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In 2012, Citi celebrates our 200th anniversary.

Our principies - common purpose, responsible

finance, ingenuity and leadership - are the bridge that

connects our 200-year history with the future we want
to create. When these principles guide 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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200YEARS Citi

Citi works tirefessly to serve individuals,
communities, institutions and nations. With
200 years of experience meeting the world's
toughest challenges and seizing its greatest
opportunities, we strive to create the best
outcomes for our clients and customers with
financial solutions that are simple, creative
and responsible. An institution connecting
over LOOO cities, 160 countries 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

Enharcing our clients' lives through
innavation that harnesses the breadth

and depth of our information, global netwark
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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“UrDOse One team, with one goal: serving our clients and stakeholders

GENERATIONS FORGET fthat fruits and vegetables haye natural growing
seasons. Inthe Northern Hemisphere, people give Valenting's Day roses
in February without 5 thought. This was not true, though, before it became
i possible to efficiently transport large amounts of <argo across land and sea,
Malcolm McLean, 3 trucking entrepreneur, saw a ship as just ancther piece
CARGT CONTAINE R of highway for transporting goods and envisioned installing racks to anchor
truck trailers on cargo ships. Citi teamed up with him to finance the project,
which ulfimately led to the invention of the £argo container and thuys
inter-modat transportation.

IT TAKES MILLISECONDS for a businessman in London to call his family
members in New York to let them know that he has arrived safely. In 1865, it
would have taken a ship nearly three weeks to deliver the message. All that

: : changed a vear later, with the laving of the trans-Atlantic cable. For $10 a word,
COMIMGng Gy Messages could be transmitted between continents within minutes. What

’  once required an ocean crossing now took a few keystrokes. The cable was the
brainchild of Frederick Gisborre and Cyrus Field, who founded the New York,
Newfoundiand and London Electric Telegraph Company. Citi plaved a role in its
CABLE financing, with Citi’s president serving as treasurer and director of the company.

TAX1I DRIVERS IN SHANGHAI prefer German Volkswagens, teenagers in
London love phones mada in Taiwan and Parisian restaurateurs like to serve
Ecuadorian shrimp, We cwe the routine nature of these choices to ane of the
greatest engineering feats in human history: the Panama Canal, Thirty miltion
cubic meters of sarth 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 flourishad, economies axpanded,

and new markets and jobs emerged. At the request of President Theodore
PANAMA CANAL Roosevelt, Citi played a central part in financing the construction of the canal.

Masing o WE DEPEND ON OIL fo heat our homas in winter, power our cars on the way

B to work and lift passenger jets to destinations everywhere. Nearly half of the

oif supply is produced in just five countries, but it’s used in every corner of
OO the world. Much of itis transported in supertankers, championed by aristotle

Onassis. These ships created unprecedented links betwaer ol suppliers and
purchasers, bringing comfort and simplicity to everyday lives while changing
industries and making new markats, Citi financed the construction of Onassis’
first supertanker in 1948,
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Responsible Finance

Conduct that is transparent, prudent and dependable

Rebuilding
a broken
continent

THE MARSHALL
PLAN

EUROPE IS A PILLAR of the global econamy, contributing more than 20% of
the world's gross domestic product. But in the aftermath of Worid War 1, Europe
was adevastated continent. It suffered crippling shortages of food, fuel and
clothing. Moved by this bumanitarian crisis, the LS, government developed

the Marshall Plan, a program that deliversd $13 billion in aid. It's considered

one of the most successful foreign aid pragrams in history, helping to boost the
Eurapean econamy by more than a third in three vears. Citi plavad an important
role in the Marshall Plan by arranging commercial letters of credit for shipments
to countries receiving aid,

Partnering
to expand
financial
access

MICROFINANCE

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 comimunities, financing small businesses,
education and housing. Microfinance continues to avolve as fresh thinking, with
innovative technologies like mobile and branchiess banking, providing inclusion
and new opportunities for househalds and communities fostering economic
growth. The Citi Foundation has been a teading supporter of understanding
clignt 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 countrias, providing financial services to millions of
underserved households.

Laying
foundations
for a new
urban reality

CITIFOR CITIES

CITIES HAVE LONG BEEN ENGINES of innovation and prograss. The world
currantly is undergoing the largest wave of urban growth in history, with city
populations increasing by a third in the last 20 vears. 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 allows it to menitor
its cash fiows inreal time. Mexico City adopted a system to manage its 530
million in dally payments, All these programs and more are made possible by the
financial and technological know-how delivered through the Citi for Cities team.

Championing
financial
inclusion

COMMUNITIES
AT WORK FUND

THERE IS NEW REASON (o be hopeful in low-income communities across
America, where some small businesses are getting loans, communify 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. Citi, togather with the Calvert Foundation
and Opportunity Finance Netwark, [aunched the $200 million fund in 2010
and has since approved loans to communitias in 29 states,

w
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Ingenuity

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

inventing

the modern
multinational
company

FIRST
FOREIGN EXCHANGE,

CORPORATIONS ROUTINELY PERFORM thousands of transactions all
around the world ~ payments, transfers and deposits = to cultivate new
markets or sustain existing ones. This was impossible before John Rockefeller
saw an opportunity to bring Standard Oil's surplus oil reserves ta China in
1891, Citi established a foreign exchange department to enable Rockefaller

to maintain seamiess cross-horder cash flows for his Chinese aperations.

By 1898, it enabled Standard O#l to pay any sum of money to any industrialized
city in the world within 24 hours. This was the precedent for the modern
multinational company.

Creating
access at
all hours
of the day

ATM

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 fime of the day or night, and get instant access
to cash to make a purchase, pay for a service or covar a bill. In 1977, when Citi
introduced ifs first ATM in New York City, there were a miniscule number of
such machines anywhere in the world, Four years later, the convenience of
ATMs doubled Citi's share of depasits in the market. Today, we have 26,000
ATMs worldwide,

Stripping
barriers
out of the
banking
experience

AT A CITI SMART BANKING BRANCH, a person is greeted by a concierge,
accesses full onling banking featuras at a workstation, views instantly updated
market information on a wall display and receives customer servica through
alive video chat it s a seamlass exparience and a dramatic departure from
traditional branches, which some people equate with long lines, uneven
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

CITISMART Banking branch, built in Tokyo, was heralded as the top retail bank in Japan
BANKING just one vear after opening,
Ma king the A PERSON WALKING DOWN the street can use a mobile phone to search

. for a restaurant and can use a digital wallet on the phone to retrieve coupons
wallet carry its from establishrents within walking distance and pay for a meal - all with a
own weigh[ wave of the hand. The digital wallet is a far cry from the purses and wallets that

people have carried since the creation of monay. Developers recognized the

DIGITAL WALLET potential of handheld technology to make people’s lives simpler and smarter.

Citi collaborated with Google, MastarCard, Sprint and First Data to introduce the
first widely deployed near-tield communication-connected digital wallet in the
.S, market,
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Leadership

Talented people with the best training who thrive in a
diverse meritocracy that demands excellence, initiative
and courage

Eztablishing
vinstitulion

dedicated (o

progress

FOUNDING 570RY

EVERY DAY, CITI BANKERS work alongside tens of millions of clients to
athieve progress for individuals, families and communities, businesses,
institutions and nations. it is the shared purpose of the Cit] community that
spans over 100 countries: people laying plans, making decisions and taking
action with an abiding passion to make things better. That was the character of
the dozen people who came together at a small building at 52 Wall Street in the
surniner of 1812 to found the bank that would become Citi. They pooled their
resources to fund each others ambitions in New York City and beyond.

setling
universgl
standards for
feadership

TRAINING FUTURE
LEADERS

CITI ALUMNI go on to become chiefs of multinational carporations, ministers
of finance, governors of cantral banks, ambassadors of nations - even heads
of state. Citi has a rich histary as a training ground for future leadars, In 1914,
as the bank continued fo expand internationally, Citi prasident Frank Vanderlip
formalized that role in Citi's first official learning and development curriculum,
dwelling not only on the rigors of banking buf alse an the tools of genaral
management and the study of foreign tanguages and cultures. The courses
equipped the program's graduates with the skills and sensibilities necessary to
serve a new kind of worldly clientele, This was the precedent for the reputation
that Citi still enjovs today.

Making
money moebile
and secure

WALTER WRISTON

THERE ARE MORE THAN THREE BILLION credit cards in circulation
worldwide, and nearly four billion people manage their funds through an ATM,
website or mobile phone. n the late 1960s, the idea of paying for dinner with
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 fufure of
retail banking, a world where people have simple access to credit and savings,
anywhere at any time. Wriston believed that Citi had to be “responsive to the
needs of society,” and he invested billions to create Citi's consumer business
through the commercialization of credit cards and the ATM.

Spurring
an erg of
worldwide
growlh

MOSES TAYLOR

FOR MORE THAN 100 YEARS, the United States has been a driving force of
innovation and economic success in Fhe world. Setting that dynamo into matian
required bold action in the decades hafore. Ir the 19th century, the first modern
gas utility was founded to light Manhattan, vast railroad systams were laid to
open the American frontiar and far-stretching communications networks were
created ta link most points 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
nurmerous other investments that transformed the United States from an outhier
to a pacesetter in the global 8COnomy,
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to offer custoners naw and enhancad baiking cptions. Tha
20N resu ts speak for themselves: Citi Mcbile™ ysers were up

more than 80%, anc mohils fransfers increased 1770%.

Un becoming the industry’s best source of content: 17 2011,

we 3Zrengthenad our global Economics team with several key
hires. Euilt a fullscale rasearch zasability for sur Commodicies
graup and enhaicad our ecuity research in a numoear of
critical sectors, votasly energy and healta care. W also
launchad an innavaf ve resparch saries 1nder tha vrand of

Cit1 GPS (Global Perspectivas & Solutions), reports that
provide deep, thematic researct relevant te all our clients

an rajor issues fazing the world aconcmy,

We are making good progress on our pladge to bu'ld best-in-
class corporate and investment banking capabilities. In 2071,
wa huilt our talent hasa in critical sectors such as tachnalogy,
anergy and indust-ials ard in kay countriss, inclading Chinag,
Russia, Brazil, Qalarand Lhs UK, We aslaolishead naw counlry
desks in 10 emarging markst coun®rias to anhanca global
connectivity for our corporate clients, in *he U.S. and abroad,
and help tham capture capital flows ‘nto, out of and within
the emerging mar<es. We relocatad stafi across ragions
tofocus on clent flows and provide gu'dance ard
recommendations to clients basad uson desp market
knowledge. And we launched a Citi Gloaal Banking Mohilz
application for the iPad £1at allcws clients to access our lates
insights on global capital mar<ets and M&A Uiti is focused
on supsorting ¢ ientsin the emerging markets by aroviding

infraregional conectivity anc datailed knowledae

1o batter connazt with our customers, we revampad our arand
strategy “o ersire that we sresent our company in a powerful,
consistart way, inified nndar tha name “7ifi” averywhara
while keeping tre name "Citibank” for our ratail ban<. 'We'ra
also proud to sporscr the 2012 U.5. Olympic and Faralympiz

Teams as they compate far the go din Lendon this summer.

We also made progress on our ongoing goal to att-act *he
warld’s vary bast and most globally mindad taleat, wheraver
stich peanle can ha found. We realignad portions of the
organization to betfer -effect Citi's lang-term business

strategy, inciiding the craation of the COO/president rola

Citicarp Net ihcome
(s dliltons of gokars)

Citigroup Book Vatue Per Share

§15.3 514,7 $14.4

$53.50 $56.15 $60.70

3 -1
2009 2010 201 2009 2010 201
Citi Holdings Assets Total Stockholders' Equity
{in billiens of doliars) (in billions of dollars)
s$sz2r 4359 $269 $152.7 $163.5 $177.8

1¥'cs 4010 4q'1

2009 2010 2041

Faak guarter,

Citigreup Total Assets

(in bilficns of doHars)

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

e

2009 2010 201

Citigroup Deposits
(in billions of doitars)

$8359  $845.0  $865.

2009 2010 201
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GCB consists of four primary business units - Retail Barking,
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.5. account for approximately
half our total loars, deposits, revenues and net income.

Dur 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 Eurape, 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 assefs and customer-managed resources.

Citi Refail Services (formerly Retail Partner Cards), after
sofidifying several existing partnerships and changing its
name to reflect the comprehansive suite of services it offers
to partners, is moving from Citi Holdings in 2012 to become an
integral part of GCB.

Retall Banking

Citi's Retail Banking network consists of more than

4,600 branches across the globe and holds deposits
exceading $300 billion. In 201, we opened state-of-the-art
digitized Citi Smart Banking branches in Washington, D.C,,
Mew York, Tokyo and Busan (South Korea) and continued
rengvating our entire branch network. We also opened
innovative sales and service centers in Moscow and

3t Petersburg 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 12 cities.

12
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Citi Branded Cards

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

Cards introducad several new products in 201, including:

Citi ThankYou®, Citi Executive®/aadvantage® and Citi
Simplicity® cards in the U.5; Latin America partnership cards
with Colombia-based airline Avianca and with Banamex and
AeroMexico; and a merchant lovalty program in Europe.

CitiMortgage

U5 mortgage originations of $63 billion continued to show
strong improvement, particularly in hranch volumes and
through the direct-to-consumer channel, which recently
surpassed $1 billior. Helping to keep people in their homes
remained a top priority throughout 201, Since 2007, we have
helped more than one million hameaowners in their efforts to
avold potential foreclosure. We launched the Road to Recovery
consumer outreach and homeowner support network in the
U.S. to help distressed homeowners, Globally, CitiMortgage
partnered with target markefs to build a foundation for

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 busiress’ global strategy is to leverage Citi's worldwide
network to help our clients navigate a continually globalizing
marketplaca, The business grew profitably in 2011 and has
improved overall client satisfaction within each region.

Digital Innovations

Global Consumer Banking continued making progress toward
Vikram Pandit's vision of transforming Citi into the world’s
digital bank. Citibank unveiled Citibark for iPad® a critically
acclaimed consumer banking app designed specifically for
iPad that provides clients with an engaging, visually rich

tool to track, analyze and plan their finances. We launched

a mobile banking platform and an updated Citibank® Cnline
website in the U.S. and are implementing a worldwide roliout
of both innovations, setting us on a course to bring the best
digital experiences to our customers worldwide.
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Securities and Banking

and Banking (S8 busmoss

ay ol wwes ment ang

Leniing sorvices and produces Tor

COTLOrEdOns, guvornments insdialions and

Global Banking

Our Global Banking franchise is among the world's foremaost
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 privataly held businesses in more than
160 countries. With our strong local presence in many
countries = Citi has been in some markets for more than
100 vears — we use our country and sector expertise to fend
maoney to our clients, help them raisa capital and advise
them on important transactions. Citi served clients on some
of the most successful deals of 201, including International
Finanicing Review's Best Americas Sacuritization for Ford
Credit, Bast Emerging Asia Bond for Pertamina, Best Latin
America Bond for Petrobras, Best Emerging EMEA Bond

for VimpelCom, Best Yen Bond 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 assef ¢lassas through its
underwriting, sales and trading, distribution and research
capabilities. Products offered include equities, commodities,
cradit, futures, foreign exchange, amerging markets, G10
rates, municipals, prime finance and securitized markets,
Ourinvestment Research and Analysis division tocuses on
delivering the highest-quality company, sector, economic and
geographic insights to aur clients globally. The unit includes
equity and fixed income research, economic and market
analysis and product-specific analysis to help individual and
institutional clients 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 familias throughout the world.

The Private Bank has relationships with many globally minded
entrepreneurs, investors and philanthropists who expect and
demand a highly perscnalized and consistent lavet of service.
Our open architecture netwark of more than 1,000 private
bankers and investment professionals across 45 countries and
jurisdictions provides clients accass to the best investment
opportunities available, coupled with exceptional advice
tailored to their needs and aspirations. With $250 billion in
assets under management, the Private Bank offars a wide
range of products and services covering capital markets,
managed investments, portfolic management, trust and
estate planning, investment finance, banking and art, aircraft
and sports advisory, and finance.

Citi Capitai Advisors

Citi Capital Advisors (CCA) is a global alternative assef
management platicrm that offers a diverse set of investment
strategies across a full spectrum of asset classes, ranging
from market strategies fo infrastructure and private squity
investing for institutional and high-nat-worth investars. Our
market strategies products include specialized hadge funds,
managed accounts and structurad 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 iguidity while seeking
differentiated risk-adjusted returns. The bankers in our
private equity and infrastructure investmant husinesses offar
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 (G1S) provides
cash management, trade and securities
services to companies, governments and
other institutions in the U.S. and more than
140 countries.

GTS intermediates more than 53 trillion in financial,
commercial and capital flows daily and provides access to
technology platforms, regulatory knowledge, operational
expertise and data-driven analytics that erable corporations,
financial institutions and governments to manage their
financial operations efficiently, with visibility and control
across their enterprise and supply chains, Clients benefit irom
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
trands that are shaping change across all industries;
globalizatior, urbanization and digitization.

Ninety-nine percent of Fortune 160 companies and

93% of Fortune Global 500 companies count on GTS to
support their treasury opecations with global solutions for
payments, collections, liguidity and investments by working
in partnership with export credit agencies and development
barks. We also serve our chents’ critical trading partners
by delivering supply chain financing solutions as well as
rmedium- and long-term global financing programs across
multiple industries. In 20N, clients doing business with
Citiin 10 or mare countries generated over 60% of GTS'
total revenues,

More than 400 of the worid’s fop 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 global network. We provide customized
irvestment servicing across traditional and alternative

156
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investment strategies, asset classes and geographies 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
animportant contributor to the company's Citi for Cities
initiafive, which helps cities address the needs of their rapidly
growing poputations through improvements in citywide
efficiency, infrastructure modernization, and increased citizen
ermpowerment and access.

We also are becoming increasingly critical to our clients as
they expand their operationat footprint and supply chains,
particularly in the developing markets. The business is
uniguely placed to capture the growthin developing-market
trade and capital flows, including the cross-regional fiows
between Latin America, Africa and Asia.

By continuing to invest in technology and talent, GTS is
innovating with clients and developing solutions that maet
and anticipafe their neads. With this in mind, we've established
Citi tnnovation Labs in Dublin, Singapore and Lodz (Poland) to
expedite the development of new applications. From mobile
paymaents that increase financial access for the unbanked

in developing markets to digital identity managemant
solutions that help clients better serve their own customers,
GTS focuses on defivering accessible, digifal solutions in an
increasingly information-driven business.

Economic uncertainty, along with vast changes to the
regulatory and competitive landscape, presents
broad-reaching implications for our clisnts and their
operations. We are helping clients navigate through this
periad 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 to its
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 phitosophy i3 ingrained ir 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 fo Responsible Finance
and financial inclusion with innovative business endeavors,
with robust phitanthropic investments and by recruiting and
supporfing a diverse workforce,

Financial inclusion

As a financial institution, Citi embraces the challenga to help
reach the 2.5 billion people in the world with no access 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 to build more secure futures, At Citi, we integrate
our core businessas, a global perspective, local presance and
cutting-edge technologies to contribute to financial inclusion
with thought leadership, research and initiatives that are
Innovative, measurable and replicable.

Through Citi Microfinance, Citl Community Development and
the Citi Foundation, we focus on working across 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 o

* Make it possible for microentrepreneurs and small business
owners to start and sustain their businesses and to ¢reata

livelihoods for their families and neighbors.

* Enable young people to receive advanced educations and
prepare them for productive livelihoods.

18
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* Halp consumars build their own financial capability by
pairing financial education with access to appropriate
products and services so they can save, wisely nmanage
their monay and weather sethacks.

- Finance affordable 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 operafions; managing environmental and social

risk associated with projects we finance; and developing
business opportunities with our partrers to address ¢ritical
environmental issues. In 20M, Citi financed and advised on
nearly 14,000 megawatts of wind and solar power projects
worldwide, pioneered transactions in energy efficiercy
finance, and, as chair of the Equator Principles Association,
led the industry in updating standards for environmental
ardl social risk management practices. In our own operations
and in aur 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 Workfarce

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
contribufions and develop pride in their work. The distinct
perspectives of our team members all bring added value
to our clients and customers, and Citi's strong tradition of
empioyee volunteerism ensures that our collective passion
and talents are put to use cutside the workplace as well.

For a more in-depth look at our work in these areas, please
be sure to access Citi's 2011 Globa! Citizenship Report at
http://citizenship.citigroup.com.
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Citigroup Financial Summary

in biffions of dollars, except per-share amounts, ratios and direct staff 201 2010 2009
Citicorp Net Revenues - § 64.6 S 656 S 684
Citi Holdings Net Revenues 129 19,3 333
Corporate/Other Nef Revenues . 09 1.8 {10.6)
Citigroup Net Revenues § 784 S 866 S 911
Citicorp Net income 14.4 147 15.2
Citi Holdings Nef income (2.6) (4.3) 9.1
Corporate/Other Nef income’ {0.7) 2 (7.8
Citigroup Net Income $ 111 5 106 S (e
Diluted EPS — Net Income 3.63 3.54 (799
Diluted EPS - Income from Continuing Operations 3.59 355 (7.6n
Citicorp Assefs 1,319 1284 1138
Citi Holdings Assats 269 359 487
Corporate/Other Assets 286 271 232
Citigroup Assets $ 1,874 5 1914 S 1857
Deposits § 8658 $ 8450 $ 8359
Total Stockholders’ Equity $ 1778 5 163% S 1527
Tier1 Capital Ratio 13.6 % 129 % N7 %
Tier 1 Common Ratio n.e % 0.8 % 9.6 %
Book Value Per Share $ 6070 S B&I5 $ 5350
Common Shares Outstanding (millions) 29239 2,905.8 28483
Market Capitalization $ 77 S 127 S 94
Direct Staff (thousands) 266 260 265

wdarierty Froancal Data Suppiareant tanisnang as
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 10-K

ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF
THE SECURITIES EXCHANGE ACT OF 1934

For the fiscal vear eaded December 31, 2011
Commission &le number 19924

Citigroup Inc.

(Exact name of registrant as specified in its charter)

Delaware 52-1568099
(State or other jurisdiction of (LR S. Employer
incorporation or organization) Wentification No.)
399 Park Aveaue, New York, NY 10022
(Address of principal executive offices) (Zip code)

Registrant’s telephone number, including area code: (212) 559-1000
Securities registered pursaant to Section 12(b) of the Act: See Exhibit 99.01
Securities registered pursuant to Section 12(g) of the &ct none
Indicate by check mark if the Registraat is a well-kmown seasoned ssuer, as defined in Rule 405 of the Securities Act [ Yes X No

Indicate by check mark if the Registrant is not required to file reports pursusnt to Section 13 or Section 15(d) of the Act. 3 Yes X No

Indicate by check mark whether the Registrant (1) hos filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange
Actof 1934 during the preceding 12 moaths (or for such shorter period that the Registrant was required o file such reports), and (2) kas bees
subject to such filing requirements for the past 90 days. X Yes [ No

Indicate by check mark whether the Registrant has submitted electronically aad posted on its corporate Web site, if any, every Interactive Data
File required ® be submitted and posted persuant to Rule 405 of Regulation $-T (§232 405 of this chapter) during the precediag 12 months
(or for such shorter period that the Registrant was required to sabmit samd post such files). X Yes [ No

Indicate by check mark if disclosure of delinqueat filers pursuant to Item 405 of Regulation SK (§229.405 of this chapter) is not contained
herein, and will not be contaimed, to the best of Registraafs knowledge, in definitive proxy or isformation statements incorporated by reference
in Part Il of this Form 10-K or any amesdmest to this Form 10-K. [J

Indicate by check mark whether the Registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or a smaller reporting
company. See the defisitions of “large accckerated filer,” “accelerated filer,” and “smaller reporting company” in Rule 12b-2 of the Exchange Act.

X lLarge accelerated filer [0 Accelerated filer U Nor-acoelerated filer [} Smaller reporting company
(Do aotcheck if a smaller reportiag company)

Indicate by check mark whether the Registrant is a shell company (as defined in Rule 12b-2 of the Bxchange Act). [] Yes X No

The aggregate market value of Citigroup Inc. common stock held by non-affiliates of Citigroup Inc. on June 30, 2011 was approximately
$121.3 billion.

Number of shares of common stock outstaading on Januwary 31, 2012: 2,928,662.136

Documents Incorporated by Referesce: Portioas of the Registrant's Proxy Statement for the annual meeting of stockholders scheduled to be keld
on April 17, 2012, are incorporated by reference in this Form 10-K in response to Items 10, 11, 12, 13 and 14 of Part IIL
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10-K CROSS-REFERENCE INDEX

This Annual Report on Famn 10-K incorporates the requirerrents of the accounting profession and the Securities and Bxchange Canmission
FORM 10-K
Item Number Page Part it
Part 1 10. Directors, Executive Officers and
Corporate Governance ............. 292-293, 295*
1. Business........................ 4-36,40, 116-121, . . -
124125, 156, 11. Execufive Compensation...........
287-288 12, Security Ownership of Certain
Beneficial Owners and Management
1A RiskFactors ..................... 5565 and Related Stockholder Mathers . ... -
1B. Unresolved Staff Comments......... Not Applicable 13. Certain Relationships and Related
2. Propertes...............oeoe.... 289 Transactions, and Director
independence.................... il
3. LegalProceedings ................ 267-275
14. Principal Accounting Fees and
4. Mine Safely Disclosures............ Not Appilicable Services ............ciiiiiinn. ek
Part i Part IV

5. Market for Registrant's Common
Equity, Related Stockhoider Matters,

and Issuer Purchases of Equity
Securities ....................... 43,163, 285,
290-291, 293
6. Selected FinancialData............ 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 MarketRisk . ... .. 66~115, 157-158,

181-212,215-259

8. Financial Statements and

SupplementaryData. .............. 131-286
9. Changes in and Disagreements
with Accountants on Accounting and
Financial Disclesure . .............. Not Applicable
9A. Controls and Procedures ........... 122-123
9B, OtherInformation................. Not Applicable

15. Exhibils and Financial Statement
Schedules.......................

* For sditnnal miomaton mganding CHmups Twectors, see "0om0ral vemance.”
“Propeal 1 Eecion of Disclors” and "Section 154 Baneticist Cwnes hip Reportag
Qompkance” in the detinitve Proxy Statement r Cligroup's Annual Meeting ot Stockholrlers
scheduled 10 te held on Apri 17, 2012, to be tilag wiih the SEC e Proxy Staemend),
eorporaed hemw by rekererce

= S "Becuthe Compensaibn-——The Personnel and Compensation Commitee Report,”

"—Compensation Discussnn ang Analysis” st 2011 Summary Compensation Tabe”
ad i the Prxy Statment, inoommomied herein by reemnce

*7 See "Atout the Annust Mesting,” "Stock Owneshp” and "Pomsat 3. Approvat of
Amendment ¥ the CRgroup 2002 Stock hoentve Plag” i the Prowy Stalement,
incorprated emin by relerence

= Sen "(ormnak Gosemancs —Diecton Indepeadence " "—Oetan TERSECIONS
and Relatonsings, Compensabon Commites indemncks and Insider Pait icipation”
“—Indebtedness.” "Poposal 1 Blection of Dirctors” and *Brecutive Compensation” in the
Proyy Statement, noosnonated emein by Blerepe

T See “Promsal 2 Ralteation of Sekcton of indepeadent Regklerd Pubiic Accousting Firne

i the Proey Statement, Incorporated heten by mierens
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OVERVIEW

Ciligroup's history dates back to the founding of Gitibank in 1812
Citigroup's original corparate predevessor was incoporated in 1958 under
the laws of the State of Delaware, Following a series of fransactions over a
aumber of years, Cltigroup Ine. was formed in 1998 upon the merger of
Citicorp and Trawelers Group Ine.

Gitigroup is a global diversified financial services holding company whose
husinesses pravide corsumers, coposations, governments and insthitions
with 2 broad range of financial products and services. 01t has approxirately
200 million custorner sccounts and doss busmess 1n more than 160 countries
and jurisdictions,

Gitigroup currently eperates, for management mporting purposes, via two
primary business segrments: Giticorp, consisting of Giti's obal Consumer
FBaribing businesses and Institrational Clients (ros; and Giti Holdings,
corsisting of Brobarage and Awet Managemens, Local Consumer Lending
and Joecsal Asset Fool, Fora futher desenption of the business segrnents
and the products and servicss they provide, see “Cltigroup Segraents” below
"Managements Discussion and Analysis of Financial Condition and Resuls
of Uperatiens™ and Note 4 to the Consolidated Financial Statements,

Througheut thie report, “Citigroup,” "Giti" and "the Company" refer to
Citigroup Inc and its consolidated subsidiaries.,

Additional infomnation about Citigroup is available on Citis Web site
at wweitigroup com Citigroup's ecent annual mpons on Form 10-K,
quarterly mparts on, Fommn 10-Q, proxy statements, as well as other filing
with the SEC, are available free of charge through the Citi's Web site by
clicking on the “Investors” page and selecting “All SEC Filings " The SBCS
Welssite alon contains curment mports, irformation statements, and other
information regarding Giti at warwses gov.

Within this Fomrn 10-K, please refer to the tables of conterts on pages 3
and 129 for page elepnces to Management's Dizussion and Analysis of
Financial Condition and Results of Operations and Notes to Consolidated
Financial Statemerts, respectively

A Decemnber 31, 2611, Citi had approximately 266,000 full-time
employess compared to approximately 260,000 full-time employees at
December 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.

Certain reclasifinations hawe been made to the priorpeniods' financial
staternents to conform to the curmnt period’s presentation
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As described above, Citigroup is managed pursuant to the following segmeats:

CITIGROUP SEGMENTS

I

|

E

E

Global institutional
Consumer Clients
(GCB) @c
Regional Consumer *Securities and
Banking {RCB} in: Banking
- lnvestment
s North Ametica banking
* EMEA - Debt and equity
«Latin America markels {including
* Asia prime brokerage)
- Lending
Consisting of: - Private equity
* Retail banking, local - Hedge funds
commercial banking - Red estate
ared branch-based - Structured
financial advisors; gr?vdalﬁe%am
- M n" ” -
sz;ff w real - Equily and fixed
- Assel management ncome research
in Latin America «Transaction Services
« Citi-branded cards - geuan%(;‘é and frade
in North America, X1
EMEA Lalin America - Securities and fund
and Asia sevices

Citi Holdings Corporatel
* Brokerage and Asset - Treasury
Management - Operations and
- Primarily includes technology
investment in and - Global staft
associaled eamings functions and other
from Morgap corporale expenses
Slanfey Smith - Discorttinued
Barney joint venture operalions

- Retail dtemative
invesiments
«Local Consumer
Lending
- Consumer finance
lending: residential
and commercial
real eslale;
personal; andd
consumer branch
lending
- Retail pariner cards*
- Certain infernafional
consumer lending
{inchxding Western
Europe retai
banking and cards)
« Speclal Asset Pool
- Cerlain institutional
and consumer bank
portiolios

“ Eftertiee i the first guarter of 2012, Citi will transfer the subctantial magrity of the retai fartner sards business (appmsimately $45 Wil of assels. i il mg approximately 341 bulion of kans) from it
Haold ngs — Lovas Consumer Lendny v CRIGR—Narh Amanica R0R

The foll owing are the four regions in which Citigroup operates. The regional resnts are fully reflected in the segment results above.
CIT IC;RC)UF'I REGIONS®

Europe,
North Middie East ; , ‘
America and Africa LatinAmerica Asla
(EMEA)

(1) Norh Amenica weldez the US| Canada and Pueno Ruo, Latk Amsrica incluges Menco, ang Ase Incliges 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 remained focused on executing its steategy of growth
through increasing the mturns on and investments in s com businesses of
Giticorp-—Clobad Consumer Banking and Instittionad Chents Group—
while confinuing to reduce the assets and businesses within Giti Holdings in
an economically rational manner. Whik Citi continuad to make progress
in these aeas during the year, ite 2011 operating results wem impacted by
the engoing ~hallenging operating environmert, particulatly in the sacond
half of the yeat, a5 macreeconomic comerrs, including inthe U.8. andthe
Eurozone, veighed heavily on inwestor and corporate confiderce. Market
activity was down globally, with a particular impact on capital markets-
telated activities irsthe fouth quacter of 2011 This affected Citigmup's
tesults of aperations in many businesses, including not only Securities and
Banking, but also the Securities and Fund Services business in Transaction
Services and investment sales in Global Conswmer Banding. Cin believss
that the Burcpean savereign debt erisis and s poterttial impart on the global
markets and growth will likely continue to create macro uncetainty and
remain an isue until the market, investors and Citi's clients and sustomers
telieve that a comprehersive msolution to the crisis is structured, and
achievable. Such uncertainty could have a continued regative impact on
investor activity, and thus on Citl's activity lewels and msults of opetations,
in 2017

Compounding this continuing macroeconomic uncentainty is the
ongoing bncerainty facing Citigroup and ds bisinesses 25 a result of
the numerous regulatory initiatives underway, both in the US, and
internationally. As of Decemnber 31, 2011, megulatury changes in significant
aress, such as Giti's furuze capital requimments and prudential standards, the
proposed implementation of the "Vokker Rule" and the proposad regulation
of the derivatives markets, wem incomplete and significant rulernaking and
interpretation remained. See "Risk Factors—Regulatory Risks" below, The
continued uncertainty, including the potantial costs, associated with the
actual implementation of these changes willcontinue to require significant
attention by Citi's manapernent. In addition, it 1 also not clear what the
curnulative impact of regulatory referm will be.

2011 Summary Results

Cittgroup

Giligroup reported ret incorne of $11.1 billion and diluted BPS of $2 43 per
share i 2011, compared to $10 6 bilhion and §3 %4 pershae, respectiwely,
in 2010. In 2011, resulis included a net positiwe impact of $1 8 billion from
credit valuation adjustments (CVA) on derivatives {excluding monolines),
net of hedges, and debt valuation adjustments (DVA) on Citigroup's fair
value option debt, compated to 2 net pegative impact of $(469) million in
2010. In addition, Giti has adjusted its 2011 msults of operations that wam
previously anncurced en January 17, 2012 for an additional $209 million
(after tax) charge This charge relatss to the agreernent inprinciple with
the Usited States and state atarneys general announced on February §,
2012 regarding the settlernant of a number of investigations into residennial
loan semvicing and otigination litigation, as well as the msolution of related
mortgage litigation (see Netes 29, 30 and 32 to the Cansolidated Financial
Statements). Bxcluding CYA/DVA, Citi’s ret income declined $952 million, or
%, 10 §9 9 billion in 2011, reflecting lower ewennes and higher operating
axpersas as compared to 2010, partially offset by a significant decline in
credit costs,

Gitr’s revenues of $784 billion were down $8 2 billion, or 10%,
compared to 2010 Excluding CWDW, revenues of $76 5 billinr were down
$10.5 billion, vr 12%, 23 lover revenues in Giti Holdings and Securties
and Bankemg more than offset grovth in Global Consumer Banksng and
Transaction Services. Net interest reveniues decreased by §5.7 billion, or 11%,
to $43.4 billior: in 2011 ascompared to 2016, primasily dus to continued
declining loan balances and lower nterest-earning assets in Giti Holdings.
Non-interest revenues, excluding CVWW/DVA, declined by $4 5 billion, or 15%,
to $28.1billion in 2011 ascompated to 2010, driven: by lower revenues in Giti
Holdings and Securaties and Banking.

Becawse of Gitr' extensive global operations, foreign exchange translation
also impacts Citls resukls of operations as Citi trarslates revenues, expenses,
loan balances and other metrcs from foreign curencies to US. doliars in
preparing its financial statements. During 2011, the U3 doliar generally
depreciated wrsus lecal currencies in which Citi operates. As a mesult, the
wnpact of fomign exchange trarslation (as wsed throughout this Form 10-K,
EX translation) accounted for an appmximately 1% growth in Cii’ mwernues
and 2% growith in expenses, whike contributing less than 1% to Citi’ prstax
1et income for the vear
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Expenses
Gitigroup expensss wem $50.9 billion in 2011, up $3.6 billion, or 8%,
cornpared to 2010. Over two-thinds of this inceease resulted from higher legal
and related costs (approximately $1 5 hillion) and higher psitioning
charges (approximately $200 million, including seserance) ascompared to
2010, s well as the irmpact of FX translation (approximately $800 million).
Excluding these items, expenses were up $1.0 billien, or 2% compared to the
prior year.

Inwstment spending was $5.9 billion hgher in 2011, of which
roughly half was funded with efficiency savings, primarily in operations
and technology, labor reenginesring and business support functions
(e.g, call centers and collections) of $ 1.9 billion. The $3.9 billion
incteage in investiment spending in 2011 included higher investrents
in Global Consvimer Banking (316 billion, including incemental
cards marketing campaigns and new branch openings), Secserstias
and Bamking (approximately $800 millien, meluding new hires and
technology investments) and Prassaction Services (approximately $600
miltion, including new mandates and platform enhancements), as well s
additional fiom-wide initiatives and investments to comply with regulatory
requirements All of her expense increasss, including higher volume-
related costs 1n Citicorp, were more than offset by a decline in Citi Holdings
expenses. While Citi will continue some lewel of incrementa) investent
spending in its businesses going forwand, Citi curcently belisves these
inceases in inwestments will be self-funded theough onguing meengineering
andeffiency savings. Accordingly, Citi believes that the inceeased lewal of
investment spending incurred during the latterpast of 2010 and 2011 was
largely completed by yearend 2011

Giticorp expenses wete $39.6 billion in 2011, up $3 5 bilhon, or 16%,
compared to 2010. Over one-third of this increase msulted from higher kgal
and related costs and higher repositioring charges (including severance) as
compared to 2010, a3 vell as the impact of FXtrarslation. The remainder
of the increasa was primarily driven by investment spending (as described
abowe), partially offset by ongoing productivity savings and other expense
reductions,

Giti Holdings expenses were $8.2 billion in 2011, down $524 million,
o §%, principally due to the continued decline in assets, partially offset by
higher legsl and related costs,

Credst Costs
Gredit trends for Gitigroup continued to improw in 2011, partisularly fur
Siti's Morth Amerdca Citi-branded and retail partner casds businesses, as well
as s Nonth Amerdca mortgage potfolios in Citi Holdings, although the pace
of mprovemert in these businesses slowed . Citi's total provisions for credit
bosses and for benefits and claims of $12 3 billion declined $13.2 billion, or
51%, from 2010, Net credit losses of $20 0 billion in 2011 were down 10 2
hillion, or 35%, wflecting improvernent in both Corsumer and Copporate
eredit trends. Gonsumer net cradit Josses dechined $10.0 bilon, vr 55%, to
$1%.4 billion, driven by continued improvemert in credit in Novth America
Giti-branded cards and eetail partner cards and Novth Ameriea malestate
knding m Citi Holdings. Gotporate net credit lsses decrzased $810 million,
ot 43%, to $ 1.6 billien, as eredit quality continued to improve inthe
Corporate porifolio.

The et release of allowance for loan loses and unfunded lending
commitments was $8.2 billion in 2011, compated to a net release of
$5 3 billion in 2010 Of the $3.2 billion net mserve relesse 1n 2011, 359
billion related to Corsumer and was mainly dnven by North dmerica Citi-
branded cards and miasl pattner cards The $23 billion net Corporate msere
wlease reflected continued improvement in Corporate credit trends, partially
offset by loan growth

Mot than half of the pet ctedit mserve release in 2011, or$4 & billion,
was aftributable to Citi Holdings The $3.5 billion riet credit elesse in
Citicorp increased from $2.2 bilkion in the prior year, as a higher net release
in Giti-branded cards in North Amervca was partially offset by lower riet
releases in international Regtonal Consumer Banking and the Gorporate
pottfolin, each driven by lan growth,
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Capiial and Loan Loss Reserve Posttions

Citigroup's capital and loan loss rewrve positions rermained strong at year
end 2011 Citigroup's Tier 1 Capital ratio was 13.6% and the Tier | Common
rafio was 11.8%.

Citigroup's tota] allowance for loan losses was $30.1 tallion at year end
2011, 0r 4.7% of total loans, down from $40.7 billion, or 6.3% of total loars,
at the end of the prior year. The decline inthe total allowance for Ian
Josses reflected aset sales, lower non-aosrual loans, and overall continued
improvement in the credit quality of Gitt’s loan postfolios. The Consurner
allowarce for loun losses was $27 2 billion, or 6.45%, of fotal Corsumer
loars at yearend 2011, compared to $25.4 bitlion, or 7 80%, of total
Comsumer loans af year end 2010, See details of *'Credit Loss Experience—
Allowance for Loan Lesses" belowfor additional infommation on Citi's loan
loms coverage ratios as of Decernber 31, 2011

Gitigroup's norr-accrual loans of $11.2billion at yearend 2011 declined
42% from the prioryeat, and the allowance for boan loses epresented 368%
of nen-accrual loans,

(iticorp
Citicorp net income of $14.4 billion n 2011 decreasad by $269 million, or
2%, from the prinryvear. Excluding CYA/DVA, Citicom's net incorme declined
$1.6billion, or 10.6%, to $13 4 billien in 2011, reflecting lower rewenues and
hugher operating expanses, pattially offset by the significantly lover credit
costs. Asia and Latin Amertca cortabuted roughly half of Citicorp's net
income for the year

Citicorp revenues vere $64.5 bitlion, down $989 mullion, or 2%, from
2010, Excluding CW/DW, mvenuss of $62.8 bilhon were down $3.1 billion,
or 5%, ascompared to 2010 Net interest revenuss decreased by $450 million,
or 1%, to $38.1 billion, as lover mvenues in North America Regional
comswener Banking and Secverdties and Banking mo e than offset growth
in Zatin Americq and Asiz Regional Consumer Banking and Prarsaction
Services. Non-interest rewsnues, excluding CVA/DVA, declined by $2.7 billion,
or 10%, to $24.7 billion in 2011 a5 cornpared to 2010, driven by lover
tevenues in Sequrdies and Banking.

Global Consumer Banking revenues of §32.6 billion were up
$211 rnillion yearcver year, ascontinued growth in Asiz and Jatin America
Regional Constimer Banking was partially offsst by lower evenues in
Nowth Amevica Regional Corsvemer Banding. The 2011 results in Global
Consumer Bankmyg inchded continued momenturn in Siti% internationsal
tegions, 43 well a3 early signs of arowth in its North Amerdca business:

* International Regionad Conssmer Rambing reenues of $19.0 billion
ver up 8% year-over-vear (5% excluding the impact of BX translation).

s Inkernational sverage loars were up 15% and averape deposits grew 11%
(1% and 8% excluding the impact of FXtranslation, mspectively)

+ Internationsl card putchase sales grew 19% (13%excluding the impant of
FX transhation),

* Aoz acheved positive operating Jewerage (with vear-over-yeur revenue
growth in excess of expense growth) in the third and fourth quarters of
2011, and Lasmn Amersca achieved positive aperating leserage inthe
foutth quarter

v North dmerica Regiondd Conswmer Banking grew rewenues, card
accounts and card loans sequertially i the zacond, third and fourth
quarters of 2011,

Securities and Banking revenues of $214 billion decreased 7% year
oweeyear Bxcluding CWINA (for details onSecrarviies and Banbing CW
DV& amounts, see "Instisdional Cliewts Croup—Secwrities and Banking'
beluw), mvenues were $19.7 billion, down 16% from the prior year, due
primarily to the continued chatlenging macrossanomic environment, which
resulted in lower penes acmss fived income and equity markets as well as
investment banking.

Fixed income markets rewenues, which constituted over 50% of Seowrsties
and Bankimg wenves in 2011, of $10.9 billion, excluding CVA/DVA,
decreased 24% in 2011 as compared to 2010, driven primarily by 4 declire
in credit-related and securttized produsts and, to a lesser extent, a decline
in rates and curencies. Equity markets revenues of $2.4 billion, excluding
CVA/DVA, were down 35% yearowervear, mainly driven by weak trading
performance inequaty dervatives as well as losses in equity proprietary
trading resulting from the wind down of this business, whih was complete
15 of Decernber 31, 2011 Investment banking mvenues of §2.3 billion
vere down 14% in 2011 as compared to 2010, driven by lower market
actwity levels across ll products. Lending revenues of $1.8 billion were up
$540 miltion, from $962 million in 2010, primarily due to net hedging gairs
of $73 muillion in 2011, ascompared to net hedging lossss of $711 milkion in
2010, driven by spread tightening in Citi's lending portfolio.

Pransaction Services mvenues were §10 6 billion in 2011, up 5% from
the prot year, deven by growth in Treasury and Trade Solutions as well as
Securties and Fund Services. Revenues gew i 2011 inall infernational
tegions as strong growth in business volumes was patially offset by
continued spread compresion. Awrage deposits and other custormer
liabilies grew 9% in 2011, while assets under custody mrmained relatively
flat year ever vear

Citicorp end of period Inans increased 14% in 2011 to $465 4 billion, with
T growth in Consurner loars and 24% growth in Corporate Joans,
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Cits Holdings

Citi Holdings™ ret Joss of $(2.6) bullion in 2011 improved by $1.6 billion
as compared to the niet loss in 2010. The improvernent in 2011 reflected 4
significant decline incredit costs and lower operating expenses, giver the
continued decline in assets, pagially offset by lower mwenues.

While Giti Holdings' impact on Citi has been declining, #t will likely
continue to present a headwind for Gitis overall pefarmance due to, among
other factors, the lower percentage of interest-earning asssts Bmaining
in Citi Holdings, the slower pace of asset reductions and the transfer of
the substantial majority of pstail partner cards out of Giti Haldings into
Citicop—North America Regional Consumer Banking in the first quatter
of 2012. During the fisst quarter of 2012, Citi will republish #ts historical
segment mporting for Giticotp and Giti Holdings to reflect this ransfer in
prior periods. The adjusted net loss in Citi Holdings for these historical
periods will be higher than previously mperted, as the retail parter cards
business in Looal Consumer Lending was the primary sousce of pmofitability
in Citi Holdings

Citi Holdings' mvenues declined 33% to $12.9 billion from the priet yeac
Met interest reveriues decreased by $4 5 billion, ot 30%, to $10 3 billion,
primarily due to the decting in assts, including lower intepest-earning assets
in the Speciai Asset Pool. Not-interest revenues declined by $1.9 billion, or
42%,t0 $26 billion in 2011, driven by jover gains on asset sales and other
revenue marks as compared to 2010, as well as divestitures.

