $ 490
Total GEB and LOL $397,175 $9,220 $9,381 $669 $422,462 $7,875 $7,626

Special Asset Pool (SAP) 1,193 2 4] _ 1,268 118 _

Total Citigroup $308,568 $9,249 $9,428 $6586 $423,731 $7,900 $7,626
(} Loans less than SU days past due are presented as current.
@ inclutes$1.3 biden of residential tirst mortgages recorded at fair value

Excludes bans guaranteed by US. government agences.
Consists of residential tist mortgages thal am guaranteed by U.S. government agencies that ane 31-89 days past due of $1.6 bilion aid 90days past due of 96 1 tation

& Fixed rate home @quty bans and mans avtanded under home equity ines of creadé whoh are ypically mn junior Hon postions

Consumer Loan Delinquency and Non-Accrual Details at December 31, 2010

Pasi due

Total=so-8Gdays 290 days Government Total Total 90 days past due
in mifions ofdoliars current(#=pastdue® pasidue® guaranteed * loans®*)~~non-accrual and accrulng
In North Amenca offices

Residential first mortgages $ 84,284 $ 4,304 $ 5.698 $7,002 $101,288 $ 5,873 $5,405
Home aquity loans ® 45,855 VAG? 1397 _ 48,169 1,293 —
Credit cards 117571 1224 3,198 — 123,993 _ 3,198
Instalimant and other 25,7238 1531 4,129 _ 28,382 739 343
Commercial market loans 9,358 43 42 _ 9,443 539 _

Total $282,591 $10,299 $11,384 $7,003 $311,277 $ 8.444 $ 8,958
In offices outside North America

Residential frst mortgages $§ 41,451 $ 618 § 426 $0 $ 42,695 $ 729 $ —
Home equity loans ® 8 — 1 _ g 1 _
Credit cards 40), 808 4,197 ara — 42,396 £65 408
Instaliment and other 28,047 814 239 — 23,130 508 Ay
Commercial market loans 28,899 101 143 — 29,143 409 1

Total $139,210 $3 2,650 $ 1,933 $ o— $143,795 $ 2,212 $ 451

Total GCB and LCL $421,801 $12,949 13.317 $7,003 $455,070 $10,656 $9,407

(Loans jess than 30 days past due ale presented as current.
(Includes $1 7 higion of residential first mortgages racoried al tart vake
(3 Excludes bans guaranteed by U.S. government ayances.
(@ Consete of residential fist mortgages tha am quasantaed by US government agences that arg 30-89 days past due af $1.6 bilton and 2.90 days past dua of $6 4 billion
@ Fred rate hone equéy bans and loans ecendad under home equity ines of cradé whoh are typically in junior fen postions.
@=The show inommatinn for December 31, 240was pot available tor SAP
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Consumer Credit Score: (FICO)
Inthe U.S, independent credit agencies rate an individual's risk for
assuming debt based onthe individual's credit history and assign every
consumera credit scone. These scores are often called “FICG scons" becaum

most credit bureau scores used in the U.S. are produced fmm softwar
developed by Pair lsaac Corporation. Scores range from a high of 900 (which
indicates high credit quality) to 300. These scores are continually updated
by the agencies hasad upan an individual's credit actions (e.g, taking out a
loan or rawssed or late payments).

The following table provides details on the FICO scores attributable
to Citi U.S. Consumerloan portfolio as of December 31, 2011 and
December 31, 2010 (commercial market loans are not included in the table

since they are business-hased and FICO scores am not a primary driver in
their credit evaluation). FICO scores are updated monthly for substantially
all of the portfolio or, otherwise, on a quarterly basis.

During the first quarter of 2011, the cards businesses (Citi-branded and
retail partnercards) inthe U.S. began using a more updated FICO model
version to score customer accounts for substantially all of their loans. The
change was made to incorporate a more mcent version of FICO in orderto
improve the predictive strength of the scom and to enhanoe Citi’s ability
te manage risk. In the fist quarter this change resulted in an increase in
the peroantage of balances with FICO scoms equalto or greater than 660
and conversely lowered the pementage of balances with FICOscores lower
than 620

FICO score distribution in U.S. portfolic ° December 31, 2011
Equalto or

Lessthan 2 620 butless greater
In miltonofdbllars 620 than 680 than 660

Residential first mortgages $20,370 $ 8815 $ 52,899
Home equity leans 6,38 3,596 31,389
Credit cards 9,621 10,005 88,234
installment and other 3,789 2,358 6,704

Tatat $40,165 $26,174 $184,166
C) Excludes bans guaranteed by U.S govertiment agencies, loans sublact to LTISCs with US

Qovemment-spniicored agences and loans recorded at far value
(3 Excludes balances where FICO was nat available Such amounts ae not maternal
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FICG score distribution in U.S. portfalie O@ December 31, 2010

Equalto or
Lessthan 2620 but less greater

mn snilfionsofdoliars 620 than 660 than 660

Residential first mortgagas $24,659 $ 9,103 $ 50,587
Home equity loans 8.171 3,639 35,640
Credit cards 18,341 12,592 88,332
installment and other 11,320 3,760 10,743

Total $62,491 $29,094 $185,302

) Exctucles bansquaranteed by US. government ajencies, lans subsact 1 LISCs with US
government-coonsored agencies and loans recorded af falr value

@  Exchides balances where ACO was act avaiable. Such amounts are not material

Loan to Value Ratios (LTV)
Loan to value (LTV) ratios (loan balance divided by appraised value) are
caleulated at origination and updated by applying marketprice data.

The following tables provide details on the LTV ratios attributable to
Cit’s U.S. Consumer mortgage portfolios as of December 31, 2011 and
Decernber 31, 2010. LTV ratios are updated monthly using the most recent
Com Logic HP| data available for substantially all of the portfolic applied
at the MetropolitanStatistical Area level, if available; otherwise, at the state
level. The remainderof the portfolio is updated in a similar manner using
the Office of Federal Housing Enterprise Oversight indices.

LT¥ distribution in U.S. porttotia December 31,2011

> 80% but less Greater
Lessthan or than or aqual to than

in riitons of dollars equal to 80% 108% 100%

Residentialfirst mortgages $36,422 $ 21,148 $24,425
Horne equity loans 12,724 10,282 18,226

Total $49,146 $ 31,378 $42,861
{) Excndes bansquaranteed by US. goverment ajeackes, loans subact to LISCs with US

government-sponeored agencies and inane roomed af fair value
(@ Excludes balances where LTV was not available Such amounts are not matatial

LTV distribution in U.S, porttolio ©? December 31, 2070
> 80% but less Greater

Less than or than or eguatto than
in reitiions of dbliars equal to 80% 100% 100%

Residentialfirst mortgages $32,360 $ 25,304 $26,596
Home equity loans 14,387 12,347 20,469

Total $46,747 $ 37,651 $47,085TannaSOOOnaeanaeaaRARARS

&) Excludes bans quaranived oy US. government agence es, loans sutsact to UISCs with US
Qovernment-sponsored agencies and Inans recorded al tir value

@ Excludes balances whore LTV wasnot available. Such amounts ae rot matenal
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Impaired Consumer Loans

Impaired loans are those for which Citigroup beliews it is probable that it
will not collect all amounts due according to the original contractual temns
of the Joan. Impaired Consumerloans include non-accrual commercial
market loans as well as smaller-balanoz homogeneous loans whose terms
have been modified dus to the borrower's financialdifficulties and Citigroup
has granted a concession to the bormwer. These modifications may include
intemst rate reductions and/or principal forgiveness. Impaired Consumer
loans exclude smallerbalance homogeneous loars that have not been
modified and am carried on a non-aecrualbasis. In addition, Impaired
Consumerloans exclude substantially all loans modified pursuant to Citi's
short-term modification programs (1¢., for periods of 12 months or bss) that
were modified priorto January 1, 2011. At December 31, 2011, loans included
in these short-term programs amounted to approximately $3 billion

Bifective in the thind quarter of 2011, asa result of adopting ASU 2011-02,
certain loans modified under short-term programs since January 1, 2011 that
were previously measured for impaimment under ASC 450 are now measured
forimapaiment under ASC 310-10-25. At the end of the first interim period
of adoption (September 30, 2011), the recorded investmentinreceivables
previously measured under ASG 450 was $1,170 million and the allowance
forcredit lossas associated with thos: loans was $467 million. See Note | to
the Consolidated Financial Statements for a discussion of this change.

The following tables present information about total impaired Corsurerloans at and for the periods ending December 31, 2011 and December 31, 2010, respectively:

impaired Consumer Loans

Al and for the perlod ended December 81,2011

Recorded Unpaid Related specitic Average interest income
tn miltions ofdollars investment principal balance alfowance®—carrying value“ recognized &©

Mortgage and real astate
Residential first riortgages $19,818 $20,803 $8,404 $18,642 $ 388
Hone equity loans 1,771 4,823 1,252 1,680 72

Credit cards 6,695 6,748 3,122 6,542 8a7
Installment and other

Individual Installment and other 2,264 2,287 1,032 2,644 343
Commercial market loaris Si? 782 15 572 21

Total® $30,863 $82,41 8 $8,885 $30,080 $1 ji 1
=

tocluded in the Atowanca for faga lasses

includes amounts macogneed on both an accreal and cash basis.ADDSOosSes
Recored investment in a loan Includes net defermed loan fees. and onsts, snamadeed premium or discount and dimct write-downs ard inclides accruad interest only on cmadit card mans
$858 mitonof residentiat first mortgages, $16 mition of home equity inans and $182 mifinn of commercial market loans do not have a specifies allbwance

Axbtage calrying walue represents the average recorded mvestment ending balance torlas! Tour quaners: afd dees not inckide related spactic allowance.

Cast interest ecapts on smaliet-balance homogeneous bans are genaaiy recorded as revenue. The infest recognition policy tor commercial market loans & ential © thal tor Comorate bane, as described pelow
Prito 2008, the Oa pany’s financial acodunting systems dit nol sopanely track Inpaired sinalibi-balance, hamogeneous Conéumer bans whose terms were madied due b the borrowers’ financial difficultles and
ftwes determined that a concessnn wes granted fe the borrower Smallas-balance consumer loans modified sinoe January 1, 2008 amounted to $90 J bipn at December 34, 2C+1 However inormation derivad trom
Otis risk management systems melcatas that the amounts of outstanding modified bans, including those modified prorte 2008, agproxinatad $31.5 bition at December 31. 2011
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At and for the period ended December 31, 2010

 

 

Recorded Unpaid Related specific Average Interast income
in milfionsofdollars investment" principal balance allowance®—carrying value“ recognized ©

Mortgage and real estate
Rasidential first mortgages $16,225 $17,287 $2,783 $13,606 $ 862
Horne equity loans 1,205 4,256 393 1,010 40

Cradit cards §,906 6,906 3,237 5,314 131
Installment and other

Individual instalment and other 3,286 3,348 177 3,627 393
Commercial market loans 696 934 145 909 26

Total® 427,318 $28,731 $7,735 $24 466 $1,452

Reconied imestmentin a ban inclides net deferred ian fees and olcts, enamotoed premium or disciuat and direct write-downs and includes accrued infenzet only on credit card bans
$1,060 millan of mestantial fret margyanes, $6 milion of home squity loans and $323 mann of commercial) mare! losns do not have a spactic abwande
includedin the Afowannce tor dan (08596
Avarage calrying value mpresent: the average recorded myvestmient ending halanoastor the prot four quarters and doas not include related specific albwance
Includes amounts recognized an foth an accrual and cash basis,
(ash inferest aceints on smalier-balanoe homogeneous ihans are generat recorded 2s revenue The inteest recogr#ion policy for commercial market (oans 6 Denticalt that tor Comorate bans, asdescribed below
Pru to 2008, the Com pany's financialaccounting systems dif not separately track impaired smatet-balanoe, homageneoes Consumer bans whose Ms were mod#ed due & the barowers’ financial difficuttes and
Niwas determined thal & concassor was granted 10 the borrower Smaler-batanioe consumer Wars madiied since January 1, 2008 amounted to $26.6 bition at December 31, 2010. However intormation derived trom
Onis ek management systems mdicates that the amounts of autstanding Modified bans, including those modified pnor to 2008, approximated $28.2 dillon at Desamber 31, 2010.

SSDESS
Consumer Troubled Debt Restructurings

The following table provides details on TDR activity and default information asof and for the year ended Deoamber 31, 2011:

Contingent Average
to raitlions ofdbiiars except Number of Pre-modification Post-modification Deferred principal Principal interest rate
number of loans modified loans modified recorded investment recorded investment’ principal® forgiveness® forgiveness reduction
North America

Residentialfirst mortgages 31,808 $ 4,908 $ 5,284 $110 $50 $— 2%
Home equity loans 16,077 840 872 22 1 _ 4
Credit cards 611,715 3,560 3,554 _ _ _— 19
Installment and other revolving 86,462 64 641 _ _ _ 4
Commercial markets s79 55 _ _ —_ 1 -

Total 74B,A4t $10,000 $10,851 $182 $51 $1
International

Realdential first mortgages 4,888 $ 241 $ 235 $— $— $6 1%
Home equity loans 61 4 4 — — _ _
Credit cards 225,149 603 600 _ _ 2 24
Installment and other revelving 97,827 487 468 _ _ 9 13
Commercial markets 55 167 _ _ _ t _

Total 327,980 $ 1508 $ 1,307 $ — $— $18
() Post-modificatinn balances Include past due amounts thatare capitalized & moditicaton date
(3 Represents portion of joan princinal that & noninterest bearing but stil dua from torower
(3 Represents portion of toga principal that & non-Interest hearing and, depending upon borrower perumance, eiigivie tor foryveness
@& Oommercal martets hans are generally orrawer-spacific modifications and inanniorate changes in the amount andor timing Of principal andéor interest
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The following table presents loans that defaulted during 2011 and for which
the payment default occurred within one yearof the modification.

Year ended

in millions ofabllars December 31, 2011"
North America

Residential first mortgages $1,952
Home equity loans 105
Credit cards 1,307
Installment and other revolving 103
Commercial markets 3

Total $3,450
International

Residential first mortgages $ 103
Homie ecprity loans 2
Credit cards 359

Installment and other revalving 250
Conmerctal markets@ 14

Total $ 728

(1) Oetault & detined as 60 days past dee, eacepl tor clessttianly managed com mercial markets bans,
where defaull 6 defined a5 90 days past due
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Corporate Loans

Corporate loars mpresent loans and leases managed by JCC or the MP.
The following table presents information by Corporate loan type as of
December 31, 2011 and December 31, 2010-

Dec. 31, Dee. 31,
in milons of dollars 2011 2010

Corporate
in LS. offiees

Commercial and industrial $ 21067) $ 14,334
Loansto financial institutions 35,265 29,813
Mortgage and real estate © 20,088 19,693
Installment, revolving credit and ether 15,011 12,640
Lease financing 1,270 1413

$99  $ 77,893
in offlogs outside the US,

Commercial and industrial $ 79,878=$ 71,618
installment, revoking credit and other 144 11,829
Mortgage and real estate 6,985 5,899
Loans to financial institutions 29,794 22,620
Lease financing 568 534
Govarnmants and official institutions 1,576 3,644

$182,310=$116,141

Total Corporate loans $224,221=$194,034
Net unearned income floss} (710) O72)

Corporate loans, fet of unearned income $228,511 $193,062
i) Loans secured primarily hy matestale

Ror the yearended December 31, 2011, the Company sold and/or
reclassified (to held-forsak) $6.4 billion of held-forinvestment Corporate
loans. The Company did not have significant purchases of loansclassified as
held-forinvestmentfor the yearended Decernber 41, 2011

Corporate loans are identified as impaired and planed on a cash
(nen-accrual) basis whenit is determined, based on actual experience and
a forward-looking assessment of the collectability of the loan in full, that
the paymentof interest or principalis doubtful or when interest or principal

90 days past due, excapt when the loan is well collateralized andin the
process of collection. Anyinterest accrued on impaired Comporate loans
and leases is reversed at 90 days and charged against current earnings,
and interest is thereafter included in earnings only to the extent actually
received in cash. Whenthere is doubt regarding the ultimate collectability
of principal, allcash receipts are thereafter applied to reduce the recorded
investment in the loan. While Corporate loans are generally managed based
on their internally assigned risk rating (see further discussion below), the
following tables present delinquency infomation by Comorate loan type as of
December 31, 2011 and December 31, 2010:
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Corporate Loan Detinquency and Non-Accrual Details at December 31, 2011

 

§0-~-89 days > WO days
past due pastdueand =Total past due Total Total Total

Jn millions ofobliars and accruing accruing’—and accruing fon-accrual®)—current © laans

Commercial and industrial $ 93 $ 30 $123 $1,144 $ 98577 $ 90,844
Financial institutions 0 2 2 7g 60,762 61,543
Mortgage and real astate 224 125 349 1,028 26,107 274%
Leases 3 11 14 13 1,811 1,838
Other 225 18 240 271 28,851 28,862

Loans at fair value 3,939

Total $545 $183 $728 $3,236 $21 5,608 $223.51
1) Corporate bans that aie greater than 90 days past due am genemlly chssfied as acn-acctual Comorte bans are considered past due when principal or mterest iS contractually due but unpaid
@=Cfi geneelly dows not manage Corporate bans of a delinquency basé. Non-accreal loans generally include thase loans that are 2 90 days past due of these bans for which Citi beliews, based on actual eqerence

and 8 fotward-looking assessment ot the obbectability of the an if full that the payment of interest or principal is doubt ul
(%=Corporala bans are past due when puncupetor interest b oontractualy due but unpaid Loans bes than IO days pestdue are presented ss current

Corporate Loan Delinquency and Non-Accrual Details at December 31, 2010

30-89 days 2 80 days
past due past dueand Total past due Total Total Total

in rrdltons of dodars and accruing’? accruing" and accruing non-accrual™—current ? loans
Commercial and industrial $ 94 $ 39 $133 $5,135=$ 78,752 $ 94,020
Financial institutions 2 _ ¢ 1,258 50,648 51,908
Mortgage and real astate 376 20 396 1,782 22,892 25,070
Leases 3 ~— g 45 1,890 1,944
Other 10G ey te 400 26,944 27,493

Loans atfair value 2,627

Total $581 $144 $692 $8,620 $181,123 $193,062SAAAAiteRott

¢} Corporate bans that aye greater than OG days past due are generally cessfied as non-accrual Corpomte bans are considered past due when principal or ntemst ss contractually due but enpaid
(& Citi geneaiy does not manage Corporate Dans on 2 telinquency base Non-accrualloans generally include those loans that are > OC days past due or those ans for which Citi believes, hased on actual exneriona

and a forwsrd-looking assestment of the cofectalility of he ban ifull, that fhe payment ar merest or principal is doutttut
@ Corporate bans are past due when principal or interest § contractuaty due but unpaid. Loans Ess than 3 days past due are presented a current

Citigroup has established a risk management process to monitor evaluate
and manage the principal risks associated with its Comporate loan portfolio.
4s part of its risk management process, Citi assigns numeric risk ratings to
its Corporate loanfacilities based on quantitative and qualitative assessments
of the obligor andfacility. These risk ratings ane reviewed at least annually
or more often if material events related to the obligor or facility warrant.
Factors considered in assigning the risk ratings include: financial condition
of the obligor qualitative assessment of management andstrategy, amount
and sources of repayment, amount and type of collateral and guarantee
arrangements, amount and type of arly contingencies assaciated with the
obligay and the obligar’s industry and geography.
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The obligor risk ratings am defined by ranges of default probabilities. The
facility rsk ratings are defined by ranges ofloss norras, which are the product
of the probability of default andtheloss given default. The investmentgrade
rating categories are sirnilar to the category BBB-/Baa3 and above as defined
by S&P and Moody's. Loans classified according to the bank megulatory
definitions as special mention, substandard and doubtful will have risk
ratings within the non-investment grade categories
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Corporate Loans Credit Quality Indicators at
December 31, 2011 and December 31, 2010

Recorded investment In loans

 

 

December 31, December 31,
in millions ofdollars 2011 2018

Investment grade 2
Commercial and industrial $ 67,528 $ $2,932
Financial institutions §3,482 47,310
Mortgage and real estate 10,068 8,119
Leases 1,161 1,204
Other 24,128 21,844

Total Investment grade $156,368 $131,409

Non-invesiment grade ®
Accrual

Commercial and industrial $ 31,172 $ 25,992
Financial institutions 7,282 3412
Mortgage and real estate 3,872 3,329
Leases 064 698

Other 4,482 4,316
Non-accrual

Commercial and industrial 1,144 5,135
Flrancial institutions 779 1,258
Mortgage and real estate 1,028 1,782
Leases 13 45
Other 271 400

Total non-investment grade $ $0,488 $ 46,364
Private Banking loans managed ona

delinquency basis “ $ 12,716 $ 12,662
Loans at fair value 8,939 2,627 

Carporate loans, net of unearned income $223511 $193,082
(1) Reccetled investmentin a tan includes net deterred Ioan teas and costs, unamorteed premium or

Hiscour!, bss any direct write-downs
(@  Held-torsivestment sans accounted forof an amorteed cast bass.
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Corporate cans and leases identified as impaired and placed on non-
accrual tatus are written downto the extent that principal is judged to
de uncollectitue, Impaired collateral-dependent loans and leases, where
repaymentis expected to be provided solely by the sale ofthe underlying
collateral and ther ar no otheravailable and reliable sources of mpayment
are written downte the lower of cost or collateral value, less costto sell
Cash-basisloans aie returned to an accrual status when all contractual

principal and interest amounts are reasonably assured of mpayrnent and
ther is a sustained period of repayrnent performance, generally six months,
in accordance with the contractual terms of the loan

Y
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The following tables present non-accrual loan information by Gorporate loan type at and forthe years ended Decamber 31, 2011, 2010 and 2009, respectively:

Non-Accruai Corporate Loans

Al and for the period ended December $1, 2011 

 

 

 

Recorded Unpaid Related specific Average—Interest income
in mifiions ofcollars investment” principal balance allowance catrying value @ recognized

Nori- accrual Corporate loans
Commeérclal and Industrial $1,144 $1,598 $186 $1,448 $ 76
Loans to financial institutions 1719 1,218 20 1,060 _
Mortgage and real estate 1,029 4,240 151 1,486 14
Lease financing 13 at _ a 2
Other 271 416 63 416 17

Total non-accrual Corporate loans $3,286 $4,488 $420 $4,494 $109

afortheprioendedDecember31,2010
Recorded Unpaid Related specifle Average interest income

in mitizine ofdollars investment® principal balance allowance carrying value ® recognized

Non-accrual Corporste loans
Commercial and industral $5,135 $ 8,031 $ 843 $ 6,027 $28
Loans to financial institutions 1,259 1835 259 883 1

Mortgage and real estate 1,782 2,328 369 2474 7
Lease financing 48 74 —_ 86 4
Other 406 948 218 1,208 2

Total non-secrual Corporata loans $8,620 $13,213 $74,689 $10,644 ere awr
 
 

Al and forthe period ended

 

Dec. 31,

Average carrying value™ $12,996
Interest income recognized 24

December $1, 2011 December 31, 2010

Recorded Related specitic Recorded Related specific
in mitionsofdolars investment” allowance investment allowance

Non-accrual Corperate loans vath valuation allowances
Commercial and industrial $ 501 $186 $4,257 4 943
Loansto financial institutions 638 20 818 259

Mortgage and real estate §40 181 1,008 389
Other 130 63 241 218

Total non-accruat Corporate foans with specific allowance $1,239 $420 $6,324 $ 1,689

Nen-acerual Corporate loans véthout specific allowance
Commercial and Industral $ 643 $ 972
Loans to financial institution s 7H 440

Mortgage and real estate 489 TFA
Lease financing 13 AS
Other 141 189

Total non-accrual Corporate foans without specific allowance $1,987 Nia $2,296 N/A
() Recomied investment in 4 inan includes net deferred toan fees and costs, unamortzed premium ordiscount, less any deact write-downs.
 Axarge canying value represents the average recorded Awestment telance and does not ncude elaed spedtic allowance
@ Avpraje carrying value does not actude imlated specitc alknwarice
NA Not Aopicabe
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Corporate Troubted Debt Restructurings
The followingtables provide details on TDRactivity and default information as of and for the 12-monthperiod ended December 31, 2011,

The following table presents TDRs occurring during the 12-month period endad December 31, 2011.
TORS

TORs TDRs_—involving changes
involving changes invelving changes in the amount

in the amount inthe amount and/or timing of Balance of Net
Carrying and/or timing of and/ortiming of=beth principal and principal forgiven P&L

Jn mitiions of oblars Value principal payments? interest payments? interest payments or deferred impact @
Commercial and industrial $126 $s $ 16 $110 $— $16
Loans te financial institutions _ _ _ _ _ —-

Mortgage and real estate 250 20 227 4 37
Other 74 — 67 7 - _

Total $40 $3 $103 $344 $4 $53el

(1) TORs invotiny changes if the amount or timing of pancipal payments may invohe principal forgiveness ordeterialot periodic andéi tna! principal payments
(3 TOPs involving changes fe the amount or timing of imerest payments may involve a reduction in interest rate ce a below-market interest rate
(Balances refbel chame-ofts and reanes recoded during the 12 eonths ended December 31, 2011 on tears subject to a TAR during the penod then enced.

The following table presents total comporate loans modified in a troubled
debt restructuring at Decernber 31, 201! as well as those TDRs that defaulted
during 2011 and for which the payment default occurred vathinone year of
the modification.

 

TOR Loans

in payment detault”
TDR Gaiances at Tweive Months Ended

In mtitions of obliars December 81,2011 December 81, 2011
Commercial and Industrial $ 429 $7
Loans te financial institutions 564 _

Mortgage and real estate 258 _
Other % —

Total Corporate Loans modified in TORs $1,936 $7
(i) Payment detault constitutes talure to pay priacinalor intemst when due par the contractual teens af

the an
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Purchased Distressed Loans

Included in the Corporate and Consumer loan outstanding tables above are
purchased distressed loans, which are loans that have evidenced significant
credit deterioration subsequent to origination but prior to acquisition by
Citigroup. In accordance with SGP 93-3 (codified as ASC 310-30), the
difference between the total expected cash flows for these loans and the
initial recorded investment is recognized in income over thelife of the
loans using alevelyield. Accordingly, these loans have been excluded from
the impaired loan table information presented above. In addition, per
SOP 04-3, subsequent decreases in the expected cash flows fora purchased
distressed loan require a build of an allowance sothe loan retains its level
yield. Hovever,increases in the expected cash flows are first recognized as
a reduction of any previously established allowance and then mcognized
as income prospectively over the remaininglife of the loan by increasing
the loans level yield. Wher the expected cash flows cannot be reliably
estimated, the purchaseddistressedloan is accounted for undar the cost
recovery method
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The carrying amount of the Company's purchased distressed loanportfolio at Danernber 31, 2011 was $443 million, net of anallowance of $68 million as of
December 31, 2011.

The charges in the aceretable yield,related allowance andcarrying ammount net of accretable yield for 201 | are as follows:

Carrging
Accretable=amount of loan

Jn millions of obllars yield receivable Allowance

Balance at December 31, 2010 $116 $ 469 $77
Purchases™ _ 328 _
Disposals/paym ents received (122} (235) (24)
Accretion 6) 6 _
Builds (reductions) to the allowance 12 — 16
Increase to expected cash flows 31 3 _
FXvothar (29) (0) (i)

Balance at December 31,2011 # $ 2 $51 $ 638(AeneaRARNEARNRLENNRANLAASTSNNNTNETa TTNty) The balance reported in the oohimn “Cartying amount of loan ecorvatiy” consets of $428 milion of purchased hans acopunted for under the BveLyet! method and $0 under the cost-tecovery method. These
talanoas represent the Tairvalue of these Dane at ther aoquisiton date. The related fola! expected cash flows tor !he eyel-yet! bans were $324 millon at ther acquisition dates

( The balance se ported in the column “Carrying amount of an nvenabe"conests of $4.% mifion of bans accounted for underthe ievel-yiell method and $76 milion agcounted for under the cost recovery mathod
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17. ALLOWANCE FOR CREDIT LOSSES

in miiions of dollars 2011 2010 2009

Allowance for loan josses af beginning of year $8,665 $36,033 $ 29,616
Gross credit lossas (23,164) 64,491) (32,784)

Gross racoveries 3,126 3,832 2,043

Net credit losses (NCLs) $(20,098) $30,859) $30,741)
NCLs $20,058 $ 30,859 $ 30,741
Net reserve builds geleases) (8,434} 6.523) 5,741
Net specific reserve builds 163 858 2,278

Totat provision for credit losses $11,7739$ 25,194 $ 38,780
Other net O 27 10,287 1,602)

Allowancefor loan losses at end of year $90,115 $40,655 $ 36,033

Allowancefor credit losses on unfunded lending commitments at beginning of year $ 10866 ¢ 1,157 $ «8g7
Provision for unfunded lending commitments 51 VF 244

Allowance for credit losses on unfunded lending commitments at end of year ® $ 1,13686$ 1,066 $ 1157

Total allowance for loans, leases, and unfunded tending commitments $ 31251 $ 41,721 $ 37.190
Oo) 20114 onmarty includes reductions of apornxm ately $1.6 billon re@ted to the sate or Wanster fo held dor-sale of varius US. ban portals, approximately $240 millon elated to the sale of the Gog Banking PLC

Creda cant business, anomximatey $72 nillion related to the transfer of the Citi Belgium business to held tot -<ale and appoxumately $290 related to FX transition. 2070 primarty includes an agdtion of $13.4 billion
related th the impsct of consnidating entities m cinnaction wih Citi's adoption of SEAS 168/167 @ee Note 1 to the Consokdated Financial Statements} and reducteins of approximately $2 7 bling elated tn the sale or
franster to hetl-tor-sale of yarous. U.S. loan portfats and appimalely $200 milion related t the (ranster of aU K fis! mortyage portiolo fe hett-tor-sak. 2009 pnmardy includes eductions to the loan bss msare
of appioximately $543 milion related to sacuritizations, approximately $402 million related to the sala or transfers tn feid for-sale of US seal estate ending loans, and $662 milion related tp the transfer of tha UK
cards porttolie tp held-for-sab

 PRepresonts additional credit bss reserves for unfunded lending com mitments and eters of credit recoded in Ofer fabihas on the Consotdated Balance Sheet.

Allowance for Credit Losses and Investment in Loans at December 31, 2011

in itionofdofiars Corporate=Consumer Total

dilowanca for loan losses at beginning of year $ 5,240 $ 85,408 $ 40,855
Charge-offs (2,060) (21,164) (23,164)
Recoveries 386 2,740 3,126

Replenishment. of net charge-offs 1,614 18,424 20,038
Net reserve releases (1,083) (7,351) (8,434)

Net spe afic reserve builds (releases) {1,270} 1,439 169
Other 17 258) 75

Ending balance $ 2,870 $ 27,286 =$ 30,115
Alloveance forloan losses

Determined in accordance with ASC 450-20 $ 2,408 $ 18,334 $ 20,742
Determined in accordance with ASC 310-10-35 420 8,886 9,305
Determined in accordance yaith ASC 310-30 51 V7 63

Total allowance for foan losses $ 2,879 $ 27,286=30,115
Loans, net of uneamed income

Loans collectively evaluated for impairmentin accordance with ASC 450-26 $215,387 $391,222 $606,609
Loans individually evaluated for impairment in accordance with ASC 3410-10-35 3,984 30,863 34,857
Loans acquired with deteriorated credit quality in accordance with ASC 310-34 191 320 511
Loans heid atfair value 3,939 1,326 $266

Total loans, net of unearned income $223,511 $423,731 $647,242
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Allowance for Credit Losses and Investment in Loans at December 31, 2010

in wiitions ofdollars Cerporate Consumer Total

Mllcwance for loan losses af beginning of year $ 7,686 $ 28,347=§ 36,033
Chanja-offs (3,438) (31,073) (34,491)
Recoveries 934 2,638 3,632
Replenishment of nat charge-offs 2,424 28,435 30,859
Net reserve raleases (1,627) (4,996) {6,523}
Neat specific raserve bullds (releases) (722} 1,580 858
Other (88) 10,374 10,287

Ending balance $ 5,249 $ 35,406  $ 40,655
Alloveance for ian losses

Determined in accordance with ASC 450-20 $ 3,510 $ 27,6449§ 31,154
Datarminad in accordance with ASC 310-10-35 1,689 7,735 9424
Determined in accordance with ASC 310-30 50 27 a7

Tota! allowance for foan losses $ 5,249 $ 36406=$ 40,655

Loans, net of uneamed income
Loans collectively evaluated for impairmentin accordance with ASC 460-20 $184,062 $426,444 $807,496
Loans indvidually evaluated for impairment in accordance with ASC 3109-10-35 $,139 27,318 36,457
Loans acquired with deteriorated credit quality in accordance with ASC 310-30 ede 22h 469
Loans held atfair value 2,627 1745 4,372

Total loans, net of unearned income $193, 082 $455,732 $649,794

206

OPP008672



18. GOODWILL AND INTANGIBLE ASSETS

Goodwill

The changes in Gooduell during 2011 and 2010 vere as follows:

 in millione ofobliars

Balance at December 31, 2009 $25,392

Foreign exchange translation 685
Smoller acquisitions/divestitures, purchase accounting adjustments and other 76
Balance at December 31, 2016 $26,152

Foreign exchange translation {638)
Smaller acquisitions/divestitures, purchase accounting adjustments and other “4
Discontinued operations 147

Balance at December 31,2011 $25,413ASENcaStSSSSSR

‘The changes in Gooduxll by segment during 2011 and 2610 vere asfollovs;

Global—Institutional

 

 

Consumer Clients Corporate/
in miltions of colars Banking Group _—Citi Holdings Other Totat

Balance at December 31, 2009 $9,921 $10,689 $4,782 $— $25,392

Goodwill acquirad during 2010 $ — $ o— $ $~ $$ —
Goodwill disncsed of dung 2070 —_ ~ (102) —_ 102)
Other ™ 780 137 (65) —_ 802
Balance at Decamber 31, 2018 $10,701 $10,826 $4,624 $— $26,152

Goodwill acquired during 2011 $ — $ 19 $ — $— $ 19
Goodwill disposed of during 2011 _— (6) (153) _ (159)
Other ™ 102 32 ~ 99)

Balance at December 31,2011 $10,236 $10,787 $4,440 $— $25,413
(Other changes In Gasduad prim anly reflect fomign exchange effects of non-coflar denommated goodwill, a8 well as purchase acopunting adjustments

Goodwill impairmenttesting is perfomnedat a level below the business
segments (referred to as a reporting unit). The porting unit structure in
2011 is consistent with those reporting units identified in the second quarter
of 2009as aresult of the change in organizationalstructure, During 2011,
goodwill was allocated to disposals and tested for impaimnent for each of
the mpotting units The Company performed goodwill impairmenttesting
for all reporting units as ofJuly 1, 2011. No goodwill was written off due to
impairment in 2009, 2010 and 2611
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Thefollowing table shows reporting units with goodwill balances as of
Decernber 31, 2011 and the excess of fair value as a percentage overallocated
book value as of the annualimpairmenttest

In motions ofdollars
Fair value as a % of

Reporting unit © allocated book value Goodwill

NorthAmerica Regional Consumer Banking 279% $2,542
EMEA Regional Consumer Barking 206 349
Asia Regional Consumer Banking 28 5,623
Latin America Regional Consurner Banking a 1,722
Securities and Banking 136 8,173
Transaction Services 1,761 1,564
Brokerage andAsset Management 162 71
Local Consumer Lendin gS 175 4

i} Local Cansumar Landng-—Othe is exthuded tom the tab as there € no gaxdwif almcated fp i

Citigroup engaged the services of an independent valuationspecialist
to assist in the valuation of the reporting units at July 1, 2011, using a
combination of the market approach and/or income approach consistent
with the valuation model used in the past

Under the market approach for valuing each reporting unit, the key
assumptionis the selected price multiples. The selection of the multiples
considers the operating performance andfinancial condition of the reporting
unit operations as compared with these of a group of selected publicly traded
guideline companies and a groupof sekected acquired companies. Among
other factors, the level and expected growth in retum on tangible equity
relative to those of the guideline companies and guideline transactions
is considered, Since the guideline company prices wed are on a minority
interest basis, the selection of the multiple considers the recent acquisition
prices, whith reflect control cights andprivileges, in arriving at a multiple
that reflects an appropriate control premium.

Far the valuation underthe income approach,the assumptions used
as the basis for the model include cash flows for the forecasted period, the

assumptions embeddedin arriving at an estimation of the temminal value
and the discount rate. The cash flows for the forecasted pericdate estiraated
based on management's most recant projections available as ofthe testing
date, ewving considerationte targeted equity capital requirements based on
selected public guideline comparesfor the reporting unit. In arriving at the
terrninal value foreachreporting unit, using 2014 as the terminalyeas, the
assumptions used include a long-tetm growth rate and a price-to-tangible
book mulhple based onselected public guideline cornpanies for the reparting
unit. The discountrata is based on the reporting unit's estimated cost of
equity capital computed under the capital asset pricing model
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Embedded in the key assurnptions underlying the valuation model,
descnbed above,is the inherent uncertainty regarding the possibility that
econoniic conditions that affect credit risk and behaviormayvary or other

avents will occur that vall impact the business model Deterioration in
the agsumptions used in the valuations, in particularthe discount-rate
and erowth-rate assumptions used in the net income projections, could
affect Citigroup's impairmentevaluation and, hence, the Company's net
income. While there is inherent uncertainty embedded in the assumptions
used in developing management's forecasts, the assumptions used reflect
management $ best estirnatas as of the testing date.

if the future vere to differ adversely frora management's best estimate of
key econornic assurnptions and associated cash flows were to significantly
decrease, Citi could potentially experience futur impaiment charpes with
respect to goodwill. Any such charges, by themselves, would not negatively
affect Citi's Tier 1 and Total Capital regulatory ratios, Tier 1 Commonratio,
ts Tangible Common Equity or Citi's liquidity position.
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INTANGIBLE ASSETS

‘The components of intangible assets were as follows:

December 31, 2011 December 31, 2014
Gross Net Gross Net

carrying Accumulated carrying carrying Accumulated carrying
In millions of dollars amount amortization amount amount amortization amount

Purchased credit card relation ships $ 7,616 $5,309 $2,307 $7,796 $5,048 = 2,748
Core deposit intangitdes 1,887 965 $72 1,442 99 483
Oth er custom errelation ships 830 386 474 796 289 507
Present value of future profits 285 123 112 cat 114 12?
indefinite -we d intangible assets 482 _ 4e2 550 — 550
Other“ 4,866 2,023 2843 4,733 1,634 3,089
Intangible assets (excluding MSRs) $15,376 $8,776 $6600 $15,548 $2044 $7,504
Mortgage sendcing rights (MSRs! 2,568 — 2568 4,554 — 4,554

Total intangible assets $17,945 $8,776 $9169=$20,102 $8,044 $12,058

{ tacludies contactelated mtangibe assess

Intangible assets amortization expense was $898 million, $976 million
and $1,179 million for 2011, 2010 and 2009, respectively, Intangible assets
amortization expense is estimated to be $826 million in 2012, $822 million
in 2013, $734 million in 2014, $700 million in 2015, and $807 million
in 2016.

The changes in intangible assets during 2011 vere as follows:

Net carying Net carrying
amount at FX amountat

December 31,  Acquisitions/ and Discontinued=Oecember31,

lorétionsofdbtars2010divestituresAmortizationImpairmentsother”operations20tt
Purchased credit cardrelation ships $ 2,748 $ 5 $(485) $— ${f1} $— $2,307
Core depost intangibles 483 4 (87) — (18) ~~ 372
Other customerrelation ships S07 3 1) ~~ 15 vn 474
Prasent value of futura profits 127 _ (13) _ (2) _ 412
Indetinite-lived intangible assets §50 _ _ _ (58) _ 492
Other 3,689 8 (302) (17} (2) (18) 2,843

Intangible assets (excluding MSRs) $ 7,504 $105 $(898} $7) $76) $13) $6,600
Mortgage servicing fights (MSRs) # 4554 2568

Total Intangible assets $12,058 $0,168

CD laciudas foragn exchange translation and purchase accounting adjustments
(2 See Note 72 to the Consolidated Financial Stataments tor the mil-torward of MSRs.
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19, DEBT

Short-Term Borrowings

Short-term borrowings consist of commercial paper and other borrowings
with weighted average interest rates al December 31 as follove:

20i1 2010

Weighted Weighted
in rniifions ofdollars Balance average Balance average

Commercial paper
Bank $14,872 0.82% $14,987 0.39%
Other non-bank 6,414 0,49 9,870 0.29

$21,286 $24,657

Other borrawings © 33,155 109% 54,133 0.40%

Total $54,441 $78,790
(1) AL Ceoginber 31, 2011 and December 31, 2010, oolateraliaed advanoas from the Federal Home Loan

Bank wee $5 bilton and $10 bition, mespectwaly

Borrowings under banklines of credit may be at interest rates based on
LIBOR, CD rates, the primerate, or bids submitted by the banks. Citigroup
pays commitmentfees for its lines of credit.

Some of Citigroup’ non-bank subsidiaries have credit facilities with
Citigroup's subsidiary depository institutions, including Citibank, NA
Borrowings under these facilities must be secured in accordance with
Section 23A of the Pederal Reserve Act.

Citigroup Global Markets Holdings Inc. (CGMHI) has substantial
borrowing agreements consistingof facilities that COMHI has been advued
are available, but where no contractual tending obligationexists. These
arrangements am reviewed on an ongoing basis to ensure flexibility in
theeting CGMHI' short-term requirements.
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Long-Term Debt

Balances at

December 31,
Weighted

average
in editions ofdblars coupon Maturities 211 2010

GCltigroup parent company
Senior notes 444% 2012-2008 $136,468 $146,280
Subordinated notes © 484 2012-2086 23,177 27,533
Junior subordinated notes

relating fo rust preferred
securities 7.10 2031-2067 16,05? 18,131

Bank @
Senior notes 2.22 2012-2046 758%=112,269
Subordinated notes © 3.52 2012-2039 a9 964
Non-bank
Senior agles 268 2012-2007 65,063 75,092
Subordinated notes © 1.40 2012-2037 196 913

Total & $523,505 $381,183
Santor notes $277,216=$233,641
Subordinated nates” 30,282 29,411
Junior subordinated notes

relating to trust preferred
securities 16,057 18,131

Total $823,505 $384,183
4) includes notes that are suboniinated within certain opuntries, regions crsubsidisras
@ at December 31, 207 1 and December 31, 2010, collateraliad advanoes from the Federal Horne Loan

Banks were 311.0 bilnn and $18.2 bilson, respectwaly
@ Of ne amount, approximately $38.0 bilion maturtng In 3312 isguaranteed by the FOIC under the

Tempuary Liquidty Guarantea Pmgeam (TLGR
4 Includes senidr notes wih carrying values of $176 milion issued to Safety Fist Trust Sedes 2007-3,

2007-4, 2008-4, 2008-2, 2008-3, 2008-4, 2008-5, 2009-2, and 2009-9 at December 31 2041
and $964 million issued oy Safety Fist trust Senes 2007-2, 2007-3, 2007-4, 9008-1, 4008-2,
2008-3, 2008-4, 2008-5, 2008-6, 2000-1, 2000-2, and 2009.3 gollactivaly,tha “Satety Fist
Trusts’) at December 34, 2010 Citigroup Funding Inc. ¢CR) owns allot the sting securities of the
SaetyFist Trusts. The Safety First Trusts have no assets, opemdions, revenues or cash flows other
than these related 8 the BSuanoe, adminteation and repayment of the Safety Fast Trust sacurities
and the Sately Arst Trusts‘ common securites. The Safety Fest Frusts’ obligations under the Safety
Fist Trust securities are fully and unconditionally quaranteed by CFI, and CP's guarantee obigatens
are fully and unconditionally quatantaad by Ctgmup
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CGMHI has committed long-term financing facilities with unaffiliated
banks. At Decernber 31, 2011, CGMHIhad drawn dowm the full $700 million
available under these facilities, of which $150 million is guaranteed by
Citigroup. Generally, a bank can terminate these facilities by giving CGMHI
one-yearprior notice.

The Companyissues both fixed and variable rate debt in a range of
currencies It uses derivative contracts, primarily interest rate swaps,to
effectively convert a portion of its fixed rate debt to variable rate debt and

variable rate dabt to fixed mate debt. The maturity structure of the derivatives
generally corresponds to the maturity structure of the debt being hedged.
in addition, the Company uses other derivative contracts to manage the
fomign exchange impactof certain debt issuances. At Deceraber 31, 2011,
the Company's overall weighted average interest rate for longterm debt was
3.62% on acontractual basis and 3.29% includingthe effects of denvative
contracts

Agoregate annual maturities of long-term debt obligations (based on final maturity dates) including trust preferred securtties are as follows:

in millions ofaplers 212

Bank $32,068
Non-bank 23,212
Parent company 28,628
Total 

Long-temm debt includes junior subordinated debt with a balance sheet
carrying value of $16,057 million and $18,131 million at December 31,
2011 and December 31, 2010, respectively. The Cormpany formed statutory
business trusts under the laws of the State of Delaware. The trusts exist fer

the exclusive purposes of(i) issuing trust securities representing undivided
beneficial interests in the assets of the trust; (it) investing the gross proceeds
of the trust securities in junior subordinated deferrable interest debentures
(subordinated debentures)of its parent; and {ili} engaging in only those
activities necessary or incidental thereto. Upon approval from the Pederal
Reserve Beard, Citigroup: has the ightte nedeern these securities.

$83,907

211

203 2014 2015 2016 Thereafter Total

$13,0459$ 9,158=$ 6,565 $ 6,422 $9,2888=6§ 7h.S44
10,169 7,332 4515 3,748 16,292 68,253
23,133 21,460 12,545 G72? 86,208 181,702

$46,338 $37,950 $23,625 $15,897 $113,788 $328,505

OPP008677



The following table summiarizes the financial structum of each of the Company's subsidiary trusts at December 31, 2011

Junior suberdinated debentures owned by trust

 
Trust securities Common
with distributlons shares
guaranteed by Issuance Securities Liquidation Coupon issued
Citigroup tate issued value" rate te parent Amount
Jnrniilions of dollars, avcapt share amounts

Gtlgroup Capital tl Dee. 1996 494,053 3 194 7.625% 6,003 $ 200
Citigroup Capital Vi duty 2001 38,885, 893 ag7 7.126% 4,109,874 928
Grigroup Capital Vill Sept 2007 43,654,597 4,091 6.850% 1,350,050 1,125
Citigroup Capital Feb. 2003©33,874,813 847 6.000% 1,047 675 873
Citigroup Capital X Sept 2003 14,757,823 369 6.100% 456,428 330
Citigroup Capital XI Sept. 2004=18,387,128 460 6.000% 568,675 474
Citigroup Capital XH Mar 2010=92,000,000 2,300 8.500% 1.000 2,300
Citigroup Capital Xilt Sept. 2019 89,840,000 2.246 7 .B7E% 1,000 2,246
Gtigroup Capital XV alune 2008 42,227,281 308 6.875% 46,000 a7
Citigroup Capital XV Sept. 2006 25,210,733 630 6.800% 40,000 Bat
Citiorougs Capital XVI Now 2006=38,148,947 954 6.450% 20,006 954
Gi group Capital XM Mar 2007 28,047,927 Fut §,350% 20,000 702
Citigroup Capital XMIK June 2007 99,901 158 6.829% 50 155
Citigroup Capital XIX Aug. 2007=22,771,968 569 7.256% 20,000 570
Citigroup Capital Now. 2007=17,709,814 443 7.875% 20,000 443
Gtigroup Capital Xx! Dec. 2007 2,345,201 2,346 8.300% 200 2,346
Citigroup Capital X90gil Juty 2008 3,025,000 3,026 BGOC% 100 3,025

3 mo. UB

Adam Capital Trust {ll Des. 2002 17,500 18 +335 bp. 842 18
3 mo. LIB

Adam Statutory Trust i Dee. 2002 25,000 25 +325 bp, 774 26
3 mo. LIB

Adam Statutory Trust NV Sept 2003 46,000 40 +295 bp. 1,238 44
3 mo. LIB

Adam Statutory Trust ¥ Mar 2004 35,000 35 +279 bp. 4,093 36   

Maturity

Dee. 1, 2036
July 31, 2034

Sept. 15, 2031
Fab, 14, 2033

Sept. 30, 2033
Sept. 27, 2034
Mar 30, 2040
Get. 30, 2040

dure 30, 2066
Sept, 15, 2066
Dec. 34, 2066
Mar. 15, 2067
June 28, 2067
Aug. 15, 2067
Dac. 15, 2067
Dec. 24, 2077
duly 36, 2039

dan, 7, 2033

Dec. 26, 2032

Sept. 17, 2033

Mar 17, 2034

Redeemable

by issuer
beginning

Not redeemable

aluly 31, 2006
Sapte 17, 2006
Feb. 13, 2008

Sept. 30, 2008
Sart. 27, 2009
Mar. 30, 2015
Od. 36, 2015

dune 30, 2011
Sepe. 18, 2014
Dee, 34, 2011
Mar. 16, 2012
dune 28, 2017
Aug, 16, 2012
Dee. 18, 2012
Dee. 21, 2037
July 30, 2014

dan. 7, 2008

Sage, 17, 2008

Mar 17,2009

Total obligated $1 7851 $17,777
() Represents the notional value received by investors fom the trusts al the time Of sssuance

In each case, the coupon rate on the debenturesis the same as that on In connection with the fourth andfinal emarketing of trust securities
the trust securities. Distributions onthe trust securities and interest on the held by ADIA, during the second quarter of 2011, Citigroup exchanged
debentures are payable quarterly, except for Citigroup Capital III, Citigroup the juniorsubordinated debentures owned by Citigroup Capital Trust
Capital XVIII and Citigroup Capital 200 on which distributions are payable XXXfor $1.875 billion of senior notes with a coupon of 3.953%, payable
semiannually sermiannually, The senior notes mature onJune 15, 2016.

212

OPP008678



20. REGULATORY CAPITAL

Citigroup is subject to risk-based capital and leverage guidelines issued by
the Board of Governors of the Federal Reserve Systam (FRB). Its U.S. insured
depository irstitution subsidiaries, including Citibank, N.A, ane subjectto
similar guidelines ssued by their respective primary federal bank regulatory
apencies. These guidelines are used to evaluate capital adequacy and include
the required minimums shown in the following table

The regulatory agencies are required by law to take specific prompt
actions with respect to institutions that do not meet minimum capital
standards As of December 31, 2011 and 2010, all of Citigroup's US. insured
subsidiary depository institutions wer “well capitalized.”

At December 31, 2611, mgulatory capitalas set forth in guidelines issued
by the U.S. federal bank regulators is as follows:

Welt-

Required capitalized
in mittions ofdolars minimum minimum —_Gitigroup Citibank, NA.
Tier 1 Common $114,854 $121,268
Tier 1 Capital 131,874 121 662
Total Capital ™ 165,384 134,284
Tier 1 Common ratio NA NA 11.80% 14.68%

Tier 1 Capital ratio 40% 60% 13.65 14.70
Total Capital ratio 88 10.0 16.99 16.20

Leverage ratio 30 52% 7A9 9.66
(1) Tota Captal includes Tier 1 Capital and Ter 2 Captai
@ Applnabe ony to demetory nstéutions
fA Not Applicabe

213

Banking Subsidiaries—Constraints on Dividends

There ar variouslegallimitations on the ability of Citigroup's subsidiary
depository institutions to extend credit, pay dividends or otherwise supply
funds to Citigroup andits non-bank subsidiacies. The approval ofthe Office
of the Comptroller of the Currency is requined if total dividends declared
in any calendar year exceed amounts specified by the appheable agency's
regulations. State-chartered depository institutions are subjectte dividend
limitations imposed by applicable state law.

In determining the dividends, each depository institution must also
consider its effect on applicable risk-based capital and leverage ratio
requimments, as yell as policy statements of the federa] regulatory agencies
that indicate that banking organizations should generally pay dividends out
of current operating eamings. Citigroup mceived $10.9 billion in dividends
from Citibank, N.A. in 2011.

Non-Banking Subsidiaries

Citigroup also receives dividends from its non-bank subsidiaries. These
non-bank subsidiaries are generally not subject to regulatory restrictions on
dividends.

The ability of CGMHI to declare dividends can be mstricted by capital
considerations of its broker-dealer subsidiares.

in miliions ofdolars
Net Excess over

capital er minimum
Subsidiary Jurisdiction equivalent requirement

Citigroup Global Markets Inc. U.S. Seeurities and
Exchange
Commission
Uniform Net

Capital Rule
Rule 14¢3-1) $7,773 $6,978

Citigroup Global Markets Limited United Kingdom's
Financial
Services

Authority $8,140 $5,757
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21. CHANGES IN ACCUMULATED OTHER COMPREHENSIVE INCOME {LOSS)

Changes in each component of Accuneulated otber comprebenswve income (loss) for the thoee-year period ended December 31, 2011 are as follows:

Foreign
Ret currency

unrealized transtation Accumulated

gains (losses) adjustment, Pension other
on investment net of Cash flow liability comprehensive

in millions ofdollars securities hedges hedges adjustments income (toss)

Balance at January 1, 2009 940,060) $ 7,744) $15,189} $02,615) $ (25,608)
Change in net unrealized gains losses} on Investment securities, net of taxes 8,743 _ —_ — 5,713
Foreign curtency tanslation adustment, net of taxes ® — 203} — _ (203)
Cash flow hedges, net of taxes® _— — 2,007 _ 2,007
Pansion liability adustment net of taxes ® _ _ — 846} ($46)
Change $ 5713 $  @03} $ 2,007 $ 846) $ 6,671
Balance at Decamber 31, 2009 $ (4,347) $ 7,947} $13,182) $GAGT} $ (18,937)
Change in net unrealized gains dosses} on investment securities,

nat of taxas™ 1,952 _— _— _ 1,982
Foreign currency translation adjustment, net of faxes — 620 _— — 820
Cash flow hedges, net of taxes ® _ —_ §32 ~ 832
Pensionliability adustment, net of taxes _ _ ~ 644) (644)
Change $ 1,952 $ 820 $ 532 $ 644) $ 2,660
Balance at December 31, 2016 $ (2,398) $ (7,127) $12,850) $44,105) $16,277)
Change in net unrealized gains (losses) on investment securities, net of taxes” 2,380 — _ _ 2,360
Foreign currency translation adjustment, net of taxes @ _ 3.524} _ — (3,524)
Cash flow hedges, net of taxes _ ~ (470) _ (170)
Pension lability adustment, net of taxes ® _ ve _ a77) (FT)

Change $2,360 $6,524) $ 75) $ 77) $ St)
Balance at December 31,2011 $ (35) $(10,661} $(2,820) $(4,282) $ (17,788)
a The after-tax raatbed gains (osoes) on sabe and mpsiments.of securities during the wars ended December 34, 2014, 2010 and 2009 wee $41 22) milion, 9657 and $449 milton, raspectnaly For dataik of the

uteaized gains aid noses on Citigroup's avaliahie-for-sale and held 4-maturty securities, and the net gains fusses) Gluded in income, see Note 15) the Consolidated Finaical Saements
Q Preianly weflects the movements m (by cider of Impact the Mexican peso, Tunash ira, Brazilian real, Indian rupee and Polsh Aoty agasist fhe US dolla, and changes @ related tax effects and hedges 2011

Primary reflects the movements # the Australian dollar, Brazen real, Canadian dollar Japanese yen, Mexicaft peso, and Chingae yuan (enminb) aganst the (1.5. dolar, asd changes © wisted tax effects and hedges2010 and 2909
O} Primarily ariven by Crigroep’s pay tixed/receta: floating inletest rate swap programs that ase hedging the thatng rates on deposits and long-term dete
i@) Petlects adjustments fo the tunded status of panaon and postetiement pans, which 6 the difference between the far value of the plan assets and the praectad benetit obtigation
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22. SECURITIZATIONS AND VARIABLE INTEREST
ENTITIES

Uses of SPEs

Aspecial purpose entity (SPE) 1s anentity designed tofulfill a specific limited
need of the company that organizedit. The principal uses of SPEs are to
obtain liquidity and favorable capital treatmentby securitizing certain of
Gitigroup’s financial assets, to assist clients in securitizing their financial
assets and to create investment p mducts for clients. SPEs may be organized
in manylegalforms including trusts, partnerships or corporations. Ina
securitization, the companytransferring assets to an SPE converts all (or a
portion)of those assets into cash before they would have been realwed in
the normal course of business thrugh the SPE’s issuance of debt and equity
instruments,certificates, commercial paper and other notes of indebtedness,
which are recorded on the balance sheetof the SPE and notreflectedinthe

transferring company's balanos sheet, assuring applicable accounting
mquitements are satisfied.

Investors usually have recourseto the assets in the SPE and often benefit
frorn other credit enhancernents, such as a collateral account or ovee
collateratization in the foun of axcess assets in the SPE, a line of credit, or fromm

a liquidity facility, such as a liquidity put option or asset purchase agreement.
‘The SPE cantyprallyobtain a more favorable creditrating from rating
agencies than the transferor could obtain for its own debtissuances, resulting in
less expensive financing costs than unsecied debt. The SPE may also enterinto
derivative contracts in onderto convert the yield or currency of the underlying
assets to match the needs of the SPE investors orto limit or change the credit
risk of the SPE. Citigroup mayte theproviderof certaincredit enhancements a
well as the counterparty to any related derivative contracts.

Most of Citigroup's SPEs ame now VIEs, as deszcibed below.

Fartable Interest Enttltes

VIEs am entities that have either a total equity investmentthat is insufficient
ta pemmit the entity to finance its activities without additional subo stinated
finanicial support, or whose equity investors lack the characteristics ofa
controlling financial intemst (ie., ability to make significant decisions
throughvoting rights, and rightto receive the expected residual returns of
the entity or obligation to absorb the expected losses of the entity). Investow
that finance the VIE through debt or equity interests or other counterparties
that provide other forms of support, such as guarantees, subordinatedfee
arrangements, arcertain types of derivative contracts, are variable interest
holders in the entity.

The variabk interest holder if any, that has a controlling financial mterest
int a VIE is deemedto be the primary beneficiary and ro ust consolidate the
VIE. Citigroup would be deemed to haw a controlling financialinterest and
be the primary beneficiary if it has both of the following characteristics:

* power to dimct activities of a VE that most significantly impactthe
entity's economic performance; and

* obligation te absorb losses of the entity that could potentially be
significant to the VIE orright to receive benefits fromthe entity that could
potentially be significantte the VIE

The Comp any must evaluate its involvementin each VIE and undestand
the purpose and designof the entity, the role the Company hadin the entity’
design, andits involvernent in the VE's ongoingactivities. The Company
then must evaluate which activities most significantly impactthe economic
performanos of the VIE and who has the power todirect such activities

Por those VIEs where the Company determines that it tras the power
to direct the activities that mest significantly impact the VIE's economic
performnance, the Company then must evaluate its economic interests, if any,
and determine whether it could absorb Iceses or receive benefits that could

potentially be significant to the VIE. When evaluating whether the Cornpany
has an obligation to absosb losses that could potentially be significant, it
considers the maximum expcsure te such loss without consideration of
probability. Such obligations could be in various forms, including but not
limited to, debt and equity investments, guarantees, liquidity agreements,
and certain derivative contracts.

In various other transactions, the Company may act asa denvative
counterparty (orexample, intemst rate swap, cross-cumency swap, or
purchaser of credit protection under a credit default swaportotal return swap
where the Cornpanypays the total return on certain assets to the SPE), may
act as underwriter or placement agent; mayprovide administrative, trustee or
ather services; ormay make a marketindebt securities ar other instruments
ssved by VIEs. The Company generally considers such invwelvement, byitself,
not to be variable interests and thus not anindicatorof power erpotentially

significant benefits or losses.

OPP008681



Citigroup's involvementwith consolidated and unconsolidated VIEs with which the Gorpany holds significant variable interests or has continuing
involvement through servicing 2 majority of the assets ina VIE as of December 31, 2011 and December 31, 2010 is presented below:

in miions of abliars As of December 31,2011
Maximum exposure to lass in significant

unconsolidated VIEs@

Funded exposures? Unfunded exposures ©)
Total

involvement Significant Guarantees
with SPE Consolidated+unconsolidated Debt Equity Funding and

Citicorp assets WIE / SPE assets VIE assets investments investments commitments derivatives Total
Credit card securitizations $ 56,177 $ 56,177 $ _ $ — $— $ — $—$ —
Mortgage securitizations*

U.S. agency-sponswed 232,178 _ 232,179 5,769 — _- 6 3,76
Non-agancy-sponsorad 11,167 1,705 9,482 372 _ _ —_ 372

Citi-administered asset-backed
commarcial papar conduits (ABCP} 34,987 21,871 13,016 ~~e Sd 13,016 — 18,016

Third-party commercial paper conduits 7,65 7 7,5 4B — 233 ~e TS
Collateralized dabt obligations (CDOs) $,334 _ 3,334 20 _ _ - 20
Collateralized loan obligations (CLOS) 8,127 — 8,127 64 _ —_ —_ 64
Asset-based financing 18,586 1,803 17,283 7,444 2 2,891 124 10,458
Municipal securities tender

option bond trusts (TOBS} 16,849 8.224 8,625 768 _ 5,413 _- 6,121
Municipal investments 19,931 203 19,632 2,220 3,307 1,438 _ 7,056
Client intermediation 2,110 24 2,086 £8 ~ — ~ 468
Investment funds 3,415 30 3,385 ~ 71 63 _ 234
Trust prefered securities 17,882 — 17,882 _ 128 _ _ 128
Other 6,210 o 6,118 354 172 279 78 884
Total $438,909 $ 8 $ 349,079 $15,067 $3,870 $23,300 $226 $43,362

Citl Holdings
Credit card securitizations $ 31,686 $ 31,487 $ 19 $— $— $— $-— $ —
Mortgage securitizations

U.S. ageniey-spon sored 152,265 _ 152,266 1,159 _ _ 120 1,279
Non-agency-sponsored 17,396 1,681 16,715 56 _ _ 2 58

Student loan securttizations 1,22 1822 _ _- _ _ od -
Third-party commercial paper conduits ~~ _ ~~ _ _ ~— _ —
Collateralized debe obligations (CD03) 6,581 _ 6,581 1i7 ~ — 120 237
Collataralized toan obligations (CLQs} 7,479 _ 7,479 1,125 _ 8 a 1,221
Asset-based financing 11,027 18 11,864 5,008 3 250 _ $261
Municipal Investments 5,687 _ 5,637 206 268 71 ~ 54
Chent intermediation 111 lft - _ — _ _- _
lrvestment funds 1,114 14 1,100 _ 4 _ _ 43
Ofher 6,762 6581 181 3 36 15 _ 54
Total $242,780 $ 41,768 $201 011 $ 7,674 $ 347 $ 342 $392 $
Tatal Citigrou $651,689 $131,593 $550,000 $23,541 $4217 $23,741 $558 $52,057
(1) The oefinttion of mam um exposure to loss is incledied in the ‘ext that follows
a feeludedt in Catgroups December 31, 2011 Consciriated Balawe Steet
Not Included mn Cixqroup’s December 31, 201) Consoftiatad Ralanae Sheet.
@® Asnaficant uncorsokdated VIE 6 an entity where the Company has any variabe interest conselared © be significant, regastiiess of the #hethoad of oss or he nobenal amount at exposure
@ Ciicorp mortgage securitizetinns also include ayency and nan-agency (nrtvate abe) te-securit@ntion actives These SPEs are no! consolidated See “Re.Securitiza ons” below fbr further disaxisian
Reclassified to contotp the current yoar's presentation
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fo mitiionsofobtiars As of December 31,2010reneeeeenannminRDNAtNtttTCCTTANLACCTRTTARRTNARCN
Maximum exposure te less in significant

unconselidated VIEs

Funded exposures 7 Unfunded expesures®

Total .
involvement Consolidated Significant Guarantees

with SPE VIE / SPE unconsolidated Debt Equity Funding and
assets assets VIE assets © Investments investments commitments derivatives Total

$ 62,061 $ 62,061 $ _ $ — $ — $ — $ — $ —

214,178 — 214,178 3331 —_ —_ a7 3,358
16,444 7,454 14,987 FAR — _ _ 718

39,941 ZA312 9,629 ~— —_ 4.629 ~ 8.629
4,845 308 AS37 415 298 — 713
8.378 _ 6,379 103 — _— _ 103
6,740 — 6,740 68 _ —_ _— 68

V7 571 1,421 16, 180 5.644 —_ 5,596 WW 11,248

17,047 8,105 8,942 —_ 6,454 423 6.877
13,720 178 13,542 2,057 2,929 1,836 _ 6,822

6,190 4,893 4,231 4,070 8 - _ 1,078
3,FAt 259 3,482 Q Be 66 19 1K

1D FFG —_ 19,776 _ 128 _ —_ 428
4,750 1,412 3,338 467 32 118 80 698

$420,390 $ 98,403 $321,971 $13,872 $3,179 $23,998 $ 560 $41,609

$ 33,606 § 33,196 $ 410 $ — $ — $ o— $o— $ _

207 723 ~ 207729 270t —_ —_ 108 2.809
22,274 2,727 19,547 160 — _ _ 160

2,893 2,293 _ _ — _ _ _
3,365 _n 3,365 _ _ 2o2 ~ ane
8,457 FS 7657 189 — —_ 141 330

12,234 _ 12,234 41,754 —_ 29 4n 2,184
22,756 136 22,620 8.626 3 300 _ 8,929

6,244 — 5,241 561 20h 196 — aS7
624 198 429 7 — — 345 32

1,961 27 4,334 _ 70 45 _ 415
8.444 6,985 1,489 276 Ww? ot — 479

$329,579 $ 47,484 $282,095 $14,294 sh) $ 913 $ 995 $16,587

$749,999 $145,893 $ 604,066 $28,166 $3,564 $24,911 $ 1,555 $ 58.196
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The previous tables de not include:

¢ ceitain venture capital investments made by some of the Company's
private equity subsidiaries, as the Company accounts for these investments
in accordance with the Investrnent Company Audit Guide,

certain limited partnerships that are investment funds that qualify for
the deferral from the requirements of ASC 810 where the Companyis the
general partner and the limited partners have the night to replace the
general partnerorliquidate the funds;
certain investment funds for which the Gompany provides investment
management services and personalestate trusts for which the Company
provides administrative, trustee and/or investment management services;

Vis structured by third parties where the Company holds securities in
inventory. These investments are made on aim's-length terms;

certain positions in mortgage-backed and asset-backed securities
held by the Company, which ame classified as 7radeng account assets
ot Investmenis, wher the Company has ne other invelvernent with
the wlated securitization entity deemedto be significant. For mor
information on these positions, see Notes 14 and 15 to the Consolidated
Financial Statements;

certain epmsentations and warranties exposures in legacy Securitiesaad
Banking raortgage-backed and asset-backed securitizations, where the
Corapanyhas no variable interest orcontinuing involement as server. The
outstanding balance of the loans secunitized was approximately $22billion at
December 31, 2011, related to legacy traneactions sponsored bySeamer and
Banking during the period 2005 to 2008; and
certain representations and warranties exposures in Consumer miattgage
scutitizatiors, where the original mortgage loan balances are no
longer outstanding.

218

The asset balances for consolidated VIEs represent the carrying amounts
af the assets consolidated by the Company. The carrying amount may
represent the amortized cost or the cument fair value of the assets depending
onthe legalform ofthe asset (e.p., security or loan) and the Company's
standard accountingpolicies forthe asset type and line of business.

The asset balances for unconsolidated VIEs where the Company has

significant involvement represent the most current information available
to the Company. In mostcases, the asset balances represent an amortized
cost basis without regand to impairments in fair value, unless fair value
information is readily available to the Company. For VIEs that obtain
asset exposures synthetically through derivative instruments (for example,
synthetic CDOs), the tables generally include the full original notional
arnount of the derivative as an asset.

‘The maximum funded exposure represents the balance sheet carrying
arnount of the Company's investment in the VIE. It reflects the initial
amount of cash invested inthe VE plus any accrued interest and is adjusted
forany impairments in value recognized in earnings and any cash principal
payments moeived. The maxiraum exposure of unfunded positions represents
the maining undrawn committed amount, including liquidity and credit
facilities provided by the Cornpany, or the notional amountof a derivative
instrument consideredta be a variable interest, adjusted for any declines
in fair value recognized in eamings. In certain transactions, the Company
has entered into derivative instruments or other arrangements that are not
considered variable interests in the YIE (e.g, interest rate swaps, cross-
curtency swaps, or where the Company is the purchaserof credit protection
under a credit default swap or total return swap where the Company pays
the total return on certain assets to the SPE), Receivables under such

arrangements are riot included in the maximum exposure amounts.
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Funding Commttmentsfor Significant Unconsolidated VIEs—Liquidtty Factlities and Loan Commtiments
The followingtable presents the notional amountof liquidity facilities and loan commitments that are classified as funding commitments in the WE tables
above as of December 31, 2011:

in meifiions ofdollars

Citicorp
Citl-administered asset-backed commercial paper conduits (ABCP}
Third-party commercial paper conduits
Assat-basedfinancing
Municipal securities tender option bond musts TOs}
Municipal invastments
Investment funds
OtheritN

Total CiticerpeneeecnsencnamtectnrisscsnsasinninammnnnientennunemttnennieiineisimmuaamsnsnnsemaanaaraanannenintmeminttatttinmmmataatnnntttatatteEIRACCLINNNRRCNRLCCNCAINRRA,

Citi Holdings
Collateralized loan offigations (CLOs}
Asset-baged financing
Municipal investments
OtherseeneeeinaiusbstninnennnsigstetineentenenesiessitinbieinneieiNiLCneiSinnuteiieLumemtmateatneetntetttamnmeesttnanettannnsnttitttematntsineniiitiiinneAetmennnmnmtnentntinintntninauannnanatetinttt
Total Citi Holdings

Total Citigroup funding commitments

Citicorp and Citt Holdings Consolidated VIEs
The Company engages in on-balanos-sheet secutitizations which are
securitizations that do not qualify for sales treatment; thus,the assets remain
onthe Company's balance sheet. The conse lidated YIEs included in the
tables below represent hundreds of separate entities with which the Company
is involved.Ini general, the third-party investors in the obligations of
consolidated VIEs have legal recourse only to the assets of the VIEs and do not
have such recourse to the Company, except whem the Company has provided
a guarantee to the investors or is the counterpartyto certain derivative
transactions involving the VIE. In addition, the assets are generally restricted
anlyto pay such liabilities.

in bitions ofdollars

oi 9 $ $ 263

Liquidity facilities Loan commitments

$13,016 $ —
208 —_

5 2,885
5A13 _

300 1,049
_ 63
_— 279

$191 $4,277

$ — $ 6
73 174
~e Ti

_— 15

$19,201 40

Thus, the Companys maximum legal exposure to loss elated to
corsolidated WiEs is significantly less than the carrying value of the
consolidated VIE assets due to outstanding third-party financing
intercompanyassets and liabilities are excluded from the tabke. All assets ane
restricted from being sold or pledged as collateral The cash flows fromthese
agsats are the only sour used to pay downthe associated Habilities, which
are non-recourse to the Company's generalassets.

The following table presents the carrying amounts and classifications of
consolidated assets that are collateral for consolidated VIE and SPE obligations:

December 21, 2031 December 31, 2010

Giti Holdings

Cash

Trading account assets
Inve smenits
Total loans, net
OtherEr
Total assets

Short-termhorrovangs
Long-term debt
Other llablites

Total liabilities

Citicorp CHlgroup=Citcarp Cit Holdings Citigroup
$ 02 $ 04 $ 08 $ 02 $06 $ 08

0.4 0.1 05 49 16 65
78 27 10.6 79 74

80.8 38.8 1184 853 447 130.0
05 0.3 0.8 of 06 07

$89.8 $413 $1316 $98.4 $475 $ 145.9

$225 $ 08 $ 23.3 $231 $22 $ 253
32.6 17.8 505 47.6 22.1 69.7
04 02 06 0.6 02 as

$55.5 $18.9 $ 744 $713 $24.5 $ 95.3

219

OPP008685



Citicorp and Citt Holdings Stentficant Vartable Interests in Unconsolidated VIEs~—~Balance Sheet Classification
The followingtables present the carrying amounts and classification of significant variable interests in unconsolidated VIEs as of December31, 2011 and

 

 

December 31, 2010:

in billions ofdollars December 31,2011 Decamber 31, 2010
Citicorp CltiHoldings —Citigrow Citicar Cit Holdings Citigroup

Trading account assets $ 5.6 $id $ 66 $47 $2.6 § 73
investments 3.8 44 82 38 5.4 oF
Loans a8 16 10.4 5.9 40 10.9
Other 16 18 26 a7 20 47

Total assets $19.8 $3.0 $27.8 $174 $18.5 $32.6

Long-term debt $ 02 $— $ 02 $ 04 $ 08 $ 09
Other liabilities ~e ~ ~~ ~ ~ —_

Total liabilities $ 0.2 $ — $ 0.2 3 04 $0.5 $09(SEARLEEDITTaeTeaaTENTT

Credtt Card Securtitzattons

The Company securitizes credit card eceivables throughtrusts that ane
established to purchase the receivables, Citigroup transfers receivables inte
the trusts on a nor-mcourse basis, Credit card secuntizations aw revolving

securitizatio ns; that is, as customers pay their credit card balances, the cash
proceeds ate used te purchase new receivables and replenishthe reoeivabies
inthe trust. Since the adoption of SPAS 167 on January 1, 2010,the trusts am
treated as consolidated entities, because, as servicer, Citigmup has the poverte
direct the activities that most significantly impact the economic performance
of the trusts and also holds aseller's interest and certain securities wsued by

the trusts, and provides liquidity facilities to the trusts, which could result
in potentially significant losses or benefits fromm the trusts. Accordingly, the
transferred credit card receivables ae requiredte remain on the Consolidated
Balance Sheet with no gain or less recognized. The debt issued by the trusts to
third parties is included in the Consolidated Balance Sheet.

The Company relies on securitizations to fund a significant portion of
its credit card businesses in.Vorth America. Thefollowing table reflects
amounts related to the Gompany's sacuritized credit card receivables:

Citicorp Citi Holdings
December 31, December 31,

in bitionsofdatfars 2011 2010 2011 2010

Principal amount of cradt card receivables in trusts $69.6 $47.5 $30.8 $34.1
Gwmership interasts in principal arnount of trust credit card receivables
Sold to investors via trust-issued securities $80.4 $42.0 $12.8 $164
Retained by Citigroup as trust-issued securities 17 34 7 74
Retained by Citigroup via non-certificated interests 215 22.1 14.4 10.6
Total ownership interests in principal amount of trust credit card receivables $69.6 $67.5 $36.8 $341
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Credit Card Securtlizattons-——Ctlicorp
The following table summarizes selected cash flow infomation related to
Citicorp's credit card securitizations for the years ended December 31, 2011,
2010 and 2009:

fo oitions of dollars 2011 2010 2009

Proceeds from new securitizations $ — § — $ 16.3

Fay down of maturing notes (12.8) (24.5) N/A
Procee ds from collections reinvested

in neve receivables NIA NAA, 144.4

Contractual servicing fags recewed N/A NA 13
Cash flows received on retained

interests and other net cash flows N/A N/A 34

Credit Card Securttizations-—Citi Holdings
The following table summarizes selected cash flow information related to Citi
Holdings’ credit cand securitizations for the years ended December 31, 2011,
2016 and 2009:

in bitions of dollars 2011 2016 2008

Procee ds from new securitizations $39 $65 $29.4

Pay clown of maturing notes (7.7) (15,3) NA
Proceeds from collections reinvested

in new recevables NA N/A 46.0
Contractual servicing fees recewed WA NA 07
Cash flows received on ratained

interests and other net cash flows N/A N/A 2.6AeA

Manaqed Loans

After securitization of credit card receivables, the Company cantinues to
maintain credit card custormer account relationships and provides servicing
for tecervables transferred to the trusts. As a result, the Gompany considers
the sscuritized credit card receivables to be part of the business it manages.
As Citigroup consolidates the credit card trusts, all managed securttized card
receivables are on-balance sheet.

Funding, Liquidity Fachities and Subordinated Interests
Citigroup securitizes credit card receivables throughtwo securitization
trusts—Citibank Credit Card Master Trust (Master Trust), which is part of
Citicorp, and the Gitibank OMNI Master Trust (Omni Trust), which i part of
Giti Holdings as of December 31, 2011. The liabilities of the trusts am included
inthe Consolidated Balance Sheet, excluding those tained by Citigroup.

Master Trustissues fixed- andfloating-rate termnotes. Soneof the term
notes are wsved to multi-sellercommercial paper conduits. The weighted
average maturity of the term notes issued by the Master Trust was 3.1 years as
of Dasember 21, 2011 and 3.4 yearsas of December41, 2010.

Master Trust Liabilities (at par value}

December 31, December 31,
in bitions of detlars 201f 2010
Term notes issued to multi-seller

commercial paper conduits $— $03
Termnotes issued to third parties 30.4 418
Term notes retained by Citigroupaffifiates 7? 3.4

Total Master Trust liabilities $38.1 $455

The OmniTrust issues fixed- and floating-rate tenm notes, some of which
are purchased by multiseller commercial paper condunts.

The weighted average maturity of the third-party term notes issued by
the Orani Trust was 1.5 years as of December 3.1, 201] and 18 years as of
December 31, 2010.

Omni Trust Liabilities (at par value)

December 31, December 31,
In bilions ofdollars 201t ead
Tarm notes Issued to multi-seller

commercial paper conduits $ 3.4 $72
Term notes issued to third partes 92 2
Term notes retained by Citigroup affiliates Ta 7.4

Total Omni Trust liabilities

Mortgage Securttizations
The Company provides a wide range of mortgage loan products to a diverse
customer base,

Once originated, the Company often sssuritizes these loans through the
use of SPEs. These SPEs ar funded through the issuance of Trust Certificates
hacked solely by the transferned assets. These certificates have the sarne
average life as the transferred assets. In addition te providing a source of
liquidity andless expensive funding, securitizing these assets also reduces
the Company's credit exposure to the borrowers. These mortgage loan
securitizations are primanly non-recours, therebyeffectively transerting
the risk of futum creditlosses to the purchasers of the sacurities issued by
the trust. However, the Company's Consumer business generally retains
the servicing rights and in certain instances retains investmentsecurities,
interest-only strips and residual interests in future cash flows from the trusts
and also provides servicing for a limited numberof Securities and Banking
securitizations. Securities and Ranking and Special Asset Pool do notretain
servicing fortheir mortgage securitizations,
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The Companysecuritizes mortgage loans generally througheither a The Company does not consolidate certain non-agency-sponsored
government-sponsored agency, such as Ginnie Mae, FNMA or Freddie Mac mortgage securitizations because Giti is either not the servicer with the power
(U5. agency-sponsored mottgages), or private label (non-agency-sponsored to direct the significant activities ofthe entity or Citi is the servicer but the
mortgages) securitization. The Cornpany is not the primary beneficiary of servicingrelationshipis deemedto be a fiduciary relationship and, therefore,
its U.S. agency-sponsored mortgage securitizations, because Citigroup does Citi is not deemed to be the primary beneficiary of the entity.
not have the powerto direct the activities of the SPE that most significantly Incertaininstances, the Gornpany has (1) the powerto direct the
impactthe entity'seconomir performance Therefor, Citi does not activities and (2) the obligation to either absorb losses or right to receive
consolidate these U.S, agency-sponse med mortgage sacuritizations. benefits that could be potentially significantto its non-agency-sponsored

rhortgage securitizations and, therefure,is the primary beneficiary and
consolidates the SPE

Mortgage Securttizations—Ctlicorp
The following tables summarize selected cash flowiformationrelated to mortgage secusitizations for the years ended Deosmber 31, 2011, 2010 and 2009:

2011 2010 2009

Agency- and Agancy- and
U.S. agency- Non-ageacy-=non-agency- fonl-agen cy-

Sponsored sponsored sponsored Sponsored
in bélione of dollars mortgages mortgages mortgages mortgages

Procee ds from new securitizations $67.1 $02 $66.1 $187
Contractual servicing fees recenad Os _ 0.5 —_
Cash flows received on retained interests and other riet cash flows 0.3 “ne 64 o4

Gains (losses) recognized on the securitization of US. agency-sponsored Agency and non-agency mortgage securitization gains (losses) for
mortgages during 2011 were $(8) million. For the year ended December31, the years ended December 31, 2010 and 2009 were $(5) million and
2011,gains (losses) mecognized on the securitization of not-agency- $18 million, respectively.
sponsored mortgages were $(1) million.

Key assumptions used in measuring the fair value of oetained interests at the date of sale or securitization of mortgage receivables for the years ended
December 31, 201] and 2010 are as follows:

December 31, 2011 December 31, 2019

Non-agency-sponsered mortgages “

U.S. ageney- Senier Subordinated=Agency- and non-agency-
onsored mortgages interests interests oasored mortgages

Discount rate 0.6% te 28.3% 24% t010.0% &4%t0 176% 0 1%to 44.9%
Weighted average discount rate 12.0% 45% 118%

Constant prepayment rate 2.2% to 30.6% 1.0% 102.2%  5.2%t0 22.1% 15% 1049. 5%
Weightad average constant prepaymantrate 7.8% 1.0% 17.8%

Anticipatad nat credit lossas © NM 35.0% ta 72.0% 11.4% to 58.6% 13.0%to 80.0%
Weighted average anticipated net credit losses NM 45.3% 25.0%

(Discsue of non-agency-sponsomed mortgages a seniorand subordinated interests is indicative of he imerests’ posilinn in the capial structure of the secur#Zaton
2 Anticioated net credit tosses epresant estimated uss severity associated with delaulted mortgage bans undartying the mortgage securt zations declosad abow Anticipated pet Cred# lasaes. in ihis instance, do not

represent intal credit tosses incurred 1 date, norda they represent credit heoes expected on mtaned interests in morgage secuntmatons
Nes Nol meaningtyl Aiticipated net oredd beses ale not meaningtul dua 0 US. agency quaranions
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The tange in the key assumptions is due to the different characteristics holding all other assumptions constant. Because the key assumptions may
of the interests retained by the Company, The interests retained range not in fact be independent, the net effect of simultaneous adverse changes
from highly rated and/or senior in the capital structus: to unrated and/or in the key assumptions may be less than the sum of the individualeffects
residual interests, shown below.

The effect of adveme changes of 10% and 20% in eachof the key
assuriptions used to determine the fair value of retained interests i disclosed
below The negative effect of each change is calculated independently,

At Decernber 31, 2011, the key assumptions used to value retainedinterests and the sensitivity of the fair value to adverse changes of 10% and 20% in each of
the key assumptions were as follows:

December 31,2011

Non-agency-sponsored morigayes ©

ULS. agency- Senior Subordinated
sponsored mortgages interests interests

Discount rate 1.8% te 16.4% 2.2% to 24.4% 1.3% to 28.1%
Weighted average discount rate 81% 9.8% 185%

Constant prepaymentrate 18.0% to 30.8% 1.7% fo $1.8% 0.8% to 20.1%
Weighted average constant prepaymentrate 28.7% 26.2% 105%

Antidpated net credit losses® NM 0.0% to 77.9% 20.3% to W.0%
\Weighted average anticipated net credit losses NM 37.6% 87.2%SePeonoeeeeeianisaidsnneseenereRIcennesneNiCttCtRInAADASeAASNAASSEASERENATASANSA

(® Disoies ue ot non-agency-cponsored mortgages as seniot and sutordinaled interests 6 indicative of the iterests’ positon in the captal structure of the securkzaton
@ Anticnated net cradit ineses present ectimated lose severity associaled with detauited mortgage bans undertying the mortgage securtations digclosed abow. Antiopated sat orads Os005, if this Instance, do sot

represent tolal credit tosses wcurmad fo date, nor de they mpresont credit babes expected an retanad Interests in mongage secudtizaiions
NM Not meanngtul Anticipated net cmdfsses are not meaningful dug to US. agency guarantess

U.S. agency-sponsored Non-agency-spensored mortgages ©
fn-miions of dblars mortgages Senior interests Subordinated interests
Carrying value of retained interests $2,182 $ 838 $306
Discount rates

Advarsa change of 10% $ (52) $ 8) $ (26)
Adverse change of 20% (101) @ (43)

Canatant prepayment rate
Adverse change of 10% $ (129) $ 6 $ (8)
Adverse change of 20% (249) (13) (18)

Antlapated net credit losses
Adverse change of 10% $ (12) $ (2} $ (10)
Awerse change of 20% (23) 2) (19)

ff) Desehoee of non-agency-sronsored mortgages a6 senior and suborinded terest 6 indicative of the interests’ position in the captal structure of the securazaton

Mortgage Securtt(zattons—Cil Holdings
The followingtables summarize selected cash flow information related to Citi Holdings mortgage secuntizations for the yeas ended December 41, 2011, 2010
and 2009:

2011 2010 2003

Agency- and Agensy- and
US. agency- Non-agency- non-agency- non -agericy-

in bitions ofdollars sponsored mortgages sponsored mortgages—spoiseved mortgages sponsored maytgages
Prooge ds from new secudtizations $14 $— $6.6 $704
Contractual servicing fees received 65 04 0.8 14
Cash flows received on retained Interests and other net cash flaws 0.1 —_ 0.1 a4ATTNSTATaaaSeT

The Companydid not recognize gains (losses) on the sscuntization The range in the key assumptions is due to the different characteristics
of US. agency- and non-agency-sponsored mortgagesin the yeas ended of the interests retained by the Comp any. The interests retained range
December 31, 2011 and 2010. from highly rated and/or senior in the capital structure to unrated and/or

residual interests.
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The effect of adverse changes of 10% and 20% in each of the key assumptions may notin fact be independent, the net effect of simultaneous
assumptions used to determine the fair value of retained interests adverse changes in the key assumptions may be less than the sum ofthe
is disclosed below. The negative effect of each change is calculated individualeffects shown below
independently, holding all other assumptions constant. Because the key

At December 31, 2011, the key assumptions used to value retainedinterests and the sensitivity ofthe fair value to adverse changes of10% and 20% in each of
the key assumptions wer as follows:

December 31,2011

Non-agency-sponsored mortgages

US. ageney- Senior Subordinated
sponsored mortgages interests interests

Discount rate 6.9% 2.9% to 18.0% 8.7% to 19.2%
Weighted average discountrate 8.9% 9.8% 8.2%

Constant prepayment rate 30.0% 38.8% 2.0% to 9.8%
Weighted average constant prepaymentrate 30.0% 38.8% 8.1%

Anticipated net credit lossas NM 0.4% 57.2% to 90.0%
\Weighted average anticipated net credit losses NM 0.4% 63.2%

Weighted average lite 3.7 years 33-47 years 0.0-8.1 years
() Disckosue ct non-agency-sponsomd morgages as senior and subominated interests & indicative ofthe inferests’ position in the capital structure of the securé zation
NM) Mat meaningful, Antionated net credit bsses am sot mearinghil due to US agency guarantees

U.S. agency-sponsored Non-agency-sponsored mortgages \
In mifiioneofabliars mortgages Senicr interests Subordinated Interests

CarryingvalueofretainedinterestsAST
Discount rates

Adverse change of 10% $ (29) $ @ $ (3)
Adverse change of 20% 68) (3) (4)

Constant prepayment rate
Adverse change of 10% $ (94) $ (25) $ (1)
Adverse change of 20% (180) 61) (1)

Antiapatad net credit losses
Adverse change of 10% $ (0) $ @ $4)
Adverse change of 20% 40) 16)

(% Deckeure of son-agency-sponsosd mongagesas seniorand sutnrdinatal itorests & indicative of tha interests’ position in the capilat structure of the securtzaton

Mortgage Servicing Rights The fair value of capitalized mottgageservicing rights (MS Rs) was
Incannection with the securitization of morigage loans, the Company's $2.6 billion and $4.6 billion at December 31, 201] and 2010, spectively.
1S, Consumer mortgage business retains the servicing nghts, which entitle The MSRs correspond to principalloan balances of $401 bullion and
the Companyto a future stream of cash flows based on the outstanding $455billion as of December 31, 2011 and 2010, respectively. The following
principal balances of the loans and the contractual servicingfee. Pailum to table summarizes the changes in capitalized MSRs for the years ended
service the loans in accordance vith contractual requirernents may leadto a December 31, 2011 and 2010:
terminationofthe servicing rights and the loss of future servicing fees.

in miiiions of dollars 2cit 2010

Ralance, beginning of year $ 4,554 $ 6,530
Origin ations Git 658
Changes in fair value of MSRs due to changesin

inputs and assumptions (1,210) (1087)
Other changes (1,174) (1,587)
Sale of MSR (212} _

Balance, end of year $2.5 $4554

4) Sapasents changes due to customer payments and passage of time
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The market for MSRs is not sufficiently liquid to provide participants
with quoted market prices, Therefore, the Gompany uses an option-adjusted
spread valuation approach to determine the fair value of MSRs. This
approach consists of projecting servicing cashflows under multiple interest
rate scenarios and discounting these cash flows using risk-adjusteddisco unt
rates. The key assumptions used in the valuation of MSRs include mortgage
prepaymentspeeds and discount mtes. The model assumptions and the
MSRs' fair value estimates are comparedto observable trades of similar MSR
portfolies andinterest-only security portfolios, as available, as well as to MSR
broker valuations and industry surveys. The cash flow model and underlying
prepayment andinterest rate models used to value these MSRs are subjectto
validation in accordance with the Company's roodel validation policies.

‘The fair value of the MSRs is primarily affected by changes in
prepayments that result from shifts in mortgage interest rates. In manaping
this risk, the Company economically hedges a significant portion of the
value of its MSRs through the use of interest rate derivative contracts, forward
purchass commitments of mortgage-backed securities and purchased
securities classified as trading.