(it Holdings' assets daclined $90 billion, or 25%, to $269 billion af
theend of 2011, although Citi believes the pace of asset wind-down in City
Holdings will decrease going forward. The decline duting 2011 wflected
riearly $49 billion in asset sales and business dipositions, £35 billion in
et wr-off and amortization and approximately $6 billion in net cost of
credit and net asset matks. As of December 31, 2011, Locad Consumer
Lendtrg continued to epresent the largest ssgment within Giti Huldings,
with $201 billion of assets Over half of Zocal Consumeer Lending assets,
ar approximately $109 billon, were lated to North Amercq wal sstate
knding s of Decerber 31, 2011, them were approximately $10 billion
of loan loss reserves allocated to NMorth America real estate lending in ity
Holdings, representing roughly 21 months of coincident ret credit loss
COVIAge

At the end of 2011, Citi Holdings assets comprised approximately 14%
of total Citfgroup GAAP assets and 25% of its risk-veighted assets. The first
quatter of 2012 transfer of the substantial majurity of the mtail partner cards
business (approximately $45 billion of assets, including approximately
$41 ballion of loans) will result in Citi Holdings comprising approximately
12% of total Citigroup GAAP assets and 21% of risk-weighted assets.
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RESULTS OF OPERATIONS

FIVE-YEAR SUMMARY OF SELECTED FINANCIAL DATA-PAGE 1 Citigroup ine. and Consolidated Subsidaries
In reions of doliars, eacept per-share amounts, 1ats and direct stafl 2011 207 pRe 200ae 205 2007 @
Nat inferast ravenue $ 8447 3 54186 § 48446 § 5376 § 45300
Mon-interast revenus 28,006 32415 31,789 {1,767 32.000
Revenues, net of inferest expense $ 78,353 3 8680 § aqreg § 51599 $ 77300
Operating sxpenses 50,933 47 375 47,822 3,240 58,737
Provisions for credit losses and for benafits and claims 12,796 26,042 40,262 4,714 1707
Inceme (loss) trom continuing operations before income taxes $ 14824 § 13184 $ 778§ 52358 ¢ 546
income taxes panefits) 3521 2,433 {6,733 (2,326} (2,548)
Income {oss) from continuing operations $ 1t,108 § 10,951 § (oesy  § 3oty § 3192
income {loss) from discontinued operations, net of taxes® 112 (68 {446} 4,002 78
Net incoms (loss) before attribution of noncontrolling interests $ 1425 ¢ 10887 3 51§ @R02h § 0 2000
Net income {loss) attrbutable to noncontrolling interests 148 PH 945 {343 283
Citigroup's net income (loss} $ 11067 § w0H02 0§ (1606) 0§ (2768 0§ 3617
Less:

Praferrad dividen ds—~8asic $ % 94 g §  29%% $ 1895 3 %

Impact of the conversion price raset related to the $12.5 tillion

convertible preferred stock private issuance-—Basic — e 1,285 e e
Fraferred stock Series H discount sccret) on—Basic e — 123 37 o
Iropact of the public and private preferred stock exchange offer — - 3,242 — -

Dividends and undistributed eamings allocared to employee restncted
and defarred shages that contain nonforfeitable rights to dividands,

apphicable to Bagw EPS 186 90 2 221 281
Income (loss) aliocated to unrestricted common shareholders for Basic EPS $ 10,865 § 10503 § ©246) ¢ (298371 §  33m
Less: Conventible preferred stock dividends® — e (540} (8773 e

Addd: Interest axpense, net of tax, on convertible securities and
adjustment of undistibuted sarnings aliocated to employes
restricted and deferred shares that contain nonforfeltabla rights to
dividends, applicable to diuted EFS 17 z - — —

Income {loss) allocated to unrestrictad commeon shareholders for diluted EPS® $ 108722 § 10505 § (B706) § (28760 ¢ 2320
Earnings per share®

Basic

Income §oss) from continuing aperations 3869 2.66 {7.61) {6389 32
Nat incoma (10ss) 373 365 {7.49) (56,29 77
Diluted &

Ircome foss) from centinuing operations $ 358 ¢ 355 $ [V 23 ) B T R ¢ B ¢ 5.30
Net income {loss) 388 3,54 {7.09) {56.29) 8,74
Dividends declared jper comm o share 0,03 0.00 .10 11.20 21.60

Staternent continues on the next page, including notes o the table
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FIVE-YEAR SUMMARY OF SELECTED FINANCIAL DATA~PAGE 2

Cigrovg e, andt Consolidated Subsldarice

in vt of dollars, except per-shars ammuts, ratbs and drect staff 20810 20108 LY BEEHE 2007 @
Al December 31

Total assats $1873.818 41913802 41856646  $1938470  $2,187.480
Teral deposits 836,838 844,968 235,903 774,185 726,220
Long tem datt 323,505 381,183 64,019 354,503 27112
Mandaterlly redeemable securities of subsidiary tusts dneluded in Jongterm debt) 18,057 18131 18,345 24,080 23,756
Common stockholdars’ equity 171,404 183,156 152,389 70,966 113447
Total Citigroup stockholdars' equity 171,806 163,468 182,700 141,630 113,447
Divect staff fn thousands) 268 260 265 322 375
Ratios

Retum on average common Stockholders' equiy™ 8.3% 6.8% {(9.4)% 128.9% 2.9%
Retum on average tofal stockholders' squity™ 6.3 6.8 1.1 (20.9} 3.0
Tier 1 Common ® 11.80% 10.76% 9.60% 2.30% 5.12%
Tier 1 Capital 13.55 12.91 167 11.92 712
Total Capital 16.99 16.59 18.25 1670 10,70
Levarage® 7.48 6.60 6.87 £.08 4,153
Common stockholders' equity to assets 847T% 262% 8.21% 3 66% 5.19%
Total Clagroup stockholders’ anuity to agsats 8.49 8.54 8.22 731 513
Divldend payout ratl oo 03 N WA hM AR
Book value per comman shara® $ 8070 § 4615 0§ 5350 % 13021 § 2w
Fatlo of eamings to fixed charge s and preferre d stock dividends 159x 151 R NI 1,01

o}

As noted 1 the "Bmcithe Summary” akove, Oti has adjusted #5 2011 results Of oparalions thal ware prevously announcas on Januasy 17, 2012 tor an addlftaonal $209 millon (£ 1) chargs This ¢hame reldes ©
tha agieement in pringipk with the United States and stake aormeys genem) announcedt on Felingary . 3012 regamiing the settiement of a nymber of investigations i residential ban seicing and orgingon
iigatnn, 45 well as e resolutn of elded morigage itigation. The impadt of these ajustments was 2 $275 mitin {pretay) worase i Ofhar operaling axpenses 3 $20% mikon fafer4a) meluction in Mt rrome

and 2 36.06 fter-tag reduction in Disted samings per sham, Tor the ful year of 2011 See Notes 20, 30 and 32 19 the Consofated Financial Slments

(3 On Januaty 3, 2040, Cltigroup adopted SFAS 168167 Prar panods have nol teen festated 46 the siandars were aoptad pospectely. See Nete 110 the Consohdaked Fhancial Saksments

3 On Janyary 1, 2009, Citigroup adoptext SPAS No 160, Mescontioling infarasts in C 5 firgncd Stalarants fow ASC 810-1045-15, i iy intarast in g ichary, and FSP EITF
(3-6-1, “Determming Whether Instruments Granied in Shara-Based Payment Transactons Are Particinating Securties” (iow ASC 10-1045-504, Eanings Par Share Caiicpanny Secuates ad g Two-Cigss
Matnod All priot perods have been restaled 19 conform to the Cutrent pRrod's presertation

@ Uscontinued operations B1 2007 1 2009 Bect the saie of MKD Contia Securltes o S fomo Misyl Banking Corpotation, the saie of CROYOLES GRrman fetalt banking operatons o Crods Mutus!, aft the sak
of CRiCaphal's equipment linance urd o Ganeral Electric Discontinued operdtins for 2007 to 2010 also wclile the oporations and aseocrled gk o0 sak of Chgroup's Travalers Lk S Annuity. substantiolly a of
Qigrmup’s inknalonal dxsirance biusiness, and CHIGIOUD'S Argenting pension LISNESS SOl 1 MetLE e Dscontinued Somiions for the second hall 0f 2010 &S0 et the SaB of The Stuent Loan forporaten
and, for 2011, primantly retlct the 53k of the Fyg Banking PLC cedit cars business. See Mote 3 1 the Consainiaen Financ il Stakments

& The divied EPS calculation for 2009 and 2008 uliizes basic shares and income alpcated 1 nrestricled comman stockholders (Basics oue b the fregative income aliccated to unmstactad common stockholders
Usingdiksted shases and Boome allocated Yo unrestricen common stackholders Ciluted) would result & ati-gluton

3 All per Share amounts and CRyroup shares outstanding tor ail perads mtieet CRRIOLYS 1-10r-10 BVLrsD SIOCK SPEt which WIS eicree May &, 2011

M T elurn on average common sbokhoders’ equily & caloulated using het income bss pelered stock dvpends divisd by saiage common stockhokies” sguity The return on average btal Clgmap sbickhobers’
equily is cabylated using et ncome dhvided by awiage Citigoup stockholders’ equity

@ As detinif Ly the banking requiators, the Tier 1 Common et repesents Tier 1 Capital less qualifying perpetial profomed stock, ualitying noRcORTORNY (o5t in sutenines and quattying mandstity resemabio
secuskies 0f subexiiary tusts divied ty Ask-weighted assets

@ The leverage ralo reprosents Th 1 Capdal divides! by aipussd aw e oled assats

(100 Dwilenis dackarmed er comman shame 85 4 percentape of net ncome per diived sham
I Nt meaningtyl
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SEGMENT AND BUSINESS—INCOME (LOSS) AND REVENUES

The following tables show the income (loss) and revenues for Citigroup on a ssgruent and busines view:

CITIGROUP INCOME (LOSS)
% Change % Change
In mattions of dolars 2011 2010 2009 2011 vs. 2010 2010 v 2009
Incame (loss) from continuing operations
CITICORP
Giohal Consumer Banking
Merth America $ 2,588 § 650 § 783 N 181%
EMEA 79 41 (2209 (13)% LY
Latin America 1,601 1,789 429 (11) NN
Asia 1,97 2,131 1,391 (10) &3
Total $ 6,19 $ 4,661 § 2389 33% 5%
Securities and Banking
North Ameérica $ 1011 § 2465 § 2,388 (59)% 4%
ERMEA 2,008 1,806 3414 11 @n
Latin America ars 1,081 1,558 {(10) (30
Asia 808 1,138 1,854 (21) {39)
Totai $ 4,885 § 6,499 § 3195 (25)% 9%
Transactien Services
Nortly America § 447 § 529 $ 600 (16)% 1%
EMEA 1,142 1,225 1.299 @ )
Lalin America 845 564 616 3) 8
Asia 1,178 1,255 1,254 4] —
Total $ 3,407 § 3,873 § 3.778 % (3)%
Institutional Diients Group $ 8,302 $10,172 §12,873 (18)% (22)%
Total Citicerp $14,488 $14,933 § 15,362 (2)% 3%
CITI HOLDINGS
Broksrage and Assef Management $ (286 § (206 $ 5,850 @N% NM
Local Consumer Lending {2,884) 14,088 (14,4843 43 52%
Special Asset Pool 596 1,158 {5,425} {49) NM
Totat Giti Holdings §{2524) § {4,056 § 15,059 38% 56%
Corporate/Other $ (811) $ 174 $ (7,389 N NM
Income (loss) from continuing operations $11,103 $10,951 $ {1.06¢€) 1% NM
Discentinusd operations $ 112 LI § (445
Net income attributable to noncontroiling interests 148 281 95 4n% K
Citigroup's net income (loss) $11,067 310,602 § (1,606} 1% NM
M NBt maaningtyt
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CITIGROUP REVENUES

% Ghange % Change
In miiltions of dfiars 2011 20610 2008 2011 vs, 2010 2010 v 2002
GITICORP
Géobal Consumer Banking
North America $13614 $14,790 3 BS7S 8% F2%
EMEA 1479 1,503 1,550 ) £3)
Latin America 9483 8,685 7,883 ] 1)
Asa 8,008 7,386 746 8 10
Total $32585 $32,374 § 24,754 1% 31%
Securities and Banking
Morth America $ 7558 $ 9,393 § amb (20)% 6%
EMEA 7,221 6,849 10,056 3 32
Latin America 2,304 2,547 3,435 4] (26)
Asia 4,274 4,326 4,813 1) (10}
Totai $21,417 §23.115 § 27,140 N% {15)%
Transactien Services
North America $ 2442 $ 2,486 § 2528 2)% 2%
EMER 3,488 3,356 3,389 4 {1
L atins America 1,706 1,516 1,381 12 k]
Asiz 2,336 2714 2,513 8 g
Total $10,568 $10,071 § 9818 5% 1%
Instiwtiona! Clients Group $31,988 $33,196 § 36,958 4% (105%
Total Citicorp $64571 $65,560 $ 51,712 1% 8%
CITI HOLDINGS
Broksrage and Asset Managemant $ 282 3 A09 ¢ 1462% 64)% {961%
Local Consumer Lending 12,067 16,826 17,765 24) 1
Special Asset Pool 547 2,852 {3,260} {81) MM
Totai Citi Holdings $12,806 $19,287 $ 29128 83)% (34)%
Corporate/Other $ 8% $ 1,754 3 (10,555 (49% Nt
Total net revenuss $78,353 $ 86,601 $ £0,285 (10)% 8%
I ot meaning
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CITICORP

Giticorp is Gitigmup's global bank for consumers and businesses and represents Giti's core franchises. Citicarp is foeused an providing best-in-elass prodiets
and serviees to custorners and kvweraging Gitigroup's unparalleled global network. Citicom 1 physically present in approximately 100 courtries, many for
ower 100 years, and offers services in over 160 countries and jurisdictiors. Giti believes this global network provides a strong foundation forservicing the troad
financial services needs of large multinational clients and for mesting the needs of etail, private banking, commercial, pubtic sector and institutiona] clients
arund the world. Gitigroup’s global footprint prowdes coverage of the world's emerging economies, which Gitf oo ntinues to befiew represent 4 strong area of
growth At Desember 31, 2011, Giticorp had approximately $1.3 trillion of assets and $797 billion of depesits, representing approximately 70% of Git'stotal
assets and approximately 92% of its deposits.

A Decernber 31,2011, Citicorp consisted of the following businesses Global Conssmer Banking (which included retail banking and Citi-branded cards in four
wgtons—North America, EMBS, Latn America and Awa) and Instittional Chents Growp (which included Sectrsties and Ranking and Transaction Sersices)

% Change % Change

In miigns of dofiars 2611 2010 2003 2011 vs. 2010 2010 wa 2002

Met interast revenus $38,135 $38.585 $34,197 (1)% 13%

Non-interast ravenue 26,436 26,975 27,518 {2) {2)
Total revenuas, net of interest axpense $64,571 §65,560 $61,712 @)% 5%
Provisions for credit losses and for benefits and claims
Net cradit losses $ 8,307 $11,789 $ 6155 (30)% 2%
Crodit reserve bulld ralease) {3,544) (2,167) 2715 (64) NM
Frondsion for loan fosses $ 4,768 § 8622 $ 8870 {50)% 8%
Provision for benefits and claims 152 151 164 1 8)
Provision for unfunded lending commitments 92 (32 138 NM NM
Total provisions for credit losses and for berefits and claims $ 5007  § 9741 $ 9172 (491% 5%
Total operating expanses $39,620 $36,144 $732698 10% 1%
Inceme from continuing operafions before taxes $19,844 $19,675 $19,842 1% (1%
Provisions for income taxes 5,448 4,842 4,480 12 8%
Income from continuing eperations $14,408 $14.833 $15,362 )% (W%
Met income attributable to noncontroliing interagts 56 122 68 (54) 79
Citicorp's net Income $14,442  §147M $15,294 {2)% 4%
Balance sheet data (in bilions of doflars)
Total EOP assets $ 1,319 $ 1.2% § 1138 3% 13%
Average assets $ 1,358 $ 1,257 $ 1082 8% 18%
Total EOP deposits 797 JEU 734 5 4
N ot masanigfut
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GLOBAL CONSUMER BANKING

Global Conswmer Banking (GCB) consists of Citigroup's four geographical Regional Consumer Banking (RUR) businesses that provide traditional banking
services to setall custormess. As of Decernber 31, 2011, GCB also contained Gitigroup's branded cards and local commensial banking businesses and, effactive

in the first quadter of 2012, will also include s retail partner cards business. GG8 is a glebally diversfied business with neary 4,200 branches n 29 countries
around the world. At December 31, 2011, GCB had $340 billion of assets and $313 billion of deposits

% Change % Changs
in milions of doliars 2011 2010 2009 2011 vs. 2010 2010 vs, 20039
Net interast revenue $23,090 $23,184 316,352 — 42%
Non-interest revenue 9,405 9,190 2401 3% g
Total revenues, net of interest expense $32,585 §32,374 § 24,754 1% 3%
Total operating expenses $18,833 $16,547 $15,125 14% 9%
Net oredif (osses $ 76988 311,218 § 5395 3% N
Cradi! reserve bulld {relaase) {2,988) 1,541 1,823 (84) Nk
Provisions for unfunded lending commitments 3 {3} — NM —
Provision for benefits and claims 152 151 164 1 {8)%
Provisions for credit losses and for benafits and claims $ 4,855 § 9823 § 7.382 51)% 3%
Income Joss) from continuing oparations befors taxes $ 8,797 § 6,004 § 2247 41% NM
Income taxes benefits) 2,601 1,343 {142) o4 NM
Income (oss} from continuing operations § 6,19 § 45861 § 27388 33% 95%
et income §03s) attributable to noncontrolling interests — ] e 100 —
Net income (loss) $ 6,198 § 48670 $ 23R40 33% 5%
Avarage assats fin bilions of dollars) $ 335 3 309 $ 242 8% 28%
Retum on agsets 1.85% 1.81% 0,908
Total EOP assets $ 340 $ 8 § 25 4 2
Ayarage deposits in bliens of dollars) 314 285 275 5 7
Net credit iosses as a percentage of average lvans 3.25% 511% 3.62%
Revenue by business
Ratail banking $16,229 314,767 $14.782 3% %
Citt-branded cards 16,356 16,607 9,972 (2) &7
Total $32,585 $32,274 §24,754 1% %
Incoms {loss} from continuing operations by business
Retail banking $ 2528 § 3082 $ 2397 (18)% 29%
Citi-brandsd cards 3,867 157% 2 NM Nk
Total $ 6,196 3 4661 $ 3389 33% 5%

N ot meamngtul
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NORTH AMERICA REGIONAL CONSUMER BANKING

North Armerica Regional Consumer Banking (N4 RCB) provides traditional banking and Giti branded card services to tetail customers and amall to id-size
businesses inthe 113, Bffective inthe first quarter of 2012, VA ACE will also include the substantia] majorsy of Cifi's retail partner cards business, which will
add approximately $49 billion of assets, including $41 billion of leans, to N4 RCB. N4 RCR's 1,016 retail bank branches and 127 rmillisn customer ancourts,
as of December 31, 2011, are largely concentrated in the greater metmpolitan amas of New Yok, Los Angsies, San Francizco, Chicago, Miami, Washington, D.G,
Bostor, Philadelphia and certain larger cities in Texas. & December 31, 2011 N4 AC5 had $35.9 billion of retai] banking leans and $148 8 tultion of deposts
Inaddition, ¥4 RCB had 220 raillivn Citi-Dranded nredit card accounts, with $75.9 billion in outstanding card loan balarices

% Change % Changs
In millons of dollars 2011 2010 2004 2011 vs, 2010 2010 vs. 2009
Net interest revenue $10,367 $11,216 $ 5206 @)% NM
Non-interast revenue 3,241 3574 3,964 (9) 6%
Total revenues, net of interest expense $13614 314,750 § 8575 8% 72%
Total operating expenses $ 7,329 § 5,163 $ 5,30 19% 5%
Net cradit losses $ 4880 § 8019 $ 1152 {38)% NM
Credit reserve build (relsasa) (2,740) {312 627 NM NM
Prewisions for benefits and claims 22 24 50 (8) BO%
Provisions for loan fosses and for benefits and daims $ 2,281 § 7.7 § 1,720 )% NM
Income from continuing operations before taxes $ 4054 $ sgue 956 NM )%
Incoma taxes 1,466 248 167 NM 47
Income from continuing operations $ 2580 § B850 3 783 NM (19)%
Net income afributable to noncontroling interasts — — o — —
Net income $§ 2588 § 650 § 789 NM 12)%
fuerage assels (in bilions of dollars) $ 123 $ 119 $§ 73 3% 3%
fgrage deposits fn billiens of doftars) 145 145 141 — 3
Net credit losses as a percentage of average loans 4.80% 7.48% 2.43%
Revenue by businsss
Retail banking $ 5,111 § 6228 § 5236 (4% 2%
Cift-brandad cards 8,503 5465 3,338 (10} NM
Total $13614 $14,790 § 2475 (8)% 72%
Income (loss} from continuing operations by business
Retail banking $ 488 § 762 § 75 (36)% 1%
Citi-branded cards 2.101 a1 38 NM M
Total $ 2,589 3 650 § 789 NM (19)%
Total GAAP revenues $13614 $14, 790 $ 2575 8% 2%
Net impact of credit card securitizations agtiity ™ — - 6,572
Total managed revenues $13614 $14,790 $15,247 )%
Total GAAP net credit losses $ 494 $ 8014 § 1,152 (38)% NM
Impact of credit card securitizations actity — — 6,931
Total managed nat credit losses $ 4,849 § 2014 § 2023 %
y See hote 0 the Coasoltioted Fnancial Stalements sor & dscussin of e imnact of SFAS 1667167
g Not meamngiy
2011 vs. 2010 Revenvies decmased 8% mainly due to lover ret interest margin and loan
MNet toome increased $1.9 billion as compared to the prior year, driven by balarees in the Cti-branded cards business as well 5 lower mottgage-related
higher loan loss reserve releases and an improvement in net credit logses, reveriuss, primarily relating to Jower efinancing activity and lower marging

partiy offset by lover revenves and higher expenses. Giti does not expect the as cornpared to the pror year
same level of loan loss reserve releases in VA REB in 2017 as it beliewes credit
costs in the business hawe pengrally stabilized
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Net interest revene decreased 8%, driven primarily by lover cards net
inferest margin which was negatively impacted by the look-back provision of
The Crdit Card Accountability Responsibility and Disclosum &t (CARD Act),
4s previously disclsed, the look-back provision of the CARD Act gererally
requires 4 review to be done once every six months for card accounts whee
the annual percentage rate (APR) has been increased sirce January 1, 2009
to assess whether changes in cmdit risk, market conditions ot other facters
merit a futue dechine inthe APR. In addition, ret intemst margin for cards
was negatively impacted by higher promotional balances and lowertotal
awrage loans. As 4 result, cards net interest revenue as 2 parentage of
average loans decreased to 9.48% from 10.28% in the prior year Giti expects
margin growth to ternain under presure into 2012 given the continued
investment spending in the business during 2012, which largely began inthe
second half of 2011

Non-inlerest vevenvie decreased 9%, prirarily dus to lower gains
from the sale of mortgage loars as Citi held more Joans sn-balance sheet
In addition, the declire in non-intsmst rewenue reflected lower banking
fee tnoome,

Bxpenses increased 19%, prirnarily driwen by the higher investment
spending in the business during the second half of 2011, particulady
in cards marketing and techriology, and increases in litigation accruals
related to the interchange litigation {3ee Note 29 to the Consolidated
Financtal Statements).

Provisions decreased $5.5 billion, or 71%, primarily du2 to a loan loss
resarve tekease of §2.7 billion in 2011, compated to 4 loan loss mserve release
of $0.3 billion in 2010, and lower net crdit losses in the Citi-bra nded cards
portfolio. Cards net credit losses were down $3.0 billion, or $9%, fom 2010,
and the ref credit loss ratio decreased 366 basis points to £ 36% for 2011, The
decline in credit cests was driven by mproving ceedit conditions as well as
continued stricter underwriting criteria, which lawered the cards nisk profile
4 referenced abowe, Cifi believes the irnprovements in, and Giti's resulting
benefit from, declining credit costs in NA RCE will jikely slow inte 2012
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2010 vs. 2009

Net dncome declined by $139 million, or 18%, a5 eompared to the priot year,
drien by fgher credit costs due to Citt's adoption of SFAS 166/167, pattially
affset by higher reverisias

Reverisies inoreased 7% from the prior yeas, primasily due to the
corsolidation of securitzed credit card mosivables pusuant o the adoption
of SBAS 1667167 effective Jarwary 1, 2010 On a comparable basis, revenues
declined 3% from the prior vear mainly due to lower wlumes in Giti-branded
cards as welf a3 the net impact of the CARD Act on cards revernes. This
decreass was partially offser by better mortgage-telated mvenues driven by
higher refinareing activity

Net snterest reversie was down 6% on 4 comparable hasis drren
primarily by lower volumes in cards, with awerage managed loans down
T from the prior year, and in retal banking, where average loars declined
11%. The decline in cards was driven by the striter underwriting criteria
referenced b as well as the mpact of CARD Act. The increase in deposit
volunas, up 3% from the print year, was offbet by lower sprads due to the
then-curent inferest rate environme.

Nom-mierest revensie ncreased 6% on a comparable basis from the prior
year mainly driven by better servicing hedge resulfs and higher gains onsale
from the sale of mortgage loans.

fpensas increased 5% from the prior yeat, driven by the impact of
higher litigation accruals, primarily in the fitst quarter of 2010, and higher
marketing costs.

Proveons increased $6.0 biltion, primarily due to the comsolidation of
sacuritized ceedit carnd receivables puuant to the adoption of SFAS 166/167
On 2 comparable basis, provisions decesased $0.9 bitlion, or 11%, primaxnly
due te 4 net loan loss reserre lease of $0.2 billion in 2010 compared o g
$0.5 billions loan loss resarwe build in the prior year coupled with lower net
credit losses inthe cards partfolio. Alse on 2 comparable basis, the cands
net credit luss ratio increased 61 basie points to 10.02%, driven by lover
average ans,
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EMEA REGIONAL CONSUMER BANKING

EMEA Regionai Consumer Banking (BMEA RCE) prowides traditional banking and Citi-branded cacd servioss to mtail customers and small to mid-size
businesses, primarily in Central and Bastern Burope, the Middle East and Africa (emaining retail banking and cards activities in Westem Eurape am included
in Gati Holdings). The countries in which 244 R¢B has the larpest presence ate Poland, Turkey, Russia and the United Arab Ernirates. 4t Decernber 31, 2011,
BMEA RCE had 291 retail bank branches with 2 7 million custorner accaunts, 4.2 billion in metail 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 % Change
I maitons of dolars 2011 201 2004 2011 vs, 2010 200 vs 2009
Nat interast ravarug $ 8es § an $ 974 3% 5%
Non-interest revenus 588 5810 576 )] 1
Total revenues, net of interast expense $1,479 31,503 $1,550 (2)% 3%
Total operaling expenses $1,287 $1,179 $1.120 9% 5%
Net credit (sses $ 172 $ 316 § 472 46)% (33)%
Prowiston for urtunded lending commitments 3 ) — NM —
Credit reserve bulld {release) {118} (118} 310 —_ M
Frowisions for foan iosses $ 57 § 1 § 782 1% {75)%
Income foss) from continuing cperations befone taxes $ 135 § 130 § (359 4% NM
Income taxes benefits) 58 39 {132) 44 NM
Incom e (loss) from continuing operations $ 70 § # 3 @om {18)% N
Net income { oss) attributable to noncontrotfing interests s {1} . 100 -
Net income (less) $§ 79 $ G2 § (220) {14)% N
Avarage assets (in bilions of doflars) $ 10 § 1 $ 11 — @)%
Retum on assets 0.79% 0.92% (2.01)%
Auerage deposits fin dilions of dolars) $ 10 3§ 9 § 3 11 —
Ret credit losses as a percentage of average loans 2.38% 4.45% 5.64%
Revenue by business
Retail banking $ an § 822 § 984 (1)% ()%
Citt-branded cards 663 691 666 &) 2
Total $1,479 31,503 31,550 (2)% (3%
Income (loss} from continuing operations by business
Retaii banking $ (56 § 4 § (1e8) A% 71%
Citi-brandad cards 135 145 (373 (U] M
Total $ 79 3 W § (220 {13)% N

MK Not meanngiul

2011 vs, 2010

Mt moome declined 14% as cornpared to the prior year as an imp ovement
in net credit losses was partially offset by lower reveniues and higher
expenses from increased investment spending. Dudng 2011, the U5, doflar
generally depreciated versus local curencies. As 4 result, the inpact of FX
translation accourded for an approximately 1% growth in revenues and
expenses, respectiely.

Revenies declined 2% driven by the continued liquidation of higher
vielding non-strategic customer portfolios and a lower contribution from
Akbank, Citis equity imwestment in Turkey. The revenue decline was partly
offset by the mpact of FX translation and improwed undedying tends in the
cote lending portfolin, discussed below

Net interest revemtie declined 3% due to the continued declire in
the higher yielding non-strategic eetail banking pontfutio and spread
cornpression in the Giti-branded cards portfolio. [ntermst rte caps an credit
cards, particularly in Torkey and Poland, contrituted to the lower spreads in
the casds portfolio.

Nom-milerest revensie inceased 1%, mflecting higher investrment
sales and cawds fees, partly offset by the lower contdbution from Akbank.
Underiying drivers continued to show growth as investment sales grew 26%
from the prior year and cards purchase sales grew 14%,

Epemses increased 9%, due to the umpact of FX translation, investment
spending and higher transactional expanses, pattly offeet by continued
savings initiatives. Expenses could mmain at elevated lewek in 2012 given
continued investroent spending,

Provesiens were 71% lower than the prior year driven by & reduction in
net cedit losses. Net credit losses decreasad 46%, mflecting the continued
credit quality improvernent during the year, stricter underwriting cotena and
the move to lower risk products. Loan loss reserve releases we flat. Assuming
the undetlying co portfolio continues to grow and season in 2012, Citi
expects cradit costs 1o rise.
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2010 vs, 2009

Net moome improved by $313 raitlion, driven by the mduction inoredit
costs, partly offset by lower revenues and higher experses. During 2014,
the 1.8 dollar generally appreciated vemsus local currenciss. 4s a result,
the imipact of BX trarslation accounted for an appmximately 1% dacline in
tevenuss and expenses, respectively.

Revenues declined 3% driven by FX teanslation and the continued
liquidation of nen-strategic custorner portfalios Net interest reventie was
53 lower dueto the continued decline in the higher vielding non-strategic
retail banking portfalio. in 2010, Giti focused its lending rategy amund
higher credit quality custorners who tend to revolve less, meanmng they
hawe lower average balances than customers previously had Whilk this kd
o lower credit costs, it also negatively impacted Ve dnierest revenyie as
customers paid off their lans mom quickly, Non-enterest revenue ine reased
1%, eflecting tugher mvestment sales and a higher contribution from Citis
equity 1nvestment 1n Akbank.

Expenses increased 5%, due to account acquisition-focused investment
spending and volumes. & the average custarer credit quality improwed,
Giti fucused on volume growth to compersate forthe lover revenue The
expansion of the sales force in 2010 drove some of the expense increase 1
cornpated to 2009,

Provisions decreased 75% from the priot yaar deiven by reduction in et
credit losses and biigher loan loss reserve releases. Net credit losses decreased
53%, rdlecting continued credit quality improvement and the move to lover
sk products
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LATIN AMERICA REGIONAL CONSUMER BANKING

Latm America Regional Conzumer Banking (LATAM RCR) provides traditional banking and branded card services fo retail customars and small to mid-size
businesss, with the largest presence in Mexico and Brazil, ZATAM RCE includes branch retworks throughout Zain Americz as well as Banco Nacioral de
Mexxo, or Banames, Mexico's second-largest bank, with over 1,700 branches. & December 31, 2011, JATAM R¢B overall had 2,221 mtail branches, with

232 million customer acounts, $24.0 billion in retail banking loans and $44 8 billion in deposits. In additinn, the business had 12.9 million Citi-brandsd s

accounts with $13.7 billion inousstanding loan balances.

% Change % Change
i redions of obifars 2011 2010 2009 2011 vs. 2010 2010 v, 2008
Mat interast ravahus $6,485 36,068 $5,365 8% 1%
Non-interest revenus 3,018 2,717 2518 11 i
Total revenues, net of interest expense $9,453 $4,685 $7.883 9% 10%
Tofal operating 6xpenses $5,734 $5,159 34,550 1% 13%
Net cradit [csses $1,684 $1,868 §2432 (10)% (23)%
Cradit reserve build (release) [(:74] (823 463 2] NM
Proviston for benefits and claims 130 127 114 2 11
Pravisions for loan lusses and for benafits and daims $1,747 $1172 $3.009 9% {61)%
Income oss) fram continuing operations before taxes $2,002 $2,354 $ 324 (15)% Nu
Ineoms taxes (benefits) 4 569 {105) (29) NM
Income (loss} from continuing operations $1,601 §1,799 § 429 % N
Mgt §oss) altributable Yo noncontrolting interests e 18} - 100 —
Met income (loss) $1,601 $1,797 $ 429 (11)% NM
Avarage assets [in bifions of aoliars) $ & $ 73 $ 68 10% 1%
Return on a398ts 2.00% 245% 0.65%
Avsrage deposits fin dillens of doliarg $ 48 § 41 $ 36 12% 14%
Net credit losses as a percentage of average icans 4.64% 6.05% 8.52%
Revenue by business
Ratall banking $5,482 $5,034 3441 9% 14%
Citi-tranded cards 4,001 3,651 3,482 10 5
Total $9,483 $8 685 § 7,883 D% 10%
Income (loss} frem continuing operations by business
Retail banking $ @23 g 938 $ 657 )% 43%
Citi-branded cards 818 251 {228) (20} NM
Total $1,601 $1,789 $ 429 {11)% NM

M Nt meanngryl

2011 vs. 2010
Net noome declined 11% as lover loan loss reserve releases mom than
offset increased operating margin During 2011, the U8, dollar generally
depreciated versus local currencies. As a result, FX translation contribuled
approximately 26 to the growth in sach of mwenues and experses
Revenes increased 9% primarily due to higher volumes as well s the
impact of FXtranslation Vet interest revenve increased 8% driven by
the continued growth in lending and depesit volurnes, pattially offset by
canfinued spread compression The declining rate environment negatiwely
impacted Vet enterest veveriue as intemst revenue declined at a faster pace
than intemst experse. Spread compression was alse driven by the continued
rmow towards custorners with  lower risk profile and strster underwriting
criteria, especially in the branded cards portfolio. Non-nlerest revenie
inceased 1%, predominantly drven by an inemase in banking fee incorne
from credit card purhase sales, which grew 22%.

Bxpenses ircreased 11% due to higher wlumes and investment spending,
including increased marketing and customer acquisition costs as well as new
brarches. Thew increased experses were partiatly offset by continued savings
initiatives. The increase in the level of investment spending in the business
was largely completed at the end of 2011

Provigions increased 46% reflecting lower loan loss reserve releases in
4011 as compared to 2010, Towards the end of 2011, there was a build in
the loan loss reserves, primanly drven by increased wlumes, particularly in
the personal loan portfalin in Mexico. Net credit losses declined 10%, driven
primatily by improvernents in the Mexico cards portfolis. The cards net credit
loss ratio declined frorn 11 7% in 2010 to 88% in 2011, driven in part by
the continued move towards custorners with a lower risk profile and stricter
underwnting criterda. Citicurmently expects the Citi-branded cards net credit
loss ratio to stabilize in 2012 as pew loans continue to season. Cmdit costs
will likely increase in line with portfolio growth
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2010 vs, 2009

Net sncome incmased $1.4 hillion driven by lower credit costs a5 Giti released
reserves in 2010 as compared to reserve builds in 2009 During 2010, the

115 dollar generally appreciated vesus local curencies As a result, FX
translation cortabuted approximately 5% to the decling in both revenues
and expenses.

Revenyigs ircreased 10% Net itevest resenmie increased 11% as higher
loan volumes, particulaly in the tetail bank, offset the effect of spread
compression. Speead compression was driven by the lewer interest rates and
mowe towards the above weferenced lower risk custorner base Nom-gnterasy
revensie increased 8% due to higher banking fee income from nceased
purchase sale activity and FXtranslation.

BExpenses yereased 13% due to FXtranslation a5 wel! as highet volurnes
and transaction-telated expenses as economic conditinns improved, The
incmase inexpenses was also due to increased investment spending,
including new cards acquisitions and newbranches

Provisions decreased 61% primartly seflecting loan loss mserve releass
of $323 million compared to a build of $463 million in the prier year s vel]
25 2 $564 mitlion improwernent in net credit losses. The incmass in loan
loss teserw releases and deceease in netcredit losses primarily msulted from
improved credit conditions and potfolio quality in the Citi-branded cands
portfalio, primarily in Mexico, as well 2 the mowe to custorers with 4 lower
risk profile and stricter underwriting criteria mfererced abowe,
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AS|IA REGIONAL CONSUMER BANKING

Asta Regiondl Consswmer Banking {Asiz RCE) provides traditional banking and Giti-branded card servioes to retail customers and small- to mid-size
businesses, with the largest Citi preserice in South Koma, Japan, Taiwan, Singapore, Australia, Hong Kong, India and Indonesia. Giti's Japan Corsumer Rinanoe
business, which Citt has been exiting since 2008, is irluded in Giti Holdings (see “Citt Holdings—Zocal Consvimer Lending" below) . At Desember 31, 2011,
Asig RCE had 671 retail branches, 16 4 million customer zocounts, $66.2 billion in tetail banking loars and $106 7 billion in deposits, In addition, the business
had 15 9 million Citi-branded card sccounts with §21.0 bilhon in outstanding loan balances.

% Change % Change
in milions of dolars 2011 2010 2009 2011 vs. 2019 2010 vs, 2008
Nat interast ravanis $5,385 $5,077 $4,808 6% 6%
Non-interast revenus 2,644 2,319 1,938 14 20}
Total revenues, net of interest expense $8,008 $7,206 $6,745 8% 10%
Tetal opersting expenses $4,588 $ 4,046 $3,565 13% 13%
Net cradit losses $ 888 $1,013 $1,339 13)% (24¥%
Credit reserve tuild (release) (63) (287) 523 78 NM
Pravisions for loan losses and for benefits and daims $ 80 § 726 $1,862 13% {615%
Income from continuing aperations befors taxas $2,808 $2,624 $1,319 (% 39%
Income taxes (benefits) 878 493 (72) 38 NM
Income from continuing operations $1,827 §2131 $1.3%1 10)% 53%
Hat income attibutable to noncontroliing interasts — o e — e
Net income 1,927 $2131 $1.30 {10)% 53%
Kvarage assets (in bilfons of dofiars) $ 122 § 108 § 3 13% 16%
Raturn on assets 1.58% 1.97% 1.50%
Avarage deposits fin bifkions of dofiars) $§ 110 3 100 3 & 10% 12%
Net credit tosses as a percentage of average loans 1.08% 137% 2.07%
Revenue by business
Retail banking $4,825 $4,586 $4,261 5% 2%
Cit-teanded cards 3,184 2,810 2,485 13 13
Total $8,000 $7,396 $£,746 8% 1%
Income from continuing operations by business
Retail banking $1,174 31,438 $1.167 {18)% 73%
Citt-branded cards 758 695 224 8 NM
Total $1,927 $2.131 $ 1,391 (10)% 53%

Ikt Mot meanngrat

2011 vs. 2010
Net tnoome decreassd 10%, driven by higher operating expenses, lower
loan loss reserve releases and & higher effective tax rate, partially offset by
growth in mwenue. The higher effective tay rate was due to lower tax benefits
(APB 23) and a tax charge of $66 million due to 4 write-down inthe value
of deferred tax assefs dueto a changs in the tax law, each in Japan. Duning
2011, the U5 dollar enarally depreciated versus local curmencies. s a result,
the mpact of FX tramslation accounted for an appmximately 5% growth in
TEVEN LES 40 expenses.

Revenues increased 8%, primarily driven by higher business volumes and
the impact of FXtranslation, partially offsat by continued sprad compmssion
and $65 million of net charpes relating to the repurchase of certain Lehman

structured notes (see Note 29 to the Consolidated Financial Statements).
Net mnierest revenue increased 6%, as investrment inttiatives and sustained
eonomic growth inthe reglon continued to drive higher landing and
deposit wolumes, Spread compression continued to partly offset the benefit of
higher balances and centinued to be driven by stricter underwriting criteria
wesulting ina lowering of the cisk profile for personal and sther loans. Spread
compression will likely continue to have 2 negative impact on net interest
evenie in the neastam . Nos-tnterest revenue increased 14%, primarily
due te a 17% increase in Citibranded eards punchase sales and higher
revenues from foreign exchange products, partially offset by a 129% deciease
in mvestroent sales, patticularly in the second half of 2011, and the net
charges forthe repurchase of certain Lehman structured notes.
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Fxpenses wncreased 13% due to continued inwestroent spending, growth
in business volumes, epusitioning charges and higher legal and mlated
expenses, 43 well as the impact of FX trarslation, partially offs2t by ongeing
productivity savings. The inczase inthe lewl of incemental investrment
spending 1n the business was largely completed at the end of 2011,

Provisions increased 13% as lower loan loss mserve releases wem pagtially
offset by lower net credit bsses. The incmass in credit provisinrs mflected the
inceasing velumes inthe mgion, partially offset by continued credit quality
improverment, [ndiz remained a significant driver of the improvement in
credit quality, a5 it continued to de-risk elements of its legary partfolio. Diti
believes that provisions could continue to increase as the portfolio continues
te growand sason.
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2010 vs. 2009

Net tncome inceased 5%, driven by grovth in evenue and a decresse

in provisiors, partially offset by higher operating experses and 4 higher
effertive tax rate. During 2010, the U3, dollar generally depreciated versus
focal curtencies. As a result, the impact of FX trarslation accounted for
approxirnately 6% growth in revenuss, and ™% growth in expenses.

Revemses increased 10%, driven by higher business volumes and the
impact of BX trarslation, pattially offet by spread compression. Met snterast
revenue increased 6%, a8 inwesiraent initiatives and sistained eoo nomie
growth in the egion drove higher lending and deposit w lumes, which were
pattly offset by the spmad compmssion, Now-gnlerest revenue increased
10%, primarily due to higher investment sales and 2 19% imomase in Citi-
branded cards purchase sales

Exgpenses increased 13%, due to growth in business volumes, 1nwstment
spending and the impact of FX translation,

Provegions decreased 61%, mainly due te the met mmpact of 4 Joan lass
eerve rlase of $287 million in 2010, compared to 2 $523 million loan los
reserve build in 2009 and a 24% decline in ret credit loses. The decrease in
provisions reflected continued cedit quality improvement across the mgion,
particularly in India, partially offset by the increasing volumes in the region.
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INSTITUTIONAL CLIENTS GROUP

Insteivtiond Clients (rovp (106) includes Securdtses and Bankeng and Transadtion Sevaices. K06 provides comatate, irstiturional, public sectorand
high-net-worth clients amund the world with a full range of products and services, including cash managernent, foreign exchange, trade finarce and services,
securities services, sales and trading, institutional brokerage, underwriting, lending and adwisory sarvioss. J657s international prssencs is suppottad by trading
floors in approximately 75 countries and jurisdictions and a preprietary network within Pransacion Serprcss in over 95 countries and jursdictions Af

December 31, 2011, 105 had §979 billion of assets and $484 billion of depesits.

% Change % Charige
in mitions of collars 2011 2010 2004 2011 vs. 2010 2010 vs, 2009
Commissions and faes $ 4,447 § 4,266 § 4,107 % 2%
Administration and other fidiclary fees 2,715 2,751 2,855 1 “)
[rrve gtment banking 3,029 1520 4,887 (14} (25
Principad transactions 4,873 5,567 5,526 (12) ]
Other 1817 1,681 1,749 8 @)
Total non-interast revenua $16,041 $17.785 $19,114 Y% %
Net interest ravanue fnouding dividends) 15,045 15,40 17,844 {2) {(14)
Total revenues, net of interest expenss $31,086 §33,186 35,958 {4)% (10)%
Tatal gperating expenses 20,637 13,537 17,573 8 12
Net credi! losses 619 573 760 8 2%)
Pravision (release) for unfunded lending commitments 89 (29 138 NM NM
Gradit reserve tuild {release) (556) {626) 892 11 NM
Frovislons for loan losses and banefits and claims $ 152 $ (8 § 1,790 NV NM
Income from continting vperation's before taxes $11,147 $13.671 $17.595 (18)% 2%
IRcome taxes 2585 3498 4,622 {19} 124)
Income from continuing operations $ 8,302 $10,172 $12,973 (18/% (20%
Nut income attibutabls to noncontrolling interests 56 131 B8 {57) 93
Net incoms $ algaa $10,041 !ﬁgQOS {18% {Z8)%
fvarage assets (in bilions of doffars) $ 1,024 § 948 $ 845 8% 12%
Retun on assets 0.81% 1.068% 1.5%%
Revanuses by reglon
North America $10,000 §11.878 $11,381 {18)% 5%
EMEA 16,707 10,208 13,445 5 {24)
LatinAnetica 4,069 4,083 4,826 — {16)
Agig 7210 7,040 7326 2 {4}
Total revenuss $31,888 $32,186 $36,958 (4% {(10)%
Income from continuing gperations by region
Morth America $ 1,458 § 2,964 $ 2,978 51y 1%
EMEA 3,150 2,030 4713 4 (36)
LatinAnssics 1,623 1,758 2174 {8} {19
Asiz 2,071 2,383 3,108 {13} (23
Total income from continuing operations $ 8302 310,172 $12,973 (181% 0%
Average loans by region (i Bilions of doflars
Noxth America $ o0 $ 67 3 &z 3% 29%
EMEA 47 38 45 24 {18)
Latini America 29 23 22 26 5
Asiz 52 36 28 44 29
Total average loans $ 197 § 164 § 147 20% 12%

oM bt meamngtal
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SECURITIES AND BANKING

Securaties and Banking (S5) offers a wide armay of investment and commenmial banking services and prducts for comporations, grverrients, institutional
ard retail investors, and high-net-worth individuals. 6B transacts with clients in both cash istruments and derivatiwes, including Fixed income, foreign
cursency, equity, and commodity products. S5 includes investroent banking and advisory services, knding, debt and equity sales and trading, inshtutiona)

brokerage, derivative services and private banking.

S68 meeniue s gererated primasily from fees and spreads associated with these sntivities. $65 earns fee income for assist ing clients incleating transactions,
provding brukerge and investment banking srvices and vther such actinties. Reveniue generated frorm these ativities is meorded in Compmssions and fees.
In addition, as a market maker S35 facilitates trarsactions, including holding predudt inventory to mest client demand, and earns the diffemntial between
the price at which it buys and selks the products. These price differentiaks and the unrealized gains and losses on the inventory are recorded in Proncgpal
rransadins. 555 interest income earned on inventory and loans held is moorded as 2 comporent of Mt suterest revense

% Change % Changs
in miftione of dofiars 201 2019 2009 2011 vs. 2010 2010 vs. 2008
Met interest revenug $ 9118 $ 3723 $12.170 8)% {201%
Norn-interest revernue 12,301 13,342 14,970 (8) (1)
Revenues, net of interest expense $21 417 $23.115 $27,140 % {15)%
Total operating sxpenses 15,028 14,693 13,080 2 12
Net cradit losses 802 567 758 8 (25)
Provigion (refease) for unfunded lending commitments 85 29 138 NIM Nt
Crecht reserve build {release) 512) 562) 887 2 i
Pronisions for foan losses and benefits and claims $ 118 § 24 § 1,783 NM NM
Income betore taxes and noncentrolling interests $ 6,273 $ 8448 $12,267 {26)% (N%
Income taxas 1,378 1,947 3,072 (29) (37)
Income from continuing operations 4,805 5,499 9,195 {25) 29)
Nat income attributable to noncontrolling interests 37 110 56 {86} 104
Net income $ 4858 $ 5,389 § 4,140 {24)% (30)%
Auerage assets fin bilions of doflars) $ 84 § an 3 759 6% 1%
Retum on assets 0.54% 0, 76% 1.21%
Revenues by region
North America $ 7558 § 8,393 3 28 (20)% 5%
EMEA 1224 6,849 10,056 5 33
Latin Amefics 2,384 2.547 3438 4} (26)
Asia 4274 4,326 4813 {1) {10}
Total revenuas $21.417 303,115 $27,140 (71% (157%
Inceme from continuing operations by region
North America $ 1011 § 2485 § 2.369 59% 4%
EMEA 2008 1,805 3414 11 {47}
Latin America 78 1,061 1,588 {10} {30)
Asia 808 1138 1,854 1) {29)
Total income from continuing operations $ 48% $ 6,433 $ 4195 {25)% (20Y%
Secirfties and Banking revenue detalis
Tekal investreent banking § 3310 § 3828 § 4767 {14)% {201%
Lending 1,802 962 {2,447} a7 £
Equity markets 2,756 3.50 383 {21} 1
Fixad income markets 12,263 14,077 21,264 {13) {34y
Private bank 2,146 2,004 2068 7 {3
Othar Securities and Barking (880} (1.257) (1,725 32 27
Total Securities and B.‘mla'n‘ reyenues $21,417 323,115 $27.140 N% (15)%

Nl bt meaningtul
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2011 vs. 2010

S5 msults of operations for 2011 were significamly impacted by the
mactoesenomic concems during the vear, including the overall pace of U S,
economic meowery, the LS. debt cailing debate and subsequent downgrade of
U8 sowreign cmdi, the ongoing sovereign debt crisis in Burope and general
continued concerrs about the health of the global economy and financial
markets, These concems led to heightaned volatility as well 15 overall
declines in liquidity and market activity during the second half of the year as
clients rduced their activity and sk

Net income of $4 9 billion decrased 24% Bxcluding CW/DW (see table
below), net income decteased 43% as declines in fixed income and equity
markets revenues and investrent banking reventies, along with higher
experses, mote than offset increases in lending and private bank mwnues

Reveniies of $214 billion decreased 79 from the prior year CH/DW
increased by $2.1 billion from the prior yeag driven by the widaning of Citi's
credt spreads in 2011, Exchuding GVADVA, S68 rewenues decmased 16%,
flecting lower sulls in fixed income markets, equity markets and investment
barking, partially offset by increased sevenues in kending and the private bank.

Fexed incorne markets mvenues, which constituted over $0% of 568
revenes in 2011, decreased 24% excluding CVA/DVE. This was driven by
lover msults in scuritized and crdit products, wflkcting the chalknging
market environment and educed customer rek appetite and, o a lesser
extenit, rates and currencies

Equity markets meveniues deceased 25% excluding CVA/DVA, drmen by
declining revenues in equity proprietary trading (which Giti also mfersto as
equity principal strategies) as positions in the business wete wound dowr,

4 decline inequity derivatives revenues and, to a lesser extent, a decline in
cashequities. The wind down of Citis equity propnetary trading was
cornpleted at the end of 2011

Inwestment banking revenues declined 14%, 3 the macroeconomi
conoerrs and market uncertainty drove lower volumes in debt and equity
issuance,

lending revenues increased 8 7%, mainly due tn the absence of losses on
credtt default swap hedges in the prior year (see the table befow), Bxcluding
the impact of these hedging gains and losses, lending revenues increased
%, primarily due to growth in the Corporate loan potfelio. Private bank
revenues increased 6% excluding CVA/DVA, primarily due to higher loan and
deposit balances and mproved customer pricing, partially offset by declines
in investment and capital markets-related products given the regatie
market sentiment,

Bxpenses increased 2%, primarily due to investrent spending, which
largely occurred in the firt half of the year, relating to new hires and
technology investroents. The increase inexpensss was also driven by higher
repositioning charges and the negative impact of FX trarslation (which
contributed appmx mately 2% to the expense growth), partially offset by
produstivity saves and redused incentive compensation due to business
resuls, The incmasz in the level of investroent spending in S&B was larpely
completed at the end of 2011

Provisions increasad by $140 mithion, primarily due to builds inthe
allowance for unfunded lending coramitrients a5 a result of portfolio growth
and higher net credit losses
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2010 vs. 2009

Net dncorme of $6.4 billion decreased 30%. Excluding CYA/DVA, net income
deceeased %6%, 45 an incrase in lending wasmore than offset by declines
in fixed income and equity trading activities, investmant banking fees and
higher expenses,

Revenues of $23.1 billion decreased 15% from the prios vear, as
performance in the first half of 2009 was particularly strang due to higher
fixed income markets activity and client asctivity levels in investment
banking [n addition, 2010 CV/DVA increased $1.6 billivn from the prior
year, mainly due to a lamer namowing of Citi's sprads in 2009 compared
2010, Excluding CWDW, ewnues decreased 19%, reflecting lower results
in fixed income markets, equity markets and investment banking, partially
offoet by increased rewanues in lending

Fixed income markets resenuss decreased 32% excluding CWDWA, primarily
wefleting lover msulls in raes and currencles, credt products and securitized
products due te the everal| weaker market ensironment during 2010,

Equity markets rewnues decreased 31% excluding CYWIVA, driwen
by lover trading revenues linked to the derivatives business and equity
propretary trading,

Inwestrent banking revenues declined 20%, wflecting lower levels of
market activity in debt and equity underriting,

Landing revenues ircreased by $3 4 billion, mainly driven by 3 reduction
in tosses oneredit default swap hadpes.

Expenses incteased 12%, or$1.6 billion, year cser year. Bxcluding the
2010 WK bonus tax impact and litigation mserve releases in the fist half
of 2010 and 2009, expenses increassd 8% or $1 1 billion, mainly a5 2 msult
of higher compensation, transaction costs and the negative impact of FX
teanslation {which contributed approximately 1% to the expense growth)

Provisions deceeased by $1.4 billion, to negative $24 million, mainly
due to credit reserve releases and lower net codit losses 4s the result of an
rnprovernent in the credit envimnment during 2010

in silfons of dollars 2011 2010 2009
S&8 CYA/DVA

Fixed Income Markets $1,368 RIRED) § 278
Equity Markefs 355 {207} (2.740)
Private Bank 9 & {43
Total S&B CVA/DVA $1,732 $(399) 3(1,857)
Total S&81ending Hedge gain (loss) $ 73 4011 §izdrn
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TRANSACTION SERVICES

Transaction Services is composed of Trasury and Trade Solutions and Securities and Furd Services Treasury and Trade Solutions provides comprehensive
cashmanagement and trade finance and services for corporations, financial institutions and public sector entities worldwide. Securities and Fund Services
provides securities sarvices to investors, such as global aset managers, custody and cleanng services to intemmediaris such as broker-dealess, and depository and
agency/tust services to mulktinational corporations and governments globally. Rewnus is generated from net inferest reveriue on depostts in these businesses, 4s
wel! as from trade loans and fees for transaction processing and fess an asoets under custody and administatéon in Secunities and Fund Servines

~
% Change % Change

In eaitons of cbiiare 2014 2010 2004 2011 vs, 2010 2010 vs, 2009
et interast ravanua ¢ 5,828 $ 5,578 $5,674 4% —
Non-interest revanie 4,640 4,343 4,144 8 8%
Total revenues, net of interest expense $10,569 $10,071 39,812 5% 3%
Tekal opersting expanses 5,659 4,504 4483 15 9
Provisions iralgases) for credit iosses and for benefits and claims 36 58} 7 NM NM
Income before taxes and noncontrolling inferests $ 4,874 § 5,225 $5,328 % {21%
Income taxes 1,467 1,562 1.550 8) —_
Income from continuing operations 3,407 3,673 3778 @) 3
Net income attributabis fo noncontroliing interasts 18 21 13 (10) [
Net income $ 3,388 $ 3652 33,765 )% {3)%
Average assets fin bifons of dolfars) 130 § 17 § 87 21% 23%
Retum on asaets 2.61% 341% 4.34%
Revenuss by region

North America $ 2,442 § 2,495 $2.525 @)% {O%

EMER 8,488 3,348 3,285 4 M

Latin America 1,705 1,516 1,391 12 4

Asia 2,938 2,714 2,513 8 8
Total revenues $10,566 $10,071 $9.818 5% 2%
Income from continuing operations by region

North dAmerica $ a7 $ 529 § 609 (16)% {12)%

LMEA 1,142 1,22 1.299 {7 {5)

Latin America 845 864 £16 {3) 2

Axiz 1,178 1,255 1,254 7) e
Total Income from ccmtlnuing ogeraﬂons $ 3407 § 3673 33,778 (7)% 3%
Key indicators (in billons of dollars)
fusrage deposits and other customer Habifity balances & 383 3 333 $ 304 % 10%
EOF assets under custody © (i witions of dollars) 12.5 126 12.1 {1)

(D Includss assets unrles cusiody, assets UnDer ust and 455015 under aominetaion
W Nt meanngtl

201 vs. 2010
Net income decmased 7%, as higher expenses, driven by inwestment
spending, cutpaced revene growth. Year-over-year, the US. dollar
gererally depreciated wersus localeumencies. As 4 result, the impact of FX
tranistation accounted for an approximately 1% growth in reverues and
expenses, respectiely

Revensies grew 5%, driven primarily by international growth, a5
improvement in fees and increased deposit balances more than offset the
confinued speead compression, which will likely continue to be a challenge
in 2012 Treasury and Trade Selutions revenues increased 5%, driven
pritmarily by growth in the trade and commencial cards businesses and

ncrased depesits, partially offset by Lhe wnpact of the continued low rate
environment, Overall, Securities and Fund Services mvenuss increased

4% yearoveryear, promarily dug to growth in fransaction and settlernent
voltrnes, dnven in part by the increase in actinty resulting from market
wlatility, and newclient mandates. Duting the fourth quarter of 2011,
howewsr, Securtties and Fund Servioss experienced 2 10% decline in revenues
a5 compared to the pror year period, driven by 4 significant decreass in
settiement volumes rflacting the owerall decline m capital markets activity
during the latter part of 2011, spread compression and the impact of

F¥ tramslation.

28

OPP008494



Frpenses increased 15% reflecting investrment spending and higher
business volumes, partially offset by productivity savings. The increase in the
level of investrment spending in the business was lacgaly completed at the end
of 2011,

Provisions increased by $94 million, to $36 millien, reflecting reserve
builds in 2011 versus 4 net resere release in the pror year

Average assds grew 21%, driven by a 59% invrease intrade aseats 45 2
result of focused investrment in the business, Average deposits and other
customer lability balances grew 9% and inciuded 2 favorable shift to
operating balances as the business continued to amphasize stable, lower cost
deposits 4s a way te itigate spread compression

2010 vs. 2009

Net tncorme decreased 3%, as experses dnven by investment spending
outpaced mwnue growth, Year-over-year, the U3 dollar genecally
depreciated wrsus leeal curencies. A 2 result, the impact of FX translation
accounted for approximately 2% growth in mvenuss.