The Companyreceives fees ducing the course of servicing previously
securitived mortgages The amounts of these faes for the years ended
December 31, 2011, 2010 and 2009 vere as follows:

In miitions ofootiars ati 2010 2008

Servicing fees $1,176 $1,358 $1,635
Late faes 76 87 93
Anoliiary fees 130 214 7

Total MSR fees tt 276 $1,657 $1,805

These fees are classified in the Consolidated Statement of Income as
Other revenue
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Re-securtitzations

The Company engages in m-securitization transactions in which debt
securities are transferred to a VIB inexchange tor new beneficialinterests
During the 12 months ended December 31, 2011,Citi transfered non-agency
(private label) securities with an original par value of approximately
$403 million te re-securitization entities. These securities are backed by
either residential or commercial mortgages and am often structured on
behalf of clients. As of Decernber 31, 2011, the fair value of Citi-retained
interests in private-label re-securitization transactions structuredby Cit
totaled approximately $340 million ($39 million of which relates to
re-secutitization transactions executed in 2011) and are recorded in trading
assets. Of this araount, approximately $17 million and $323 million elated
to senior and subordinated beneficial interests, respectively The original
parvalue of private label re-sacuritization tinsactions in which Citi holds a
retained interest as of December $1, 2011 was approximately $7.2 billion

The Gompany also m-sacuritizes U.S. govermment-agency guaranteed
mortgage-backed (agency) securities. During the 12 months ended
December 31, 2011, Citi tranderred agencysecurities with a fair
value of approximately $37 7 billion to re-securitization entites. As of
December 31, 2011, the fair value ofCiti-retained interests in agency
re-securitization transactions structured by Citi totaled approximately
$2.3 billion ($2.1 billion of which related to re-securitization transactions
executed in 2011) and ate recorded in trading assets. The originalfair value
af agency re-secutitization transactions in which Citi holds a retained interest
as of Decennber 31, 2011 was approximately $50.6 billion.

as of December 31, 2011, the Companydid not consolidate any

private-label or agency me-securitization entities.
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Citt-Admintstered Assel-Backed Commerctal Paper Condutis
The Companyis active in the asset-backed commercial paper conduit
business as administrator of several mutti-sellercommencial paper conduits
and alse ag a service providerto single-seller and other commercial paper
conduits sponsored by third parties.

Citi's multi-seller cornrnercial paper conduits am designed to provide
the Company's clients access to low-cost funding in the coramercial paper
markets. The conduits purchase assets from or provide financingfacilities to
clients and are funded by issuing commercial paper to third-party investors.
‘The conduits generally do not purchase assets originated by the Company.
‘The funding of the conduits is facilitated by the liquidity support and credit
enhancements provided by the Company.

As administratorto Citi's conduits, the Companyis generally responsible
forselecting and structuring assets purchased or financed by the conduits,
making decisions mgarding the funding of the conduits, including
determining the tenor and other featums of the commercial paperissued,
monitoring the quality and performance of the conduits’ assets, and
facilitating the operations and cash flows of the conduits. In return, the
Gonmpany ea msstructuring fees from customers for individual transactions
and earns an administration fee from the conduit, which is equal to the
incomefrornthe client program andliquidity fees of the conduit after
paymentof conduit expenses. This administrationfee is fairly stable, since
rnost risks and rewards of the underlying assets apassed backto the clients
and, once the asset pricing is negotiated, most ongoing income, costs and
foes are relatively stable as a percentage ofthe conduit’s size

The conduits administered by the Company do not generally invest
in liquid securities that are formally rated by third parties. The assets am
privately negotiated and structured transactions that are designed to be
held by the conduit, rather than actively traded andsold. The yld earned
by the conduit on each asset is generally tied to the rate on the commercial
paper ised by the conduit, thus passing interest rate risk to the client, Bach
asset purchased by the conduit is structured with transaction-specific credit
enhancementfeatures provided bythe third-party client seller including
over collateralization, cash and excess spread collateral accounts, disect
recourse or third-party guarantees, These credit enhamements are sized with
the objective of approximating a credit rating of A or abovw,based on the
Company's internal risk ratings.
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Substantially all of the fundingof the conduits is inthe form of
short-term commercial paper with a veighted average life generally ranging
from 25 te 60 days. As of December 31, 2011 and December 31, 2010,the
weighted average lives of the commercial paperissued by consolidated and
unconsolidated conduits ware approximately 37 and 41days, respectively, at
eachperiod end.

The primary cmdit enhancement provided to the conduit investors is in
the form of transaction-specific credit enhancement described above. In
addition, each consolidated conduit has obtainedaletter of credit frorn the
Company, which needs ta be sized fo be at least 8-10% of the conduits assets
with a floor of $200 million. The lettess of credit provided by the Company
to the consolidated conduits total approximately $2.0 billion. The ret result
across al] multi-seller conduits administered by the Company fs that, in the
avent defaulted assets exceed the transaction-specific credit enhancements
described abow, any loses ineach conduit are allocated first to the Company
and then the commercial paper investors

The Company also provides the conduits with two fomns ofliquidity
agreements that are used to provide funding to the condutts in the event
of a raarket disruption, among other events. Zach asset of the conduits is
supported by a transaction-specific liquidity facility in the form of an asset
purchase agreement (APA). Under the APA, the Gompany has generally
agmed to purchase non-defaulted eligible receivables froma the conduit at par
The APA is not generally designed to provide credit support to the conduit,
ag it penerally does not permit the purchase ofdefaulted or impaired assets.
Any funding under the APA will likely subject the underlying borrower to
the conduits to increased interest costs. In addition, {he Gompany provides
the conduits vith program-wide liquidity in the form of short-tem lending
commitments. Under these commitments, the Company has agmed to lend
to the conduits in the eventof a short-tena disruption in the commercial
paper market, subject to specified conditions. The Company receives fees for
providing both types of liquidity agmements and considers these fees to be on
fair market terms.
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Finally the Gommpanyis one of several named dealers in the commencial
paper issued by the conduits and eams a market-based fee for providing
such services Along with third-party deales, the Company makes a market
in the commercial paper and may from timeto time fund commercial
paper pending sale to a third party. On specific dates with less liquidity in
the market, the Company may hold in inventory commercial paper issued
by conduits administered by the Company, as well as conduits administered
by third parties. The amountof commercialpaperissued by its administered
conduits held in inventory fluctuates based on market conditions and
activity as of December 31, 2011, the Company owned $144 rnillion of the
commercial paper issued by its unconsolidated administered condult.

‘With the exception of the government-guaranteedloan condust described
belovy the asset-backed commercial paper conduits ar consolidated by the
Company, The Company determined that throughits sole as administrator
it had the power to direct the activities that most significantly impacted the
entities’ eranomic performance. These powers included its ability to structure
and approve the assets p urchased by the conduits, its ongoing surveillance
and credit mitigation activities, and its liability management. In addition,as
a result of all the Company’ involvement described above,it was concluded
that the Gornpany had an economic interest that could potentially be
significant. However the assets and liabilities of the conduits are separate and
apart from those of Citigroup. No assets of any coriduit are availableto satisly
the creditors ofCitigroup or any of its other subsidiaries.

The Company administers one conduit that originates loans to
third-party borrowers and those obligations ase fully guaranteed primanly
by AAA-rated government agencies that support export and development
financing programs. The economic performance of this government
guaranteedloan conduit is most significantly impacted by the pedonmance
of its underlying assets. The guarantors must approve each loanheldby
the entity and the guarantors have the ability (thmugh establishment of
the servicing termsto direct default mitigation and to purchase defaulted
leans) to manage the conduits loans that become delinquentto improv the
economic performance of the conduit. Because the Company does not have
the power to direct the activities of this government-guaranteed loan conduit
that mest significantly impact the economic performance of the entity, #
was concluded that the Gompany should not consolidate the entity. The
total notional exposune underthe prograrn-wide liquidity agmementfor the
Company's unconsolidated administered conduit a3 of December 31, 2011
is $0 6 billion. The program-wide liquidity agreement, along with each
ass@t APA, is considered in the Company's maximum exposure to loss te the
unconsolidated administered conduit.

ds of December 31, 2011,this unconsolidated government-guaranteed
loan conduit held assets of approximately $13.0 billion.

Third-Party Commerctal Paper Condutis
The Gompanyalso provides liquidity facilities to single- and mutti-seller
conduits sponsored by third parties These conduits are independently owned
and managed and invest in a variety of asset classes, depending on the nature
afthe conduit. The facilities provided by the Company typically represent a
small portion of the total liquidity facilities obtained by each conduit, and
are collateralized by the assets of each conduit. As of December 31, 2011,
the netional amount of these facilities was approximately $746 million,of
which $448 million was funded underthese facilities. The Companyis not
the party that has the power to direct the activities of these conduits that
most significantly impset their economic performance and thus does not
consolidate ther.

Collateralized Debt and Loan Obligations
Asecuritized collateralized debt obligation (CDO) is an SPE that purchases
a pool of assets consisting of asset-backed securities and synthetic exposures
through denvatives on asset-backed securities and issues multiple tranches of
equity and notes to investors

Acash CDO, or arbitrage CDO, is a CDO designed to take advantage of
the difference between the yield ona portfolio of selectedassets, typically
residential mortgage-backed securities, and the cost of funding the CDO
through the sale of notes to investors. "Gash flow" GDOs am entities in which
the DO passes on cash flows from a poolof assets, while “market value"
DOs pay to investors the market value of the pool of assets owned by the
CDO at maturity, In these transactions,all of the equity and notes issued by
the CDO am funded, as the cashis needed to purchase the debt securities.

Asynthetic CDQis similar to a cash CDO, except that the CBO obtains
exposure to all or a portion of the referenced assets synthetically through
derivative instruments, such as credit default swaps. Because the CDO does
nol need to rase cash sufficient to purchase the entire referenced portiolio, a
substantial portion of the senior tranches of risk is typically passed onto CDO
investors in the formof unfunded liabilities or derivative instrurnents. Thus,

the GDO writes credit protection on select referenced debt aecunties to the
Company or third parties and the risk 8 then passed on to the CDO investors
in the form of funded notes or purchased credit protection through derivative
instruments. Any cash raised frominvestors is invested in a porticlio of
collateral securities or investment contracts. The collateralis then usedto

support the obligations of the CDO onthe credit default swaps wiitten to
counterparties

Asecuritized collateralized loan obligation (CLO) ss substantially similar
to the ODO transactions described above, except that the assats owned by
the SPR feithercash instruments orsynthete exposures throughderivative
instruments) are comorate loans and to a lesser extent corporate bonds,
rather than asset-backed debt securities.
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Athitd-party asset manageris typically retained by the CDO/GLOtoselect
the poolof assets and manage those assets over the team of the SPE. The
Company s the managerfor a limited numberof CLO transactions.

The Company earns fees for warehousing assets prior to the creation of
a “cashflow” or “market value" CDO/CLO,structuring CDOs/GLOs and
placing debt securities with investors, In addition, the Company has mtained
interests in many of the GDOs/GLOsit has structured and makes a market in
the issued notes

The Company's continuing involvement in synthete CD0s/GLis generally
includes purchasing credit protection through credit default swaps with the
CDO/GLO, owning a portion of the capital structure of the CDO/CLO in the
fon of both unfunded derivative positions (primarily supersenior exposures
discussed below) and funded notes, entering into interest-rate swap and total-
return swap transactions with the CDO/CLO,lending te the CDO/GLO, and
making a marketin the funded notes.

Wher a CDO/GLO entity issues p eferred shares (or subordinated notes
that ate the equivalent form), the preferred shares generally representan
insufficient amountof equity (less than 10%) and create the presumption
that prefered shares are insufficient to finance the entity’ activities
without subordinated financial support In addition,although the pefernad
shareholders generally have full exposure to expected losses onthe collateral
and uncapped potential to receive expected residual returns, they generally
do not have the ability to make decisions about the entity that have a
significant effect on the entity's financial results because of their limited
role in making day-to-day decisions andtheir Limited ability to remove the
asst manager Because one orboth of the abowe conditions will generally be
ret, the Company has concluded that, even where a CDO/CLOentity issued
preferred shares, the entity should be classified as a VIE.

In general, the asset manager through its ability te purchase andsell
assets or-—whem the reinvestmentperiod of a CEG/CLO has expimd—the
ability to sell assets, will have the power to direct the activities of the entity
that mest significantly impact the ecoriomic performance of the CDO/
CLO. However, where a GDO/CLO has experienced an event of default or an
optional redemption period has gone inte effect, the activities of the asset
manager maybe curtailed and/orcertain additional rights will generally be
provided to the investors in a CDG/CLOentity, including the right to dinect
the liquidation of the CDO/CLO entity.

The Company has retained significant portions of the “super-seniet”
positions issued by certain CL0s. These positions are referred to as
“supersenior" because they represent the most senior positions in the
GDO and,at the time of structuring, were senior to tranches rated AAA by
independent rating agencies. The positions have included facilities structured
in the form of short-term commercial paper, where the Company wrote put
options (“liquidity puts") to certain CDOs. Under the terms of the liquidity
puts, if the GDO was unable to issue commemial paperat a rate below a
specified maximum (generally LIBOR + 35 bps to LIBOR + 40 bps), the
Company was obligatedto fund the senior tranche of the GDO at a specified
interest cate. As of December 31, 2011, the Company no longer had exposure
ta this commercial paper as all of the underlying CDOs had been liquidated.

‘The Company does not generally have the power to direct the activities of
the entity that mostsignificantly impacts the economic peconmance of the
CDOs/CLOs as this power is generally held by a third-party asset manager
of the CDO/CLO. és such, those CD0s/CLOs are not consolidated. The
Gompariy may consolidate the CDG/CLO when: (1) the Companyis the asset
manager and no other single investor has the unilateral ability to memove
the Company or unilaterally cause the liquidation of the CDO/CLO,or the
Companyis not the asset manager but has a unilateral right to remove the
third-party asset manager or unilaterally liquidate the CDO/CLO and mceive
the underlying assets, and 41} the Company has economic exposure to the
entity that could be potentially significant to the entity.

The Company continues to monitorits involvement in unconsolidated
CDOs/CLOs to assess future consolidation risk. Forexamp ke, ifthe Company
vere to acquire additional interests in these entities and obtain the right, due
to an event of default tngger being met, te unilaterally liquidate or direct
the activities of a CDO/CLO, the Company may be required to consolidate
the assetentity. For cash CDOs/CLOs,the net result of such consolidation
would be to gross up the Company's balance sheet by the current fair value
af the securities held by third parties and assets held by the CDO/CLO, which
armounts are not considered material, Ror synthetic CD0s/GLOs, the net result
af such consolidation may reduce the Company's balance sheet, because
intercompany derivative receivables and payables would be eliminated in
consolidation, and other assets held by the CDO/CLO andthe securities held
by third pa ties would be recognized at their current fair values.

Key Assumptions and Retained interests—Citi Holdings
The key assumptions, used for the securitization of CDOs and CLOs during
the year ended Cecember 31, 2011, in measuring the fair value of retained
interests at the date of sale or securitization are as follows:

CD6s CLOs

42.0%t0 553%  A1i%to50%

 

Discount rate

The effect of two negative changes in discount rates used to determinethe
fair value of wetained interests is disclosed below:

 in millions of dollars cD0s CLOs

Carrying value of retained interests $14 $148
Discount rates

Adverse change of 10% $3) $ 6)
Adverse change of 20% 41

The cash flows received on retained interests and other net cash flows

from Citi's CLOs for the year ended December 31, 2011 were $93 million,
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Asset-Based Financing

The Company provides loans andother forms offinansing to WEs that hold
assets. Those loans are subject to the same credit approvals as all other loans
ofiginated or purchased by the Company. Financings in the foun of debt
sacurities or derivatives am, in most circumstances, reported in Thadaag
account assets and accounted for at fair value through earnings. The
Company generally does not have the powerto direct the activities that most
significantly impact these Vils' economic performance and thus tt does not
consolidate them.

Asset-Based Financing—Citicorp

The primary types of Citicomp's asset-based financings, total assets of the
unconsolidated WiEs with significant involvement and the Company's
maximum exposum to loss at December 31, 2011 are shownbelow. Forthe
Gompany to realize that maximum toss,the VIE (borrower) would have to
default with no ecavery from the assets held by the VIE.

Total Maximum

in biitans of dollars assets exposure

Type
Commercial and other real estate $ 3.0 $15
Hedge funds and equities 6.0 23
Airplanes, ships and other assets 83 67
Total $17.3 $10.5

Asset-Based Financing—Citi Holdings

The primary types of Citi Holdings’ asset-basedfinancings, total assets of
the unconsolidated VIEs with significant involvernent and the Company's
maximum exposure to loss at Decernber 31, 2011 are shown below. Porthe
Company to realize that maxirnum loss, the VIE (borrower) would have to
default with no recovery from the assets held by the VIE.

Total Maximum

in bilions ofdollars assets exposure

Type
Commercial and other real estate $ 39 $07
Corporate loans 48 3.9
Airplanes, ships and other assets 3.2 a8
Totai $14.9 $6.2

Thefollowing table suramarizes selected cash flowinformation mlated to
assat-basedfinancings for the yeas ended December 31, 2011, 2010 and 2009:

in ditions of dollars 2041 «2010 2009
Cash flows received on retained Interests and

other net cash flows $14 $28 $27NANTTNTTTTTTTaTTTTR,

‘The effect of two negative changes in discountrates used to determine the
fair value of wetained intemsts at December 31, 2011 1s disclosed below.

Asset-hased

in ditions of dollars finansing
Carrying value of retained interests $3,948
Value of undarlying portfalio

Adverse change of 10% $ —

Adverse change of 20% —

Muntetpal Securtttes Tender Option Bond (TO8) Trusts
TOK trusts hold fixed- and floating-rate, taxable and tax-exempt secunties
issued by state and lacal governments and municipalities. The trusts are
typically single-issuertrusts whose assets are purchased from the Company
or fromother investors in the municipal securities market. The TOB trusts
fund the purchase of their assets by issuing long-term, putable floating rate
cattificates (Bloaters) and residual certificates (Residuals). The trusts are
referred to as Tender Option Bondtrusts because the Floater holders have
the ability to tender their interests pediodically back to the issuingtrust,
as described further below. The Floaters and Residuals evidence beneficial

owneship interests in, and am collateralized by, the underlying assets of
the trust. The Floaters are held by third-party investors, typically tax-exempt
money market funds. The Residuals are typically held by the original owner
of the munwipal securities being financed,

The Floaters and the Residuals have a tenorthatis equal to orshomer
than the tenor of the underlying municipal bonds. The Residuals entitle their
holders to the residual cash flows From the issuing trust, the interest income
generated by the underlying municipal securities net of interest paid on the
Floaters and trust experses. ‘The Residuals ave rated based on the long-term
rating of the underlying municipal bond. The Floaters bearvariable interest
rates thal are reset periodically ta a new marketrate based ori a spreadto a
high grade, short-term,tax-exempt index. The Floaters have a long-term
rating based onthe long-termcating of the underlying municipal bond and
a short-term rating based on that of the liquidity provider to thetrust.

There are two kinds of TOB trusts: customer TOB trusts and non-customer
TOR trusts. Customer TOB trusts ane trusts through which customess
finance their investrnents in municipal securities. The Residuals am held
by customers and the Floaters by third-party investors, typically tax-exempt
money market funds. Nen-customer TOB trusts are trusts through which
the Companyfinances its own investments in municipal securities. In such
trusts, the Gornpany holds the Residuals and third-party investors, typrcally
tax-exempt money market funds, held the Floaters.
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‘The Companyserves as rernarkeling agent to the tmusts, placing the
Floaters with third-party investors at inception, facilitating the periodic reset
of the variable rate of interest on the Floaters and rermarketing any tendered
Ploaters, If Floaters ame teridered and the Company(inits role as emarketing
agent) is unableto find a new investor within a specified period of time,it
can declare a failed remarketing, in which case the trust is unwound. The
Company may, but is not obligated to, buy the Floaters intoits own inventory
The level of the Company$ inventory of Floaters fluctuates overtime. As of
December 31, 2011, the Company held $120 million of Floates related to
both customer and non-customer TOBtrusts

For cettain non-customertrusts, the Company also prowdes credit
enharicement. Approximately $240 millionof the municipal bonds owned by
TOR trusts have a credit guarantee provided by the Cornpany.

The Companyprovides liquidity to many of the outstandingtrusts. If
a trust is unwound early due to an event other than acredit event onthe
underlying municipal bond, the underlying municipal bonds are sold in the
market If there is a shortfall in the trust's cash flows between the edernption

price of the tendered Floaters and the proceeds fromm the sale of the
underlying municipal bonds, the trust draws on a liquidity agreement in an
amount equal to the shorfall. For customer TOBs where the Residual is less
than 25% of the trust's capital structure, the Company has a rembusement
agreement withthe Residual holder under which the Residual holder
reimbumes the Companyfor any payment made underthe liquidity
arrangement. Through this reimbursernent agreement, the Residualholder
remains economically exposedto fluctuations in value of the underlying
municipal bonds, These reimbursement agreements am generally subject
to daily margining based on changes in valueof the underlying municipal
bond. In cases where 2 third party providesliquidity to a non-customer TOB
trust, a similar mimbursement arrangementis made whereby the Company
(or a consolidated subsidiary of the Company) as Residual holder absorbs
any losses incurred by the liquidity provider.

ds of December 31, 2011, liquidity agreements provided with respect to
custorner TOB trusts tataled $5.4 billion of which $4.0 billion was offset
by reimbursement agreements. The remaining exposure related to TOB
transactions where the Residual owned by the customer was at least 25% of
the bond value at the inception of the transaction and no mimbursement
agreement was executed. The Companyalso provides other liquidity
agreements or letters of credit ta customersponsored municipal investment
funds, that are not variable interest entities, and municipality-related issuers
that totaled $11.7 billion as of December 31, 2011. These liquidity agmements
and letters of credit am offset by mimbursement agreements with vanous
terrn-out provisions. In addition, as of December 31, 2011 the Gompany has
provided liquidity arrangements with a notional amountof $20 million fer
other non-consolidated nor-customer TOB trusts descnbed below
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The Company consides the customer and non-customer TOB trusts to
be VIEs. Customer TOR trusts are not consolidated by the Company. The
Company has concluded that the powerto direct the activities that most
significantly impactthe econernic performance of the customer TOB trusts is
primarily held by the customer Residual holder who may unilaterally cause
the sale of the trust's bonds.

Non-customer TOB trusts generally arm consolidated. Similar to customer
TOB trusts, the Company has concluded that the power overthe non-
customer TOB trusts is primarily held by the Residual bolder which may
urulaterally cause the saleofthe trust's bonds, Because the Company holds
the Residual interest, and thus has the powerto direct the activities that most
significantly impactthe trust’s economic performance, it consolidates the
nom-customer TOR trusts.

Total assets in non-customer TOR trusts also include $22 million of

assets where the Residuals am held by hedge funds that are consolidated
and managed by the Company. The assets and the associated liabilities of
these TOB trusts are not consolidated by the hedge funds (and, thus, are not
consolidated by the Company) under the application of ASC 946, Pinanczal
Services—Investment Companies, which precludes consolidation of
awned investments. The Company consolidates the hedge funds, because
the Gornpany holds controlling financial interests in the hedge funds.
Certain of the Company's equityinvestments in the hedge funds are hedged
with derivatives transactions executed by the Company with third parties
referencing the retums of the hedge fund.

Muntctpal Investments
Municipal investment transactions include debt and equity interests tn
partnerships that finance the construction and rehabilitation of low-income
housing,facilitate lending in new or underserved markets, or finance
the construction or operation of renewable municipal energy facilities.
The Company generally invests in these partneships as a limited partner
and earns a mturn primarily thoughthereceipt of tax credits and grants
eared from the investments made by the partnership. The Company may
also provide construction loans or permanentloare to the development or
continuation of real estate properties held by partnerships. These entities are
gererally considered VIEs. The power to direct the activities of these entities
i typically held by the general partner. Accordingly,these entities are not
consolidated by the Company.
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Cltent Intermediation

Client intermediation transactions represent a range of transactions
designed to provide investors with specified returns based on the retuers of
an underlying security, referenced asset or index. These transactions include
credit-linked notes and equity-linked notes. In these transactions, the VIE
typically cbtains exposure to the underlying security, elerenced asset or
index through a derivative instrument, such as a total-return swap or 2
credit-default swap. In turnthe VIE issues notes to investor that pay a return
based on the specified underlying security, referenced asset or index. The WE
invests the proceeds ina financial asset or a guaranteed insurance contract
(GIC) that serves as collateral for the derivative contract over the term of
the transaction. The Cornpany's involvementinthese trarsactions includes
being the counterparty to the VIE's derivative instruments and investing in a
portion of the notes issued by the VIE. In certain transactions,the investor's
maximurn risk of joss js limited and the Company absorbs riskof loss above
a specified level The Company dogs not have the powerto direct the activities
of the ViEsthat mest significantly impact their economic performance and
thus it does not consolidate ther.

The Company's maximumrisk of less in these teansactions is defined
as the ameunt invested in notes issued by the VIE and the notional amount
of anyrisk of loss absorbed by the Company through a separate instrument
issued by the VIE. The derivative instrument held by the Company may
generate a receivable from the VIE (for example, where the Company
purchases credit protection from the VIE in connection with the VIB's
issuance of a credit-linked note), which is collateralized by the assets
owned by the VIE. These derivative instruments are not considered variable
interests and any associatedreceivables am not included in the calculation of
maximum exposure te the VIE.

investment Funds

The Company isthe investment manager for certain investmentfunds that
invest invarious asset classes including private equity, hedge funds, real
estate, fixed income and infrastructure. The Company earns a management
fee, which is a pementage of capital under managernent, and may earn
performancefees. In addition, for someof these funds the Company has
an ownership interest in the investment funds. The Company has also
established a numberof investment funds as opportunities for qualified
employes to invest in private equity investments. The Gompany acts a5
investment manager tothese funds and may provide employees with
financing onboth recourse and non-ecouse bases for 4 portionof the
employes’ investment commitments.
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The Company has determined that a majorityofthe investmententities
managed by Citigroup are provided a deferral from the requirements of
SEAS 167, Amendments to BASB interpretation No. 46(R), because
they meet the criteria in Accounting Standards Update No. 2010-10,
Consolidation (Topte 810), Amendmentsfor Certain Investment
Funds (ASU 2610-10). These entities continue to be evaluated under the

sequirments of ASC 810-10, prior te the implementation of SPAS 167
(PIN 46(R), Consolidation ofVariable Interest Enidies), which required
that a VIE be consolidated by the party with a variabke interest that will
absarh a majority of the entity's expected losses or residual returns, or both.

Wher the Coropany has determined that certain investmententities are
subject to the consolidation requirements of SFAS 167, the consolidation
conclusions wached uponinitial application of SPAS 167 are consistent
with the consolidation conclusions wached under the mquirements of
ASC 810-10, pnor to the implernentation of SEAS 167.

Trust PreferredSecurtttes
The Campany has raised financing through the issuance of trust preferred
secutities. In these transactions, the Company formsa statutory business trust
and owns all of the voting equity shares of the trust. The trust issues preferred
equity securities to third-party investors and invests the gross proceeds in
junior subordinated deferrable interes debentures issued by the Company
The trusts have no assets, operations, venues orcash flows other than those
related to the Bsuance, administration and mpayment of the preferred equity
securities held by third-party investors. Obligations ofthe trusts are fully and
unconditionally guaranteed by the Company.

Becausethe sok asset of each of the trusts is a receivable from the

Company andthe proceads te the Company from the receivable exceed
the Company's investment in the VIE's equity shams, the Company is not
pemitted to consolidate the trusts, even thoughit owrs all of the voting
equity shams of the trust, has fully guaranteed the trusts’ obligations, and
has the right to redeem the preferred securities in certain circumstances,
‘The Company recognizes the subonlinated debentures on its Consolidated
Balance Sheetas long-term liabilities.
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23. DERIVATIVES ACTIVITIES

In the ordinary course of business, Citigroup enters into various types of
derivative transactions. These derivative transactions include.
*

Futures andforward contracts, which am commitments to buy or
sell at a future date 4 financial instrurnent, commodity or currency at a

contracted price and maybe settled in cashor though delivery

© Swap contracts, which ae commitmentsto settle in cash at 4 future date
ot dates that may range from a few days to a numberof yeas, based on
differentials between ecified financial indices, as applied te a notional
principal amount.

Option coniracts, which give the purchaser,for a preraium, the right,
but not the obligation, to buy or sali within a specified time a financial
instrument, commodity or currencyat 4 contracted price that mayalso be
settled in cash, based on differentials betweenspecified indices or prices

Citigroup enters into these derivative contracts lating to interest
tate, formigncurrency, commodity, and other market/credit risks for the
following reasons:

© Trading Purposes—Cusiomer Needs. Citigroup offers its customes
derivatives in connection with their risk-managementactions to transfer,
modify or peduce their interest rate, foreign exchange and other market/
credit risks or fortheir own trading purposes. As part of this process,
Citigroup considers the customers! suitability for the risk involved and the
business purpose for the transaction. Citigroup also manages its derivative
risk positions through offsetting trade activities, controls focused on price
verification, and daily reporting of positions to senior managers.

* Trading Purposes—Cun Account: Citigroup trades derivatives for its
own account and as an active market maker. Tradinglimits and price
venfication controls are key aspectsof this activity

« Hedginge—Citigroupuses derivatives in connection withits risk-
managementactivities to hedge certain risks or reposition the risk profile
of the Company. For example, Citigroup issues fixed-rate long-term
debt and then enters into a receive-fimed, pay-variable-rate interest rate
swap with the sametenor and notional amount to convert the interest
payments to a net variable-rate basis, This strategy is the mest common
form of an interest rate hedge,as it minimizes interest cost in certain yield
cure environments, Derivatives are also used to manage risks inherent
in specific groups of on-ba lanos-sheet assets and Liabilities, including
AFS securities and deposit liabilities, as well as other interest-sensitive
assets and liabilities. In addition, fomign-exchange contracts ate used ta
hedge non-US -dotlar-danominated debt, fomign-currency-denominated
available-for-sake securities and net investment exposures,
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Derivatives may expose Citigro up to market, credit or liquidity risks in
excess of the amounts recorded on the Consolidated Balance Sheet. Market

risk on a derivative product is the exposure created by potential fluctuations
in interest rates, foreign-exchange mates and other factors and is a function
of the type of product, the volurne of transactions, the tenor and termsofthe
agreement, and the underlying volatility. Credit risk is the exposure to loss
in the event of nonperformameby the other party to the transaction where
the value of any collatera! held is not adequate to coversuch losses. The
recognition inearnings of unrealized gains on these transactions is subject
to management's assessment as to collecta bility. Liquidity risk is the potential
exposure that arises when the size of the derivative position may not be able
to be rapidly adjusted in periods of high volatility and financial stress at a
reasonable cos,

Information pertaining to the volume of derivative activity is provided in
the tables belowThe notional amounts, for both long and short derivative
positions, of Citigroup's derivative instruments as of December 31, 2011 and
December 31, 2010 are presented in the table below.
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Derivative Nationals

Hedging instruments ender

   

ASC 815 (SFAS 138) Other derivative instruments
Trading derivatives Management hedges ©

December31,  Oecember31, December 31, Cecember31, December31, December3i,
in mitionsofoolers 2011 2010 2014 2010 2011 2010
Interest rate contracts

Swaps $168,078 $185,972 $28,000,980 $27,084,014 $118,844 $135,979
Futures and forwards _ — 8,549,642 4,401,823 48,965 46,140
\Weitten options _ _ 8,871,700 3,431,608 16,786 8,762
Purchased options = = 3,888,415 3,305,664 7,338 18,030

Total interest rate contract notionals $163,079 $155,972 $29,376,717 $38,223,208 $187,433 $208,911
Foreign exchange contracts

Swaps $ 27,575 $ 29,599 $ 1,182,963 § 1,118,510 $ 22,458 $ 27,830
Futures and forwards §5,211 75,168 8,191,687 2,746,348 81,095 28,19
Written options 4,292 1772 591,818 £99,025 190 50
Purchased options 38,163 16,459 583,891 §35,606 58 174

Total foreign exchange contract notionals $126,241 $127,098 $ 5548,759 $ 4,999,589 $ 53,796 $ 56,245
Equity contracts

Swaps $ ~~ $ _ $ 86979 $ 87,537 $ - $ _
Futures and forwards — _ 12,882 19,816 —_ _
Vweitten options _ _ 552,338 491,518 _ _
Purchased options — — 322 A?3,621 —_ a

contract nationals $ $ $ 1,161,515 $ 1,052,593 $ $
Commodity and other contracts

Swapa $ ~ $ —_ $ 23,403 $ 19,212 $ _ $ _
Futures and forwards _ — 73,080 116,578 _ —
Written options _ _ 80,650 61,248 _ _
Purchased options — _ 90,234 61,776 _ —

Total commodity and ather contract notionals $s — $  — $ 28,377 3 257,815 $  — $
Credit derivatives *

Protection sold $ _ $ — $ 1,804,528 $ 4,223,116 $ _ $ _
Protection purchased 4,253 4 928 1,498,723 1,289239 21,914 28,526

Total credit derivatives $ 4258 $ 4,928 $ 2,881,251 $2,512,355 $ 21,914 $ 28,526

Total derivative notionals $293,573 $287,998 $40,258,619 $47 045,561 $263,143 $293,682
a The sotonal amounts presented @ the table do nat include hedge accounting malationships under ASC 815 GRAS 423} where Citigroup: is hadging the toregn curency reko1 3 net imestment in 3 foreqe operon tw

issuing a (GIagn-currency-denominated debt nstument. The nobonal amount of such dant 5$7,060 mitten and $3,023 milkon at December 31, 2011 and December 31, 2010, respectaely
(2 Dervalhes in hedge accounting relatonsiins accounted tor under ASC 815 GAAS (23) are conten in efter Cthay assomOmey dabiitias or Tading account asses/Madng account tabd@es cn the ConsolatedBalece Sheet.

() Managemen! hedges represent derivalve instruments used in certain exonome hedging elatonsbips thal are Hentitied toe management purpases, but for whch hedge accounting 6 nol applied These derlwiives are
recontad in ether Other assals/Othar fabwitias ar Trading account assats/Tading account fabettias on the Consoitiated Balanoe Sheet

@ Crit detvaties ae arrangements designed p alow one party (protection buyed to transter the credit risk of a “reference asset" another party @irdlection Sellen) These arrangements albw a protection safer ©
assume the credit risk associated with the reference asset without directly purchasing that asset. The Company has entered into credit denvatve positions tor purposes such as nisk management, yeld enhancement,
reduction of credé oorcentrabons and diversdicabon of averall risk
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Derivative Mark-to-Market (MTM) Receivables/Payables

Derivatives classified intrading Derivatives classified in other
account assets/labilities O@ assets/liabliitles @

in milions ofdollars at December 31, 2011 Assets_Liabilities Assets_Liabilities

Derivative instruments designated as ASC 815 (SFAS 133) hedges
Intarast rate contracts $ S274 $ 3,306 $ 3,968 $ 1,518
Foreign exchange contracts 3,706 1,451 1,201 863
Total derivative instruments designated as ASC 815 (SFAS 133) hedges $ 11,99 $ 4,757 $ 5,169 $ 2,881
Other derivative instruments

Interest rate contracts $ 749,213 $ 738,785 $ 212 $
Foreign exchange contracts 90,611 812 325 9
Equity contracts 20,235 33,138 _ —
Commodity and other contracts 48,763 14,631 ~ _
Cradit derivatives 0,424 84,726 480 126
Total other derivative instruments $ 964,246 $ 986,193 $ 6? $ 1,181
Total derivatives $ 976,226 $ 960,90 $ 6,136 $ 3,562
Cash collateral paid/recewed 6,634 7,870 507 1M”
Less: Netting agreements and market value adjustments © (875,592) (870,366) — _
Less Netting cash collateral recgivad/paid!” 941 51,181 3,462 _

Net recelvables/payables $ 62,327 $ 56,273 $ 2,961 $ 3742
=4) The tucling Gerwvatives fair values are presented i Note 14 tp the Consolidated Financial Statements.
( Dertwatve mark-to- marie! recelvables/nayables related te manapement hedges are wconled tn e@her Other assetOMe dabdiasor tradng account assata/Trading account sabatias
C3} The cradé dervalins trating ascets are composed 0f $79,089 milion miatad to potection purchased and $1 1,395 million mlatad ip protection sold as of December 31, 2014 The credit derwatives trading babies

ame composed of 12.235 milton related ty protection purchased and $72,491 milion reeled fo potection soli as of December 34, 2011
(® For the trading assetiabiltes, this isthe net amountofthe $57,815 milton and $62.81 1 milton of guoss cash coflatevalpaid and reoeved, respecte. OF the gress cash collateral pal 951,181 miion was used 10

offset dernativa satil?es, and of the gross cash collateral mosived, $44,941 milinn was used to offset derivative assets,
© For the otterassetfiabilltes, this & the net amount of the $307 mélion and $9,642 milllbs of the gross cash collmeral pati and receNed, respectively Of fhe gniss cash collateral recetved, $3,462 mitlion was usedOltset dernati i
i) acessthepet of darwativa moekibe end payable balanossfar the sarna coun temparty under entorcaable netting ajreaments
@ Represents the netting of cash collateral paid and received by counterparty under enforceable creda support agreements

Derlvatives classified in trading  Darivatives classified in other
account assets/liabilities assets/liabilities @

in meliions ofdollars at December 31,2010 Assets _Ltabllities Assets_Liabilities

Derivative instruments designated as ASC 815 (SFAS 133) hedges
Interest rate contracts $ 6867) Og 72 $ 6,242 $2,437
Foreign exchange contracts 357 762 1,656 2,603
Total derivative instruments designated as ASC 815 (SFAS 133) hedges $ 1,224 $ 834 $ 7,998 $5,040
Other derivative instruments

Interest rate contracts $475,805 $476,667 $ 2,756 $2474
Foreign exchange contracts 84,144 87542 1,401 1.433
Equity contracts 16,346 33,434 _ _
Commodity and other contracts 12,808 13,518 ~ —
Cradit derivatives 65,041 59,461 38 337
Total other derivative instruments $653,744 $670,592 $ 4,245 $4,244
Total derivatives $654,968 $671,426 $12,243 $9,284
Cash collateral paid/received @*) 5,557 3,083 WY 626
LessNetting agreements and nrarket value adjustments 681,028) 675,984) _ _ 

  Less Netting cash collateral recelvedspaid™ {29,286}

Net receivables/payables $ 50213 $ 59,730 $ 9,839 $9,709
(The tracing dervatives tay values are presented n Note 14 fo the Consoinated Meancial Staemeats
(3 Dartwathe mark-to-market recaivaties/payables rlated 19 management hedges are meoriied in ether Other assetsOmar dabatias or Tadng account assatsTradng scoount taodnes
(The cradi derivates trading aswels ae composed of 942,400 milion related to potuction pechasad and $22,638 milion related to protection sod as of December 37, 210 The credil dersalives trading babies.

are composed of $23,503 mdion related ip protection qurchased and $36,968 milion related to gotection sot as of December 31, 2910
i For the trading assettianiities, this is the net amountot the 960,202 m llhon sad $233,319 mikon of gross cash collateral feid ang received, respectively). OF the gross cust collateral paid, $44,746 mifion was. used

offsetderwatne babies, and of the gross cash onllaleral recived, $20,246 millon was used to offset derivate assets.
& For tte other asaeviabiiltes, this 8 the net amount of the $211 milion and $2,040 millionof the gress cash onilateral patt and recened, reRpestyealy Of tha ques cash collateral gard, $200 milion wes asad 1 oftset

derivate llatates, and of the grass cash Collateral rcalved, $2,415 milton was asad to offeet derivalive assets.
& Represents the netting of derkathe moonabl and payatle baanaes tor the same counterparty under anforceabe netting agreements
(Represents the netting of cach collateral paid and received by counterparty under enforceable credit support agreements

(44,745) te  
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All derivatives am reported oni the balance sheetatfair value. In addition,
where applicable, all such contracts covered by master netting agreements
ate reported net. Gross positive fair values are netted with gross negative fair
values by counterparty pursuant to a valid master netting agmement. In
addition, payables and receivables in respect of cash collateralreceived from
or paid to a given counterparty are includedin this netting. However, non-
cash collateral is not included

The amounts recognized in Principal transactions in the Consolidated
Staternent of {ncome for the years ended December 31, 2011, 2010 and 2009
related to derivatives not designated in a qualifying hedging relationship as
well asthe underlying non-denvative instruments ane includedin thetable
below Citigroup presents this disclosure by business classification, showing
derivative gains andlosses related toits tradingactivities together with gains
and losses related to non-derivatise instrurnents within the same trading

portfolios, as this represents the way these portfolios are rsk managed.

Year ended December31,
in millionsofcolars an 2010 2009

interest rate contracts $5,196 $3,231 $6211
Foreign exchange 2,309 1,852 2,762
Equity contrasts 4 995 G34}
Gommodty and other 76 126 924
Credit derluathees 1,313 3 A95

Total Citigroup” $7,234 $7517 $6,068
(1) Also soe Note 7 the Conspidatad Financial Statements

‘The amounts recognized in Other revenue in the Consolidated Statement
of Incomefor the years ended December $1, 2011, 2010 and 2009 am shown
below The table below does not include the offsetting gains/osses on the
hedged items, which amounts are also recorded in Other renenue

Gains (losses) included In Other revenue
Year ended December 31,

Je nitions of oblars 2011 2010 2008
interest rate contracts $iim2 $ (205) F 108
Foreign exchange 224 (2.052) 3,851
Equity contracts — _ }
Credit derivatives 115 602 _

Total Citigroup” $ 1531 $12,755) $3,952
 Non-desingnated derkatives ae demvatve estruments aot decimated in cualtyiny hedgng reatonahes
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Accounting for Derivative Hedging

Citigroup accounts forits hedging activities in accordance with ASC 315,
Derivatives and Hedging (formerly SEAS 133). As a general rule, hedge
accounting is pemitted where the Companyis exposedfo a particular nisk,
such as interest-rate or fo mign-exchange risk, that causes changes in the
fair value of an assetor liability or variability in the expected future cash
flows of an existing asset, liability or a forecasted transaction that may
affect earnings

Derivative contracts hedging the risks associated with the changes in fair
value are wfened toas fairvalue hedges, while contracts hedging the risks
affecting the expected future cash flows ar called cash flow hedges. Hedges
that utilize derivatives or debt instrurnents to manage the foreign exchange
risk associated with equity investments in non-¥.S.-dollarfunctional-
currency foneign subsidianes (net investment in a foreign aperation) are
called net investment hedges.

If certain hedging criteria specified in ASC 814 are met, including testing
for hedge effectiveness, special hedge accounting may be applied. The hedge
effectiveness assessment methodologies for similar hedges are performed
in asimilarmanner and are used consistently throughout the hedging
relationships. For fair value hedges, the changes in value of the hedging
derivative, as well as the changes in value of the related hedgeditem due to
the risk being hedged, are reflected in current eamings. Ror cash flow hedges
and net investment hedges, the changes in value of the hedging derivative am
meflectad in Accssmmtdated other comprebensive income(loss) in Gitigroup’s
stockholders’ equity, to the extent the hedge is effective. Hedge ineffectiveness,
in either case, is reflected in current earnings.
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For asset/Iiability management hedging, the fixed-rate long-termdebt
would be corded at amortized cost undercurrent U.S. GAAP. However, by
ekcting to use ASC 815 (SPAS 133) fair value hedge accounting, the carrying
value of the debt is adjusted for changes in the benchmarkinterest rate,
vith any such changes in value corded in current earnings. The related
interest-rate swap is abo recorded on the balance sheetat fair value, with any
changes in fair value reflected in earnings. Thus, any ineffectiveness resulting
frorn the hedging relationship is recorded in curmnt earnings. Alternatively,
a management hedge, which does not meet the ASC 815 hedging eritena,
would involve recording only the derivative at fair value on the balance sheet,
withits associated changes in fair value recorded in earnings. The debt would
continue to be cartied at amortized cost and, therefore, current earnings
would be impacted only by the interest rate shifts and other factors that ca use
the change in the swaps value and may change the underlying yield of the
debt. This type of hedge is undertaken when hedging mequirements cannot
be achieved or management decides not to apply ASC 815 hedge accounting.
Another alternative for the Company would be to elect to carry the debtat
fair value under the fairvalue option. Ono the wrevocable election is made
upon issuance of the debt, the full change in fair value of the debt would
be reported in earnings. The related interest rate swap, with changes in fair
value, would also be reflected in eamings, and provides a natural offset to the
debt’s fair value change. To the extentthe two offsets are not exactly equal,
the difference would be reflected in curment earnings.