Revensies grew 3%, despite the low interest rate envirorment Treasury
and Trade Solutions menues grew 2% a5 a result of increased customer
Hability balances and growth in trade and fess, partially offset by the
spread compression. Securiries and Fund Services mwnues grewby 1% a5
higher volumes and balances refiected the impact of saks and increased
market activity.

Expenses increased ¥% reflecting investrnent spending and higher
business wlumes

Provisions decressed $65 muiilion, to 2 negative $58 million, as compated
to the proryear, flecting eredit reserie releases,

Average deposiis and other customer liabikity balanoes grew 10%,
driwen primarily by growth inemerging markets.
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CITI HOLDINGS

Citi Holdings contains businesses and portfolios of assets that Citigroup has determined are not esntral o its core Gicom businewes Citi Holdings corsigts of
the following: Brokerage and Asset Management, Local Consvimer Lending and Special Assel Fool.

Gonsistent with its strategy, Citt intends to continue to exit these businesses and portfolios as quickly as practicable in aneconomisally rational manner To
ilate, the decmase in Giti Holdings assets has been primarily driven by asset sales and business dispositions, as well as portfolio ran-off and pay-downs. Asset
levels have also been impacted, and will continue to be impacted, by charge-offs and revenue marks as and when appmpriate.

& of December 31, 2011, Giti Holdings' GAAP asse!s were approximately $269 billion, 4 decrease of approximately $90 billion, o 25%, from yearend
2010, and $558 billion, or 67%, from the peak in the first quarter of 2008. The declire in assets during 2011 wflected approximately $49 billion in asset sales
and business dispesitions, $35 billion in net run-off and amartization, and $6 bitlion in net cost of credit and net assst marks. Citi Holdings represented
sppeoximately 14% of Citi's GAAP assets a5 of Decernber 31, 2011, while Citi Holdings' risk-weighted assets of approximately $245 billion af December 31, 2011
represented approximately 25% of Giti's risk-weighted assets as of such date As previowsly disclosed, Citi' ability to continue fo decrease the assets in Gt
Holdings through the methods discussed abose, including sales and dispositions, will not likely oncur at the same pace or level a5 in the past. See also the
“Executive Summary” abowe and "' Risk Factors—Business Risks” below

% Change % Change
In riffons of doliars 2011 2010 2009 2011 vs, 2010 2010 vs, 2009
Mat interest revanue $10,287 §14,773 § 16,1349 {30)% B)%
Non-interest revemie 2,809 4,514 12,989 {42) {65)
Total revenuss, net of interest expense $12.808 $18,287 §29129 {83)% (34)%
Provisions for credit lesses and tor benefits and claims
Net credit logses $11,731 319,070 $ 24,585 {38)% %
Cradit reserve build frelease} {4,720) {3.600) 5,305 {35) NM
Frovision for loan Josses $ 7011 $16,570 $ 23,890 {55)% 48y
Proviglon for benefits and claims 820 813 1,094 1 [286)
Provigion (release} for untunded lending commitments 41) 82) 106 50 N4
Total provisions for credit losses and for berefits and claims $ 7,790 318,301 § 31,000 52)% 48)%
Total operating expenses $ 8,701 $ 9815 § 14,085 &% 32)%
Less from continuing eperations before taxes $(3,685) $ (6,629 318,047} 4% 59%
Banefits forincoms taxes (1,161} (2.57% {6,988} 55 83
{Loss) trom continuing operations $(2524) $ (4.055) § (9,059 8% 55%
Net income {loss) attibutable to noncontrelling interests 118 207 29 {43) KM
Citi Holdings net loss $(2,843) 4 (4,263) 3§ (3,088 38% 53%
Balance sheet data (in bilfons of doflars)
Total EQP assets $ 269 § 359 § 487 (25)% {26)%
Total EOP deposits $ o4 $ 74 3 29 (19)% (1%
b Nt mesningtut
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BROKERAGE AND ASSET MANAGEMENT

Brokerage and Asset Management (BAM) corsists of Citi's global retarl brokerage and asset managerent businesses. & December 31, 2011, BAM had
approximately $27 billion of assets, or approximately 10% of Giti Holdings' aseets, primarily consisting of Citi's investment in, and assets related to, the Morgan
Stanley Smith Barrey jotnt ventum (MSSB V). & mome fully described in Foms 8- Filed with the SEC o Janmary 14, 2009 and June 3, 2009, Morgan Stanley
has options to purchase Citi's remaining stake in the MSSB IV over three yeas beginning in 2012,

% Change % Changs
i mitons of cbfiars 2011 2010 2000 2011 vs. 2010 2010 vs. 2003
Met interast revenye $(1e0) $(27T $ 300 35% NM
Non-interest revenue 42 936 14,233 (48) (B4)%
Total revenues, nef of interast expense $ 282 $ 6049 $14,623 54)% {36)%
Total operating expenses $729 $ 987 $ 3,276 (26)% T01%
Net cradit losses $ 4 § 17 $ 1 {18)% NM
Cradit reserve bulld (release) 53} (18) 36 a3 Rt
Provision for untundzd lending commitments {1} {63 & 83 (26)%
Provision (retease) for benefits and claims 48 38 44 26 ]
Frovisions for crest losses and for benafits and claims $ 48 § 2 § 72 55% 7%
Income oss) from continuing cperations betore taxes $(405) $(409) $11.275 @1)% N
Incoms taxes benefits) {209) {183 4,425 {14) NM
Income (loss) frem continuing operations ${286) §(226 $ 6,850 (2N% NM
Net income atfritbutabie to noncontroliing intsrests g9 ikl 12 {18) ®)%
Net income (loss) $(295) $(237) $ 5,838 (24)% N
EQF assets (in bilfons of dofars) $ 27 § $ 30 -— {10)%
EQF deposits fin tilllons of doflars) 55 58 60 5)% 3

Nl Nt meanmgtyl

2011 vs. 2010
et loss increased 24% as lower reveniies were only partly offset by
lower expenses.

Revenries decteased by 54%, drivert by the 2010 sale of the Habitat and
Colfondos businesses {including a $73 million pretay gain on sale related
to the tramsactions in the fist quarter of 2010) and Jover revenues from the
MSSB IV

Egpenses decreased 26%, ako driven by divegtitums, as well a5 lower sgal
and eelated expenses.

Provigions increased 55% dug ta the absercs of the prioryesr
PR rleases.

2010 vs. 2009

et leas was $0 2 billion in 2010, compared to Nt sncome of $6.9 billion in
2009. The decreass was driven by the absencs of the pain on sale related to
the MSSE J¥ trarsaction in 2009,

Reventies decreased 96% versus the prior year driven by the absence of
the $11.1 billion pratax gain onsale (86 7 billion after tax) related to the
MSSB ¥ transaction in the second quarter of 2009 and a $320 million pretax
gain on the sale of the managed futues business to the MSSE [V inthe
third quarter of 2009. Excluding these gains, revenues decreased prmarily
due to the absence of Srith Bamey from May 2009 onwards a5 well asthe
absence of Nikko Asset Management, pattially offbet by higher revenues
from the MSSE JV and an improverment in marks in the mtail altemative
nwestments business.

Expenses desrased 70% from the prier year mainly driven by the absence
of Smith Bamey from May 2009 onwards, lower MSSB }V separation- refated
Costs 48 comparted to the priot year and the absenoe of Nikko and Colfondos,
pagtially nffset by higher legal settlernents and reseres associated with
Smith Barney.

Provasions decreased 57%, mainly due fo the absence of aredit reserve
banlds in 2009

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

A of December 31, 2011, Zocad Conswmer Lending (1¢L) includad 4 pottion of Gitigroup's Novth America mottgage business, wiail partner cards,
GitiFinancial Notth America (consisting of the OneMain and CitiFinancial Servicing businesses), rernatning student loans, and ather local Consumer finance
businesees glabally (including Western Buropean cards and retail banking and Japan Sonsumer Finarce), At December 31, 2011, LCL had approximately $201
billion of assets (approximately $186 billion 10 North demerica) ot approximately 75% of Giti Holdings assets The North Amervea aseets consisted of residential
mortgages (vesidential first mortgages and horne equity loans), retail partner card loans, personal loars, commercial teal estate, and other consumer loans and
assels. As referenced under "Citi Holdings" abowe, the substantial majority of the retail prartnier cards business will be transfermd to Giticom—NA RCB, effective
ini the first quarter of 2012,

4 of Decerber 31, 2011, approximately $108 biftion of assels in 2L corsisted of North America montgages in Ci's GittMort gage and CitiRinancial operations,

% Change % Change
In mistions of cofiars 2011 2010 2008 2011 vs. 2010 2010 vs. 2009
Net intarast revenue $10872 $13.821 $12,995 @21)1% 6%
Non-interest revenue 1,185 1,985 4,770 {40} (58)
Total revenues, net of interest expense $12 067 $15,8268 §17,765 24/% 1%
Tikal operating expenses $ 1,769 § 8057 § 9848 (4% {19)%
Nat credit fosses $10659 $17.040 §19,185 871% (0%
Credit resarve build (relsage) (2,862) (1.771) £,799 82) MM
Praigion for benefits and claims 772 75 1,064 _ (26)
Provision for unfunded lending commitments —_ — — — —
Provisions for credit losses and for benafits and claims $ 8560 $16,044 §26,038 {4N% (381%
{Loss} from continuitg operaticns befora taxes $(4.211) $¢2,275) $(18.171) 48% 54%
Benefits for income taxes {1437) (3,287) {7.687) 56 &7
{Loss) from continsing operations ${2,834 $ (4,928 $(10,484) 43% 52%
Ngt income aftributabia to noncontrolling interests 2 8 33 {75} (76)
Net sloss! $ (2,8_36) $ {4,996) 300,517 3% 5«1;:%
Byerage assets (in blfons of dofllars) $ 228 § 324 § 351 {30)% 8)%
Net credit losses as a percentage of average loans 5.34% 6.20% 6.38%
Total GAAP revenues $12,067 $15,826 §17,765 (24)% 1%
Net impact of credit card securtizations activity @ — — 4135
Total managed ravenues $12067 §15,826 §21,900 (24)% (29)%
Totat GAAP net credit tosses $10859 $17.040 §16.188 8% 1%
Impact of eredit card securitizations activity — — 4,530
Total managed net credit losses $10,659 $17.040 323775 {87)% (28)%
() See Note 1 1o the Qonsolelated Financial Statsments Yor & discussion of the impsct of SRS 168/157
had Nt meaningtyl
201 vs. 2010 FProvegons decreased 47%, driven by lower credit losses ard higher loan

Net foss decreased 43%, driven primarily by the improving cradit envimniment, loss reserve releases, Net credit logses decreased 7%, primanly due to the
including lower net credit losses and higher loan los reserve releases, in both credit improvements in retail patner cards (2.0 billion) and Novth drmerica

retail partrer cards and mostgages. The improvernent in credit was partly mortgages ($1.6 billion), although the pace of the decline in net credit Josses

offset by lower revenues due to decreasing asset balances and safes. in both portfolios sloved. Loan loss reserve releases increased 62%, driven by
Revenyigs decreased 24%, driven primarily by the lower asset balances higher releases 1n retail partoer cards and CiFinaneia) Noth America dua to

due to asset sales, divestitures and run-offs, which alse drove the 21% decline better credit quality and lower lvan balances.

in Net dnterest revenue. Now-thierest revenue decreased 40% due to the Assets declined 20% from the prior year, primarily driven by portfalio run-

impact of divegtituras offand the mpact of asset sales and disstitures, including continued saks
Bxpenses decmased 4%, driven by the lower volumes and divestitures, of student loans, auto loans and delinquent mortgages (see "Notth America

panly offset by higher legal and regulatory expenses, including without Corsumer Mortgage Lending” below).

limifation those telating to the United States and state attorneys general
mortgage srvicing discissions and agreement in principle announced an
February 9, 2012, meerves mlated to potential PP refunds (e 'Payment
Protection [reurance” below) and, to a lesser extent, implementation costs
asseciated with the OCC/Pedera] Reserve Board consent ordes enteted inta in
April 2011,
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2010 vs. 2009
Net doss decmeased 52%, drivers primarily by the improving credit
envitonment. Decreasss in revenues driven by lower gains on asset sales were
mastly offset by decreased expenses due to Jower volumes and divestitures,

Revenues decreased 11% from the prior seat, driven primarily by portfolio
run off, divestitures and asset sales. Ner nserest revense iroreased 6% due to
the adoption of SFAS 166/167, partially offset by the impact of lower balances
due to portfolio run-off and asset sakes. Mon-snterest revensie declined 58%,
primarily due to the absence of the $1.1 billion gain on the sake of Redecand
in the first quarter of 2009 and 2 higher mortgage sepurchase msere charge

Expenes decreased 19%, primarily due to the impact of divestituses, lover
volumes, r-engireering actions and the absence of costs assocuated with
the L5 gowernment losssharing agreement, which was exited in the fourth
quarter of 2009

Provisions decreasad 38%, mflecting a et $1.8 billion loan loss seserve
release in 2010 compaed te a 85 8 billion build in 2009, Lower net credit
losszs across most businesses wer pattially offset by the impact of the
adoption of SFAS 166/167. Ont 4 comparable basts, riet credit loses were
lower yearoweryear by 28%, driven by improvernent in U S, mortgages,
infernational portfolios and retail partner cards

Assets declined 21% from the prior year, primarily driven by portfolio
run-off, higher loan loss ressrve balances, and the impact of asset sakes and
divestitures, partially offset by an incmase of §41 billion mesulting from the
adoption of SFAS 166/167. Key divestitures in 2010 included The Student
Loan Gorporation, Primerica, auto loans, the Sanadian Mastercard business
and U 3. retail sales finance portfolios.
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Japan Consumer Finance

uiticontinues to actively menitor 4 nurnber of matters inwlvng its Japan
Gonsurer Finance business, including cusdtorner defauits, mfund laims and
litigation, as well s financial and legislative, mulatory, judizial and other
political dewlopments, mlating tothe charging of gray o intepsst. Gray zone
inferest presents inferest af rates that are gal but for which elairms may not be
enfomaable [ri 2008, Citi ceeided 0 exit its Japan Consumer Finanee business
and has been liquidating its portfolio and otherwsse winding down the business
stnoz suchtime. However this business has incured, and il continue to facs,
et exrecdit losses and refunds, due in part to legislative, regulatery and judicial
actiors taken in roent years. Thess actions may also eduee credit ava ilability
and increas: potential clairms and losses wmlating to gray zone inferest,

In September 2010, one of Japan's largest consumer finance companiss
{Takefujt) daclared bankruptcy, mflecting the financial distress that Japan's
tup consumer finance lenders are facing as they continue to deal with
fiabilities for gray zore wterest ®fund claims. The publicity rela ting to
Takefuji's bankruptcy resubted in a significant increase in the number of
refund claims during the latter part of 2010 and first half of 7011, although
uiti observed a steady decline insuch claims during the reinainder of 2011,
During 2011, 222 recorded a net increase in its reserves melated to customer
refunds in the Japan Comsumer Finarce business of approximately $120
miilion {pretax), in addition t an merease of approximately $325 million
{pretax) in 2010

As evidenced by the events deseribed above, the trend in the type, nunber
and amount of refund claims remams volatile, and the potential full ameunt
of lossas and their impact on Giti is subject to significant uncertainties
and continues to be difficult to predict In addition, regulators in Japan
frave staled that they are corsidering legislation to establish a framework
foreollective legal action proceedings 1f such legislation is passed and
implemented, it could potentially introduce 2 mom accessible procedure for
current and former customes to pursus refund clairs and other types of
collective actions. Gitt continues to monitor and evaluate these developments
and the patential impact to both cunently and previously sutstanding loans
n this business and its mseres mlated thereto
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Payment Protection Insurance

The alleged mis-selling of payment protection insusance produsts (FPL) by
financial institutions in the UK, including Citi, has been, and cortinues to
be, the subject of intense review and focus by the UK regulators, particularly
the Financial Services Authority (FSA), PPY is designed to cover 2 customer's
loan repayments inthe event of certain evertts, such as long-termn iliness or
uremployment. The FSA has found certain pmblems, acrassthe industry,
with how these products weee sold, including customess not realizing

that the cost of PPI premiums was being added to their loan or PPI being
unsuitable for the customer Prior to 2008, certain of Citi's UK consumer
finance businesses, primarily GitiFinarcial Eurepe ple and Bgg Banking ple,
engaged inthe sale of PPI. Whale Citi has sold 4 significant portion of thess
businesses, and the emaining businesses 21 in the process of wind dov,
Citi generally retains the potertial liability relating to the sale of PP by
thess businesses

hs a tesult of this regulatary focus and msulting publivity, during 2010
and 2011, Citi observed an increase in customar complaints relating to
the sake of PPL. Inaddition, 1n 2011, the FSA mquired all fimms engaged
in the sale of PPI in the UK, inclhuding Giti, to mviewtheir historinal sales
processes for PPI, generally from January 2008 forward. In addition, the
F8A 13 requiring these firms to proactively contact any custorness who may
have been mis-seld PFI after January 2005 and inwte them to have their
individual sale mwewed. Redress, whether zs 2 meult of custorner complaints
ot Gtt's proactive contact with customess, generally involwes the mpayment
of premiums and the refund of all applicable contractual interest togather
with compensatoty interest of 8%,

4o a result of these developments during 2011, Giti increased its reserves
relatad o polential PPI refunds by approximately $330 million ($250 million
in Z6L and $100 million in Corporate/Other for discontinued operatiors).
Citi continues discussions with the FSA regarding its propesed remediation
process, and the trend inthe number of claims, the potential amount of
refunds and the impact an Giti remains volatile and is subject to significant
urcertainity and lack of predictabitity, This s particularly troe with mespect
tn the patential custorner response tu any direct custormer eontact exercie
Giti cortinues to montor and evaluate the PPl mrmadiation provess and
developruents and its related reserves
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SPECIAL ASSET POOL

Special dsset Pool (SAP) had approximately $41 billion of assets as of Decernber 21, 2011, which corstituted approxirnately 15% of Citi Holdings aseats s
of such date. S4P corssists of a portfolio of securities, loans and other assels that Citigroup intends to continue to reduce over time through asset sales and
portfoli run-off. $42 assets have declined by approximately $287 billion, or 8%, from peak lewels in 2007, reflecting cumulative write-downs, aset sales and

potifolto mun-off

% Change % Change

i mions of cbtars 2014 2010 2004 2011 vs. 2010 2010 vs. 2009
Met interast revenue $ (405) $1,214 §27% Nit {56)%
Non-interest revenue @62 1,633 (6,014) 42Y% NM
Revenues, net of inlersst expense $ 547 § 2,952 $(3,260) B1)% NM
Total operating expenses $ 203 § 51 3 91 {49)% {(37)%

Net cradit losses $ 1,088 32,013 $5,399 @“N% (631%

Prowision fefeases) for unfunded lending commitments {40} (78) mn 4 i)

Credt reserve builds freleases) {1,855) {1,711 530 (3] NM
Provisions for credit fosses and for benefits and claims $ @2n 3 206 $4,080 N (95)%
Ineome §oss) from continuing operations before tacas $ 1,081 § 2,055 $i3,15 4Ty NM
Income taxes {benefits) 485 247 (3,726) (48) NM
Net income (loss) from continuing operations § 596 §1,158 $(5.425) {49Y% N
Net income Joss) attributabls te noncontralling interests 108 188 {16) (43) NM
Net income (loss) $ 488 3 970 $(5.409) (50)%: NM
FOP as3ets (in biffons of dollars) $ A1 § & § 138 (49Y% (41)%
Mt Not maaningful
201 vs, 2010 2010 vs. 2009

et ncome decmased 50%, driven by the decmease in mevenues dug to lower
asset balances, pattially offset by lower expenses and improwed credit

Revenuss decreased 31%, driven by the owerall declire in Nat snserest
revensie duning the year as interest-saming assets dexlined and thus
represeqt 2 smaller pottion of $4P Net erterest revensie was 2 negative $405
raillion in 2011 and Citi expects ta incur continued negative carying custs
in SAP going forward 45 the ner-interest-earning assets of S42, which equire
funding, now represert the larger portion of the tofal asset pool. Nom-interast
revenue decreased by 42% due to lower gains on asset sales and the absenoe
of positive marks from the prior year such as on subprime exposums

Expenses decteased 49%, driven by lover volume and asset lvels, as well
as lower legal and mlated costs

Provastons decreased $1 1 billion as credit conditions continued to
improve duning the year. The dectine of $1.1 billion was driven by a $945
million decwease in net credit losses and an increase in loan loss meerwe
releases to $1.9 billion in 2011 from a release of $1.7 billion in 2610

Assets declined 49%, primarily driven by sales and amortization and
prepayments. Asset sakes of $2 bitlion for 2011 generated pretax gains of
approximately $0 £ billion.

et income incteased §6 4 billion from a vet loss of $5.4 billion in 2000,
The inctease was drfven by higher gains on asset sales and improved mwenue
marke, e well s improwed cedit,

Revenyes increased $6.1 billion, primarily due to the improvement
of ewenue marks in 2010. Aggregate marks were negative $2.6 billion in
2009 35 compared to positive marks of $3 4 billion n 2010. 2010 mvenues
included pesitive marks of $2.0 billion related t subp rime- refated dirt
exposute, 4 positive §0.5 billion CWIVA mlated to moneline insures, and
$0.4 billion e private equity positions These posiie marks wem partially
offset by negative reveriues of $0 S billion on All-Amortgages and $0.4 billion
oncomeaercial real estate

Fapenses decteased 47%, mainly driven by the abserca of the U 8
government loss-sharing agreement exited in the fourtth quater of 2009,
fower compensation, and lower tramaction expenses

Frovisions deceaased 95% as credit conditions improved. The decline in
credit costs was driven by a decrease in net credit losses of §5 4 billion and
higher release of loan Joss reseres and unfunded kending commitments of
$14 hillien

Assels declined 41%, primarily driven by sales and arnortization and
prepayments. Aset sales of $39 billion for 2010 generated pretax gains of
approximately $1.3 billion
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CORPORATE/OTHER

Gorporate/Other includes globsl staff functions (including finance, risk, human msouross, legal and compliance) arud otheg corpreate expense, global
operations and tchnology, unallocated Corperats Trmasury and Gorpotate tems and discortinued opershiens. At December 31, 2011, this segment had
approximately $186 billian of assets, o 19% of Citigroup's tetal assets, corsisting primanly of Giti's fiquidity porolio

In miions of gbliars

2011 2010 2009
Net interest ravense $ B § B8 § (1,840)
Non-interast revenie 881 926 (8,715
Revenues, net of interest expense $ 886 $1,754 3(16,555)
Tetal oparating expanses $2522 $1,616 § 1.0
Prowisions (releases) for foan losses and for benefits and claims (1} — -
Income §oss) from continulng operation s before taxes $(1,835) § 138 $i11,504)
Provision (benefits) for Income taxes (164) (36) (4,225)
Income (loss) from continuing operations $ (81 $ 174 $ (7.269)
Income foss) from discontinued operations, nat of taxes 112 63} {445)
Net income (lass) before attribution of noncontrolling interests $ (759) § 106 § (7.814)
Net fross) attributable to soncontralling interssts (27) 48 {2
Net income {loss) $ (733} 3 154 § (7810

2011 vs. 2010

Net loss of §732 million eflected a decline of $836 million compared to

Het tncome of $154 mithon in 2010. The decline was primarily due to the
decream in revenues coupled with the increass in expersses, aswell as the
absence of the net gain on the sake of Nikko Cordial Securities and the mlated
benefit for incorne taxes recorded in discontinued eperations in 2010, This
was partially offset by the abeence of the net oss on the sale of The Student
Loan Catporation in 2010 and a net gain on the sale of the Ego Banking ple
credit card busiress in 2011, each recorded in discentinued operations in the
fespective par,

FRevensies decreased $368 million, primanily driven by lower investment
yelds in Treasury and lower gains onsales of ARS securities, partially offset
by gains on hedging activties and the gain on the sale of & portion of Citi's
heldings in the Housing Development Finance Cop. (HDEC) in the second
quarter of 2011 (spproximately $200 million pretax)

Bxpenses increased $906 million, due to higher egal and rlated costs
and continued investment spending, primarily in technology.

36

2010 vs, 2009
Netloss dmased 380 billien, primadly dus to the incmase in enuss and
the absere of prioe-year losses related to Nikko Cordial, pattially offeet by the
Incase in expenses and the net loss onthesak of The Student Loan Cotporation.
Kevenses increased $12.3 billion, primarily due to the abseree of the
loss on debtextinguishment related to the repayment of TARP and the exit
from the loss-sharing agresrent with the US. gowernment, each in the
fourth quarter of 2009. Revenues also increased due to gains on sales of AFS
securities, benfits from lower shont-term intetest rates and other improved
Treasury msults in 2010, These increass wep partially offsat by the absence
of the pretax gain related to Citi's public and private exchange offers in 2009
Expences increased $577 million, primarily due to various legal and
related experses as well as other non-compensativr expenses
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BALANCE SHEET REVIEW

The Followinig sefs forth a general discussion of the changes in centain of the mom significant line iterns of Citt's Gonsclidated Balanes Sheet during 2011 For
additional information on Gitigroup’s deposits, shot-temm and long-teom debt and secured financing transactions, see "Capital Resoumes and Liquidty—

Furding and Liquidity" below

Dacember 31, Increase %
In bitions of gollare 2011 2010 {decrease) Change
Assets
Cash and deposits with banks $ 184 $ 130 $ (6 8)%
Federal funds sold and securities borrawed o purchased undsr agraements to resel 276 247 28 12
Trading account assets 292 317 (25) 8)
Investments 208 318 (25) ®
Loans, et of uneamedd income and allowance for loan losses 617 608 8 1
Other assets 212 234 (22) B
Total assets $1,.874 $1.914 ${40) )%
Liabiiities
Deposits $ 836 § 845 §21 2%
Federal tunds purchasad and securities leaned or sold under agreements fo repurchase 198 140 8 4
Trading account liabilities 126 124 3) @)
Short-term borvowings and fong term debt 378 460 82) 18)
Other liabilites 126 124 2 2
Igt_al liabilities $1 ‘994 31,748 5@ 8)%
Total equity $ 180 $ 166 $ 14 8%
Totai labiiities and equity $1.874 $1.914 $(40) Y%

ASSETS

Cash and Deposits with Banks
Gash and depostis with banks is comprised of both Cash @nd due
Jrom banks and Depassts with banks. Cash and due from banks
includes (1) cash on hand at Citi's domestic and overseas offices,
and (ii) non-irterest-bearing balances due fom banks, including
noft-intemst-bearing demand deposit accounts with correspondent banks,
cenfral banks (such as the Federal Reserwe Bank), and other banks or
depesitory institutions for nermal operating puipases. Depossty with banks
includes inferest-bearing balances, demand deposits end time deposits held
in or due from banks {including correspondent banks, ceitral banks and
other ba nks or depository institutions) maintained for, among other things,
netma| operating and regulatory reserve equirment purpeses.

During 2011, Cash and deposits with banks decreased §6 billion, or
5%, driven by a §7 billion, or 4%, dectase in Deposdts with banhs offset by
a$1 ballion, or 3%, increase in Cash and due from banks. These changes
resulted from Citis normal operations during the year

Federal Funds Sold and Securities Borrowed or
Purchased Under Agreements to Resell {Reverse Repos)
Federal funds sold consigt of unsecumd advances of excess balances in pserve
accounts held at the Faderal Reserve Banks to third partiss. During 2010
and 2011, Giti's federal funds sald wer not significant. Reverse repos and
securities borrowing trassactions incraased by $29 billion, or 12%, during
2011, compared to 2010, The majority of this increase was due to additional
secured lending toclients

For futther infomation eearding these Gorsolidated Balance § heet
categones, see Notes 1 and 12 to the Consclidated Financial Statements

Trading Account Assets
Trading account assets includes dbt and madkerable equity securities,
derivatives in a net receivable position, msidual interests in securitizations
and physical commodities inventory, In addition, cettain assets that
Citgroup has elected to carry at fair valug, such as certain loans and
pumhase guarantess, are also included in Trading account assels
During 2011, Trading accosnt assets decreased §25 biltion, or 8%,

primarily dueto decreases i comporate bonds ($14 billion, or 25%), foreign
gowernment securtties ($9 billion, or 10%), equity securities (§4 billion, or
11%) and U 5. Treasury and federal agency securities ($4 billior,, or 18%),
partially offset by a $12 billion, or 24%, increase in derivative assets, A
significant portion of the decline in Citis Prading account assets cocumed in
thesecond half of 2011 a5 the economic uncertainty that largely began inthe
third quarter of 2011 continued into the fourth quatter Giti reduoed its rates
frading in the G10, particularly in Burnpe, given the market environment in
the region, andcredt trading and securitized markets ako declined dueto
reduced client wolurne and less market liquidity

Average Trading account assets weee $270 billion in 2011, compared to
$280 billion in 2010

For further information on Cit's Trading account assels, see Notes 1 and
14 to the Consolidated Financial Statements
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Investments

Iivestments corsists of debt and equity sscunties that are available-for-sale,
debt securities that are held-to-maturity, non-marketable equity securities
that am carried atfair value, and non-marketable equity securities carried
at cost. Debt securifies include bonds, notes and redeemable preferred stock,
as vel] as certain mongage-backed and asset-backed securities and other
structured notes Marketable and non-marketable equity securities carried
af fair value include corenon and rionredeernable prefemed stack. Non-
marketablk equity sscurities carried at cost pamanily include equity shares
issued by the Pederal Reserve Bank and the Bederal Home Loan Banks that
Citigroup 15 required to hold.

Duning 2011, brvestmenis decteased by $25 billion, or 8%, primarily due
fes a $9 billion, o1 3%, decrense in available-forsale securtties (predominantly
113, Treasury and federal apency securities), and 2 $18 billion dermase in
held-to-maturity securities (predominately rontgage-backed and Corparate
securities) that included the $12.7 billion of assets m the Special Asst Pool
that were melassified and transferved to Trading acconnt assets in the fimt
quarterof 2011 The majorky of the wmaining decroase was largely due to
4 sombined reduction in U.$, Treasury and federal agency securities and
fomign goernment securities, which was pasially offset by an increase
in U3, government agency mottgage-backed securities, s Citi began to
modestly reallocate its portfolis into highervielding assets,

Far further infornation regarding fvestments, see Notes 1 and 15 o the
Corsolidated Finarncial Staternents,

Loans

Loans mpresert the larpest asset category of Giti's balance sheat. Giti's

total loans (a3 discussed throughout this section, ret of unearned income)
viere §647 billion at Decamber 31, 2011, comnpared to $649 billion at
December 31, 2010. Excluding the impact of FX translation, loans increased
1% year over year. & year end 2011, Consurmer and Comonate loans
repmesented 65% and 45%, respectively, of Citi's total Joars,

In Citicotp, loans hawe increased for six consecutive quagers 4 of
Decernber 31, 2011, and were up 23% to $465 billier: at vearend 2011, as
compared to $379 billion at the second quarter of 2010, Gitisorp Gorporate
loans increased 4% year over year, and Citicorp Consurmer loans wers up 7%
year over year. Gorparate loan grovth was driven by Transacon Servies
(37% growth), particulasly from inceeased trade finance lending in Asiz,
Lasen Armerica ard Burope, a8 viell as growth in the Seourities and Banking

Gogporate Joat beak (20% growth), with increased barrowing generally
across all chiant segments and geopraphies, Corsumer byan growth was
driven by Regronad Concsemer Fanbing, 3 loans irereased T vaar over
year, lad by Asez and Latin America. The growth in Reglonal Conswmer
Banking loars eflected the economic growh in these repions, as well 5
the msult of Gitls investment spendirg inthese amas, which drove growth in
bothcards and retail loans. North dvmersca Consurner loans incmased 6%,
driven by retail loans as the cards market continued to adapt to the CARD At
and other regulatory changes. In conteast, Gitt Holdings loans deslined 25%
year owmryeat, due to the continued run-nff aud asset sales in the portfalio

During 2011, average loans of $644 billion vielded an average rate of
1.8, compared to $686 billion and 8 0%, tespectively, in the prior year

For futther imfomnation on Cri's lean portfolies, see genenally "Managing
Global Risk—Credit Risk” below and Notes | and 16 to the Carsolidated
Fimarcial Statements

Other Assets

Otber assets corsists of Brokerage recavables, Coodwill, Intangibles and
Morigage servicing wights in addition to Other assets (including, among

other items, loans held-for-sale, deferred tax assets, equity-method imestments,
interest andfees weevable, pramises and equiprient, cettain end-ser
dermvatives in a net meeivable posttion, mpossessed assets and other raceivables)

During 2011, Giber assets deceeased $22 billion, or 7%, primarily due
to 4 $3 billion decrease in Brokerage recesmables, 4 $2 billion decmase in
Morigage servicing rights, a §1 billion decreass in Mitangrble assets, 2 §1
billion decrease in Goodbodi and a 315 billion decrase in Other assets,

For further infomuation on Brokerage recevables, see Note 13 to the
Gomsolidated Financial Statements For further infommation mparding
Goodull and Intangible assets, see Note 18 to the Consolidated
Finarcial Statements,
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LIABILITIES

Deposits

Lieposits repesent custorner funds that are payable an demand or upon
maturtty. For a discussion of Citt's depesits, see "Capital Resoures and
Liquidity—Funding and Liquidity" below

Federal Funds Purchased and Securities Loaned or Sold
Under Agreements To Repurchase (Repos)

Federal Funds purchased corsist of unsecured advances of excess balances in
reserve accounts held at the Rederal Reserve Banks from thind padties During
2010 and 2011, Citv's federal funds purchased were net significant.

For further infomnation on Citi's secured financing transactions,
including mpos and securities lending transactions, see “"Capital Resouross
and Liquidity—Funding and Liquidity” below See also Notes 1 and 1210
the Corsolidated Financial Statements for additional inforrmation on these
balance sheet categories.

Trading Account Liabilities
Drading accovnt kabltties includes secunities sold, net vat purchased
(shart positions}, and derivatises in a net payable position, s well as cettain
liabilities that Citigroup haselected to carry at fair value,

During 2011, Prading account liabilibes decteased by $3 billion, or
2%, primarily dueto a §3 billion, or 6%, dacrease in derivative liabilities. In
011, average Trading accovint Habiities wem $86 billion, compared to §80
ballion in 2019,

For futther infomnation on Gitis Tradimg accounst labikities, ses Notes |
and 14 to the Consolidated Finarcial Statements.

Debt

Debt s composed of both short-tem and long-temn horrowings. Long-temm
bortowings include sensor notes, subordinated notes, trust preferred ses urities
and securitizations, Short-temn borowings inciude commercial paper and
boreowings from unaffiliated banks and sther market partripants. For
further information on Citi's long-temm and shert-tem debt bo ITOWINES
during 2011, % “Capital Resoures and Liquidity—Funding and Liquidity"
below and Notes 1 and 19 to the Consolidated Financial 8t atements

Other Liabilities

Other figbikities corsists of Brokerage payables and Other Babilitios
(inchuding, ameong other items, accrued expenses and other payables,
deferred tax liabilities, certain end-user derivatives ina net payable position,
and reserves for legal claine, taves, mstruturing, unfunded lending
commitments, and other matters).

During 2011, (ther habiistdes inereased $2 billion, or 2%, priraarily due
to o §5 billion 1nceeas: 1n Brokerage payables, ofsel by 2 $4 billion decoeass
in ther fabnkties.

For futther infomation tegarding Brokerape payables, se Note 15 o the
Consolidated Financwal Staterments
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SEGMENT BALANCE SHEET AT DECEMBER 31, 20110

Corporate/Other,
Discentinued
Operations
Global Ingtitutional and
Consumer Clients Subtotal Giti Consolidating Totai Citigroup
fa rritions of dhitars Banking Group Giticorp  Holdings Eliminations Consolidated
Assets
Cash and due from banks $ 9020 $17438 § 28459 § 1,105 $ 117 & 28701
Deposits with banks 7859 52,248 58,908 1,342 84,534 155,784
Federal funds sold and securities bomowed of purchased
under agreements to resell 3,268 260,208 272,564 3,285 - 275,848
Brokerage receivabies — 16,162 16,162 11,181 434 2nm
Trading acnount assets 13,224 265511 278801 12,933 —_ 291,734
Investments 278 95,601 123,341 30,202 139,870 293,413
Loans, net of unearned income
Consumer 286545 — 246545 177,186 — 423,731
Comporate - 218,779 218,779 4,732 e 223511
Leans, net of uneamed income $248545 $218773  $ 485324 $1819018 $ —_ $ 84724
Aowance for loarn losses {10,040) {2,615) {12,655) {17,460} — (30,115)
Tokal foans, net £236,505 $216,164 § 452660 $164458 $ -_ $ 811127
Goodwifl 10,236 10,737 20,973 4440 — 25413
Intangible assets {ther than MSHs) 1,915 87 2,812 3,788 e 8,600
Mortgane servicing rights (MSRs) 1,388 88 1,417 1,082 — 2,568
Other assels 29,303 34,282 83,875 3539 49,844 148,811
Total assels $ 340,350 $978 491 §1,318541  $260,218 $ 285,810 $1,873,978
Liakilitins and equity
Total deposits $312,847 $483557  $ 798,404  $ 84,301 $ 5141 $ 885938
Federal funds purchased and secustties losned o sold
gnder agresments o repurchase 6,288 162,134 198,372 1 — 198,373
Brokerage payables — 55,885 55,885 7 804 56,698
Trading account llabllities 50 124,684 124,734 1,348 — 126,082
Short-tanm borrowings 213 42,124 42,334 402 11,705 54,441
Long-tem debt 3077 83,778 66,356 9,884 246,765 323,505
Other tiatilities 16577 25,034 40,611 11,911 16,750 86,272
Net inter-segment funding (lending} 2,348 {8,708) (6,355} 181,274 {174,819) —
Total Citigroup stockholders' equity s — e e 177,808 177,808
Noncontrolling interest el — — o 1,767 1,767
Total equity $ — $ —  § —  $ — $ 179,513 $ 1795713
Totai liabilities and aquity $340,950 $978,401 $1,318,841  $260.218 $ 285,819 $1,873,878
o The wuk Hinkmation presenled i the table abow reflacts CRgmuns consoiidatad GAAP halance shest by remrbiag segment 5 of Decemter 21 2041 The wspect e segment Bfommaton depets he sl

and Balvdties managed by each segment a5 of such date Whie this presentation & not defines by GAAR Citi teliesRs hat these non-GAAP filancil Messwes enfiance iMvestors unerstandag of the batance sheat
conmmnents manages by the underyng dusiness segments, 45 well & the hendfcial s relationshi of the assot ard fiabilty dynamecs of the balance Sheot COMPoRNs among O businass senments
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CAPITAL RESOURCES AND LIQUIDITY

CAPITAL RESOURCES

Overview

Giti gererates capital though earnings from its operating businesses Citi
raay atgment its capital through ssuances of common stock, parpetual
preferred stock and equity issued through swards under employee benefit
plars, ameng other isuances. Citi has also augmented its regulatory
capital through the issuance of subordinated debt underlying trust p eferred
securities, although the treatrrent of such instruments as regulatory capital
will be phased out under Base! 111 and The Dodd-Frank Wall Street Reformn
and Consumer Pratection Act of 2010 (see “Regulatory Capital Standards”
and "Risk Factors—Regulatory Risks" below). Further, the impact of future
ewnts on Giti's business results, such as comperate and asset dispesitions,

as wellas changes in mgulatory and aceo unting standards, may ako affect
Citi'scapital lewels

Capital is used primarily to suppott assets in Citi's businesses and to
absorb rarket, credit or operational losses. Capital may be used for other
purposss, such as to pay dividends or repurchase cammon stock. Hovewer,
Citi's ability to pay regular quarterly cash dividends of more than $0.01
per share, or to redeern or repurchase equity securitiss or st prefermd
securities, 15 curently retricted (which mstriction may be waived) due to
Citi's agreerments with certain U.3. govemment entities, generally forso long
asthe US. gowrnment continues 1o hold any Giti trust pefermd securities
acquited in congiection with the exchange offers comsummated in 2009. (See
“Risk Factors—Business Riske" below)

Gitigroup's capital management framework & dasigned te ensure that
Citigroup and its principal subsidianies maintain sulficient capital corsstent
with Citis risk profile and all applicable mgulatory standards and guidelines,
as well asexternal rating agency considerations. Senior management
is responsible for the capital and liquidity management process mainly
through Gitigroupt Finance and Asset and Liability Committes (FindlO),
with oversight fmm the Risk Management and Finance Cornrittee of
Gtigroup's Beard of [imectors. Among other things, RinALCO's mesponsibilities
include: determining the finaneial structuge of Gitigroup and fts principal
subsidiaries; ensuring that Citigroup and its mgulated entities are adequately
capitalized in consultation with its regulators; determining appropriate
asset levels and mturn hurdkes for Citigroup and indimdual businesss;
reviewing the funding and caprtal markets plan for Citigroup; and setting
and mon#oring corporate and bank liquidity leswls and the impact of
currency tearslation vn non-115. capital. Asset and Hability committees ame
also established globally and for each mgion, courtry andfor major line
of business.

Capital Ratios

Citigroup is subject to the risk-based capita] guidelines issued by the Federal
Reserw Board. Histoncally, capital adequacy has bean measured, in pat,
based on two risk-based capital ratics, the Tier 1 Capital and Total Capita)
(Tier 1 Gapital + Tier 2 Capital) rativs. Tier 1 Capital congists of the summ of
“core capital elerments,” such as qualifying commen stockholders equity, as

a1

adjusted, qualifying nomcontrolling intemsts, and qualifying trust preferned
securties, principally reduced by goodwill, other disalloved intangible

assets, and disallowed defemed tax assets. Tota) Capital also includes
“supplementary” Tier 2 Capital elerents, such s qualifying subordinated
debt and 2 limited portion of the allawance for cedit loses. Both measures of
capital adequacy are stated 45 4 percentage of nisk-weighted asets.

in 2009, the U S, banking segulators daweloped 4 newmeasum of capital
termed "Tier 1 Gommon," which & defined 45 Tier 1 Capital Jess non-
cornon elements, weiuding qualifying perpetual prefermed stock, qualifying
norontrolling irterests, and qualiying trust prefarred securities Pormore
detail o all of these capital metrics, see “Components of Gapital Under
Regulatory Guidelines” below

Gitigroup's risk-weighted assets ate principally derived from apphication
of the risk-based capital guidelines related to the messurement of crmdit
risk. Pursuant to these guideliries, on-balance-sheet assels and the credit
equivalent amaunt of certain off-balance-sheef exposums {such s financial
guarantess, urfunded lending comnitments, lefters of credit and derivatives)
ate assigned Lo one of several prscrbed nsk-weight categories based upon
the percerved credit nsk associated with the sbligor of if mlevant, the
guarantor, the natu of the callateral, orexternal cmdit ratings Rik-
seighted assets also incorporate 4 measure for matket tek on covered
frading account posttiors and all foreign exchange and commodity positiors
whether or not carried in the trading asceunt. Excluded from risk-veighted
assety are any assels, such as goodwall and deferred tax assets, to the extent
requised to be deducted from regulatory capital See "Components of Capital
Under Regulatory Guidelines” below

Citigroup is abo subject to a Leverage ratio requimment, a non-sk-
based measure of capital adequacy, which is defined as Tier 1 Capital as 2
percentage of quarterly adjusted average total assets.

To be "well capitalized” under current federal bank wgulatory agency
definifions, a bank holding company must haw a Tier | Capital ratio of at
keast 6%, a Total Gapital ratio of at east 10%, and not be subject to a Federal
Reserve Board dimtive to mairtain higher capital levels. In addition, the
Pederal Reserve Board expects bank holdmg companies to mairtain a
raintmum Leverage ratio of 3% or 4%, depending on factors specified m its
regulaticns. The following table sets forth Citigroup s regulatory capital ratios
as of Decernber 31, 2011 and Decernber 21, 2010-

Citigroup Requfatory Capitat Ratios

At year sng 2011 2010
Tier 1 Commen 11.80% 10.75%
Tier 1 Capital 13.55 12.41
Total Capital (Tier 1 Capital + Tier 2 Capital) 16.88 16,59
Leverage 7.19 §.60

45 indicated inthe table abow, Citigmup was "well capitalized” under the
current federal bank repulatory agency definitions as of December 31, 2011
and Decemnber 31, 2010
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Components of Capital Under Regulatory Guidefines

in seifins of goliars at year end 2011 2090
Tier 1 Gommon Capital
Citigroup common stockholdars’ equity $177,484  $153156
Less: Net urrealized insses on secunities available-for-sale, net of tax™ (35} (2,385)
Less: Accumulated net losses on cash flow hedges, net of tax (2,820} {2,650)
Less Pengon ability adustment, nat of tax® {4,282) 4,105)
Less Cumutative effect included In fair value of financial habilities attibutable to the changs in
ovel creditworthingss, net of tac® 1,265 164
Less Disaltowed deferrad tax assets@ 37,680 34,946
Less Intangible assets:
Goocil 25,418 26,182
Other disallowed Intangible asssts 4,550 5211
Other (569) (698)
Total Tier 1 Common Capital $114,854  $1051135
Tier 1 Capitai
Qualifving perpetual preferrad stogk $ 3812 ¢ 3%
Gualitying marsciatorily rede emable secunities of subsidary tests 16,929 18,003
Cualifying noncontroling interests 73 568
Other -— 1,875
Total Tier 1 Capital $181,874  §126193
Tier 2 Capitai
Alowance for cradt logses® $ 12,423 312627
Qualifying subordinated dete ® 20,429 22423
Net unrealizad pretax gains on available-for-sale equity securitiest? 658 876
Tolal Tier 2 CapRai $ 33,510 § 36,026
Total Capital (Tier 1 Capital + Tier 2 Capital) $165,384  §16210
R(sk-welghted assets (RWA)© $073,369  $977.629

(1 Ter 4 Capitataxchdes net unrealted gans (hstes) on auisblo-Nr-caly 90 sacurtes ad et unmalbed gans on swilbie-br-sak equity securtles with readily demnably tar values, In apcomiance with rek.
tased capital guioalios in asriving at Tier 1 Capital, hanking organtzatons ae maguied D deduet net sneslized bsses 0n availabie-or-sak eqyity secyrhes with madiy detom inable far vakes, net of tax Banking
0ranTAROns ate fermitied 10 IRCRiNE In Tier 2 Capital up 1o 46% of net ynmalza petar gajns 0 avalabe-Brsae sqully securtes with waiily seterminable far valees

The Federal Resere Board granted intenm capal relief o the impact of ASC 715-20, Compensahion—Ralvamant Benasls—Dafnad Benalits £aans fomedy SRS 168

The mpsct ot changes in CHGIOURS own cregiheorthiness in vl Rnancial Halites for which e fair valie option has teen ebctes & exchiled from Tier 1 Caplal in sccomiance with nsk-pased canital guiteknes.
Ot Cor's appoximately 352 bision of net defered ta sets &t Deermber 1, 2011, aporoximstely $11 tébon of such assels were Nokiable wihaut ¥mbabs in freguiiory capital pursuant 1 risk-hased capal
guienes, while appmimately $33 tlon of such sssets excentad the imitalon mpased by thesp gerilnes and, 45 “0SAWe0 delone tax assets,” wee deducted In arrivey at Ter 1 Capdal Chgoups
approdmately 53 bilon of ofher net detemad tax a55els IManly sepreseatad effents of the pension Habily adiustment, whth are perm Mad 1 e exciudaet paar ¥ deaving the amaunt of Aot detorog ey assels
sytipet 1 Hwkation sades the guikipes

includabie up ¥ 1 5% of risk-weighled assots. Any excess alowance Ior Gredit i06ses is deducted in arrwing at risk-weighted saets

includes uaitying sutonsinated dett i an smount not oxeading 50% of Tier 1 Capital

includes sk waighiod cra f equivalent amoonts, ret of anpicable biaeral netting agreements, of 367.0 billon 10f Interest rate, cOMMANHY a6 equlty domatvg conttacts, loe g EXChARQE cONtacts, and Credit
derbaties as of December 21, 2011, compad with 362 | tdon asof December 31, 2010 Maset sk enunain! 2552% Inokide 1 nsK-waghter as5els amountod 1o 345 8 o at December 31 , 017 ang
$51 4 biieon at December 31, 2010, Risk-weighied assets 4iso Incluge the enect ot certan oher off-talance-sheet BXTSHeS, SUGh 45 UHUSed BRIG cmmEments and ktes ot o, and mtect seductions such
as certal Mangble ascets and any exoRss sfowance 7 cradit losses
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Common Stockholders' Equity

Citigroup's cermmen stockholders' equity increased during 2011 by

$14.2 billionto $177 5 billien, and mpresented %% of total assels a5 of
Decernber 31, 2011 The table below summarizes the change in Citigroup's
commen stockholdes' equity during 2011

fnbilions of dollars
Common stockholders’ equity, December 31,2010 $163.2
Citigroup's net income 111
Emplayes benefit plans and other activities ® ag
Conversion of ADIA Upper DECSs aquity units purchase

contracts to sommen 3tock 3.8
Net change in accumulated other comprehensive income {oss), net of tax {1.5)
Common stockhalders’ equity, December 31,2011 $1775

(1) As ot Qecamitier 31, 2011, 36 7 tilon 01 cOmmon SICK repstchaces remaines uader Citis
authorized EpUrchass prgIams Mo malerial repomliases wees made in 11
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Tangible Common Equity and Tangible Book Value
Per Share

Tangible common equity (TCE), a5 defined by Citigroup, represents commen
equity less goodwill, intangible assets (other than mortgage servicing
rights (MGFs) ), and related net deferred tax assets Other companies may
saksulate TCE tn a manmer different from that of Citigroup. Citi's TCE was
$145 4 billion at Decernber 31, 2011 and $129 4 billion at December 31, 2010

The TCE ratio (TCE divided by nsk-weighted assets) was 14.9% at
December %1, 2011 and 13.2% at December 31, 2010

TCE and tangible book value per share, as well 45 related ratios, are
capital adequacy metrics wed and relisd upon by nvestors and industry
analysts; howewer, they are non-GAAP financial measues for 5BC prposas, A
reconciliation of Gitigroup's total stockholdes' equity to TCE, and hook value
per share to tangible book value per share, as of Decernber 31, 2017 and
Decermnber 31, 2010, followe:

I rilflons of dollars o shares af year env,

axcep! ratios and par-shars Jata 2011 2010
Total Citigroup stockhoiders’ equity § 177,806 $ 163468
Less
Frafarred stock 312 312
Common equity $ 177494 3 163156
Lesg
Goodwil 254138 26,152
intangible assets {othar than MSRs) 6,600 7,504
Ratated net defermed tax asssts 44 58
Tangible common equity (TCE} $ 145437 § 129444
Tangible assets
GRAP agsets $1,873.878 $1,813,902
Less:
Goodwlt 25413 26,152
Intangible as3ets {other than MSRs) 6,600 7,504
Related deferred tax assets 322 359
Tangible assets (TA) $1,841,543 1,879,837
Risk-\veigh{ed assets (RWA) $ 97@@69 $ 977629
TCE/TA ratio 1.90% £,89%
TCE/RWA ratio 14.94% 13.24%
GCommon shares outstanding (C50) gg_zs.g 2 9058
Book ¥alue per share
{common equity/CS0) $ 6070 $ 5615
Tangible book value per share (TCE/GSQ) $ 4974 $ 4455
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Capital Resources of Citigroup's U.S. Depository
Institutions
Citigroup's U8, subsidiaty depository institutions are also subject to risk-
based capttal gindelines issued by their respectiwe primary federal bank
regulatory agencies, which s similar to the guidelines of the Federal
Reserve Board,

The following tablke sets forth the capital tiers and capital ratios of
Ctibank, N.A, Citi's primary U3 subsidiary depository irstitution, 4s of
lecember 31, 2011 and Decernber 31, 2010:

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

I bifbons of dollars at year end, except ratios 2011 2010
Tier 1 Common Capital $121.3 31236
Tier 1 Capital 1219 1242
lqtal Capital (Tier 1 Capital + Twar 2 Capital) 13&3_ 1734
Tier 1 Common ratio 1483% 1533%
Tier 1 Capital ratio 1470 1542
Totat Capltat ratio 16.20 1718
Leverage rafio 9.96 3.37

(0 Eftectye Juy 1, 2011, CRivank (South Dadotg NA memed into Crthank, WA The amount
ot Tier | Comemon Capital, Tir 1 Capital and tal Capial, and the resulat capital tatos, at
Decsmbar 31, 2010 have been rstated © reflec! the mewer The 2041 Caplal Ratns stowe ako
relipct the it of dividends pal by Ciiank, KA 0 Cifgronp during 2013

impact of Changes on Capital Ratios

The following table presents the estinated sersitivity of Gitigroup's and
Gitibark, N A s capital ratios to changes of $100 million in Ter 1 Common
Gapital, Tier 1 Capital or Total Capital (numerator), orchanges of $1 billion
n risk-veighted assets or adjusted awerage total assets (denominator), based
snfinancial iformation 4 of Deoemnber 41, 2011 This info mnation is
provided for the purpose of analyzing the impact that 4 change in Citigroup's
or Citibank, N.A's financial postion or results of operations could hase
anthese ratios These sersitivities only consider a single change to either 2
component of capital, rek-weighted assets of adjusted average tota) assets
dorordingly, an event that affects more than one factor may have 2 larper
basts pomnt wnpact than is reflected in ths table

Tier 1 Common ratio Tier 1 Capltal ratio Total Capital ratio Leverage ratio

Impact of $1

Impact of $1 fmpact of $1 Impact of $1 billien change

Impact ot $100 billion change in Impact of $100 billion change in  Impact of $100 hillion change in  Impact of $100 in adjusted

million change in  risk-weighted mitlion change  risk-weighted  million change  risk-weighted million change  average total

Yier 1 Common Capital assets in Tier 1 Capital assets in Total Capital assets in Tier 1 Capital assels

Citigroup 1.0 bps 1.2 bps 1.0 bps 14bps 1.0 bps 1.8 bps 0.8 bps 0.4 bps
Citibank N.A. 1.2 bps 1.8 bps 1.2 bps 1.8 bps 1.2 bps 20 bps 0.8 hys 0.8 bps

Broker-Dealer Subsidiaries

A December 31, 2011, Citigroup Global Markets Inc., a broker-dealer
rgiterd with the SEC that is an indirect wholly owned subsidiary of
Citigroup, had net capital, computed in accordance with the SEG's met
capital rule, of $78 billion, which exceaded the minimum requirmment by
$7.0billion.

In addition, certain of Cti's other brokerdealer subsidiasies are subject
to regulation in the countries in which they do busines, including
requiements to mairtain specified levels of net capital or its equivalert.
Citigroup's brokerdealer subsidiaties were incompliance with their captaj
requimments at December 41, 2011,
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Reguiatory Capital Standards
The prospective regulatory capital standards for finarcial institutions, both
i the U.8. and internationally, continue to be subject 1o angoing debate,
extensiw rulemaking activity and substantial uncertainty. See "Risk
Factors—Regulatory Risks” below

Basel I and 1.5, 1n Novernber 2005, the Base] Gommittee on Banking
Supervision (Base] Committee) published a new st of risk-based capital
standards (Basel I1) that permits banking orpanizations to leverage internal
rsk models wed to measue credit and operational risks to derive tsk-
weighted assets, Tn Nowember 2007, the US. banking agencies adopted
these standards for large, internationally actiwe 1.5 banking organizatiors,
including Citi. 4s adopted, the standards require Citi to comply with the mast
advanced Basel 1] approaches for cakulating risk-veighted assets for omdit
and operational tisks The U5 Base! 11 implementation timetable originally
consisted of 4 parallel caleulation period under the current mgulatory capital
regime (asel 1), folloved by a thee-vear trarsitional “floor” period, during
which Basel 11 risk-based capital mquirernents could not fall below certain
flooss based en application of the Basel | rules. Citi began paralle] Basel |
and Basel 1 mpattingtothe U 5. banking agencies on dpri} 1, 2010,

In Jure 2011, the 1 3. banking agencies adopted final mgulations
to irnplernent the “capital floor” provision of the se-called “Collins
Amendment” of The Dodd-Frank Wall Stmet Reforra and Consumer
Protection Act of 2010 (Dodd-Frank Aot). These regulations eliminated the
thee-year transitional floor period in favor of a penmanent floor based on
the gererally applicable risk-based capital rules (currently Basel 1), Pusuant
to these regulations, a banking organization that has formally implemented
Base! I must cakulate its risk-based capital requirerments under bath Basel |
and Base! 1], compare the two results, and then use the lower of the Esulting
capital ratios for putpeses of determining compliance with its miinimura Tier
1 Capital and Total Capital mquirements. As of Decernber 31, 2011 neither
Giti nor any other U.S. banking organzation had mosived approval from
the 11§ banking agencies to formally iraplement Basel 11 dccordingly, the
timing of Citis Basel IT implernentation ramaios subject to uncertainty

Apart from the Rasel !l rules meanding credit and sperational sisls, in
June 2010, the Basel Committes agreed on certain revisions to the market risk
capital framework (Basel 11 5) that would ako pesult in additionalcapital
requiements. 11 January 2011, the U5 banking agencies issued a propesal
to amend the market risk capital rules te implement certain revisions
approved by the Base] Committes. However, the U8 banking agencies'
proposal excluded the methodo logies adopted by the Basel Commiittee for
calculating capital requirements on certam debt and sscuritization postions
covered by the market risk capital rules, as swch methadologies imeluds
reliance on external coadit ratings, which & prohibited by the Dodd-Frank Act
(see below)

a5

Basel Ill and Global Systemically Imporiant Banks (¢-SIBs)
Basel {1, fs anoutgronth of the firnancial crists, in Deosmber 2010, the Bagel
Gormitiee ssued final rules to steengthenexating capdtal requiements
{Basei [11). The (15, banking agencees are required to finalize, by Decernber
2012 the rules tote appdisd by 115 banking orgamzations cornmencing o
January 1, 2013 While expacted to be substantiallythe same as these of the
Basel Committes as described balow, as of Decernher 21, 2011, tha 11,8 harki ng
agencies had yet to issuethe proposed 115 version of the Basel 1 rules,

Under Basel 11, when fully phased in on January 1, 2019, Giti would
be mauimd to matntain minimum risk-based capital tatios (exclusive of o
i8] B capital sumharge) as follows

Tier 1 Common Tler 1 Capital Total Capital
Stated minimurn ratio 45% 6.0% 20%
Plus: Capital conservation
buffer requiramant 25 2.5 25
Effective minimum mtio
{without G-518 surchanys) 7.0% 3.5% 10.5%

While banking o ganizations would be pemnitted to draw on the 2.5%
capitat conservation buffer to absorb Jasses during periods of finansial
o economic stress, mstrictions on earnings distrbutions (e.g, dividends,
equity repurchases, and discretionay compensation) would msult, with
the degree of such restretions gmater based upon the extent ta which
the buffer is utilized. Mareover, subject to national discretion by the
respective bank supervisory or regufatory authorities (i e., for Gity, the 1.
banking agencies), a countereyclical capital buffer ranging from 0% to
2.5%, consisting of only Tier 1 Common Capital, could alse be imposed
on banking organizations when it is deemed that excess aggregate credit
growth is meulting in & build-up of systernic cisk in 2 given country. This
countercyclical capital buffer, when ineffect, would sarw as an additional
buffer supplernenting the capital conservation buffer

Ursder Bagel [11, Tier 1 Common Capital will be requited to be measured
after applying gererally all egulatory adiustment (including applieable
deductions) The impact of these regulatory adiustments on Tier 1 Common
Gapital would be phased in incrementtally at 20% annually beginning on
January 1, 2014, with full mmplementation by Tanuary 1, 2018 During the
transition period, the pertion of the egulatory adjustments (including
applicable deductions) not applied against Tier 1 Cornmon Gapita] would
continue to be subject to existing national treatments.

Further, under Bassl {1}, certain capital instruments will o longer
qualify as non-common components of Tier 1 Gapital {e.g, trust prefered
securities and cumulative pespetual pmfermd sock) or Ther 2 Capital.
These trstruments wil be subject to a 10% per year phase-out ower 10 years
beginning on January 1, 2013, except for cetain limited grandfathering,
This phase-out period will be substartially shotter in the 115, as 2 msult of
the Collins Amendmenyt of the Dadd-Frank Act, which wil generally mquire
a phase-out of these securities ower 3 thiee-year period also beginning on
January 1, 2013, In addition, the Basel Gommittee has subsequently issued
supplementary minimum tequirements to those contained in Bassl 111,

OPP008511



whichmust be met orexoseded in onder to ensum that qualifying non-
cornmen Tier 1or Tier 2 Capital instruments fully absorb lesses at the point
of a banking organization’s non-viability befor taxpaters ate exposed to
loss. Thess requitements must be reflected within the terms af the sapital
instruments unless, subject to certain conditions, they am implemented
through the gowerning jucisdictions legal framework.

Atthough Giti, like other 1.5 banking otganizations, is curmntly
subject to 4 supplementary, non-tisk-based measum of leverpge for capital
adequasy purposss (see "Capital Ratios” abowe), Basel 111 etablishes 2 more
corstratried Leverage ratio mquirernant Initially, duing a fouryear parallel
run test peried beginning on January 1, 2013, Cii, like other US banking
organizations, will be required to mairtain 2 minimum 3% Tier 1 Capital
Leverage ratin. Disclosume of such ratio, and its corponents, will start on
Jaruary 1, 2015 Depending upon the results of the pamllel run test period,
ther could be subssquent adjustments to the definition and calibration of
the Leverage ratio, which is to be finalized in 2017 and become 2 formal
requirment by January 1, 2018,

Global Systemacadly lopoviant Banbs (G-$1Bs). In November 2011,
the Base! Committes finalized rules which set forth measures for G-51Bs,
including the methodology for assessing global systemnic importance, the
rslated additional loss sbsorbency capital mquitements (surcharges), and the
phase-in period egarding such mquirements

Under the final rules, the methodology for assessing G-SiBs is to be
based primarily on quantitative measumment indicatom comprising
five equally weighted broad categories: size, cross-jurisdictional activity,
interconnectedness, substitutability/financial irstitution infrastructurs, and
complexity. G-81Bs will be subject to a progressive minimurn additional
Tier | Common Capital surcharge (over and above the Basel 11 minimum
capital tatio requirernents) ranging initially acmss four buckets from 1%
tn 2.5% of risk-weightad assets, depending upen the systemis importancs
of each individual banking organization, Purther, a potertial minimum
additional 1% Tier | Cornmeon Capita] squimment could also be imposed
in the future or the largest G-51Bs that are deerned to haw increased their
plobal systemic importance (resulting in 4 total minimurn additional Tier
1 Common Capital sumhargs of 3.5%). Giti expects to be a 5-51B underthe
Basel Commitee's rukes, although the extent of s initial additional capital
surcharge remains uncegain,

The minimum additional Tier 1 Common Capital susharge for 5-81Bs
will be phased-in, as an extension of and in parallel with the Basel 111 capital
conservation buffer and any countemyelical eapital buffer cornmencing on
January 1, 2016 and becoming fully effectiwe on January 1, 2019

decordingly, based on Giti's curent undarstanding, under Basel 111,
on a fully phased-in basis, the effective minimum Tier 1 Common ratio
requitement for those banking organizations initially deemed to be the
most global systernically impostant, which will likely include Citi, will be
ak least 9 5% {consisting of the aggmgate of the 4 5% 2ated minimum
Tier | Cornman ratio wquitemert, the 2.5% capital conservation buffer
and the maximury 2 5% 5-S1B capital surcharge). However as referenced
abowe, these capital surcharge measures have not yet been proposed by the
US banking agercies, although they haw indicated they intend to adopt
implerenting rules in 2014,
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Dodd-Frank Act

inaddition to the Colline Amendment, the Dodd-Frank At contarns other
significant regulatory capital-telated provisions that haw not yet been fully
mplemented by the 115 banking agencies.

Alternative Creditwortbiness Standards In December 2011, the U S
banking agences propsed to further amend and supplement the ma et
risk capital rules beyond the January 2011 proposed modifications discussed
above The Decernber 2911 propesals are intended to implement the
provisions of the Dodd-Frank Act requiting that all federal agencies remowe
references fo, and reliance on, credit ratings in their regulations, and replane
these references with appropnate alternative standards for evaluating
creditworttuness. Under the December 2011 proposal, the U.S banking
agencies et forth a lternative methodologies to extemal credit matings
wheh are te be ueed to sssem capital rquirements on ceftain debt as vl
a5 secunitization posttions subject to the market risk capital rules. The U,
banking agencees hawe 4150 indicated they intend to propose sunilar revisiors
to the Basel ] and Basel Il rules to eliminate the use of external cradit
ratings to detennine the risk weights applicable to securitization and certaln
nofporate exposutes under these regulations

Erbanced Prydentval Regulziory Capdal Reprirements. s mandated
by the Dodd-Frank Act, in Januaty 2012, the Pederal Reserve Board ssued 4
proposal designed to stengthen regulation and supervision of thoge financial
mstitutions deemed to be systemically important and posing risk to matket-
vAde financual stability, which would nclude Citi. The proposal incorporates
4 wide range of enhanced prudential standards, including those elated to
risk-based capital requirements and leverage limits.

The Federal Reserve Board has already mplemented the first phas of the
proposals enhanced capital requirements through the adoption of its capital
plan rule in December 2011, 45 a result, Giti, like other cowred bank holding
cornpanies, 8 mquired to dewelop annual capital plans, conduct stiess teds,
4nd maintain adequate capital, including a Tier 1 Common ratio in excess
of 5% {under both expected and stressed conditiors) in arder to engage
in capital distributions such as dividends or share repurchases (se “Risk
Factos—Business Risks" below). The second phuse of the enharced capital
requirments, as set forth i the January 2012 proposal, would involve 2
subsequent Pederal Reserwe Boatd proposal marding the establishment of a
quantitative nsk-based capital surchasge for cowsmd financial institutsons or
a subset themof, to be consistent with the provisions of the Rasel Commiittee’s
final G-81B sumhargs ks,
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FUNDING AND LIQUIDITY

Overview

Giti's funding and liquidity objectives generally are to maintain liquidity

to fund its existing asset base as well as grow its core businesses in Giticorp,
while at the same time maintain sufficknt excess liquidity, structumd
appropriately, so that it can operate under 2 wide variety of market
conditions, including marker disruptions for both shos- and long-term
periods. Citigroup's primary liquidity objectives are established by ertity, and
in aggregate, actos three major categories:

(i) the non-bank, which iz larpely compesed of the pasent holding
company {Citigroup} and Citi's broker dealer subsidiaries (collectively
referred to in this saction as "non-bank™);

(it) Citi's significart bank entities, such as Citibank N4 and

(i1} other entities.

A an aggregate level, Citigroup's goal © to ensure that there is sufficient
funding in amount and tenor tu ensute that aggreaate Liquidity resources are
available for these entities. The liquidity framework mquires that entities be

Aqgregate Liguidity Resources

self-sufficient or nel providers of liquidily, ineluding 1n <o nditions establis hed
under their designated stress tests, and have axeess casheapital

it primaty sourss of funding include (1) deposits wa Citis bank
subsidiaries, which cantinue £ be Citi's most stable and lovest cost soume of
long-term funding, (it) long-term debt (including long-temn collateralized
financings) issued at the non-bank lewel and cettain bank subsidiaries,
and (iti) stockholders' equity These soures ane supplemented by short-
term botrowings, primarily in the form of secured financing fransactions
{(secunties loaned or sold under agreements to repurchase, or repos), and
comrnemial paper af the non-bank lew!

A mferered above, Citiproup works 1o ensure that the structural tenor
of these funding soumes is sufficiently long in mlation to the tenor of its
asset base. The key goal of Citi’s asset-lability managemert iste ensum that
them 1s excess tenor 1n the liability structure so as to provide excess liquidity
to fund the assets The excess liquidity resulting from 4 longertear tarior
profile can effectively offser potential decmases 1 liquidity that may occur
under stess. This excess funding is held in the form of aggrgate liquidity
resullioss, 48 described below

Non-bank Significant bank enfities Other entities ® Total

Dec.31,  Dec. 31, Dec. 31, Dec. 31, Dec. 31, Dec. 31, Dec. 31, Dac. 31,

In bitfions of dofiars 2011 2010 2011 2010 2011 2010 2011 2010
Cash at majer cantral banks $29.1 §22. $ 707 § 774 218 $ 328 $1274 §132.6
Unancumbered liquid securities 69.3 71.8 129.5 145.3 793 77.1 228.1 294.2
Totat $88.4 $34 5 $200.2 §222.7 $106.8 $103.6 $405.5 3426.8

(% Nan-tank inchides the paent hokfing cmnany (CHigrus, Ctiroup Fanding Bc OFY and one of CIFS troker-casler entities, Ciigroup Glohat Markels HoHims Inc. (OGMH)

2 (thereniites inckde Banamex and other bank entities

fe st forthin the table abowe, Sitigroup's aggregate liquidity resourcss
totaled $405.5 billion at Decernber 31, 2011, compared with $426 3 billion at
Decemnber %1, 2010. These amounts are 45 of perdod-end and may inctease or
decreage intra-period in the ordinary course of business. During the quarter
ended December 31, 2011, the infra-quater amaunts did not fluctuate
materially from the quanerand amounts rioted shove,

& Decernber 31, 2011, Gitigroups non-bank aggregate liquidity resounnes
totaled $938.4 billion, compaed with $94 5 billion at Decermber 31, %010 This
amount included unencumberad liquid securities and nush held in Citis U 3.
and nor-U.S. broker-deaker ertities,

Citigroup's significant bank entities had approximately $200,2 billion of
aggregate liquidity resoumes as of December 21, 2011 This amount included
$70.7 billion of cash on depustt wth major central banks (including the
1.5 Pederal Reserve Bank, Enropean Central Bank, Bank of Bngland,

Swiss National Bank, Bank of Japan, the Monetary Autherity of Singapors
and the Heng Kong Monetary Authority), compared with £77 4 billien at
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Decernber 21, 2010. The significant bank entities' liquidity resaurees also
included unencumbered highly liquid govemment and government-backed
securties. These securities are available-for-sale or secured funding through
private markets or by pledging to the major central banks, The liquidity value
of thess liquid securities was $129 5 billion at December 41, 2011, compard
with §145.3 biflion at Decernber 31, 2010. As shown in the table abowe,
overall, liquidity at Citis significan bank entitses was down at December 31,
2011, a3 compared to December 31, 2010, as Citi deploved some of its exoess
bank liquidity into Joan growth within Citicorys (see “Balance Sheet Review"
above} and paid down leng-term bank debt

Gith estimates that iis other entities and subsidianes held appoximately
£106.9 billion in aggregate liquidity resourmes 25 of December 31, 2011
This included $27 6 billion of cash on deposit with major central banks
and $793 billion of urencumbered liquid securites [ncluding these
amounts, Citi's aggregate liquidity msoumes as of Decemnber 71, 2011 were
approxirmately $405 5 billion
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Further, Citi s summary of ageeegate liquidity resoumes above does not
include additional potertial liquidity in the form of Gitigroup's borrowing
capacity at the US. Fedem| Reserwe Bank discount windowand from the
vatious Feder] Home Loan Banks (FHLB), which is maintained by pledged
collateral to all such banke. Giti also maintains additional liquidity available
in the form of diversified high grade non-gowernment secunties.

Inganeral, Citigroup can freely fund legal entities within its bank
whicles. In addition, Citigroup's bank subsidiaries, including Citibank,
N.A, can lend ts the Citigrop parent and broker-dealer entities in
accordance with Section 234 of the Faderal Reserve Act &s of December 31,
2011, the amount available for lending to these non-bank entities under
Section 234 was approximately $20 4 billion, provided the funds am
collateralized appropriately

Deposits

Giti continued to focus on maintaining a geographically diverse retail and
corporale deposits base that stood at $866 billion at Decernber 31, 2011, 4
compared with $345 billian at Decernber 31, 2010, The $21 billion increase
in deposits year-ower-year was fargely due to higher depasit volumes in
Global Consumer Banking and Transachion Sevvices, These increases were
partially offset by a decrease in deposits in Giti Holdings vear-over-year, while
deposils inSeceitres and Banking wew telatively flat. Compared to the
priot quarter, deposits increased in Global Conswmer Banking, Securites
and Banking and Transaction Services. Cit grew deposits year-over-year
in all regiors as customers eontinued a "flight fo quality® given the market
envionment, including increases in Burope and North Amereca in the
fourth quarter of 2011. As of December 31, 2011, approximately 66% of City's
deposits were located nutside of the United States.

Depasits can be interest-bearing er non-infemst-bearing Citi had
$366 billion of depesits at December 31, 2511, of those, $177 billion wers
not-intemst-bearing, compared o §$133 billinn at Dacember 31, 2010, The
remainder, or 639 billion, was irterest-bearing, compared to §712 billion at
December 31, 2010,

While Citi's deposits have grown year owr year, Giti's overall cost of funids
o depesits decreasad, reflecting the low rate environment as well as Citi's
ability to lower price points that widens its margins ghen the high lewls
of custorner hquidity while still reraining competitive. Giti's average rate
on total deposite was 0 96% at Decernber 31, 2011, compard with 0.99% at
Decembar 31, 2010, Bxcluding the impact of the higher FDIC assesstoent
effective beginning in the second quarter of 2011 and deposit insurarce,
the awerage rate on CRi's total deposits was 0 80% at December31, 2011,
compared with 0.86% at Decernber 31, 2010, 4s tnferest rates rise, howewer,
Citl expects to see pressuse on thes: rates,

In addition, the compusitivn of Gitys depusits shifted signifantly year
overyear Specifically, time deposits, whem mates am fived for the temm of the
deposit and hawe gererally lover rarging, becams a smaller proportion of
the deposit hase, whetess cperating accounts became a larger pmportion
of deposts. As defined by Citigroup, operating accounts ennsist of ascourts
such as checking and savings accounts for individuak, a5 well 45 cash
management accounts for coporations, and, in Citi's experience, provide
wider margins and exhibit retentive behavier Dunng 2611, operating
account deposits grew across mmost of Cii's deposif-taking busmeses,
including mtail, the private bank and Frensaction Sermices Opetating
accounts represented 75% of Citicorps deposit base as of December 31, 2011,
compared to 70% a5 of Decernber 31, 2010 and 63% at December 31, 2009,

Long-Term Debt

Long-term debt (generally defined s original maturities of one year or
mote; & an important funding soume, primarily for the non-bank entities,
hecatse of s multi-year maturity structue. The veighted awrage matunities
of gructural leng-term debt (s defined in note 1 to the long-term debt
ssuances and maturtties table below), issuad by Citigroup, CFI, COMHI

and Cititvank, N.A, excluding trust prefereed sscurities, was approximately
7.1years at December 31, 2011, compared o approximately 6.7 years 4s of
Decernber 31, 2010. A Decernber 31, 2011 and December 41, 2010, overall
long-term debt outstanding for Citigroup was as follows:

in bifions of doviars Dec, 31, 2011 Dac. 31, 2019
Hon-bank $2410 $262.0
Bank™ 765 1132
Total @ $3285 $381.2

) Coltalizd advancss from the FHLB were appmsmatel $11 O bikon ana $18 2 e,
raspacRly at Decem ber 31, 2017 and Decomber 31, 20140 These advances s rdfectat 1 e
takk atove

2 inchutes long-erm debt relsted 0 consolidaad arisbie memst entiies o IEs) 0f appruamakly
3505 vifion ant $60 7 bilkn, respecthely, 4 December 31, 2011 and December 31, 2010
The maptty of these VES rite 1 the Ctitank Croont Cam Master Trust and the Chibank OMN
Master Trust

3 O g amount, apprximately 338.Gbilon matuting i 201 2is guatanteed ty the FINC under the
Bmanary Lguoity Gusrantes Progoam (JL6H)

#5 %t forth in the table abowe, Giti's owerall long-tern debt has decmased
by approximately $58 billion year-oweryear. Inthe non-bank, the year-ower
year decmase was primarily due to TLGP run-off. in the bank entities, the
derteam also included TLGP run-off, FHLB reducttors, and the maturing
of credit card securitization debt, particularly as Citi has grown its overall
deposit base. Citi cunently expects a continued decline in its overall long-
o debt over 2012, patticularly within #s bank entities. Given 1t liquidity
teseurozs 43 of December 31, 2011, Citi may consider opportunities to
repurchase s Jong-term debt, pursuant to open market purchases, tender
offers ar athermeans
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The table below details the long-term debt issuances and maturities of Gitigroup during the past thres years:

20114 2010 2003

in bitions of dollars Maturities Issuances Maturitieg |ssuBnies Waturities lssuances
Long-tarm debt o $60.6 $15.1 $43.0 $194 § 640 $110.4
Local country level, FHLD and other 24 1526 187 1003 540 B4
Secured debt and sacufitizations 16.1 0.7 14.2 47 0.8 17.4
Total $89.1 $31.0 $75.9 3338 §123.¢ $136.3

() Long-term dett issuances for all ferids in the tabio abows efiect CS Struchiral nng-1or: det £suanoes. SYUclu sl DRg-tem dob 15 2 non-GAZP moasite Chidennes Strictyral fong-term deit as s ng-term
R0 DAgIal Malirmes of nne yeur o1 More), exchiding certatn Stcturd D0, Such 46 B01UIy-INKBG A Credit4nked NOXS, WRD Bafty 10NN BN 1eAlHBS HIRENG WIthH 000 year. Chgroup telews that e
Structutal tg-teen debt measute provides userul NIBIMaton 1 1S INGSIOS 45 1 exchies ig-tem delt that coutl n Tact be mivemed by the holoers hereal wilin One wear LoRg-Tem: dett matuntis for ab
periade refict the total amount of seeDr and suttminated long-term detlt and trest prterter Securtes

& Durng 2011 and 2040, € issued & otal of $7.5 billon of seaibr et pursiant © the remarkating of the tns! prered securties hakd by AL

@ includes 30 5 bilion of Dag-derm FHLB issuance ' the first quarier of 2011 and $5.5 bilgn in the SEcnnd quate of 041

The table belowshows Cii's agaregate expectad annual long-temn debt maturities as of December 31, 7011

Expected Long-Term Debt Maturities as of December 31, 2011

In bifions of dolars 2012 2013 2014 2015 2016 Thereafter Total
Senior/sibordinated debe 3606 $287  §259 $16.7 $122 3828 $226.9
Trust preferred securities [ER1] 0.0 G0 09 0.9 16.1 16.1
Securitized debt and securitizations 17.5 7.3 16 53 2.8 4.6 50.1
Local country and FHLB borrowings 58 10.3 4.5 18 49 3.3 30.4
Totai long-term debt $83.9 3463 §320 3236 319.9 3111.8 3235
ks set forth inthe table above, Citi currently estimates its long-term debt Secured Financing Transactions and Short-Term Borrowings
naturing during 2012 to be $60.6 billion (whichexcludes maturities relating A mferenced above, Gitt supplerments its primary sources of funding with
to local country, securitizations and FHLB), of which $38 0 billion is TLGP short-term borowings {generally defined 25 oniginal maturities of kss than
that Citi does not expect to refinance. Given the cureent status of its iquidity afe year). $hont-term borrowings genecally include (i) secumd financing
resounxs and continued asset reductions in Citi Holdings, Giti currently {securities loared or sold under agreements to repurrhase, ot repos) and
expedts to rafinance approximately 315 biflion to $20 billion of long-term (it} short-term burmowings conssting of comrmerctal paper and borrowings
debt during 2012, Howewr, Giti continually reviews its funding and liquidity from the FHLB and other market participants The following table contains
reeds and may adjust its expected issnances due to market conditiors, the year-end, average and maximum month-end amourts for the following
inchuding the continued urcertainty resulting frorm certatn European market respective sho-temn borrowings categories at the end of each of the theee
conearns, among other factes priog fiscal years.

Federal funds purchaged
and securities sold under

agresments to Short-term horrowings
repurchase @ Commarcial papar @ Other short-ferm borrowings @
Int bifions of doliars 2011 2010 2008 2011 2010 2008 2011 2010 2009
Aemcunts outstanding at yesr end $198.4 $1896 $154.3 $21.3 §247 §10.2 $33.1 $ 54 §58.7
Auerage outstanding during the veart® 2189 212.3 205.6 253 3450 4.7 455 68.8 78.4
Maximum month-end outstanding 226.1 2465 2522 25.3 401 36.9 582 106.0 99.8
Woeighted -average intsrest rate
During the ya ar We0 1.45% 1.37% LB % 0.28% 0.38% 0. 95% 1.28% $14% 1.54%
At year end® 1.10 0.99 .85 0.38 0.35 .34 1.09 .40 0,66

Orpimal malunths of B3 that ame wear

Rates mhieo! povalling boal mipest 1aes including infladonary efiects At monetary cormotion iy certaln countties

Incluies commercial paper refated 10 VIEs consuiiated efiective January 1, 2310 with the adoption of SFAS 188467

(her shoe-term bonDwings nclide toker bormwings 2 Korowings from banks and cther manet parhcinants

Exclies discontinuad operations Wide the anitual serage Dalane 1 prmany caicutated from dally bakances, in Some cases, the awerage annud baknce i calostge wsing & 13-roint avrge compased 0t aach of
the month-end belances dunng the vear phis e ricr year-ond oding halance

imenest rals inclide the 8TMacts of rEK Management activelas See Noks 20 and 24 1o the Consoiaed Financial Swements

Awrage wlumes of securties lnarsd or sold under agreements 1 repurchase are pored net pursuant 1o FIN 41 (S0 210-20-45 . Howeer, ISt expense exclukes te impact of FIN 41 @ASC 210. 0 49

Baed on conlrachial res At resyRCtie yearand, non- ntemest -tearing accounts are excioded from the weighlsd average miems! rate calculaled at year-end

=

BIT DBLLBE
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Secured Financing Transactions

Secured financing & primarily conducted threugh Citi's broke-dealer
subsidiaries to facilitate customer matched-book activity and to efficierdly
fund 4 portion of the trading inventory. As of Decamber %1, 7011, secured
financing was $198 billion and aweraged approximately $220 billion during
the year Secured financing at Decarnber 31, 2011 incoeased year uver year by
approximately $9 billion from $190 billion at Decernber 31, 2010

compmercial Paper

A December 31,2011 and December 31, 2010, commercial paper
outstanding for Citgroup's nos-bank entities and significant bank entities,
tespectively, was as follows:

Ir riffons of dbfars Dec. 31, 2011 Diec. 31, 2010
Nori-bank $ 6414 $ 9670
Bank 14,872 14,987
Total $21,280 $24,857

Other Shovt-Term Borvowmngs
At December 31, 2011, Citi's other shot-term borrowings were $33 billion,
compared with $54 tallion at December 31, 2010. The average bajances for
the quarters were penerally corsistent with the quarter-end balances for
gach period.

See ote 19 to the Consolidated Rinancial Staterents for further
infommatien rm Citigroup's sutsanding long-temn debt and shost-temn
botrowings

Liquidity Risk Management
Liquidity risk is the risk of a financial institution's inabifity to meet its
obligations in 4 tirnely manner. Managernent of liguidity risk at Citi is
the msponsibility of the Citigroup Treasurer with oversight from senior
management through CRi's Rinance and Asset and Liability Comrittee
(FinALCO}. For additional infennation on FinALGO and Giti's liquidty
management, see "Gapital Resours — Owrvigw" sbove

Citigroup aperates under a centralized tmasury model whem the overall
bislance sheet & managed by Ctigroup Treasury theough Global Branchise
Treasumi and Regional Treasuress. Day-fo-day liquidity and funding ae
ranaged by treasuress at the country and business fewl and 2 monitored
by Gitigroup Treasury and independent risk managernent

Liquidity Measures and Stress Testing
61t uses multiple messums in monitoting its liquidity, inctuding Liquidity
ratios, stress testing and liquidity Limits, each as described below

Ligriedity Measures

tn broad temms, the structural liquidity ratio, defined asthe surn of deposits,
long-term debt and stockholders’ equity 45 a percentage of total assets,
fessures whether Gitl's asset base is funded by sufficently long-dated
fablities. Citi's structura! liquidity ratio was 73% at Decemnber 21, 2011 and
7%% at Decernber 31, 2010,

Internally, Cits also utilizes cash capital to measuse and morntor its ability
to fund the structurally ifliquid portion of the balance sheet, on a specific
product-by-product basis, While cash capital is 2 methodology gerierally
used by financial institutions to provide a maturity strusture matching
assets and liabilities, them is a lack of tandardization in this area and
specifie product-by-product assumptions vary by fim, Cash capital measures
the amount of long-term {unding—vate deposits, long-term debt and
equity—available to fund illiquid assets. Thiquid assets generally include
loans {net of securitization adjustments), sscurities haimuts and other asssts
(ie, goodwill, intangibles and fived assets) . As of Decernber 31, 2011, basad
on Gitd's internal measures, buth the non-hank and the aggregate bank
subsidiaries had excesscash capital

As pant of Basel [11, the Basel Committee proposed two new liquidity
measutements (For an additional discussion of Basel 111, se ¢ apital
Resoumes—Regulatory Capital Standards” above). Speifically, as
proposed, the Liquidity Coverage Ratio (LCR) &5 designed to ensure banking
oTgATZations maintain an adequate level of unencumbered cash and
high quality unencumbered assets that can be converted into cash to meet
liquidity needs. The LCR must be at least 100%, and & proposed to be
effective bepinning Janua 1, 2015 Whik the 11§, regulators have not yet
provided final rules or guidance with mspect to the LGR, based on its curment
understanding of the LGR mquirements, Giti beliewes it 1s in complianee with
the LGR as of Decernber 31, 2011,

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

Momover, in January 2012, the Federal Reserve Board proposed rules to
implement the enhanced prudertial standards for systemically important
financial irstitutions, as required by the Dodd-Frank Act. The propeeed
tules include new mauirements for Liquidity management and corporate
gowrnance related thereto. Giti continugs to eviewthese proposed rules and
any potential impact they may hawe on its liquidity managersent practices.
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Stress Testing

Liquidity stress tasting is perfomned for each of Gitt's major entities, operating
subsidiaries and/or countries. Stress testing and scenario analyses ane
infended to quantify the potential imp act of a liquidity event on the balanes
sheet and liquidity position, and to identify viable funding abernatives that
canbe utilized These scenarics include asumptions about signfficant
changes in key funding sources, market triggers (such as credit rtings),
potential wses of funding and political and econornic conditions in certain
courtries, These condtions include standard and stmssed market conditions
as wel] as fim-specific events.

Avnde range of Hquidity stress tests are impottant for monitering
purposes. Sume span liquidity events over a full year, some may cover an
intense stress period of one month, and still ether time frames may be
appropriate, These potential liquidity events ase useful to asceain potential
mismatches between liquidity soumes and uses over 2 vagety of horizors

Citigroup's Debt Ratings as of December 31, 2011

{owrnight, are week, two weeks, une month, three months, cne year),
and Liquidity Jemits are set aocordingly To monitor the liquidity of a unit,
these stress tests and potantial mismatches may be caloulated with varying
frequencies, with ssverl important tess performed daily

Giwen the mange of potential stresses, Giti maintains a series of contingeney
funding plans an 4 consolidated basis as well 45 for individual entities, These
plans specify a wide range of madily available actions that awe available in a
vanety of adverse market conditions, or idiosyneratic distuptions.
Credit Ratings
Gitigroup's abelity to access the capital markets and othersoumes of funds, as
well as the cost of these funds and its ability to maintain cettain deposits, is
pattially dependent on its credit ratings. See ako “Risk Factors—Market and
Beoncrmuc Risks" below The table below indicates the ratings for Citigroup,
aitibank, NA and Gitigroup Global Markets Ine (2 broker-dealer subsidiary
of Citd) as of Decernber3 1, 2011

Gitigroup inc./Citigroup Citigroup Global

Funding tnc. Citibank, N.A. Markets Inc.

Senlor Gommercial Long- Short- Senior

debt paper term term debt

Fitch Ratings {Ftc) A Fi R 2] NA
Moody's Investors Service (Moody's) A3 p-2 Al P-1 NR
Standard & Poor's (S&P) A- R-2 A A1 A

(1 As 2 ek of the Citigroug quarastoe, the rtegs of, 200 changes in ratings Br, CF) a1e the same & e of Citigroup

I8 ot rsteg

Recent Ratgng Chavges

On Septermber 31, 2011, Moody's concluded its mview of government support
assumptions for Citi and certain peers and upgraded Citi's unsupporied
"Bassline Credit Assessrent” rating and affimmed Citi's bong-term debt
ratings at both the Citibank and Gitigroup kewels. & the sarme time, howewer,
Mondy's changed the short-term rating of Citigroup (the patent holding
cotnpany) to 'P-2' from *P-1'. On Nosernber 29, 2011, following its global
review of the banking industry under S&F's revisad bank cnitenia, $&P
dovwmgraded the issuer credit rating for Citigroup Inc. to *A-/A-2' from 'AA-
I', and Cithank NA to "A/& 1" from ‘44/A-1', These ratings centinue to
receive two notehes of uplift, reflecting S&P's view that the 1.5, government
5 supportive to Citi, On Deceber 13, 2011, Fitch announced revised ratings
sulting from its review of gowernment support assurmptions for 17 U8
barks. The mesolutivn of this review msulted in 2 revision to the Bsuer apdit
ratings of Citigroup and Gitibank, NA from ‘A+' te ' and the short-term
issuer rating from 'F14 to 'F1"
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The abowe mentivned rating changes did not have a materia) irnpact on
Gty funding profile. Furthemmnore, forasts of potential funding loss under
various stress seenarios, including the above mentioned rating downgrades,
did net occur

FPotential Impact of Reatngs Downgrades

Ratings downgrades by Fitch, Moudy's or S&P could have matenial mpacts
an funding and liquidity in the forra of cash obligations, reduced funding
capacity and collateral tripgers.

Most recently, on February 15, 2012, Moodys announced 4 review of 17
banks and securities finns with global capital markets operations, including
Gits, for possible downgrade during the fist ha¥f of 2012. Moody's stated this
reveew was to assess adverse market trends, which it believes are weakening
the credit profiles of many rated banks globally 1t is not cettain what the
msults of this review will be, or if Citigroup or Citibank, N A will be impacted
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Bacause of the current caedit ratings of Gitigroup, 4 one-notch
downgrade of its senior debt/long-temm rating may or may not irmpac!
Gitigroup’s corumercia) papershort-temm rating by one noteh. As of
December %1, 2011, Citi estimates that a one-notch dewngrade of the senior
debt/long-temm rating of Gtigroup could msult in loss of funding due to
derivative triggers and additional margin cequiternents of $1.3 billion and a
ane-notch downgrade by Fitch of Citigroup's commervial papagishnrt-term
rating could result in the assumed loss of ursecured commensial paper of
$6.4 billion. Other funding sources, such 45 secured financing transactions
and ather margin mquirements, for which there are no explicit friggers,
could also be advemely affected.

Liti current!y believes that a more severe ratings dewngrade sceriario,
such as 2 two-netch downgrade of the senior debt/long-term rating of
Citigroup, could msult in an additional $0.9 billion in Funding requirements
in the form of cash obligations and collateral as of Decernber 31, 2011.
Other funding seurmes, such as secused financing trarsactions and other
masgin equirements, for which them are no explicit triggers, could also be
adversely affested.

Asset forth under “Agpregate Liquidity Resoures” abawe, the aggmeate
liquidity resources of Citigroup's non-bank entities stood at approximately
$984 billion as of Decernber 31, 2011, in part as a contingeriny forsuch an
event, and 4 broad range of mitigating actiors am currently included in
Citigroup's detailed contingency funding plars. Thes mitigating factos
include, but are not limited to, acorssing sumplus funding capacity from existing
clients, tailoring levels of secured lending, adjusting the size of select trading
booke, andcollateralized borrowings from significant banksubsidiacies
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Further, as of Decernber 31, 2011, 3 vne-notch downgrade of the senior
debt/long-term ratings of Gitibank N4 could result in an approximate
$24 billion funding mquitemant in the form of collateral and cash
obligations. Because of the current credit ratings of Citbank, N4 2
ore-notich downgrade of its seruor debt/long-term rating s unlikely to
have any impast on its commenial paper/shod-term rating However
& two-niotch dowmgrade by Moody's could hawe an adverse impant on
Citbank, NAS cemmercial paper/short-em mting. A two-notch
downgrade by Moodys could result in additional funding equirements in
the form of cash obligations and collateral estimated at $9 8 biltion as of
Decernber 31, 2011, &s of Decernber 31, 2011, Cithank N A, had liquadity
commitrnents of $27.9 billion to asset-backed commercial paper condutts,
whichcould also be impasted by 4 two-notch down grade by Moody's,
including $14 9 billivn of commitments to sonzolidated condutts, and
$15.0 billion of commitments to unconselidated conduits 2s mfarenced in
Note 22 to the Consolidated Finarcial Statements Additionatly, Citibank,
N.& had $11.2 billion of funding programs pelated to the muniipals
markets that could be impacted by such 2 downgeds, of which$10.%
billion is principally reflected as commitrents within Note 28 ta the
Consohdated Financial Statements

Gitt's significant bank ertities and other entitses, mcluding Citibank,
N.A, had aggmgate liquidity msourees of approximately $307.1 billion at
Decernber 41, 2011, in part as a contingency for such an event and also
hawe detailed contingency funding plans that encornpass 3 broad mange of
mitigating actions, These mihigating actiors include, but are not lmited
to, selling o financing highly liquid government securities, tailoring
levels of secured lending, sepricing or mdusing certain commitments to
corrpeitial paper conduifs, exerising reimbursement agreements for the
municipal programs mentioned above, adjusting the size of select trading
books, teducing loan originations and renewals, raising additional depesits,
or bomowing from the FHLB or other sentral banks. Gitt believes these
mitigating actiors could substantiatly educe the funding and liquidity risk
of such a downgrade.
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OFF-BALANCE-SHEET ARRANGEMENTS

Gitiproup enters into various types of off-balance-sheet arrangements inthe
ordinary course of business. Giti's involvement in these arrangements can
take many differant forms, including without limitation:

* purchasing or retaining residual and ot her interests in special purpose
entities, such ascredit card receivables and morgage-backed and other
asset-backed securitization entities;

* holding senior and subordinated debt, interests in limited and general
partnerships and equity interests m other uncorsolidated extities; and

* providing guarantess, indemnifications, ban commitments, Jetters of
cedit and representations and warranties
Citi enfers info these arrangements for a variety of business purposes

Thess securitization entities offer inwestors access to specific cash flows

and risks created through the securitization process. The sscuritization

arrangements ako assist Citi and Citi's custorness in monetizing their
financial assets at mote favorable rates than Citi or the custormers could
otherwiss obtain,

The table below presents a discussion of Citi's various off-balance-sheet
arrangements may be found in this Form 10-K. 0 addition, see "Significant
fecounting Policies and Significant Bdimates — Securitzations” below, 43
vell asNetes 1, 22 and 28 to the Corsolidated Financial Statements.

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

Variable intarests snd other obligations, See Nate 22 to the Consolidated

Including conting ent obligations, Flrancial Statemsnts,
arising from variabla interasts in
noncon solidated VEs
Lenses, letters of credit, and leading See Nate 28 to the Consolidated
and dher commitmants Financial Statements,
Guaranteas Ses Note 28 to the Con sclidated

Firancial Statements.
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CONTRACTUAL OBLIGATIONS

The following table includes information no Gitigmup's contrashual
obligatiors, as specified and apgregated pursuant to SEC mquimments.
Purchage obligations corsist of those obligations to purchase goods ot
services that are enforceable and tegally binding on Citi. For presentation
purposes, pupchase obligations am included in the table belewthrough
the termination date of the tespective agresments, even if the contract &
renewable Many of the purchase agmements for geods or services inchade
clauses that would allow Citigmup to cancel the agmement with specified
notice; howees, that impact is not included in the table below (unless

Gitigroup has already notified the counterparty of its intentinn to tamminate

the agmement).
Other Habilities reflected on Citigroup's Consolidated Balance Sheet

include obligations for goods and servioss that hawe alteady been moeived,
uncertain tax pesitions and other liabilities that have been incurred and will

ultimately be paid incash,

in ralfiors of doliars at December 31, 201

Excluded fromy the following table are obligations that are generally
shert-term 1n nature, including deposits and securities sold under agreements
to gpurchase, or pos (see "Capital Resourcss and Liquidity—Funding
and Liquidity” above for a discussion of these obligations) The table also
exycludes sertain insurance and inwestment contracts subject to motality
and morbidity risks or without defined maturities, such that the timing
of payments and withdrawals is uncettain. The labilities related to these
nsurance and investment contracts am included as Other ¥abdlities on the
Gomsolidated Balancs Shest,

Contractual obligations by year

2012 2013 2014 2015 2018

Thereafter Total

Long-term debt obfigations ™

$ 82907  $46.338  §37.950  $23625  §14.897 $111,788  $323.505

Dperating and eapital lease obligations 1,199 1,096 1,008 ane 7493 2,292 7.204
Purchase obligations 694 437 389 353 274 409 2,558
Other liabilities # 40,707 368 310 241 284 5,666 47,634

Total

$126507  $48237 39657  $25,175 $21,258

$120,155 5380&

{1y For sidttonat inrmation about BAg-tert debt obiigations, see "Capia) Resoures anvd Lguiaky—Funding and Lauiiey" sbove 2 Nt 1910 he Corsoldaded Fnancial Stapments
@ Inclues acoounts papabie and accrsed expences Roored In Ofhar Sarias an Of's Compliated Bakanco Stwet Alse ciudes dscretinary contibisions Ior 208 2 tor OU's non-b. S peas R plans and e ion-U.S
postretimment pians, a5 well s emplovee: benefit obligabons accounted tor undat SPAS 87 (ASC 719, SFAS 106 (ASC 715 sed SFAS 112 (ASC 712
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RISK FACTORS

REGULATORY RISKS

Citt faces significant regulatory changes around the sworld
which conld negattvely tmpact its businesses, espectally
given the unfavorable environment facing financial
Institulions and the lack of international coordination.

As discussed in more detail throughout this section, Siti continues to be
subject to 2 significant number of new regulatory mquirerments and changes
from nurmetsus souroes, both in the 1.8 and internatienally, which could
negatively impact its businesses, revenies and earnings. These reforms

and proposals am occumng largely sanultaneously 4nd generaily not on 4
coorinated basis. In addition, as a mesult of the financial erisis inthe 11,5,

as well as the continuing adverse economic climate glubally, Cith, as well as
other financial institutions, i subjet to an ircmessed level of disrust, seratiny
and skepticism from rumerous constituencies, including the public, state,
federal and foreign regulatos, the media and within the political asena.
Thisenvironment, in whichthe U3, and international regulatery mitiatives
are being debated and implermerted, engendes not only a biss towards

mom regulation, but towards the most prescriptive regulation for financial
insttutiors. As a eesult of this onpoing negative envirunment, thers could be
additional regulatory requirements beyond those almady proposed, adopted o
ewen curtently rortemplated by U S, or internationat mgulators. It & not clear
what the curnulative impact of all of this mgulatory refom will be.

The ongotng tmplementation of the Dodd-Frank Act, as well
as tidernational regulatory reforms, coniinues to create
mauck unceriainty for Citl, including with respect to the
managemenl of 1ts bustnesses, the amount and timing of
the resulling increased costs and tis ability to compete.
Despite enactment in july 2010, the complete scope and ultimate form of 2
nurnber of provisions of The Dodd-Frank Wall Strset Reform and Comsumer
Protection et of 2010 (Dodd-Frank &ct), such as the heightened prudential
standards applicable ta large financial companies, the so-called "Vokker
Ruk" and the mgulation of derivatives markets, am still in dewlopmental
stages and significant rulemalong and interpretation rerains. Moteover
agereies and offices created by the Dodd-Frank Aet, such as the Bueau of
Corsumer Financial Protection, are in their early stages and the extent and
timing of regulatory efforts by these bodies remainsto be seen.

This uncertainty isfurther compounded by the numerous regulatory
efforts underway outside the US. Centain of these efforts overlap with the
substantive provisions of the Dadd-Frank Act, while others, such as proposals
for financial ransaction and/or bank taxes in pacticular countries or reglons,
do nt. [n addition, even whem these US, and infemational regulatory effurts
uverlap, these efforts gererally hawe not been undetaken on g coondinated
biasis Areas where divergence between U5 regulators and their international
counterparts exists or has begun to dewelop (whether with mspect to xope,
intespretation, timing, approach or vtherwise) includes tading, clearing
and reporting requirements for derivatives transactions, higher S capital
and margin requingments relating to uncleared derivatives transactions,
and capital and liquidity mquirements that may result in mandatory
"ring-fencing” of capital or liquidity in cedain yursdictiors, among others.

Regulatory uncartainty makes futue planning with respect to the
manzgement of Gitls businesses mote difficult. Forexample, the sumulative
effect of the new derivative rukes and sequencing of implementation
equimments will hae 2 significant impant nn how Cit chonses to gructure
its derivatives business and its sebection: of legal entitis in which to conduat
this business Until thess rules aee final and intempretive questions are
answered, managerent’s husiness planning and proposed pricing for this
business necessarily irclude assumptions based on proposed rules. Incorrect
assurnphons could impade Gity's ability to effectively mnplement and comply
with the final mquirments in 4 timely manner Management's planning is
further complicated by the centinual peed to review and evaluate the mpact
to the business of ar ongoing flow of rule proposals and intetpretations from
numesous regulatary badies, all within comp essed trmeframes.

In addition, the operational and technological costs associated with
mplementation of, a5 well 4s the ongoing compliance costs associated
with, all of these mgulations will likely be substantial. Given the continued
uncertainty, the ulimate amournt and timing of sush costs going forward am
difficult to predict. [n 2011, Citi invested approximmately $1 billion in ceder
to meet vanious regulatory requisements, and this amount did not include
many of the costs likely to be incurred pursuart to the implementation
of the Dodd-Rrank Ad or other regulatory initiatives Por example, the
proposed Yolcker Rule conternplates 2 comprehersive internal controls
systern as well as extersive data collection and mparting duties with mspect fo
“proprietary trading,” and rules fr registered swap deakrs impose extensive
recordkeeping mquiremants and business condust rules for dealing with
customers, All of these costs negatively impact Citi's earnings. Given Citi's
global footprint, #s implementation and compliance risks and costs am
mote complex and could be more substantial than its competitors. Ongoing
compliance with inconsistent, conflicting or duplicative regulations antess
U3 and international jursdistiors, or failure to implement o cornply with
thess new regulations on a timely bask, could further increass costs or harm
{itt’s reputation gererally

Citt could also be subject to mom sringent mgulation becanse of its
globai foatprint. In sccordance with the Dodd-Frank &ct, in December
4011 the Federal Reserve Board proposed 4 set of heightened prudential
standards that will be applizable to large financial companies such as Giti.
The proposal dictates requirments for aggregate counterparty expusuze
limits and enhanced risk management processes and owemight, among other
things Compliance with these standards could result in testristinns on Giti's
activities. Moreover, other financial institutions, including so-called "'shadow
banking" financial intermediaries, providing many of the same ar similar
servioes of products that Citi makes available to its cwstomers, may not be
regulated on the sarme basis or to the same extent as Cits and comeequently
may also have cetain competitive advantages

Finally, uncertainty persists as to the extent to which Giti will be subject
to mote stringent regulations than its foreign competitors with respect to
seweral of the egulatory inttiatives, particularly in its non-US opemtiors,
imchuding cettain aspects of the proposed restrictions underthe Velcker Rule
and detivatives clearing and margin mquiremerts. Differences in substange
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or serity of regulations across jurisdictions could significantly reduee Giti's
ability to compete with formign competitors, in a variety of businesses and
geographic aress, and thus futther negatively impact Giti'searnings.

iit's prospective regulatory captial requirements rematn
unceriain and will likely be bigher than many of is
compeifiors. There is a risk that Citt will be unable to
meet these new standards in the timeframe expected by the
markel or regulators,

ds discussed inmose detail under "Capital Resources and Liquidity -
Gapital Resources - Regulatory Gapital Standards” above, Citi's prospective
regulatory capital requiremnents continue to be subject to extersie
rulemaking and intepretation. Ongoing amss of rulemaking include,
among others, (1) the final Basel H] rules applicable to U8 finarcial
insfitutiars, including Citi, €i1) capital surhaees for global systemically
impotant banks (G-81Bs), including the extent of the surcharge to be
inttially imposed on Citi, and (iii) implernentation of the Dodd-Frank

4et, ncluding imposition of enhariced prudential capital requiremerts an
financial institutions that are deerned to pose a systernic risk to market-wide
financial stability as well s provisions mquinng the elimination of cmdit
ratings from capital regulatiors and the Collins Amendment.