Key aspects of achieving ASC 815 hedge accounting am documentation
of hedging strategy and hedge effectiveness at the hedge inception and
substantiating hedge effectiveness on an ongoing basis. A derivative must
be highlyeffective in accomplishing the hedge objective of offsetting either
changes in the fair value or cash flows of the hedged item for the risk
being hedged. Any ineffectiveness in the hedge relationship is recognized
in current earnings. The assessmentof effectiveness excludes changes in
the value of the hedgeditem that are unrelated to the risks being hedged.
Similarly, the assessmentofeffectiveness may exclude changes in the fair
value of a derivative related to time value that, ifexcluded, are recognized in
curtentea mings,
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Fair Value Hedges

Hedging ofbenchmark tateresi rate risk
Citigroup hedges exposure to changes in the fair value of outstandingfixed-
rate issued debt and certificates of deposit. The fixed cash flows froma those
financing transactions are converted te benchmark variable-rate cash flows
by entering into mceive-fixed, pay-variable interest rate swaps. Some of these
fair value hedge relationships use dolla r-offset ratio analysis to determine
whether the hedging relationships are highly effective at inception and onan
ongoing basis, while others use regression.

Citigroup also hedges exposure to changes in the fair value offixed-rate
assets, including available-forsale debt securities and loans. The hedging
instruments used are receive-variable, pay-fixed interest rate swaps Some
of these fair value hedging relationships use dollacoffset ratio analysis to
determine whether the hadging selationships am highlyeffective at inception
and on an ongoing basis, while others use mpression analysis

Hedging offoretgn exchange risk
Citigroup hedges the change in fair value attributable to foreign-exchange
tate movernents in available-for-sale securities that are denominated in

currencies other than the functional cumency of the entity holding the
securities, which may be within or outside the U.S. The hedging instrument
amployed is a forward foreign-exchange contract. In this typeof hedge, the
change infairvalue ofthe hedged available-for-sale security attributable
to the portionof fomign exchange risk hedged is reported in earnings and
not Accuntulated other comprehensive income—a process that sarves
to offset substantially the change in fair value of the forward contract that
8 alsereflected in earnings. Citigroup consides the premium associated
with forward contracts (differential betweenspot and contractual forward
tates) as the cost of hedging; this isexcluded from the assessment of hedge
effectiveness and reflected directly in earnings. The dollar-offset method is
used to assess hedge effectiveness, Since that assessmentis based on charges
in fair value attributable to changes in spot rates on both the available-for
sale securities and the forward centracts for the portion ofthe relationship
hedged, the amountof hedge indfectiveness is not significant.
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‘The following table summarizes the pains (losazs) on the Cormpany’s fair value hedges for the years ended December 31, 2011, 2010 and 2009:

Gains (losses) on falr value hedges"!

Year ended December 31,
in mittions afdollars 2011 2010 2009

Gain (loss) on derivatives in designated and qualifying fair value hedges
Interest rata contracts $4423 $ 9489$(4,229)
Foreign exchange contracts 11 729 863

Totalgain (loss) on derivatives in designated and qualifying fair value hedges $4,306 3 1.677 $13,365)
Gain (loss) on the hedged item in designated and qualitying fair value hedges
Interest rate hedges $4,208) $ (945) 9 4,065
Foreign exchange hedges 2 579 (373

Total gain (loss) on the hedged item in designated and qualifying fair value hedges $4,270) $01,524) $ 3,692
Hedge inettectiveness recognized in earnings on designated and quailtying fair value hedges
interest rate hedges $ 118=$ (23) $ (179)
Foreign exchange hedges i 10 138
Total hedge ineffectiveness recognized in earnings on designated and qualifying fair value hedges $ 119 $ (3 $4 @
Net gain (loss) excluded from assessment of the effectiveness of fair value hedges
Intarest rate contracts $ 9 $ 2% § 16
Foreign exchange contracts 140 352

Total net gain (loss) excluded from assessmentof the effectiveness of fair value hedges $ (83) $ 166 3 368
(i) Amounts are included in Omar revanue on the Conspidiated Statementot ncome The accrued interest income on tar value hedges i wecoried in Met wfensst revenue and 6 excluded trom this table

Cash Flow Hedges Hedging offoretgn exchange risk
Citigroup locks in the functional currency equivalent cash flows of long-Hedgtng ofbenchmark interest rate risk enue leurrency eq ¥s of long
‘erm debt and short-tenn borrowings that are denominated in a currency
other than the functional currencyofthe issuing entity. Depending on the
risk management objectives, these types of hedges are designated as either
cash flow hedges of only forign exchange rsk or cashflow hedges of both
fomign exchange and interest rate sk, and the hedging instruments used
are foreign exchange cross-currency swaps and forward contracts. These
cash flow hedge relationships use dallar-offset ratio analysis to detemnine
whetherthe hedging relationships are highly effective at inception and on an

Citigroup hedges variable cash flows resulting from floating-rate habilities
and rollover (re-issuance) of short-term liabilities. Variable cash flows
frora those liabilities are convertedto fixed-rate cash flows by entering into
receive-variable, pay-fixed interest rate swaps and recelwe-variable, paytixed
forward-statting interest rate swaps. These cash-flow hedging relationships
use either regression analysis ordallar-offset ratio analysis to assess whether
the hedging relationships are highly effective at inception and on an ongoing
basis. When certain interest rates do not qualify as a benchmarkinterest
rate, Citigroup designates the risk being hedged. as the risk of overall changes ongoing basis,
in the hedged cash flows. Since efforts are made to match the terms of the Hedging total return
derivatives to those of the hedged fomcasted cash flows as closely as possible, Citigroup generally manages the risk associated with highly leveraged
the amount of hadge ineffectiveness is not significant. financingit has entered into by seekingtasell a majority of tts exposures

to the market priorte or shortly afterfunding. The portion of the highly
leveraged financing that is retained by Citigroup is generally hedged vith a
total retumi swap

‘The amount of hedge ineffectiveness on the cash flow hedges recognized
in earnings for the years ended December 31, 2011, 2010 and 2009is
not significa nt
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The pretax change in Accunudated other comprebensive meome (lass) from cash flow hedges for is presented below:

Year ended December 31,
fa reidions ofcollars 2011 2010 2009

Effective portion of cash flow hedges included in AOC!
interest rate contracts $1,827) $ 469) § 488
Foreign exchange contracts 81 570 639

Total effective portion of cash flow hedges included in AOC! $1,748) $01,039) 94,177
Effective portion af cash flow hedges reclassified from AOCI to earnings
Interest rate contracts $1,224) $4,400) (1,687)
Foreign exchange contracts (257. 500 308)

Total effective portion of cash flow hedges reclassified from AGCI io earnings” 1,481} $(1,900) $04,985

(1) Included primariy in Other ravanue and at infurest revenve on the Consottiated Income Statement,

For cash flow hedges, any changes in the fair value of the end-user For foreign-currency-denominated debt instruments that are designated
derivative maining inAccurnulated ather comprehensive income (loss} as hedges of net investments, the translation gain or loss that is recorded in
onthe Consolidated Balance Sheet will be included in earnings of futur the Foreigncurrency translation adjustment account is based on the spot
periods to offset the variability of the hedged cash flows when such cash exchange rate between the functional curtency of the respective subsidiary
flows affect earnings. The net loss associated with cash flow hedges expected andthe U.S. dollar, whichis the functional currencyof Citigroup. To the
to be welassified from Accumulated other comprebensive income (los) extent the notional amountof the hedging instrument exactly matches the
within 12 months of December 31, 2011 is approximately $1.1 billion. The hedged net investment and the underlying exchange rate of the derivative
maximum lengthof time over which forecasted cash flows are hedgedis hedging instrumentselates to the exchangerate between the functional
10 years. currency of the net investment and Citigroup's functional currency (or in the

The aftertax impactof cash flow hedges on AOC] s shown in Note 2) to case of a nor-derivative debt instrument, such instrumentts denominated in
the Corsolidated Financial Statement the functional currency of the net investment), ne ineffectiveness is recordad

in earnings.

The pretax gain (loss) recorded inthe Foreign currency translation
adjustment account within Accumulated other comprebensive income
(loss), relatedto the effective portion of the net investment hedges, is
$904 million, $(4,620) million, and $(4,727) million,for the yeas ended
December 31, 2011, 2010 and 2009, respectively

Net Investment Hedges

Consistent with ASC 830-20, Foreign Currency Matters—Foreign
Currency Transactions flormerly SPAS 92, Foreign Currency
Translation), ASG 815 allows hedgingof the foreign currency risk of 4 net
investment in a fomign operation. Citigroup uses foreign currency forwards,
options, swaps and foreign-curency-denominated debt instruments to
manage the foreign exchange risk associated with Citigroup's equity Credit Derivatives
investments in several non-US. dollar functional currencyforeign Actedit derivative = a bilateral contcact between a buyer anda seller
subsidiaries, Citigm up records the change in the cartying amountof these under which the seller ages to provide protection to the buyer against the
investments in the Foreign currency translation adjustment account credit risk of a particular entity (‘‘reference entity" or “wference credit").
within Accumulated other comprebenave income (loss), Sinultaneously, Credit derivatives generally cequire that the sellerof credit protection rnake
the effective portion of the hedgeof this exposure is also recorded in the payments to the buyer upon the occurrence of predefined credit events
Foreign currency translation adjustment account andthe ineffective icormmonly tefered to as “settlementtriggers"). These settlement triggers
portion, if any,is iramediately recorded in earnings. are defined by the form ofthe derivative and the reference credit and are

Porderivatives used in net investment hedges, Citigroup follows the generally limited to the market standardof failure to pay on indebtedness
forward-rate method from FASB Derivative [mplementation Group Issue and bankruptcy of the seference credit and, in a more limited rangeof
HS (now ASC 815-35-35-16 through 35-26), “Foreign Gurrency Hedges: transactions, debt restructuring. Credit derivative transactions referring to
Measuring the Amount of [neffectiveness in a Net Investment Hedge.“ emerging ma.tket reference credits will alo typically include additional
According to that method, ail changes in fair value, including changes settlernent triggers to coverthe acceleration of indebtedness andthe risk of
telated to the forwanl-rate component of the foreign currencyforward iepusiation ora payment moratorium. Incertain transactions, protection
contracts and the time value of foreign currency options, are recorded in the may be provided on a portfolio of referenced credits or asset-backed securities.
Foreign currency translation adiustment account within Accumulated The seller of such protection may not be required to make payment until a
other cormprebenssve snoome (loss) specified amount of losses has occurred with respectto the portfolio and/or

may only be requised to pay for losses up toa specified amount,
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The Gompany makes markets in and trades a range of credit derivatives,
beth on behalf of clients as vell as for its own account. Through these
contracts, the Company either purchases or writes protection on either a
single name ora portfolio of reference credits. The Company uses credit
derivatives te help mitigate credit risk in its Corporate and Consumer loan
portfolies and other cash pesitions, to take proprietary trading positions, and
to facilitate client transactions

The range of credit derivatives sold includes credit default swaps, total
return swaps, credit options and credit-linked riotes.

Acredit default swap is a contract in which,fora fee, 2 pmiection seller
agrees to miraburse a protection buyer for any losses that cocur due te
a credit event on a referenceentity. If there is no credit default eventor

settlementtrigger, as defined by the specific derivative contract, then the
protection seller makes na paymentsto the protection buyer and receives only
the contractually specified fee. However if a credit event occurs as defined in
the specific derivative contract sold, the protection seller will be requiredto
make a payment to the protection buyer

Atotal retum swap transfers the total economic pedfurmance of a
reference asset, which includes all associated cashflows, as well as capital
appreciation or depreciation. The protection buyer receives a floating rate
ofinterest and any depreciation on the reference asset from the protection
seller and, in retum,the protection seller receives the cash flows associated
wath the reference asset plus any appreciation. Thus, accordingto the total
return swap agreement,the protection seller will be obligated to make a
payment any timethe floating interest rate payment and any depreciation
of the reference asset exceed the cash flows associated with the underlying
ass@, Atotal return swap may terminate upon a default of the reference asset
subject to the provisions of the related total return swap agmement between
the protection seller and the protection buyer.

Acradit option is a credit derivative that allows investors to trade or hedge
changes in the credit quality of the refererne asset. Porexample,in acredit
spread option, the option writer assumes the obligation to purchase orsell the
reference asset at a specified "strike" spread level. The option purchaser buys
the right tesell the reference asset to, or purchase it from, the option writer at
the strike spread level. The payments on credit spread options dependeither
ona patticular credit spread or the price of the underlying credit-sensitne
asset. ‘The options usually terminate if the underlying assets default.

Acredit-linked note is a foun of credit derivative structured as a debt

security with an embeddedcredit default swap. The purchaserof the note
writes credit protection to the issuer, and receives a return which will be
negatively affected by credit events on the underlying reference credit. If
the mference entity defaults, the purchaserof the credit-linked note may
assume the long position in the debt security and any future cash flows
fromit, but will lose the arnount paid to the issuer of the credit-linked note,
‘Thus the maximum amountof the exposure is the carrying amountofthe
credit-linked note. As of December 31, 2011 and December 31, 2010, the
amountof credit-linked notes held by the Companyin trading inventory
was immaterial
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The following tab ks suramarize the key characteristics of the Company's
cradit derivative porifolio as protection seller as of December 31, 2011 and
Decernber 31, 2010:

Maximum potential Fair
in radians of dollars as of amount of value

December 31,2094 future payments payable ™)
By industry/counterparty
Bank $ 29.608 $ 46,920
Breker-dealer 321,298 19,026
Non-financial 1,048 98
insurance and offer financial institutions 142,579 7,447

Total by industry/counterparty $1,994,528 $72,481
By instrument
Credit default swaps and options $1,399,082 $72,358
Total retum swaps and other 1,446 133
Totalbyinstrument $1,304,528 $72,491
By rating

investment grade $ 611,447 $16,913
Non-investment grade 226,339 28,084
Not rated 556,142 27,544
Total by rating $1,394,528 $72,491
By maturity
Within 1 year $ 266,723 $ 3,706
From 7 toS years BAT ,211 46,596
After 5 years 180,594 22,190
Totalbymaturit $1 28 $72,491

(1) tnaddition, talt value amounts payable undee creddenvetives puichased were $12,361 mifion
@ Jp addition, fair value amounts ecewahe undes cradit derivatives sort wee $11,356 mann

Maximum potential Fair
in millions of dbitere as of amount of value

December 34, 2010 future payments payable
By industry/counterparty
Bank $ 784,086 $20,719
Broker-dealer W213 10,232
Non-financial 1,463 4
fasurance and offerfinancial institutions 125,442 4,954

Total by industry/counterparty $1,223,116 $ 35,958
By instrument
Credit default swaps and options $1,221,211 $ 38,800
Total return swaps and other 1,905 159
Total by instrument $1,223,116 $ 35,958
By rating
investment grade $ 487,270 $ 6124
Non-invastment grade 218,296 14,384
Not rated $17,550 18,470

Total by rating $1,223,116 $ 35,958
By maturity
Within 1 year $ 182,075 $383
From 1 fo years 853,808 18,524
After 5 years 207,233 13,081

Total by maturity $1,223,116 $ 35,958
(i) in additeyn, tair-walue amounts payable under creddenval wes purchased wer $24,840 mikon
@ Jn addition, fait value amounts mcetvabe under cuit derivatives soi wore $22.68 mition
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Citigroup evaluates the payment/performanoe riskof the credit derivatives for
which it stands as a protection seller based on the credit rating assigned to the
underlying referenced credit. Where external ratings by nationally recognized
statistical rating organizations (such as Moody's and S&P) are used investment
grade ratings are considered to be Baa/BBB or above, while anything below
is considered non-investment grade, The Citigroup internalratings are in
line with the related external credit rating system. On certain underlying
reference credits, mainly related to over-the-counter credit derivatives,
ratings are not available, and these are included in the not-rated category,
Credit derivatives written on an underlying non-investment grade reference
credit mpresent greater payment risk to the Company. The non-investment
grade category in the table above primarily includes credit derivatives where
the underlying wferenced entity has been downgraded subsequent ty the
inception of the derivative.

‘The maximum potential amountof future payments under credit
derivative contracts presented in the table above is based on the notional
value of the derivatives. The Company believes that the maximum potential
amountof Future payments for cmdit protection sold is not mpresentative
of the actual loss exposure based on historical expenence. This amount
has not been reduced by the Company's rights to the underlyingassets and
the relatedcashflows. In accordance with most credit derivative contracts,
should a credit event (or settlementtrigger) occur, the Gompany is usually
liable forthe difference betweenthe protection sold and the recourse it holds
in the value of the underlying assets. Thus, if the reference entity defaults,
Gitt will generally have a right to collect on the underlying reference credit
and any related cashflows, while being liable for the full notional amount
of credit protection sold to the buyer, Purthemmom,this maximum potential
amountof future payments for credit protection sold has not been reduced
for any cash collateralpaid to a given counterparty as such payments wuld
be calculated after netting all derivative exposures, including any credit
derivatives with that counterparty in accordance with a related master
netting agreement. Due te such netting processes, determining the amount of
collateral that corresponds to credit derivative exposums alone is not possible.
The Company actively monitors open credit risk exposures, and manages
this exposure by using a vanety of strategies including purchased credit
derivatives, cash collateral or direct holdings of the referencad assets. This
tsk miligation activity is not captured in the table above.
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Credit -Risk-Retated Contingent Features in Derivatives

Certain derivative instruments contain provisions that require the Company
to either post additional collateralor inamediately settle any outstanding
liability balances upon the occumenceofa specified credit-risk-related
event. These events, which am defined by the existing derivative contracts,
are primarily downgrades in the credit ratings of the Company and its
affiliates. The fair value (excluding CVA)of all derivative instruments
with credit-risk-related contingent features that am in a liability
position at December 31, 2011 and Decamber 31, 2010 is $26 billion
and $23 billion, respectively. The Gompany has posted $21 billion and
$18 billion as collateral for this exposure in the normal course of business as
af December 31, 2011 and December 31, 2010, respectively. Bach downgrade
would trigger additionalcollateral requirernents for the Company andits
affiliates. In the event that each legal entity was downgraded a single notch
as of December 31, 2011, the Company would be required topost additional
collateral of $3.1 billion.
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24. CONCENTRATIONS OF CREDIT RISK

Concentrations of credit risk exist when changes ineconomic,industry or
geographic factors similarly affect groups af counterparties whose aggregate
credit exposure is material in relationto Citigroup's total credit exposure,
Although Citigroup's portfolio offinancial instruments is broadly divenified
along industry, product, and geographic lines, material transactions are
completed with other financial institutions, particularlyin the securities
trading, derivatives, andforeign exchange businesses

Inconnection with the Company's efforts to maintain a diversified
portfolio, the Company limits its exposure to any one geogeaphic region,
country or individualcreditor and monitors this exposum on a continuous
basis. At December 31, 2011, Citigroup's most significant concentration of
credit risk was with the U.S. government and its agencies. The Company's
exposure, which primarily results from trading assets and investments
issued by the U.S. government and its agencies, amounted to £177.9 billion
and $176 4 billion at December 31, 2011 and 2010, respectively. The
Japanese and Mexican governments andtheir agencies, which are
tated investment grade by both Moody's and S&P were the next largest
exposures. The Company's exposure to Japan amountedto $33.2 billion
and $39.2 billion at Decernber 31, 2011 and 2010, respectively, and was
Composedof investmentsecurities, loans and trading assats ‘The Company's
exposure to Mexico amounted to $29.5 billion and $44.2 billion at
Decernber 31, 201] and 2010, respectively, and was composed of investment
securities, loans and trading assets.

The Company's exposure to state and municipalities amounted
to $39.5 billion and $34.7 billion at December 31, 2011 and 2010,
respectively, and was cornposed of trading assets, investment securities,
derivatives and lending activities

25. FAIR VALUE MEASUREMENT

ASC 820-10 (formerly SPAS 157) defines fair value, establishes a consistent
frameworkfor measuring fair value and expands disclosum requirements
about fair value measuremerits Pair value is defined as the price that
would be received to sell an asset or paid totransfer a liability in. an orderly
transaction between market participants at the measurement date. Among
other things the standard requires the Company fo maximuze the use of
observable inputs and minimize the use of unobservable inputs when
measuting fair value. In addition, the use of black discounts is precluded
when measuring the fair value of instruments traded in an active market
It also requis recognition of trade-date gains related to certain derivatiwe
transactions whose fair values have beendetermined using unobservable
market inputs.

Under ASG 826-10, the probability of default of a counterparty is factored
into the valuation of derivative positions and includes the impact of
citigroup’s own credit ask on derivatives and other liabilities measured at
fair value.

Fair Value Hlerarchy
ASC 820-10, Fair ValueMeasurement, specifies a hierarchy of valuation
techniques based on whether the inputs to those valuation techniques are
observable ot unobservable, Observable inputs reflect market data obtained
irom independent soumes, while unobservable inputs rdlect the Company's
market assumptions. Thase two types of inputs have created the followingfair
value hierarchy

* Levwl 1: Quoted prices for dentcal instruments in active markets.

* Lew] 2: Quoted prices for emwilar instruments in active markets: quoted
prices for identical or similar instruments in markets that are not
active; and model-derived valuations in which all significant inputs and
significant value drivers ar: observablein active markets

© Level 3: Valuations derived from valuation techniques in which one or
more significant inputs orsignificant value drivers are unobseruable

This hierarchy requires the use of observable market data. when available.
The Companyconsiders relevant and observable market prices in its
valuations where possible. The fraquency of transactions, the size ofthe bid-
ask spread and the amountof adjustment necessary when comparing similar
transactions are all factows in detemnining the liquidity of markets and the
relevanceof observed prices in those markets,

The Company’ policywith respectto transfers betveenlevels of the fair
value hierarchy is te recognize transfers inte and out of each level as of the
end of the reporting period.
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Determination of Fair Value
Por assets and liabilities carriedat fair value, the Company measures such
value usingthe proceduresset out below, irrespective of whether these assets
and Habilities are carried at fair value as a result of an election or whether
they were previously carted at fair value.

When available, the Company generally uses quoted market prices to
determine fair value and classifies such items as Level 1. In some cases
where a market price 1s available, the Company will make use of acceptable
practical expedients (such as matrix pricing) to calculate fair value, in which
case the items ae classified as Level 2.

if quoted market prices are not available,fair value is based upon
internally developed valuation techniques that use, where possible, current
market-based or independently sounced market parameters, such as interest
rates, currency rates, option volatilities, ete. Items valued using such
internally generated valuation techniques ate classified accordingto the
Jopest level input or value driver thal is significant to the valuation, Thus, an
item maybe classified in Level 3 even though there may be some significant
inputs that are readily observable

Wher available, the Company mayalso make use of quoted prices for
recent tradingactivity in positions with the sameor similarcharacteristics
to that beingvalued. The frequency and size of transactions and the amount
of the bicLask spread are amongthe factos considered in determiningthe
liquidity of markets andthe relevance of chgerved prices from those markets,
If relevant and observable prices are available, those valuations would be
classified as Level 2. If prices ae not available, sther valuation techniques
would be used and the item would be classified as Level 3.

Pair value estimates from intemalvaluation techruques af verified,
where possible,to prices obtained from independent vendors ot brokers.
Vendors and brokers’ valuations may be based on a variety of inputs ranging
frorn observed prices to proprietary valuation made’.

The following sectiondescribes the valuation methodologies used by
the Companyto raeasum various Financial instruments at fair value,
includingan indicationof the level in the fait value hierarchy in which each
instrumentis generally classified. Where appropriate, the description includes
details of the valuation models, the keyinputs ta those madels and any
significant assumptions.

Securtites purchased under agreements to resell and
securiites sold under agreensents to repurchase
No quoted prices exist forsuch instruments and so fair value is determined
using a discounted cash-flow tachnique. Cash flows am estimated based
on the tems of the contract, taking into account any embedded derivative
or other features. Bxpected cashflows ar discounted using market rates
appropriate ta the maturity ofthe instrument as well as the nature and
amountof collateral taken of received, Generally, when such instruments aie
held at fair value, they are classified within Level 2 of the fair value hierarchy
as the inputs used in the valuation are madily observable.

242

Trading account assets and Habilittes—irading securtites
and trading loans
When available, the Company uses quoted market prices to determine the
fair value of trading securities; such items are classified as Level 1 of the
fair value hieramhy. Examples include sore guvernment securities and
exchange-traded equity securities.

For bonds and secondary market loans traded over the counter the
Company generally determines fair value utilizing internal valuation
techniques. Fair value estimates from internal valuation techniques are
verified, where possible, to prices obtained from independent vendors.
Vendors compik prices from various sources and may apply matrix pricing
forsimilar bonds or loans where no pnce is observable. if available, the
Compariy nay also use quoted prices for moent trading activity of assets with
similarcharacteristics to the bond or loan being valued Trading secunities
and leans priced usingsuch methods ate generallyclassified as Level 2.
However when less liquidity exists for a security or loan, a quoted price ts
stale or prices from independent sources vary, 4 loanor security § generally
classified as Level4.

Wher the Company’ principal market fora portiatic of leans is the
securitization market, the Gampany uses the securitizat ion price to determine
the fair value ofthe podtfolio. The securitizationprice is determined from
the assumed proceeds of a hypothetical securitization in the current market,
adjusted for transformation costs (ie., direct costs other than transaction
costs) and sacuritization uncertainties such as market conditions and
liquidity, As a result of the severe reduction in the level of activity in
certain securitization markets since the second half of 2007, observable
securitization prices for certain directly comparable portfolios of loans
have not been readily available. Therefore, such portfolios of loans ate
generally classified as Level 3 of the fair value hierarchy. However for other
jaan securitization markets, such as commercial wal estate loans, pricing
verification of the hypothetical securitwzations has been possible, since these
markets have remained active. Accordingly, this loan portfolio is classified as
Lew!2 inthe fair value hierarchy.
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Trading account assets and Habthtittes-—derivattves
Exchange-traded derivatives am generally fair valued using quoted market
(ie, exchange) prices and so ate classified as Level 1 of the fair value
hierarchy

‘The majority of derivatives entered inte bythe Company are executed
ovar the counterand so are valued using internalvaluation techniques as no
quoted market prices exist for such instruments The valuation techniques
and inputs depend on the type of denvvative and the natum of the underlying
instrument, The principal techniques usedto value these instruments are
discounted cash flows, Black-Scholes and Monte Carlo simulation. The fair
values of derivative contracts reflect cash the Company has paid or received
(forexample,option premiums pald and recived)

The key inputs depend uponthe type of derivative and the nature of
the underlyinginstrument and include interest rate yield curves, foreign-
exchangerates, the spot price af the underlying volatility and conelation.
The itern is placedin either Level 2 or Level 3 dependingonthe observabil ity
of the significant inputs to the model. Correlation anditems vath longer
tenors are generally less observable,

in the fourthquarter of 2011,the Company began incorporating
overnight indexed swap ("OIS") curves as fair value measurement inputs for
the valuation of certain collateralized interst-rate related derivatives The
O1S curves reflect the interest rales paid on cash collateral provided against
the fair value of these derivatives. The Companybelieves using relevant O18
curves as inputs to detemmine fair value measurements provides a more
representative reflectionof the fair value of these collateralized interest-rate
related derivatives. Previously, the Companyused the relevant benchrna tk
curve for the currencyof the derivative (e.g,the London Interbank Offered
Rate for US. dollar derivatives) as the discount cate for these collateralized
interest-rate related derivatives The Compariy wecognized a pretax gain of
approximately $167 million upon the change in this fair value measurement
input. For further information on derivative instruments and hedging
activities, se¢ Note 23

Subprime-relaied direct exposures in CDOS
‘The valuation of high-grade and mezzanine asset-hacked security (ABS)
CDO positions uses trader prices based on the underlying assets of each high-
grade and mezzanine ABS CD9. The high-grade and mezzanine positions
are now largely hedged through the ABX and bond short positions, which
age trader priced, This sults in closer syrametry in the way these long and
short positions are valued by the Company Citigroup uses trader marks
to value this portion of the portfolio and will do so as long as it remains
largely hedged.

Por mast of the ending and structuringdirect subprime exposuss,
fair value is determined utilizing observable transactions where availabk,
other ma thet data for similar assets in markets that am not active and other
internal valuation techniques.
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hvesiments

The investments category includes available-forsale debt and marketable
equity securities, whose fair value is determined using the same procedures
described for tradingsecurities above ot, in some case, using vendor prices
as the primary source.

Aico included in investments are nenpublic investments in private equity
and real estate entities held by the S&B business. Deterrnining the fair
value of nonpub lic securities involves 4 significant degree of management
resotumes and judgment as no quotedprices exist and such securities are
generally very thinly traded, In addition, there may be transferrestrictions
on private equity securities. The Companyuses an established process for
determining the fair value of such securities, using commonly accepted
valuation techniques, including the use of earnings roultipies based on
comparable public securities, industry-specific non-earnings-based multiples
and discounted cash flowmodels. In determining the fair value of nonpublic
secutities, the Company also considers events such as a propased sale of
the investee company,initial public offerings, equity issuances or other
observable transactions. As discussedin Note 14 to the Consolidated Financial
Statements, the Company uses NAV to value certain of these entities

Private equity securities are generally classified as Level 3 of the fair value
hierashy,

Short-term borrowings and long-term debt
Where fair value accounting has been elected, the fair values of non-
structured liabilities are determined by discounting expected cashflows using
the appropriate discountrate for the applicable maturity. Such instruments
are generally classified as Lavel 2 of the fair value hierarchy as all inputs are
readily observable

The Cornpany determines the far values of structumdliabilities (where
performance is linked te st mcturedinterest rates, inflation or currencyrisks)
and hybridfinancial instruments (performance linked to risks other than
interest rates, inflation or currencyrisks) using the appropriate derivative
valuation methodology (described above) given the nature of the embedded
tisk profile. Such instruments are classified as Level 2 or Level 3 depending
onthe observability of significant inputs to the model.
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Market valuation adfustments
Liquidity adjustments are apphedto items in Lavel 2 andLevel3 of the
fair value hierarchy to ensue that the fair value reflects the pric at which
the entire positioncould be liquidated in an orderly manner. The liquidity
reserve is based on the bid-offer spread for an instrument, adjusted to take
into account the size of the position consistent with what Citi believes a
market participant would consider.

Counterparty credit-risk adjustments am applied to derivatives, such
os overthe-counter derivatives, where the base valuation uses market
parameters based on the LIBOR interest rate curves Not all counterparties
have the sarne credit risk as thatimpliedby the rlevant LIBORcurve,so it is
necessa ty to consider the roarket view of the credit risk of a counterparty in
ogder to estimatethe fair value of such an item.

Bilateral oc "own" credit-risk adjustments am applied to reflect the
Company's own credit tisk when valuing derivatives and Habilities measured
at fait value. Counterparty and own credit adjustments considerthe expected
futum cash flows between Citi and is counterparties under the terms af
the instrument and the effect of credit ask on the valuation af those-cash
flows, rather than a point-in-time assessment of the curent recognized net
asset orliability. Furthermore, the credit-risk adjustments take into account
the effact of credit-risk mitigants, such as pledged collateral and anylegal
right of offset(to the extent such offost exists) with a counterparty through
arrangements such as netting agneements.

Auction rate securtiies
Auction rate securities (ARS) are long-term municipal bonds, corporate
bonds, securitizations and preferredstocks withinterest rates or dividend
yelds that are reset through periodic auctions. The coupon paid inthe
current period is based onthe cate determined by the prior auction. In the
event of an auction failure, ARS holders receive a “fail rate” coupon, which is
specified in the original sue documentation of each ARS.

Wher insufficient odes to purchase all of the ARS issue to be sold
in an auction were received, the primary dealeror auction agent would
traditionally have purchased any residual unsold inventory (without a
contractual obligation te de so). This residual inventory would then be
repaid through subsequent auctions, typically in a short ime. Due te the
auction mectanism and generally liquid market, ARS have historically
traded and were valued as short-term instruments.

244

Citigroup acted in the capacity of primary dealer for approximately
$72 billion of ARS and continued te purchase residual unsold inventory in
support of the auction mechanism until mid-Rebruary 2008. After this date,
liquidity in the ARS market deteriorated significantly, auctions failed due to
a lack of bids fromthird-party investors, and Citigroup ceased to purchase
unsold inventory. Following a number ofARS refinancings, at December31,
2611, Citigroup continued to act in the capacity of primary dealer for
approxirnately $15 billion of outstanding ARS.

The Companyclassifies its ARS as trading and available-forsale secunties.
Trading ARS include primarily securitization positions and are classified as
Asset-backed securities within Trading securities in the table below. Available-
forsake ARSinclude pimarily preferred instruments (interests in closed-end
mutual funds) and are classified as Equity securities within Investments.

Prior to the Company's first auction failing in the first quarter of 2008,
Citigroup valued ARS based on observatien of auction market prices, because
the avetions had a short maturity period (7, 28or 34 days). This generally
sultedin valuations at par. Once the auctions failed, ARS could ne longer
be valued using observation of auction market prves. Accordingly, the fair
yaluas of ARS are curently estimated usinginternally developed discounted
cash flow valuation techniques specific to the nature of the assets underlying
each ARS,

Ror ARS with student loans as underlying assets, future cash flows are
estimated based on the termsof the loans underlying each individual ARS,
discounted at an appropriate rate in orderteestimate the curmnt fair value.
The key assumptions thatimpact the ARS valuations are the expected
veighted average life of the structure, estimated fail rate coupons,the
amountof leverage in each structure and the discount rate used to calculate
the present value of projected cash flows. The discount rate used for each ARS
s based on rates observed for basic securtizations with similar maturities
to the foane underlying each ARS being valued. In onder to arrive at the
appropriate discount rate, these observed rates were adjusted upwardto factor
in the specifics of the ARS structure being yalued, such as callability, and the
Hiquidity in the ARS market.

The maiority of ARS continue to be classified as Lavel 4.
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Alt-A mortgage securtites
The Company classifies its Alt-A mortgage securities as held-to-maturity,
available-for-sale and trading investments. The securities classified as
trading and available-for-sale are mecorded at fair value with changes in
fair value reported in current earnings and AOC, respectively. Por these
purposes, Citi defines Alt-A mortgage gecutities a3 non-agency msidential
mortgage-backed sscurities (RMBS) where (1) the underlying collateral has
weighted average FICO scores between 680 and 720 or (2) for instances where
FICOscoms ane greater than 720, RMBS have 30% or less of the underlying
collateral compesed of full docurnentation loars.

cimilarto the valuation methodologies used for athertrading securities
and tradingloans, the Gornpanygenerally deterraines the fair values of
Alt-A mortgage securities utilizing internal valuation techniques. Pair value
estimates from interrial valuation techniques ar verified, where possibke,
to prices obtained from independent yerdos. Vendors compile prices from
yarioussoumes. Where available, the Gornpany may also make use of
quoted priogs for resent trading activity in securities with the same or similar
characterictics to the security being valued.

The intemal valuation techniques used for Al-A mortgage securities, 48
with other moitgage exposures, consider estimated housingprice chia nges,
unemploymentrates, interest males and borrowerattributes. Theyalse
consider prepaymentrates as well as other market indicatos.

Alt-A mortgage securities that are valued using these methods are
generally classified as Lew2. Hovever, Alt-A mortgage securities backed by
ALA mortgagesof lower quality or mor mcent vintages are mostly classified
as Level 3 due to the reduced liquidity that exsts for such positions, which
reduces the reliabilityof prices available from independent sources.

245

Conunerctal real estate exposure
Citigroup reports a number of different exposures linked to commercial real
estate at fair value with changes in fair value reported in earnings, including
securities, loans and inwestments in entities that hold commercial real estate
loans or commercial mal estate ditectly. The Company also teports securities
backed by commercial real estate as availabie-for-sak investments, which are
carried at fair value with changes in fair value reported in AOGI,

Similar to the valuation methodologies used forothertrading securities
and tradingloans, the Companygenerally determines the fair value of
securities and loans linked to commercial real estate utilizing intemal
valuation techniques. Fair value estimates from internal valuation
techniques am verified, where possible, to prices obtained from independent
vendors. Vendors compile prices from various sources. Where available, the
Company mayalso make use of quoted prices for recent trading activity
in secutities or loans vath the sameorsimilar charactenstres to that being
valued, Securities and loans linked to commercial real estate valued using
these methodologies are generally classified as Level 3 as a result of the
current reducedliquidity in the market for such exposures.

The fair value of investments in entities that hold commerial rea!
estate loans or commercial real estate dizectly determined using a similar
methodology to that used for other non-public investments in real estate
neld by the 668 business. Phe Company uses an established process for
determiningthe fair value of such securities, using cornmonly accepted
yaluation techniques, including the use of earnings roultiples based on
comparable public securities, industry-specific non-earnings-based multiples
and discounted cash flow models. In determining the fair value of such
investments, the Companyalso consides events, such as a proposed sale
of the investee company, initial public offerings, equify issuances, of other
observable transactions. Such investments are gererally classified as Level 3
of the fair value hierarchy.
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items Measured at Fair Value on a Recurring Basis catagory is not limited to other financial instruments that have been
The following tables present for each of the fair value hierarchy levels classified as Level 3, but also instruments classified as Level 1 or Level 2 of
the Company's assets and liabilities that are measured at fair value on the fair value hierarchy. The effects of these hedges are presented gross 11 the
q racurting basis at December 31, 2011 and December 31, 2010, The followingtable.
Company's hedging ofpositions that have been classified in the Level 3

Gross Net

In millions ofdollars at December 31, 2077 Level 1 Level 2 Level 3 inventory Netting © balance
Assets
Federal funds sold and securities borrowed or purchased underagreements to resell $ _ $ 188,084 $ 4,701 $ 192,735 $ (49878) $142,882
Trading securities

Trading mortgage-backed securitiesLS. government-sporisored agen cy quaranteed $ _ $ 26,674 $ 881 $ 27,535 $ _ $ 27,535Prime _ 118 789 ar? _ arr
Alta _ 444 166 609 _ 609
Sutprime _ 524 5 989 _ 988Non-US, rasidantial _ 276 120 306 _ 306
Commercal ~ 1,718 618 2,333 _ 2,383

Total trading mortgage-backed securities $ _ $ 29,751 $ 2,968 $ 32,739 $ - $ 32,739
U.S. Treasury and federal agency securitiesU.S. Treasury $ 15,612 $ 2615 $- $ 18227 $ _ $ 18,227

Agency obligations —_ 1,168 3 1,172 _ 1,172Total U.S. Treasury and federal agency securities $ 15,612 $ 3,784 $ 8 $ 19,3900 $ — $ 19393
State and municipal $ _ $ 5,112 $ 22 $ 5,364 $ _ $ 5,364
Foreign government 52,429 26,601 521 79,551 _ 79,551Corporate _ $3,786 3,240 37,026 _ 37,026Equity securities 23,707 3,279 244 33,230 _ 33,230Asset-backed securities _ 1,270 5,801 7,071 _ TOTOther debt securities _ 12,818 2,209 15,027 _ 15,027

Total trading securitles $ 97,748 $ 116,401 $15,258 $ 229,407 $ —_ $229,407
Trading account derivativesinterest rate contracts $ 67 $ 755,473 $ t,94? $ 757,487

Foreign exchange contracts _ 93,536 781 GAIT
Equity contracts 2,28 16,376 1,619 20,235
Commodity contracts Ba 11,940 885 18,763
Credit derivatives os 81,123 9,301 90,424

Total trading account derivatives $ 3,266 $ 968,448 $14,518 $ 976,226
Gross cash collateral paid 57,815
Netting agreements and market value adjustments $ (71,714)
Total trading account derivatives $ 3,26 $ 98,445 $14,513 $1,034,041 $ (971,714)  $ 62,327
Investments

Mortgage-backed securitiesU.S. gavernmant-sponsored agency quaranteed $ §9 $ 45,043 $ 67¢e $ 45,781 $ _ $ 45,781Prime _ 105 8 418 _ 118
AIA _ 1 _ 1 _ 1
Subprime — _ _ _ ~ —Noa-U5. residential _ 4,668 _ 4658 _ 4,858
Commercial _ 472 _ ate = 4T2

Total invastment mortgage-backed securities $ 69 $$ So2z79 $ 687 $ 51,02 $ —__$§ 519%
U.S. Treasury and federal agency securitiesUS. Treasury $ 11,642 $ $8,867 $—- $ 50,229 $ _ $ 50,229

Agency obligations _ 34,834 i) 34,909 _ 34,909
Total U.S. Treasury and federal agency securities $ 11 6e2 $ 73,421 $75 $85,198 $ — $ 85,138
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Gross Net

in millions of dollars at Dacember 31, 2017 Levelt Level 2 Level 3 Inventory Netting—_balance
State and municipal $ — $$ 18,732 $ G67 $ 14898 $ _ $ 14398
Foreign government 33,544 50,528 447 84514 _ B45i4Corporate _ 9,268 geo 10,257 - 10,257Equity securities 6,634 38 +63 8185 _ 8,18Asset-backed securities _ 6,962 4,041 11,003 _ 11,003
Other debt securities ~ 563 120 683 _ 683Non-marketable equity securities _ $i8 8318 8,336 _ 8,836

Total Investments $51,878 $ 205,364 $16,797 $ 274040 $ —  $2740%
Loans ® $ _ $ sas $ 4,682 $ 526 $ — $ 5,265Mortgage servicing rights _ _— 2,580 2569 _— 2568
Nontrading derivatives and other finencial assets measuredon a recurring basis, gross $ _ $ 12,151 $ 2,245 $ 14306
Geoss cash collateral paid 307Netting agreements and market value adjustments $ (8,482)
Nontrading derivatives and other financial assets measuredon a recurring basis $ _ $ 12,151 $ 2,245 $ 14,708 $ (8,462) $$ 11,241
Total assets $152,892 $1,480,981 $60,765 $1,752,760 $(1,025040)=$727,711
Total as a percentage af gross assets 9.0% 87.4% 3.6% 100.0%
Liabilities
interest-bearing deposits $ - $ 895 $ 431 $ 1,326 $ _ $ 1,326
Federal funds purchased and securities loaned or sald underagreements te repurchase _ 161 582 1,061 162,643 (49,873) 112,770
Trading account liabilitiesSecurities sold, not yet purchased 58,456 10,941 ale 68,809 69,809

Trading account derivativesinterest rate contracts 7 738,833 t,221 740,091
Foreign exchange contracts ~ 96,548 a4 97,363
Equity contracts 2,822 26,981 §,856 33,189
Comrnodity contracts 873 41,9 1,799 14,631
Credit derivatives _ 77,153 7,578 84,726

Total trading account derivatives $ 3,732 $ 1,455 $14,763 $ 969,060
Gross cash collateral received 52,811
Netting agreements and market value adjustments $ (966,488)
Total trading account derivatives $ 38,782 $ 1455 $14,768 $1,022,761 $ (966,488) $ $6,273Short-term borrowings —_ 1,067 287 1,354 _ 1;
Long-term debt _ 18,227 §,945 24,172 _ 24,172
Nontrading derivatives and other financial fiabllities measuredon arecurring basis, gross $ - $ 3559 $ 3 $ $862
Gross cash collateral received $ 3,642
Netting agreements and market value adjustments $ (3,482)
Hontrading derivatives and ether financial Hlabllities measuredon a recurting basis $ _ $ 3559 $ 3 $7,704 $ (8A62) $ 87%Totalliabilities $ 62,188 $1,147,726 $22,902 $1,289,269 $(1,019,823) $260,446
Total as a percentage of grass liabilities ® 5.I% BAG 1.9% 100.0%
(1) Benmegnts netting of. the amountsdle under sacunttias purchaced under agreements ® meseil and the amounts owed under sacurites soit under agreements t Bpurchate and (i devatne exposures cowered by

a qualtyag master netting agement, cash collateraland the market value adjustment
(Then? is ng afowance forkan losses recorded for loans ported af far vale(} Percentage 6 calculated based oa fotal socats and liabilities measured at falr value On @ recutTing base, excluding coltateral padfeceraad on derivatives.
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Grass Net

in rrdfiions of dellars at December 31, inventory Netting” balance
Assets

Federal funds sold and securities borrowed or purchased under

  2010 Level 1 Level 2 Level 3   

agreements te resell $ _ $ 137,831 $4301 § 138,742 $ (49,230) 4 87,592
Trading securities

Trading mortgage-backed securitiesU.S. gavernment-sponsored agency quarantaed — 26,296 831 oF 2? _ 27127Prime _ 20 894 1,814 — 4,514
AILA — WAW 385 1,802 —_ 1,502
Subprime —_ 3 1,425 2,036 —_ 2,036Non-US. residential _— 828 224 1,062 _ 1,052Commercial _— 7,340 418 1,758 — 1,758 

    
     Total trading mortgage-backed securities § -— $ 34,412 $ 3477 $ 34,989 $ _ $ 34,989

U.S. Treasury and federal agency securitiesU.S. Treasury $ 18,449 $ 4,719 $o— $ 20,168 $ _ $ 20,168Agency obligations 8 3,340 fe 3,418 — 3,418 

    
 

  

   

 

 
  Total U.S, Treasury and federal agency securities §,069 23,586 $ 23,586

State and municipal $ $7,295 $ 208 § ©7493 q _ $ 7,493Foreign goverament 64,096 23,649 566 98,311 _ 88,311Corporate _— 46,263 5,004 51,267 — 51,267Equity securities 33,509 3181 776 37 436 — 37,436Asset-backed securities — 4741 7620 8,761 —_ 764Other debt securities — 13,941 1,305 15,216 —_ 15,216       
 

  Total trading securities $176,060 $ 134,871 $19,128 $ 267,059 $ _ $267,059
Trading account derivativesInterest rate contracts § 509 $ 473,579 $ 2,584 $ 476,672

Foreign exchange contracts an 83,486 4,026 84,501
Equity contracts 2,584 13,807 4,788 16,146
Commadity contracts 490 10,973 4.045 12,608
    

   

Credit denvatwes _ 54,819 13,222 65,044
Total trading account derivatives 4 3,691 $ 631,643 $19,834 $§ 654,968
Gross cash collateral paid $0,302    
Netting agreements and market value adjustments   

 

 
     

 

Totat trading account derivatives $ 3,691 $ 631,643 $19,634 $ 705,270 $ (655,057) $ 50,213
investments

Mortqage-backed securitiesUS. govemmant-spon sored agency quaranteed § i $23,831 $ 22 $ 23,623 § _ $ 23,623Prime — 4,660 166 1,826 _— 1,826Alt-A _ 4? 1 48 _— 48Subpnme _ 419 — 118 — 419Non-US, residential —_ 316 — 316 — 316Commerdal _— 47 Ser 574 _— S74
Total investment mortgage-backed securities $ 70 $28,720 $ $ 26,506 § — $ 26,508
U.S. Treasury and federal agency securitiesUS,Treasury $ 14,051 $ ASAI? ; — $ $8,448 $ _ $ 58,448Agency cbligatlais — 43,597 7 43,614 — 43,614
Total U.S, Treasury and tedaral agen $ 102,062 $102,062 

 

     

State and municipat 3 _ $12,731 504 $ 13,235 $ _ $ 13,235Foreign government 81419 AF 902 358 99,679 _ 99,679Corporate _ 15,152 825 VEGF? _ 45,877Equity securities 3,724 184 2,055 5.960 —_ 5.960Asset-backed securities _ 3,624 5Az4 9,048 — 9,048Other debt securities — 1,185 Te? 1912 _ 1942Non-marketable equity securities — 135 6,960 7,095 —_— 7,095
Total investments $ 69,241 $ 194,647 417,286 $ 281,174 $ — $281,174
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Gross Net

       in miitions of dollars at December 31, 2010 Level 1 Level 2 Level 3 Inventory Netting balance
Loans ® $ —_ $ 4,159 $ 3,213 $ 4,372 $ — $ A372
Mortgage servicing rights _— _ 4,554 4,554 — 4,554
Nontrading derivatives and other financial assets measuredon a recurring basis, grass $ — $ 18,425 $ 2509 $ 24,934
Gross cash collateral paid 4 2
Netting agreements and market value adjustments $ (2,615)
Nontrading derivatives and other financial assets measured
 
  

  
     on a recurring basis $ _— $ 19,425 $ 2,503 $ 22,148 $ (2,618) $ 19,536

Total assets $188,992 $4,110,576 $71,238 $1,421,316 $ (706,902) $14,414
Total asa percentage af gisss assets @ 13.8% 81.0% 5.2% 700%
Liabilities
Interast-bearing deposits § _ 3 988 $ 277 $ 1,265 $ — $ 1,265
Federal funds purchased and securities loaned or sold underagreements to repurchase _— 169,162 1.261 170,423 (49,230) 123,193
Trading accountliabilitiesSecurities sold, not yet purchased $ $9,968 $ 3,169 $ 187 $ 69,324 § —_ $ 69,324

Trading account derivativesinterest rate contracts a8g 477,936 314 476,739
Foreign exchange contracts 2 87,444 eat 88,274
Equity contracts 2,651 27A86 3,387 33,434
Commodity contracts A82 10,968 2,068 43,918
Credit derivatives _ 48,535 10,926 §9,461

Total trading account derivatives $ 3824 $ 647 336 $20,586 § 671,426
Gross cash collateral received 38,319
 Netting agreements and market value adjustments $ (650,015)

   

  
    

   Total trading account derivatives $ 3,524 $ 647,336 $20,566 $ 709,745 $ (650,015) $ 59,730
Short-term borrewings _ 1,627 302 2,429 _ 2,423
Long-term debt — 17,612 8,388 25,397 _ 25,997
Nontrading derivatives and other financialliabilities measuredon a recurring basis, gross $ _ $ 3,266 g 19 $ 9,286
Gross cash collateral received $ 3,040
Netting agreements aad market value adjustments § (2,615)
Nontrading derivatives and etherfinancial Habilities measuredon a recurring basis $ _ $ 4,266 § 2 $ 12,325 % (2,615) % 9,710
Total liabilities $ 83,492 $ 855,160 $31,497 $ 991,608 $ (701,860) $289,648
Total as a percentage of gross liabilities © 6.7% 90.0% 3.3% 100%
(} Represents netting at. @) ihe amounts due under securities purchased under agreements © resell and the amounts owed ander secuntes S01 under agreements to maurchase and (} denvatwe exposures cowmrEd Dy

adquaitying master netting agement, cash collateral and the market value adjustment
(There 1s no alowance for loan fosues recorded for loans ported at fair value(} Peroentage 6 catculated based on total assets and liabilities myasured at tair vals on a meaurting base, exolixiing opiistecal patlmeogived on dervettves
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Changes in Level 3 Fair Vatue Category The Companyoften hedges positions withoffsetting positions that are
‘The follovang tables present the changes in the Level 3 fair value category for the classified in a different evel. For example,the gains andlosses for assets
tebe morttsended Deoernber 31, 2011 and December 31, 2010. The Company and liabilities in the Level 4 category presented in the tables below do not
classifies financial instruments in Level 3 of the fair value hierarchy when there is reflect the effect of offsetting losses and gains on hedging instruments that
reliance onatleast one significant unobservable inputto the valuation model. In have been classified by the Company in the Level 1 and Level 2 categories. In
additionto these unobservable inputs, the valuation models for Level 3 financial addition, the Cormpany hedges iterns classified in the Level 4 category with
instruments typically also wely on a number of inputs that are readily observable instruments abso classified in Level 3 of the fair value bieramhy. Theeffects of
either direct ly or indirectly. Thus, the gairs and losees presented below include thes hedges am presented gross in the following tabks.
changes in the fair value related to both observable and undteervable inputs

Net realized/unrealized=Transfers Unrealized
gains (losses) Included in in and/or gains

Dec.31, Principal out of Dec.31, {losses}
in ditions of dolar 2010 transactions Other® Level Purchases Issuances Sales Settlements 2011 still held ©
Assets
Fed funds sold and securities borrowed orpurchased under agreements to resell $ 4,914 $ $- $@0) ¢$ — $ —$ — $ —$470i $
Trading securities

Trading mortgage-backed securities
U.S. government-sponsoredagency guaranteed g 831 $ (62) $— $ 160 $ G7 $ 73% (686) $ (141}$ S61 $ (100)Prime 594 125 _ 59 1,608 —  {1,808) (19) 759 48AltA 388 19 —_ 8) 4,688 — (1,849) (20) 185 2Subprime 1,428 2} _ (148) 560 — (1,021) {39} 405 103Non-US, residential 224 6 _ (41) 354 _ (428) _ 120 (85)Commerdal 418 33 _ 345 418 618 57    

  

Taal trading mortgage-backed securities 9 3,577 $ 119 $. — $ 376 $ 52 4 $ (245}$ 2988 $
US. Treasury and tederal agency sectsitiesU.S Treasury $ — $— $ —- $—- $ — $ —-$ — $ —-$ — $ —

Agency obligations fe 45 3
Total U.S. Treasury and federalagency securities $ 45 $ —$ 3. $      (35)

 
  

  
 

State and municipal $ 208 $ 6&7 _ 102 : —$(1,243) $ (10% Be $Foreign goverament 566 (33) — (243) 1,558 _ (797) (628)=921 (22)Cerporats 5,004 (60} “ 1,452 3,272 ~~ (3,864) (2,564) 3,240 (680)Equity securities 776 (202) ~~ (145) 191 - (378) ~ 244 (143)Asset-backed securities 7,620 128 ~ 808 5,198 —~ (6069) (1,082) 5,804 (778)Other debt securities 1,305 (170) — 1% 1,578 _ (680) {4)__2,209 68Total trading securities $19,128 $ (142 $ — $2208 $18171 $ 73 $(19,227 033)$15,258 $i
Derivatives, net“interest rate contracts $ (730) $ (242) $— $1549 $ i111 $ — $ 1) $ 59% 726 $ 52Foreign exchange contracts 164 31 _ (8) i _ (®} (153) (33) (100)Equity contracts 1,639) 47 _— (28) 362 _ (242) (661) (1,737) (1,139)Commodity contracts 1,323) 26 _ (88) 2 _ (104) (152) (884) (48)= 1 1 Credit dervatives 183

 

Total derivatives, net”
investments

Mortgage-backed securities
U.S. governmant-spon soredagancy quaranteed $ 22 $o- $ (22) $ 40 $ 270 $ —& 7) $ —$ 878 $ (88)Prime 166 ~~ (}} {109} 7 — (54) (qt) 8 —_
Alt-A 4 — (1} _ —_ — —~ _ ~ _
Suborims _ _ ~ _ ~ a
Commercial _

38)

$ _
= 20

Foreign goverament $ 388 $ — $ 13 $ (21) $ 32 6Corporate 525 _- (106) 199 7132 _ (68) (305} 888 6Equity securities 2,065 _ 33} (31) - _ (84) (449) 1,453 _Asset-backed securities 5,424 _ a 65 106 _ (480) (1,127) 4,041 §Other debt securities 727 _~ ric) 121 35 ~ (289) (600) 120 2)Non-markatable equity securities 6,960 —_ B82 (888) 4,881 om (1,888) {1,681} 8,318 580
Total investments $17,286 $ — $ 762 $ (768) $ 6749 $ —$ (8,801) $(4,231) $16,797 $ 537
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Net realized/unrealized==Transfers Unrealized
gains (losses) included in In and/or gains

Dec. 31, Principal out of Dec.31, (lesses}
fa mifffions ofalas 2010 transactions Other®® Levet$ Purchases [ssuances Saies Settlements 2011 still held
Loans $ 3.213 $—- $ (309) $ 45 $ 20 $2002$ (&) $ (B14 4082 $ (265)
Mortgage servicing rights 4,554 _ (1,485) _ _ 88 {212} (718) 2,569 (1,465)
Other financial assets measured on arecurring basis 2,509 ~ 108 (80) 51 953 (172) (721) 2,245 412
Liabilities
Interest-hearing deposits 4% 277 $— $ 8B $02) $ — $ 35S — $ (13)$ 481 $ (76)
Federal funds purchased and securities

loaned or sold under agreementsto repurchase 1,261 2) _ § _ _ (117) (150) 1,081 (64)
Trading accountliabilitiesSecurities sold, not yet purchased 187 4 _ 438 - _ 413 678} Al2 4Short-term borrowings 802 190 _ {432} _ 551 _ {444} 287 38Long-term debt 8,385 181 266 {@37)} _ 1,084 _ {2,140} 5,945 (225)
Other financial tiabilities measured on arecurring basis 18 _ { 7 1 48 1 5 3

Net realizedAinrealized Transfers Purchases, Unrealized
gains (losses) included in in andfor issuances gains

December 31, Principal out of and December31, flosses)
in roflions ofdollars 2009 transactions Other OH Level 3 settlements 2010 still hetd ©
Assets
Fed funds sold and securities borrowed orpurchased under agreements to resell © $4,127 $ 100 $ — $3,019 $ 665 $ 4,911 $374
Trading securities

Trading mortgage-backed securities1.5. goverimant-sponsored agency guaranteed 972 (108} —_ 170 (203} 831 {43}Prime 384 ai — 285 (22) 594 vv
Alt-A 387 4 _ 253 (315) 385 G1}
Subprime 8,993 321 ~_ 693) 7 495} 4,925 34Non-US. residential S72 47 — §28 {923} 224 39Commercal . 2481 64 B08) 1,789} 41g 55  

  

  

 

 
   

Total trading mortgage-backed securities $13,704
U.S. Treasury and federal agency securities1,5. Traasury $ — $ — $ — $ — $ — $ — $ —

Agency obligations — iB —_ 63 12 72 (24}
Total U.S, Treasury and federalagency securities $ o— ¢ % $ % 62 $ 2 $ é $ (24)
State and municipal $ 222 g 53 $; — $ 297 $ (364) § 2Foreign government 459 20 — 63) 165 566 (10)Corporate 7,804 140 _ 13) (2,119) 6,004 306Equity securities 640 77 — 312 {253 776 AIGAsset-backed securities 4.929 83 _ 4,488 1,282) 7,620 (5)Other debt securities 13231 48 _ go (12,064) 4,306 § 
        

 
 

 
 

Total trading securitles $39,942 3 e879 $ o— $5,069 $ (26,762) $19,128 $ 313
Derivatives, net *Interest rate contracts $ 374) § 5418 $ — 3 467 $ 1,336) $ 30) $2Foreign exchange contracts 38} 203 _ (43) Az 164 (314)Equity contracts 1103 {499} — 63) 300 (1,639) (689)Commodity and other contracts 29) (293) _ 5) {180} 1,023) 486}Credit darivatives 54159 (1,405) _ 63h) {823} 2,296 (887)
Total derivatives, net * 4 236
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Net seatized/unrealized Transfers Purchases, Unreatized
gains {losses} includad In in and/or issuances gains

December 31, Principal out of and December 31, (losses)
ta miffions of abies 2009~~transactions Other °* Level S settlements 2010 still heid®investments as

Mortgage-backed securitiesU.S. govemmant-sponsored agency guaranteed $ 2 $ — $ $ 21 $$ o— ge $ —Prime 736 — (3) {493} (42) 466 —Alta 56 _ 12 24 {90} 1 _
Subprime 1 _ ® 1 “ ee oneCommerdal 746 o a43 3 221 527 -

Total Investment mortgage-backeddebt securities $ 1,549 ¢ — $ 469) § 444) $ 8% $ 6 4 —US. Treasury and federal agency securities g$ 2 $ — $ 2) $ — $ 17 $ 67 ¢State and municipal 2 — ~ 4 {494} $04 (753Foreign government 270 — 9 19 64 358 1Corporate 674 _ 32 (43) (132) 625 (32)Equity securities 2513 — 68 (i) (622) 2,055 Gr)Asset-backed securities R272 _ 23) ttt) (2,644) §,A04 (14)Other debt securities S60 _ (3) (13) 193 727 2sNon-marketable equity securities 3 662 18 (1,086) 6,960 512  
 Total investments  

 

  
 

Loans $ 213 $ o— $ (58) $ 3,213 $ B32)Morty age servicing rights 6,530 — (1,148) _ {$30} 4,554 (1,145)
Other financial assets measured on 3recurring basis VAG ad @?) 2,022 (627) 2,509 (87)
LiabilitiesInterest-hearing deposits q 28 $o— $ ou % 4t $ 301 $ 277 $ 7
Federal funds purchased and securities

loaned or sold under agreements torepurchase 929 £28} _ 174 130 1,261 (14)
Trading account liabilitiesSecurities sad, not yet purchased Ti4 {39} -= (a?) (57 9} 197 153}Short-term berrewin gs on i6) = 614 (49) 802 (78)Long-term debt 9,654 125 20 339 {1,332} 8,385 (225)
Otherfinancial liabilities measured on 2

recurring basis 13 _  {Changes in far value for avaiable forsale toestments fect securities we menrded 8 Accumulgtad other Comprehensive #COMe Goss), while yams and Dsses from salas am mcorded in Baaizad gaits dossas) Kom
sales of muastrants on the Consolidated Statement of incomeUnrealized gains gassed on HSPs are recowded in Cier revenvacn the Consolidated Slaiernant of incor(3 Represents the amount of total gains or osses tor the potiod, mcluded in earnings fang Accurnuiated offer compropensive wcane dass} tor Changes ki fax wake tor avaiabe-torsab investments), atiaaabie to the
change in tax vahe relaung to agents andl llakaities classinad 2S toyet 3 that are od net at December 31, 2011 and 2010.

(& Total Lavel 3 dartaine assats and liabilities have beet patted mi thear fables wr presentaor purposes only& Aefiects the mclacstication of $1,127 milion of structured rewerse mepIS tom Federal funds purchased and sacutitias fognad or sdunder agremants tp rapuchase fo Fadaral tunds sou and sacutmies QOrra Wad oFpurchased undar agrearants (0 casa These structumed severse repos assets were incorreetly classified ip 200, nul were correctly classified on Clits Consolidated Balanoe Sheet 101 all periods
The significant changes from December 31, 2010 te December 31. 2611 in included $2.8 billion of trading rnortgage-b acked securities (ofLevel 3 assets and liabilities were due to: which $15 billion wer Alt-A, $1.0 billion were prime, $0.2 billionwer subprime and $0.1 hillion were commercial), $0.9 billion of

stata and municipal debt securities, $0.3 billion of comorate debt
_ The reclassificationof $43 billion of securities froma fvestenenes securities and ¢0.2 billion of asset-backed secunties

held-to-maturity to Trading aacount asset. These reclassifications
have heen inchided in purchases in the Lavel 3 rollforward table
abow. The Level 3 assets reclassified, and subsequently sold,

® Anet decrease in trading securities of $3.9 billion that included:

_ Pumhases of corporate debttrading securities of $3.0 billion and
sales of $3.6 billion, reflecting strong trading activity.
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_. Purhasis af aget-backed secunties of $5.0 billion and sakes af
$5.9 billion,reflecting trading in CLO and CDO positions.

_ Trnstes of $2.3 billion from Level 7 to Level 3, consisting mainly of
transfers of corporate debt securities of $1.5 billion due primarily to
jess price transparency for these securities.

_ Settlements of $6.0 billion, which included $1.2 billion related
to the scheduled teminationof a structured transaction, with
a cormspanding decrease 1n Long-term debt, and $1 billion of
rederoptions of auction rate seacunties.

® Anat increase in interest cate contracts of$1.5 billion, including transfers
of $1.5 billion from Level 2 to Lew3.

© Anet decrease incredit derivatives of $0 S billion. The net decrease was
comprised of gains of $0.5 billion reconded in Prinapal mansactions,
lating mainly to total tum swaps fencing etuas oncorporale
toane, offset by losses on the referenced loans which areclassified as Level 2.
Settlements of $13billion relatad primarily to the settlement ofcertain
contracts under whichthe Company had pumhased credit protection on
commercial mortgage-backed secunities from a single counterparty

© Anet decrase in Level 3 Investments of $0.5 billion. Them was a net
increase in non-maarketable equity securities of $1 4 billion. Purchases of
non-marketable equity securities of $4.9 billion included Citi's acquisition
of the share capital of Maltby Acquisitions Limited, the holding company
that controls EMI GroupLtd, Purchases also includedsubscriptions in
Citi-advised private equity and hedge funds. Sales of $18 billion and
settlernents of $1.7 billion related primarily te sales and redemptions by
the Company of investments in private equity and hedge funds

Ana inerease in oansof $15 billion, including transfers fromm Level 2 to
Level Sof $0.4 billion, due to4 lock of observable prices. Issuances of $2.0 billion
included newmaggin leans advanoed by the Company.

* Anet decmase inMortgage servicing nights of $2.0 billion, due to a
eduction in interest rales.

® Anet decrease in Level 3 Longderm debt of $2.4 billion, which included
gettlements of $2.1 billion, $1.2 billion of which slated to the scheduled
tecmination of a structused transaction, wit ha corresponding decrease in
corporate debt teading securities.
The significant charges from Decernber 1, 2009 te December 31, 2010 in

Level 3 assets andliabilities ar due to:
© An increase inFederalfundssold andsecurities hornowed orpurchased

ander agreements to resell of $2.8billion, driven pnmarily by tranders of
certain collateralized long-dated callable revere repos (structured reverse
repes) of $3.0 billion from Lew! 2 to Lewel 3. The Companyhas noted that
there is more transparency and abservability for repo cures (used in the
determination of the fair value of structured mvewse pos) vith a tenor of fie
years or less; thus, sdrudumd revere tepes that ap expecied to mature beyored
the five-year pointare gererally clamified as Level 3. The primary factor dring

the change invexpected mal uritees in structured reverse mepo transactions & the
embeddedcall option feature that enables the investor (the Company) teelect
to terminate the trade early. During 2010,the decrease in interest rates caused
the estimated maturity dates of certain struc uredrevene posto lengthen to
mom than five years, resulting in the transfer fom Level 2 toLevel3.

* Anet decrease in trading securities of $208 billion that was driven by:
_ A net decrease of $10.2 billion in trading mortgage-backed securities,

driven mainly by liquidations of subprimesecurities of $7.5 billion
andcommenial mortgage-backed securities of $1.8billion,

_ Ane increase of $3.8 billion in asset-backed securities, including
transfers to Level 3 of $5.0 billion. Substantially all of these Level 3
transfers lated to the reclassification of certain secutities to trading
securities under the fait value option upon adoption of ASU 2010-11
on July 1, 2010,as cescribedin Note 1 to the Consolidated Financial
Statements (or purposes of the Level 3 rollforward table above, Level 3
investrnents that were reclassified to trading upon adoption of ASU 2019-
11 have been classified as transfers to Level + trading securities); and

_ A decrease of $11 9 billion in Other debt securities, due primarily
to the impact of the consolidation of the credit card securitization
trusts by the Company upon adoption of SBAS 166/167 on January 1,
3010. Upon consolidationof the trusts, the Company recorded the
underlying credit card receivables on its Consolidated Balance Sheet
as Zoans accountedfor af amortized cost. At January 1, 2019, the
Company's investments in the trusts and other intercompany
balances were eliminated. At January 1, 2016, the Company's
investmentin these newly cansolidated VIEs, whichis eliminated
for accounting purposes, included certificates issued by these trusts
of $11.1 billionthat wer classified as Level 9 at December 31, 2609.
The irapact of the elimination of these certificates has beenreflected
ag net sattlements in the Level 3 roll-forward table above.

© Anet decrease in Derivatives of $4.0 billion, inpludingnet trading losses
of $1.4 billion, net settlements of $1.9 bition and net transfers. out of
Lewl 3 toLevel 2 of $0.6 billton.

© Anet decreas: ini Level 3 invesiments of $4.1 billion, includingnet sales
of asset-backed securities of $2.6 billion and sales of non-marketable
equity securities of $1.1 billion.

® Anet increase in Loans of$3billion, due largely to the Company's
consolidation of certain ViEs upsn the adoption of SPAS 167 on
January 1, 2010,for which the fair value option was elected. The impact
from consolidationof these WEs on Level 3 Joars has been reflected as
pumhases in the Level 3 roll-forward abow.

* Aceormas in Mortgage servicing rights of $2 billiondue prima ily to
jossas of $1.1 billion, resulting from a reduction in interest rates

® Adecrease in Long-term debt of $1.3 billion, driven mainly by $13
billion of net terminations of structured notes
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Transfers between Level1 and Level 2 of the Fair The fairvalue of loans-held-forsale is determined wher pessible usingValue Hierarchy quoted secondary-marketprices. If no such quoted price exists, the fair valueThe Company did not have any significant transfers of assets or liabilities of a loan is determined using quoted prices for a similar asset or assets,between Levels 1 and 2 of the fair value bierarhy during the twelve months adjusted for the specific attributes of that loan, Baie value far the other realended December 31, 2011 and December 51, 2010. estate owned is based onappraisals. For loans whose carrying amount isItems Measured at Fair Value ona Nonrecurring Basis aged on the fair value of the underlying collateral, the fair values dependCertain assets and liabilities are measured at fair value on a nonrecurring anthe type of collateral Pair value of the collateral is typica ily estimatedbasis and therfore are not included in the tables above. These include based on quoted market prices if available, appraisals or other internal
assets measured at cost that have beenwritten downto fairvalue during the valuationtechniques.
periods ag 4 result of an impaisment. In addition, these assets include loars Nonrecurring Falr Value Changesheld-forsale and other real estate owned that ate measured at the lower of The following table presents total nonrecurring fair value measurementscost ar market (LOGOM) forthe period, included in earnings, attributable to the change in fair valueThe following table presents the cacrying amounts of all assets that were relating to assets that ame still held at December 31, 2011 and 2010.
stil] held as of December 31, 2011 and December 31, 2010, and for whicha nontecurring fair value measurement WSS recorded during the twelve in rations of dollars December 31,2011months then ended: Loans held-for-sale $& 01)otherreal estate owned (71)
In rdionsofobiars Fairvatue Level2 Level wanDecember 31,2011 Total nonrecurting fair value galnsfasses x2%)
Leans held-for-sale $2644 $1 $ 96 .Other real estate owned 271 se 183 ® PenHaeeeeSe acd ontao oN
Loans? 3,911 3,18 T26Total assets at falr value on & in mifions of dbliars December 31,2010

nonrecurring basis $6,626 $4,941 $1,885 Total nonrecu ring fair value gainsfosses 0 $61)
1) Re nis loans held for investingnt whose Carrytn amount i based on the fait value of the0 aancalateral, inching primary realvets vocuted loans th Pectudes ans held tor nvestment whose carryey] agnount 6 based On the tair value of. underlying collateral

in mitiions of dollars Fair value Level 2 Level 3
December 31,2010" $ 3,083 $859 $2,224
()  Ensludes mans held tor irecstment whose carryitg AMGUnt B nysedt onthe for value Of

underying colateral
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26. FAIR VALUE ELECTIONS recordedin cunentearnings. Additional discussion mgardingthe applicableafeas in which fair value elections were made is presented in Note 25 to the
Consolidated Fina ncial Statements

All servicing rights must now be recognized initially at fair value. The
Companyhas elected fair value accountingfor its mortgage servicing rights
See Notes 1 and 22 to the Consolidated FinancialStatements for further
discussions mgarding the accounting and reporting of MORs

The Company mayelect to seport most financial instruments and certain
other items at fair value on an instrurment-by-instrument basis with changes
in fair value eeported in earnings The electionis made upon the acquisition
of aneligible financial asset, financial liability or firm commitment of
whencertain specified reconsideration events oocur The fair value election
raay not be revoked once an election & made. The changes infair value am

The following tab ke presents, as of December 31, 2011 and 2010,the fair value of those positions salected for fair yalue ancounting, as well as the changesin
fair value gains and losses for the years ended December 31, 2011 and 2010:

Changes in fair value gains
{losses}for the years

Fair vatue at ended December 31,
December 31, December 31.

in millions of dollars 2011 2018 211 2010
Assets |on
Federal funds sold and securties borrowed of purchased under agreements to tesellSelectad portfolios of securities purchased under agreements to resell and securities borrowed” $142,862 § 87,812 $ (138) $ StTrading account assets {4,179 14,289 (1,77) 6(pve tments §26 646 233 38
LoansCertain Corporata foans 3,939 2,627 a2 214)Certain Consumer toans™ 1,926 1,745 {281} 193Total loans $ §,265 $ 4,372 $ (199) $ ei)
Other assetsMSRs $ 2,669 $ 4,954 $(1 465) $1,146)Cartain mortgage foans (HFS) 6,213 7,230 472 gCertain equity method investments 47 229 ah G7)Total other assets $ 8,829 $ 12,013 $1 310} $¢i,174)
Total assets $i71,681 $119,832 $(3,1 % 430
LiabilitiesIntgrest-hearing deposits $ 1,326 $ 1,265 $ 121 $ 8
Federal funds purchased and gacurities loaned of sold under agreements to fepurchaseSelectad portfolios of securities sald under agreementsty repurdrase and securities faaned © 112,770 424,193 (108) 449Trading account abilities 1,783 3,953 812 et)Short-term borrowings 1,354 2,429 376 (13)Lenig-term dake 24,172 28,997 2,559 215)  
 (ih Aetiects netting of the amounts dua from secartes purchased under apreements 1 resell and the amounts gaed ander securtias sold under aymements © epuichaseincludes morgane {oars held by mortgage ban secuntization VES consohdated upon fhe adoption of SRAS 167 on January 1,210
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Own Debt Valuation Adjustment
Own debt valuation adjustments ae recognized on Citi's debt liabilities
foc which the fair value option has been elected using Giti's credit spreads
cbservad in the bond market. The fair value of debt abilities fer which the
fair value optionis elected (other than non-recourse and similar liabilities}
ig impactedby the narrowing ot widening of the Company's credit spreads,
The estimated change in the fair value of these debt liabilities due to such
changes in the Company's own credit rk(or instrument-specific credit
risk) was a gain of $1,774 millon and a loss of $489 million for the years
ended Decernber 31, 2011 and 200, respectively. Changes in fair value
resulting from changes in inst rument-specific credit risk were estimated by
incorporating the Company's current credit spreads observable in the bend
market into the eelevant valuation techmique used to value each liability as
described above

The Fair Value Option for Financial Assets and
Financial Liabilities

Selectedportfoltas ofsecurtttespurchased under
agreements to resell, securtties borrowed, securities sold
under agreements to repurchase, securtites loaned and
certain non-collateralized short-term borrowings
The Companyelected the fair value option for certain portfolios of fixed-
income secunties purchased under agreements to resell and fixed-income
securities sold under agreements to repurchase, securities borrowed,securities
loaned (and certain non-collateralized short-teom borrowings) on broker-
dealerentities in the United States, United Kingdom and Japan Ineach case,
the election was made because the related interest-rate risk is managed on a
portfolio basts, primanly with derivative instruments that are accounted for
at fair value through earnings.

Changes in fair value for transactions in these portfolios are recorded |
Principal transactions. The elated interest revenue and interest expense are
raeasuned based onthe contractual rates specified in the transactions and
are reportedas interest revenue and expense in the Consolidated Statement
of Income.

256

Selected letters ofcredit and revolving loans hedged by
cred#t default swaps orparticipation notes
The Companyhas elected the fair value option for certain letters of credit
that am hedged with derivative instruments or participation notes. Citigroup
elected the fair value option for these transactions because the risk is
managed ona fair value basis and mitigates accounting raismatches.

The notional amount of these unfunded letters of credit was $0.6 billion
ag of December 31, 2011 and $1.1 billionas of Decernber 31, 2010. The
grnountfunded was insignificant with no amounts 90 days or more past due
or on non-accrual status at December 31, 2011 and 2010.

‘These items have been classified in Trading account asses of Trading
aovountliabilities on the Consolidated Balance Sheet. Ghanges in fair value
ofthese items ate classified in Prinagpal transactions inthe Company's
Consolidated Statement of Income.

Certain loans and other creditproducts
Citigroup has elected the fair value option for certain originated and
purchased loans, including certain unfunded loan produdts,such as
guarantees and letters of credit, executed by Citigroup's lending and trading
businesses. None of these credit products 1 highly kveraged financing
commitment. Significant groups of transactions include loars and unfunded
joan products that are expectedto be either sold or securitized in the near
term,or transactions where the economic risks are hedged with derivative
instruments such as purchased credit default swaps or total retum swaps
where the Company pays the total return on the underlying loans tea third
party. Citigroup has elected the fair value optionto mitigate acco unting
mismatchesin cases where hedge arcounting is complex and to achieve
operational simphficahons. Fajr value was not elected for mest lending
transactions across the Company, including where management objectives
would not be met
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‘The following table provides information about cartain ceadit products carried at fair value at Decernber 31, 2011 and 2010:

Inciniifions of oofars

Canying amountreported on the Consolidated Balance Sheet
Aggregata unpald principal balance In excass of fair value
Balance of non-accrual loans of loans mare than 90 days past due

ggregate unpaid principal balance in excess of fair value for non-accruala

loans or oans more than 90 days past due

in addition to the arnounts reported above, $648 million and $621
million of unfunded loan commitments related to certain credit products
selected for fair value accounting Were outstanding as of December 31, 2011
and 2010, respectively.

Changes in fair value offunded and unfundedcredit products are
classified in Principal transactions in the Company's Consolidated
Statement of Income. Related interest revenue ig measured based on
the contractual interest rates and reportedas Interest revenue om
Trading accountassets ot loan interest depending on the balance sheet
classifications of the credit products. The changes in fair value forthe years
ended December 31, 2011 and 2010 due to instrument-specific creditrisk
totaled tu a gain of $53 million anda loss of $6 million, mspectively.
Certain fwestments tn private equity and real estate
ventures and certain equity method investments
Citigroup invests in private equity and realestate ventures for the purpose
of eaming investrnent returns and for capital appreciation. The Company
has elected the fair value option for certain of these ventures, because such
investments are considered similarto many private equity or hedge fund
activities in Citt's investment cormpanies, which are reported atfair value.
The fair value option brings consistency in the accounting andevaluation of
these investments. All investments (dabt and equity) in such private equity
and teal estate entities are accounted for at fair value. These investments are
clasified as Fsvestments on Citigroup's Consolidated Balance Sheet

Citigroup alse holds various non-strategic investments in leveraged
buyout funds and other hedge funds for which the Companyelected fair
value accounting to reduce operational and accounting complexity. Since
the funds account for all of their underlyingassels at fair value, the smpact
of applying the equity method to Citigroup's investment 18 these funds was
equivalentto fair value accounting, These investments are classified as Ciber
assets on Citigroup's Consolidated Balance Sheet.

Changes in the fair values of these investmants are classified in Oder
revenue inthe Company's Consolidated Statement of Incone.
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December 31, 2011 December 31, 2010
Trading assets—_Loans Trading assets Loans

$14,150 $3,735 $14,241 $1,748
540 {3} 167 (83)
134 _ Ze —

4 ~ §7 —_

Certain mortgage loans (HFS)
Citigroup has elected thefair value option for certain purchased and
originated primefixed-rate and conforming adjustable-rate first mot.gage
ioans HES. These loans are intended for sale orsecuritization and ate hedged
vith derivatne instruments. The Company has elected the fair value option
to mitigate accounting mismatches in cases where hedge accounting s
complex and te achieve operational simplifications.
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The following table provides information about certain mortgage loans HPS carried at fair value at December 31, 2011 and, 2010:
 in mrdilions of dodars December 31,2011 December 31, 2010
Carrying amount reported on the Consolidated Balance Sheet $6,218 $7,230Aggregate fairvalue in excess of unpaid principal balance 274 BIBalance of non-accrualloans or loans more than 90 days past due _ 1ragate unpaid principal balance in excess of fair value for non-accrual loans or loans more than 90 days past due — 1

    

     
The changes in faie values of these mortgage loans are reported in Other With respect to the consolidated mortgage ViEs for which the fairrevenue inthe Company's Consolidated Statement of Incame. The changes value option was elected, the mortgage loarg are classified as Loans onin fair value during the years ended December 31, 2011 and 2010 due to Citigroup's Consolidated Balance Sheet, The changes in fair value ofinstrument-specific credit risk resulted in a Loss of $0.1 million and $1 the loans are reported as Cither revenue in the Company's Consolidatedmillion, respectively, Related interest income continues to be measured based Statement of Income. Related interest revenue is measured based on theon the contractual interest rates and reported as such in the Consolidated contractual interest rates and reported as /nlerest revenue in the Gornpany's

Statement of Income. Consolidated Statementof [ncome. Information about these mortgagefans is included in the table below. The change in fair value of these loans
Certain consolidated VIES due to irstrument-specific credit risk was a loss of $275 million a gain of
The Company has elected the fairvalue option for all qualified assets $190 million for the years ended December 31, 2011 and 2010, respectively.
and liabilities of certain VIEs that were co nsolidated upon the adoption ‘The debt issued by these consolidated VIEs is classified as long-temn
of SPAS 167 on January 1, 2010, including certain private label mortgage debt on Citigroup's Consolidated Balamme sheet. The changes in fair value
securitizations, rautualfund deferred sales cormmissions 2nd collateralized
loan obligation VIEs. The Gormpany elected the fair value option for these
Wis as the Companybelieves this method better reflects the economic nsks,
since substantially all of the Company's retained interests in these entities are

forthe majority of these liabilities are reported in Other revenue in the
Company's Consolidated Statement of Income. Related interest expense is
measured based on the contractual interest rates and reported as such in
the Consolidated Statement of Income.The aggregate unpaid principal

carned af faur value. halance of long-terra debtof these consolidated VIBs exceeded the aggmgateWith respect to the consolidated mortgage VIEs, the Company determined fir value by $994 million and $857 million as of December 31, 2011 and
the fair value for the mortgage loans andlong-term debt utilizinginternal 2010, respectively
valuation techniques. The fair value of the longterm debt measured using
infernal valuation techniques 8 verified, where possibk, to prices obtained
from independent vendors. Vendors compile prices from various soumes and
may apply matrix pricing for similar securities when no price is observable.
Security pricing associated with long-term debt thatis valued using
observable inputs isclassified as Level 2 and debt that is valued using ore or
mor significant unobservable inputs isclassified as Level 3. The fair value
of mortgage loans of each VIB is derived from the security pricing. When
substantially all of the long-term debt of a VIE is valued using Level 2 inputs,
the cormsponding mortgage leans are classified as Level 2. Ctherwise, the
mortgageloans of a VIE are lassified as Level 3.
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The following tatile providesinformation about Corporate and Gonsumer loans af consolidated ViBs caried at fair valueat December 31, 2011 and
December 31, 2010:

       
December 31,2011 December 31, 2010

in miliions of dollars Corporate loans=Consumer teans©Corporate loans Con sumer loansCamying amount reported on the Consolidated Balance Sheet $198 $1,282 $425 $1,718Aggregate unpaid principalbalance In excess of fair value 394 436 387 S27Balance of non-acerual luans of loans more than 90 days past due 23 % 45 133
Aggregate unpald principal balanceIn excess of fair value for non-accrualloans or loans more than 30 clays past due 42 120 43 133
Certain structured Uabtitites Certain non-stractured HabilitiesThe Company has elected the fairvalue option for cedtain structured The Company has elected the fair value option for certain non-structurdliabilities whose performance 8 linked to structured interest rates, inflation, liabilities with fixed and floating interest rates (non-structured liabilities).currency, equity, referenced credit of commodity risks (structured liabilities). The Gompanyhas elected the fair value option where the interest-rate riskThe Gompany elected the fair value option, because these exposures ae of such liabilities is economically hedged with derivative contracts of thecongidemd to be tradingrelated positions and, therefore, are managed on a proceeds ar used to purchase financial assets that will alse be accountedfair value basis. These positions wall continue to be classified as debt, deposits —ferat fair value through earnings. The election has been made to mitigateor derivatives (Trading account kabiities) on the Company's Consolidated accounting mismatches and to achiew operational simplifications TheseBalance Sheet according to their legal form. positions are reperiad in Short-term borrowings and Long-term debt onThe change in fair value for these struct ured liabilities is reported in the Gornpany's Consolidated Balance Sheet. The change in fair value forPrincipal transactions in the Company's Consolidated statement of Income these non-structured liabilities is reported in Principal transactions in the

Changes in fair value for structured debt with embedded equity, referenced Company's Consolidated Statement of Incomecredit or commodity underlyings includes an economic component for Related interes expense continues to be measured based on thearcrueg interest. Ror tructured debt that contains embedded interest tate, contractual interest rates and reported as such in the Consolidated Statement
inflation or curtency risks, mlated interest expense is measured based on the af Inceme.
contracted interest rates and reported a5 such in the Consolidated Statement
of Income,

The followingtable provides information shoutlong-term debt carried at fair value, excludingthe debt issued by the consolidated WEs, at December 31, 2011
and 2010;

in mifions of colers December 31,2011 December 31, 2019sarrying amount reported on the Consolidated Balance Sheet $22,614 $22,0551,680 477Ca

Aggregate unpaid principal balance in excess of fair value :
The following table provides information about short-term borrowings cartedat fair value at December31, 2011 and 2010:
in mdfiions ofdollars December 31,2011 December 31, 2018Treported on the Consolidated Balanca Sheet $1,364 $2,42949 8}Carrying amour

ragate unpaid prindpal balance In excess of fait value
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27. FAIR VALUE OF FINANCIAL INSTRUMENTS
Estimated Fair Vatue of Financial Instruments
The table belowpresents the carrying value and fair value of Citigroup's
financial instruments. The disclosure excludes leases, affiliate investments,
pension and benefit obligations and insurance policy claim reserves
In addition, contract-holder fund arnounts exclude certain insurance
contracts. Also as equired, the disclosure excludes the effect of taxes, any
premium er discountthat could result from offering fer sale at one time
the entire holdings of a particularinstrument, excess fair value associated
withdeposits vith no fixed matunty and other expenses that would be
incurmedin a moatket transaction. {naddition, the tabexcludes the values
of non-financial assets and liabilities, as well as a wide range of franchise,
relations hip and intangible values (but includes mortgage servicing rights),
which are integral to a full assessment of Citigroup's financialposition and
the value of its net assets.

The fair value represents management's best estimates based ona
range of methodologies and assumptions. The camrying value of short-temm
financial instruments not accounted for at fair value, a3 well as receivables
and payables ansingin the ordinary course of business, approximates fair
value because ofthe relatively short pertod of time between their origination
andexpacted realization Quoted market prices are used when available
for investments and for both trading and end-user derivatives, as well as
for liabilities, such as long-termdebt, with quoted prices. For loans not
accounted for at fair value, cash flows are discounted at quoted secondary
market rates or estimated market rales if available. Otherwise, sales of
comparable loan portfolios ar current raarket origination rates for leans
wath similarterms andrisk characteristics are used Expected credit lasses
are either embedded in the estimated future cash flows of incorporated
as an adjustment to the discount rate used, The value of collateral is also
considered. Por liabilities such as long-term debt not accounted for at fair
value and without quoted market prices, market borrewing rates of interest
am used to discount contractual cash flows.

December 91,2011 December 31, 2010
Carrying Estimated Carrying Estimated

Jn bitions of dollars value fair value value fair value
Assets
investmants $203.4 $202.4 $3182 991 9.0
Federal funds gold and securities

porrewed or purchased un der
agreements to resell 276.8 275.8 2467 246.7

Trading account assets 217 217|F173 3493
Loans” 614.6 603.9 605.5 584.3
Other financial assets =! 2575 Tz 280.5 280.2

December 31,2011_December 31, 2010
Carrying Estimated Camying Estimated

In bilions ofdotiars value falr value value fairvalue
Liabilities
Hepasits $966.9 $806.8 $345.0 $843.2
Federal funds purchased and

securities loaned orsold under
agreements to repurchase 198.4 198.4=189.6 189.6

Trading account Hatalities 126.1 126.4 129.4 129.1
Long-terns debt 323.5 318.8 381.2 384.5
Other financial liabilities ®) 148.2 1432 1712 4712
@) The carrying value of loans & nef of the Alowanes for (oan fossas of $301 baton tor

December 34, 2011 and $40.7 billion for December 31, 2010. tp addition, the carrying values
exciade $2.6 biton and $2.6 halon of Base finance receivables at December 31, 2011 and
Qacember 31, 2010, mspectvely

@ hotdes cash and due {om banks, de posite with banks, proferage recawabes, feinguranceecorerabe, morgage servicing ‘Ont, saparie and vanable accounts and other financial instruments
actded in Other assatson tne Consolidated Balance Sheet, tor allot whish the camying value if a
easonahb estimate of fay value

@ chides brokerage myabes, sopatate and variable socounts, short-term borrowings and other
fnanclal netruments inchidad ip Other sadidtes on the Consolidated Balance Sheet woral of which
the carnying value is. a reasonahie estimate Gt fair vane.

Rair values varyfrorn periad to period based on changes inawide range
af facton, including interest rates, credit quality, and market perceptions of
value and as existing assets and liabilities run off and newtransactions am
entered into.

The estimated fair values of loans reflect changes 10 credit status since
the loans vere made, changes in interest rales in the case of fixed-rate
loans, and premium values af origination of certainloans. The carrying
values (teduoed by the Allowancefor loan losses) exceeded the estimated
fair values of Citigroup’ loans, in aggregate, by $10.7 billion and by
$24.2 billion at Dacember 31, 2011 and December 41, 9010, respectively.
At December 31, 2011, the carryingvalues, net of allowances, exceeded the
estimated fair values by $8.4billion and $2 4 pillion for Gonsumer loans and
Corporate loans, spectively

The estimated fair values of the Company's corporate unfunded ending
corarnitments at December 31, 2011 and December 31, 2010 wer liabilities
of $4.7 billion and $6.6 billion, respectively. The Gommpany does not estimate
the fair values of consumer unfunded lending commitments, which am
generally canceiable by providing notre to the borrower,
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28. PLEDGED ASSETS, COLLATERAL, COMMITMENTS
AND GUARANTEES

Pledged Assets
Inconnection withthe Company's financing and trading activities, the
Company has pledged asset tocollateralize its obligations under repurchase
agreements, securities f inancing agreements, secured tiabilities of consolidated
ViFs and other bomowings. At Decernber 31, 9011 and 2010, the approximate
canrying values of thesignifrant components of pledged assets mcognized on
the Company's balance shea include:

in-anfilions of dotias 2011 2010
Investment securities $129,008 $144,692
Loans 235,031 269,607
Trading account assets 114,533 140,695
Total $478,088 $554,994

In addition, included in cash and dus from banks at December 31, 2011
and 2010 are $13.6 billion and $15 6 billion,respectively, of cash segregated
underfederal and other brokerage regulations or deposited with clearing
organizations.