It isclear that final 1§, miles implementing Basal I[], the G-$1B
surcharge and the capital-related provisions of the Dodd-Frank Act will
significantly increase Citi's regulatory capital requitements, including the
amourit of capital required to be in the form of commen equity. However, the
various regulatory capital lewels Citi must maintain, the types of capital that
will meet these equirements and the specific capital rquiremertts assoniated
with Giti's assets remain uncertain. Forexample, Giti may be required to
replace certain of its existing egulatory eapitsl in & compressed timeframe
of in urfavorable markets in crder to comply with final rules implementing
Basel 11T and the Collins Amendment, which eliminated trust prefered
securites from the definition of Ter 1 Capital. In addition, the alternatiwe
approaches proposed to replace the use of credit ratings in amerdance with
the Dodd-Frank Aot and final rules implementing Rasel 11 5 could require
Citi to hold mote capital against certain of its assets than it must cusrently

The lack of final regulatory capital rquirements impedes long-term
capital planning by Citi's management. Citi is not able to accurately fomeast
its capital requirements for pasticular exposumss which complicates its ability
to assess the future viability of, and appropriate pricing for, cantain of its
products. In additien, while management may desire to take certain actions
to optimize Giti's regulatory capital profile, such as the mduction of cettain
investnents in uncorsolidated financial entities, without clarity 4 1o the
final standards, thee is risk in management either taking actiors based on
assumed or proposed rules or waiting to take action until nal rulesthat are
implemented in compressed timeframes.

Giti's projected ability to comply with the new capital mquirments as they
are implemented, ot earlier is also based on certain assumptions specific
to Citi's busingsses, including s future eamings in Citicorp, the continued
wand-down of Citi Holdings and the monetization of Citi's deferted tay
assels. I management's assumptions with tespact t certain aspects of Gitit

businesses prowe to be incormect, it could negatively impact Citfs abality to
comply with the future rgulatory capital requirerments in 2 timely manner
ot in 3 manner consistent with market or tegulator expectations

Citi's mgulatony capital requimments will also Jikely be higher than many
of its comgetitors. City's strategic focus en emerging markets, forexample, will
likely result in higher risk-weighted assets and thus potentialty hugher capital
requiemerts than its les global or less emergingmarkets-focused competitos
In addition, within the U.S., Citi will ikely face higher mgulatory capital
®quirments than mest of s U.5 -based competitors that are net subgect to the
G-5IB sumharge {orthe same lewel of surcharge) or the heightenied prudential
capital requiraments to be imposed on systernically important financial
nstitutions. [ niernationally, thers have almady been instances of Basel 1l not
being consistently adopted or applied acmss countries or regions. Any lack of
4 level playing field with respet to capital mequirernents for Citi 4s compamd
to peers or ke mgulatedfinancial intermediaries, both in the U, and
internationally, could put Citf at acompatitive disadvantage

As propased, changes in regulation of dertvattves required
under the Dodd-Frank Act will regutre significant and
costly resiructuring of Citi’s dertvatsves bustnesses tn order
b0 meel the new markel siructures and could affect the
competitive posttton of these bustnesses.
Onee fully implemented, the provisions of the Dodd-Frank Act relating
1o the megulation of derivatives will msult in comphensive reform of
the derivatives markets. Refomns will include requiring a wide range of
averthecounter derivatives to be cleased through meognized clearing
facilites and traded onexchanges orexchange-like facilities, the collestion
and segregation of collateral for most uncleared derivatives, extensive public
transaction peporting and busieess conduct requimmerts, and significantly
breadened mestrictions on the size of pesitions that may be maintained in
specified commuo dity derivatives. While some of the regulations hawe been
finalized, the rulemaking process & still not complete, and the timing for the
effectiveness of many of these tequizrements is not vetclear

The proposed rules implementing the derivatiws provisiors of the Dodd-
Frank Act will necessitate costly and resource-intensive changes to certain
areas of Cit1's derivatives business structures and practices. Those changes
will incJude restructuring the legal sntities through which those husinesses
are conducted and the successful and tirmely irstallation of extensive
techrological and operational systems and compliance infrastructue,
among others. Bffective legal entity restructucing will also be dependent on
clients and regulators, and sn may be subject to delays or disruptions not
fully under Gitf's contrel. Momover new dertvatives- related systerus and
infrastructue will likely becomathe basis on which ingtitutions such as
Giti compete for clients and, to the extent that Citi's cannectivity or srvices
forclients inthese businesses is deficient, Citicould be at 4 competitive
disadvantage. Mom genemlly, the contemplated forrns will make trading
in many darivatives products more costly and may significantly mduce the
hquidity of centain derivatives markets and diminish customer demand for
cowered danvatives. These changes could negately impact Citi's earnings
from these businesses.

OPP008522



Reforrrs sirilar to the derivatives provisions and proposed mgulations
under the Dodd-Frank act are alo conternplated in the European Union
and cegtain other jutisdictions. These reforns appear likely to take effect
after the provisions of the Dodd-Frank Act and, as a nesult, it is uncertain
whether they will be similar to those inthe US. or will impese different
ot additional requitements on Giti's derivative activities. Complications
due to the sequencing of the effectiveness of derivatives reform, beth
among differert cormperents of the Dodd-Frank Act and betweer the
1.8 and other junsditions, could give nse to futther disruptions and
competitive dislocations

The propesed regulations implernenting the derivatives provisiors of the
Dodd-Frank Act, if adopted without modifisation, would also adversely affect
the competitheress of Giti's non-11.$ aperations. For example, the proposed
regulations would quire some of Citi's han-U.5, operatiors to collect mos
margin from it non-U.S. derivatives custormers than Giti's foreign bank
competitors may be required to collect. The Dadd-Frank Act also corfaing
aso-called "push-sut” provision that will prevent FDIC-insured depository
institutiors from dealing incertain equity, commudity and credit-related
dervahives Giti sonducts a substantial portion of ifs derivatives-dealing
activities through its insured depository institution and, fo the extent
that cetain of Citi$ competrons alpeady conduct such activities outside
of FDIG-insured depository institutions, Citi would be disproportionately
impacted by any mstructuring of its business for p ush-out purposes.
Moreaser, the extent to which Citi’s non-U.S. operations will be irpacted
by the push-out provision and other dedvative provisions temairs uncleat
and it s possible that Siti could lose market share ot profitability in its
derivatives business or client relationships in jurisdietions whess foreign
bank competitors can operale without the same constraints.

The proposed restrictions tmposed on proprietary irading
and funds-rolated activittes under the “Volcker Rule”
Drovistons of the Dodd-Frank Act could adversely impact
Citd's market-making acttvities and may cause Ciit to
dispose of ceriain of is twvestments at less than fatr value.
The "Vulcker Rule” provisions of the Dodd-Frank Act are intended to restrict
the proprietary frading activities of institutions such as Citl, 45 well as such
institutiors' sponsorship and investrert in hedes funds and private equity
funds. In October 2011, the Pederal Reserve Board, 0CC, BDIC and SEC
proposed regulations that would implement these restrictions and the CFTC
followed with its proposed egulations in Janvary 2017

The propesed regulations contain narrw exceptions for market-making,
underwiiting, risk-mitigating hedging, certain trarsactions on behalf of
custorness and activities in cerfain asset classes, and requite that centain
of these activities be designed not to encourage or meward "proprietary risk
taking " Because the rpulations are not vet final, the degree to which Giti's
activities 1n these areas will be pemmitted to continue in their currert forn
remains uncettain Moreower, if adopted as proposed, the rules would require
an extensiw compliance egime around these "permitted” activities, and
Giti could incursignfficant angoing compliance and monitaring cods,
including with mspect to the frequent mporting of sxtersive metrics and risk
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analytics, to the mgulatory agencies. In addition, the prapesed niles and any
restrictions imposed by final mpulations inthis ama will ake Hkely affect
Giti's trading activities globally, and thus will impact # dispmportionately in
comparison to fomign financi! institutions that will not be subject to the
Volcker Rule with respedt to their activities outside of the U S,

In addition, under the funds-related provisions of the Voloker Rule, bank
tegulators have the flexibility to pmvide firms with extensions allowing them
to hold their otherwise mstricted investments in private equity and hedge
furds for some time beyond the gatutery divestment penod. 1f the regulaton
elect nat to grant such extensions, Giti could be forced to divest certain of
its imvestments in itiquid funds in the secondary market on an untimely
basss, Bassd on the illiquid natue of the investments and the prospect that
other industry patticipants subject to similar requirements would likely be
divesting similar assets at the same time, such sales coutd be af substantial
discounts to their fair value,

The establisbment of the new Consumer Finauctal
Proteciton Bureau, as well as other provistons of the
Diodd-Frank Act and ensuing regulations, could affect Citt’s
bractices and operations with respect to a number of iis
U.S. Consumer businesses and increase {is cosis.
The Dadd-Frank det established the Consumer Rinancial Protection Buman
(CFPB}. Among other things, the CFPE was giwn miemaking authority
ower mog providers of consumer financial sermoes inthe U8, examination
and enforcement authority over the consumer speratiors of Jarge banks, as
well as interpretive authority with respect bo numerows existing consurner
financial services regulations The CFPB began exercising these oversight
authorities over the fargest banks, including Citibank, N A, during 2011

Because the {s an entimly new agency, the impact on Giti, including
tts wetail banking, mortgages and cards businesses, is langely uncertain,
Howewes, any new regulatory mquirernents, or modified intetptations of
exuting regulations, will affect Citis U8, Consumer business practices and
aperatiors, potentially ssulting in increased compliarce costs. Futhenmore,
the CFPB mpresents an additional soume of potertial enforement or
litigation against Citt and, as anentirely new agency with a focus on
consurner protection, the CEPB may have new or different enforcernent or
litigation steategies than those typically wtilized by other regulatory agencies
Such actions could further increase Citis costs

In addition, the provisions of the Dodd-Frank Aot mlating to the doctrine
of "federal presmption” may allew 2 broader application of state sonsumer
financial laws to federally chartered institutiors such as Citibank, N A
Mogmoser, the Dodd-Frank Acteliminated federsl preemption protection for
operating subsidiaries of federally chadered institutions. The Dodd-Frank
At ake coditied existing case law which allowed state authorities to bring
certain types of enforcernent actiors against national banks under applicable
state law and grarted sates the sbility to bring enfomement actions and to
secure emedies against national banks for violation of CFPB mgulatiors
as well. This potential expasure to state lavsuits and enforernent actions,
which could be extensive, could also subgct Citi to increased Hrigation and
egulatory enforcement actions, further increasing costs,
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The Dodd-Prank Act also prowides authority ta the 8B to determiine
fiduciary duty standards applicable to broker for retail customers. Any rew
suchstandards or related SEC nulernakings could also affect Citis business
practices with mtail investment custernas and have indimect additional effects
on standards applicable to its business practices with oertain institutional
custorners. Such standards could alo likely entail additional compliance
costs and msult in potential incremental liability

Regulatory requirements in the U.S. and other furisdicitons
atmed at factiftating the fulure orderly resolution of large
Sinancial institutions could resuil tn Citi baving lo change
s business struciures, actfvities and practices n ways that
negatively impact its operations.
The Dodd-Frank Act requims Gitito prepase 2 plan for the rapid and srderly
resolution of Gitigroup, the bank holding company, under the Bankmiptey
Code inthe event of futuse matenal financial distess orfailum Citi & also
required to prepare a tesolution plasy for its trsured depository irstitution
subsidiary, Citibank, N.A, and to demonstrate howit & adaquately
protected from the risks presented by non-bank affifiates. These plars
must includz information on msolution strategy, major countarparties and
“interdependencies,” among other things, and wil require substantial ffort,
time and cogt. These meselution plans will be subjact o review by the Federal
Reserve Board and the FDIC

Rased on regulator eeview of these plars, Giti may hawe to restructure
ot eonganize businesees, legalentities, or operational systems and
intracompany trarsactions in ways that negatively impact its oparations,
or be subject to restrictions on growth. For example, Giti could be requisd
to create new subsidiaties irstead of branches in foreign jursdictions, or
create subsidianies fo conduct particular businesses or operations (o-called
“subsidiarization” ), which would, smong other things, increase Citi's legal,
regulatory and managarial costs, negatively mmpact Citi's global capital
and liquidity management and potentially impede #s global strategy Citi
colld also eventually be subjected to more stringent capital, lewerageor
liquidity requirements, ot be required to disest certain assets or aperatiors,
bath regulators determine that Citi's msolution plans do not meet statutory
requirements and Giti does not remnedy the deficiercies within required
time periods.

In addition, ather jursdictions, such ag the United Kingdom, have
requested ar are expected to mquest msolution plars {rom financial
institutions, including Giti, and the requirements and timing relating
tir these plans are different from the U8 equirermnents and each other
Responding to these additional mquests will requim additional efort, time
and cost, and regulatory mview and requimments in these jurisdictions could
be in addition te, or conflict with, changes requested by Citi's mgulaters in
the US

Cttt could be barmed compeititvely if 11 is unable io
bire or retatn bighly qualified employees as a resull of
regulmory requirements regarding compensation practices
or otherwise,
Citi's performance and conipetitive standing is heavily dependent on
the talents and efforts of the highly skilled individuak that i is able to
attract and wtain Competition for highly qualified individuak within the
financial services industry has been, and will likely cortinue to be, intense.
Compensation 15 2 key element of attracting and staming highly qualified
employees. Banking and other regulators inthe 118, Buropean Umor and
shewhere am 1 the process of developing principks, regulations and other
guidance governing what are deermed to be sound compersation practices
and policies However, the steps that will be required to implement any new
requimments, and the consquences of implamentation, mmain uncertain.
In addition, compensation may continue to be a Jepislative foeus both in
Burope and in the U, as ther has been significant kegistation in Eumpe
andthe U8 in recent years regarding compergation for certatn employess of
financial irstitutions, including provisions of the Dodd-Rrank Act

Changes required to be mads to Citi's compensation poiicies and practices
may hinder Gitis ability to compete in or manage its bisinesces effectivly,
to expand into or maintain its pmserce in centain businesses and tegions, of
fo gmaincompetiive in offering new finaneial products and services. This
& patticularly the case in emerging rarkets, where Citi is often competing
forqualified employees with financual institutions that are not subject to
the same reguiatory regimes as Giti and that are also seeking to expand in
thes markets, Mowover, new disclisuse mquireents or other legislation
or mgulation may result from the worldwide mgulatory processes deserbed
abowe If this were to occug GRi could be mquired to make additional
disclosures elating to the compensation of its employees of to pestrict ar
medify its compersation palicies, any of which could hurt its ability to
fifge, etain and motivate its key eraplovess and thus hamn it cornpetitively
patticularly in respect of cornpanies not subject to these teguirements

Provistons of the Dodd-Frank Act and other regulations
relaitng lo securitszations will tmpose additionali costs

on securitization transactions, tncrease Citt’s polential
Yiabilty tnrespect of securtitzations and may probtbti Citd
Jfrom performing certain roles in securitizations, each of
which could make il tmpractical to execule certatn types
of transacttons and may bave an overall negattve effect on
ihe recovery of the securtiization markeis.

Giti plays 2 variety of mles in aseet securitization frarsactions, including
acting a5 underamiter of asoet-backed securities, depositor of the underlying
assets tnbo secutitization wehicles, trugtee to secunitization whicks and
counterparty te securitization vehicles under deriwative contracts, The
Dodd-Frank Act contains & number of provisions that affect securitizations.
Among cther provistors, these include a requirment that scuditizers mtain
un-hedged exposure to at least 5% of the econemic risk of cattain assets

they securitize, a prohibition on securitization participants engaging in
transaetions that would involve a conflict with investorm in the securftization,
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and extensive additional requimments for seview and disclosure of the
characteristics of the assets underlying the seauritizations. The SEC has
also proposed additional extersive regulation of bath publicly and privately
offered securitization transactions (so-called "Reg AB 11"},

The cumulative effect of these extensive mgulatory changes, many of shich
have ot been finalized, 45 well as other potential futur maulatory changss,
such a5 GSE reform, onsecuritization martkets, the nature and profitability of
seoudtization trarsactions, and Citi's participation therm, cannot curently be
assessed. [t is likely, however, that these warious measures will increass the osts
of executing secutitization frarsactiors, and couldeffectively limiit Cii's oerall
wlume of, andthe ole Citi may play in, securitizations, exposs Citi to additional
potential Lability for secuntization transactions and make it impractical for G
to execute nertain types of secunitization transactions it previowsly executed. [n
addition, cettain sectors of the serunitization marlets, patticularly esidential
mortgag-backed securitizatiors, have been inactive or experienced dramatically
dimimnished trarsaction wlumes since the financial criss. The impact of various
rgultory mforn measurs could negatively delay or restrict any future meovery
of these sectors of the securitization mackets, and thus the appottunites for Git
to participate in securitization trarsactions in sich sectos.

The Financial Accounting Standards Board (FASE) fs
currently reviewing or propostng changes io several key
Sinanctal accounting and reporting standards uttlized by
Ctit which, if adopted as proposed, could bave a matertal
tmpact on bow Citt records and reports s financtal
conditton and resulls of operations.

The FASE is curmntly teviewing or pmpuasing changes o swral of the
financial accounting and repotting standards that govem key aspects of
Citi's financial statements. While the uutcome of thess reviews and proposed
changes is uncertain and difficult to predist, vertain of these changes

could have a material impact o0 how Citi reonrds and reports ifs financial
condition and results of eperatiors, and could hinder understanding or cause
confusion across comparative financial statement penods. For example, the
FASE's finarial irstruments project could, among other things, significantly
change how Citi determines the impairment on thoese assets and accounts
for hedges In addition, the FASB'S leasing project could eliminate rost
oparating keases and instead capitalize them, which would resultina
gross-up of Citi's balance sheet and a change in the timing of income and
expense recognition patterns for Jeases.

Morower, the FASB continues ifs convergence preject with the
International Accounting Standards Board (IASB) pursuant to which 1 §,
GAAP and {nternational Financial Repoding Standards (IRRS) a® to be
comerged The FASB and 1438 continue to have significant disagmements
on the convergence of certain key standards affecting financial reporting,
including aecounting forfinancial ingtruments and hedging, In addttion,
the SEC has not wt determined whether when or how 115, compa s will
b required to adopt IFRS. There can be no assurance that the fransition to
IFRS, if and when required to be adopted by Citi, will not have a material
mnpact o biow Citt mports #s financial results, or that Citi will be able to
meet any mquired transition timeline.
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MARKET AND ECONOMIC RISKS

The ongoing Euroxone debi crisis could bave significant
adverse efffects on Citt’s bustness, resulls of operations,
financial condttion and iguidity, particularly {f € leads
o any sovereign debi defaulis, significant bank fatlures or
defaulls and/or the extt of one or more countries from the
Esiropean Monetary Unton.

The ongeing Burozone debt criss has caused, and is likely to continue to
cause, disruption in global financial markets, patticuladly if it leads to any
future sovereign debt defaults and/or significant bank f2ilures or defaults

in the Burozone, In spite of 2 number of stabilization measums taken since
spring 2010, yields on povernmient bunds of eertain Burazone court res,
including Greere, reland, Italy, Pottugal and Spain, have mmained volatile,
In addition, some Eutcpean banks and irsurers have experienced a widening
of credit sprads (and the msulting decrased availability and incoeased
cogts of funding) as a result of uncertainty regarding the exposure of such
Buropean financial insfitutions to these countnes. This widening of credi
spreads and increased cost of funding has also affected Citi due ta concerns
about its Eurozo ne expesure.

The market distuptions in the Burozone could intersify or spread further
particularly if ongoing stabilization efforts prove insufficient. Goncems have
been raised asto the finarcial, political and legal ineffectiveress of measures
fakento date. Continued economic tumot] in the Eurozone could haw a
significant negative impact on Citi, both directly through its own expesures
and indirectly due to a decline in general global economic conditiors, which
could particularly impact Citt given its global footprint and strategy. See
“Managing Global Risk—Country and Cross-Bomder Risk” below. Them can
be rio assurance that the various steps Giti has taken Yo protedt its businesses,
results of operations and financial condition against the results of the
Burozone crisks will be sufficient

The effects of the Burozone debt criiscould be swen mos significant if
they lead to a pattial or complets break-up of the European Monetary Union
(EMU). The partial or full break-up of the EMU would be unpracedented and
its impact highly uncertain. The exit of one or more countries from the EMU
o the dissolution of the EMU could lead o redenomination of obligations
of abligess in exiting countries. Any such exit and redenomination would
cause significant uncertainty with respact to outstanding chligations of
counterparties and debtors in any exiting country, whether sowereign o
atherwisz, and lead to complex, lengthy Iitigation The resulting uncentainty
and market stress could ako cause, among other things, severe disruption
to equity markets, significant increases in bond yields generally, potential
failure or defaul of financial trstitutions, including those of systemic
npoitaree, 3 significant decrease in global liquidity, a freeze-up of global
credit markets and worldwide recession. Any combination of such events
would negatively mpact Giti’s businesses, eamnings and financial condition,
patticularly given Citi's global strategy. [n addition, extt and mdenomination
coutd be accormpanied by imposition of capital, exchange and similar
controks, which could further negatively impact Citi§ cross-border ruk, other
aspects of its businesses and its satnings
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The continued uncertatnly relating to the sustatnability
and pace of economic recovery and market volatility

bas adversely gffecled, and may conlinue to adversely
affect, cortatn of Citt’s businesses, particularly SEB and
the US. morigage businesses within Ciif Holdings — Local
Consumer Iending.

The financial ssrvices industry and the capital markets have beer and will
likely continue o be adverely affected by the slow pace of economic pcowry
andcontinued distuptions in the global financial markets. This continued
uncertainty and distuption have adwersely affectad, and may continue to
adversely affect, centain of Citi's businesses, particularly its %2 business and
its Local Gomsumer Lending business within Gitf Holdings

In particular the cotporate and sovereign bond markets, equity and
derivatives markets, debt and equity underwriting and other elements of the
financial markets have been and could continue te be subject to wide swings
and volatility relating to issues emanating from Burozone and U8 esonumic
issues. As 3 result of this uncertainty and volatility, clients have mmained
and may continue to rernain on the sidelines or cut back on trading
and other business activities and, accordingly, the mesults of sperations
of Citi5 56 8 businesses have been and could continie to be velatile and
meeatively impacted.

Momowr, the continued economy uncertainty in the U8, accompanied
by continued high lewels of unemployment and depressed values of
residential real estate, will continue to regatively impact Citts U.S. Corsumer
mortgage businesses, pagticulatly its esidential ral estate and home equity
loars in (¢ Holdings ~ 101, Given the continued decline in Citis ability to
sell delinquent msidential fist rongages, the decreased mentory of such
loars for modification and se-defauls of previously medified mortgages,

Giti began to experience incressed delinquencies in this pertfolio during the
latter patt of 2011, 483 msult, Citi could als expetierse increasing net credit
lesses in this portfolio going formard. Moreover, given the lack of markets in
which fo sell delinquent home equity loans, as well as the relatively fewer
home equity loan modifications and modification programs, Citi's ability to
offset increased delinguencies and net cradit losses in its home equity loan
portfolie in Ctti Holdings has been, and will continue fo be, more limited as
compamd to esidential fist modgages See "Managing Global Risk— rdit
Risk—Northi America Consurmer Mortgage Lending" and "—Consumer
Loan Modification Programs" below

Concerns abowd the level of U.S. government debt and
downgrade, or concerns aboul a polenital dosongrade, of
the U.S, government credit rating could bave amaterinl
adverse effect on CiHi's bustnesses, resulls of operations,
capital, funding and Uquidity.

In Augugt 2011, Standard & Poor’s lowered its lonp-tem: sowereipn cedit
rating on the U . gevernment from A& to Ad+ and in the ssond talf
of 2011, Moody's Investors Services and Fitch both placed the 1§ rating
on negatiw outiook. According to the cmedit rating agencies, these actions
resufted from the high level of U8, gowernment debt and the contirued
inability of Cangress 1o rach an zgmement to ergure payment of
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U.§ gowemment debt and mduce the U5 debt Jewl f the credit mating

of the U 8. government 15 further dovmaraded, the ratings and pereived
oreditworthiness of instrurents issued, insumd or guaranteed by institutiors,
agenciss of instrumentalities dimctly hnkedtothe US. gowmment

could alss be comespondingly affectad. & futum downgrade of US. debt
obligatiors er U§. government-related obligations by ane or roe credit
rating agencies, or haightened convarn that such a dowmgrade mipht secur,
could regatiely affect Citr's ability to obtain funding collateralized by such
abligatiors a3 well asthe pricing of such funding. Sweh a downgrade could
alsn negatiwely impact the pricing ot avatlability of Citis funding as 2 U S
financial institution. 1o addition, sush 4 downgmde could affect financial
markets and esoteneic condttions gererally and the market value of the U5,
debt obligattons held by Citi. 4 2 result, such 2 dewngrade could lead to 2
devngrade of Cits debt obligations and could have 2 material adverse effect
an Gity's business, results of operations, capital, funding and liquidity.

Ciit’s extenstve global netuork, particulariy iis operations
in the world's emerging markels, subject it o emerging
markel and sovereign volatilfly and further increases tis
compliance and regulatory risks and costs.
Gity believes its extensive and diverse global network-—which includes
a physical pesence in spproximately 100 countries and services offared
in over 160 countries and jussdietions—provides it with a unique
competitive advantage m servicing the broad financial services needs of large
multinational clients and customers around the world, including in many
emerying markets. International revenues have recently been the larpest and
fastest-growing comporent of Citicorp, driven by amerging markets.

Howewr, this global footprict also subjects Citi to a number of nisks
assoctated with international and emerging markets, including exchange
contrels, {imitations on fomign inwstment, socio-politica) instability,
nationalzation, closu of branches or subsidiaries, confiscation of assets
and sosemign volatility, among others. Forexarmple, there have been meent
instarces of politieal turmot] and wiolent revalutionary uprisings in seme
of the countdes in which Citi operates, including in the Middle Bast, to
which Ctti has responded by transferring assets and melocating staff memtbers
to mu stable jurisdictions. While these previous incidents have not been
material to Gity, such disruptions could place Giti's staff and operations
in danger and may msult in financial losses, some significant, including
nationalization of Citi's assets

Further, Giti's extensive global operations incmase its compliance and
negulatory risks and nosts. For examnple, Citi's operations in emerging
markets subject it to higher compliance risks under US mguiations
primarily focused on vadous aspects of global corporate activities, such
35 antk-morey-laundering regulations and the Foreign Corrupt Practices
Act, which can be mom acute in less developed markets and thus requir
substarihal investment in orderto comply Any failure by Cifi to ®main in
rompliaree with applicable US repulations, as well as the reguiatiors inthe
countries and markets in which it operates as a result of its global footprint,
could result in fines, penalties, injunctiors or other simiar restrctions, any
of which could regatively impact Citi$ earnings and its general mputation
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In addition, complying with inconsistent, conflisting or duplicative
regulations requires extensive time and effort and further increases Giti's
compliance, regulatory and other cosis

It is uncertain howthe ongoing Burezone debt crisis wil affect emerging
markets. A recession in the Eurozone could cause a ripple effect inemerging
markets, particularly f banks in developed economies decrease or cease
lending to emerging markets, as i currently eccurring in some cases This
impact could be dispropertionate in the case of Citi in light of the emphasss
onemerging markets in its global strategy. Decmasd, low or negative
growth in emerging market economies could make execution of Giti' plobal
stralegy more challenging and could adversely affart Citf's mvenues, profits
and operations,

The matntenance of adequate Haquidily depends on
numerons factors oulstde of Cit's control, tncluding
witbout limitation market disrupitons and increases in
Gitt'’s credit spreads.
Adequate liquidity and sources of funding are essential to Citi's businasess.
Citi's liquidity and sources of funding can be significantly and negatively
mpacted by factors it cannot control, such as general discuptions in the
financial markets or nepative pemaptions about the financial services
industry in general, or negative investor perceptions of Gitis liquidity
financial position or credit worthiness in patticular. Market pemeption
of sovereign default risks, such as issues in the Burozone 25 well as other
complaxities regarding the current European debt crisis, can also lead to
ineffective money markets and capital markets, which could further impact
Giti's availability of funding

In addition, Citi's cost and ability to obtain deposits, secured funding
and tong-term unsecured funding from the capital rarkets are directly
related to its credit spreads. Changes in credit spreads corstantly eccur and
are market-driven, including both external market factors as well as factors
specific to Cit, andcan be highly wlatile. Citi's credit spreads may also be
influenced by mowrments in the costs to purchasers of credit default swaps
referenped to Citt's long-term debt, which are abo impacted by thes external
and Citi-specific Factors. Moreover, Gitis ability to obtain funding may be
impaired if other market pagticipants am seeking o access the markets at the
same time, or f market appefite s reduced, as is likely to occurin a hquidity
or other ma ket crisis. In addition, clearing organizations, mgulator, clients
and financial imstitutions with which Citi interacts may exercise the right to
requim additional collateral based on thess market pereptions or market
conditions, which could further impair Citi access to funding.

6l

The credit rating agenctes coniinuously reviesw the ratings
of Cttt and i1s substdiaries, and reductions in Citi’s and ils
subsidtaries’ credyi raiings could have a signtficant and
tmmediate fmpact on (84’ funding and Hguidity through
cash obligattons, reduced funding capactty and additional
margin requirements.
The rating agencies continuously evaluate Giti and ts subsidiaries, and their
tatings of Citi'sand it more significant subsidiaries' longtermnAenior debt
and shot-temm /coromercial paper as applicable, am bas=d on 2 number of
factors, including financial strength, as well as factors not entirely within
the contral of Citi and s subsidiaris, such as the agencies’ proprietary
rating agency methedolegies and conditions affecting the financial servicas
industry genarally

Gitf and itssubsidiaries may not be able to maintain theircument
respective ratings. Ratings downgrades by Firch, Moody's or S&P could
hawe a significant and immediate impact on Citi's funding and liquidity
through cash obligations, mduced funding capacity and additional margin
requirrments for denvatives of other transactions. Ratings dovngrades
could also hawe a negative impact or other funding soumes, such as
secured financing and other margined tramactiors, for which them are
no explicit triggess. Sorne entiies may alse hawe ratings limitations asto
their parmissible counterparties, of wheh Citi may or may not be amare. A
teduction in Cii's or s subsidiaries' credit ratings could ako widan Citis
credit spreads or otherwise increase its borrowing sosts and limit its access to
the capital markets. For additional information on the potential impact of
a reduction in Giti's or its subsidiaries' credit ratings, see "Capital Resources
and Liquidity—Funding and Liquidity—Crmdit Ratings” abowe
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BUSINESS RISKS

it is subject to extenstve litigatton, fnvestigations and
inquiries pertaining lo a myriad of U.S. mortgage-related
acltvities that conld iake significant tme to resolve and
may subject ClH to extenstve Habilily, including in the
Jorm of penaities and other equitable remedies, that could
negatively impac Citt's future resulls of operations.
Virtually every aspect of mortgage-elated activity in the 11$ is being
challenged acros the financial services industry in private and public
litigation and by regulators, governmental agencies and state attorneys
general, among others. Examples of the activities being challenged include
the ascuracy of offering documents for residential mogage-backed
securities, potential breaches of represantations and warranties in the
placernent of martgage loans into securitization trusts, mo tgage servicing
practices, the legitimacy of the secusitization of mortgage loans and the
Martgage Elctronic Registration System's role in tracking Mo gagss,
holding title 2nd participating in the mortgage foreclosure process, fair
lending, cornpliance with the Servicemernbers Civit Relief Act, and Fake
Clam Act violations alleged in "quitam” cases, among others.

sorting out which of themany claims being asserted has legal merit as
well as which finareial institutions may be subject to liability with respect to
their actual practices s 1 complex process that is highly uncertain and wil
take time to mselve. All of these inquiriss, actions and investigations have
resulted in, and will likely continue to result in, significant time, expens: and
diversion of managements attention, and could result in significant liability
as vel] as negahive reputational and othercosts o Citi

Giti 8 curmntly party to numerous actions miating to claims of
mismepresentations or omissions in offering docurnents of wsidential
mongage-backed securities sponsered or serviced by Citi affiliates. This
litigation has been: brought by 2 number of institutional inwesters, including
the Fedzral Housing Finance Agency The cases are all inearly stages,
making it difficult to predict hewthey will develap, and Citi believes that
such litigation will continue forsevera) yeass. [n addition, bacause the statute
of limitations will soon expire for these types of disclosure-based claims, Giti
could experience an increase infiled claims in the near tem.

Giti i exposed to representation and watranty (ie,, miottgage rpurchase)
liability theough its U8, Consurner mortgage busineswes and, to 2 lesser
extent, through kegacy private-label residential mor gage securttizatiors
sporsomd by iis 565 business. With respact to its Consumer bisinesss,
during 2011, Gitt incmeased its repurchasa moerse from appraximately
$969 mullion to $1.2 billion at Decernber 31, 2011. To date, the majority
of epurhase demands haw come from the GSEs. The level of tepurthase
demands by GSEs has been teending upwards and Citi currently expects
it to rernain elewated for sore time. To 2 kesser extent, Giti has woeived
repurchase dernands from private imestors, athough these claims haw been
volatile and could insmase in the futums,

With regard to legacy 555 private-ldbel mortgage scuritizativrs, while
565 hasto date meerved actual claims for breaches of representations and
wartanties refating toonly 2 small perentage of the mortgages included in it
scurttization transactions, the pace of elains remains volatile and has meently
increased, Cit has alsn experiericed an increase in the lewel of inquines,
assertions and mquests for loan files, among other mattes, mlating to such
securitization tramsactions from trustees of securitization trusts and others
These inquiries couldlead o actual claims for breahes of Epresentations
and warmantes, of to figation relating to such breaches or viber mattes, For
additional information on these matters, see "Managing Global Risk—Credit
Risk—~Corsumer Mortpage—Representations and Warmnties” and
“—Securities ard Rankong-Sponsored Private-Labe! Residertial Mottpage
Securitizations-—Repremntations and Wartanties” below

For further discusion of the matters abows, ses Nete 29 to the
Comselidated Financul Statements

Ctit swtll not be able to wind down Ciit Holdings at the
same pace as it bas in the past ibree years. As a resuli, the
remaining assels fn Ctf Holdings will likely continue to
bave a negattve tmpact on Cite’s resulls of operations and
#is abtltly to witltze the capital supporiing the remaiming
assels {n (1t Holdings for more producttve purposes.
Giti will not be able to dispese of or wind down the businesses or asats that
are part of Giti Holdings at the same level or pace a3 in the past three YEarss.
45 of Decernber 31, 2011, assuming the trasfer to Citicarp of the substartial
majonty of mtail partrer cards, dfective in the firt quanter of 2012, Z¢Z
constituted approximately 70% of Citi Holdings As of such date, over half
of the temaining assels in 7 corsisted of legacy U 3. mortgages which
will likely be subject to run-off over an extended period of time. Besides
mittgapes, the remaining assets in 262 include the OneMain Rinancia)
business, as well as student, commencial mal estate and credit cand loars in
North Ameriza, and consumer lending businesses in Burope and Asiz.

A4 primarily consists of the MSSE [V Morgan Stanley has call rights on
Gitr's ownership inferest in the venture over a thiee-year period beginning
in 2012, which it 15 not quired to exercise. Of the remaining assets in $47,
mterest-earning assets hawe become 2 stnaller portion of the assets, causing
negatrve net infemst wwnues in the bisiness 25 the emaining non-interest
eatfiing assets, which equire funding, represent a larger portion of the total
asset pool. In addition, as of December 31, 2011, approximately 25% of the
mmaining assets in 4P wew held-to-matunty sscunties.

45 a rasult, the emaining assets within Citi Holdings will likely continue
v have a negative impact on GRS sverall resulls of speratiors for the
foresesable future, patricularly after the tranfer of wtail pattner cards to
Giticorp. I addition, as of December 31, 2011 and as adjusted to reflect the
trangfer of mtail partner cards, roughly 21% of Citr's risk-weinhted assets were
m Giti Holdings, 2nd wete supported by approximately $24 billion of Citis
wgulatory capital. Amordingly, Citis ability 1o mlease the capital supporting
these businesses and thus we such capital for more productive purposes wil]
depend on the ultimate pace and level of Cit Holdings divestitums, portfelio
run-offe and aset saks
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Cili's abrilily o tucrease iis common stock dividend

or initiate ashare repurchase program s subfect to
regulatory and government approval.

since the second quarter of 2011, Citf has paid a quaterly common gock
dividend of $6 01 per share. In addition te Board of Directors' approval, any
decision by Giti to increase s common stock dividend, including the amount
themof, or initiate a share mpurchase pmgram & subject to regulatory
approval, including the msults of the Comprehensive Capital Analysis and
Rewew (COAR) process mquired by the Federal Reserwe Roard. Restrictions on
Citi§ ability to increass the amounts of s common stock dividend nrengage
in share mpurchase programs could negatively mpart market perceptions of
Cith, including the price of its commeon stock.

In addition, pussuant to its agmements with certain U $. government
entities, dated June 9, 2009, executed in connection with Oitis exchange
offers consurnmated in July and September 2009, Citi rermains subject
to dividend and share repurchase mstrictions for s long as the U.S,
government continugs to hold any Citi trust preferred securities acquired
in comnection with the exchange offers. While these restrictions may be
waiwd, they generally prohibit Giti from paying regular cash dividends o
exvess of $0.01 persham of common steck per quarter of from redeeming
or repurchasing any Giti equity secusdties, which insludes its comrmon gack,
or trust preferred securities. As of Decernber 31, 2011, approximately $3.035
ballion of trust prefermd securities issued to the FDIC remained outstanding
(of which approximately $800 million is being held for the benafit of the
15 Treasury).

Gitt may be unable to matmiain or reduce iis level of
expenses as t expecls, and investmenis in s bustnesses
may not be productive.

Gitl continues to pursue a dixciplined expense-ma nagement stralegy,
including ®-engineering, restructuning operations and improving the
efficiency of functinns, such as call centers and calkotiors, to achiw 2
targeted percertage expense savings annually However them is ne guarantee
that Giti will be able to maintain or reduce its level of expensas inthe

futuee, patticularly as expenses incurmed in Citi's fomign entities are subject
to foreign exchange wolatility, and mgulatory compliance and legal and
related costs ate difficult to predict or control, particularly given the current
regulatory and litigation environment. Momover Gii has incurred, and will
likely continue to incur costs of investing in it businesses. These nvestments
T4y not be as productive 4s Citi expeets o at all. Furthemmoe, as the wind
down of Citf Holdings slows, Citi's ability to continue ts redue itsexperises as
a msult of this wind down will also decline.
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The value of Giit's deferred tax assets (DTAs) could be reduced
& corporate lax rales tn the LS. or certatn stade or Joreign
Jurtsdictions ave decreased or as a resuit of otber polential
significant changes tn the US. corpordaie tax system.

There haw been dicussions in Congress and by the Obama Adminstration
regarding potentially decreasing the 115 comporate tax rate. Simntlar
dicussions have taken place i vertain state and famign jurisdictions While
Gty may beneft in some respects from any deceases inthes corporate tag
rafes, any eduction i the U5, date o forergn corporate tax sates would
result in 4 decrease o the value of Sitis DTs, which could be significant
There hawe alse been recent discussions of mom sweeping changes to the
118, tay system, inchuding changes to the tax treatment of fo eign business
incorne. It is uncertain whether or when any such tax reform propesals will
be enacted nte law; and whether or how they will affect Citis ability to make
effective use of its DTés,

The expiration of a proviston of the US. tax law that
allows Citt to dafer U.S. laxes on certatn acHive Jinancing
income could significantly increase Ciit’s lax expense.
Gitis tax provision has historically been meduced because actie financing
incorme eamed and indefinitely minvested outside the 1S, is taxed at the
lower local tax rate mather than at the higher 113 tax mate. Such mduction
has been dependent upen a provision of the U5, tax law that defers the
tmposition of U5 taxes o cettain active financing income until that income
5 mpatrted to the US as 2 dividend This "actiw financing exception”
expited on Decernber 31, 2011 with espect to taxable years beginning after
such date Whike the exception has been scheduled to expim on numeros
prior eccasions, Congress has extendad it each time, including retroactively
to the start of the tax year Congmess could still take action to metroactiwely
extend the active financing exception to the beginning of 2012 Howeser,
them can be no assurance that it will do so. If the exoeption is not extended,
the 118, tax imposed on Citi's active financing incorme eamed outside

the U3, would increase, which could further result in Citi's tax EXpense
memasing significantly, partcularly beginning in 2013
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Citt’s operational syslems and neiworks have been, and
will continue to be, vuinerable to an Increasing risk of
continually evolving cybersecurity or other technological
risks which conld result in the disclosure of confidential
cltent or customer information, damage to Citt's
repuiation, additional costs to Clit, regulatory penalttes
and financial losses.
Asignificant portion of Giti's opermstiors relies heavily on the secun
processing, storage and transmission of confidential and other info maation
as wel} asthe monitoring of a large number of complex transactions on 4
minute-by-minute basis. Ror example, through its global consurmer banking,
coedit card and Transacon Services businessas, Giti sbtaing and stoms an
extensive amount of personal and client-specific information for its etail,
cotpotate and governmental custorners and clients and must accurately
record and reflect these extensive account transastiors. These activities haw
been, and will continue to be, subject to an increasing risk of eyber attacks,
the nature of which is continually evolving.

Gitis computer syserns, software and networks haw been and wil
continie to be vulnerable to unauthorized ancess, Joss or destruction
of data (including confidential client information), account takeovess,
unavailability of service, computer viruses or cther malicious code, cyber
altacks and otherewents. These threats may deriw from human ermot, fraud
or malice on the patt of employees or third patties, or may result from
accidental technological failur. If one of mote of these events OCCuts, i
could result inthe disclosuse of confidential client information, damage to
Citi's reputation with its clients and the market, additional costs ta Citi {such
45 repairing systerns or adding new personnel or protection technologies),
regulatory penakies and financia) losses, to both Citl and its clients and
custorners. Such ewnts could alse cause interruptions or malfunctions
in the nperations of Citi {such as the lack of availability of Citi% online
banking systern), as well as the operatisns of its clients, customes of other
third patties. Given the high velume of transactiors at Citi, cemtain emots
or actions may be mpeated or compounded before they am discowred and
rectified, which would Further increase these sodts andconsequences

Giti has recently been subject to intentionial eyber incidents from extema)
soures, including (i} data breaches, which resulted in unautherized
acoessto custorer account data and interruptions of services to customers,
(it) maliciouws softwar attacks on client systerns, which in tuen alloved
unauthonzed entrance to Giti's systems under the puise of a client and the
extraction of client data; and (iii) denial of service aftacks, which atternpted
to interrupt service to clients and customers. While Citi was able to detect
these prior incidents before they became significant, they still msulted in
losses s well as increases in expenditutes to monitor against the theat
of simifar future cyber incidents. There can be no assumance that such
ncidents, or othereyber ncidents, will not occur again, and they could oocur
o frequently and on o more significant scale.

I addition, thied parties with which Cit does business may also be
sources of eybersecunty ur ather technological risks. Giti outsoumes
sertain furetions, such as processing of customer credit camd frargactio s,
which results in the strape and processing of custorner irformation by
third panties. While ity erigages 1n certain actions to reduos the SXPOSUE
resulting from ousourcing, such as limiting third-party acoes to the lagt
privileped lew] necessary to parfomn job functions and mstricting third-party
processing to systems stored within Citi's data centers, unauthorized 0SS,
Ioss or destruction of data or other oyber ieidents could occur resulting in
sitntlarcosts and corsequences to Citi a5 those discussed abow. Futhemmore,
because financial institutions are becoming increasingly inteconnected
with cantral agents, exchanges and cleanng houses, inciuding through the
dertvatives promsions of the Dodd- Frank Act, Citi has ircreased exposuge to
operational failur or cyber attacks through third parties.

While Giti raintaing insurance coverage that mag subsject to policy teams
and conditions including significant self-insured deductibles, cower cettain
aspects of eyber risks, such insurance coverage may be insufficient to cover
all fosses

Clit’s financtal stalements are based in part on
assumptions and estimaies, which, if sorong, could cause
unexpected losses in the future, sometimes significant.
Pumiant to US. GAAE, Citi is mquired b use certain assumptions and
estimates in preparing fts finarcial staternents, including in determining
credit los reserves, reseres related to litigation and regulatory exposues,
mortgage wpresentation and warranty claims and the fair value of certain
assets and liabilities, among other items. [f the assuraptions ot estimates
undsrlying Citr's financial statements are incormet, Giti M3y experience
sipnificant Josses. For additional infornation on the key areas for which
assumptiors and estimates are wsed in preparing Citi's financial statements,
see "Significant decounting Policies and Significant Estimates” below, and
forfurther information eelsting to litigation and wgulatory exposums, e
Note 29 to the Consolidated Financia! Staterments.

Cttt s subfect to asignificant number of legal and
reguldiory proceedings that ave often bighly complex, slow
to develop and are thus difficult lo predict or esitmale.
AL any given time, Oiti s defending 4 sgnificant number of legal and
regulatory proceedings The wlurne of claims and the arount of damages
and penalties claimed in tigation, arbitration and regulatory pmoseding
agairst financisl nstitutions semain high, and could fucther increase
in the future, See, forexample, Ot is subject to extersine litigation,
investigations and inquiries pertzining te a myriad of montgage-related
activities that could take sigmficant time to polwe and may subpct Giti to
extensive liability, including in the form of panalties and other equitable
raredids, that could negatively mpat Citi's future results of operations.”
Procesdings brought agairst Citt may msult in judgments, settlernents,
fines, penalies, disgorgernent, injunctions, business mprovement orders or
ather wesults advesse to #, which could materially and negatively affect Gitis
businesses, financial sondtion or resubts of speratiors, require material
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changes in Citi's operations, or cause Giti eputational hamm Moreower,
the many large claims aserted against Giti am highly complex and slow
to develop, and they may involwe nowl or untested kgal theories. The
outcome of such proceedings may thus be difficult to predict orestimate until
late in the proceedings, which may last several wass. In additien, ertain
settlements are subject to court approval and may not be approved. Although
Giti establishes accruals for its litigation and mgulatory matters according to
accounting requirements, the amount of loss ultimately incumed in relstion
to those matters may be substantially hagher ar lower than the amounts
accrued

In addition, whike Citi takes nurnerous steps to prevent and detect
employee misconduct, such as fraud, employee misconduct is not always
possible to deter or prevent, and the extensive precautiors it} takes to
prevent and detect this activity may not be effctive in all cases, which could
subject it to addttional lisbility. Moreower, the “whistle-blower" provisions
of the Dodd-Frank Act provide substanitial financial incentives for persons
to epott alleged vielations of lawto the SEC and the CPT. The final mikes
implementing these pravisions for the SEC and CRTC becarne effective in
August and Dctober 2011, respectively As such, there sortinuesto be much
uncertainty as :n whether these new mporting provisions will incentivize and
leadto an increase inthe number of clairns that Citi will haveto iestigate
or against which Giti will have to defend itself, thus potentially fusther
incrasing Citi's legal labilities,

For additienal infommation relating to Citi's potential EXpOsure
relating to legal and meulatory matters, see Note 20 to the Corsolidated
Financial Statements

Fatlure to matniatn the value of the Cit brand could barm
Gitt’s global competittve advantage, resulls of operations
and strategy.

Ag Citi enters into its 200% year of operations in 2017, ore of its mest valuable
assets is the Citibrand. Citi's ability to continue to keverage its extersive
global footprint, and thus maintain one of its key competitive advintagss,
depends on the continued strength and recognition of the C#i brand,
including in emerging markets as other financial institutions grow their
operations in these markets and competition intensifies. As mferenced abowe,
as a result of the economic crisis inthe 118 aswell as the continung adverse
economic climate globally, Citi, like other financial institutions, is sublect

to an increased level of distrugt, seruting and skepticiarn from numerous
constituencies, mcluding the general public. The Citi brand could be further
harmed if its public image or mputation were to be tarnished by megatie
publicity, whether or not true, about Citi or the financial servioes industry

in general, or by 2 negative perception of Citi's short-temmn or longtemn
tinancial prospects. Maintaining, promoting and positioning the Citt brand
will depend largely on Citi's ability te provide consistent, high-quality
financial services and products to ifs clients and customers amund the world
Failur to maintain its brand could hug Giti's competitive advantage, resulls
of oparatiors and Rrategy.
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{tit may incur signiftcant losses if tis risk management
Processes and siralegles are tneffecttve. and concentration
of risk increases the potenitial for such losses.

Citi momtos and controls ity risk exposure somes husinessas, regions and
critical produdts through a risk and control lramework SILOmpassing

a variety of separate but complementary financial, cedit, nperatinnsl,
compliance and Jagal mpodting systemns, internal eontrols, management
review processes and other mechanisms. While Citi employs 2 broad and
diversified set of risk menftoring and risk mitigation techniques, those
techniques and the judgments that accompany their application may not

oe affective and rmay not anticipate every economic and financial outcorne
in all market environments o the spectfics and timing of such outcomes
Market conditions owrthe last several yeam have involwed unprecederted
distocations and highlight the limations inhesent in using historizal data to
manage risk.

Goncentration of fisk increases the potential for significant losses
Because of concentration of risk, Citi ray suffer losses even when ECOROMIC
and markst conditiors are generally favorable for Citis competitors. Thess
concentrations can lim#, and hawe limited, the effectiveness of Giti's hedging
strategies and hase causad Citi to incur signdficant losses, and they may do
so againnthe futume. In addition, Giti extends large commitments as pagt
of #s credit origination actwities 1f Citi is unable to mduce its cradit risk by
salling, syndicating ot securitizing thess pasitions, ircludi ng during periods
of matket dislocation, Giti's msults of operatiors could be negatiely affectad
due toa decrease in the fair value of the positions, as well as the loss of
wvenues associated with selling such securities ot loans

Although Citi's activities expose it to the credit risk of many differnt
entities and courferparies, Giti routinely executes 2 high volums of
transactions with counterparties in the financial services sestor including
banks, other financial institutions, insurano corpanies, invwestment banks
and gavernment and central banks This has msulted in significant credit
concentration with respect to this sastar. To theextent regutatory or market
Jewloprments lead to an increased certralization of trading activity through
patticular ckaring houses, central agents or exchanges, this could inceease
City’s concentration of fisk i ths sector,
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MANAGING GLOBAL RISK

Risk Management—Overview

Gitigroup believes that effective risk management & of primary importance
to its overall operations. Accordingly, Gitigroup has a comprehersive risk
managenent process to menitor, evaluate and manage the principal riske
it assurnes in conducting its activities. These includs credit, market and
aperationial nisks, which are each discuseed inmore detail throughout

this section.

Citigroup’s risk management framework s designed to balance corporate
owesight with well-defined independent risk managernent functions
Enhancements continued to be made to the rik management framework
throughout 2011 bazed on guiding principles established by Giti's Chuef
Risk Officer:

¢ gcommon rskeapital model to evaluate nsks,

* a dsfined risk appetite, aligned with business strategy;

¢ accountability through a common framewrk to manage risks,

* sk decisions based on trarspatent, accurate and rigorous analytis;
* expertiss, siatum, authority and mdependence of rsk manages; and
* empowering risk manages o make decisions and escalate isues

Significant focus has been placed on fostering a risk culture based on
apolicy of "Taking Intelligent Risk with Shared Responsibility, Without
Forsaking Indindual &ecountability™;

¢ “Taking intelligerd tsk" means that Citi must carefully measure and
aggmgate tisks, must appteciate potential downside risks, and must
understand rsk/tetum relationships.

¢ “Shared resporsibility” means that risk and business management mugt
activaly partner to own nskcontrols and influemee business outcomes.

¢ “individual accountabiliey” means that alf individuals ate ultimarely
msponsible for identifying, undestanding and managing risks

The Chief Risk Officer, working closely with the Citi Chief Executive
(fficer and established management commitises, and with sversight from
the Risk Ma nagement and Finance Committee of the Board of Directos as
well asthe full Board of Dirctors, s responsible for

¢ establishing com standards for the management, measumment and
epotting of risk,

* identifying, assessing, communicating and monitoring risks oni 2
company-wids basis;

* engaging with senior management on a frequant basis un material
mattars with respect to risk-taking activities in the businesses and related
nisk management processes; and

+ ensuring that the risk function has adequate independerce, authority,
expettise, staffing, tachnology and resources.
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The risk ma nagement organization is structured so 45 to facilitate the
managerment of rsk across theee dimensiu ns: businessss, rgions and
critical produdts. Bach of Gitr's major business preurs has & Business Chief
Risk (fficer wha 1 the facal paint for fisk decisiors, such as siting risk
limits or approving trarsactions in the business. The majerity of the staff in
Gitt's independent risk manapement nrganization Eport to these Business
Chief Risk Officers. There aw alsa Chief Risk Officers for Citiba nk, NA and
St Holdings.