At December 31, 201] and 2010, the Company had $1.4 billion and
$).1 billion, respectively, of outstandingletters of credit from third-party
banks te satisfy various collateral and margin requirements.
Coltaterat
at December 31, 2011 and 2010,the approximate fair value of collateral
received by the Companythat may be resold or repledged by the Company,
excluding the impact of allowable netting, was $350.6 billion and
$335.3 billion, mspectively. This collateral was received in connection with
resale agreaments, securities borrowings and loans, derivative transactions
and margined broker loars

At December 31, 2011 and 2010,a substantial portion ofthecall ateral
received by the Gompany had been sold or repledged in connection with
repurchase agreements, securities sold, not yet purchased, securities
borrowings and loans, pledges to clearing organizations, segregation
requirements under securities laws and regulations, derivative transactions
and bank loans.

in addition, at December 31, 2011 and 2016, the Company had pledged
$187 billion and $271 billion, respectively, of collateral that may not be sold
or epkdged by the secured parties.
Lease Commitments
Rental expense (principally for offices and computer equipment) was
$1 6 billion, $1.6 billion and $2.0 billion for the years ended December 41,
2011, 2010 and 2009, respectively.

Future minimum annual rentals under noncancelable bases, net af
sublease income, are as follows:

in mniitions of opllars

202 $119
2043 1,096
204 1,008
2015 906
2016 738
Thereafter 2,292
Total $7,294

Guarantees

The Companyprovides a vanety of guarantes and indemnifications to
Citigroup customers to enhance their credit standing and enable them
to complete a wide variety of business transactions. For certain contracts
meeting the definition of a guarantee, the guarantor must wecognize, at
inception, a liability for the fair value of obligation undertakenin issuing
the guarantee.

in addition, the guarantormaust disclose the maximumpotential
amountof future payments the guarantor could be required to make under
the guarantee, if there were 4 total default by the guaranteed parties. The
determination of the maximum potential future payments is based on
the notional amount of the guarantees without consideration of possibie
recoveries under recoume provisions ot from collateral held or pledged
Such armounts bear no relationship te the anticipated losses, ff any, on these
guarantees. The following tables present information about the Company's
guarantees at December $1, 2011 and December31, 2010.

Maximum potential amountof tuture payments
Expire within Expire after Total amount Carrying value

In bitions ofdollars at December 31, except canying valug in millions 1 year 1 year outstanding da millions)
m1Financial standbyletters of credit $ 25.2 $ 795 $104.7 $ A175Performance guarantees 78 45 12.3 49Derivative instruments considered to be quarantees Wi 10.2 213 2,569.7Loans sad with recourse _ 0.4 04 80.8Securities lending indemnlfications 0 2.9 - 90.9 _Cradit card merchant processing a 70.2 ~ 10.2 _~Custody indamnification s and aher _ 40.0 408 $0.7

Totat $205.2 $1349 $330.8 $3514
(fy The carryag ealues ot securities lendag indemniicatons and credé card merchant piocessing are not matetial, as the Company has determined that the amount and probabiity of potential fiabimhes arisimx) from these

guarantees are not signficant
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in bions of dotlars at December 31,
except canting vaiue & rriions
2016

Financial standbylettersof credit
Performance guarantees
Derivative instruments considered to be guarantees
Loans sold with recourse
Securities landing in demnifications™
Credit card merchant proce ssing ©
Custody inderanifications and other
Total

 
 

 
 

 
 

Maximum patential amount of future payments
Expire within=Expire after Total amount

{1 year { year outstanding
Carrying value

(in millions)

 
  

   

$ 684 $ 948 $ 225.9
9.4 4& 7 35.8
75 7S 16.0 4,445.2
— a4 04 WIS

704 — 70.4 _
65.0 _ 65.0 _

40.2 40.2 253.8
  

(4) The carrying values of secutties lending ndomniicatons and creda cart merchant piocassing ate fit matetal as the Company has detemined that the amount and probability of potential Hablties arting from Giese
guarantees am pot significant

Financtal standby letters ofcredit
Citigroup issues standby letters of credit which substitute its own credit
forthat of the bornever. [fa letter of credit is drawn down, the borroweris
obligated to repay Citigroup. Standbyletters of credit protect 4 third party
from defaults on contractual obligations. Rinancial standby letters of credit
include guarantees of payment of insurance premiums and reinsurance risks
that support industriarevenue bond underariting and settlement of payment
cbligations to ckaring houses, andalso support options and purchases of
securities oc ae in lieuof escrow deposit aocourts. Financial standbys also
backstop loans, credit facilities, promissory notes and trade acceptances.
Performance guarantees
Perfomance guarantees and letters of credit are issued to guaranted 4
customer's tender bid on a constructionof systems-irstallation project ot to
guarantee completion of suchprojects in accordance with contract terms.
They are alseissued te support a customer's obligation to supply specified
products, commodities, ot maintenance or warranty servires to a third party.
Derivative instruments considered to be guarantees
Derivatives are financial instruments whose cash flows am based on a
notional amount and an underlying, wher there i little ot no intial
investment, and whose terms require or permit net settlement. Derivatives
may be used for a varety of reasons, including risk management, oF to
enhance returns. Financial institutions often act as intemmediaries for their
clients, helping clients reduce their risks However, derivatives may also be
used to take a tiskposition.

The derivative instruments considered to be guacantees, which are
presented in the tables above, include only these instrument's that require Gitt
to make paymenis to the counterparty based on changes in an underlying
instrument thatis related to an asset, Hability, or an equity security held by
the guaranteed party. More specifically, derivatie instruments considered to
be guarantees include certain overthe-counter written put options where the
counterparty is not & hank, hedge fund or broker-dealer (such counterparties
am corsiiersd to be dealers in these markets and may, therefor, net hold the
underlying instruments} Howser, credit derivatives sold by the Company aie
excluded from this presentation, as they are disclosed separately in Note 23
to the Consolidated FinancialStatements. Inaddition, non-credit derivative
contracts that are cash sted and for which the Gorapany is unable to assert

that it is probable the countesparty held the underlying instrument at the
inception of the contract also are excluded from the disclosure abow.

in instances where the Companys maximum potential future payment is
unlimited, the notional amount of the contract is disclosed.
Loans sold with recourse
Loans sold with recourse represent the Company's obligations to termburse
the buyers for loanlosses under certain cimumstances. Recounserefers to the
clause ina sales agreement under which a lender will fully mimbusse the
puyerfinsestor for anylosses resulting from the purchased loans. This may be
accomplished by the seller's taking back any loans that become delinquent.

in addition to the amounts shown in the table above, the repunzhase reserve
for Consumer mortgages representations and warranties was $1,188 million
and $969 million at December 31, 9011 and December 31, 2010, spectively,
and these amounts are included in Other liabilaies on the Consolidated
Balance Sheet.

The repurchase reserve estimationprocess is subject to numerous
estimates and judgments. The assumptions used to calculate the repurchase
reserve contain a level of uncertainty anid risk that, if different from actual
results, could have a material impacton the reserve arnounts. The key
assumptions are:

« joan documentation mquests,
* repurchase claims 4s a pementage of loan documentation requests,
» claims appeal success rate: and
¢ estirnaled less per epumhase ormake-whole,

Citi estimates thal if there vere a simultaneous 10% adverse change in
each ofthe significant assumptiors, the purchase mserve would increase
by approximately $620 million as of December 31, 2011. This potential
change is hypothetical and intended to indicate the sensitivity of the
repurchase reserve to changes inthe key assumptions, Actual changes 11
the key assumptions may not occur at the sametimeorto the same degree
(ie., an adverse change in one assumption maybe offset by an improvernart
in another). Giti does not believe it has sufficient infomation to estimate 4
range of reasonably possible loss (as defined under ASC 450) melating to its
Consumer mpresentations and warranties.
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Securities lending indemntfications
Owners of securities frequently lend these securities for a fee to other
parties who may sell themshort or deliver them to another party te satisfy
some other obligation. Banks may administer such securities lending
programsfor their cherts. Securities lending indemnifications are issued
by the bank to guarantee that a securities lending customer will be made
whole in the event that the secunty borrower dees not return the security
subject to the lending agreement a nd collateral held is insufficient to cover
the marker value of the secuntly.

Credit card merchant processt#g
Credit card merchant processing guarantees represent the Company's indisect
obligations in. connection with the processing of private label and bankcard
transactions on behalf of merchants.

Gitigeoup’s primary credit card business is the issuance of credit cards to
individuals. In addition, the Company: fa) provides transaction prorssing
gaevices to various meschants with respect to its private-label cards and
(b) has potential Jiability for bankcard transaction processingservices. The
nature of the liability in either case arises a8 a result of a billing dispute
between a merchant and a cardholder that is ultimately resolved in the
cardholder's favor. The memhant is jiable to refund the amount te the
cardholder In general, ifthe credit card processing company is unable to
collect this amount from the merchant, the credit card processing company
bears the loss forthe amount of the credit or refind paid to the cardholder.

With regard to (a) above, the Company continues to have the primary
contingent liability vith respect to its portfolic of private-label merchants.
The risk of loss w mitigated as the cashflows between the Company and the
merhant are settled on a net bass and the Company has the rightto offset
any payments vath cash flows otherwise due to the merchant. To further
mitigate this risk the Company may delay settlement, require a merchant
to make an escrowdeposit, include event triggess to provide the Company
vath rnore financial and operational control in the event of the financial
deterioration of the merchant,of require various credit enhancements
(inchading letters of credtt and bank guaranteas). In the untikely eventthat
a private-label merchant is unable te deliver products, services oF a refund to
its private-label cardho iders, the Company is contingently liable to credit or
refund cardholders

With regaed to (b) above, the Company has a potential liability for bank
card transactions wher Citi p mpvides the transaction processitig services
ag well as these where a third party provides the services and Giti acts as
secondary guarantor, should that pracesset fail to perform.

The Company's maximum potential contingent liability related to both:
bankcard and private-label merchant processing services 18 estimatedto be
the total volume oferedit card transactions that meetthe requirements to be
valid change back transactions at any given time. AL December 31, 2011 and
Lecernber 31, 2016, this maximura potential exposure Was estimated to be
$70 billion and $65 billion, respectively

However, the Company beliews that the maximum exposure is net
representative of the actual potential loss exposure based on the Companys
historical experience. This contingent liability is unlikely to arise, as most
products and services are delivered when purchased and amounts am
refunded when itemsare returned to merchants. The Company assesses
the probability and amountof its contingent liability related to merchant
processing based en the financial strengthof the primary guarantor
the extent and nature of unresolved charye-backs and its historical Loss
experienc. At Hecember 31, 2011 and December $1, 2010, the astimated
losses incurred and the carrying amounts of the Company’ contingent
obligations related te merchant processing activities vere immaterial.
Custodyindemnificattons
Custody indemnifications are issued to guarantee that custody chents will
be made whole in the event that third-party subcustodian of depository
institution fails to safeguard clients’ assets.

Other guarantees and indemntfications
Credit Card Protection Programs
The Company,through its credit card business, provides various cardholder
protection programs on several of its card products, including programs
that pmvide insurance coverage for rental cars,coverage for certain lasses
associated with purchased products, price protection for certain purchases
and protection for lest luggage. These guarantees are not included in
the table, sine the total outstanding amount of the guarantees and the
Company's maximum exposure to joss cannot be quantified. The protection
5 lirnited to certain types of purchases andcertain types of losses and iis
not passible to quantity the purchasesthat would qualify for these benefits
at any given time. The Company assesses the probability and amount af its
potential liability related to these programs based on the extent and nature
of ts historical loss experience. AL December 31, 201 1 and 2010, the actual
and estimated loses incurred and the carryingvalue of the Company's
abligations related to these programs wer immaterial.
Other Representation and Warranty indemntficalions
in the normal course of business, the Company provides standard
representations and warranties to counterparties incontracts in connection
with numerous transactions and also provides indemnifications, including
indernnifications that protect the counterparties to the contracts in the
event that additional taxes are awed due either to a change in the tax
law or an adverse interpretation of the tax Jaw, Counterpates to these
transactions provide the Company with comparable indernnifications.
While such representations, warranties and indemnification are essential
components of many contractual relationships, they do net represent the
underlying business purpose for the transactions. The indemnification
clauses are often standard cont ractual terms twlated to the Company's
own performance under the temns of a contract and are entered into in the
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nonnal course ofbusiness based on an assessment that the risk of loss ts
remote. Often these clauses are intendedto ensure that tenms of a contract
ate met at inception. No compensation is received for these standard
representations and warranties, and it is not possible to detemminethete fair
yalue because they rarely, fever, result in a payment. In many cases, there
are no stated or notional amounts includediri the indemnification clauses
and the contingencies potentially triggering the obligation to indemnify
have not occurmd andate not expected to occur. These inder nifications
age not included in the tables above.

Value-Transfer Networks
The Corapany isa memberof, or shareholder in, hundreds of value-teansfer
networks (VINs) (payment, clearing and settlement systems as well as
exchanges) aroundthe world, As a. condition of membership, many of
these VINe require that members stand ready to pay a pro rata share of the
losses incurmed by the organization due to another member's default on
its obligations. The Company's potential obligations maybe lirnited to its
membership intersts in the ¥TNs, contributions to the VIN's funds,or, in
limited cases, the obligation maybe unlimited. The maximum exposure
cannotbe estinnated as this would require an assessment of future clainas that
have not yet eccurmd. We believe the isk of legs is remote given historical
experience with the VINs, Accordingly, the Company's participation
in VINs is not reported in the Company's guarantees tables above and
there ano amounts reflected on the Consolidated Balance Sheetas of
December 31, 2011 or December 31, 2010 for potential obligations that could
arise from the Company's involvement with VINassociations.

Long-Terva care Insurance indemnification
In the sake of an insuranne subsidiasy,the Company provided an
indemnification to an insurance company for policyholder claims and
other liabilities relating to a book of long-term care (LTC) business (for the
entire tem of the LTC policies} that is fully insured by another insurance
company. The reinsurer has funded two trusts with securities whose fair
value (approximately $44 billion at December 31, 2011 and $3.6 billion at
December 31, 2010) i designed to cover the insurance campany's statutory
liabilities for the LTC policies. The assets in these trusts are evaluated and
adjusted periodically to ensure that the fairvalue of the assets continues to
cover the estimated statutory liabilities related to the LTG policies, as those
statutory abilities change overtime. IF the reinsurer fails to perform under
the minsuramce agreement for any mason, including insolvency, and the
assets in the two trusts are insufficient or unavailable to the ceding insurance
cornpany, then Gitigroup must inderaniy the ceding insurance compary for
anylosses actually incumed in connection with the LTG policies, Since both
events would have to occur before Giti would become sesporsible for any

payment to the ceding insurance company pursuant to its indernnification
obligation and the likelihoodof such events occurring iscucrently not
probable, there is ne Liab ility reflected in the Consolidated Balance Sheetas of
December 31, 2011 mlated to this indemnification. However, Citi continues to
closely monitor its potential exposure underthis indemnification obligation.
Carrying Value—Guarantess andIndemnefications
at December 31, 2011 and December 31, 2020, the total carrying amounts
of the Hiabilities related to the guarantees and indemnnifications included in
the tables above amounted to approximately $3.2 billion and $2.1 billion,
respectively. The camying valve of derivative instruments is includedin
aither Trading liabilities or Other Babiliies, depending upon whether
the derivative was enteredintofor trading or non-trading purposes. The
carrying value of financial and performance guarantees is included in
Other Kiabilities. For loans sold with recouns, the carrying value of the
liability is included in Otber Badnidies. In addition, at Decamber 31, 2011
and December 31, 2010, Other dabdlaties on the Consolidated Balance Sheet
inchude an allowance for credit losses of $1,136 million and $1,066 million,
respectively, relating to letters of credit and unfunded lending commitments.
Collateral
Cashcollateral available to the Company to reimburse losses realized
underthese guarantees and indemnifications amounted to $45 billion at
December 31, 2011 and December 31, 2010. Securities and other marketable
assets held as collateral arnounted to $65 billion and $41 billion at
Decernber 31, 2011 and December 31, 2010, respectively, the majortty of
which collateral is held to reimburse losses malized under secuntties lending
imdemnifications. Additionally, letters of credit in favor of the Company held
ag collateral amounted to $1 5 billion and $2.0 billion at December 31, 2011
and December 31, 2010, respectively. Other property may also be available to
the Company to cover losses undercertain guararitees and inderanifications,
however, the value of such property has not been determined.

Performance risk
Citi evaluates the performance rsk offfs guarantees based on the assigned
referenced counterpartyinternal or external ratings. Where external ratings
are used, investment-grade ratings are consideredto be Baa/BBB and above,
while anythingbelow is considered non-investment grade. The Citi irternal
ratings are in line with the related external rating system. On certain
underlying referencedcredits or entities, ratings ame not available. Such
referenced credits are included in the “not rated" category The maximum
potential amount of the future payments related to guarantees and credit
derivatives gold is ddemnined to bethe notional amount of these cuntrac’s,
shich is the par amount of the assets guaranteed.
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Preventedin the tables below are the maximum potential amount of
futum payments that are classified based upon internal and external credit
ratings as of December 31, 2011 and December 31, 2010. As previously
mentioned, the determination ofthe maximum potential future payments
is based onthe notional amount of the guarantees without consideration
of possible recoveries under recourse pmvisions or frora collateral held or
pledged Such amounts bear no relationship to the anticipated losses, if any,
on these guarantees.

Maximum potential amountof future payments
Investment  Non-investment Not

In btlons of datlars as of Decarnbar 31, 2071 grade grade rated TotalFinanclat standby letters of credt $ 793 $172 $ 82 $1047Performance guarantees 6.9 3.2 22 12.38Derivative instruments deamed to be guarantees _ =_ 213 213Loans sold with recourse _ _ o4 0.4Securities lending indamnifications — _ 0.9 0.9Cradit card merchant processing _ _ 70.2 70.2Custody indama fications and other a — _ 40.0
Tatat $126.2 $204 $193.2 $3308

Maximum potential amountof future payments

    
  
 

Investment  Non-investment Not

In bittons ofdokars as of December 31, 20) 10 grade grade rated TotalFinancial standbyletters of credit $ 58,7 $132 $229 «F948Performance guarantees 7.8 3.4 3.3 137Derivative instruments deemed to be guarantees —_ — 15.0 15.0Loans sold with recourse —_ —_ od a4Securities tending indammlfication s —_ — 70.4 79.4Credit card merchant processing — _ 63.0 68.0Custody Indemnifications and exher 40.2 — —_ 4.2   Total $18.6 $377.0 $2995
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Credit Commitments and Lines of Credit
The table belowsummanizes Citigroup's credit cornmitments a8

in millions ofdollars   

of December, 31.2011 and Decernber 31, 2010:

Outside of
U.S.

December 31,
2011

Gecember 31,
2018

   

Commercial and similarletters of credit $ 8,910 § 8,974One- to four-family residential mortgages 3,007 4o7 $504 2,980Revotving open-end loans secured by one- to fourtamily residential properties 16,476 2,060 19,326, 26,934Commercial real estate, construction and Jand development 1,679 280 1,968 2,407Credit card lines 521,034 415,040 636,074 $98,673Commerciat and ather consumer foan commitments 138,183 86,926 224,109 210,404
Total $082,198 $211,083 $803 $344,372

‘The majority of unused commitments are contingent upon customers Commercial real estate, consiructton and land development
qnaintaining specific credit standards. Commercial commitments generally
have floatinginterest rates and fixed expiration dates and may require
payment offees. Such fees (net of certain dinect costs) ate deferred and, upon
exercise of the commitment, amortized over the life of the loan or if exerise
is deemed remote, amortized over the commitmentperiod.
Commercial and stmtiar letters ofcredti
Acommercial latter of credit is an instrument by which Citi substitutes its
credit forthat of a customer to enable the tustomertefinance the purchase
of goods orto incur other cormmitments. Citi issues a letter on behalf of
ifs client to a supplier and agrees to pay the supplier upon presentation of
documentary evidence that the supplier has performedin aosordance vith
the termsof the letter of credit. When a letter of credit is drawn, the customer
is then requimd to reiraburse Git

One- tofour-family restdential morlgages
Aone- to four-family residential mortgage commitmentis a written
confirmation from Gitigmupto a seller of a property that the bank wall
ndvanice the specified sums enabling the buyer to completethe purchase
Revolving open-end loans secured by one- tofourfamtly
restdentialproperttes
Revolving oper-end loans secured by one- te four-family residential
properties are essentially home equity lines of credit. Ahome equity line
cf credit is 4 loan secured by a primary residence or second hore to the
extent of the excess of fair market value over the debt outstanding forthe
first mortgage.
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Commercial real estate, construction and land development include
unused portions of commitments to extend credit for the purpose of
financing commercial and multifamily residential properties as well ss land
development projects.

Roth secured-by-real-estate and unsecuted cormmutments are included in
this line, as well as undistributed loan proceeds, where there is an obligation
to advance for construction progress payments. Hovever, this line only
includes those extensions of credit thal, once funded, vill be classified as
Total loans, net onthe Consolidated Balance Sheet.

Credti card lines
Citi provides credit te customers by ssuing credit cards. The credit card lines
are unconditionally carvellable bythe issuer.

Commerctal and other consumer loan commitments
Commercial and other consumer loan commitments include overdraft and
liquidity facilities, as yell as commercial commitments to make or purchase
juans, to purchase third-party receivables, to provide note issuance of
evolving underwriting farilities and te invest inthe form of equity. Amounts
include $65 billion and $79 billion with an original maturity of less than one
yeat at December 31, 2011 and December 31, 2016, respectively.

in addition, included in this line itera are highly leveraged financing
commitments, which are agreements that provide funding to a borrower with
higherlevels of debt (measured by the ratio of debt capital to equity capital
of the borrower) thanis generally considered nomaal for other companies.
This typeoffinancing iscornmonly employed in corporate acquesitions,
management buyouts and similar transactions.
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29. CONTINGENCIES

Overview
In addition to the matles described below, in the ordinary course of business,
Citigroup andits affiliates and subsidiaries and current and former offtozss,
diectors arid emplayees (Lor purposes of this section, sometimes collectively
referred to as Citigroup and Related Parties) routinely are namedas
defendantsin, ot as patties to, various legal actions and proceedings Certain
of these actions and proceedings assett claims or seekrelief in connection
with alleged violations of consumer protaction, securities, b anking,
antfraud, antitrust, anti-money laundering, employment andotherstalutory
andcormonlaws Certainofthese actual or threatened legal actions and
proceedings include claims for substantial or indeterminate compensatory
or punitive damages, ot for injunetive relief, and insome instances seek
recovery on a class-wide basis.

In the ordinary course of business, Citigroup and Related Parties alse
are subpct to governmental and regulatory examinations, inforrnation-
gathering wequests, investigationsand proceedings {both formal and
informal), certain of whichmay result in advens judgments, sttlements,
fines, penalties, disgorgement, in} unetions or other elief. Certain affrliates
and subsidiaries of Citigroup are banks, registered broker-dealers, futures
commésion merchants, investment advisers or other regulated entities and,
inthose capacities, are subject to regulation by various US., state and forign
securities, banking, commodity futures and other mgulators. Inconnection
wath foonal and informal inquities by these regulators, Gitignoup and such
affiliates and subsidiaries receive numerous requests, subpoenas and ones
seeking documents,testimony and other information in connection with
various aspects of theit regulated activities.

Recause of the global scope of Citigroup's operations, and its presence
in countries around the world, Citigroup and Related Parties ar subpct to
litigation, and governmental and regulatory examinations, information-
gathering requests, investigat ions and proceedings (both formal and
informal), in multiple jurisdictions with legal and regulatory regimes that
may differ substantially, and present substantially differert nsks, from those
Citigroup and Related Parties are subject to in the United States Insome
instances Gitigroup and Related Parties maybe involved in proceedings
involving the same subject matter in noultiple jurisdictions, which may result
in overlapping, cumulative or inconsistent outcornes.

Citigroup seeks to solve all litigation and regulatory matters inthe
manner management beliewsis in the best interests of Citigroup and its
shareholders, and contests liability, allegations of wrongdoing and, where
applicable, the ameunt of damages ot scope of any penalties or other relief
sought a3 appropriate in each pending matier
Accounting and Disclosure Framework
48.450 (formerly SEAS 5) goverta the disclosure and recognition ofloss
contingennies, including potential losses from litigat ion and wgulatory
matters, ASC 450 defines a “loss contingency” 25 “an existing condition,
situation, or set of cimumstances involving uMmedainty 3 to possible loss
to anentity that will ultimately be resohed when ore or more future events
occur or fail to occur.” It impeses different requirements for the secognition

and disclosure of losscontingencies based on the likelihood of occurrence
of the contingentfuture event orevents. It distinguishes among degrees of
likelihoodusing the following three temns: “probable,” meaningthat “the
future event or events are likely to occur”, “gemote," meaning that ‘'the
chance of the futur event or events occuringis sight”, and “reasonably
possible,” meaning thal “the chance of the future eventor events occurring
s mom than remote but less than likely." These three tems are used below
as defined in ASC-450.

Accruals. ASC 450 requires accrualfora [oss contingency when it 33
“probable that one or more future events will cecur confirming the fact
af loss" and "the amountoftheLoss can be masonably estimated.” In
arcordance with ASC 450, Citigroup establishes accruals for all litigation
and regulatory matters, including mates disclosed herein, when Citigroup
belacves it is pmbable that a loss has been incurred and the ammount of the
joss cant be masonably estimated. When the reasonable estimate of the loss 8
within a range of amounts, the minimum amount of the range is accrued,
unless some higher amount within the range is a better estimate than any
other arnount within the range. Once established,accruals are adjusted from
time to time, as appropriate, in light of additional information, The amount
of foss ultimately incurred inrelationto those matters may be substantially
higheror lower than the arnounts accrued for those matters.

Disclosure. ASG 450 requires disclesure of a loss contingencyif “there is
at ast a reasonable possibility that a loss or an additional loss may have
been incurred” aid there is no accrual for the loss beca use the conditions
described above ar not met or an exposure to loss exists in excess of the
amount accrued, In accordance with ASG 450, if Citigroup has net accrued
fora maatter because Citigroup believes that a loss ig reasonably possible but
not probable, ot that aloss 1s probable but not reasonably estimable, and the
spatter therefore does not meet the criteria for accrual, and the reasonably
possible loss is material, it discloses the loss contingency. In addition,
Citigroup discloses matters for which it has accrued if itbeliews an exposure
to material loss exists in excess ofthe amount accrued, In accordance with
ASC 450, Citigroup's disclosum includes an estimateof the reasonably
possible loss of range of loss for those matters as to which an estimate can be
made. ASC 456 does not requite discloguee of an estimateof the reasonably
possible loss or range of loss where anestimate cannotbe made. Neither
jecrual nor disclosure i required for losses that are deemed remote.

Inherent Uncertainsyofthe Matters Puscesed. Certain of the matters
disclosed below involve claims for substantial or indetemninate damages
‘The claimsasserted in these matiess typically are broad, often spanning a
multi-year penod and sormtimes a wide range of business activities, and
the plaintiffs’ oc claimants’ alleged damages frequently are not quantified
or factually supported in the complaint ot statementof claim. As a result,
Sitigroup is offen unable to estimate the loss in such matter, even if it
helewes that a iss isprobable or reasonably possible, until developments
in the case have yielded additional information sufficient to support a
quarititative assessment of the range of reasonably pessible loss. Such
developments may include, among other things, discovery from advene
parties or third parties, rulings by the court on key issues, analysis by
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retained experts, and engagementin settlernent negotiations. Depending un
a range of factors, such as the complexity of the facts, the novelty of the legal
theories, the pace of dscovery, the courts scheduling order, the timing of
court decisions, and the adverse party's willingness to negotiate in good faith
toward a resolution, it may be months or yeas after the filing of a case before
anestimate of the range of reasonably possible loss can be made,

Matters as to Which an Estimate Can Be Made. Porsome of the matters
disclosed below, Citigroupis curtently able to est imate a reasonably possible
loss or range of foss inexoess of amourts accrued (if any). Forsomeof the
matters included within this estimation, an accrual has been made because
a loss is believed to be both probable and masonably estimable, but an
exposure 16 loss exists inexcess of the amount accrued: in these cases, the
estimate reflects the masonably possible range of logs in excess of the accrued
amount, For other matters included within this estimation, ne acccual has
bean made because 4 loss, altho ugh estimable, 8 believed to be reasonably
possible, but not probable; in these cases the estimate reflects the reasonably
possible loss or range of loss, As of December 31, 2011, Gitigroup estimates
that the reasonably possible unaccrued los: in future penods for these
matters ranges up to approximately $4 billion in the aggregate

‘These estimates are based on curently available infomation. As available
information changes, the matters for which Citigroup is able to estimate vaill
change, and the estimates thernselves willchange. In addition, while many
estimates presented in financial statements and other financial disclosure
involve significant judgment and maybe subject to significant uncertainty,
estimates of the range of reasonably possible loss arising from litigation and
regulatory proceedings ar subject to particular uncertainties. For example,
at the time of making an estimate, Citigroup may have only preliminary,
incormplete, or inaocurate infomation about the facts underlying the claim;
its assumptions about the future rulings of the court ot other trib ural
on significant issues, ot the hehavior and incentives of advemseparties or
regulators, may prove to be wrong; and the outcomes it is attempting to
predict are often net amenableto the use ofstatistical or other quantitative
analytical tools. In addition, from time to lime an outcome may accur that
Citigroup had net accounted for in its estimate because it had deemed such
an outcometo be remote. For all these reasors, the amountof loss in excess
of accrual ultimately incumedforthe matters agte which an estimate has
been made could be substantially higher or lower than the range of less
included in the estimate

Matters as to Which an Estimate Cannot Re Made For other matters
disclosed below, Citigroup 15 not currently able to estimate the reasonably
possible loss or tange of loss. Manyof these matters remain in very
preliminary stages (even in some cases where a substantial periodaf
time has passed since the corarmencement of the matter), withfew or no
substantive legal decisions by the court or tribunal! defining the scope of
the claims,the class (if any), of the potentially available damages, and
fact discovery is still in progress or has not yet begun. In many of these
matters, Citigroup has not yet answered the complaint or statement of
claim or assertedits defenses, not has it engaged in any negotiations with
the adverse party (whether a regulator of a private party). Ror all these
reasons, Citigroup cannot at this time estimate the masonably possible loss
of range of loss, if any, forthese matters.

OpinionofManagement a ta Eventual Oulcome. Subject to the
foregoing, it is the opinionof Citigroup's management, based on curtent
knowledge and after taking into account its current legal accruals, that the
ayentual outcome of all matters described in this Note would notbe likely
to have a material adverse effect on the coisa lidated financial condition
ofCitigroup. Nonetheless, given the substantial or indeterminate amounts
sought in certain of these matters, and the inherent unpredictability of such
matters, an adverse outcomein certain of these matters could, from time
fo time, have a material adverse effect on Citigroup ‘sconsolidated results of
operations or cash flows in particular quarterly or annual periods.
Credit Crisis-Related Litigation and Other Matters
Citigroup and Related Parties have been named as defendants in numerous
legal actions and other proceedings asserting ¢laims for damages and
related relief for losses arising from the global financial credit crisis that
began in 2007. Such matters include, amongother types of proceedings,
clairns asserted by. (4) individual investors and purported classes of
investors in Citigroup's common and preferred stock and debt, alleging
violations of the federal securities lavs andstate securities and fraud
laws; (ii) participants and purported classes of participants in Citigroup's
retirement plans,alleging violations of the Eroployee Retirement Income
Security Act (ERISA); (iii) counterparties to transactions adversely affected
by developments inthe credit and mortgage markets; (iv) individual
investors and purported classes of investors in securities and other
investments underwritten, issued or marketed by Citigroup, including
collateralized debt obligations (CDOs}, mortgage-backed securities (MBS),
auction-rate securities (ARS), investment funds, and other structured or
leveraged instruments, that have suffered losses as 4 result of the credit
erisis; and {¥) individual borrowers asserting claims related to their
loans. These matters have beenfiled instate and federal courts across the
country, a5 well 95 in arbitrations before the Financtal Industry Regulatory
Authority (FINRA) and other arbitration associations.

In addition to these litigations and arbitrations, Citigroup continues
to cooperate fully in resporise to subpoenas and requests for information
fromthe Securities and Exchange Commission (SEC), FINRA,state
attorneys general, the Department of Justice and subdivisions themof, bank
regulators, and other government agencies and authorities, in connection
with various forrnal and informa! (and, inrmany instances, industry-wide}
inquiries concerning Gitigroup $ mortgage-related conduct and business
activities, as well as other business actinties affected by the credit crisis
‘These business activities include,but are net limited to, Citigroup's
sponsorship, packaging,issuance, marketing, servicing and underriting
of MBS anid CL0s and its origination, sale or other transfer, servicing, and
foreclosure of residential mortgages, including its compliance with the
Sarvicernembers Civil Relief Act (SCRA).

Mortgage-Related Litigation and Other Matters
Beginning in November 200 7, Citigroup and Related Parties have been
named a3 defendants in numerous legal actions and other proceedings
brought by Citigroup shareholders, investors, countespacties, regulatos and
others concerning Citigroup's activities relating to mortgages, including
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Citigroup's involvement with COCs, MRS and structured investment wehicles,
Citigroup's underwriting activity for mortgage lenders, and Gitigoup's more
general mortgage- and credit-related activities.

Regulatory Actions: 00 Oetober 19, 2011, incennection with is industry-
wide investigation concermmng CDO-related business activities, the SEC filed
acormplaint in the United States District Court for the Southern Distret of
New York regarding Citigroup's struct uring andsale of the Class V Funding
1} CDGtransaction (Class ¥). On the same day, the SEC and Citigroup
announced asettlernentof the SECs claims, subject to judicial approval,
and the SEG fileda proposed final judgment pursuantte which Citigroup's
LS. brokeedeaker Citigroup Global Markets Inc (CGMI) apreed tu disgorge
$160 million, and pay $30 million in prejudgment interest and a $96 million
penalty On Novernber 28, 2011, the district court issued an order refusing to
approve the proposed settlement and ordering trial to begin on July 16, 2012.
On December 16 and 19, 2011, respectively, the SBC and CGMfiled notices
of appeal fromthe district courts November 28 onder, On December 27, 2011,
the United States Court of Appeals for the Second Cimuit granted an
emergencystay af further proceedings in the district court, pending the
second Circuit's ruling on the SEC's motionto stay the district court
proceedings duringthe pendencyof the appeals Additional inforrnation
relating to this matter is publicly available in courtfilings under the docket
nurnbers 11 Civ 7387 (S D.NY) (Rakoff, |.) and 11-5227 (2d Gir),

On February 9, 2012,Citigroup announced that CitiMortgags, along with
other major mortgage services, had reached an agmement in principle with
the United States and with the Aitomeys General for 49 states (Oklahoma did
not participate) and the District of Columbiato settle a numberof lated
investigations into residential joan servicing and origination practices (the
National Mortgage Settlement). The agmementis subiect to the satisfaction
of certain conditions,including final court app myal.

Under the National Mortgage Settlement, Citigroup commits to make
payments and provide Financial relief to homeowners in thre categories:
(1) cash payments payable to the states and federal agencies inthe aggregate
amount of $415 million, a potion af which will be used by the states for
paymentsto homeowners affected by foreclosure practices, (2) customer
relief in the form of loan modifications for delinquent borrowes, including
principal reductions, to ba completed over thme years, with a total value of
$1,411 million, and (3) refinancing concessions Lo enable current borrowers
whose properties are worth less than the value of their loans to reduce
their intewst rates, to be completed over three yeas,with atotal value af
$378 million. The total amount of the financial consideration to be paid
by Citigroup is $2.2 billion. As of December 31, 2011, Citigroup had fully
provided for the cash payments called far under the National Mortgage
Settlement (see Note 30 to the Consolidated Financial Statements). Citignoup
expects thatits loan loss eserves 45 of Decernber 31, 2011 will be sufficient
to coverthe customer relief paymentsto dplinquent borrowens. The impact of
the refinancing concessiuns will be recognized over a period of years in the
foun of lower interest income. Whatimpact, if any, the National Mortgage
Gattlement will have on the behavior of borrowers in general, howeves
whether or net their loans are within the scope of the settlement, 5 uncertain
and difficult to predict.
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"The National Mortgage Settlement also provides for mortgage servicing
standards in addition to those previously agreed in Consent Orders dated
April 13, 2011 with the Raderal Reserve Board and the Office of Cornptroller of
the Currency. While Citigroup expectsto incur additional operating expenses
in woplementing these standards,it does not currently expect that the impact
af these expenses will be material.

Citigroup is ceivinglegal releases in connection with the National
Mortgage Settlement. These releases will address a broad range of, but not
all, potential claims related to mortgage semicing and origination. Citigroup
will not mecetve releases related to securitizations or whole loan sales, nor
will it receive releases from criminal, tax, envimnmental, and certain other
categories of Wiability,

inconjunction vath the National Mortgage Settlement, Citigroup and
Related Parties also entered into a settlement with the United States Attomey'’s
Office forthe Southem District of New York of a “qui tam'"action. This action
alleged that, as a participant in the Direct Endorsement Lender program,
CitiMorteage had certified to the United States Department of Housing and
Urban Development (HUD) and the Rederal Housing Administration (BHA)
that certain loans wene eligible for PHA insurance when in fact they were
not The settlement leases Citigroup from clairns arising out of its acts or
amigsions relating to the origination, underwriting, or endorsementof all
PHA-insured loans priorto the effective date of the satlement. Under the
sottlernent, Citigroup will pay the United States $158.3 million, for which
Citigroup had fully provided as of Decernber 31, 9011 (s8e Note 40 to the
Consolidated Financial Statements). CitiMortgage will continue to participate
in the Direct Endomement Lender program. Additional information relating
to this action is publicly available in court filings under the docket number
Li Civ 5423 (.DN-Y) (Marrero,|).

Federal and state mgulators have served subpoenasot othervase requested
information concerninga variety of aspects of Citigroups mortgage
origination and mottgage servicing practices, including with respect to
aneillary insurance products or practiogs. The subjects of such inquiries hae
included, among other things, Citigroup's comp Hiance with the SCRA and
analogous stata statutes. Many, but not all, of these inquiries are within the
scope of the claims releasedin the National Mortgage Settlement. In some
instances, Citigroup ss also 4 defendant in purported class actions, “qui tam”
actions, or other actions addressing the sane or similar subject matters,
including the SCRA. Such actions byprivate litigants or counties and
municipalities are not released in the National Mortgage Settlement.

Federal and state regulators, including the SEC, also have served
subpoenas er otherwise requested information related to Citigroup's issuing,
sponsaring, Of underwriting of MBS. These inquines include a subpoena
from the CivilDivision of the Department of Justice that Gitigmup mozived on
January 27, 2612.
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Securities Actions: Citigroup and Related Patties have been named as
defendants in four putative class actions filed in the United States District
Court forthe Southern Listrict of New York. On August 19, 2008, these actions
were consolidated under the caption IN RE CITIGROUP ING. SECURITIES
LITIGATION. The consolidated amended complaint asserts claims ansing
under Sections 10(b) and 20(a} of the Securities Bachange Act of 1934 of
behalf of a putative class of purchasers of Citigmup commonstock from
January 1, 2004 through January 15, 2009. On Novernber 9, 2010,the district
court issued an opinion and order disrasssing all claimsexcept these ansing
out of Citigroup's exposure to GDOs for the time perind Reb ruary 1, 2007
through April 18, 2008, Fact discovery is underway. Plaintifis have not yt
quantified the putative class's alleged damages. During the putative class
period, as narrowed by the district court, the price of Citigroup's common
stock declined from $54.73 at the beginning of the period to $25.11 at the
end of the period. (These share prices represent Cit's cormmmen stock prices
prior to its 1-for 10 reveme st ock split, effective May 6, 2011. See “Barnings
Per Share" in Note 1 to the Consolidated Financial Statements.) Additional
information relating to this action is publicly available in court filings under
the consolidated lead docket number 07 Civ. 9001 (SDNY) (tein, })

Citigroupand Related Parties also have been named as defendants in
two putative class actions filed 1m New York state court, but sinice emoved
ta the United States District Gourt for the southern District of Neve York,
alleging nolations of Sections 1, {Zand 15 of the Securities Act of
1933 inconnection withvarious offerings of Citigroup secunties. On
Decernber 10, 2008, these actions were consolidated underthe caption IN
RE CITIGROUP INC, BOND LITIGATION, In the consolidated action, lead
plaintiffs assert clairns on behalf of a putative class of purchasers of corporate
debt securities, preferred stock and interests in preferred stock issued by
Citigroupand related issuers over a two-year period from 2606 to 2008
OnJuly 12, 2010, the district court issued an opinion and order dismissing
plaintiffs’ claims underSection 12 of the Securities Act of 1933, but denying
defendants! motionte disraiss certain claims under Section 11. Bact discovery
is underway, Plaintiffs have not yet quantified the putative class's alleged
damages. Additional information relating to this action is publicly available
in court filings underthe consolidated ead docket number08 Giv 9522
(S.DN ¥) (Stein, J).

Citigroup and CGMI hav been named ss defendants in twoputative
class actions filed in the United States District Cout for the SouthernDistrict
of Califarnia, but since trarsferred by the Judicial Panel on Multidistrict
Litigation to the United States District Court for the Southern District of New
York. Inthe corpolidated action, jead plaintiffs assert claims on behalf of
a putative class of participants in Citigroup's Voluntary Financial Advisor
Capital Accumulation Plan fromNovember 2006 throughJanuary 2009.
On June 7, 2011, the district court granted deferidants’ motionto dismiss
the complaint and subsequently entered judgment. On November 14, 2011,
the district court granted in pait plaintiffs’ motion te alter or amend
the judgment and granted plaintiffs leave to amend the complaint. On
November 23, 2011, plaintiffs filed an amended complaintalleging
violations of Section 12 of the Securities Act of 1933 and Section 16(b)of the

Securities Exchange act of 1934. Defendants filed a motionte dismiss cetain
af plaintiffs’ clairas on December 41, 2011. Additionalinformationrelating
to this actionis publicly available in court filings under the docket number
09 Civ 7359 (8 DN.Y) Gizin, J).

Several institutional or high-net-worth investors that purchased debt and
equity securities issued by Citigroup and affiliated issuers a fo have filed
actions on their own behalf against Citigroup and Related Parties in federa]
and state court. Thes: actions assert claims similar to those asserted in the
IN RE CITIGROUP INC. SECURITIES LITIGATION and IN RE CITIGROUP
INC, BOND LITIGATION actions dexribed above. Collectively, these investors
seek damages exceeding $1 billion. Additional information selating to
these individualactions is publicly available incoutt filings under the
docket numbers 09 Civ 8755 (S$.DN.Y) (Stein, J), 16 Civ 7202 (3.B.N¥)
(Stein, J), 10 Civ. 9325 6D N.Y} (Stein, J.), 10 Giv. 9646 (SDNY)
(stein, ].), 11 Civ 314 (SDNY) (Stein, 1}, 1 Civ 4788 (SDNY) Gein,
]), 11 Giv 7158 (DN Y)(Stein, }), 11 Civ 8291 (S DNY) (Stein, J.),
and Case No, 110105028 (Pa. Gommw Ct) (Sheppard, J.)

ERISA Actions: Beginning in November 9007, numenus putative class
actions were filed in the United States District Court for the Southem District
of New York by current oc former Citigroup employees asserting claims under
BRISA against Citigroup and Related Parties alleged to have served as ERISA
plan fiduciaries On August 31, 2009, the district court granted defendants’
motion to dismiss the consolidated class action complaint, captioned IN RE
CVTIGROUP ERISA LITIGATION. Plaintiffs appealedthe dismissal and, on
October 19, 2011, the United States Court of Appeals for the Second Circutt
affirmed the district court's order dismissing the case. Additional infomation
lating to this action is publicly available in court filings underthe docket
number 07 Giv. 9790 (SDNY) Gein, J.) and 09-3804 (2d Cir).

Beginning on October 28, 2011, several putative class actions were filed
in the United States District Court fer the Southern District of New York by
current or former Citigroup ernployees asserting claims under ERISA against
Citigroup and Related Pasties alleged to have served as BRISA plan fiduciaries
from 2008 to 2009. Additionalinformation mlating to these actions is
publicly available in coud filings under the docket numbers | 1 Giv 7672,
7949, 8982, 8990 and 8999 (SDNY) (Roeltl, 1).

Derivatiwe Actions and RelatedProceedings: Numerous derivative
actions have beenfiled in federal and state courts against various curent
and former officers and dinsctow of Citigroup alleging mismanagementin
connection with mortgage-related issues, including Citigroup's exposure
to subprime-related assets and servicing and foreclosure of residential
roortgages. Gitigmup is named 48 a nominal defendant in these actions.
Certain of these actions have beendismissed either in their entirety or in
lame part, Additionalinformation lating to the actions still pending is
publicly available in court filings under the docket numbers 650417/09
(NY Sup. Ct) (Pried, J.), 11 Civ. 2693 (8 DN.Y) (Griesa, ]), and 3338-VOG
(Del. Gh) (Glasscock, ¥G.). In addition, a committee of Citigroup's Board
of Directors is reviewing a shareholder demand that raises RMBS-related
sues and a shareholder demandthat raises issues relating to Citigroup's
structuring and sale of Glass V
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MortgageBacked Secwmines and CUOInvestorActions and Repurchase
Claims. beginning in july 2010, several investor, including Cambmdge
Place Imestment Management, The Chars Schwab Comporation, the Pederal
Home Laan Banik of Chicago, the Federal Home Loan Bank of Boston,
Allstate [nguranoa Company and affiliated entites, Union Central Life
Insurance Go. and affiliated entities, the Rederal Housing Pinance Agency,
the Western & SouthernLife Insurance Company and affiliated entities,
Moneygram PaymentSystems, Ine, and Loreley Rinancing Gemey) No.3
Lid, and affiliated entities, have filed laveuits against Citigroup and Related
Parties alleging actionable misstatements or omissions in connection with
the issuance and underwriting of MBS and CDGs. These actions are in early
stages. As a general matter, plaintiffs inthese actions are seeking rescbsion
of their investments or other damages. Additional information relating to
thes actions is publicly available in court filings underthe docket numbers
10-2741-BLS1 (Mass, Super. Ct.) (Lauriat, ].), 11-0555-BLS1 (Mas. Super
ct) (Lauriat, ]), CGC-10-501610 (Cal. Super. Co) (Kramer, ].), 10 CH
4033 (Il Super Ct) (Allen, J.), 16091499 (Cal. Super. Ct.) (Mohr J),
11 Civ 10952 (D. Mass.) (O'Toole, ].3, LL Gi¥ 1927 (S.DN.Y) (Sullivan,
]), 11 Civ 2890 (S DN _Y) (Daniels, }.), 11 Giv 6188 (SDNY) (Cote, )),
11 Civ 6196 G.DNY) (Cole,J ), 11 Giv 6916 (8 DN.Y) (Cote, J}, 11 Civ
7010 (SDNLY.) (Cote, J), A 1105042 (Ohio Ct. Commonfleas) (Myess, J.),
No, 27-GB-11-21348 (Minn. Dt. Ct) (Howard, |.) and 690212/12 (N.YSup
Ct.). Other purchasers of MBS or CDOssold or underwritten byCitigroup
affiliates have threatenedto file laveuits asserting similar claims, some
of which Citigroup has agreed to toll pending further discussions vith
these investor.

In addition, various parties to MBS securitizations, among others,
have asserted that certain Citigroup affiliates breached presentations
and warranties made in connection with mortgage loans placedinto
securitization trusts. Citigroup alse hasexperienped an increase in the level
of inquiries relating te these securitizatiors, particularly requests for loan
files from trustees of securitvzation trusts and others. In December 2011,
Citigroup received 3 etter frora the lawfion Gibbs & Bruns LLP, which
purports to represent a group of investment advisers and holders of MBS
issued or underwritten by Citigroup. The letter asserts that Gibbs & Bruns
LLP’s clients collectively hold 25%or more of the votingrights in 35 MBS
trusts issued and/orunderwritten by Citigroup affiliates, and thatthese
trusts have an aggregate outstanding balance in excess of $9 billion. The
letter alleges that oartain mortgages In these trusts wens sald or deposited
into the trusts based on misrepresentations by the modgage onginatas,
sellers and/or depesitors andthat Citigroup improperly sermeedroortgage
loane in those trusts. The letterfurther threatens to instruct trustees of the
trusts to assert claims against Citigroup based on these allegations. Gibbs &
Bruns LLP subsequently inforrned Citigroup that ils clents hold the requisite
interest in 70 trusts in total, with an alleged total unpaid principal balance
of $24 billion, for which Gibbs & Bruns LLP asserts that Citigroup affiliates
have repurchase obligations. Citigroup is also a trustee of secuntizationtrusts
for MBG issued by unaffikated ssuets that have ceived similar letters from
Gibbs & Bruns, LLP.

Given the continued and increased focus on mortgage-related matters,
as well as the increasinglevelof litigation and regulatory activity relating to
mortgage loans and mortgage-backed secuntties, the levelof inquires and
assertions espactingsecurtizations may further increase. These inquiries
and assertions could lead to actual claims for breaches of representations and
warranties, or to ltigation relating to such breaches or other mates.

Underwriting Matters: Gettain Citigroup affiliates have been named
as defendants arising out of their activities as underweiters of securities
in actions brought by investors in securilies of ssuers advemely affected
by the cradlit crisis, including AIG, Fannie Mae, Breddie Mac, Ambac and
iehman, among others. These matters ae in various stages oflitigation. As
a general matter, issuer indemnify underwriters in connection with such
claims. In certain of these matters, however, Citigroup affiliates are not being
indernnified or rayin the future cease to be indemnified because of the
financial condition of the issuet

On September28, 2011, the United States District Court for the Souther
District of New York approved a stipulation of settlement with the underamter
defendants in IN RE AMBAG FINANCIAL GROUB ING. SECURITIES
LITIGATION and judgmentwas entered.A remberof the settlementclass has
appealed the judgmentto the United States Court of Appeals for the Seco nd
Cimuit. On December 22, 2011, the andenwriler defendants movedto dismiss
the appeal. Additional information relating to this action is publicly available
in court filings underthe docket numbers 08 Civ. 0411 SDNY) (Buchwald,
yy and 11-4643 (2d cir).

Counterparty and Investor Acttons
Citigroup and Related Parties have been named as defendants in actions
brought in various state and federal courts, as well as in atbitrations, by
counterparties and investors that claim to have suffered losses as a result
af the credit crisis. These actions include an arbitration brought by Abu
Dhabi Investment Authority (ADIA) alleging statutory andcommon law
claims in connection with its $7.5 billion investmentin Citigroup. ADIA
sought rescission of the investment agreementor, tn the alternative, more
than $4 billionin damages. A tearing took place in May 2011. Pollawing
post-hea ring proceedings, om October 14, 2011, the arbitration panel issued
afinal award andstatement of reasons finding in favorofCitigroup onall
claims asserted by ADIA On January 11, 2012, ADIA filed a petition to vacate
the award in New York state court. On January 13, 2012, Citigroup rernoved
the petition to the United States District Court for the Southern District of New
York, Additional infomnation regarding this matter is publicly available in
court filings under the docket number 12 Civ. 283 (SDNY) (Daniels, }.}.

In August 2011, two Saudi nationals and related entities cornmenced a
FINRA arbitration against Citigroup Global Markets, Inc. (CGMI} alleging
$38) million in iesses resulting frora certain optionstrades referencing a
portfolio of hedge funds and certain credit facilities co!ateralized by a pavate
equity pottfolie. COMI did not serve as the countemparty or credit facility
provider in these transactions. In September 2611, CGM commenced an
action in the United States District Court forthe Southern Disteict of New
York seeking to enjoin the achitration, Siraultaneously with that filing, the
Citigroup entities that served as the counterparty of credit facility provider
to the transactions commenoed actions in Londonand Switzerland for
declaratory judements of no lability.
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ASTA/MAT and Falcon-Related Littgatton and Other Maiters
ASTAYMAT and Falcon were alternative investmentfunds managed and
marketed by certain Gtigroup affiliates that suffered substantial losses during
the credit crisis. The SECis investigating the management and marketing
of the ASTA/MAT and Fakonfunds, Citigroup is cooperatingfully with the
SEC's inquiry.

In addition, numerous investors in ASTA/MAT have filed laweuits or
arbitrations againat Citigroup and Related Parties seeking recoupment of
their alleged losses. Although many of these investor disputes have been
resntved, others main pending. In April 2011, a FINRA arbitration pare!
awarded two ASTA(MAT investors $54 million in damages and attorneys’
fees, including punitive damages, against Citigroup. In December 2011,
the United States District Court for the District of Gotorado entered an order
confirmingthe FINRA panel's award Citigroup has filed a notice of appeal
tg the Loth Circuit Goust of Appeals. Additional snformation relating to
this matter is publicly available in court filings under the docket number
11 Civ. 971 (D, Colo.) (Arguallo,J).

Auctton Rate Securities-Related Litigation and Other Matters
Beginning in March 2068, Gitigroup and Related Parties have been named
as defendants in numerous actions and proceedings brought by Citigroup
shareholder and customers concerning ARS, many of which have been
resolved, Thess have included, among others: () numerous lawsuits and
arbitrations filed by customers of Citigroup and its affiliates seeking damages
in connectionwith investments in ARS, (ii) 4 consolidated putative class
action asserting claims for federal securities violations, which has been
dismissedand is now pending onappeal; (iii) two putative class actions
asserting violations ofSection | of the Sherman Act, which have been
dismnissad and are now pending on appeal; and (iv) a derivative actionfiled
against certain Giligroup officers and directors, which has been disrnissed.
In addition, based on an investigation, seport and recommendation from4
committee of Citigroup's Board of Directors, the Board refused a shareholder
darnand that was made after dismissalof the derivative action.Additional
informationrelating to certain of these actions 1s publicly available in
court filings under the docket numbers 08 Civ, 3095 (SDNY) (Swain, J),
10-722 (28 Gir), 10-867 (2d Cir), 11-1270 (2d Cir).

Lehman Structured Notes Matters
Like many otherfinancialinstitutions, Gifgtoup, through certain ofits
affiliates and subsidiaries, distributedst ructured notes (Notes) issued and
guaranteed by Lehman entities to retail customers mn various countnes
outside the United States, principally in Burope and asia. Aer the relevant
Lehmanentities filed forbankruptcy protection in September 2008, certain
regulators in Burope and Asia commenced investigations into the conduct
ef financial institutions involved in such distribution, including Citigroup
entities Someof those regulatory investigations have resulted in adverse

findings agairst Citigroup entities. Some purchasers of the Notes have filed
civil actions or otherwise coraplained aboutthe sales process, Citigroup
has resolved the vast majority of such actions of complaints either on an
individualbasis or throughsettlement offess, made without admission
of Liability, to all eligible purchasers of Notes distrib uted by Citigroup in
certain countries

In Belgium, criminal charges were brought against a Citigroup subsidiary
(CBB) and three current of formeremployees. On Devember1, 2010,the
court acquitted all defendants of fraud and anti-money laundering charges
but convicted all defendants underthe Prospectus Act, and convicted CBB
under Rair Trade Practices legislation. CBB was fined 165,000 Euro and was
ordered to compensate 63 non-settling claimants for the par value of their
Notes (2.4 million Buro inthe aggregate), net of any tecovery they receive
in the Lehman bankruptcies. Both CBB and the Public Prosecutor have
appealed the judgment. The appellate court has indicated that it will render
its decision on Apel 2, 2012,

Lehman Brothers Bankruptcy Proceedings
On March 18, 2011, Citigroup and Related Parties were named as defendants
in an adversary proceeding captioned LEHMAN BROTHERSING. v.
C}TIBANK, N.A, ETAL. In thecomplaint, which asserts clainas underfederal
bankruptcy and state law, the Securities Investor Protection Act Trustee
alleges that a $1 billion cash deposit Lehman Brothers Inc. (LBI) placed
with Citibank prior to the commencement of liquidation proceedings should
be returnedto the bankruptcy estate, that Citibank’ssetoff against the
$1 billion depositto satisfy its claims against LBI should be set aside, and
that approxmately $342 million in additional deposits by LBL curently held
by Gitibank and its affiliates shouldbe returned to the estate. Citigroup has
movedto dismiss the adversary complaint. Additional information mlating
to this adversary proceedingis publicly availabke in cout filings under the
docket number 11-01631 (Bankr. SDNY.) (Peck, ].). Additional information
relatingto the LBI liquidation proceeding, captioned IN RE LEHMAN
BROTHERS ING, is publicly available in court filings underthe docket
number 08-01420 (Bankr. $ DNY) (eck, 1.)

On Rebruany 8, 20142, Citigroup and Related Parties were named as
defandants in an adversary pmceeding captioned LEHMAN BROTHERS
HOLDINGS ING ¥ CITIBANK, N.A, ETALThe proceeding principally
coneerns proofs of claim Citigoup entities have filed against Lehman
Brothers Holdings Ine. (LBHI) and its affiliates, in which Citigroup entities
have claimed they are owed more than $2.6 billion under denvatives
contracts, loandocuments, and clearing agreements, among other
arrangements, Citigroup has further asserted a right to offset approximately
$23 billion of these claims against $2 billion deposited by LBHI with
Citibank, N.A. in June 2008, as vell as certain other LBHI deposits and other
payables owed by the Citigroup entities,

The complaint asserts claims under stale and federal law te recover
the $2 billion deposit and obtain a declaration that it may not be used to
offset any Citigroup entities’ claims, te avo id. $500 million transfer and
anamendmentte a guarantee in favor of Citigroup, arid for otherrelief.
The complaint also raises objections to proofs of claimfiled by Citigroup
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entities against LBHI andits affiliates. "The claim objections seekto reduce or
avoid approximately $2 billionin claims relating to terminated derivatives
contracts and to disallow all claims against LBHIto the extent they seek to
recover against the disputed deposit or guarantee. Additional information
relating tethis adversary preceedingis publicly available incoust filings
vader the docket number 12-01044 (Bankr SDNY) (Peck, 1)

Additional informationrelating to the Chapter 11 bankmptcyproceedings
of LBH] and its subsidianes, captioned IN RE LEHMAN BROTHERS
HOLDINGS ING, is publicly available in cout filings under the docket
nurnber 08-13555 (Banks, §. DN Y) (Peck J).

GnSeptember 15, 2008, LEHI subsidiary Lehman Brothers International
(Europe) (LBIE) entered administration under English law. Since that
time, Citigroup and Related Parties have held as custodians approximately
$2 billion of proprietary assets and cash of LBIE. During the course of LBIE’s
adminstration, Citigroup and Related Parties aserted acontractual right
te wtain the proprietary assets and cash assecurtty for amounts owed to
Citigroup and RelatedParties by LBIE and its affiliates (including LBH! and
LBL), a cightthat the adrainistratorsfor LBIE disputed. On June 28, 211,
Gitigroup and Related Parties entered into a settlement agreement with LBIE
resolving the patties’ disputes with respect to the LBIE proprietary assets and
cash held by Citigroup and Related Parties as custodians. Under the teams
of the settlernent, Citigroup and Related Parties have undertaken the return
of LELE's proprietary assets and cash and releasedall claimsin respect of
those assets and cash in exchange for releases, the payment of fees and
preservation of cettain claims asserted by Citigroup and Related Parties in
LBLE's ingolvency prooseding in England. The settlement dees not affect the
deposits, claimsor setolf rights at sue in the disputes with LBI and LBHI
described abo Additionalinformation relating te the administration of
LBIE is available at grarapen co.ul/eng/issues/lehman_updates html.
Terra Firma Liitgatton
in December 2009, plaintiffs, general pad ness of two lated private equity
funds, filed a complaint in NewYork state court, subsequently removed
to the Southern District of New York, against cettain Citigroup affiliates,
Pjaintiffs allege that during the May 2007 auction af the music company
RMI, Citigroup, as advisorto EMI and as a potential lender to plaintiffs’
acquisition vehicle Maltty,ftaudulently or negligently orally misrepresented
the intentions of another potential bidder regarding the auction.Plaintifls
alleged that, but for the oral mistepresentations, Maltby would not have
acquited EMI for approximately 44.2 billion. Plaintiffs fucther alleged
that, following the acquisition of EMI, certain Citigroup entities toxtiously
interfered with plaintiffs’ business telationship with BMI. Plaintiffs sought
billions of dollars in darnages. On September 16, 2010, the district court
issued an ander granting inpat and denying in part Citigroup's motion
forsummaryjudgment. Plaintiffs’ claims for negligent mismepresentation
and tortious interference vere dismissed, On Getober 18, 2010, a jury trial
commenced on plaintiff’ remaining claims for fraudulent misrepresentation
and fraudulent concealment. The court dismissed the fraudulent
concealment claim before sending the case te the jury. On November 4,2910,

the jury seturned a verdict on the fraudulent misrepresentation claim
in favor of Citigroup, Judgment dismissing the complaint was entered
on December 9, 2010. Plaintiffs have appealed the judgment as to the
negligent mistepresentation claim, the fraudulent concealmentclaim and
the fraudulent miseepresentation claim. Additional information relating to
this action s publicly available in court filings underthe docket numbes
09 Civ 10459 (S DN.Y) (Rakoff, }.) and 11-0126 (2d Cit).
Interbank Offered Rates-Related Litigaiton and OtherMatters
Government agencies in the U.S, including the Department of Justice, the
Commodity Futures Trading Commission and the Securities and Exchange
Commission, as well as agencies in other jurisdictions, including the
Buropean Commission, the UK. Financial Services Authority, the Japanese
Rinancial Services Agency (FSA) and the Canadian Competition Burau,
are conducting investigations or making inquiries regarding submissions
made by panel banks to bodies that publish various interbank offeredrates.
as members of a numberof such panels, Giligmup subsidiaries have received
requests for information and documents Citigroupis cooperating with the
investigations and inquities andis responding to the requests.

On December 16, 2011, the JPSA took administrative action apainst
Citigroup Global Markets Japan Inc. (CGM]) for, amongotherthings, ceftain
communications made by two CGM]traders about the Buroyen Tokyo
mterbank offered rate (TIBOR) and the yer London interbank offered rate
(LIBGR). The IRSA issued a business improvement order and suspended
CGM] tradingin derivatives elated to yen LIBOR and Buroyen andyen
TIBOR from January 10to January 23, 2012. Onthe same day, the [FSA also
took admingtrative action against Citibank Japan Ltd. (C]L) for conduct
arising out of C]L’s retail business and also noted that the communications
made by the CGM] traders to employees of CJL about Buroyen TIBOR had
not bean properly reported to C}Ls management team. The inquiries by
government agencies into various interbank offered rales are ongoing,

Additionally, beginning in April 2011, a nurnberof purported class actions
and other private civil suits were filed in various courts against banks that
sermed on the LIBOR panel and theiraffiliates, including certain Gitigrup
subsidiaries The actions, whichassed various federal and state law claims
relating to the setting of LIBOR, have heen consolidated into a multidistniet
litigation proceeding before Judge Buchwald in the Seuthern District of New
York, Additionalinformation elating to these actions is publicly available in
court filings under docket number Leli-md-2262 (6.DN.Y) (Buchwald, }.).
KIKOs
Several local banks in Korea, including a Citigeoup subsidiary (CKD),
anterd into fomign exchange derivative transactions with small and
medium-size export businesses (SMEs) to enable the SMEs to hedge their
currency tisk. The derivatives had “knock-in, knock-out”features. Following
the devaluation of the Korean won in 2008, many of these SMEs incurred
significant losses on the derivative transactions and filed civil lawsuits
agairst the banks, including CRI. The claims generally allege that the
products were not suitable and that the risk disclosure was inadequate. As of
Decernber 31, 2011, there were 84 civil lawsuits filed by SMEs against CRI. To
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date, 79 decisions have been mendened at the district court level, and CRI has
prevailed in 63 of those decisions. In the other 16 decisions, plaintifis were
awarded only a portion of the damages sought. The damage awards total in
the aggregate approximately $19.5 million. CKI is appealing the 16 adverse
deculors. Asignificant numberof plaintiffs that had decisions rendered
against them are alsofiling appeals, including plaintiffs that vere awarded
jess than all of the damages they sought. In the single plaintiff's appeal that
has been decided, the decision was in CXI's favor.

Korman prosecutor undertook a criminal investigation of local banks,
inchiding CEI, based on allegations of fraud in the sale of these products. In
July 2011 prosecutors decided not to proceed with indictments, That decision
has been appealed

Tribune Company Bankruptcy
Certain Citigroup affiliates have been named as defendants in adversary
proceedings mlated to the Chapter 11 cases of Tribune Company (Tribune)
pending in the United States BankruptcyCourt for the Distnict of Delaware
The complaints, which arise out of the approximate ¢11 billion leveraged
buyout (LBO) of Tribune in 2007, were stayed by court order pending
a confimmation hearing on cormpatingplans of morganization. On
October 31, 2011, the bankruptcy court denied confirmation of both the
competing plans. A third amended plan of reorganization was then proposed,
and confinmation proceedings are expected to take place in 2012. Additional
informationrelatingto these actions is publicly available in court filings
under the lead docket number 03-19141 (Bankr. D Del.) (Carey, }.). Gettain
Citigroup affiliates also have been named as defendants in actions brought
by Tribune creditors alleging state Law constructive fraudulent conveyance
claims relating to the Tribune LBO. These actions have been stayed pending
confirmation of a plan of morganization. Additional information relating to
these actions is publicly available in court filings under the docket nurnber
TE MD 02296 (S$ ONLY) (Holwell, J).

Interchange Fees Litigation
Beginning in 2005, severalputative class actions were filed against Citigroup
and Related Parties, together with Visa, MasterCard and other banks
and their affiliates, in various federal district courts. These actions vere
consolidated with other lated cases in the Eastern District of New York and
captioned IN RE PAYMENT GARD INTERCHANGE PRE AND MERCHANT
DISCOUNT ANTITRUST LITIGATION. The plaintiffs in the consolidated class
action ar merchants that accept Visa- and MasterGant-branded payment
cards, as yell as mernbesship associations that claim to represent certain
groups of merchants. The pending complaint alleges, among other things,
that defendants have engaged in conspitaries foset the price ofinterchange
and merchantdiscount fees on credit and debit card transact ions in violation
of Section1 of the Sherman Act. The complaint also alleges additional
Sherman act and California law violations, including alleged unlavful
maintenanceof monopoly power andalleged unlawful contracts in restraint
of trade pertaining to various Visa and MasterCard rules governing merchant
conduct (includingrules allegedly affecting merchants’ ability, at the
point of sale, to surcharge payment card transactions or seer customers
to particular payment cars). In addition, supplementa| complaintsfiled
against defendants in the class action allege that Visa's and MasterGard’s

respective initial public offerings were anticompetitive and violated Section 7
of the ClaytonAct, and that MasterCand's initial public offering constituted a
fraudulent conveyance.

Plaintiffs seek injunctive relief as well as joint and several liability for
treble their damages, includingall interchange fees paid te all Visa and
MasterCard members with respectto Visa and MasterGa 1d transactions in
the US. since at east January 1, 2004 Certain publicly available documents
estimate that Visa- and MasterCard-brandedcards generated approximately
¢40 billion in interchange fees industry wide in 7009. Defendants dispute
that the mannerin which interchange and meschant discount fees ane set,
ar the raks governing merchant conduct, are anticompetitive. Fact and
expen discowry has closed. Defendants’ motions to dismiss the pending
class action complaint and the supplemental complaints are pending. Also
pending are plaintiffs’ motion to certify nationwide classes consisting of all
US. merchants that accept Visa- and MasterCard-branded payment cards
and mations by beth plaintiff and defendants for summary judgment
The parties have been engaged in mediation for several years, including
recent settlement conferences held at the disection of the court. Additional
information relatingto these consolidated actions ts publicly available in
court filings under the docket nurnber MDL 05-1720 (EB DN.Y} (Gleeson,J.)
Parmalat Litigation and Related Matters
On July 29, 2004, Dr. Enrico Bondi, the Extraordinary Cormmissionet
appointed under Italian law to oversee the adminstration of various
Parmalat companies,filed a complaint in NewJersey state court against
Citigroup and Related Parties aleging, among other things, that the
defendants “facilitated” a number of frauds by Parmalat insides. On
October 20, 2008, following trial, a jury rendered a verdict in Citigroup's
favor on Pammalat's claims and in favor ofCitibank on thme counterclaims
The court entered judgmentforCitibank onthe counterclaims in the
amount of $421 million, which is accruing interest. On December 22, 2011,
the intermediate appellate court unanimously affirmed the judgment
On January 23, 2012, Bondi petitioned the NewJesey Supreme Court to
reviewthe decisions of the lover courts. Additional infomation conceming
this matter is publicly available in court filings under docket number
A-2654-0877 (NJ. Sup. Ct)

in addition, prosecutors in Parmaand Milan, Italy have commenced
ctirninal proceedings against certain current and former Citigroup employees
(along with numerous other investment banks and certain of their current
and forner employers, as vell a3 former Pamnalat officers and accountants).
inthe event of an adveme judgment against the individuals in question, it
is possible that the authorities could sack administrative emedies against
Citigroup. On Apnil 18, 2011, the Milan criminalcourt acquitted the sole
Citigroup defendant of marhet-rigging charges The Milan prosecutor have
appealed part of that judgment and seek administrative remedies against
Citvgtoup, which mayinclude disgorgement of 76 million Euro andafine
of 906,000 Bure. Additionally, Bondi has purported to file a civil complaint
against Citigroup in the context of the Parma criminal proceedings,seeking
14 billion Euro in damages. In January 201), certam Parmalatinstitutional
investors filed a civil complaint seeking damages of approximately
120 million Buro against Citigroup and otherfinancialinstitutions
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Research Anatyst Litigation
In March 2064, aputative search-relatad customer class action alleging
yatiougstate law claims arbing outof the ssuance ofallegedly misleading
research analyst teporis concerning numerous issuers was filed apainst
certain Gitigroup affiliates in Hlinois state court. On October 13, 2011, the
court entered an order dismssing with prejudice all class-action claims
asserted in the action on the groundthat the Securities Litigation Uniform
Standards Act of 1998 precludes those claims. The court granted leave for
the putative representative plaintiff te file an amended complaint asserting
only his individual claims within 21 days, An amended cornplaint was not
filed within the 2 l-day period. The putative representative plaintiff has
filed a notice of appeal froma the court's October 13, 2011 onder. Additional
information comerning this matteris publicly available in coutt filings
under docket number 04-L-265 (Ill Cir.) (Hylla, J.) and 611-0504
(UL. app. Ct. § Dist).

Companhia industrial de Instrumentos de Precis&o
Litigation
Acornmercial custoroet, Companhia Industria! de Instrumentes de Precisao
(C1IP), Filed a laweuit against Citibank, NA, Brazil branch (Citi Brazil), in
1992,alleging damages arising from an unsuccessful attempt by Citi Brazil
in 1975 to declare CIP bankruptafter CIP defaulted on a loan owed to
Citi Brazil. The trial court culed in favor of CIIP and awarded damages that
Citigroup hadestimated at more than $430 million after taking into account
interest, currency adjustments, a nd current exchange rates. Cith Brazil lest
its appeal but filed a special appeal te the Superior Tribunal of Justice (ST),
the highest appellate court for federal lawin Brazil. The 4th Section of the
ST] ruled 3-2 in favorofCiti in November 2008, CHPappealed the decision
ta the Special Goust ofthe ST] on procedural grounds. In Decernber 2009, the
Special Gaurt of the ST] decided 9-0) in favor of CILP on the proceduralissue,
overturning the 3-2 merits decision in favor of Citi, Citi Brazil filed a metien
forclarification with the Special Court of the ST, and on May 4, 2011, the
Special Court ruled §-3 in favor of Citi Brazil This ruling has the effect of
reinstating the 3-2 decision of the 4th Section of the ST] in favor of Git Brazil
rendered in Novernber 2008, which had reversed the adverse judgment of the
trial court. The only procedural recousse remaining to CHP would be to file a
constitutional claira with the Supreme Gourt af Brazil
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Altied trish Bank Litigation
in 2003, Allied [rish Bank (AIB) filed a complaint inthe Souther Distniet
of New York seeking to hold Citibank and Bank of America, former prime
brokers for AIB's subsidiary Allfisst Bank {Allfisst), liable for losses incurred
by Allfist as a result offraudulent and fictitio us foreign currency trades
entered into by one of Allfirst's traders. AIB seeks compensatory damages of
approximately $400 million, plus punitive damages, from Citibank and Bank
of Americacollectively. In 2006, the Court granted in pat and denied in pat
defendants’ motion to dismiss. In 2009, AIB filed an amended complaint.
in 2011, the parties completed fact discowry. Additional information
comerning this matter is publicly available in court filings under docket
number 63 Civ. 3248 (S.DN-Y.) (Batts, }.).

Settiement Payments
Payments required in settlement a gmements described above have been
made or are coversdby exwting litigation accruals.t

& ¥

Additional matters asserting claims similar to those described above may be
filed in the future
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30. SUBSEQUENT EVENTS

Agreement in Principle with Certain U.S, Federal
Government Agencies and State Attorneys Generali
On February 9, 2012, Git announced that it had ached an agreement
inprinciple with the United States and state attorneys general regarding
the settlement of a number of related investigations inte residential lean
servicing and origination practices, a yell as the solution of related
mortgage litigation. Citi has adjusted its 2011 results of operations that were
previously announced onJanuary 17, 2012 for an additional $209 million
(after tax) charge slated to these matter. Sea Notes 29 and 32 to the
Consolidated Financial Statamen's.
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31. CONDENSED CONSOLIDATING FINANCIAL
STATEMENTS SCHEDULES

These condensed Consolidating Financial Statements schedules ame presented
for purposes of additionalanalysis, but should be considered in elation to
he Consolidated Financial Statements of Citigroup taken a5 @ whole.
Citigroup Parent Company
The holding company,Citigroup Ine.

Citigroup Global Markets Holdings inc. (CGMHD
Citigroup guarantees various debt obligations of CGMHI as well as all of the
outstanding debt obligations under CGMHI's publicly issued debt.
Citigroup Funding Inc. (CFD
CP] isa first-tier subsidiary of Citigroup, whichissues commercial paper,
medium-term notes and structured equity-linked and credit-linked notes, all
of which are guaranteed by Citigroup.

CitiFinancial Credit Company (CCC)
Anindirect wholly owned subsidiary of Citigroup. COC is a whally owned
subsidiary of Associates. Citigroup has issued a full and unconditional
guarantee of the outstanding indebtedness of OCC.
Associates First Capital Corporation (Associates)
A wholly owned subsidiary ofCitigroup. Citigroup has issued a full and
unconditional guarantee of the outstanding long-term debt securities and
commercial paper of Associates. 1n addition, Citigroup guaranteed various
dabt obligations of Citigroup Finance Canada Inc. (CECI), a wholly owned
subsidiary of Associates. CFCI continues to issue debt inthe Canadian market
supported by a Giligroup guarantee. Associates is the immediate parent
commpany of SCG.

Other Citigroup Subsidiaries
Includes all other subsidiaries of Citigroup, intercompany eliminations and
income (loss) from discontinued operations.

Consolidating Adjustments
Includes Citigroup parent company elimination of distributed and
undistributed income of subsidiaries, investraent in subsidiaries and the
aliminationof GCC, which is includedin the Associates column.
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Condensed Consolidating St atements of Income
Year ended December $1, 2011

Other

Citigroup
subsidiaries,
eliminations
and income

Citigroup fromparent discontinued Consolidating Citigroup
in millions of oblars company CGMHi ch ccc Associates operations adjustments consolidated
RevenuesDividends from subsidiaries $1304 $ —- S$ — $ — $— $ - $(13,046) $ -
interest revenue 220 §852 _~ 4,036 4,666 61,043 (4,036) 72,681Interest ravenue intercompany 3,A64 2,14 2,496 104 370 (8,473) (101) _Intarest expen 38 8,138 238? 2,057 7 2a 11,371 (97) 24234Interest expense-——intercompany 620) 8,357 482 1,438 1,261 (4,530) (1,438) ~
Net interast revenue $(3.934) $2,251 $=67 $2,002 $3,404 $ 46,620 $ (2,602) $48,447
Commissions and fees $ — $4203 %$$ — $ 6 $ 8 $ 8556 $ 3) $12,850Commissions and fees—intercompany — 24 ~— BA 98 (122) (84) —Principal transactions (168) 1,546 2,253 _ (22} $629 _ 7,234
Principal transactions—itercampany 4 (793) (1,208) -_ _ 2,005 _ _Other Income (3,89t} Ng 27 562 63 12,364 (562) 9,822Other income—intercompany §,600 377 B (145) 6 (5,458) 115 _
Total non-interest revenues $ 990 $6076 $1,147 $ 537 $ 770 $20,074 $ (637 $29,006
Total revenues, net of interest expense $10,051 $8327 $1,154 $3,139 $4,264 $67,603 $(16,18) $78,353
Provisions tor credit losses and for benefitsand clalms $ — $& 7 $ = $1,518 $1,707 $ 11,082 $ (1,518) $12,798
ExpensesCompensation and benefits $ 133 $5,540 $ - $ 44 $ 632 $19,383 $ (443) $25,638Compansation and benefits——intercom pany 1 237 ~_ WwW 117 (361) (117) ~Other axpense 948 2,184 2 572 T12 20,848 (572) 25.2%Other expense-—intercompany 415 718 (34) 332 386 (1,485} (332) —
Total operating expenses $1503 $9220 $ (2) $1,470 $1,847 $ 38,386 $ (1,470) $50,933
Income (loss) before taxes and equity inundistributed Income of subsidiaries $3548 $ (909) $1,186 $ 161 $ 710 $ 18,135 $(13,197} $14,024Provision (benefit) for income taxes (1,821) (238) 422 4A 29 4863 (44) 3521Equity in undistributed income of subsidiaries 698 =_ _ _ _- — (698) _      

 

Income (loss) from continuing operations $11,087«=§ (B71) $ =764 $ 167 $ 41S $18,272 $(18,851) $11,103
Income (loss) from discontinued operations,net of taxes — _ _ _ _ 112 _ 112
Net Income(loss) before attribution ofnoncentroliing interests $i10e7 $ (671) $ TBA $ 107 $ 416 $ 18,3384 $(13,851) $11,215
Nat Income(loss)attributabletononcontrolting Interests _ 2 —_ _ _ 123 _ 14
Net income (loss) after attribution ofnoncentralfing interests $11,007 $ (686) $ 764 $ 107 $ 416 $13,261 $13,961 $11,067
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Condensed Consolidating St atements of Income
Year ended December 31, 2010

      
 

     

Other

Citigroup
subsidiaries,
eliminations
and income

Citigroup from
pareat discontinued Consolidating Citigroup

in miltions of dbliars company CGMHi CFI 6CG Associates operations adjustments consolidated
Revenues
Dividends from subsidiaries gi444e $ -— oF ee EO $ — $ — $ (14,448) 4; —
interest revenue 269 6,213 8 6,007 £860 66,932 6,087) 79,282
Interest revenue—intercompany 2,968 2,167 2,990 a4 385 (8,510) iy) —Intarest expen sa 8.604 2,145 2,358 73 ata 11,720 (79) 25,096
Interest expen sa—intercompary (873) 3,134 266 4.929 1,364 (3,885) (1,929) —
Net interest revenue $449) 9 3401 3% 382 $3,170 $4,607 $ 50,587 $ 3.179) $54,186
Commissions and fees $o— $ 4077 $o— § 46 $ 136 $ 8,945 $ (45) $13,858
Commissions and faes-—intercompary _ 108 _ 140 169 (267) (140) —Principal transactions 270} 7,207 (136) — 8 708 _ 77
Principal transactions—antercompany {6} (4,56) 2) — G22) 4,196 _ _Other income (1,248) 838 212 493 664 10,772 (493) 11,240
Other income—lntercompany 1,552 44 (0) (2) 73 (4,579) 2 _
 
  

 
 

30. $ 8.818

$9987 $11,919

Total non-interest revenues $__ @6)

$356

AS $ 918 22,675 $ (676) $32,418
$ 3,846 8,520 $73,262 $ (18,294) $96,601  

 

    
 

Total revenues, net of interest expense   
Provisions for credit losses and for benefitsand claims $ — § TW 4 — $2,306 $2,516 $23,503 $ (2,308) $26,042
ExpensesCompensation and ben efits $ 136 $ 5,457 $ — $ 98 $ 70d $12,133 $ (818) $24,430
Compensation and benefits——intercompany 6 214 _ 126 126 G46) (126) aOther axpense 413 2,943 2 3374 518 19,068 (3,374) 22,945
Other expense—intercompany 323 478 3 $55 §33 (1,463) (855) —
Total operating expenses $878 $ 9,092 41 $ 4.573 $4,941 $35,453 $ @573) $47,375
Income (loss) before taxes and equity Inundistributed income of subsidiaries $ 9,199 $4 2,810 $ 345 $ (3,033) $74,068 $14,300 $11,415} $13,184Provision enefity for Income taxes (2,480) 860 167 (927) 367 3,319 927 2.233
Equity in undistributed income of subsidiaries (987) _ — —_ — al 987 _   
Income (loss} from continuing operations $10,602 $ 1,860 4 178 $ (2,108) $ 701 $ 10,981 $ (11,555) $10,954
Income (lass) trom discontinued sperations,net of taxes _ _ oS —_ — (63) — (68)
Net inceme (loss) before attribution ofnoncontrolling Interests $10,002 $ 1,985 4 178 $(2,108) g FO $10,913 $41,955) $16,893
Net income (loss) attributable tononcentroliing interests — a3 — = — 228 — 2e1     
Net income (loss) after attribution of $178 $(2, 108) $ 701 $16,885 $(14,355} $10,602nencentrolting interests $16,602 $ 1,897
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Condensed Consolidating Statements of Income
Year ended December $1, 2008

Other

Citigroup
subsidiaries,
eliminations
and income

Citigroup trom
parent discontinued  Consatidating Citigroup

in miltions of dollars company CGMHI Cri CGC—Associates operations adjustments—_conselidated
Revenues
Dividends from subsidiaries $409 $¢ -— ¢$ — # — § $ — $(1,049) $
interest revenue 299 7 aay i 6,150 7.049 61,602 (6,180) 76,398
Intarest ravenue-—intercompany 2,387 2,806 4,432 69 424 (9,748) {69 _Intarest expense 9,384 2,585 19 BE 376 13,676 (86) 27,902
Intarest expen se-—inte company 738} 2,390 B23 2.243 1572 4,027) {2,243} — 

 

 
  

  

 
   

  

 

Net interest revenue $6910) $5278 $1,398 $ 3,890 $5,522 $ 42,207 $3,890) $48,496
Commissions and fees $ — $5945 $ $8 $ 128 § 9412 $ 1) $15,485
Commissions and fees-—intercompany _ Fat (6) 134 162 687 134) _Principal transactions 363 (267) 41,905} — 2 7,878 — 6,088
Prricipal transactions~intercompany (649) 3,805 22 — 109} 8.071} —~ _Other income (3,731) 13,536 38 42k 584 24) 28) 10,236
Other incoma—intercompany (3,663) 21) Az} 2 44 3,687 2) —   

 

 

 

 

   

 

 

 

 

 

   Total non-interest revenues $ 7,684} 23,68986gc ege F815 $304 $ 16,779 $ 615} $31,789 

    

    
 

Total revenues, net of interest expense 912,545) $28,867 8 @o7y $4,505 $6,323 $ 58,986 $6,554) $80,285
Provisions for credit losses and for benefitsand daims $ — 4$ 29 $ — $3,894 $4,354 $ 35,778 $6,894) $46,262
ExpensesCompensation and benefits gm $6289 $$ — $$ 523 $ 686 $17,811 $ 623) $24,987
Compansation and benefits-—Intercompany i 470 _ 144 144 618) 141} _Other expense 7a 2,739 2 578 73h 18,568 578} 22,835
Other expense —intercompany 782 637 4 526 573 (1,996) 526) —_
Total operating expenses $10,235 go 6 $1,768 $2,135 $ 33,768 $01,768) $47B22
Income(lass} before taxes and equity Inundistributed income of subsidiaries $(14,226) $18,903 BOD $0,197) $ (166) $10,558) $ 108 $ @,799)Provision (benefit) for income taxes 7,298} 6,852 (146} ay) aay (6,010) 423 (6,733)
Equity in undistributed income of subsidiaries §,322 —_ — - _ (6,322) _
Income (less} from continuing operations $ 0,606)9$11,651 $ O87) § B84) $ (35) $ 4,548) $(5,687) $ (1,068)
Income from discontinued operations,

   
 

— (445) —_ (445)
net of taxes — — — —

Net income (loss) before attribution ofnoncentroliing infarests $ 7,608) $11,657 $ 057) $ (684 $ 65) $ (4,993) $ (6,687) $511)
Net income (loss) attributable to 1 —— 113 _ a8noncontrotiing Interests _ ( — —
Net income(loss} after attribution of

noncentrolling interests $ 4,506  $71,669 § 057) 3 : ‘ $6,087) $ (1,806)   
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Condensed Consolidating Balance Sheet
December $1, 2011

Other

Citigroup

Citigroup subsidiaries
parent and Consolidating Citigroup

ia mifions of ablars company CGMHI GFi CCG30Associates—_eliminations adjustments _cansolidated
Assets
Cash and due from banks $ — § 1287 $ — $& afi $ G&A $$ 27,210 $ (fi) $ 28,701
Cash and due from bariks—intercompany 3 2,968 _ 161 175 (3,141) {161} _
Federal funds sold and resale agreements — 209,618 _ _— _ 86,231 ~ 275,849
Federal funds sold and resale agreements—

intercompany _ 10,981 _ —_ = (10,981) _ _
Trading account assets 7 423,017 18 _ 12 168,680 _ 201,734
Trading account assets—intercompany 92 9319 268 _ — (9,680) _ _investments 57AIT 110 ~ 2,377 2,250 253,576 (2,177) 228,418
Loans, net of unearned income _ 205 ~— 24,898 28,556 618,481 (24,889) 6AT,242
Loans, net of unearned income—intercom pany _ _ $8,039 4,916 3595 (68,624) (4,916} _
Allowance for toan losses _ (4?) _— 2,299) 2,547) (27,521) 2,299 (90,115)
Total loans, net $ — $ 158  $58039 $27,516 $34504 $ 524,336 $ (27,518) $ 617,127
Advances to subsidiaries 108,644 _ _ _- -_ (108,644) _ _
Investments in subsidiaries 194,979 _ - _ _ _- (194,979) _-
Other assets 38,776 49,207 367 4,000 7,182 274,572 (4,000} 367,054
Other assets—intercompany 28,935 42,074 3,267 4 2,368 (78,532) {a) ~
Total assets $406,913 $449584 $61,950 $34,069 $46,783_$1,103,627 $ 048) $1,873,878
Liabilities and equityDeposits $ — § —- $¢$ — $ — $ — § 865,936 $ _ $ 866,996
Federal funds purchased and securitlesloaned or Sold _ 143,725 _ _ _ 48,648 _ 198,373
Federal funds purchased and securitiesloaned or sclc-—intercompany 185 25,902 _ _ _ (26,087) _ _
Trading account liabilities _ 72,483 298 _ _ 58,291 _ 126,082
Trading account liabilities—intercompany 6 8,530 iH] ~~ - (8,716) ~ ~Short-term borrowings 13 41,229 7,138 750 1,100 8B (750) 54,441
Short-term borrowings —intercompa ny oe 48,056 3,153 10,248 10,782 (57,001) (18,243) _
Long-term debt 181,702 6,884 45,081 2,742 5,680 84,158 (2,742) $23,505
Long-term debt—intercompany 19 59,058 2,971 14,919 20,602 (83,640) (14,919) —_
Advances from subsidiaries 17,027 _ _ _ _ (17,027) _ _
Otherllabilites 19,625 63,012 agg 1,453 2,483 39,959 (4,453) 125,968
Oth er labilities—intercompany 10,440 10,575 382 199 52 (21,419) (199) _
Totat llabltities $220,107 $441,864 $60,087 $90,506 $40,703 $ 923,088 $ (80,808) $1,604,505
Citigroup stockholders’ equity $177,806 6 7,825 $ 1,98 $ 3,763 $ 6984 § 179,187 $(198,742) $ 177,806Noncontrolling interests _ 3% _ _ _ 1,372 _ 1,767
Total equity $177,906 $ 8220 $1,089 $ 3,763 $ 5,984 $ 180,559 $ (108,742) $ 179,573
Total liabilities and equity $406,313 $449,584 $61,360 $34,080 § 48,783 $1 103,627 $220,048) $1,873,878
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Condensed Consolidating Balance Sheet

    

   

December 31, 2010
Other

Citigroup

Citigroup subsidiaries
parent and Consolidating Citigroup

in reifions of dollars company CGMHl CFI CCC Associates_eliminations adjustments_consolidated
Assets
Cash and due from banks 3 — $$ 2593 $ — $ 178 $ 221 3 25,198 $  =470) $ 27,972
Cash and due from banks—intercompany i 2,667 _ 163 Vi (2,885) 163) —
Federal funds sold and resale agreements —_ 191,963 _ _ _ 54,754 — 246,717
Federal funds sold and resale agreernents—

intercompany _ 14,530 _ _ oo 14,530} _ _Trading account assats 16 135,224 60 _ g 41291, 964 _ HTLr?
Trading account assets-—intercompany 55 11,195 426 ~ _ 11,676} _ _Investments 21,982 263 - 2,008 2,093 293,826 {2 08} 318, 164
Loans, net of unearned Incane —_ 216 —_ 32,948 37,803 610,775 (32,948) 648,794
Loans, net of unearned incorne—intercom pany _ _ 96,507 3,723 6,517 (102,024) 3,723} _Altowance for joan losses _ (46) _ 3,181} (3,467) 87,142} 3,181 (40,655)
Total loans, net $ — ¢ 170 $95507 $33,490 $40,853 $ 477,809 $ (33,490) $ 608,139
Advances to subsidiaries 133,328 _ _ ~ — (133,320) ~ oe
Investments in subsidiaries 205,043 _ _ — oa — 705,043} od
Other assets 19972 66,467 561 4,318 8311 300,727 {4,318} 395,638