Regional Chief Risk Officers, appointed ineach of Ava, £MEL and
Latm Amerwa, am ascountable for all the risks in their gagraphic amas
and are the primaty risk contacts for the mpional business heads and local
mgulators. {n addition, the positions of Product Chief Risk Officers age
created for those nsk areas of critical mpartance to Citigroup, curently real
estate and structura ] market rsk as vell as fundarnental ceedit. The Produgt
Ghef Risk Officers are accountable for the nsks withn their specialty and
focus on problent areas across businesses and tegions. The Product Chief
Risk Officers serve as 2 msourme to the Ghief Risk Officer, aswell as to the
Business and Regional Chief Risk Officers, to batter enable the Bisiness and
Regional Chief Risk Officers fo focus on the day-te-day management of risks
and resporsiveness to business flow

In addition to facilitating the management of risk across thes three
dimensions, the independant risk management organization alse includes
the business management team: to ersuse that the risk organization has
the appropriate infrastructure, processes and management reporting, This
team includes:

» the risk capital group, which continuss to enhanice the risk capital model
and ensure that 1t is consistert across all business activities;

* the risk architecture group, which ensures Citi has integrated systems

and common metrics, thereby allowing Giti to aggregate and stress test

exposures acnss the institution;

the enterprise risk management group, which focuses on mproving Giti's

apetational processes across businesses and egions (see "Operational

Risk” below); and

+ the offioe of the Chisf Administratiw Gfficer, which foouses on
m-engineering and fisk communications, ircluding maintaining
critical rgulatory relationshipe.

Each of the Business, Regional and Product Chief Rik Officers, as well
s the heads of the groups in the business management tearn, report to Citi's
Chuef Risk Officer, who mports directly to the Chief Executive Officer
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Risk Aggreqation and Stress Testing
Whils Gitt's rajor risk asas are described individually on the followng
pages, these nsks are also reviewed and managed in conjunction with one

Risk Capital
Risk capital is defined as the amount of capital requiced to sbeo b potential
urgxpected exonomic losses msulting from extermely severs avents over 4

another and across the various husinesses

The Chief Risk Offies, a5 noted sbove, monitors and controls magor
risk exposures and concentrations across the arganization. Ths means
aggregating risks, within and across businesses, as well s subjecting those
rsks o alternative stress scenarios in oder to assess the potential economic
impact they may hawe on Citigroup,

Comprehensive stress tests are in placa acmss Giti for trading,
available-forsale and acensal porfolios. These fitm-vide stress teports
toeasure the potential impact to Giti and its component businesses of wry
lasge changes in various types of key sk factors (e.g., intemst rates, credit
spreads, etc. ), as well as the potential impact of 3 number of higtorical snd
hypethetical forward-looking systamuc strss scenatio

Supplementing the stress testing described abowe, Citl independent nisk
management, wotking with input from the businesses and finance, provides
periodic updates to seniot ranagernert on significant potentia! apas of
corcern across Gitigroup that can anse from risk conoentrations, financial
market pagicipants, and othersystemic issues. These ateas of foows are
intended to be forward-looking assessments of the potential economic
mnpacts to Giti that may arise from these exposurss. Risk management alsc
provides reports to the Risk Management and Pinance Committee of the
Buard of Directors, as well as the full Board of Directors, on these matters

The stss-testing and focus-positson exercises are 2 supplement to
the standard fimit-setting and risk-capital exemises dessribed below as
thess pmcesses incoporate events in the rmarketplace and within Giti that
impact the firm’s outloak on the form, magritude, correlation and timing
of identified risks that may arise. [n addition to enhancing awareness
and understanding of potential exposims, the tesulfs of these processss
then serve 45 the statting point for developing risk management and
mitigation strategies.
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one-year time period

*

“Beonomic losses” inzlude loses that are reflected on Citi's Consolidated
Income Staternent and fair value adjistments to the Conselidated
Financial Staterments, as well as any Purther declines in value not captued
onthe Consolidated Income Staternent.

“Unexpected losses” are the difference between potential extremely severe
lossas and Gitigroup's expected (average) loss over a one-year time period
“Extremely ssvere” is defined as potential loss at a 99.9% and 2 99 97%
corfidence fevel, basad o the distribution of observed events and

senario analysis.

The driver of economic losses are risks which, for Citd, as mferenced

abowe, are broadly categonzed as credit risk, market risk and operationa) risk,

L]

Credit risk losses primarily result from a bormower's or counterparty's
nability to mest sts financial or contractual obligations.

Market risk losses anse from fluctuations in the market vahue of trading
and non-trading positions, including the changes in value resulting from
fluctuations in rates

Operational risk lssas msult from inadequate or failed internal processes,
systerns o1 hurnan factor or from external events

These risks, discuseed in mose detasl below, are measured and aggrepated

within businesses 2nd acruss Citigroup to farilitats the undestanding

of Giti's exposurs to exteme downside events as deseribed under "Risk
Aggregation and Stress Testing abeve. The risk capital framework is
reviewed and enhanced on 4 regular basis in light of market developments
and evolving practices.

CREDIT RISK

Gredit risk is the potential forfinancial loss resulting from the Failum of 1
botrower or courterparty to horior #s financial or contractual obligations.
Gredit risk arises 10 many of Gitigroup’s business activities, i luding:

*

*

kending;

sakes and trading;

derivatives;

scunties transactions;

sittlement; and

when Citigroup acts as an intermediary,

For Giti's loan accounting policies, see Note 1 to the Consolidated

Financtal Staternents. See Notes 16 and 17 for additional information on
Gitigroup's Corsurmer and Cotporate loan, credit and allowance data.
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Loans Outstanding

in rdtions of doliars at pear end 2011 2010 2009 2008 20U7

Cansumer loans

InU.S, offices
Mortgage and real estate® $188,177 $151,483 §183 842 §219.482 $240,644
Instaliment, revolving cradit, and other 15,618 28,041 55,099 B4 214 659379
Cards @t 117,908 122,384 29,951 44418 46,554
Commercial and industrial 4,768 5,01 5,640 7.041 7718
Lease finanang 1 2 11 31 3181

$277,468 $307,167 $276,543 $335.291 3367 449

In offices cutside the 1S

Wongage and real estate™ $ 52052 § 5278 § 472097 § 44322 $ 4632
Instaliment, ravolving cradt, and other 34613 98,024 42,805 41,272 76,206
Cards 38,826 41 94¥ 41,493 47 586 46,176
Commarcial and industrial 20,3686 18,684 14,780 16914 18422
Lease financing Iad 865 331 304 1,124
$146,668 $148,496 $148,706 $145,358 $ 125253
Totat Consumer loans $424136 3455663 §423.249 $480 649 $882,702
Ungarned Income {405) 69 208 738 787
Consumer loans, net of unearned income $423 731 §485 732 $424,057 $481 387 $553,489
Gorporate loans
In LIS, offices
Commercial and industrial $ 21,667 $ 14,334 § 15614 § 26447 $ 20,893
Leans to financial institutions® 33,265 29,813 6,947 10,200 8778
Iortgage and mal astate™ 20,688 19,693 22,560 28,043 18,403
Instaiiment, ravolving cradt, and other 15011 12,540 17,737 22,050 26,539
Lease financing 1,270 1,413 1,297 1476 1,630
$ 91,911 § 77,993 § 64,15% $ 83216 $ 76,046
In officas cutside the LS
Commarcial and industrial $ 79,373 3 71,518 § 66,747 $ 79421 § 94182
instaliment, revelving cradt, and other 14,114 11,829 9,683 17.441 21,077
Mortgage and real astate™ 6,885 5,899 9,778 11,375 9,981
Loans to financial instinutions 20,794 22,820 15,3117 18413 206,467
Lease financing 568 531 1,295 1,850 2,242
Governments and official institutions 1,578 3,844 2,848 773 1024
$132,310 $116,141 $105,566 $128.273 $148,99
Totat Corporate loans $224221 $194,0%4 $169,721 $217.489 $225.040
Unearned income {710} @73 12,274) 14,660) 5736)
Corporate loans, net of unearned income $223,511 $143,062 $167,447 3212824 §224 504
Totat loans—net of unearned income $647,242 $648,704 $591,504 §694.216 $777.993
Attowance for foan losse s—on drawn axposures (30,115) {40,655 {36,033 {29,616) {16,117}
Total loans—net of uneained income and allowsance for credit tosses $617,127 $608,13% $555,471 $664,600 $ 761,878
Allowance for lean losses as a percentage of total loans—net of
unearned income® 4.50% 5.31% 5.09% 4.27% 2.07%
Allowance for Gonsumer loan lossas as a percentage of fotal Consumer
lgans—-nef of unsarnad incoms @ 8.45% 7 80% B.70% 4.61% 2 C6%
Allowance for Corporate loan losses as a percentage of total Corporate
loans—aet of unearned income ™ 1.31% 2.78% 4.56% 3.48% 1.61%

1 Loanssecursd prmany by malestae
@ 201t ang 2010 mclude e mpact 01 coRsOIAting SRILES it coRmECOn Witk IS adopion of SPAS 167 See Mot 110 the Consoiisald Fitencal Saements.
(3 Exclodes Dans in 2011 and 2010 that are carried ot 14t walue
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Detaiis of Credit Loss Experience

in wdlions of doitars at year end 2011 2010 2009 2008 2007
Mlowance for loan losses at beginning of year $40,655 326,032 §20,616 §16,117 § 8,940
Provision for loan losses
Consumer $12,512 325,114 $32.407 §27.942 §16.560
Corporate {789) 75 6,353 5,732 1172
$11,773 325,194 $38,760 §33.674 $16,832
Gross credit tosses
Consumer
InU.S offices $15,167 324,183 $17.837 §11.624 § 578
In offices outsids the 1.5, 5,397 £,290 8919 7172 51
Carporate
Maomgage and real astate
NS, offices 182 953 592 58 1
In offices outside the U5, i 286 151 37 3
Governments and official institutions outsick the U5 — — — 3 —
Loans to financial institutions
i .5, offices 215 270 274 —_ —
In offices outsice the US kv 11 448 463 3
Commercial and industrial
U35 offices 32 1,22 3,299 627 635
in officas outside the US. 848 871 1,564 778 226
$23,164 $34,491 §32,784 320,760 $11,864
Credit recoveries
Consumer
IntLS offices $ 1,467 $ 1,323 $ 578 § 585 § B9
In offices cutside the US 1,273 1315 1,099 1,080 966
Corporate
Mortgage and real sstate
nLLS, offices 27 130 3 — 3
Inoffices outside the U5, 2 26 1 1 —
Governmants and officlal Institutlons ourside the US. —_— — —_ — 4
Loans to financlal institutions
LS. offices - —_— — — —
In effices outsice the S 88 132 11 2 1
Commercial and inchstrial
In LS. offices 175 591 278 6 43
In offices outzick the 115, a3 115 a7 105 220
$ 3,126 § 3,632 § 2,043 $ 1,743 § 1,939
Net credit losses
int.S. offices $14,897 324,58 320,947 11,718 $ 5654
In offices outside the 1§ 5,151 8,270 9,794 7,295 4,272
Totat $20,038 §30.859 $30,741 $19.011 § 5,926
Other—apt™ $ {2,275} 310,287 $(1,602) $(1,164) § 271
Allowance for loan losses at end of year @ $30,115 340,655 436,033 329,618 §$15,117
Allowance for unfunded tending commitments? $ 1,136 3 1,066 § 1,157 § 887 3 1,250
Total allowance for loans, leases and unfunded lending commitments $31,251 §41,71 $37.190 $30,603 $17.387
Net Consumar cradit losses $18,424 $28,473% $24.791 317,161 § 3.269
As & percantage of aversge Consumer loans 4.20% 5.74% 5.43% 2.34% 1.87%
Net Comporate cradit losses fecoveries) $ 1614 § 2424 § 5950 $ 1,850 3 657
A3 a percentaga o average Corporate loans 0.79% 1.27% 3.13% £.84% 0,30%
Altowance for loan fosses at end of paeriod#
Clticom $12,658 17,075 10731 3 8202 § 5,262
Citi Holdings 17,450 23,580 26,302 21414 10,855
Total Gitigroup $30,115 340,655 336,033 $29,616 §16,117
Allowance by type
Consumer $27,236 $35.408 328347 §22.204 $12,493
Comparats 2,879 5243 7,686 7,412 3,624
Tikal Citigroup $30,118 340,655 $36.033 324,616 315117

Sea hotnoies on the e page
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2011 inchies mductons of appradmatey $3 8 tilion relatad 10 the sal or ransier 0 hekd or-sak of vasous U S ban porttolos, appoxinatly 3240 mitiun releted © the saka of the Egg Banking PLC cmd cawd
isimss, approamately 372 milon vewted o the trancfor of o Ot Bekpam busness 1 beld-orsab and aporoxim ely $290 milion reialed 1 FX transistion S0 primarily incudes 20 acktion 0112 4 tlion
related 0 the impact of consiitiating entiies m connection wih CRi's adoption of SFAS 1664187 e Note 1 10 the Corsoidated Financial S1aBmentst and raducons of appmximatoly 32 7 blibn roitod t e 826
lansier © netl-nr-5. 0t vaibus U S loan poriofbs and appovinaly $230 MIon migen 1 190 Vansker ol U ¥ 15t monme il © het -l 0% primasiy heluges BHuCIoNs B the D DS eaone
of appronmately 3643 miBon el to securktations, spprozimaely $407 mitlon ndated 0 Mo SaB oF Fanskl B heldBrsale o US el edtate kreding Kans, 4nd $562 malion relaled 1 e tenatar of te UK
Gards priiahs 1 held Jor-sale 2008 primarly inchides muctnns 1o e oan bss msarve of aproximately $800 milbon ratated o FY Iranslaton, $102 mition misted to securtizations, $244 miten 01 e sae of the
Geman mtait hanking operatan, and $155 milion 10 the Sel of CHiCaphal, partal offset by additions o1 3106 milion retated 1o e Cuscatidn st Banko! (verseae Chiness scquisdions 207 primarils inchides
rectuctions e loan 1058 1e59rs 0 $475 malion related 1 sacuriizainns and tansr of ioans 1 hetl-Break and of $83 milion rekted 1o the Trangfat of the 1 K CiFaancsl portialis o held-$ar-sale aifest by

antivons of $610:mion .lated 1 the acquiitions of By, Nk Contal, Grupo Cyscatian ang Grups Financen o,

(3 Inclucod i the asowance 101 Ioan I0SS8S ars Tesenks Tt bans that havy toen modified subject to troshied dett mstreturas (7002 of $9,772 millon, $7.809 milos, 34,810 mils, 32180 mstoe, gzt

December 31, 2011, Decemter 21, 2010, December 31, 20089, and Decerber 31, 2008, respectvel
(3 Represents acdlitnal credit ioss reserves tor unfundend lending com mitments and BYrs of creall recomied i Other RabIBAS O the Consottialed Balance Shest

@ Abwanoe o ivan Dssas repesants managoment's hest estimate of potable Dssos aheent in o fortioo, 25 well as probabie losses it to e mdividusdly evaluged mpaled loas and TORS Sue "Soificant
Accounting Polices ad Snficant Estimates ™ Atribition of the alwance is mate for analyioal purpeses only, and the entire dbwanca & aeailaii 10 At pinhabie cedll beses Bherent i the oversl portoin

Allowance for Loan Losses (continued)
The following table datails information on Gitt's allowarwe for oan losses, loans and coverage ratios as of Decersber 31, 2011

December 31,2011

I biions of doflars Allowance for loan losses  Loans, net of unearned income Aliowance as a percentage of loans
Norih Americs Cards™ $10.1 $1187 85%
Horth America Residential Mortgages 10.0 1389 7.3
North America Gthar 16 285 6.8
Intarnational Cards 28 40.1 70
Ints mational Cther™ 2.7 1025 28
Totai Consumer $27.2 $423.7 6.5%
I R

Totai Corporate $ 28 $223.5 1.3%
Totat Citigroup $30.1 $647.2 4.7%

{h Atijwanoe 45 a perceetaga of Dans excludes bans that ae canlad of far valve
& Includes toth Chi-branded and retail partaer cams
(3 Includes mirgages and other rotal loans
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Non-Accruat Loans and Assets and Renegotiated Loans
The following pages include information on Giti's "Non-Accrual Loans and
Assets” and “Renegotiated Loans.” There is acertain amount of overlap
among these categories. The following general summary provides 2 basic
description of each category

Non-Accrual Loans and Assets:
* Corporate and Consumer (cormmercial market) nen-accrual statis

is based on the determination that payment of inberest of prircipal
s doubtful.

* Consumer non-accrual status is based on aging, i, the bortower has
fallen behird in payments.

* North America Giti-branded and retail partner cards aw not included
because, under industry standands, they accrue interest untit chargs-off

Renegotiated Loans:

* Both Gorporate and Consumer loans whoss temns haw besn modffied in
aTDR

* Includes both accrual and non-accrua) TDRs.

Non-Accrual Loans

Non-Accrual Loans and Assets
The table belowsurmmarizes Citigroup's non-accrual loans ag of the pedods
indicated. Norr-accrual loans am loans in which the bormower has fallen
behind in interest payments or, for Cotporate and Corsumer (commercial
market) foans, where Giti has detenmiined that the payment of intemst
or principal is doubtful and whuch are therefore considered mpaired. In
situations where Gits reasonably expects that only a portion of the principal
and/or inferest owed will ultimately be collectad, all payments recenved are
reflected 45 a reduction of principal and not s interest income. There is no
industry-wide definition of non-accrual assets, however, and as such, analysis
across the industry is not always comparable

Gorporate non-accrual loans may ¢ill be current on intersst payrments but
are conswlered aon-accrual as Gitf has determined that the Rutume payment
of interest andforprincipal is doubtful Corsistent with mdustry convestions,
Gity generally accrues infemst oncredit card loans until such loans are
aharged-off, which typically sccuss at 180 dayscontrastual delinquency. &
such, the non-accrual loan disclosums in this section do not include Novth
America credit card loans

In miitlons of dofiars 2011 2010 2008 2008 2007
Citicorp $4018 § 4909 $5357  §$ 3282 §2027
Giti Holdings 7,208 14,498 26,787 18,015 6,941

Total non-accruat loans ‘NM.]

511.226 $19407  §31.740 $2‘é\287 § 8968

Corporate non -accruat [oans

NorthAmerkca $ 1286 212 § 5821 $ 2,660 § 29
EMEA 1,293 5,337 6,308 6,330 1152
Latin America 362 o 569 224 119
Asig 335 470 381 513 103

Total cotporate non-acerual loans $ 3238 § 8620  $13478 $ 9732 31,686

Citicorp
Citi Holdings

§ 2217 3001 §3.238 1453 3 247
1,018 5529 10,241 8.279 1418

“>

Total corporate non-accrual loans

$ 3,236 3620  $13478  § 9732  §1865

=

Consumer non-accrual loang @

Horth Arierica $ 6,048 $ 8,540 315,114 § 9517 $4.841
EMEA 387 652 1,158 948 £36
Latin Amesica 1,107 1,018 1,340 1,290 1,133
Asla 450 576 £51 710} 633

Total consumer non-accryal loans

$ 7990  $10787 318,261 $12,565 § 7,303

Citicop
Citi Holdings

$1801  $1m8 32115 §1829  §1780
6,189 8,969 16,148 10,736 5523

Totai consumer nan-acorual loans

$ 7,980 310,787 $18.261 $12665  §7,.303

(% Excluges prichased distressed 1oans as they are genemiy Accroting ntermst Ihe caiming vane of thase ans was 3511 millen at December 2 2011, 3469 minn at December 31 201G, $920 mélion at

December 31, 002 $1 510 bilkon at December 31, 2008, and 32 373 Wiioe 4 Decemier 31, 2007

Statement continues on the next page
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Non-Accruat Loans and Assets (continued)
The table below summanzes Citigroup s other realestate owned (OREO) assets as of the periods indieated. This mpesents the currving value of all mal estate
property acquired by foreclosure o other legal proceedings when Citi has taken possession of the collateral

In mitions of gbliars 2011 2010 20089 2008 2007
OREQ
Citicorp § N § 2 § 84 § 37 3 541
Giti Holdings 430 %63 515 1,022 6749
Corporate/Other 15 14 11 40 8
Total OREO $ 5868 $ 1,703 $ 1,500 $ 1433 § 1208
North America $ 441 $ 1440 § 1,294 § 1349 $ 1168
EMEA ’ 138 161 12 68 an
Latin America 51 47 45 16 17
Asis 1 56 40 ? 3
Total ORED $ 566 § 1,703 $ 1,500 § 1423 $ 1,228
Other repossessed assets $ 1 $ 28 § 73 § 78 3 %
Non-accrual assets—Total Citigroup 2011 2010 2009 2008 2007
Corporate ron-acirual loans $ 3,236 $ 8520 $13,479 § 9w § 1665
Consumer non-acenal loahs 71,990 10,787 18,261 12,565 7,303
Non-aecrual loans (NAL) $11,226 $14,407 §31,740 $22,287 $ 2968
ORED 586 1,703 § 1,500 § 1,433 § 1,228
Qther repossessed assels 1 28 73 78 49
Wovi-acerial assets (NAA) $11,793 $21,138% $33,313 $23.808 310,295
NAL a5 3 percentage of total loans 1.73% 2.98% 537% 3.21% 1.15%
NAA as a parcentage of total assets 088 1.10 1.79 1.23 0.47
Adfoveanca for foan losses as a percentage of NAL 0@ 268 209 114 133 180

1y The 35.403 billon of ann-accrual loans ranssened tom the helt-tr-sake porili 1o 1he heH - rivvestmant mtiolo dunng 1he Wurh quader of J008 wie manked o market af the tansier dale and, themire, mn
SDWance wis necassary at 1he time of the transter 32,426 tHOR of the par el of the Dars reckassitien was wiitten off rior 1o transter

2 The dbwance for loge bses innkides the aliwance 1or ook card and puichasas distiessed bans, while the non-aocruat Dans excide cra caxd balanoes tith the oxoeption of certain mnternalional rotkg ang
parchased oistrmeset Dans a these contaue to acrie iMerest until wrile-oft

Non-accrual agsets—Total Citicorp 2011 2010 2009 2008 2007
Non-acertal loans (NAL) $4,.018 $ 4,909 $ 5,353 § 3282 § 2027
DREQ n ace 874 3 541
Other repossessed assets N/A WA N/A N/A NéR
Non-acerual 353813 (NAA} $ 4,080 $ 5735 § 6,227 § 1653 § 2568
NAA 35 3 percentage of total assets 0.31% 0.45% 0.55% 0.34% 0.21%
Allowatice for loan losses as a percentage of NAL ® 315 348 200 250 242
Non-accrual asseto—Total Giti Heldings 2011 2010 2009 2008 2007
Nen-accrual [cans {NAL) 57,208 §14,498 §26,387 $18,015 § 5941
ORED 480 563 B 1,022 679
Cifrer reposse ssed assats N/A WA WA W/ N/
MNon-accrual assets (NAAY $ 7,688 $15,361 27,002 320,037 37,620
NAA a3 a percentage of total assels 2.86% 4.28% 5.54% 3.08% 0.86%
Altoweanca for toan losses as a parcentage of NaL ™ 242 163 46 113 161

i The albwance frr foan bsses mchudes e abowance B CRYS ciedit cant pomiolios and purchased distressed oans, whie e nr-ancryal 086 oxIuR Ho0e card tatances with the excapton of cedam inermannal
[Or1Og and puhased distresazd Bans as tese cortibue 1B ac e INBrest unti wits -oft
N Nt avaiiabile at the Clicorp or ChsHoxlIngs bwet
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Renegotiated Loans Incetain cimurnstances, Gitigroup madifies certain of its Corperate loans
The following table presents Citi's loans modified in TDRs. inwlving 2 non-tmubled borrawer These modifications are subsct to Citis
nomnal underwriting standards for new Joans and are made in the nommal
course of business to match custarners' nesds with awilable Giti products

a1 programs (thess modifications a notincluded in the table show) n
Corporate renegotiated loans other cases, loan madifinations involve a treubled borrower to whom Citi

Dec. 31, Dec. 21,
I rribions of gotlars 2011 2010

S, ofices _ . maygrant aconcession (modification). Modifications invalving troubled
Commarcial and industial @ $ 26 § 40 botcovess may includs extersion of maturity date, eduction in the stated
Mortgage and rezl sstate ©@ 241 &1 I y include extersion of maturity date, mduction tn the state
Loans to finan cial insttutions 552 §71  Interest rate, rescheduling of future cash flows, reduction in the face amourt
Cither 79 28 of the debt or reduction or watver of aceried intersst or fees. See “Crnsumer

$ 1078  § 1000 Loan Modifcation Programs” below.

In ofices autside the US. Forgone Interest Revenue on Loans®
Commerciat and industrial @ $ 223 § 27
Mortgage and real estate @ 17 a4 n non

< to finan cial instfutio -
;on:nr to fingncial ingtitutions 1: 1171 in VS, us. 2011
2 in milions of dliars offices  offices total

$ 258 § s
interest revanue that would have been accruad

Totat Cormrmrenegoﬁmd loans $ 133 ¢ 17315 at oniginal contractual rates ® $3597 $12718  $4878

Amount recogriized as interast revenue 9 1,539 415 1,854

Consumer renegotiated loang @&

InUS, ffices Forgone interest revenue $2058 § 861 $2919
Mertgage and real estate $21,9  $17.717 ) Reiges 1 Qorporate NoR-a00rusls, tenegotata hans and CONSMer I0ans o which Sceruahal
Cards 5,768 4,747 inerest has been Suspended
Instafiment and other 1,357 1,486 @ interest rwnus n offices outsise the U 3. may miet prevaiing local Inerest rakes, nciuding the

effects of infiation and manetary cHMacton in certain cuntnes
$28,552 3 24,450

In offices outsida the 1.5

Mortgage and real state $ €% 4§ 90
Cards @29 1,159
Instaliment and other 1,342 1,875
$ 3207 3 3461
Tota! Consumer renegotiated loans $31,750  §28411

{1 Includes 8455 mition and $553 milfon of non-aoorud loans #chwed 1n e pon-aoreal el
fabe above, at December 31, 2011 and December 31, 2010, mepaciively The femainng bans gme
acorang interest

(2 I agditon to mdticatnns refiacied ss TORS At December 31, 2011, Citi absy motiar $29 mitlion
al 3421 mibion of commercial boans risk raked "Substandard Non-Perom (" ¢ worse @sset
categary defeed by baning myultors) U S, ofes angd ofives sutsde the 1.5, espectvely These
modficabons were ha conseras TOAS because Me MmOsicaions did ot invive 2 Concessinn &
quied elament af a TOR T accounting purmses)

(% In ardition to modificat s reflecd as TDRs &t Decembes 34, 2011, Cifi ako modifies $186
million asdt $33 milhion ot com mercial reak estale kans rek ratd “Sutstamant Men-Pertorming” or
Wi (assel caegnny delined by banking mgulators m U S, offices and i offoes outsEle e 1 8 R
respectively. These modmications were not consienat TDRS because e MOdMcato ns dif Nt Invitve
2 C0BES0N @ reused elment of 2 TOR 7 accounting purposes)

@ Includes 32 371 mion sed $2,751 mitkon of no-accrual Bans wcluded in e pon-aoorudl as
table bt & Decamber 31, 201 @ Derember 31, 210, mwspectsaly Tre mmaiing bans am
acorpng inferest

& includos $13 milion and $22 mition of commercisl mal estate bans & Decomber 212011 s
Dacember 3t 10, respethely

& Incluses §257 malion sne 3177 milon of commerciat Dans at Dscombsr 21, 2041 and Dacesn ber
31, 210, tespectivaly,

(@ Smaler balance bomogeeeoes Dans wer derved from CII'S fisk management spems
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Loan Maturities and Fixed/Variable Pricing Corporate
Loans

Due Qver { year

within  but within ~ Over§
In rillions of dofiars at year end 2011 1 year Syears  years Total
Corporate loan porftolic
maturlties
In U.S. offices
Commerctal and
industrial foans $ 10,053 $ 7600 $ 4014 § 218667
Financial instiutions 15,434 11,688 6,163 33,265
Mortgage and real estate 9603 1,260 3,835 20,608
Lease finanging 589 446 235 1,270
Instaliment, revolving
cradt, other 8,965 5,266 2,184 15,011
In oftices oulside the U.S. 91,080 81,725 9525 132310
Total cormraieloans $133,704  $63.964 $26553 5224Iﬂ1
Fixed/variable pricing of
corperate loans with
maturities due atter one
year
Loans at fixed interast rates $ 7,005 § 5,741
Loans at floating or adjustable
irterest rates 56,969 20812
Total $63,084 $26558

(1 Based up comtraciuat rms Repncing chamcielistics may eficctively be modified from time o time
3INg dervatie contracts See hbie 22 1 the Coneoldated Financial Stakments
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U.S. Consumer Mortgage and Real Estate Loans

Due  Over 1 year
within  but within Over 5

in mifiong of dollare atyear eng/ 2017 1 year 5 years years Total
U.S. Consumer mortgage

loan pertfolio type

First mortgages $ 219 $ 1,143 § 5757 $ o719

Sacond mortgag es 858 14457 26,743 42,058
Total $1,077 $15600 $122500 $130.177
Fixed/variable pricing of

U.§, Consumer

morigage loans with

matarities due after one year
Loans at fixed interest rates $ 888 § 83,159
Loans at foating or adjustable

iMerest rates 14,712 38,841
Total $15,600 $122,500
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North America Consumer Mortgage Lending

Owerview

Citi's North Amarvea Corsumer motgage porfolio censists of both
residential fist mortgages and home equity loans, & of Decernber 31, 2011,
Citi's North Amervza Consumer msidential first mottgage portfolio totaled
$95 4 billion, while the home equity loan potfolio was $42 5 billion 0f the
first mortgages, $67.5 billion are tecorded in £6Z within ity Holdings, with
the mmaining $279 billion recorded in Citicorp. With respect to the home
equity loan pottfolio, $40.0 billion are meorded in £67, and $2 5 billion am
reported in Citicorp.

Citi's residential firt mortgage portfolic included $9 2 billion of loans
with FHA insurance or VA guarantees as of Decamber 31, 2011 This potfolio
consists of loans o niginated to low-to-muderate-income borrowers with lower
FIGO (Fair Isaax Corporation) scores and generally has higher loan-to-
value ratios (ET%) Losses on FHA loars am borne by the sporsoring agency,
provided that the irgurance temns hase not been rescinded as 2 resuit of an
origination defect. With mspact to VA loans, the VA establishes a loan-level
loss cap, beyond which Citi s liable for loss, While FHA and VA loans have
high delinquency rates, given the insurance and guarantess, mspectively, Citi
has experienced negligible credit losses on these loans to date.,

Also as of Decernber 31, 2011, the msidential first maottgage potfolio
included $1.6 billion of loans with 1TVe abowe %0%, which have irsurance
through mortgage insurance companies, and $1.2 billior of loans subject to
long-temm standby commitments (LTSC) with U'S. gowrnment-sporsored
entities (G8Es), forwhich Citi has limited exposure to emdit losses. Citi's
home equity loan portfolio also included $0.4 billion of Joars subject to
LT'SGs with GSEs, for which Giti also has limited exposure to credit losses
Thase guarantees and commitments ray be rescinded in the event of
origination defects.

Citis allvwance for Joan loss caleulations takes infe comsideration the
mpact of the guarantess and commitments referenced sbowe

Giti does not offer option adjustable rate rnotgages/negative amatizing
mottgage poducts b its customers A a mesult, option adjustable rate
mortgages/negitive amomizing morgages mpmsent an insignificant podion
of tutal balances, since they were acquired only incidentally as part of prior
porifolio and busines purhases

As of Decernber 31, 2011, Citi's Novth Amevicg residertial firg mottgage
porfolio contamed spproxirmately $15 billion of adjustable rate morgages
that am required to make 2 payment only of accrued interest for the payment
period, of an intemst-only payrmert. Bomowems that are currently requimd
to make an intewst-only payment cannot select a lower payment that would
negatrely amortize the loan Residential fitst mott gages with this payment
feature are primaily to high-credit-quality borowers that awe on average
significantly higher srigination and sfreshed FICO scomes than sther loars
in the msidential firss mottgage portfolio

Novth Asmerica Consvmer Morigage Ouarterly Credit Trends—
Deltrgsuencies and Net Credst Losses— Residential Ferst Mortgages

The follewing charts detaii the quarterly trends in delinquencies and

net eedit losses for Citi's msidential fist mortgage portfolio in Nerth
America As eferenced in the "Overview" section abowe, the ma jority of
Gity's tesidential first mortgage syposure arises from its porfolio within G
Holdings — 202,

Residential First Mortgages — Citigroup
In hions of doflars

i NULS

il 4 DD
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Residential First Mortgages — Citi Holdings
lbilions of dolfass
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As previewsly disclosed, management actions, including asset sules and
modification programs, have been the primary drivers of the improved
asset peformance within C1i's residential Fist mortgage portfolio in Citi
Holdings during the periads pesented above. With respect to asset saks, in
total, Citi hassold approximately 7.6 billion of delinquent first motgages
since the beginring of 2010, including $2.7 billion in 201 1. dsevidenced
by the numbers above, the pace of Citi's sales of msidential first mottgages
has sloved, primarily due to the lack of remaining eligible inverttory
and demand.

Regarding madificatiors of residential first mortgages, since the third
quatter of 2009, Citi has permarently modffied approximately $6.1 billion
of rsidential first mostgage loans under its HAMP and CsM prograrns, two
of Citi's more significant residential first mortgage modification programs
(For additional infutmation on Citi's significart msidential first mottgage
loan modification programs, see "Consurner Loan Modification Programs”
below ) However, the pace of modification actiwity has alse sloved due ta the

Residential First Morigages ~ State Delinguency Trends
The following tables st forth, for total Citigroup, the six gates
Decernber 31, 2611 and December 31, 2010,

decreas in the imwmntory of residantial First mortgage loars available for
modification, primarily as a msult of the significant tevels of modifications
in prior periods.

s 2 result of these two converping trends and as set forth i the tabes
sbowe, Citi's msidential first mottgage delinquency trends are beginning to
showthe impact of re-defaults of previeusly modified mortgages, including
an increase in the 90+ days past due delinquencies during the foutth quarter
of 2011, although the re-default rates for the HAMP and CSM PIOgLarms
sontinuad to track favorably weisus expectations s of Deosmber 31, 7011
While net creds losses in this portfalia decreased during the periods set forth
abeve, if delinquencies continue to increase, Giti could begin eXPENErring
memasing net credit losses in this portfolio poing forward. Citi has taken
thess trends and uncertaintiss, including the ptential for - defaults, 1nta
comsidenation in detennining its loan loss reserves. Ses “North dmersca
Consumer Movigages — Loaw Loss Reserve Coverage” below

and/or reginns with the highest concenttation of Cit?'s residential First mottgages as of

i biltions of dofiars December 81, 2011 December 31, 2010
% %

ENR 90+DPD LTV > Refreshed ENR 90+0FD [RA'S Refreshed
State ' ENR @ Distribution % 100% ACO ENMR®  Distribution % 100% FICQ
A $226 28% 2.7% 38% 721 4230 27% 41% 40% 718
NYALACT 1.2 14 49 i0 H2 97 12 56 13 693
INFOH/ML 46 8 6.3 44 650 50 6 81 46 636
FH 4.3 5 102 57 868 47 & 122 59 B56
IL 38 4 7.2 45 836 35 4 83 44 689
AN 2.3 3 51 78 608 28 3 g2 7 688
Other 33.2 41 5.8 21 663 35.2 42 7.0 21 850
Totai $81,7 100% 5.1% 30% 688  §837 100% £.8% 32% 675

0 Certan of the siakes am inclugal 55 part of 2 1GEN tased on OIS viow of Similar home faies (HP) withis the regon
{2 Ercing nes receiables Exctuties bans in Canada sna Puert BEo, Dans guaranteay by U5 povernment sgencs. Dans Boomed A 1ar valie 3nd DS subjedt 1 LTS0S

As evidenced by the tables abowe, Citis residential first mortgages portfolio
is primarily concentrated in Galifornia and the New York/New ersey/
Connecticut mgion (with New York as the targest of the three states). Year
over vear, the 90+ days past due delinquancy e improwed acwss eash
of the states and regions shown i the tables. As referenced under “Citi
Holdings—-Residential Fist Montgages” abow, hovever, the vast majority of
the improvement in these delinquercy rates was driven by Giti’s centinued
ussét sales of delinquent mortpages. As asset sales have sloved, Citt has
obeerwd deterioration in 90+ days past due delinquencies for sach of the
states and/or tegions ahovwe, including during the fousth quarter of 2011
Combired with the increase inthe average number of davs to foreclesum (see
dissussion under "Foreclosures” below) in all of these states and BT,

Giti could experience continued deterioration in the 90+ days past dug
delinquency rate inthese amas

77

Foredostres

4s of Decernber 31, 2011, approximately 2.5% of Citi's residential Fimst
mottgage porfelic was actively in the foreclosure process, which Giti mless
to a5 its "forclosure inventory.” This was down from 3.1% at Decernber 31,
010. The declire in foreclosure inventory year over year was largely due

to two separate trends. Fisk, during 2011, there were fever residential fimt
mottgages moving info Citi's foreclosute inventory primarily as a msult

of Giti's continued asset sabes of delinquent fist montgages (as discussed
above}, as vell as increased state requirements for Poreclosure filings. For
example, cestain states haw increased the number of pe-foreclosup filings
and notices mquired, intluding various requirernents for affidavit filings and
demnand letters (including the contents of such letters), as well as required
additional tume to review a borrover's loss mitigation activities priot to
permitting 4 foreclosure filing In addition, while Citi may generally begin
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the forezlosure process when loars are 904 days past due, not all such loans
become part of Git!'s foreclosure inventory as Citi may not wfersuch loans
to foreclosure a5 it continues to work with the bormwer putsuant to its los
mitigation programs, or for othes reasons This also decreased the numbsr of
residential fimt mortgages moving into Citi's foreclosue inwrtory.

tecond, while loars exited foreclosum inwentory during 2011, this
was ot recessatily due to completion of foreclosure 2nd sale. Loans may
exit foreclosure inventary f Citt renewe efforts to work with the horrower
pursuant to fts loss mitigation programs, ¥ the borrower enters banknuptey
proceadings, f Citi decides nat th pussue the foreclosum, ot for other masons
Ineach of the circumstances described in the dissussion abose, however the
loans continue to age through Gitv's delinguency buckets and mmain part of
its non-accrual assets

In additionto the decline in the actual number of sompleted foreclosuges,
the sverall forclosure process has lengthened. This & particulacly
pronounced in judicial states (i, those states that require fomclosues 1o
be processed via court approvalj—including New York, New Jersey, Florida
and {linos—but has also scourmd in non-judicial states wheze Citt has 4
higher concentration of residential firt mortgages (see "Residential First
Mongages—-State Delinquency Trends” abowe) The kengthening of the
faeclosure process is due to numerous Factos, including without limitation
the incmased state requirements mferenced abow, Giti's continued work
with borrovers thiough its various modification pmgrms andthe oversl]
depressed state of horne sales in cettain of Citis high concentmation markets
As one example of the lengthening of the foreclosure process, Citis aged
fomclosure imventory (actiw foreclosums in process for two years or more!,
as a proportion of Citi's total fomclosume inventoty, more than doubled year
over vear. While the propartion of 2ged forsclosure inentory continued to
repesent 2 small portion of the total (approximately 10%, as of December 31,
2011}, Citi believes this trend reflects the increased tirne involved in the
fareclosure process, and beheves this trend could continue dug, in pad, to the
issues discussed abowe,

When combined wth the continued presure on home prices,
patticularly in certain mgions where Giti has & higher corcentration of
residential fist mortgages, this lengthening of the foreclosure process ako
subjects Citi to incrased “wverity” risk, o the magnitude of the loss on
the arnount ultimately realzed for the property subject to forciosure, as
vell as increased ongoing oosts telated to the fomclosure process, such a3
property maintenance.

North Aserica Consvmer Morigage Quarterly Grodit Tretids——
Delingsienicies and Net Credst Losses—Home Baudty Loans

Citi's home equity loan pottfolio consists of both fixed rate home equity loans
and Inans extended under home equity lines of credit Fixed rate home equity
loarns are fully amortizing, Home equity lines of eredit allow for amournts

to be drawn for a perind of time and then, at the end of the draw peried,

the then-outstanding ameunt & converted to an amortizing loan. After
comension, the loan typically hasa 20-war amor zation repaymert period.
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Historically, Citi's home equity lines of credit typically had 4 10-vear deaw
panod. Beginning inJure 2010, G new nriamations of horne equity lines
of ceedit typically haw a five-vear draw period as Citi changed these temms
to mitigate risk due to the aconomic envirorment and declining home
prices. As of December 31, 2011, Citi's home aquity loan portfolio included
approximately $25 tallion of home equity lines of credit that are still within
their revalving period snd haw not commenced amnrtization (the interest-
only payment featute during the revolving period 1s gandard for this product
across the (ndustry) The vast majority of Giti's home equity loars extended
urder lines of eredit as of Decernber 31, 2011 will eontractualiy begin to
amortize after 2014,

#s of Decernber 31, 2011, the percentage of U5 hotme equity loars in
a junior lien position where Citi also owned orserviced the fist len was
approximately 31%. Howeser, for all home equity loans (regardless of
whether Gty owns or servioss the fisst lien), Cits manages its home equity
loan account strategy through obtaining and reviewing mfrashed omdit
bureau scores (which reflect the borrowers performance o all of its debts,
including a first lien, I any), mfreshed LTV mtios and other borrower credit-
mlated infornation. Histozicaily, the dsfault and delinquency statistics for
junior liens where Citi also owns or services the first lien have been better
than for those where Giti does not own or service the firs lien, which Citi
belews 5 generally aftrbutable to ongination channels and beter eredit
characteristics of the pottfalio, including FICO and LTV, for those junior lens
where Citi also owns or srvices the first lien.
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The following charts detail the quarterly trends in delinquencies and net crdit lsses for Citi's home equity loan poetfolin in North Amervia. Sinilar fo CiY
resideritial fist mortpage portfolio, the majority of Citi's home equity loan exposure arises Frorn its portolio within it Holdings — 262,
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As evidenced by the tables abowe, the pase of improwernant in horne equity
loan delinquencies has slowed or mmained flat. Given the Jack of market 1n
which to sell delinquent home equity leans, 1s well as the relatively smaller
number of home equity boan modifications and modffication programs,
Gitl's ability to offset increased detinquencies and net coedit losses in its home
equity loan portfolia in Giti Holdings has teenmore imited as compared to
residential fist mortgages, as discussed above. Accordingly, Giti could begin
to experience increased delinquercies and this increased ret credit losses

in this portfolio going forward Citi has taken thess trends and unced aintis
mto comsidaration in determining s foan loss mserwes. Soe "'Wonth America
Gonssimer Movtgages — Loan Loss Reserve Coverage” below,

Home Bgusty Loans— Stade Delmiguency Trends

The following tables 92t forth, fortotal Citigroup, the six states and/or regions
with the highest concentration of Giti's home equity loans s of Decernber 3,
2011 and Desernber 31, 2010

in biffons of dollars December 31, 2014 December 31, 2010
%o %

ENR 90+0PD LTV > Refrashed ENR 40+0PD [Ty > Refreshed
Slate ™ ENR 2 Distri buﬁorL % 100% RGO ENR®  Distribution % 100% FIC)
CA $11.2 2% 2.3% 50% ™ 3127 27% 28% 48% 724
NY¥/NJACT 8.2 2 2.1 ig 715 101 21 21 20 719
FL 248 7 3.3 89 698 2 7 29 83 662
IL 1.6 4 23 62 708 19 4 24 57 706
INOH/L 1.5 4 28 86 878 18 4 3 64 671
AZINY 1.0 3 41 a3 706 13 3 5.5 82 703
Other 13.7 33 23 48 85 16.3 34 24 44 £33
Total $41.0 100% 2.4% 45% 707 3473 100% 26% 44% 707
() Cortan of the staes arm included 45 part of a 'y basad on Cits vew of smilar home paces (HF) wthie the ragion
(3 Endng et recebabies. Bliges Tans 1t Canata and Puer Rico na Dans sebipot © LTSCS

Smmilarto residential first montgages (see “Residential First Mortgages— Consumer Morlgage FICO and LTV

State Delinquency Trends” above), af Decernber 31, 2011, G home
equity loan portfolio was primarily corcentrated in California and the
New York/New Jetsey/Connecticut region. Year over year, §0+ days past
due delinquencies mproved or remained stable across each of the states
and regions shown in the tables. See also “Consumer Mottgage FIG0 and
LTV" below

North Armerica Consusner Moripages — Loan Loss Reserve Coverage

A December 31, 2011, approximately $9.8 bilion of Citi's total loan loss
reseryes of $30.1 huftion was allocated to North America roal et ate lending
in Citi Holdings, representing appmximately 31 months of coincident net
coedit loss voverage as of such date. With respect to Citi's aggregate Novth
America Gonsurmer mortgage portfolio, cluding Giti Holdings as well as
the msidential first mottgages and home equity loans in Gitkoep, Sitt's loan
loss reserves of $10.0 billion at Desernber 31, 2011 represented 30 months of
coincidant net credit loss coverage.
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4s a consequence of the financial crisis, economic environment and the
decreas tn housing prices, LTV and FICO scomes for Citi's msidential firs
mertgage and home equity loan pottfolics hawe generally deteriorated

sinee erigination, patticularly inthe case of originations between 2006 and
2007, although, as set forth in the tables below, the negative migration has
gererally stabilized. Generally, on a refreshed basis, approximately 30%

of msidential first mortgages had a LTV ratio abowe 100%, compared to
approximately 0% at ongination. Smilarly, approximatsly 26% of residential
first mortgages had FICO scores less than 660 on a efreshed basis, compaed
t 27% at origination. With respect to home equity loans, approximately
45% of home equity loans had wfreshed LTVs abowe 100%, compated

o approxinately 0% at onigination Approximately 24% of home equity
foans had FICO scores lessthan 660 on a mfreshed basis, compared to 9%

at arigination,
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FICO and LTV Trend Information—North America
Consumer Mortgages

Residential First Mortgages

& bitons of doliars
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Home Equity Loans
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Asewiderved by he tabie above, the nwerall proportion of 90+ days past
due msidential first mortoages with mefreshed FICO seores of s than 660
decreased wearover year Citi believes that the deterioration in these 90+ days
past due delinquency raties from third to fourth quarter 2011 reflects the
decline in Citi's asset sakes of delinquent first i gages, the kngthening of
the famactostire process and the continued eoo ismi uncerainty, as discussed
in the sections abowe

Although home equity loans are typically in junior lien positiors and
tesidential first rnortgages are typically in 3 first lien position, residential
first mortgages hustorically have experiered higher delinquency rates as
compared to home squity loans Giti believes this diffemnce i primatly
due to the fact that sesidential first mertgages ae written down to collatera
valuz less cot to sell at 180 days past due and mmain inthe delinquency
populatien until full disposition through sale, repayment o foreclosure,
whereas home equity loans ate pererally Fully charped off at 180 days past
due and ths emoved from the delinquency cakulation. In addition, due
to the longer timelines to foreclos o0 2 residential fist mortgage (see
“Foraclosums” abowe), these loans tend to emain in the delinquercy
statistics for a longer period and, consequertly, the 90 days armowe
delinquencies of these mortgages emain higher

Despite this historically higher level of delinquencies for residertial
fivst mortgages, however, home equity loan delinquencies hawe generafly
decreased at a slower rate than residential fist martgage delinquencies.

Gith believes this difference is due primanly to the back of a market te sell
delinquent home equity loans and the rlatiely smailer number of home
aquity loan medifications which, to date, have heen the primary drivers

of Citis first mortgags delinquency irnprovernent (see “Notth America
Sonsumer Mortgage Quarterly Credit Trends—Delinquencies and Net Credi
Logses—Residentia! First Mortgages” abowe),
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Mortgage Servicing Rights

To minimize credit and Hquidity risk, Giti sells mogt of the mottgags loans
it originates, but retains the servicing rights. These sak framsactions create
an intangibie asset referrd to 4s mortgage sevising rights (MSRs), which
are revorded at fair value on Citi's Consolidated Bataree Sheet. The fair
value of M3Rs is primanily affected by changes in prepayments of mortpages
thaf result from shifts in mongage intersst rates Spacifically, the fair value
of M3Rs declines wath increased prepayments, and lower interest rates

ate generally one factor that tends to lead to increased prepayments. in
managing this risk, Citieconomically hedges a significant portion of the
value of its MSRs through the use of interest rate derivative contracts, forward
purchase commitments of mortgage-backed securities and purchased
securities classified as Trading account assets.

Citi’s MSRs totaked $2.569 billion, $2852 billion and $4 554 billion at
December 31, 2011, September 30, 2011 and Decarnber 31, 2010, eespectively
The decrease in the value of Giti's MSRs fror vear end 2010 to year end
2011 primarily repmsented the impact from lower inteest rates in 2ddition
to amortization

For additional infomation on Giti's MSRs, see Note 22 fo the Comsolidated
Financial Statemerts.

North America Cards

Cuwereyety
As of Decemnber 31, 2011, Citt's North smmervoq cards portfolio consists
of its Giti-branded portfalic in Citicotp—clobal Constmer Barding
and ifs retatl partner cards portfolin in Citi Holdirgs—Locad Consummer
Lendimg. The sutstantial majority of the metail pattrer cards portfolio will
be transferred to Citicop—NA KGR, effective in the first quarter of 2012 {see
“Executive Summary" and "Citi Holdings" above) & of Decernber 11, 2011,
the Giti-branded portfolio totaled $76 billion, while the retail parner cands
portfolio ws $43 billion,

See “Corsumer Loan Madffication Programs” belowfor 4 dissussion of
Gitis significant cards modification programs.

HNorth America Cards Quarterly Cradit Tren ds— Lielingriencies and Net
Oredst Logses

The following charts detail the quarterly trends in delinquencies and net
credit losses for Citigroup's North Americz Citi-branded and retail partner
cards porifolios. A evidenced by the chants, delinquencies and net credit
losses continued to improw duning 2011 Citi currently expects some
rontinued imp rovernent in these metrics, although at a slower pace asthe
portfolios stabilize.