10,609
 
 

Other assets—intercompary 46,856 2,549 — 1,917 (61,931) —_ —$1,913,902 
 Total assets

 

 
 

   
 

  

 

 

   
      

  
 

Liabilities and equityDeposits $ — 4 — $¢$ — $ — $ -— 4 844,968 $ a $ 844,968
Federal funds purchased and securitiesloaned or sold — 456,342 _ — _ 33,246 _ 189,558
Federal funds purchased and securitiesloaned or sald—intercormpany 485 F637 _ _ _ (7,722) _ —
Trading sccountliabilities ~ 75,44 45 _ _ 53,555 _ 129,054
Trading accountllabllitlesintercompany 55 10,265 88 — _ 16,408) —_ omShort-term borrowings 16 2,296 44,024 750 1,491 63,963 750} 78,790
Short-term borroven gs-—intercomparry _ 66,238 33,941 4,208 2,797 (103,576) (4,208) _
Long-term dete 191,944 9.566 $0,629 3,396 6,603 422,441 3,396) 381,183
Long-term debt—intercompany 389 60,688 1,708 26,333 33,224 (95,406) (26,339) _
Advances from subsidiaries 22,698 _ _ — — (22,693) _ -—Otherliabilities 4,84) 48.096 175 1,922 3,104 a7 384 (1,922) 124,560
Other liabilites—intercom pany 6.01 9.883 277 868 295 (16,466) (658) _
Total liabliities $227,138©$456,295 $97,884 $37 283 $47 BIA $ 919,231 § 7,283) $1,748,113
Gtigroup stockholders’ equity $163,408 899 15,178 9 1.219 $ 2,858 $ 6,067 § 182.579 $ (207,899) $ 163,468Noncontralling interests —_ 415 _ _ _ 1,906 —_ 2.324
Total equity $163,468 $ 15,593 $ 1,219 $ 2,856 $ 6,067 % 184,485 $ (207,899) % 165,789
Total llablitities and equi $390,607 $471,889 $99,103 $40,139 $53,591 $1,103,766 $ (245,192 $1,913,902
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Condensed Consolidating Statements of Cash Flows Year ended December 31, 2011

Other

Citigroup

Citigroup subsidiaries
parent and Cansolidating Citigroup

In miffione of ablars company CGMHI CFI CCC Associstes eliminations—_adjustments consolidated
Net cash provided by operatingactivities of continuing operations $ 1,710 $16,489 $ 1,523 $ 2,113 $ 1,290 $ 23,743 $(2,t18) § =44,741
Cash tlows from investing activities ot

continuing operationsChange in loans $ — $ — $37,a22 $ 2220 § 2,824 $ 62,205) $(2,220)9$ (11,559)Proceads from galas and securitizations of loans ~— 3 - 3,112 3,437 6582 (3,112) 10,022
Purchases of investments {47,190} (1} ~— (768) (768) (206,281) 768 (314,250)
Proceeds trom sales of investraants 9,524 105 _ 330 330 172,607 (330) 182,568
Proceeds trom matunties of investments 22,386. _ _ 274 274 117,298 (274) 189,969
Changes in investments and advances—intercompany 32,419 2,147 _ (1,198) (2,068) (82,498) 1,193 _-
Business acquisitions (10) _ _ _ _ 10 _ _Other investing activities — 10,341 _ _— _ 6,813) _ 4528
Net cash provided by (usedin) investing activitiesof continuing operations $17,120 $ 12,50 §$ 37,822 $ 3,075 $ 4,020 $ (60,308) $(3,975) $ 11,206
Cash flows trom financing activities of

continuing operationsDividends paid $ W138 —-—& — $ — &$ —- $ 6 $ -— $=(107)
Treasury stock acquired ( —_ _ - _ _ _ (1)
Proceadsirepayments) from issuance oflong-term debt—third-party, net (16,481) (2,448) (5,718) (664) {360) (33,847) 664 (58,849)
Procagdsitrapayments} from issuance oflong -tarm debt—intercompany, net _ 3,341 B81 (11,420) {12,532} 8,340 11,420 ~~Change in deposits — — —_ -— —_ 23,868 — 23,853
Net change in short-term borrowings and

atharinvestment banking and brokerageborrowings—-third-party _ (1,067) (8,310) _ (391} (19,699) _ (25,067)
Net change in shut-terra borrowings and otheracdvances—intercomipary (6,772} (28,782) (80,520) 6,035 7,95 55,079 (6,055) _
Capital contributions fromparent _ (8,163) _ _ _ 3,103 _- _Other financing activities 3,520 _ (78) _ _— 78 _ 3,520
Net cash (used in} provided by financing activitiesof continuing operations $(18,847) $(80,084) $(89,945) $ (6,099) $ 6,288) $ 96,918 $ 6,038 $ (66,648)
Effect of exchange rate changes on cash anddue from banks $ —-$ —$& —$ = S$ = $ (1,301) $ —- $ (1,301)
Nat cash provided by (used in} discontinuedoperations — —_ — — — 2,088 ~— 2,688
Net increase (decrease) in cash and due frombanks©$ @ sos —-$ #8 & 3% $ 1,726 $ 4) $$ 72
Cash and due from banks at beginning of period 11 §,220 _ 323 398 22,343 G23) 27,972
cashandduefromberksatdotperiod=i=SZSOS$ao§AoSGSA
Supplemental disclosare of cash flow intormation

tor continuing operations
Cash paid during the year forIncome taxes $ (63) $ 321 $ (328) $ @ $$ 14 $ 302 $ @3) $ 2,705

Interest 9,271 §,084 501 1,781 1,569 4715 (1,781) 21,230
Non-cash investing activitiesTrangars to rapossassed assets —_ 40 _ 643 691 553 (643) 1,284

Transfers to tradng account assets from investmentsfreld-to-maturity —_ —_ — — — 12,700 oo 12,700
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Condensed Consotidating Statements of Cash Flows

Otherfinancingactivities

OTCORTEUgOpennnn

 

 

Gashandduefrombanksafendofpeed

Transfers to trading accounting assats from Investments  12,00

Year ended December 31,2010
Other

Citigroup

Citigroup subsidiaries
parent and

In millions of dollars company CGMHI CR COC Associates eliminations
Net cash provided by (used in) operating

activities of continuing operations $ 8756 $ 28432 §$ 326 $ 3,084 $3767 $ 595)
Cash flows from investing activities of

continuing operations
Change in loans $ — 2F $34,004 $ 3,098 §$ 3935 § 22,764
Procea ds from sales and secutitizations of loans —_ 103 _ 1,865 4,898 FOV
Purchases of Investments G1 346} i ~ (518) 624i G74,168)
Proceeds from sales of investments 6,029 2? _ 457 669 176,363
Proceeds from maturities of Investn ents 16,834 _ _ 356 365 172,618
Changes in investments ard advance 5-—intercompany 13,363 3,503 — (336) 744 (17,610)

-Business acquisitions 20} _— — — — 20
Other investing activities —  {14,746) — (223 (22) 20,001
Net cash provided by (used in) invasting activities

of continuing operations $ 4.960 $11,097) $34,004 § 5006 $ 7,088 $8,502
Cash flows trom financing activities of

continuing operations
Dividends paid $ oO 4 — $$ — § —~ $$ — $ —
Dividends paid—intercompany — (7,045) 1,500} — _ 8,545
Treasury stock acquired 6) a — — _ —_
ProceadsArepaymants) fromissuance of

long-term debt—third-party, net 8,339) 3,044) {5,326} 1,503 1 (26,585)
Proceedsrepayments) fromissuance of

long-term debt—intercompany, net — {2,208} — (11,287 1 946 (16,738)
Change in deposits _ —_ — _ _ 9,068
Net changein short-term borrowings and

other investment banking and brokerage
borrowingsthird-party ie) (2,297) 4548 740 1,112 (46,969)

Net changein shert-terre borrowings arid other
advance s-—intercompany 8,211} (2,468) (28,453) 904 OLd21) 70,169

Otherfinancing activities 2,944 _ — —_ _ —_
Net cash (used in} provided by financing activities

of continuing operations $ (13,610) $17,062) 934,333) $104) $110,902) $1,523)
Effect of exchange rate changes on cash and

due from banks $ $ $ $ $ 691
Net cash provided by {used in) discontinued

operations a4
Net increase (decrease) in cash and due from banks $ 6 273 «4 (td 2 $ 7) 9 2.289
Cash and due from banks at beginning of period 5 4,947 1 343 466 24,054
Gash and due from banks at end of period $ 14 $ 6220 $ —— $ 323 $ 398 $ 22,343
Supplemental disclosure of cash flow Information

for continuing operations
Cash paid during the year for

Income taxes $ Go7) $ 246 8 we § AH F 6) $ 4,225
Interest OF 6,194 1,014 2,208 1,593 6.0901

Non-cash investing activities
Transtars to rapossessad assats — 222 — tof 1,338 1037

Consolidating Citigroup
adjustments consolidated

$ (3,084) $ 35,686

$ (3,098) § 60,730
(1,865) 9,918

518 406,046)
(657) 183,688
(356) 189,814
336 _

ee $,233

$ 5,000) $ 43,337

$ — $ 8)

_ ib)

1,503} 42,233)

11,261 a
_ 9,065

(750) 47,183)

(904) _
—_ 2,944

$ 8,104 $ (77,428)

$ — $ 689)

~ 214

$ 620 $ 2,500

343} 25,472

$ 323) $ 27,972

$ 20 g A307
&2,208) 23,208

(1,274) 2,995

12,001
favaifatte tor sale)
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Condensed Consolidating Statements of Cash Flows Year ended December 31, 2009

Other

Citigroup

Citigroup subsidiaries
parent and Consolidating Citigroup

Jn milfions ofdollars gompany CGMHI CH CCG Associates eliminations adjustments consolidated
Net cash (used in) provided by operatingactivities of continuing operations $ 6,318) $19.442 $ 1,288 $ 4,408 $ 4,852 $ 74,824) $14408) $ 64,610)
Cash flows from investing activities of

continuing operationsChange in loans $ ~~ §$ — §$ 5,758 $1,024 $ 1,191 $155,601) U1 024) $148,651)Proceads from sales and securitizations of loans — 176 _ 6 —_ 244191 (8 241,367
Purchases of investments (17 086) a3 — (599) (650) (263,398) 599 (284,115)
Procaeds trom sales of investments 7,092 32 _ §20 598 77,673 (620) 85,395
Proceads from maturities of investments 24,630 _ _ 348 459 412,425 (343) 133.614
Changesin investments and advance s-—intercarripally (22,371) _ _ 168) 3,657 19,714 165 -
Business acquisitions 384 — — _ _ 884) — —
Other investing activites = 6,259 — —_— — 299 — §,558
Net cash (used in) provided by Investing activitiesof continuing operations $110,921) $ 6454 9 5,769 $1,144 $ 5,255 $ 30,621 $c,t4ay) $37,168
Cash flows from financing activities of

continuing operationsDividends paid $ 8.2377 $ — $ a _ $ — $ — $ 6237)
Dividends paid—intercompany a2i (1,000) _ _ _— 1124 — —
Issuance of common stock 17514 —_ _ _ _ _ _ 17,514
Treasury stock acquired B ~ od _ — _ _e G)
Procee dy/(repayments)from issuance oflong-term debt—third-party, net 591) 2,788): 18,680 Ara (794 18,575) (673) (13,655)
Frocea do/(rapayments) from issuance oflong-tarm debt—intercompany, net _— 4,550 —=(3,122) 3,377} 1827 3.422 _Change in deposits —_— _ — _ _ 64 P18 _ 61,718
Net change in short-term borrowings and

other investment banking and brokerageborrowings—third-party (1,333) 6.142 (20,847) — AQ} 24,657) _ 61.995)
Net change in short-term borrowings and otheradvances-—intercompany 410,344=(48,126) (4,240) 3,056) 5,819) 17,841 3,056 —
Ottier financing activities 2,664 _ —_ — (47) ai — 2,664
Nat cash provided by (used in) financing activitiesof continuing operations $ 16,231 $125,506) 4 6,997) $6,489) $16,033) $ 39.316 $ 5,499 $ 15,006
Effect of exchange rate changes on cash anddus from banks $ — $3 — § —_ § = SF $=832 $ — $ B32
Net cash provided by (used in) discontinuedoperations _ — — _ —_ ox} _ 24
Net (dectease} increase In cash and due from banks=3. eg 304 — §$ 8 F 68 $ 4.232) $ 63 § GPS)
Cash and due from banks at beginning of period 13 4,557 1 290 398 24,286 {290} 29,253
Cash and due from banks at end of period $ 5 § 4947 $ 13 343 $ 465 $20,054 $ G43) 4 25ATE
Supplemental disclosure of cash flow information

for continuing operations
Cash paid during the year forIncome taxes $ 412 $ (63 $ 101 9 (12) $ (137) $ @) $ ie $ 8a)

interest 8,891 7,311 2,898 3,046 aan 8,759 (3,048) 28,388
Non-cash investing activitiesTran fara to repossessed assets —_ — — 1,642 1,704 1176 ( B42) 2,880
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32. SELECTED QUARTERLY FINANCIAL DATA (UNAUDITED)
2011 2010

in-mitions ofdollars, excep!per share amounts Fourth” Third Second First Fourth Third Second First
Revenues, nat of interest expense $17,174 $20,831 $20,822 $19,726 918,971 920,738 $22,071 $25,421
Operating expenses 18,211 12,480 12,936 12,326 12471 14,620 11,866 41,618
Provisions for credt logsas and for benefits and claims 2,874 3,351 3,387 3184 4,840 6,919 §,685 8,618
Income from continuing operations before Income taxes $1088 $5,020 § 4299 $4216 $ 1,080 $3,299 $3540 § 5.285
Income taxes Oenefits) gt 1,278 967 1,185 313} 698 B12 1,036
Income frem continuing sperations $ 08 $3,742 $ 3892 $3031 $1373 926" $2,728 $ 4,249
income oss) from discontinued oparations, nat of taxes — 1 71 & 38 (374) {3} Zit
Net income before attribution of noncontrolling interests $ 98 $5,748 § 3408 $3071 $1471 $2227 $2,725 § 4,460
Net income joss) attributable to nen controling interests 42 (28) & 72 162 59 28 32
Citigroup's net income $ SB $3,771 $ 3941 $2,008 $ 1.309 $2168 $ 2697 $ 4.428
Earnings per share 24
Basic

Income goss} from continuing operations $ 082 $ 127 $ 140 $ 101 $ O41 $ 085 9 093 4 14?
Net income oss) 0.32 1.27 1.12 1.02 045 0.74 0,93 185
Diluted
Income ¢osa} from continuing operations 0.31 1.23 1.07 0.97 0.40 0.83 0,90 1.43
Net income (loss) 0.31 1.28 1,09 0.98 0.43 0.72 6.90 1,50
Common siock price per share #
High $ 34.17 $ 4288 $ 5.90 $51.90 $4810 $4300 3 49.70 3 43,10
Lowe 23.11 23.06 36,81 43.00 39,50 36.60 36,30 34,50
Ohose 26.91 62 41.64 44.20 47,30 39.40 37,60 40.53
Dividends per share of common stock 0.01 0.01 0.01 _ — — — _
This Note p the Congplidiated Financial Statements 6 unaudited due fo the Company's mdivilua quarterty fesuls not being subject © an audit
ty= Ct has adjusted #s tourth quarter rasuits of operations, thal ware previously announced op January 1 7,201 2, tor an adddional $200 milion etter tag charge This charge rolalas (0 the agreement In placipe with

the United! Slates and stale attorneys general announosd on February 9, 201 2 garding the settioment of a num berof investigations nto ms dential loan servicing and origination itgation, a wall as the resolution of
related mortgage iitgation Gee Notes 29 and 30 0 the Consolilatert nancial Statements The impact of these adjisiments was a $775 millon Geatad mcmease in Other aparahng ampensas, 4 $209 milion gaifter tax)
reduction in A@t ncarg and a 90 07 fafter-tad) reduction in Oiled earnings par share each torthe fourth quarter of 2014
AN} per share amounts for all periods reflect Citigynup’s 1 for-19 reverse socksuit, which wasettectie May @, 2047
Due b averaging of shares, quarterly earnings per share may not add up te the totals reported for ihe tullyeasBB

[End of Consolidated Financial Statements aud Notes to Consolidated Financial Statements]
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FINANCIAL DATA SUPPLEMENT(Unaudited)

RATIOS
2011 2010 2009

Citigroup's net income (loss) to average assets 057% 0.53% (0.08)%
Retum on average common stockholders equity © 63 68 9.4)
Retum on average total stockholders’ equity 4 63 6.8 ay
Total average equity to average assets ® a9 78 7.6
Dividends payout ratio™ 6.8 NM NMDividerdspayout(20a

(f) Based on Citprmup's nat inopme fess prefered stock dividends 96 @ percentage of average common
stockholders’ equty

(Based on Cityroup's net sncome 26 a percentage of average total Citgroup sie: khowes’ equity
@} Based on average Cityroup sackhoners' equity as a percentaje Ot average assets
4) Dividends dactaredt per com man share as a percentage of net aicome per diluted skateNA fot Meanagtul

AVERAGE DEPOSIT LIABILITIES IN OFFICES OUTSIDE THE U.S. ®
21 2010 2009

Average Reerage Average Average Average Average
fn mniiflons of obliars at year and interest rate balance —_interest rate balance interest rate balanca
Banks 0.78% $ $0,831 0.83% $ 63,637 111% $ 58,046
Other demand deposits 9.91 248,925 0.75 210,465 0.86 487,478
Othertime and savings deposits 4 152 245,208 134 258,993 1.85 237 653
Total 117% $544,064 1.14% $533,101 1.30% $483,177
(1) Intarest rates. and amounts inchide the eftects of risk management actwities and aio reflact the impact of the bcal infest rates prevatling in certain counties.
© Prinariy consists of certizales of dagusil and other lime deposits in denomnations of $100,0a! more

MATURITY PROFILE OF TIME DEPOSITS
($100,000 OR MORE)IN U.S. OFFICES

jn miifans of dollars Under3 Over 3to6 OverGlot2 Over i2
at Decambar 31, 2041 months months months months
Certificates of deposit $4,375 $2,712 $1,806 $2,595
Other time deposits $2,614 $ 59 $ 504 $1,707UGENeoOsatnsamenennennadttsantcesttsttsensereeTnteeeeTntctNtttteNeseeeSID
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SUPERVISION AND REGULATION

Citigroup is subject to regulation under US. federal and state lave, as wall as
applicable laws in the other jurisdictions in which it does business.
General

as a registered bank holding company and financial holding company,
Citigroup is regulated and supervised by the Roaed of Govemors of the
Federal Reserve Systern (PRB). Citigroup's nationally chartered subsidiary
banks, includingCitibank, N.A, ate regulated and supervised bythe
Office of the Comptroller of the Currency (OC)and its state-chartered
depository institution by the relevantState's banking department and the
Federal Deposit Insuranoe Corporation (FDIC). The FDIC also has back-up
enfowement authority for banking subsidiaries whose deposttsit insures.
Overseas benches ofCitibank are regulated and supervised by the FRB and
GCC and overseas subsidiary banks by the PRE. Such oveseas branches and
subsidiary banks am also regulated and supervised by regulatory authorities
in the hostcountiies.

AUS. financial holding company and the companies underits conte!
are permutted to engage in a broaderrange ofactivities in the U.S. and
abroad than pemnitted for bank holding companies and their subsidiaries,
Unless otherwise limited by the FRB, financial holding companies generally
can engage, directly or indirectly in the U.S. and abroad,in financial
activities, either de novo or by acquisition,by providing after-the-fact notice
to the FRE. These financialactivities include underwriting ard dealing in
securities, insurance underwriting and brokemge and making investments
in non-financial companies for a limited period of time, as longas Cit
does not manage the non-financial company's day-to-dayactivities, and
its banking subsidiaries engage only in permuted eross-marketing with the
non-financial company. If Citigroup ceases to qualify as a fina ncial helding
company, it could be barred from new financial activities or acquisitions,
and have to discontinue the broader range of activities pemnutted to financial
holding companies

Citi & permitted to acquire U.S. depository institutions, including out-af-
state banks, subject to certain restrictions and the prior approvalof federal
banking regulators. In addition,intrastate bank mergers are pemnitied
and banks instates that do nol pmhibit out-of-state mergers may merge. A
national bank can generally also establish a newbranch in any state (to the
same extent as banks organized in the subject state) and stale banks may
establish a branch in anotherstate d permitted by the other state, Howese,
all bank holding companies, including Citigroup, must obtain the prior
approval of the PRB before acquiring mom than 5% of any class of voting
stock of a U.S. depository institution or bank holding company The FRB
must also approve certain additional capital contributions te an existing
non-U3. investment and certain acquisitions by Citigroup of an interest in a
non-US. company, including in a foreign bank, as well as the establishment
by Citibank of foreign branches in certain circumstanoes

For more information on U.S. and foreign regulation affecting Citigroup
and ite subsidiaries, see “Risk Factors—-Regulatory Risks” above.

Changes in Regulation
Proposals te change the lavs and regulations affecting the banking and
financial services industries are frequently introduced in Congress, before
regulatory bodies and abradthat may affect the operating environment of
Citigroup andis subsidianesin substantial and unpredictable ways. This
has been particularly true as a result of the financialcrisis Citigroup cannot
determine whether any such proposals will be enacted and, if enacted,
the ultimate effect that any such potentiallegislation or implementing
regulations would have uponthe financial condition or results of operations
ofCitigroup or its subsidiaries. Por additional information regarding recently
enacted and propesed legislative and regulatory initiatives, including
significantprovisions of the Dodd-FrankAct that have not beenfully
implementedby the 1.5. banking agencies, sve "Capital Resourres and
Liquidity—Regulatory Capital Standards" and "Risk Factos——Regulatary
Risks* above.

Other Bank and Bank Holding Company Regulation
Citigroup and its banking subsidiaries are subject to other regulatory
lirnitations, including requirements for banks to maintain reserves
apairst depesits, equinements as to risk-based capital and leverage (se
“'Capital Resources and Liquidity" above and Note 20 to the Consolidated
Financial Slatements), restrictions on the types and amounts ofloans that
may be made and the interest that maybe charged, and limitations on
investments that can be made andservices that can be offered. The FRB
may also expect Citigroup to commit msoumes to its subsidiary banks in
certain ciecurnstances. Citigroup is alse subjectto anti-money laundering
and financial transparency laws, including standards for verifying chent
identification at account opening andobligations to monitor client
transactions and report suspicious activities.

Securities and Commodities Regulation
Citigroup conducts securities underwaiting, brokerage and dealing activities
inthe US. through Citigroup Global Markets Inc, its pamary broker-dealer,
and other broker-dealer subsidiaries, which am subject to mgulations of the
SEC,the Financial Industry Regulatory Authority and certain exchanges,
arhong others. Citigroup conducts similar securities activities outside
the S., subject to local requirements, theough various subsidiaries and
affiliates, principally Gitigm up Global Markets Limited in London, whichis
regulated principally by the U.K. Financial Services Authority, and Citigroup
Global Markets Japan Inc. in Tokyo, which is regulated principally by the
Financial Services Agency of Japan.

Citigroup also has subsidiaries that are members of futures exchanges and
are registered accordingly. In the US. CGMI 1s a member of the principal
U.S. futures exchanges, and Citigroup has subsidiaries that are rgisiered
as futures commision mewhants and commodity pool operators with the
Commodity Futures Trading Commission (CTRO).
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COMIis also subject to Rule 15c3-1 of the SEC and Rule 1.17 of the CTFC,
which specify uniforra minimum netcapital requirements. Compliance with
these rules could limit those operations of (GMIthat require the intensive
use ofcapital, such as underwriting and tradingactivities and the financing
of customer account balances, and also limits the ability of brokeedeales to
transfer lage amounts ofcapital to parent companies and otheraffiliates.
Seealse “Capital Resoumes—Broker-Dealer Subsidiaries” and Note 20 to
the Consolidated Financial Statements for a furtherdiscussionofcapital
considerations of Citigroup's non-banking subsidiaties.
Dividends

Citigroup is currently subjectto restrictions on its ability to pay common
stock dividends. See “Risk Pactors"above. For infomnation on the ability
of Citigroup's subsidiary depository institutions and non-bank subsidiaries
tw pay dividends, see “Capital Resources—Capital Resources of Citigroup's
US Depository Institutions” and Note 20to the Consolidated Financial
Statements above.

Transactions with Affiliates

‘The types and amounts of transactions between Citignsup's U.S. subsidiary
depository institutions and their non-bankaffiliates are regu lated by the FRB,
and are generally required to be on amm's-length terns. See also “Funding
and Liquidity" above.

Insolvency of an Insured U.S. Subsidiary Depository
Institution

Ifthe BDIC is appointed the conservator or teveiverofan Ebic-insured U.S.
subsidiary depository institution suchas Citibank, N.A, uponits insolvency or
certain other events, the FDIC has the ability to transfer any of the depository
institution’s assets and liabilities to a newobligor without the approvalof
the depositary institution's creditors, enfowe the terns of the depository
institution's contracts pursuantte their temns or repudiate oc disaffirm
contracts or leases to whichthe depository institution ts a party.

Additionally, the claimsof holders of deposit liabilities and certain
claims for administrative expenses against an insured depository institution
ould be afforded priority over other general unsecured claimsagainst
such an institution, including claims of debt holders of the institution and
depositors in non-U).S. offices, in the liquidation or other resolution of such
an institution by any receiver. As a result, such persons would be treated
differently from and could mceive,if anything, substantially less than the
depositors in U.S. offices af the depository institution

An FDIC-insured financial institution that is affiliated with a failed FDIC-
insured institution may have te indemnify the FDIC for losses resulting from
the insolvency of the failed institution. Such an FDIC indemnity claim is
generally superior in fight of payment to claims of the holding cornpany and
its affiliates and depositos against such depository institution.
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Privacy and Data Security
Citigroup is subject to many U.S, state and international laws and
regulations relating to policies and procedures designed to protect the
non-public informationof its consumers. Citigroup must periodically
disclose its privacy policy te consumes and must permit consumes to opt
out of Citigroup's ability to use such information to market to affiliates
and third-party non-affiliates under certain circumstances. See also Risk
Pactors—Business Risks" and “Operational Riskinfomation Security
and Continuity of Business" above.

CUSTOMERS

in Citigroup's judgment, no matenalpart of Gitignoup's business depends
upon a singk customer or groupof customers, the loss of which would have
a materially advemseeffect on City, and ne one customer or group ofaffiliated
customers accounts for at least 10% of Citigroup's consolidated revenues

COMPETITION

The financial services industry, cluding each of Citigeoup's business:s,
is highly competitive. Citigroup's competitors include a variety of other
financial services and advisory companies such as banks, thrifts, credit
anions, credit card issuew, mortgage banking companies, trust companies,
investment banking companies, brokerage firms, investment advisory
companies, hedge funds, private equity funds, securities processing
companies, mutual fund companies, insurance companies, automobile
financing companies, and internet-based financial servines companies

Citigroup competes for clients and capital (including deposits and
funding in the short- and long-term debt markets) with some of these
competitors globally and with others on a regionalor productbasis
Citigroup's competitive position depends on many factors, including the
value of Citi$ brand name, reputation, the types of clients and geographies
served, the quality, range, performance, innovation and pricing of products
and services, the effectiveness of and access to distribution channels,
technology advances, customer service and convenience, effectiveness
of transaction execution, interest cates andlending lirnits, regulatory
constraints and the effectiveness of sakes promotion efforts. Citigm up's ability
to compete effectively also depends upon its ability to altract new employens
and retain and motivate existing employees, while managing compersation
and other ccsts. SagRisk Pactors—Regulatory Risks" above

In repent years, Citigroup has experienced intense pnce competition
ir: someof its businesses. Por example, the increased pressure on trading
cornmissions from growing direct access to automated,electronic marks
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may continue to impact Securtises and Banking, and technolagical
advances that enable mor companies te provide funds transfers may
dirninish the importance of Global Consumer Bankmeg’ role asa
financial intemnerhary.

"There has beensubstantial consolidation among companies in the
financial services industry, particularly as 4 result of the financialcrisis,
through mergers, acquisitions and bankruptcies. This consolidation
may produce larger, better capita lized and more geographically diverse
competitors able to offer a vader array of products and services at mow
competitive prices around the world. In certain geographic mgions,
including “emerging markets,” our competitors may have a stronger local
presence, longer operating histones, and more established relationships vath
clients and mgulators

PROPERTIES

Citigroup's principal executive offices are located at 399 Park Avenue in
New York City. Citigroup, and certain of its subsidiaries, is the largest tenant,
and the offices are the subject of a lease. Citigroup also has additional office
spane at 601 Lexington Avenue in New YorkCity, under a long-term ease.
Citibank eases one building and owns 2 commercial condominium unit in
a separate building in Long Island City, New York, and has a long-tern lease
ona building at 111 Wall Steeet in New York City, each of which are totally
occupied by Giltgroup andcertain of its subsidiaries.

Citigroup Global Markets Holdings Inc. leases its principaloffices at
288 Greenwich Steet in New York City, and abo leases the neighboring
building at 390 Greenwich Street, both of which are fully occupied by
Citigroup and certain of its subsidiaries.

Citigroup's pritcipal executive offices in BMHA ane located at 26 and 43
Canada Square in London's Canary Whadf, with both buildings subject to
long-tearn leases. Citigroup is the largest tenant of 2 Canada Square and the
sole tenant of 34 Canada Square.
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In Asia, Citigroup's principal executive offices are in leased premises
located at Citibank Tower in Hong Kong, Citigroup also has significant lease
premises in Singapore and Japan. Citigroup has major or full ownership
interests in country headquarter locations in Shanghai, Seoul, Kuala
Lumpur, Manila, and Mumbai.

Citigroup's principal executive offices in Latin America, which also serve
as the headquarters of Banamex,am locatedin Mexico City, in a two-tower
complex with six floos each,totaling 757,000 rentable square feet

Citigroupalso owmsor leases over 74.6 roillion square feet of malestate in
10i countries, comprised of 12,415 properties

Citigroup continues to evaluate its cument and projected space
requirments and may determine from timeto time that certain of its
premises and facilities are no longer necessary for its operations There is no
assurance that Citigroup will be able to dispose of any such excess premises
ar that it will not incur charges in connection with such dispositions, Such
disposition costs may be material to Citigroup's operating msults in a
given period,

Citi has developed programs for its properties to achieve long-term energy
efficiency objectives and reduce its green house gas emissions to essen
its impact on climate change Citi has also integrated a climate change
adaptation strategy into its operational strategy, which includes redundancy
measures, to address risks from climate change and weatherinfluenced
events. These activities could help to mitigate, but will not eliminate, Citt’s
potential risk from future climate change mgulatory requirements or Citis
risk of increased costs from extreme weather events.

Por further information concerningleases, see Note 28 to the Consolidated
Financial Statements,

LEGAL PROCEEDINGS
Ror a discussion of Citigroup's litigation and related matters, see Note 29 to
the Consolidated Financial Staternents.
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UNREGISTERED SALES OF EQUITY; PURCHASES OF EQUITY SECURITIES; DIVIDENDS

Unregistered Saies of Equity Securities
None.

Share Repurchases

Under its long-standing repurchase program,Citigroup may buy back commonshares in the market or otherwise from time to time. This program is used for
many purposes, including offsetting dilution from stock-based compensation programs.

The following table summarizes Citigroup’s share repurchases during 2011:

Approximate dotlar
value of shares that

Average may yet be purchased
Total shares price paid under the plan or

in mitiions, except per sham arcounts urchased °! r share rograms

First quarter 2011
Open market repurchases ~ S$ $6,731
Employee transactions® 14 48.07 NIA

Totalfirst quarter 2011 1.4 $48.07 $6,731

Second quarter 2011
Open market repurchases” _ $— $6,731
Employee transactions ® 0.1 S83 N/A

Total second quarter 2011 0.4 $41.58 $6,731

Third quarier 2011
Open market repurchases" _ $ — $6,731
Empigyea transactions® 0.1 $1.68 N/A

Total third quarter 2011 6.1 $31.8 $6,730
October 2011

Open market repurchasas™ ~ $ — $6,730
Employee transactions ® _ _ N/A

November 2011

Open market repurchases! - $ — $6,730
Employee transactions?) _ = NiA

December 2011

Open market repurchases _ $— $6,730
Employee transactions _ — N/AeeEMI)!TaNSACOanecR

Fourth quarter 2011
Open market repurchases™ _ $ — $6,730
Employee transactions? _— — N/A

Total fourth quarter 2011 _ $ — $6,730
Year-to-date 2071

Open market repurchases™ ~~ $ — $6,730
Employee tran saations® 1.38 5.98 N/A

Total year-to-date 2011 13 $4.98 $6,730

(1) Open matket mpurchases are transacted under an austing authoned sha repurchase plan Sinos 2000, the Boaid of Qiractors has authorlaad (he mpurchase of shares in the aggregate amount of $40 bition under
Ch's exising shar repurchase plan.

@ Congets of shams added $0 treasury stock lated Io activity on employe stock option program awercises, where the em pbyee deixers existing shams ' cover the option exercise, or under Citi's en ployee iestricted or
deterred stock pogram, where shames are withheld to satisfy lax requirements

NWA Not apolicabie

For so long as the U.S. gowrnment continues to hold any Uitigroup trust. - redeeming of repurchasing anyof its equity or trust preferred securities, or
prefered securities acquired pursuant to the exchange offers consummated paying regular cashdividends in excess of $0.01 per share of commonstock
in 2009, Citigroup &, subject to certain exemptions, generally restricted from per quarter, which restriction may be waived.
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Dividends

Por agummaryof the cash divdends paid on Citi's outstanding common
stock during 2009 anid 2010,see Note $2 to the Consolidated Pinancial
Statements. For so Jang as the U.S. government holds any Citigroup trust
preferred securities acquired pursuant to Citi's exchange offam consummated
in 2009, Citigroup has agreed not to pay a quatterly common stock dividend
exceeding $0 01 per quarter, subjectto certain customary exceptions
Further, any dividend on Citi's outstanding common stock would need to be
raade inceripliance with Citi's obligations fo any remaining outstanding
Citigroup preferred stock

PERFORMANCE GRAPH

Comparison of Five-Year Cumufa tive Total Return
The following graph and table compare the curnulative total retum on
Citigroup's common stock with the cumulstive total return of the S&P 900
Index and the S&P Pinancial Index over the five-year period extending
through December 31, 2011. The graph and table assumethat $100 was
invested on December 31, 2006 in Citigroup's common stock, the S&P 500
Index and the S&P Financial Index and that all dividends were reinvested.

Comparison of Five-Year Cumulstive Total Return
For the years ended

—@ Citigroup
—a- S&P 500 index
de SRP Financial index

$150

$128

$100

$5

$0

$25

3

2006 2007 2008

DATE an S&P 500 S8.P FINANCIALS
24-Dec-2006 100.00 100.00 108,00
21-Dec-2007 56.29 108.49 81.37
34-Dec-2008 13.28 66.46 36.36
34-Dec-2009 8.57 24.05 42.62
Fi -Dec-2010 3.39 96.74 4779
30-Dec-2014 §.23 $8.76 39,64
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CORPORATE INFORMATION

CITIGROUP EXECUTIVE OFFICERS

Gitigroup's executive officers as of February 24, 2012 are:

Name Age—_-Position and office held

StephenBird 46 CEO, Asta Paatfic
Don Callahan 55—Chief Administrative Officer

Chief Operations and Technology Officer
Michael L. Cortat 51 CEO Europe, Midde East and Africa
dohn ©. Gerspach 58 Chief Financial Officar
John Havens 65—Prasidant and Chief Operating Officer;

CEO, Institutional Clients Group
Michael S. Helfer 66 General Counsel and Corporate Secretary
Brian Leach $2 Chief Risk Officer

Eugene M. McQuade 63 CEO, Citibank, NA.
Manuel Medina-Mora 61 CEO, Global Consumer Banking,

Chaimnan of the Global Consumer Council
Williatn J. Mills 56 CEQ, North America
Vikram5. Pandit 55 Chief Executive Offirer

Jeffrey F. Walsh 54—Controler and Chief Accounting Officer

Bach executive officer has held executive or management positions with
Gitigroup for at east five years, except that:

* Mr. Callahan joined Citigroup in 2007. Porto joining Git, Mr. Callahan
was 4 Managing Director and Head of Client Coverage Strategy for
the Investment Banking Division at Credit Suisse. From 1993 te 2006,
Mr. Gallahan worked at Morgan Stanley, serving in numerousroles,
including Global Head of Marketing and Head of Marketing for the
Institutional Equites Division and forthe Institutional Securities Group.
Mr. Havens joined Gitigmup in 2007. Prior tejoining Citigroup,
Mr, Havens was a partner of Old Lane, LP, a multi-strategy hedge fund
andprivate equity fund managerthat was acquired by Citi in 2007 (Old
Lane). Mr. Havens, along with several formercolleagues from Mongan
Stanley (including Mr. Leach and Mr. Pandit), founded Old Lane in 2005.
Before forming Old Lane, Mr. Havers was Head of Institutional Equity at
Moran Stantey and a member of the fimn's Management Committe:
Mr. Leach became Citi's Chief Risk Officer in March 2008. Priorto that,
Mr. Leach was a founder and the co-G00 of Old Lane. Barer, he had
worked forhis entire financial camer at MorganStanley, fimshing as Risk
Manager ofthe Institutional Securities Business.
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* Mr McQuade joined Citi in 2009. Prior to joining Gili, Mr. McQuade was
Vice Ghairnan of Merrill Lynch and President of Merrill Lynch Banks
(U8) from Rebruary 2008 until February 2009. Previously, he was the
President and Chief Operating Officer of Freddie Mac for three years, Prior
to joining Freddie Mac in 2004, Mr. McQuade served as President of Bank
of Arnerica Corporation.

Mr. Pandit, prior to being named CBO on December 11, 2007, was
Chairman and CBO ofCitigroup's Institutional Cents Group. Foimerly
the Ghaimman and GEO of Alternative Investments, Mr. Pandit was a

founding member and chairman of the members committee of Old Lane.
Prior to forming Old Lane, Mr. Pandit held a nuraberof seniorpositions
at Morgan Stanley over more than two decades,including President
and Chief Operating Officer of Morgan Stanley's institutionalsecurities
and investment banking business and was a memberofthe firm's
Management Gommittes.

Code of Conduct; Code of Ethics

Citigroup has a Gede of Conduct that maintainsits commitmenttothe
highest standards of conduct. The Code of Gonduct is supplemented by a
Code of Ethics for Financial Professionals (includingfinance, accounting,
treasury, tax and investor lations professionals) that applies worldwide. The
Code of Ethics for Financial Professionals apples to Citigroup's principal
executive officer, principal financial officer and principal accounting
officer. Amendments and waivers,if any, to the Code of Ethics for Financial
Professionals will be disclosed on Citi's web site, waywecitigroup.com.

Both the Code of Conduct and the Code of Ethics for Financial

Professionals can be found on the Citigroup web site. The Code of Conduct
can be found by clicking on “About Citi," and the Code of Ethics for
Financial Professionals can be found by further clicking on "Comporte
Governance” and then “Governance Documents.” Citi's Corporate
Governance Guidelines can also be found there. The charters for the Audit

Comraittes,the Citi Holdings Oversight Comenittes, the Nomination,
Governance and Public Affains Cornmittes, the Pesonnel and Compensation
Committee and the Risk Management and Finanoe Committee of the
Board are alsoavailable by furtherclicking on "Board of Directors" and
then “Sharters." These materials am also available by writing to Citigroup
Inc, Corporate Governance, 425 Park Avenue, 2nd Floor, NewYork,
New York 10022.
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Stockholder Information

Citigroup commonsteckis listed on the NYSE under the ticker symbol “0”
and on the Tekyo Stock Exchange and the Mexico Stock Exchange. Citigroup
preferred stock Series P, T and AA are also listed on the NYSE

Because Citigroup's commonstock is listed on the NYSE, the Chief
Executive Officer is required to make an annual certification to the NYSE
stating that he was not aware of any violation by Citigroup of the corporate
gavernanos listing standards of the NYSE. The annual certification to that
affect was made to the NYSE on May 20, 2011

as of January 31, 2012, Citigmup had appmximately 105,437 common
stockholders of record This figure dees net represent the actual number of
beneficial cwmers of common stock because shares ate frequently held in
"street name"by securities dealers and others forthe benefit of individual
owners who may vote the shares.

Transfer Agent

Stockholder address cha nges and inquiries regardingstock transfers,
dividend replacement, 1099-DIV reporting andlest securities forcommon
and preferred stock should be directed to:

Computesshare
PO. Box 43078

Providence, RI 02940-3078

Telephone No. 781 575 4555
Toll-free No. 888 250 3985
E-mail address: shareholder@computershare com
Web address: waweomputershare com/investor
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Exchange Agent
Holders of Golden State Bancorp, Associates Pimt Capital Corporation,
Citicorp or Salomen Inc. coramon stock, Citigroup Inc. Preferred Stock
Series Q, $ of T, oe SalomonInc. Preferred Stock Series Dshould arrange to
exchange their certificates by contacting:

Gornputershar
PO. Box 42078

Providence, RI 02940-3076
Telephone No. 781 575 4555
Toll-free No. 883 250 3985
E-mail address: shareholder@computeshar.com
Web address: wrwcomputershare.com/investor
On May 9, 2011, Citi effected a L-for 10 reverse stock split. All Citi

common stack certificates issuedpriorto that date must be exchanged for
newcertificates by contacting Computershare at the address noted abow.

Citi's 2011 Form 10-K filed with the SEC, as well as other annual and
quarterly reports, are available from Citi Document Services toll free at
877 936 2737 (outside the United States at 716 730 8055), by e-mailing a
request to docserve@riti com, or by watingto:

Citi Document Services

540 Grosspoint Parkway
Getaville, NY 14068

Stockholder Inquirles

Information aboutCiti,including quarterly eamings releases and filings
with the U.S. Securities and Exchange Commission, can be accessed via its
Website at waw citigtoup.com. Stockholder inquinies can also be directed by
e-mail to shareholderrelations @citi.com
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Signatures

Pursuant to the requirments of Section 13 of 15(d) of the Securities
Exchange Act of 1934, the mgistrant has duly caused this report to be signed
on iis behalf by the undersigned, thereunte duly authorized, on the 24th day
of February, 2012.

John © Gerspach
Chief Financial Officer

Gillgroup Ene

(Registrant)

Pursuantto the requirements of the Securities Exchange Act of 1934, this
report has been signed below by the following persons on behalf of the
registrant and in the capacities indicated on the 24th day of February, 2012.

Gitigroup’s Principal Executive Officer and a Director:

Vikram S$. Pandit

Citigroup's Principal Financial Officer:

Sh

Citigroup's Prineipal Accounting Officer:

iff.Ublsh .
Jeffry RB Wabh

John C. Gerspach

The Directors of Citigroup listed below executed a power ofattorney
appointingJohn C, Gerspach their attorney-in-fact, empowering him te sign
this report on their behalf.

Alain JP Balda Judith Rodin
Timothy C. Collins Robert L. Ryan
Robert L. Joss, Ph.D. Anthony M. Santomero
Michael E. O'Naitt Diana (. Taylor
Richard D. Parsons
Lawrence R. Ricciardi

Willlam S. Thompson, Jr.
Ernaste Zedilo

x

John ©. Gerspach
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CITIGROUP BOARDOF DIRECTORS

Alain J.P. Belda

Managing Director
Warburg Pincus

Timothy C. Collins
Chairman of the

Investment Conimittes

Ripplewood Holdings L.L.C.

Robert L. Joss, Ph.D.
Professor of Finanos Emeritus and

Former Dean

Stanford University
Graduate School of Business

Michael E. O'Neiti

Former Ghaiman and

Ghief Executive Officer

Bank of Hawaii Corporation

Vikram S, Pandit

Chief Executive Officer

Citigroup Ine.

Richard D. Parsons

Chatman

Citigroup Ine,
and Special Advisor

Providence Equity Pastners Ine.

Lawrence R. Ricciardi
Senior Advisor

IBM Corporation;
Jones Day; and Lazard Lid.
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Judith Rodin

President

Rockeleller Foundation

Robert L. Ryan
Chef Financial Officer, Retired
Medtronic Inc

Anthony M. Santomero
Former President

Federal Reserve Bank of

Philadelphia

Diana L. Taylor

Managing Director
Wolfensohn Fund

Management, L.P

William S. Thompson, Jr.
Chief Executive Officer, Retied
Pacific Investment

Management Company
(PIMCG)

Ernesto Zedillo

Director, Genter forthe

Study of Globalization;
Professor in the Field

of international
Beonomics and Politics

Yale Univesity
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