Citi-Branded Cards ~ Citigroup
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Retait Partner Cards — Citigroup
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In biflons of dollars

EOF Loans: 4010-346.4 3011-$411 4011 $428

North America Cards-Loan Loss Reserve Coverage

At December 31, 2011, approximately $10 1 billion of Siti's total loan

loss reserves of $30.1 bilhon was allocated to Giti's Morth America cards
portfolios, representing over 17 months of eoincident net credit loss coverage
as of such date
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CONSUMER LOAN DETAILS

Consumer Loen Delinquency Amounts and Ratios

Fotal
loans 90+ days past due 30-88 days past due
December 31, December 31, December 31,
i miltons of dollars. except EOP loan amounts ia bilions 2011 2011 2010 2008 2011 200 2009
C“lmrp fam@
Total $2488 $2410  § 2101 § 403 $2880 § 3553 ¢ 4338
Ratio 0.98% 1.25% 1.8%% 1.17% 1.56% 1.9%3%
Retail banking
Total $1333 $ 738 § e 3 s $1030 § 1148 $ 1,107
Ratio 0.58% {0 BE% 0.75% 0.78% 0.99% 1.03%
Morth America 389 235 278 106 218 217 81
Ratio 0.88% 0.76% 0.33% 0571% 6.71% 1} 25%
EMEA 42 58 84 124 a8 136 283
Ratio 1.38% 200%  248% 221% 324% 4.29%
Latha America 240 2 223 311 289 264 344
Ratio 0.92% 1.0%% 171% 1.20% 130% 189%
Asia 66.2 222 205 259 444 53% 459
Ratio 0.34% 1337% 0.50% 0.67% 0.88% 0.99%
Citi-branded cards
Tokal $113.3 $18674 3 22341 § 3298 $1,841 $ 2,407 3 3231
Ratio 1.48% 205% 281% 1.62% 211% 278%
Noith America 75.9 1,004 1,597 2% 1,062 1,533 2182
Hatio 1.32% 2.06% 2.82% 1.40% 1.99% 254%
EMEA 27 A 58 85 59 72 140
Ratio 1.68% 2.07% 2.83% 2.19% 257% 4.67%
Latln America 137 412 446 565 399 4586 556
Ratio 3.01% 333%  4.46% 281% 3.40% 4.48%
Asfa 210 214 240 217 321 40 53
Ratio 1.02% 1.18% 1.55% 153% 1.67% 1.97%
Citl Holdings—Local Consumer Lending w#
Total $1780 $8,971 §10,216  $18.457 $6,340 $ 9,396 314,106
Ratio 418% 476% 6.11% 3.80% 4.38% 4.67%
Internationat 10.8 422 657 1,362 438 848 1482
Ratio 3.91% 3.00% 422% 461% 387% 4.58%
Horth America reral partner cards 428 1,064 1601 2,681 1,282 1.685 2674
Ratio 246% 3.45% 4.42% 3.00% 363% 4.41%
Nerr America {excuding cards 1224 5,405 7958 14,414 4,560 7,883 2,949
Hatio 4.85% 543% 6 50%, 4.03% 4.68% 3.76%
Total CRtigroup {exciuding Special Asset Pooh $4226 $9381  $13317  $22.560 $9220  $12348  $19.443
Ratio 2.28% 3.00% 4.29% 2.24% 2.92% 3.50%

ald
@

3

The @tios of 90+ days past due and 3089 days past die ap cakuisied based o end-of-period [EOR bans

The 90+ days rast e alances fr i barded cords and ntail partnet caws am genecaly U apeming Interes! CAgrosps pokey is genarstly © Socrue st on onadt card ans il 181 daye past due, upkss
fotiication of bamiauptey filing has been mopived esrtier

Periods pwior to January 1. 40 am presented on a managed basis. CRiGoup adopted SFAS 166/157 effecttve January 1. 2010 Asa result, tegening in e AR quartat of 2010, thers is no Nrger a ditereme
ietwoan mporad and manaped dolinguencis. Prot years” manaed dekguences a incuded herin or com paalive DUOees © the 2010 dolm wnces Mansgod tasis ER0RNgG bisrically impactod the Awte
Amarica Aagenal Coasumer Sann—CRi-benaded cants and the £Cf—otad pannar cards busmesses. The hishincal declosues reflet he mpsct o credit canl securtzations ol See dissuseon of apopmon of
SFAS 166167 i bk 1 1 the Consoinlaled Financial Staterents,

Th 50+ dlas and 3089 days pest due and related mlins fos Mot Amerca Bagroral Comsianar Bassngexciude U 5 mangage ans that ane Quarseest by LS goeinment apenoes snoe the potental nss
prRdominanty resides within the U3 agescies The amounts yokded for loans 90 .+ days past due and EOP bans) am $511 miton 81.3 bidon and $236 mifho 0.8 billen) ot Decarber 39, 2011 st

December 31, 2110, mspectly The amounts exctuded for ibans 0--90 days past dua nd of-pariod kans haw the same adiusiment as stove) are $121 millon and $30 millie, 56 of Cegember 31, 2011 apg
December 31, 2010, mspectely

The G0+ days ams 30-89 days past due andt mialed wtins for Ml Amanca (0L exchidiag canlsy ewlude U S mongage Dans 1hat 3re guaatiood by 1) § QUVRITMment agencies since the polential BISS prEgamIRaty
resioes within the U S apences. The amounts exchiced 1or ioans 90+ avs past tie and EOP lnaess) 0r sach period are $4 4 hikon 87 0 Doy, 95 2 tion §2.4 bitory, andt 36.4 ilon @9 0 bilkon a

Deoember 31 2011, December 31, 2010, and Deacember 31, 2008, mspectivaly. The amounts excluded 1or lsans 3089 days past due od-0!-period 0483 have the same agiustment as abovel 1T sachk peert are
§1.6ilion, $1.6 biion, and $10 bilon, as ot Dazember 3, 7011, Tecember 31, 2010, and Decomber 3, 2009, espectvery

®& T December 31, 2011 and Decembar H, 2010 bans 904 daigs past oyl and 30-80 days past due and retated rats 1 A Anarica ®elutng cants) exchise 31 3 bilpn and 31.7 tillen, e pEctivly, of bans

that are carned al fair vakm
Total Dg0s incluge Nemst am foes on ot camss
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Consumer Loan Net Credit Losses and Ratios

Average
foans ™ Net credit lossas @
I raiilbong of ooliars, except average foan amaunts In biftons 2011 2011 2010 2008
Citicorp
Total $2365 $ 7,888 $11,218 $ 5395
Add: impact of credit card secuntizations ® — — 6,931
Man ages NCL 7,688 11,216 12,328
Ratio 3.25% 511% £.63%
Retall banking
Tokal $126.3 $ 1,174 $ 1267 § 1.5%
Ratio 0.93% 1.16% 1.48%
North America 345 300 339 311
Ratwo 0.81% 1.11% 0.99%
EMEA 44 a7 167 287
Ratio 1.99% 3.88% 5.17%
Latin America 226 475 43y 512
Ratio 2.10% 2.35% 3.08%
Asiz 6848 He 32 445
Ratio 0.48% 0.58% 0.92%
Citi-branded cards
Total $110.2 $ 6514 § 4949 $ 3840
Add: impact of cradit card securitizations @ - — 6,931
Managed NCL 6514 4,949 10,771
Ratic 5.82% 9.04% 9.46%
North America 73.1 4848 7,680 841
Add: impact of credit card secuiitizations — — 6,931
Managed NCL 4649 7,680 T
Ratio 8.36% 10.02% 441%
SMEA 29 8% 149 185
Ratio 2.98% 5.32% 5.55%
Latin dmedica 187 1,209 1,429 1,920
Ratio 8.82% 11.67% 16,10%
Asla 205 5T1 631 844
Ratio 2.18% 3.77% 5.42%
Citi Holdings—Local Consumer Landing
Tekal 1987 $10,650 $17,040 $19,195
Add: Impact of cradit card sscuritizations ™ -~ - 4,590
Managad NCL 10,869 17,040 23,775
Ratio 5.34% 6,20% 7.053%
International 18.8 1,067 1,977 2,521
Ratio 6.30% 7.38% 9.18%
North Armerica retadl parter ¢ands 421 3,608 6,564 3485
Add: impact of credit card securitizations ® - — 4,590
Managad NCL 3,608 6,564 80745
Ratio 8.58% 2.82% 12.77%
North America gxciuding cardsy 140.8 5,908 8,549 12179
Ratio 4.25% 4.33% 5.15%
Totat Citigroup (excluding Special Assat Pooh $438.2 $18,847 $28,255 $24,580
Add: impact of credit card secuntizations — — 11,521
Managed NCL 18,347 28,256 36,101
Ratio 4.21% 5.7 2% 8.48%

(S8 0ans Ichre 1eres 2 Toes on Credl cars
& The mtios of set credt bsses am cabulaled based nh awtane Dans, 51l uhearted fcame
& See Note | 0 the (o ted Financial 1ot a of the impact of SPAS 155187
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Consumer L.oen Modification Programs

Git] has instituted a vaniety of foan modification prograrms to asst i borwers
with financial difficulties. Undar these programs, the largest of which are
prdominately long-term modification programs tarpeted at residential first
mutgage borrovess, the origingl loan terms am modified. Substantially all

of these programs incorporate some forrn of inferest rate reduction; other
coricessions may include reductions of waiver of accrued interest or faes, loan
tenor extensions and/or the deferral or forgiveness of principal,

Loans modified under long-tem rodification programs (as vell as
short-term modffications originated sine Januaty 1, 2011) that provide
concessions to borrowers in finarcial difficulty are mported as troubled debt
mstructurings (TDRs). Accordingly, loans modified under the programs
described below, including modifications under short-temn PLOgrarms since
January 1, 2011, are TDRs. These TDRs areconcertated inthe .5, See
Note 16 to the Consolidated Rinancial Staternents for 2 dissussion of TDRs
andNote ] tothe Corsobdated Financial Statements for a discussion of the
allowance for loan logses forthese loars.

Asummary of Citi's more significant U 8. modification pmgrarns follove

Residential First Mortgages

HAMP. The HAMP & a long-termn modification program designed to reduce
monthly msidential fimt mottgage payments to a 31% housing debt ratio
{monthly mottgage payment, including property tases, insurance and
hormeowner duss, dinded by monthly gross tncome) by lowering the intemst
rate, extending the tem of the loan and deferring or forgiving (either on an
absolute orcontingent busis) pincipal of certain eligible bomowes who have
defaulted on their mortgages of who ate at risk of imminent default due to
economic hardship. The inferest rate reduction for msidential first mo tgages
under HAMP is in effect forfive years and the rate then increases up to 1% per
year until the interest rate cap (the lower of the original rate or the Freddie
Mac Weekly Primary Mortgage Market Survey rate for a 30-war fived rate
corfarming loan as of the date of the modification) is reached. In order to he
entitled to 2 HAMP loan modification, borrovers must provide the requimd
documentation and complete a trial period (generally theee months) by
rnaking the agreed payroents.

Histarically, Citt accounted for modffications under HAMP as TDRs when the
barrower successfully completed the tnal period and the loan was pemmanently
mmodified. Effective in the fourth quarter of 2011, tial modifications are
epotted as TORS at the beginning of the trial period. Amordingly, 2ll loars in
HAMP triaks o of the end of 2011 are neported as TDBs.

Cite Supplemental. The Citi Supplenental (CSM) program i 4
long-term modification program designed to assist restdential firt mortgage
borrowers weligible for HAMP of whe become ineligible through the HAMP
fnial period process. If the borrower already has less thar a 31% housing debt

ratio, the medification offered is 40 inferest rate mdurtion fup to 2 9% with a
floor rate of 4%), which is 1n effct for twe vears, and the rate then incmases
up to 1% per year unti} the interest rate & at the pre-modified sontctual
rate. If the bormwerS housing debt ratio & greaterthan 31%, seps similarto
those under HAME, including potential interest rate reductiors, will be taken
fo achiew a 31% housing debt ratio. The medified interest rate & in effect
fartw yeats, and then increases up to 1% per year until the interest wte 15
at the pre-modified contractual rate. Thiee trial payments are wquired prior
to modification, which<an be made during the tnal period. 4 in the case

of HAMP as discussad abow, all Jaars in GSM trials as of the end of 2011 ape
reported a5 TDRs

FHA/VA Loars puatanteed by the FHA or W am modified through the
modification prooess requited by those respective agencies and are long-tem
modification programs. Borowers must be delinquent, and concssions
miclude intersst rate reductions, principal forgiveness, extending maturity
dates, and forgiving accrued inferest and Jate fees. The inferest rate reduction
i ineffect for the remaining Joan temm. Lasses on FHA Joans are borme by
the sporsoning agercy, provided that the masurancs terns hawe rot beeq
resinded as a result of an arigination defect. The W establishes a loan-lew]
loss cap, beyond whih Giti is tiahle for loss. Historically, Citi's losses on FHA
and VA Joans have been negligible.

Responstble Lending. Citis Responsible Landing program 15 2
long-term modification program designed to assist curment sidential first
mortgage bormwers unable to wfinance their loan due to negative equity in
theit horne and/or cther borrower chamderstics. These loans am not eligible
formodification under HAMP or CSM. This program is designed to provide
payment relief based on a floor 1nterest rate by product type. All adjustable
rate and interest only loans am conwerted to fixed rate, amontizing loans for
the emaining mor gage teon.

CINA Permanent Morigage Adfustment of Terms. This
lorig-term modification program is targeted to GitiFinaneials {part of
Gitr Holdings — LCL) conswumer finate residential mortgage borrovers
with a permarent hardship. Fayment mduction i provided through
the E-amontzation of the ®rmaining loan balance, typically at a lover
mterest rate Modified Inan tenors may not excend 2 period of 480 months,
Gererally, the mscheduled payment cannet be Jass than 50% of the otiginal
pasment agount unkss the adjustment of tetms s a result of partisipation
n the Citifinancial Home Mfardabilty Medfication Prograr (CHAMP)
{terminated Augist 2010), or 45 2 mesult of sefthernent, court order, judgnent
ot bankruptey. Borrovers must make a quahfying paymert at the reduced
payment amount in erder to qualify for the modification, In addition,
horcowers must provide income and employment werification, and month iy
obligations are validated through an updated credit report
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CFNA Temporary Morigage Adfustment of Terms. This
short-tems roddication program issimilarto the long-term program discused
abow, but & targeted to CitiRinancial's corsurner finance bormwers with 4
teraporary hardship. Under this program, which can include both an infepsst
rate reduction and a ternm extension, the interest rate is reduced foreither 2
five- or anelewen-month period. At the end of the temporary modification
parind, the intarest rate reveris to the pre-modification rate. Similar to the
long-term prograrn, borrewers must make a payment at the rduced payrment
ameunt prorto the adjustment of terms being processed to qualify, ard they
must meet the verification and validation mquiements discused abovwe, If
the custorner is still undergoing hardship at the conclusion of the termporary
payment reduction, an extersion of the tmporary teams can be corsidered
ineither of the time period increments abowe, fo « maximurm of 24 months.
Incases whem the account is over 60 days past due 2t the expiration of the
temporary modification period, the tems of the modification are mads
pemianent and the payrient it kept at the reduced amount forthe remaining
life of the lvan.

Modification Programs-Summary

The following table sets forth, s of December 31, 2011, infornation relating o Citr's

Credit Cards
Credit card long-term modification programs. (iti's long-term
medification programs for its Giti-branded and mtail pattnercards borrowers
ate designed to liguidate 2 bormwer's balance within 60 manths Thase
programs ae awilable to borrowers who indicate 1 long-ferm hasdshup,
Payment requitements are desreased by educing interest rates charged to
aither 9.9% or 0%, depending on the bomrower's situation, and a® designed to
fully amortize the balance. Under these programs, fes are discontinued and
charging privileges s permanently ressinded

Untversal Payment Program (UPP). The UFP is 2 shoti-temy
cards rodification program offered to Giti-branded and retal pattnercards
borrowers and provides short-tamn inferest rate redudtions to assist bomowers
experencing temporaty hardships. Under this program, a pasticipants
APR is reduced by at least S00 basis points far a period of up to 17 months
The rninumurn payment is established based upon the borrover's specific
eitcumstames and is designed to amottize at least 19 of the principal
balance each month The participant's APR retumsto its original mate at the
and of the program or earlier upon failue to make the required payments.

significant 118 Joan modification programs

Average Average
Program  interest rate Average % tenor of  Deferred Principal
{0 mifions of dolass halance reduction payment relief moditied loans  principal  forgiveness
U.S. Gonsumer mortgage lending
HAMP $4,282 4% £1% 30 years $568 $7
CSM 2,061 3 21 28 years 84 1
FHANA 4117 2 18 28 years — —
CPNA Adjustment of Tarms (0T} 3,796 3 23 29 years — —_
Responsitde Landing 1,684 2 18 28 years —_ —
CFNA Temporary Mortgage 40T 1570 2 NA N/A — —
North America cards
Long-term modification programs 5,035 15 o 5 years o ——
Upp 515 20 N/A N/A e ——
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Consumer Mortgage-Representations and Warranties
The majority of Citi's exposure to representation and warranty claims relates
te ts U.8. Consumer mongage business within CitiMortgage.

GitiMorigage Servicing Portiolio
& of Decemnber 31, 2011, Citi servicss loars praviously soid to the 1.
sovernmment sporsored entities (GSEs) and private investors as follows:

in ridiong December 31, 2011
Unpaid
Vintage sold®; Number of loans  principal balance
2005 and prios 1.4 $141,122
2006 0.3 43,040
2007 0.2 40,080
2008 0.3 39,279
2004 0.2 45811
2010 0.2 40,474
2011 0.2 46,501
Total 2.8 $398.307

() Bacludes the 590t quarter 201 0sale af servising rights an © 1 mifion bans with BMaineag unpakd
rincipal belaces of appoximately $24 843 miflien a5 of Decerner 31, 2011 O continues ¥ he
eqowmd 0 eprecentation and warranty ciims on thase bans

@ includes Q.7 mition isans wih mmainig unpsd princpal habince of appoginatey 380,690 milbn
a 01 Decemter 21, 2011 thal are serviced by CIADAYA0E PUISGaNt U (O! A0 GEMONS Of morgage
SBNVEING Hghts. 1hese bans are coverert by rxdam nikcation agreements tram Hird partes in favor af
Oivortgage, howaw, Sutstantisly 3) of these agreements wil expire (vor © Mach | L2212 e
expiraipn of thase indemnification ageements & onsidemd in delrein iy fhe epUIchase easne

4s previowsly diszlosed, during the period 2005 through 2008, Citi
sold approximately $25 billion of loans through private-label residential
Inortgage securitizations. & of December 31, 2011, approzimately $11 billion
of the $25 billion emained oulstanding as 2 result of repayments of
approximately $13 billion and cumulative losses (incurred by the ssuing
trugts) of approximately $1 billion. The remaining $11 billion outstanding is
included in the $396 billion of serviced loans above 4s of Decernber 31, 2011,
the amount that remained outstanding had a 90 days or more delinquency
rale 1n the aggtegate of approximately 12.9%. Por infornation on litigation
telated to these and other Giti securitization activities, see "Securstios and
Bankmg-Spousored Private-Label Residantial Mortgage Securitizations—
Representatiors 4nd Warranties” below 1 nd Note 2§ to the Consolidated
Financial $tatements.

Represendations and Warranives
Whenselting a loan. Git makes vanows rpresentations and warranties
relating to, among other things, the following:

¢ Gil's ownesship of the loan;

* the validity of the lien souring the toan,

* the absenoe of delinquert taxes of liens against the property securing the loan;
o the effectiveness of title insurance on the property securing the loan

o the prooess used in selecting the loans for inclusion 1n a transaction,

s the loan's compliance with any applicable baan criteria established by the
buyer; and

* the loan'scompliance with applicable local, state and fadera ] laws

The specific representations and waranties made by Git dzpend on
the natum of the transaction and the rquiements of the buyer. Market
conditions and credi-rating agency requitements may ako affect
wepesentations and wasanties and the ather provisions to which Giti may
agre in loan sales,

Repuirchases or "Make-Whole" Payments

Inthe event of a bieach of these representations and warantis, Gt may be
requied fo rither mpurchase the mortgage loans with the identified deferts
{generally at unpaid principal balance plus accrued interest) or irdernnify
("make-whole") the investors for their losses. Citi's repmsentations and
warmanties are gererally not subject tostated limits in amount ortime of coverage.

Similarto 2019, during 2011, issues mlated to (5) misrepresentation
of facts by either the borrower or 2 thind panty (8.2, incorne, employment,
debts, FIGO, ete.), (it) appraisal issues (e.g., an I70T Or mistep Esantation
of value), and (iii} program mquirernents (e.g, a loan that doss not meet
nwestor guidelines, such as contractual inferest mate) hawe beern the primary
drivess of Giti5 repurchases and make-whole payments. However the type of
defact that msults in 2 mpurchase nrmake-whele pavment has continued
and will continue to vary over time. More importantly, there has not beer a
mearungul difference in Citi's incured orestimated loss for any paticular
type of defact.

Inthe cas of a repurchase, Citiwill bear any subsequent credit loss on
the meottgage loan and the loan is typically considersd 2 cradit-impaired
loart and aocounted for under SO 09-3, “'Aecounting for Certain Loarns and
Debt Securities, Acquired in a Transfer” (now incorporated inta ASC 310-30,
Recesvailes—Loars and Debt Secvivsbien Acquiered with Deteriorated
Oreaet Dualdy). Thesa repurchases have not had & matera) mpact on Ctis
non-perfaming loan statistics because credit-impaired puschased SOF 032
loans are not included i no-accrual loans. sirce they ganeral Iy comtinue to
accrue interest until write- off
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The unpaid principal balance of boars mpurchased dus ta repesentation
and warranty claims for the yearsended Decermber 31, 2011 and 2010,
respectively, was as follove:

December 31,2011 Dacembar 31, 2010

Unpald priacipal Unpald principat

in miffons of dofars balance balance
(3SEs $505 $280
Private investors 8 26
Total $513 3308

4 evidenced in the tables above, ittt repusrchases have primarily been
from the GSBs. in addition to the arnounts set forth in the tables abowe, Giti
recorded make-whole payments of $599 million and $316 million for the
years ended Decernber 31, 2011 4nd 2010, mspectively,

Repurchase Reserve

Giti has recorded 4 reserve for #s exposure to losses from the obligationto
repurchase or make-whole payments in mspact of peviosly sold loans
(referred to asthe mpurchase raserve) that is included in Other Habdities

ir: the Corsolidated Balance Sheet |n estimating the repurchass resere,

Citi comsiders reimbursements estimated to be rceived from third-pady
cormspondent lenders and indemnfication agreements rlating to pEvioLs
acqusitions of mortgage servicing rights. The estimated mimbutsernents ar
biased on Gitt's analysss of its most recent collection trends and the financial
sobvency of the cormepondents.

In the cam of 4 repurchase of 3 credit-impaired SOP 033 loan, the
difference between the loan' fairvalue and unpaid principal balance at the
time of the mpuzchase is recorded as a utilization of the repurchase erve
Make-whole payments to the investor ase also treated a5 utilizations #nd
charged directly agairst the teserve. The repurchase reserve is estimated
when Giti sells loans {meorded 45 an adjustment to the gain o sale, which is
included in Geher reversue in the Corsolidated Staternent of Income) and &
updated quatterly. Any change in estimate is reconded in Other revenie

The repurchase reserve s caloulated by individual sales vintage (ie, the
year the loans were sold) During 2011, the majority of Giti's repurchases
continued to be from the 2006 through 2008 sales vintages, which ako
represented the vintages with the largest less swerity. An insignificant
percentage of repurchiases have been from vintages prior to 2006, and Giti
continues to believe that this pementage will continue to dacrease, 45 those
vintages ate laker in the sredit cycle. Although still early in the rredit cycle,
Giti continued to experience lower repurchases and loss per repurshase or
raake-whole from pest- 2008 sales vintages

The repurchase reserve is based on various assumptions Thess
assumphiors contain a level of uncerainty and risk that, if different foom
actual wsults, could hawe a material impact on the mserve amo unts
{see "Sensitivity of Kepumhase Reserve” telow). The most significant
assurnphions wed tocaloulate the reserve lewels are as follows

s Loan documentation regviests. Assumptions egarding future expected
loan docurnertation mquests exist 45 4 means to predict futum repurchase
claimn trends. These assumptions am based en recent historical trends in
loan docurnentation mquests, meent trends in historical delinquencies,
fomcasted delinguencies and general industry knowledge about the
curent mpuschase envitorment During 2011, the actual number of Joan
documentation mquests declined as compared to 2010, Howewer, because
such requests remain elevated from hstorical levels, and because of the
continued ncwased focus on mottgage-related matters, the assumption
farestimated futum Yoan documentation requests increased during 2011
Giti currently believes the kwel of actual loan documertation requests will
emam elevated fron historical lewls and will continue te be volatile,

* Reprichase daims as @ percentage of ban documentation reguass:
Giver that loan documentation mquests are 4 potential indicator
of future repurchase claims, an assumption is made regarding the
sonvession rate from loan docurmentation requests to repumhase claims,
which assumption & based on historical performance During 2011, the
conversion rate, or the number of mpurchase claims a5 2 percentage of
loan documentation tequests, insreased as compared to 2010, and thus
the assumption regarding future repurchas claims akso increased Giti
curently believes the claims a5 a percentage of loan documentation
equests will remain at elevated Jewls

¢ Clapns gpeai success rate: This assumphion represents Gity's
expected sucoess at mscinding a claim by satisfying the demand for
ma mformation, disputing the claim validity, or similar matters, This
assurnplion is based on tecent Justorica! successful appeals rates, which
can fluctuate based on changes in the validity ar composition of claime.
During 2011, Cite’s appeal success rate remained stable ag compared
o 2010, mearung approximately half of the mpurhase claims were
successfully appealed and sulted in no Inss to Citi,

¢ &stmated loss per repurchase or make-whole: The assumption of
the estimated loss per repurchase or make-whole payment is based on
sctualand estimated losses of recent historical repurchasss/make-whole
paymentscaloulated for each sales vintage year inorderto captue
volatik housing price highs and lows. The estimated logs per mpurchase
ar make-whole payment assurnption is ako impacted by estimates of loan
size ot the time of wpumhase ormake-whole payment. Dui ng 2011, the
wwerity of losses increased slightly as compared to 2010, but was more
than offset by the mduction in loansize, wesulting in a decline inthe
actual loss per mpumhase ormake-whole payment. it would expect to
continue o se2 reductions in loan size, including for the 2006 to 2008
sakes vinta ges, asthe loars continue to amortize through the loan cycle.
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In sum, the increase in estimated future loan documentation requests and
repurchase claims as a peroentage of loan dosumentation rquests wete the
primary devers of the $948 million increas in estimate for the repumhase
reserve during 2011, These factors were also the primary drivers of the
$305 nullion increase in estimate during the fourth quarterof 2011,

The table below sets forth the activity inthe mpurchase mserve forthe years
ended Decenber 41, 2011 and 2010

Senseivuly of Repsrchase Reserve

As dissussed abowe, the rpurchase msere estimation process & subject to
numerols estimates and judgments, The assumptions used to calculats the
repurchase meerve contain a Jevel of uncertainty and risk that, f diferent
from actual results, could hawe a material impact on the rserve amounts
Purexample, Giti estimates that f there were 4 simultaneous 10% adverse
change ineach of the significant assumptions noted shave, the mpurhag
mserve would increase by approximately $620 million as of Decernber 11,

In rens of shiars Dec. 3, 2011 Dec 31,2010 2011 Ths potentialchange s hypothetical and intendad to indicate the
Balance, beginning of perlod $ o8g g4s  sensitiity of the mpurchase mserve to changes in the key assumptions Actual
Adddtions for news sales 20 16 changes inthe key assumptions may not accur at the same time o1 to the
Change in estimate 948 817 same degree (12, an adwemse change in one assumption miay be offset by an
Utilizatlons (749) 460 mprovement in another). Citi does ot believe it has sufficient information
Balance, and of period $1,188 $ 365  loestimate a range of reascnably pussible loss (a5 defired under 43¢ 450)
rlating to s Corsumer repoaentalions and warmnties
The activity in the repurchase mserve for the three months ended Representation and Warranty Claims—Ry Clapmant
Lecember 31, 2011 was as follove: For the GSEs, Citi's msporse (e, agiee of disagres to repurhase or
i et of colters Dec. 31,2011 make-whp]e) t;«ﬁgny repurchase claim (is ;equixed within 90. davv of @eipt
Balance, begmaing of period $1076 of the claim. If Citi dom F]'()t respord thm 30 days, the c}au‘n g subject
Addtion's for new sales 7 to dcussions betwesn Citi and the patticular GSE Fot private investors,
Change i estimaty 05 thetime period for responding to any repurchase claim is gowerned by the
Llizations {200y ndiwidual sale agreement, however, if the specdied timeframe is exceeded,
Balance, end of period $1,188  theinvestormay chonse to initiate legal action s of December 31, 2011, no
such legal action hasbesn inttiated by private investurs.
The representation and warranty claims by claimant, as well s the
number of unmsolved claims by claimant, for the years ended Decernber 41,
2011 and 2010, respectively, were s follows:
Claims during Unresolved claims as of:
2011 2010 December 31,2011 December 31, 2010
Original Original Original Driginal
Number  principal  Number  principat Number  principal  Number  principal
in rions of ootars of claims balance of claims  balance  of claims balance  of claims  balance
GSEs 13,584 $2,980 1520 §2432 5,344 $1,148 5267 31123
Privats investors 1,849 331 1,221 3 851 122 581 128
Mortgage Insurars® 129 164 274 50 62 15 78 17
Total® 15062 $3426 13015 §2906  BOST  $1286 5915 §1.069

{1 Represents the nsurer's mjection ot 4 claim 1or eSS remmbursement that has wt 10 e resoked To the exient that FIOTY208 iRSUrRCe wil ROt <over the cisim on & kan, Citi may have 10 make the GSE of privats
estr whok A6 of Dacember 31, 2011, appmaimately $21 bilion of the totsl seriong partioli of $296 LR has surace {heough mortgage insurance companies. Failume 1 colkect HOM MGrJa0e KSURIS &
conssiered i demenng the repichase resere O doss ot teliewe Inakilty 0 coBect BIMDUISEMENt TOM Mangans HSUPIS wallk Naw 2 Matral rpaction iS BPBEhass esane

2 incledes 1 738 and 2314 clums, ang 3291 milbon and $312 mion af orginal pencipal balanee 101 claims. during the vases eaded December 31, 2011 and 2010, spectiely, and 633 and 1,323, and $123 mikon
and $267 miton of pryinal prncpal baianes Bor entesoked ciaims as of Decemter 31, 2011 antt 2090, respecinely, that are serced by CiiModgage pusuant b prsor agiusilions bf mortpage setvicing rights These
laang are cowared by noemnification agmements imim third peries in favor of Citivbrgages, howesr, substantilly ailof thase agreements will expre pror o Maroh 1, 2012 The expiation of these (demnfticaton

rpements 1 constiersd in detem ining the mwechass wsene
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Securiites and Banking-Sponsored Legacy Private-Label
Residential Mortgage Securitizations—R epresentations and
Warranties

Operiers

Citi s also exposed to mpresentation and warranty claims through residential
mortgage ®curitizations that had been sponsored by Giti's $8& business,
Howewer, $65-sporsomd legacy securitzations haw repmsented a much
smaller portian of Citi's business than Giti's Consumer residertial mortgage
business discuseed above '

4 previously diclosed, dunng the period 2005 through 2008, 55 had
sponsored approximately $66.5 billion in legacy private- label morgage-
backed securitization transactions that weme hacked by loan collatersl
cornposed of approximately $15.5 billion prime, $124 billion Alt-4 and
$33.6 billion subprime residential mortgage loars. s of December 31,

20611, approximately §22 4 billion of this amount emains outstanding

as o result of mpayrents of approximately $24 5 bitlion 2nd curnulative
lusses (incursed by the issuing trusts) of approximately $8.7 billion {of
which approximately $6 6 billion related to subprime loars), Of the amount
Emaning oustanding, approximately $6.1 billion isbacked by prirne
msidertial mottgage collateral at ongination, approximately $4.9 billion by
Alt-A and approximately $12.3 biltion by subprime. As of Decernber 31, 201 1,
the $23.4 billion remaining outstanding had 2 90 days or more delinquency
rate of approximately 27 2%

The mortgages included in these securitizations were purchased from
parties outside of Citi; fewer than 2% of the mongages undetlying the
transactions outstanding a5 of Decernber 31, 2011 were originated by Giti
In addition, fewer than 10% of the mortgages ate serviced by Citi. (The
montgages serviced by Citl are mncludad inthe $396 billion of msidential
montgage Ioans referenced under "Corsumer Mortgage—Representations
and Warranties” show )

Represendation and Warranbes

Inconmection with these seeuritization transactions, representations and
warrafities (repesentations) relating to the mongages included in each ot
issuing the securities were made either by Giti, by third-party selless (Selling
Entities, which wem also often the onginators of the Isans), or both. These
fepresentations were geeerally made or assigned to the issuing trug and
telated to, among other things, the following

¢ the absence of fraud on the part of the borrower, the seller or any
appraiwr, broker ot other patty involved in the crigination of the
mottgage (which wss sometimes wholly or partially limited to the
knowledge of the mpmsentation provider);

¢ whether the montgage propery was occupied by the borrower s his ot her
principal residence;

¢ the metgage's compliance with applicable federal, state and local laws,

¢ whether the mortgage was otiginated in conformity with the originator's
underwriting guidelines; and

s defailed data concerning the mortgages that were included onthe
montgage loan shadule.
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The specific represantalions relating s the mortgages in each
securization varied howerwer depending on variows factors such as the
seliing Entity, rating agency sequirments and whether the mortgages were
sonsiderd prime, Alt-A or subprime in crdit quality

Inthe eent of o breach of its represartations, Giti rmay be required aither
to epurchase the mortgage with the identified defects (generally at unpaid
principal balance plus accrued intemst) or indemnify the investors for their
loses through muake-whole payments. Ror securitizations in which Giti
fmads eepresentations, Cit genarally also received from the Selling Entities
sirmilar representations, with the exeeption of certain limited representations
tequird by, among athers, the rating agencies Incases wher Citi mada
represenitations and also recerved the same mpesentations from the Selling
Entity for a panticular loan, if Citi meeives 2 claim based o breash of
those wpresentations in respact of the loan, it may have 2 contractua] right
o pumsue a similar (back-to-back) clarn againgt the Selling Bntity (see
discussion below) [f unly the Selling Entity made fepresentations with
mespect bo a particular loan, ther only the Selling Brtity should be resporsible
fora claim based on breach of the representatiors.

For the majority of the securitizations whem Citi made Epesentations
and mceived similar repressntations from Selling Bntities, Citi curmntly
beleves that with respect to the securitizations barked by prime and Al-A
collateral, if it recaived 4 repurchase claim for these loars, i would haw
back-to-back claims agairst the Selling Brtities that the Selling Entities
would likely be in a position to henor Hovewer, for the significant majority
of the subprame callateral where Giti has back-to-back claims against
Selling Entities, Citi belives that those Selling Enfities would be unlikely to
honorback-to-back claums because they are in bankruptey, liquidation, st
financial distress. In those situatiors, 1 the evert that claims for breaches
of epeesentations wese made against Citi, the Selling Entities’ financial
condition might preclude Giti fom oMaining back-to-bask meaveries
from them.

To date, Cits has meeived actual claims for breaches of mpresentations
relating to only a small pementage of the montgages included in these
securtization transactions, although the pace of claims remains volatile and
has recently increased. Giti has also experienced an incease in the lewl of
inquines, assertions and requests for loan files, arong other matters, relating
o the above secuntization transactions from trustess of securitization trusts
and others. Trustee activities hawe been prompted in past by laveuits and
sther actions by investors Given the continued increased focus on mortga ge-
related matters, as well asthe increasing level of Wtigation and regulatory
sctivity relating to mortgage loars and montgage- backad sacurities, the
kel of inquiries and assetions mgarding these souritizatiors may further
inceeas. These inquiries and assertions could Jead to actual clasms for
breactes of mpresentations, o te litigation relating to such bmaches or other
matters. For information on litigation, claims and regulatory prceadings
regarding these and other 5&E morteage related actiities, see Note 79 to the
Comsolidated Financial Statements
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CORPORATE LOAN DETAILS

For comporate clients and investment banking activities acress Citigroup, the

credit process is grounded in 3 series of fundamental policies, in addition

to those described under “"Managing Global Risk—Risk Management—

Overview,” abowe. These include:

* joint business and independent risk managernent msponsibility for
managing credit risks,

* asingle certer of conteo] frr each credit relationship that coordinates
credit activities with that client,

* portfolin limis to ensuw diwrsification and maintain risk/capital
alignrent;

* aminimum of two authorized credit officer signatums required on
extensions of credit, one of which nust be from a credit officer in cedit
nsk management;

¢ nsk rating standards, applicable to every obligorand facility; and

consistent standanis for credit origination doctmentation and mmedial

management

Corporate Credit Portfotio

The following tabke reprasents the Comporate credit portolio (exclu ding
private barking), before consideration of collateral, by matunty at

Decernber 31, 2011 The Corporate portfolin is braken out by direct
uutstandings, which include dravm loans, owrdrafts, inferbank placerments,
bankers' acoeptances and kases, and unfunded commitments, which mclude
unused comrnitren's fo lend, lettess of credit and financial euarantees

Al December 31, 2011 At December 31, 2010
Oreater Greater
Due than 1 year Greater Due  than 1 year Geeater

within  but within than Total within -~ but within than Totat
s bitions of doltars 1 year 5years 5years  exposure 1year 5 years 5 years exXpsure
Direct outstandngs i $ 62 $13 $252 $191 § 43 38 $242
Unfunded lending commitments 144 151 21 318 174 94 19 287
Totai $321 $213 $34 $568 4365 §137 327 3529

Portfolio Mix the probability of default of the obligor and factos that affect the loss-given

Giti's Gotparate credit portfalio is diverse acress geogmphy and counterparty.
The following table shows the perentage of ditect outstandings and
unfunded coramitraerts by region:

Dacember 81, December 31,
2011 2010
North Americs a1% 47%
EMEA Fy 28
Latin Americs 8 7
Asla 18 18
Totat 100% 100%

The maintenance of accurate and consistent risk ratings across thy
Gorporale credit portfolio facilitates the comparisan of credit exposum across
all lines of business, gographic mgions and produds.

Obligor risk ratings reflect an estimated probabifity of dafault for an
cblignr and are derived primarily through the use of validated statistical
models, scorecard models and external agency mtings (under defined
circumstances), in combination with consideration of Factors specific fo the
obligor o market, such as management experience, cornpetitive position,
and regulatory environroent. Facility risk ratings ame asignad that reflact
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default of the facility, such as support ot collateral. Intemal obligor ratings
that gererally corrspond to BEB and above are corsidered investment grack,
while those below aze considered non-investment grade

Citigroup also has incorporated climate risk assessment critesia for certain
obligots, 45 necessary Factors evaluated include consideration of climate risk
to an abligor's business and physical assets.

The following table pressrits the Corporate credit portfolio by Facility risk
rating at Decernber 31, 2011 and December 31, 2010, s a percentage of the
total portfolio:

Direct outstandings and
upfunded commitments

December 84, Decamber 31,
2011 200
AAAAASA 55% 58%
BRe 29 26
BRBR 18 13
CCC or betow 2 5
Unrated 1 —
Total 100% 100%
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Citi’s Gorporate credit portfolio s also divenified by industry, with a
concentration inthe financial sector, broadly defined, including banis,
other financial institutions, insurance compardes, investment banks and
government and central banks. The following table showe the altocation of
diret sutstandings and unfunded commitments to industriss a5 2 pemrentage
of the total Corporate porfolio:

Direct outstandings and
unfunded commitments
Dacember 31, Decambar 31,
2011 2010
Public sector 19% 19%
Petrolaum, eremy, chamicat and metal 17 15
Transportation and ine strial 16 16
Banks/broker-daalers 13 14
Consumer retall and hesdth 18 12
Technology, media and telecom 8 8
Insurance and spaclal purpoce vehicles 5 )
Hedge funds 4 3
Real estate 3 4
Other industries 2 4
Total 180% 100%

(1) Includes all other industries, none of which axceeds 7% of lal oustandings

Credit Risk Mitigation

4 part of its overall risk management activities, Gitigroup uses credit
derivatives and ot her sk mitigants to hedge pomtions of the eredit risk in its
Corporate credit portfolio, in addition to outright asset sales. The pugo®e

of these transactions is to transfercredit risk to third patties. The esults of
the matk to market and any realized gairs or losses on credit derivatives ame
reflected inthe Prencpal iransactions line on the Consolidated Staternent
of Income
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Al Decurnber 21, 2011 and December 21, 2010, $41.5 billion and
$49.0 billion, mspectively, of cradi risk expostims wem economically
hedged. Citigroup's expected loss model wed in the caleulation of its Joan
loss resarve does not include the favarable impact of credit derivatives
and other mitigants that are marked to market. In addition, the reported
amounts of direct outstandings and unfunded cormitruents above do
Aot teflent the impact of these hedging fransactions, &t Decermber 31,
2011 and December 31, 2610, the cradit protection was ecenomically
tedging underlying credit exposute with the following nsk rating
digtribution, respectively:

Rating of Hedged Exposure

December 31, Decamber 31,
2011 2010
BAARAIN A% 53%
BRE 4 32
BEA 13 "
CCC or below ] 4
Total 100% 100%
—

At Decernber 31, 2011 and Decernber 31, 2010, the credit protection
was econornically hedging underlying credit exposuzes with the fallowing
industry distribution

industry of Hedged Exposure

December 31, December 31,
2011 2010
Fetroleun, energy, chemical and metal 22% 24%
Trapsportation and industrial 2 18
Conaumar retail and health 15 15
Puldic sector 12 13
Techn dogy, media and talacom 12 10
Banks/broker-deaters 10 7
insurance and spacial purpose vehicies 5 4
Other industrigs ™ 2 4
Total 100% 100%

M Inciudes allather indusires. nom of which £ greater than 2% o1 the ntat herdged amount
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EXPOSURE TO COMMERCIAL REAL ESTATE

0G and the 4P, through their bisines actinties and ascapital markets
participants, incur exposures that are directly or indirectly tied to the
commerial ralestate (CRE) matket, and each of 207 and 68 hold loans
that are collateralized by CRE. These esposures are epresented primarily by
the followang three categories:

(1) Aswets held & fatr vadue included approximately $5.5 billion at
December 31, 2011, of which approximately $4.0 billion are securities,
loans and other items linked to CRE that are carried at fair value as
Trading account assets, approximately $1.1 billion are seourities backed
by CRE carried at fair value 25 awailable-forsale (ARS) investments,
and approximately $04 billion are other exposures classdied as Other
assets. Changes in fair value for these trading account assts am mpoted
in current earnings, whik for APS investments change in fair value am
reported in Accsmdated other comprehensive sncome with credit-elated
atherthan-temporary impaimerts mported in current esrmings.

The majority of these exposums are clasifiad as Lewel 3 in the fair value
hierarchy. Over the last several years, weakened activity in the trading
miartkets for same of these instrurnerts msulted in reduced liquidity, themby
decreasing the observable inputs for such valuations, and could continue to
hawe an adverse impact an how thes instrurnents are valued in the futum.
s Note 25 to the Corsolidated Financial $tatements

(2) Assuts beld at amortized costirelude approximately $1.2 billion
of ourities clasified a5 held-to-maturty (HTM) and approximately
$26.2 billion of Joans and commitments each as of December 31,2011
HTMsecurities ate accounted for at amortized cost, subjert to an otherthan-
temporaty imparmment evaluation, Loars and commitments ae mcorded at
amortized cost. The impact of changes incredit & reflectad inthe caloulation
of the allowance for loan losses and in net cedit losses

(3) Bqvaty and other investwments include approximately §3 6 billion of
aquity and other imestmerts (such s limited pattrer fund investrents) at
December 31, 2611 that are accounted for underthe equity method, which
recognizes gains or losses based on the imwstar's sham of the net income
(loss) of the invwestee,

The fullowing tablke provides a summary f Ci igroups global CRE funded
and unfunded exposures at December 31,2011 and 2019,

December 31,  December 31,
I bifons of dodlars 2011 2010
Institutional Clients Group
CRE gxposures carried at fair walye
{inchucing AFS securties) $ 48 § 44
Loans and unfunded commitmernts 189 17.%
HI'M secyrities 1.2 15
Equty method investments 34 2.5
Total 108 $28.1 $26.9
Special Asset Pooi
CRE sxposyres camied at fair value
{including AFS sequrities) $ 04 304
Loans and unfunded commitments 24 51
HTM secuntiss — 01
Equity me thod investments 0.2 0.2
Totat S4P $ 3.0 $ 62
Glohat Consumer Banking
Loans and unfunded sommitments $ 29 § 27
Local Consumer Lending
Loans and unfundad commitments $ 10 § 40
Brokerage and Asset Management
CRE exposures canied at fair value $ 05 § 05
Total Citigroup $36.5 3403

The abow table mpmsents the vast majority of Ciis direct exposure to
GRE. There may be other transactions that hawe indipect exposuimes o CRE
that a® not refleted (nths table.
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MARKET RISK
Market risk lusses arise from 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 rsk and price risk,
both of which arise in the nomal course of bisiness of 2 global financial
interrmediary. For 2 discussion of funding and liquidity risk se “Capital
Resources and Liquidity—Funding and Liquidity® abovwe Price risk & the
earnings sk from changes in interest rates, formign exchange rates, equity
and commodity prices, and in their mplied wlatilities. Prio: risk arises in
nor-trading portfolios, as well as in trading portfolios

Marhet risks are measured in accordance with established standards
to ensure consistency across businesses and the ability to aggregate nisk
Each business is required to establish, with approval from Citi's ma et risk
management, a markst sk limit framework for identified rick factors that
chearly defines approwed risk profiles and is wethin the parameters of Citr's
overall risk tolers nge. These limits are monitomrd by independent market
1k, country and business Asset and Lisbility Committees and the Global
Finance and Asset and Liability Cornmittee In all cases, the businesses are
ultimately responsitile for the marke risks taken and for mmaiming within
their defined limits

Price Risk—Non-Trading Portfolios

Net mlerest revenyie and snterast vate rich

Oneof Citi's primary business functions is providing financial products

that meet the needs of its customers Loans and deposits are tailored to the
custormers’ quirements with mgand to tenor, index (f applicable) and rate
type. Net interest mvenue (NIR), for interest rate exposure (IRE) purposes,

is the difference batween the yield earned on the non-trading portfolio asets
(including customer loans) and the rate paid on the liabilities {including
custormer deposits or company borrovdngs). NIR is affected by changes inthe
level of interast rates. Por example

¢ Arany given time, there may be an unequal amount of asets and
liabilities that are subiect to market rates due to maturation o repricing.
Wheneverthe amount of liabilities subject to repricing exceeds the
ameount of aseets subject to repricing, 2 company is censidered “liability
snsitive.* Inthis case, 3 company's NIR will dewriorate ina rising
nfe environment.

¢ The assets and liabilities of 2 corpany may reprice at different speeds or
matue at different times, sublecting both "liability-sensitive” and "asset-
sensitive” comparues to NIR sensitivity from changing interest rates. For
exampk, 4 company may have a large amount of loans that ame subject
to repricing in the cument period, but the majority of deposits are not
scheduledfor repricing until the following period. That company would
suffer from NIR deterioration f inferest rates wecs to fall

NI in any patticular perod is the result of custorer transactions and
the wlated contractual rates onginated in priot periods as vell as new
transactions in the curtent perod, those prior-period trarsactions will be
impacted by changes in rates on floating-tate assets and liahilities in the
curmnt patiod.

95

Due ta the long-term nature of partfolios, NIR will vary from quarterio
quartereven asuming no change in the shape or level of the vield cume
a5 asets and Liabilities reprice. These sepricings aze 2 Purction of impled
forward interest rates, which represent the overall markets sstimate of future
intetest rates and tncorporate possible changes in the Federa) Funds rate as
well asthe shape of the yield cumm,

Intevest Rate Rick Megsurewaent

Git's principal measum of risk to NIR is interest rate exposure (IRE) 1RE
messures the change in expected NIR in each currency resultinig solely from
unaniticipated changes in forward interest rates Pactos such as changes

in valunss, credit spreads, margins and the impast of prior-period pricing
decisions ase nat captured by IRE. IRE also assumes that businesses make no
additional changes m pricing or balances in respong: to the unanteipated
rate changes

Forexarple, f the curmnt 90-day LIBOR rate is 3% and the one-yeir
forward rate (ie., the estirnated 90-day LIBOR rate in one year) 1s 5%, the
+100 bps [RE seenario mesutes the impact on the cornpany's NIR of 4
100 bps instartaneous change in the 90-day LIBOR to 6% in one vear,

The impact of changing prepayment mtes on loan pottfolios &
meerporated into the results. For example, in the declining interest rate
scenarios, it i assumed that motgage portfolies prepay faster and jncame is
reduced. In addition, in a rising interest mte scenario, pattiors of the depesit
porfolio ae asumed to experience rate increases that may be less than the
change in market intsrest mtes

Mitigation and Hedging of Rish

Inorder to manage changes in infegest rates effectively, Cits may modify
pricing on newcustomer loars and deposits, enter into transactio is with
ather institutions ot enter into off-balance-sheet derivative transastions that
have the opposite risk exposures Citi regularly assesses the viability of these
and other strategies to reduoe its interest rate risks and implements such
strategias whan it believes those actions ate prudent.

Citigroup employs additional measuremnents, including stress testing the
mpact of nen-finear interest rate movernents on the value of the halance
sheet; the analysis of pottfolio duration and wlatility, patticularly asthey
relate to mortgage leans and mottgage-backed scunities; and the pobential
mnpact of the change in the spread betwesn different market indices.
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Non-Trading Portfolios—IRE

The exposums in the following table represent the approximate anmualized
risk to NIR assuming an ucanticipated paraliel instantansous 100 bps
change, aswell as a more gradual 100 bps (25 bps per quarter) parallel
change in interest ratis compared with the market forward interest rates in
selected currencies

Docamber 31, 2011 Dacember 31, 2010
In mfiians of doliars Increase Decrease Increase Dacraase
U.S. daltar
Instantaneous change s R NM 3(105) N
Gradual change 110 NM 25 NM
Mexican peso
Instantanecus change $ 87 $(87) $131 $(181)
Gradual change 54 (54) W07 {107
Eure
Instantanacu s change $ 69 N § 00 i
Gradual change 3% NM 8) N
Japanese yon
Instantaneous change $105 Nm § a3 ]
Gradual change 81 NM 52 NM
Peund sterling
Instantaneou s change $ 35 N § 33 NI
Gradyal change 24 NM 21 N

th Centaun hadling-Ceented businesses withts O have aoctual-accounted positioes hat are excluded
oM e bl The (S dollar IRE assooatert with thase tesitosses wes 381 mion for a 100 Dast
peIntinstantaneoss NCrease 1 IBrest kS & of December 31, 7011

a4 it meaningiul. A 100 hasis point deceae in iblewd res would imply negathm mates b the
¥Rl ¢t

The changes inthe .S, doliar IRE year over yar mflected revised
modeling of mortgages and the impact of lower rates, asset sales, Swapping
activities and repositioning of the liquidity podfolic.

The following table shows the risk to NIR from six different changes in the
implied-forward rates. Each soenaric assumes that the rate change will accur
ont & gradual basts ewery three months over the course of one year

Scenario 1 Scenario 2 Scenaric 3 Scenario 4 Seanario 5 Scenaro B

Ovarnight rafe change (bos) — 100 200 200 {100} e

10-ygar rate change {bps) {100) — 100 (100 — 100

Impact to net interest revanue fin mifions of doflars) $(380) §163 $247 NM NM 327
96
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Price Risk-Trading Portfolios All tradling positions are rarked to market, with the rsull mflected in
Price risk in Giti's trading purtfolios is monitomd using 2 series of measures, earnings. 1n 2011, negatiwe truding-related mvenue (net lesses) was rcondsd
including but niet hirnited to; for4 of 260 trading days Of the %4 days o which negative revenue (riet
o losses ) was recordad, | day was preater than $130 mitlien

* Value ot ok (VAR) The following histogram of :;tai daily trading sevenue (Inss) captures

* Stress testing trading wlatility and shows the number of days in which Gitis VAR trading
¢ Pactorsersitivities related revenues fall within patticular ranges & substantial portion of the
volatility relating bo Citi's tutal daily trading revene VAR is driven by changes

ch trading portfelie acros Giti i ts {Cicorp, Citi . . -
Bach trading pertfolio across Giti's business segments (Cticorp, Citi i CTAon Gi's decvat e asset, et of CYA hedies

Holdings and Gorporate/Other) has ifs own roatket risk limit framewnrk
encompassing these measures and other controls, including pemmitted
product lists and 3 new product approval process for comp lex products.

Histogram of Daily-Total-Trading Revenue!'~Twefve Months Ended December 31, 2011 (in millions of dotfars)
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(1 Total adng eenue ONSENS O @) Custome: myenue, whith MCixies pmeads om customer 1w At fositions 1akes to taciiate cusrer odlers, @ hepging actvily, Inciuciing dedging of the Cormate o
fpertioin, M3Rs, ek, §i) propretary frading actvities in cash and derivalve tansactions, 8 et nlemst revnue; and 40 VA aijustments incurod due i changes i the credt quakity of coumerparties as well as any
assncited hedges 1 that O

(3 Princrall miated 10 fraciey ©veRS @ 0500 the dayoltha U.S Gowemmant rateg downraie by S&F (August 201 B

(3 Princpatly mbted 10 Yabing revenu & 106 s (3 hecges on the (ay of the tsurami in Japan (dardy 20113
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Vadue at Rick

Value at nisk (VAR ) estimates, at a 99% corfidence lewl, the potential declire
in the valus of a pesition or a porffolio under nomzal market conditiors.
VAR statistcs can be materially diffesent across fimms due to differencas in
portfolio composition, differences in VAR methodologies, and diferences in
model parameters. Gits believes VAR statistics can be used mor effectively s
indicatns of trends in risk taking within a fim, rather than as 2 basis far
inferring differences in risk taking acros firms,

Citi uses Monte Carlo simulation, which it balieves is comertivly
calibrated to incotporate the grater of short-temm (most recent month) and
long-temn (thres years) market volatility. The Monte Carlo sirulation involves
approxumately 300,000 market factors, making use of 180,000 time series, with
market factors updated datly and mods! parameters updated weekly

The conservative features of the VAR calibration contribute approximately
20% add-onto what would be 2 VAR estimated under the assumptior of
stable and perfectly notnally distabuted markets, Under nomaal and stable
matket condttions, Citi would thus expect the number of days whete trading
losses exceed its VAR to be less than two or three exceptions per year. Periods
of unstable market conditions could increase the nurnber of thess xeeptions
Duning the last four quarter, there was one back-testing exception where
trading losses exceeded the VAR estimate at the Gitigroup level {back-testing
i5 the process in which the daily VAR of a portfolio is compared to the actual
daily change in the market value of transactions). This eccurred on August 8,
011, afterthe 118 government rating was downgraded by S&F

The table below summarizes AR for Citi-wide trading portfolios at
and during 2011 and 2010, including quartedy sverages Historically
Gitl included only the hedges associated wath the CVA of s derivative
transactions in #s YAR calculations and disclosures (these hedges wers,
andcontinue to be, included within the televant risk type (e g., intamst
rate, foreign exchange, equity, et )) However, Giti now includes both
the hedges associated with the OV of its derivatives and the OVA on the
detivative counterparty exposure (ircluded inthe line "Incremertal fapact
of Decvative G Y The inclusion of the CW on derivative counterparty
exposue reduces Citi§ total trading VAR, Citi heliewes this cakoulation and
prasentation reflect a morecomplete and accurate view of its mark-to-market
rsk protile 43 it incorporates both the C% underlying derivative trarsactions
and related hedges.

For compatisor purpeses, Giti has included in the table below (i) total
AR, the spectfic isk-only component of YR and the isulated gereral market
factor VAR, each as reported previsusly (i e, including only hedges asociated
with the C% of tts derivatives counterparty exposurs), (i) the incoarnental
irpact of adding in the derivative countemparty CVA, and {iii) the tatal
trading and CVA VAR

A set Frpth inthe table below, CRiS total frading and CVA VAR was
$184 million at December 31, 2011 and $156 million at December 31, 2010
Dasly total irading and CVA VAR aweraged $189 million in 2011 and ranged
from $135 million to $255 millisn (prior period information & not available
forcomparability purpeses). The change in total trading and CVA VAR year
over year was deiven by a reduction in Cite's trading exposures arross S48,
particularly ir the latter part of the year offset by an incmase in market
volalility and an increase in CVA exposurss and associated hedges

Dec. 31, 2011 Dee. 31, 2010
in mdllionz of dollars 2011 Average 2010 Average
interast rate $ 250 $245 4 238 § 234
Forgign exchange 51 81 &2 61
Equity 38 48 56 59
Commudity 18 22 19 23
Covarlance adustment € {118} {182) {71 {172)
Tarat Trading YAR—

all market Agk fagtors,

including general

and specific risk

{excluding darivative CVA) $2% $213 $ 131 § 205
Specific risk-onty

Componeant $ 14 $ 2 $§ 8 § 18
Total—general

market factors only § 221 $ 191 {183 3 187

Incremental Impact of

Derivative CV $ (52) $ (24) § H NA
Total Trading and
CVA VAR $183 $189 § 186 WA

) Cowriance adjusiment GIso Knowh 45 GverSTCA0R enatis aouals the difemnce betwaer the
ot VAR and the sum of the VARS ted ¥ each Reliveiial rsk fype. The bonett etiots the fact tndl
the risks within eash a0 aC05S risk types are not parecty corelated and, aonsequently the tolal
VAR an 2 gren day willte lower than the sum of the VARS wiatng 1 each indhicual risk e
The determinaton of the prmary divers of changes o 1he covasance adusiment & made by an
examinatian of the & pact of both modet pamimelar and msition changes

2 The specific rsE-anly oom monent represents the fevt ofoguly and B¥g neae Bswerspoonic ek
enibaided in VAR

WA NOt avadatee
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The table below provides the range of market factor WRs, inchsiwe of
specific risk, that was experienced during 2011 and 2610,

2011 2014
In relfons of ebfiars Low High Lowy High
Interest rate $187 &322 $171 $314
Fereign exchange 34 106 31 9%
Equiity 26 8% K M
Carnmodity 14 36 15 34

The following table provides the VAR for S5 during 2011 excluding the
CVA relating to darmvative counterparties CW and hedges of GV

In mitfions of dofars Dec. 31, 2011
Total—all market risk

factors, including

general and specific risk §144
Avarage-—during year $153
High~—during year 205
Lovi—during year 104

Stress Teting

Stess teating (s perfonmied on trading postfolios on a regular basis to etimate
the impact of extrme market movements. Jtis perfomed on both indmidual
trading portfolios and on aggregatia s of portfolios and businesses
Independent market risk manaperment, in conjunction with the businesses,
dewelops both systerni: and specific stress scenarios, rviews the output of
perindic stess-testing exemises, and uses the information to make judgments
33 fo the ongoing appropristenes of exposure lasels and limits,

Factor Sensitivities
Factor sensitivities are expressed as the change in the value of a position for

- adefined change in a market risk factor, such a5 & change inthe value of 3

Freasury bill for a ane-bass-point change in interest rates Giti's independent
market risk managernent ensures that factor serisitivities are cakulated,
monitored, and in most cases, limited, for all relevant nsis taken in a
trading purtfolio,
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INTEREST REVENUE/EXPENSE AND YIELDS

Average Rates— Interest Revenue, interest Expense and Net interest Margin

— Iterest Revenue-Avarage Rate
——Intarest Expense -Average Rate
—d— Net Interest Margin

7.00%
8.00% 5 Y, Interest Revenue-Avarags Rata
T 5 00% )
5.00% el 4514 o R a0y G 4am
22 N 8 41 20, nn g
\“*\w _ e }"}W‘ij_ﬁ.} ________ agh | aum
4,00% ht Indarest Margin
336% 179 337% 1145 g
2 9% - 56% Jt o 3e% L o5% 7 g, 2 290%
3.00% e S ot T
218% — L . Intorest Exparse-Avarags Rate -
2.00% RS L 7% 161% 1419 1509 1 60% 142 Ve, 162% 1590
—— — 8 = —
1.00%
1q08 2008 2009 4408 1ai0 2010 3Q10 4410 1a11 2011 3011 4q11
Change Change
In sruons of sbtars 2011 201 2009 2011 vs, 2010 2010 vs. 2009
Interest revenue $ 73201 $ 79,801 § 77069 8)% 4%
Intarest expense 24,229 25,096 27,581 {3} {10}
Net intefast ravenye 008 $ 4897m2 § 54705 § 49,188 {10)% 1%
Intarest revenug—averaga rate 4.27% 4.55% 4.78% (28) bps (23)bps
Intarest axpensa—avsrage rate 183 161 193 2hps (32ybps
Net interast margin 288 312 3.06 (26) bos 7 bps
Interest-rate benchmarks
Fedaral Funds rate—and of period 0.00-0.25%  0.00-D.25%  D.00-025% — —
Federal Funds rate——averaga rate 0.00-0.25 0.00-0.25 0.00-~0.25 — —
Two-yaar US. Treasuty note-—average rate 0.45% 0.70% (.96% (25} bps (26) bps
10-year U.S. Traasury note—averags rats 2.718 321 3.26 {43) bps (&) bips
10-year vs. two-year apraad 233 bps 251 bps 230 bps

) Nat intarast revera includes the taxable equialent admetments Gased on the

U'S federsistatutony ta il of 259 of B525 mlhon,

519 mition, and $392 milion tor 201 1, 2010, and 2009, tespactvely,

( Excludes expensas assocaled with cortain hybrid financial nstruments. These QLA DRS &9 Chassiied 25 £ong-tarm dabt and ALonumed 7 & 148 valie wih ChARIRS 1e0orien Ik Srnapd Ransaclions
pnmarky trien by the adogtion of SFAS 1664167 on Jarary ¥ 2010 See N 110 the (onsoidated Financa

3 The boressa i the net ineres! ewenus Tom
Statements 7 fusthes intemahon

2 Wurth quarter ot 2005 & the first quarter of 210 was

4 described under "Market Risk” above, 2 significant pottion of Giti's
business activities are based upon gathering deposits and botrowing money
and then lending ot investing these funds, or p ticipating in market-
taking activities in tradable securities Giti's net interest mangin {NIM) is
calculated by dividing gross interest revenue less gross interest axpenss by
average intersst earning assets,

160

During 2011, Git's NIM declined as corupared to the prior year, decreasing
by approximately 26 basis points, primarily driven by the cantinuad run-of
and sales of higher vielding assets in Citi Holdings and lower investment
vields driven by the eontinued low interest rate environment, partially offeet
by the growth of loveryielding loars in Citicorp and lower borrowing costs
(e.g. substitutimng matuting long-term debt with deposits as a funding
source). Absant any significant changes ot events (e g, 4 significant portfolio
sale in Citi Holdings), Citi expects NIM will likely continue to reflect the
prestum of 4 low interes rate envirarment, but should genenally stabilize
around end-of-vear 2011 ewls,
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AVERAGE BALANCES AND INTEREST RATES-ASSETS ®@xaka)
Taxable Equivalent Basis

Aversge volume Interast revenue % Average rate

In mitibns of dollars 2011 2010 2004 2011 2010 2008 2011 2010 2008
Resets
Deposits with banks © $ 168688 ¢ 166120 4 196841 § 1,350 § 1,252 § 1479 1.08% O.75%  0.70%
Federal funds sold and securities borrowed or

purchased under agreements to reself ©
In U8, offices $ 158,154 § 162798 § 138570  $ 1,487 § 1774 $ 14975 088% 1.09% 1.43%
In offices outside the .S ® 116,681 88,928 63,008 2,144 1,382 1108 1.84 158 1.74
Total $ 274836 § 249725 § 202488 0§ 3831 § 3156 § 3084 1.82% 126% 1.50%
Trading account assets @@
In .S, offices $ 122234 § 128443 9 40233 $ 4270 § 432 § 6975 3.40% 139% 4.97%
In offices curside the US ® 147,417 181,717 126,304 4038 3,819 3878 274 2.52 307
Tetal $ 260651 § 280180 ¢ 266540 $ 8308 § S171 $10854  2.08% 292% 4.07%
Investments
in U.S, offices

Taxabls $ 170,198 3 169218 4 124404  $ 8313 § 4906 § 5208  1L.96% 2%4%  490%

Exernpt from .S, income tax 13,592 14,876 16,488 922 918 1110 678 617 6.73
In offices outside the US. ® 122,288 136,713 118,988 4478 5,679 6047 366 415 5.08
Total $ 808,088 § 220,807 § 299881 $ 8718 $11402 $13365 2.85% 355% 5.14%
Loans {net of unearned income) @
In LS. offices $ 968866 § 43083 § 378937 SN $U 7Y $0474%  7.88% B.07%  K.53%
In offices outside the US ® 274,035 255,168 267,683 21,180 20,312 22766 173 7.96 8.50
Totat $ 643601 § 685853 § 646620 650201 $55085 $47.514  1.81% 203% T.35%
Other interest-sarning assels $ 46467 § 50936 § 49707 0§ 613 § 735 § 774 1.04% 144%  1.56%
Total intered-earning assets $1,713.418 91753801 $1.612079  $73,201 $79.201 $77.068  4271% 455% 4.78%
Non-interast-earning assets @ 238,550 225,27 264,185
Total assatsfrom discontinugd operations 668 18,989 16,137
Totat assets 51@_5&636 31937861 $1.891, 381
TR
(1) At iterest reverus incluges the Waxsble equkaient agiistments Mesed on the U.S fedoraistatuiony tax ke of 36%) of $526 milkan, 3519 makon, ang $692 milien for 2011, 2010, atel 2005, respoctvely.
D Inerest mis antt amounts incude the eMeGls of 1EK management astities assocated with the mespectve asset and lubilty catenories
(3 Monihly o quartery svrages e heen gsod by cartain Subsriaees whem dally Aaverages a1e inavasatie
o Detaded sRrage voume, intaras! ravenye and infarast axpense exciude Dvsootinuad aperatnns 583 Note 3 1 the Consokdale Foancisi Sawments
@ Asrage mies eflect prevailing Deal interest rales, inchic 1) intladibnary oflects and monetary (arections & certaib countries
£ Aerap wiumes ot securites torowed O pukhased under apBements 12 fesel ar repofad net prewant o AN 41 RS0 210-20-48) Howser, infarest raverise exciutes the mpact of FIN 41 (ASC 210-20-45)
0 Tha tax value carryibg amounts of derwatie contmets are rBporiad In An-Inarast-aaminy assafs and Offier non-ntarast-bedning dabees
& hwerest epenip on Tadng account 830iRes0f 106 15 Rpored a5 & rvduction of /ntres! ravenue Intemst rowenue and iNerest expense on cash colalral pshons are mpored i interest on Sadng aocount assals

aid Tt acown!t RAIE S, respRctae
& cludes caoh-bess bans
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AVERAGE BALANCES AND INTEREST RATES-LIABILITIES AND EQUITY,
AND NET INTEREST REVENUE 02K

Taxable Equivalent Basis

Average volume Interast expense % Rverage rate

In milons of ollars 2011 2010 2009 2011 2010 2008 2014 2010 2009
Liabilities
Deposits
Ir LS. offices

Savings deposits ® § 193,762 3 831§ 174200 $ 1,822 § 1877 § 2,765 0.99%  099%  1.59%

Othar tme depesits 29,034 46,238 59,673 249 412 1,104 0.86 (.89 1.85
In offices outside the .S @ 485,11 483,796 443,601 6,385 5,087 §.277 1.32 1.26 1.42
Total $ 707887 § 713345 § 677534 § 8556 $ 8371 $10,148 121%  116% 1.50%

Federal funds purchased and securities loanad
or sold under agreements to repurchase @

in LS. offices $ 120038 § 122425 $ 13375 0§ TI6 §  7u7 $ 988 065% 065% 0.74%
In offices outside the 115 ® 09,848 88,842 72,258 2,421 2.011 2445 2,42 2.26 3.38
Total $§ 218887 § 212317 ¢ 5633 0§ 3,187 $ 2808 ¢ 3433 145% 132%  1.67%
Trading account liahilities »®

In U3, offices $ 87279 & 3615 3 84 0§ 268 § 283 § 20 0% 078%  0.97%
In officas outside the US. ® 48,162 43,501 A7 244 142 96 67 028 022 4.18
Total $ 88441 § U616 § 850098 0§ A8 § 379 § 283 047% 048%  0.48%
Short-term borrowings

In LS, eifices $ 81472 ¢ 1197262 % 123,168 $ 139 § 674 3 1.0% 0.18% 057% 0.8%
Ir offices outside the US.® 39,052 35,533 33379 511 243 375 131 0.68 1.12
Total $ 126524 § 154795 § 156547 0§ €60 § oi7 $ 1425 051% 050% 091%
Leng-term debt

InU.S, iffices $§ 325709 ¢ 370819 $ 3622 $10807 311757 $11.507 328%  317% 364%
I offices outside the U.S, ® 17,970 22176 28132 721 264 1,081 401 390 371
Total § 343679 § 392995 § 345355 $11418 $12621 §12988 332% 1M1%  3.64%
Total interest-bearing liabilities $1484428  $1559.068  §1,445167 $24220 J05006 27581 163% 161%  1.93%
Demand deposits in US. offices $ 16410 % 16117 3 27o%

Other non-intarest-teating iabilities ® 275,408 24548 263 296

Total iabilities from discontinued operations 10 18410 9,502

Total liabilities $1,776256  $1939.076  §1.744.997

Citigroup steckholders' equityon $ 1743851 § 156478 § 144510

Noncontrolling interest 2,029 2,307 1,874

Total equity v $ 176,380 § 158785 § 146384

Tatal liahilities and stockhotders’ squity $1.952836  $1.997,861  §1,891,38

SRR

Net interest revenue as a percentage of average
interast-earning assets 12

In 1S, offices $ 7T §1.044485 ¢ 052084 $25,722 §$304s8 §24.230 2865% 296% 252%
In offices outside the U5 & 741,628 708,115 643,995 23248 23777 24958 3.18 335 3.84
Totat $1713418 31753601 31.81&07’3 $48072  $54705  $40.133 2.86%  212%  3.05%

) Metintarmst revarri cludes the taxable equialent atjushnents Rased on the U.S. weoeral atatitary tx rate of BY of B mion, 3519 mon, ad AT milion o 201 1, 2010, and 2009, respecthely

@ interest rates and amounis include the e1RCt of ASK MABAgeMEn ACINIIES assaaied wilh e respective A58t and Rabity catagotes

3 ooty o quarterly ameranes haw been usod by canain subsseianes whem dally avetages are unavaBbi

@ Detadr! 3iage wisme, intes! revenue and Inerset oxpo e exciude discontinad operations. 990 Aot 3 1o the Consulkdated Rrancial Stakments

& Savigs depets aons st of Insutad Noney Marke! acounls, NOW FCO0URS, andl oiher saangs depostts. The nterest expense Nokdes FOIC dernsd isuraice es anG chames

G Anxe wies Bkt orvaiing beal intemst s, chicing inflatnasy etacts and mEneiany comectipng in cenain counties

(0 Awnage wilumas of secuties ioanad or soid under sgreements s epirchase are =pored net purstant 1 FIN 41 (ASC 210- 1049 However, interest expense exiudes e Hmnact 01 FIN 41 RS0 210- 1049

® The tair value camying amouns of derkabve wntracts are egarted (p Non-interas t-aaming dssafs and Oiner non-mtarest-bagning fabtas

(3 Intorest expanse of Radng aecount 800088 0f 104 5 regote 6 2 reuction of Jfs! serane ntpmst favenue and inenst oxpense on cash collaleral positions 3 reporied B MBSt on Tadng docwnt assol
and Tacksy aocaunt Jabeties, spRotivey

(00 Brioves bybrd tnancisl wstruments am beneticid memsts ih coneoidated VIES thal o CBSTIRG & Lany-Brm dedt & these obigations A accounted 11 at fai valus wih chanoes KOmed & PUEIpal famsEions

(1) oludos stockhoiders” equity rom discontinued operdions

(12 includas athealions for capital and funding costs based o8 the bodon of the ssot
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ANALYSIS OF CHANGES IN INTEREST REVENUE X3

2011 vs, 2010 2010 vs. 2009
increase (decrease) Increase (decrease)
due to change in: due to changu in:
Rverage  Average Nat Average  Average Net
In milions of doilars yolume rate change VOl rate change
Depesits with banks # $ 21 § An $ 498 3 (58 % (88§ o6
Federal funds sold and securities borrowed or
purchased under agreements to resell
In LS, offices $ 49 $ (18 § (287) $ 311 8 1 3 pon
In offices outside tha 1).5.@ 524 238 762 372 (99) 273
Total $ 415 § — $ 415 $ 683 ¢ @11y § 2
Teading account assets®
InUS, dffices S @4 § 12 s (8) ¢ (a0 32070 § 6y
In offices outside the US @ {111) 32 214 708 {766) {60)
Tekal $ (325 § 457 $ 132 $ 159 312842 42683
Investments™
InULS, offices $ (8 §(1480) $(1,480) $1.854  $(3448) §(1534)
In offices outside the US ® (565) {635) (1,200) 827 (1,196) 369)
Total $ 574  ${2115)  $(2,680) $2681  $464d)  §(1963
Loans (net of uneamed income) &
In .S, offices $(4824) $ (838) $(5,662) $3672  $6353 1002
In offices outside the UGS @ 1471 {603) 863 {1,036} {1418) (2.454)
Jatal $(3,953) $(1,M41)  $4784)  $02636 $4935 § 7571
Other Interesi-earning assets $§ (21 & (01) $ (222) § 1w 3 58§ o
Total interest revanue $3,771)  ${2,829)  $(8,800) § 6,020  $(3.288) § 2732

(1 The taxabie equivaint adpstment is based on the U 5 fedaral statitory fax ra® of 35% s & inchided in this preseniation

@ Ratehniume warance § alocated hased on the percentage relationship of charges inwolume and chames in 3t ¥ the ttal aet change

3 Detakd average voiume, intemst Rvenue and Inerast exense exiuce ascontind eperations Spe Note 3 1 the Consolkiated Rnanci Staements

@ Chames naerage s efiect changes in prevallng ical Merest rates, INCudRG mfatonary eRects A mongtary oo ections m ety countres

G Interestexeace on Facny oot dabkhes of 051 repoted & 4 etuction of Rest menle, Inbes! menue a0d IMerest agens on cEh colleeral rastions ae repired w nereston Thading Account assats
and Track Aocount BAbEMes, mspadimy

5 includes cash-basis logns
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ANALYSIS OF CHANGES IN INTEREST EXPENSE AND NET INTEREST REVENUE ek

2011 vs, 2010 2010 v, 2009
Increase (decrease) Increase (decrease)
due to change in: dug 1o change in:
Average  Average Net Average  Average Net
In rratons of doliars yalume rate  change yoluma ratg changs
Deposits
fn LS. offices $ (124 & 1t § (119) § 27 3051 $0.58%)
In offices cutside the US. @ 16 282 298 540 {730) {16
Total $ (108) § 203 § 18 § 567  $(2342 40,779
Federal funds purchased and securities loaned
or sold under agreements to repurchase
InLlS, offices $ (22 & 1 % (21 § o ¢ g2n § e
In offices outside the US. @ 259 161 410 486 Q20 434)
Total $ 287 & 152 § 388 3 416 01041 § 829)
Trading account liabilities ®
In U8, offices $ ¢ & (26 % (1N § 110 % @y § B
In offices cutsids the 1.5 14 82 4% i2 17 29
Total $§ 22 & 68 & 28 § 122 § g2 § 9w
Short-term berrowings
fn U.S, offices $ (145) $§ @90} S (535) § 30 § R4y § 375
In offices outside the US @ 26 242 268 23 {155) {132)
Total $ (119) & {148) & {261 3 & $ 499 § 609
Long-term debt
In U8, uffices §{(1,470) & 410 ${1,000) $1,840  $a500) § 250
In offices outside the US.® (168) % (143) (269) 52 @217}
Total $1538) & 435  $(1,203) $1.571  §(1538) § 13
Total interest expense $(1605) & 788 & (881 2,667 356450 §¢.785)
Net interesi revenue $(2,166) $(3567) $(57988) 333653 §0164 §5517

{1y The taxate: equialent apstmen is based on the US Tegoral StAtory tas 13 o1 36% ad 6 inchuied in this presentation

(3 Raleholume variance is alocated based on the percentape rektionship Of charges i volume and changes in rate 10 the ot et change

3 Detaded avrage wiume, femst mvene and ingrstoxpehss exslge drcontined operations. See Mo 2 % the Consoliat Fnanca Stakements.

1 Changms 0 sstage mates mblect changes in prevaling iocal mirest sats including miatbRarty efect ahd monetary cnrmctions i certal countres

G Imerestexens on Tadng Loount kanE of (06 remter 25 4 Teduction of A7fwest ravae IRIRS! evenue A iNRME! aXFeNG o Gach oollskiral osions ak emned 1 nErest on Tadng sccount assals
and Tading acoount fabifies, resmRiiively
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OPERATIONAL RISK

Operational nsk is the risk of loss msulting from inadsquate o failed intemal
processes, systems of human factors, or from externa) events. [t includes the
reputation and franchise risk asseciated with business practices or market
conduct in which Citi & involwed. Operational risk & inherent in Citigroup’s
glabal business actities and, 45 with other sk types, is managed through
an overal) framewnrk designed to balamee strong corporate oversight with
well-defired independent risk management, This framework ingludes:

* meognized ownership of the risk by the husinesses;
¢ owemight by it's ndependent risk management; and
* independent review by Giti's Audit and Risk Review (4RR),

The gual is to keep nperational risk at appropriste kwls mlative to the
characteristics of Citigroup's businesses, the markets inwhich it operates, its
capital and liquidity, and the compatitive, econamic snd mgulatory emvironment.
Notwithstanding these controls, Sitigroup incurs operaticnal losses,

Framework
To moniter, mitigate and control operational risk, Citigroup maintains
asysten of comprehensive policies and has established a consistent
framework for assessing and communicating operational tisk and the
overall effect weness of the internal control environment across Cittgroup.
An Operational Risk Council provides oversight for operational rigk scroes
Gitigroup. The Council's membership includes sstior membess of the
Chief Risk Officer's organization cowering multiple dimensions of risk
management, with representatives of the Business and Reginnial Chief Risk
Officers’ organizations and the busizess management group (see "Managing
Globa) Risk—Risk Management—Owrview” abowe) The Council's focus
5 an identification and mitigation of opsrational risk and related incidents.
The Counci] works with the busiress segments and the contm | functiors
with the objective of ensuring a transparert, corsistent and comprehensiw
framewark for managing operational risk globally

Each majar business segment must implement 2n operatioral risk
process consistent with the wquirernents of this framework, The process for
operational nisk management includes the following steps:

* identify and assess key operational risks;

¢ establish key dsk indicators,

* produce 2 comprehersiwe operational risk report; and

¢ prioritize and assure adequate resoures to actively improve the
operational risk envirenmenf and mitigate emerging risks.

The operational fisk standacds facilitate the effective communication
and mitigation of operational cisk beth within and across businesses, &
tese products and business activities are developed, processes are designed,
rmodified or soumed through altemative means and operational risks 2
norsidered. Enterprise tisk management, 4 newly formed organization
within Giti’s independent risk management, proactiwely assists the busineses,
aperations and technology and the other independerit contml gmups in
enhiancing the effectivenass of controls and managing aperational risks
across products, business lines and regions
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Information show the businesses’ aperational risk, higtorical losses and
the conlmol ermironment is eported by each major business segment and
furetional area, and i summarized and reported to senitor maragement
as wellasthe Risk Maragement and Finance Committee of Citi's Boand of
Directors and the full Board of Dipctors,

Measurement and Basel |1

Tosupped adwvanced capital modeling and managernent, the businesses
ave required to capture rlevant operational risk capital infommation. A risk
capital model for operational tisk has been deweloped and wmplernented
across the major business ssgments as 4 step toward madiness for Basel 1]
capifal caleulations. The nsk capital calculation is designed to qualily as an
“Advanced Measurement Approach” under Basel I, It uses 2 combination
of internial and external loss data to suppont statistical modeling of capital
requirment estimates, which ame then adjusted to reflect qualitatiwe data
mgarding the cpepational risk and control environment

information Security and Continuity of Business
Infomnation sscusity and the protection of confidential and sensitive customer
data am a priorityfor Gitigraup. it has implemented an Information Security
Program in accordance with the Gramm-leach-Bliley Act and mgulatory
guidance The Infommation Secusity Program is reviewed and enhanced
penodically to addess emerging threats tocustomers' infoanation.

The Corporate Office of Business Continuity, with the suppart of sentor
management, continues to coordinate glabal preparedness and mitigate
busiriess continuity ssks by reviewing and teting meovery proozdures
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COUNTRY AND CROSS-BORDER RISK

Country Risk

Gountry risk is the risk that anevent in a country (precipitated by
dewelopments within or extemnal to 2 country} will impate the valus of Citi's
franchise or will adversely affect the ability of obligers within that country
fo honor their obligations to Citi. Country risk events may include sovereign
defaults, banking delaults or crises, curmncy crises and/or political svents,
See also “Risk Factors—Market and Economic Risks” abowe,

The information below is based on Cif's internal risk management
measures. The country designation in Citi's risk management systerns is
based on the country to which the clent relationship, taken as 1 whole, 5
most directly exposed to economiz, financial, sociopolitical or egal risks.
This includes exposue to subsidiaries within the client elationship that are
dorziciled ourside of the country,

GLHIPS and France

Citt assesses the nsk of Joss ussociated with certain of the country
exposues on a regular basis. These analyses take into consideration
altermatise scenarios that may unfold, as well as specific characteristics of
Lilis portfolio, such as transaction teustare and collatera) Citi currently
believes that the risk of Joss associated with the exposures %t forth below is
[ikely materially Jower than the exposure arnounts disclosed below and is
sized appmpriately relative to its franchise in these countries. For additional
nformation relating to Giti's risk management practices, se "Managing
ilobal Risk” abow,

The soverign entities of ail the countries disclosed below as well a the
financial irstituhiors and comporations domuciled in these countries, are
mnpodant clients in the glubal Giti franchise. Giti fully expects to maintam its
presence inthese markets to service 4l of its glebal customerss & such, Cii's
exposute inthes countries ray vary overtime, hased upon its franchiss,
client nezds and transaction grxturs.

Several European cauntries, including Greece, [reland, Italy, Portugal, Spain and France, have been the subject of credit deterioration due o weaknesses in their
economic and fiscal sttuations. Given investor intemst in this ares, the tabk below sts forth Citi's Xposunes to these countries as of Decernber 31, 2011,

in bilong of U.S. doklars GHPS " Greece irefand Italy Portugal Spain France
Funded toans, bafore resarvas $ 04 $ 11 $§03 $19 $04 $567 $ 47
Darfvative counterparty mark-to-market, inclusive of CYA 2 10.8 08 0.6 1.3 0.3 20 1.0
Gross funded credt axpasire $202 $17 $09 $82 $07 $77 $11.7
Lass: masin and coltateral {4.2) (02) {0.4) (1.2 {0.1) 2.3) (5.3)
Les3: purchased credit protection @ {9.6) 0.1} {0.1) {6.7) {0.2) {2.5) {5.1)
Net cureent funded credit exposure $ 6.4 $14 $04 $1i3 $04 $29 $13
Net trading exposure $ 11 $0f $02 $02 $ — $08 $ 03
AFS exposure 0.2 — e 0.2 — — 0.3
Net trading and AFS exposuse $13 $01 $02 S04 $ — $08 $ 06
Net current fundad exposure $ 77 $15 $05 $17 $04 $35 $ 19
Additional collateral recehredl nof reducing amounis above $4.3) $1 ..’Q $(0Q $(0.4) $ — ${25) $ (46)
Net current funded credit exposure detail:
Siwareigns $ 07 $ 0.1 $ — $04 $02 $ — § —
Financial intitutions 18 o e 0.1 — 15 18
Corporations 41 1.3 04 0.8 0.2 14 {0.8)
Net current tunded credif exposure $ B4 $14 $04 $18 $04 $29 $ 1.3
Unfunded commitments:
Sovareigns $ 03 $ ~ &~ §$ — $ — $08 $ 038
Financial institutions 0.3 e — 041 _— 02 34
Corpurations 8.7 0.4 $ 05 3.1 0.3 24 1me
Tatal unfunded commitmenis $ 73 $04 $05 $§32 $ 0.3 $29 $16.1

how nfomaon based on CIYS wternal sk managemant measims
1y treece, mland, Raly, Portugal and Spain

D includgs the pet cradt exposure isng rom SoURD thancing transactions, Such 45 Bpurchise Jgreements A BVerse pUIhase agmements See *Sesured Franctng Transactiis” hebw
3 Mamgin posted under legaly enfosesble margn yreements and colieloral pldgert under tankruptcy- Bt stroctuies. DOBS not mokele cakatyral recaived on secured TRANCHY TRnNsachons.
i (redit rotechon purchased 1M MaRciat S TENS predomnaely outcH of GEPS and France 08 *Credit Default Swaps” tehw
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GIIPS

Gross funded credit exposure to the soverign entities of Greere, [reland,
ltaly, Portugal and Spain (GI1PS), as wel] asfinancial instttutians and
multtnational and local compaorations designated in these countries under
Giti's risk managernent systems, was $20.2 billion at Decernber3 1, 2011, The
$20 2 billion of gross credit exposure was made up of £9.4 billion in funded
loars, before reserves, and $10.8 billion in derivative counterpadty mark-te-
rearket exposure, inclusive of eredit valuation adjustments. The derivative
counterpary mark-to-matket exposure inchudes the net credit exposure
arising from secuted financing transactions, such s mpurhas and revers
repurchase agreernents. See “Secured Financing Transactions” below.

&5 of December 31, 2011, CRi's net current funded exposure to the GIPS
sovemigns, financial institutions and corporations was §7.7 billion. Includad
in the §7.7 hillion net current funded exposure was $1.3 billion of net trading
and available-forsale sscurities exposure, and $6.4 billion of net curent
funded credit exposure. Bach component 15 described below in muore detall

Net Traging and AFS Exposure - $1 3 billion

Included in the net cument funded exposure at Decernber 31, 2011 was

a et posttion of $1.3 billion in securities and derivatives with the GHES
sovemigns, finarcial institutions and corporations as the issuer or referencs
entity, which ar held in Citi's trading and AFS portfolios These pottfolios are
marked to market daily and, as previowsly disclosed, Citi's trading exposure
levels vary as it mantairs inventory consistent with customer needs,

Net Current Funded Crodit Beposure - §6. 4 billion

4s of December 31, 2011, the ret current funded credit exposure to the
GHES sovereigns, financial ingtitutions and copomations was $6.4 billion,
Exposutes were $0.7 billion to sovereigrs, $16 billion to financial
institutions and $4 1 billion te coporatiors.

Corsistent with Citi's internal dsk management measutes and as set foth
In the table abowe, net current funded credit expasure hasbeen educed by
$4.2 billion of margin posted under legally enfomeable margin agreemeants
and coflateral pledged under bankruptey- mmote structures. At Decernber 21,
2011, the majortty of this margin and collateral was in the fomm of cash, with
the mmainder in predominantly non-GHPS, non-French securtties, which
ate tncluded at fair alue.

Het curmnt funded credit exposups also roflects 2 reduction for $9.6 billion
in puichased credit protection, predominantly frorn finarcial institutions
outside the GIPS and France. Such protection gererally pays out only
upon the occurrence of certain credit events with respect to the country or
barrover cowered by the protection, as determined by a commitiee composed
of dealers and other market participants. In addition to counterparty credit
risks (see “Credit Default Swaps” below), the credit pmtection may not fully
cover all stuations that may advesely affect the value of Citi's exposure
and, accordingly, Citi could still experiencs losses despite the existance of the
credit protection
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Enfunded Commmitrments—§7 5 bellion

As of Decernber 21, 2011, Citi akso had $7.3 billion of urfunded
commitments te the GLIPS sovereigns, financial irstitutions and
sotporations, with $6 7 bilkion of this amount ta corporations Thes
unfurded lines generally haw standand conditions that must be met before
they can be drawn.

Other Activities

Like other banks, Citi also provides settlement and cleanng failities for

3 varkety of clients in these countries and actively monitors and manages
these intra-day exposures. In addition, at December 31, 2011, Giti had
spproximately $74 billion of locally funded exposure inthe GIIPS, generally
to etail custorners and small businesses as padt of its Jocal lending activities.
The vast majosity of this exposue 5 in Giti Holdings (Spain and Greace).

France

Gross funded credit expesure to the French sovereign, financial irstitutiors
and corperations was $11.7 billion at Decemnber 31, 2011. The $11.7 billion
of gross credit exposure was made up of 4.7 billion 1 funded loans,

before resarves, and §7.8 billion in derivative counterparty mark-to-

market exposute, inclusiwe of credit valuation adjustments The denvative
counterparty mark-to-ma ket exposure includes the net credit exposure
arsing from securd finaneing transactions, such as mpurchase and mwege
repurchase agreements. See "Securmd Financing Transactions” below.

& of Decernber 31, 2011, Citt's net cument {unded exposure to the French
sovereign, financial mstitutions and cotporations was $1.9 billion. Tncluded
in the $19 billion net current funded expasure was §0.6 bitlion of net trading
and available-forsale securites exposure, and $1.3 billion of net curent
funded credit exposure. Bach component is described below in more datail,

Net Trading and ARS Bxposwire - $0.6 balison

Includad inthe et cument funded exposure at December 31, 2011 wasa

ret position of $04 billion insecurtties and derivarives with the French
soweeign, financial institutions and corporations 23 the issuer or eference
entity, which am held in Citl's trading and APS portfalics. These portfolios am
marked to market daily and, 1s previously disclosed, Citi's trading exposure
kvels vary a8 it maintains mwentory corsstent with custorner needs.

Net Current Funded Credit Bxposure - §1 3 bilison

# of Decernber 31, 2011, the net curent funded credit exposure to the French

sowmign, financial institutions and corporations was §1 3 billion. Bxposures

were §1.9 billion to financial institutions and $(0.8) billion to corporations.
Consistent with Citi's internal dsk management measures and as set

fothin the table abowe, net curmnt funded coadit exposure has been

reduced by $5.3 billion of margin pasted under legally enforceable margin

agmaments and collateral pledged under bankruptey-remate strustures, A

of December 31, 2011, the majority of this margin and coliateral was in the

fomm of cash, with the remainder in non-GHPS, non-French securities, which

are included af fair wlue.
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Nel curent funded credit exposure 450 meflects a reduction for $5.1 Billion Credit Defauit Swaps

in purchased credit protection, predominantly from finarcial instdutions uit buys and sellscredit protection, through credit default swaps, on

outside GHPS and France. Such protection generally pays out only upon the urderlying GliES or Prench enfities aspadt of its market-making activities for
necurrence of certain credit events with respect to the countey or borrower clients in its trading portfalios. Citi also purchases credit protection, through
covered by the pmtection, a5 determined by 3 committee composed of credit dafault sveaps, to hedge its own credit exposure to these underying
dealets and other market participants. In addition to counterparty credit entities that arses from loans to these entities o derivative transachions with
risks (see “Credit Default Swaps" belaw), the credit potection may not fully thes entities

cover all situations that may advessely affent the vatue of Citi'sexposure Gitr buys and sells credit default swaps as part of its market-making

and, accordingly, Giti could still experience losses despite the existence of the activity, and purchases credit default swaps for credit protection, with

credit protaction finaueial irstitutions that City betiewes ate of high quality. The counterparty

credit exposure that can arise from the purchase or sale of credit default
swaps 15 usually covered by legally enforosable netting and margiming
agreements with 2 given counterpanty, so that the srdit exposure to that
counterparty is measured and managed in aggregate arross all products
covered by a given netting or margining sgmement,

The notional amount of credit protection purchased orsold on GIPS or
French underlying singk mference entities as of December 41, 2011 is set

Unfundad Commutments— 316 1 billion

As of December 41, 2011, Citi also had $16.1 hitlion of unfunded
commitmerts to the French sovereign, fimancial institutions and
sorparations, with §11.9 bilkion of this ameunt to comporations. Thess
unfunded lires generally hawe standand conditions that must be met before
they can be drav,

Other Activibies forth in the tablebelow. The ret notional contract amourts, kss mark-to-
Similarto other banks, Citi also provides sattment and clearing fanilities for market adjustments, 41 included in “net current funded exposure” inthe
a variefy of clients in France and actively monitors and manages thess intra- table under “GIPS and Prance” above, and appear in either "net trading
day exposures. Giti also has locally funded exposue in France; howeser, asof  exposure” when part of a trading strategy of in "purchased credit protection”
Decernter 31, 2011, the ame unt of this exposure was not material when purchased 45 a hedge againgt a cradit exposum (se note 1tothe

tabie balow).

Cradit default swaps purchased or sofd en undarlying single reference entitias in these countries ™

Inbitions of U3 sodars GlIPS  Geeece  [reland ftaly Portugal Spain France

Notiehal CDS contracts on underlying referance entitiss

Net purchased @ ${16.9) $(1.0) $(1.0) 882 $(1.9) 8078 ${10.4)
Net sold @ 1.8 1.0 0.7 2.7 20 5.3 8.4
Soversign underlying refarance antity

Nst purchased @ {1 ©.8) 0.8} 14 (1.2} {45) {4.8)
Net sold @ 57 0.2 08 1.8 1.2 40 45

Financial instittion underlying reference entity

Net purchassd @ 29 - 0.4) {1.9) ©0.4) (1.3) {1.8)
Net sold® 2.4 — 0.1 1.4 0.4 10 18

Corporats underfying reference antity

Net perchasar @ 5.2) ©.4) {02) 2.4 ©.7) 2.8) 8.7
Mat sold® 2.8 0.3 0.2 14 0.8 1.2 3.0

() The vt notipnal contract amoun's, less mark-in-market adjustments are included m Cit's "net curm Rt funded exposure” 1 the table endee “GERS and France™on page 107 Thase amounts am reflectsd n two places
insuch table B35 beton and 35 1 bikon 101 GIFS and France, mepectively, am BCige i "DuGhas ot PIYBCHON” MOPNG “UMES Tunoa) ook @xnsul.” The remaliving activity is mfiectd in et trading
QXIS SMee 1hese PoSItineS a0 part of  traiing Srkegy

@ The summation of nodoR aMAURK Yor each GHIPS country does hot equal the notoaal amaunt prespmed 1 the GEPS Wital columi 10 he Lable above ¢ aitona ARG s acheserd at the agmemant ievel wih &
SERGC counterparty aciess wnoss HiPS montres.

109

OPP008575



When Giti purchases credit default swaps s 4 hedge against a credi
exposuee, Gitr generally seels to purchase products with a maturity date
similarto the exposure against which the pratection is purchased Whilke
certain exposutes may have longer maturities that sxtend beyend the credit
default swap tenors readily available inthe macket, Giti gererally will
purchase credit protection with 4 maximum teror that is readily available in
the market.

The above table contains all oet coedit default swaps (CDSs) purchased
or sold on GIES or French underlying entities, whather part of 4 trading
strategy or as purchased credit protection, With mspect to the $16 ¢ billion
ret purchased CDS contracts on underlying GIIPS seference entities,
approximately 89% has been purhased from non-GLES counterparties
With respect to the $104 billion net pumchased CDS contracts on underying
French reference entities, approvimately 72% has been purchased from non-
French counterparties. The netcredit expasure to any counterpartes arising
from these transactions, including any GIIPS or Rrench counterpatties, i
managed and mitigated through legally enforcesbl netting and margining
agreements. When Citi purchases credit default swaps as 2 hedge against a
credit expasure, it generally seeks to puchase products fmm courtempaties
that would not be correlated with the underlying credit exposuse it
is hedging.

In biions of dollars

Secured Financing Transactions

As part of its baniking activities with its cherts, Citi enfess into secumd
financing trarsactions. such a5 repurchase sgreements and mierse
repurchase agmements Thes transactions typically involve the lending of
eash, againt which securities am taken 4s collatera] The amourt of cash
loaned against the securities collateral is a function of the liquidity and
quality of the collateral a5 well as the credit quality of the counterparty. The
collateral is typically marked to market daily, and it has the ablity to call
foradditional coltateral (usually in the form of cash), if the value of the
securities falk below 2 pre-defined theshold.

4 of Decernber 31, 2011, Citi had loaned $19.2 billion in cash through
secured firancing transactions with GIIPS or Prench counterparties, wsually
thmugh wwre repurhase sgretments, 43 shown in the table below Agamst
those loans, # held approximately $21.2 bilkan fair value of securities
collateral as well as $1.1 billion in vaniation margin, most of which was
in cash.

Consistent with Citi's risk management systeros, smured financing
transactions are included in the counterpaty derivative rark-to-rmarket
exposute af their net cradit exposure valug, which is typieaily soall or zero
given the owercollateratized structure of thesa transactions

Cash financing out Securities collateral in ™

Lending to GHPS and French counterparties through secired finanang fransactions

$19.2 $21.2

T s Al moewe appemxsiakily 31 Y Bon in vasaton mans, proominatsy cash, asinoiatd with secuna Baheing rRISatings wih Mo counemanes

Collateral taken in against secured financing transactiors & generally
hiigh quality, marketable securities, corsisting of govemment debt, corporate
debt, or aset-backed securities.

The table below sets forth the fair va lue of the sscurities collateral taken in
by Giti against secured financing transactions as of Dacember 31, 2011

Govermnment Municipal or corporate Asset-backed
I hillions of doliars Total bonds bonds bonds
Securlties pledged by GIPS or French countarparties in secured financing ransaction lending $21.2 $10.3 $0.7 $102
Investment grade $20.3 $10.2 $0.4 $ 98
Non-investment grade g2 0.2 0.1 —
fot rated 0.7 — 0.2 0.4

(1 Totad ncludes sppoximately $2.8 bilon ® conelatad sk aoibloral, (vecom hately Fench soweregn debt plekied by French oointerparties

Secuted financing transastiors can be shett ferm or can extend beyond
one year 1n most cases, Citi has the right to eall for additional margin
daily, and can terminate the tramsaction and Hquidate the collateral ff the
counterpaity fails to post the additional margin

The table below seis forth the remaining transaction tenar for these
transactions as of Decernber 31, 2011,

Remaining transaction tenor

in bifions of dotkars Total <iyear  1-3years 34 years
g@ gxtandedto GlIPS or Franch counterparties in secured financing transactions lan dng i 519‘.% $11.6 $6.1 $15

(h The bgest remaning teor fades matue Janyay 016
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Cross-Border Risk
Gross-border risk is the risk that actions taken by 4 nom-US. govemment may
prevent the conversion of local cusrency info non-lecal curency and/or the
transfer of funds outside the country, among other risks, thereby Impacting
the ahility of Citigroup and its customers to transact bustess across borders.
Examples of cross-border tisk include actions taken by foreign govwerniments
such as exchange cortmobs and restrictions on the mrmittance of funds. These
actions mught restrict the transfer of funds or the ability of Citigroup to ubtain
payment from customers on their contractual obligations. Managernert of
cross-border risk at 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 of economic conditions globally
through Ctti's Global Country Risk Managernent See also "Risk Pactop—
Market and Economic Risks" above

Under Federal Financial Ingtitutions Bxarnination Council (FFIEC)
regulatory guidelines, total mpotted cross-border outstandings include cross-
border claims on thind parties, as vell as investments in and funding of local
franchises. Cross-border claims on third parties (trade and shott-, mediurn-
and long-temn cleims) include cross-horder loars, securities, depesits wth

banks, investments in affiliates, and other mametary assets, ax vel 4
revaluation gains on forign exchange and derivative products.

FFIEC cross-border risk measutes expesure to the immediate obligors
ar counterparties dornictled in the given country of, f applicable, by the
location of callleral or guaranters of the legally binding guarantess.
uriss-bomer outstandings am rported based on the country of the obligor
ar guarantor Outstandings backed by cash collateral aw assigned to the
country 1n which the collateral s held. For sacurities received as collateral,
cros-border outstandings am reported inthe Jornicile of the issuer of
the securities. Gross-horder tesale agreements are prosented based on the
Joraicile of the counterparty

Investments in and funding of local franchises represent the exoss
of bacal country assets over local country Habilities, Local COURtTY assels
are claims on local msidents recorded by branches and majorty-awned
subsidianies of Citigroup dumiiled u thecountry, adjwted for extemally
guarantend clarns and certain collateral Local country liabilities are
obligatiors of non-U.8. branches and majority-owned subsidiaries of
Gitigroup for whith no cross-border guarantee has been issued by ancther
Citigroup office

The table below sets forth the countries where Gitiproup s total cross-border outstandings, as defined by FRIEC gutdelires, exceeded 0.79% of total Citigroup

assets as of Decemnber 31, 2011 and December 41, 2010

December 31, 2011 December 31, 2010
Cross-border claims on third parties
nvesiments
in and Total
Trading and funding of Total CrOss-
short-term local cross-border border
in biltions of 1.5, dodtars Banks  Public  Private Total claims franchises outstandings® Commitments®  cutstandings®  Commitments®
United Kingdom $202 $1.0 $218  $434 $38.8 $ — $43.1 $101.8 $347 $105.5
Germany 158 188 42 386 318 08 39.2 64,7 336 595
Francs 158 32 198 38.4 35.9 — 384 68.3 375 873
India 41 0.8 8.7 1z 11.0 18.8 305 5.8 286 46
Cayman |stands 0.2 —_ 21 29 225 - 249 1.4 206 03
Brazi 28 23 15 12,4 89 8.4 205 ns8 16.0 221
Netherfands 6.2 13 10.2 17.7 141 0.5 182 4.4 142 256
Mexico —_ 3.0 47 1.7 47 10.2 179 12.3 16,2 120
Korea 1.9 0.9 32 6.0 47 2.8 15.8 245 15.8 228
Spain 44 10 44 98 74 42 140 277 115 2073
[taly 15 1.7 1.7 10.8 10.4 0.5 11.4 37.0 120 259
(4 mcluoed i wtal cmss-horder clams on tind parties
@ Cross-howter outstandings, % descrited abowe 28d &6 IBGUtEN by FREC guicelines, generally 0o st reaugniz: the besetil of margn ecevert or hetige POSIICKS il rRCIGNEE DISEttY exR0SUeS oIy for cenan
pronlucts and reiationshizs. AS & 30R, Market voliily in inferest ctes. DIIGN exchangs rates amg Gt sprants, SHch a5 experencal b the i guarter of 2011, will cause the fwel of repred Cross-borer
ouistandmgs B fnorease, all else ey epuad
3 Commitments (ho! ncluded id 1ota) cross- torder oUELANENGS) Inchide fegally binchng orazs- torder ieters of credd and dtber commitments and continoanoes as oetined by the FHEC The FREC defintnn of

( itenls inchides Ements 1 focal
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Differences Between Country and Cross-Border Risk
4s described in mose detail in the sections above, there am significant
differences between the mpoting of countey nisk and cross-border sk, A
gereral summagy of the more significant differences is as follows

* Country risk is the risk that anevent within a country will impair the
value of Citf's franchise or adversely affact the ability of chligurs within
the countay to honor thear obligations ta Giti. Gountry risk repotting in
Citi's intemal nsk management systems i based on the identification
of the country where the client mlationship, taken as a whole, 13 mogt
durectly exposed to the economic, financial, saciopolitical or legal nsks
Generally, country visk includes the benefit of margin eosived as well as
offsetting exposures and hedge psitions. & such, country risk, which s
mported based on Citi's intemal risk managernent standards, measums
net exposure to 2 credit o matket risk event.

* Uross-horder risk, as defined by the FRIEC, focuses on the potential
exposute 1 foreign govemments take actions, such 15 enacting exchange
controls, that prevent the conversion of local currency to non-Jocal
curency or mstrict the emittance of funds outside the country. Unlike
country risk, FFIEC cross-border risk measures expesure to the immediate
obligows or counterparties damiciled in the givencountry or, if applicable,
by the location of collateral or guarantors of the lagally binding
guaraniees, generally without the benefit of margin meerved or hedge
posttions, and mecognizes offsetting exposures only farcertain produsts

112

The differerces betwesr the praentation of country risk and eros-border
risk zan be substanbial, including the identfication of the country of nisk,
35 deseribed abowe, In addition, soms of the mop significant differences by
product ave desoribed below:

* Porcountry risk, net derivative roeivables are generally mpoged based
anfair value, retting receivables and payables under the same legally
binding netting agreement, and recognizing the berefit of margin
meeived and any hedge positions in place. Por eross-border risk, these
ftems ame ako reported based on fair valuz and allow for retting of
wceivables and payables f 2 legally binding netting agmement is in place,
bt only with the same specific counterparty, and do not tecognize the
berefit of mxangin received or hedges in place.

* Forcountry sk, secured financing transactiors, such 45 mepurchiase
agreements and mverse tepunchase agreements, as well as scunities
loaned and borrewad, are rpontad based on the net credit exposure
arsing from the fransaction, which is typically smali or zero giwen the
awgcollateralzed structue of thess transactions. For eross-border risk,
ewrze ppumhase agreaments and securities bortowed 2 teported based
on notional amounts and do not include the value of any collateral
wmoeived (repumhase agreernents and securities loaned are not included in
cross-border rek mpotting).

¢ Forcountry sk, Joans are reported net of hedges and collateral pledged
under bankruptey-remete structures. Por cross-border risk, loars ame
rported without taking hedoes into account.

¢ For country risk, securities in AFS and trading portfolios am reported on a
net basks, netting long positions agairst short positions Rar cross-barder
sk, securities in AFS and trading portfolios are not netted.

¢ Forcauntry risk, credit default swaps (CDSs) ame reported based on
the net nottonal arount of CDS purchased and sld, assuming zero
rcovery from the underlymg entity, and adjusted for any mark-to-market
weeivable or payable position. For cross-border risk, CDSs are included
based on the gross notional amount sold, and do not include any
offsetting purchased C D8s on the same underdying entity.

Venezuefan Operations

1n 3003, the Venezuelan government enacted curmercy mstrictions that
have matricted Citigmup's ability te obtain US. dollass in Yenezusla at the
offical foreign curmncy mte. In May 2010, the government enacted new
lavs that hawe elosad the parallel foreign exchange market and established
a rew foeeign exchange market. Gitigoup does net have access to 1.8,
dollars inthis new market Citigroup uses the official rate to re-measure the
fomign curercy trarsactions in the financial statements of its Venezuelan
operations, which have U 5. dollar functional curmncies, into U, dollars.
At Decernber 41, 2011 and 2010, Gitigroup had net ronetary assets in

s Venazuelan operations denominated in balivars of approximately

$241 miftion and $200 million, mpactivly
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FAIR VALUE ADJUSTMENTS FOR DERIVATIVES AND STRUCTURED DEBT

The following discussiors relate to the derivative obligar infermation and
the fair valuation for derivatives and structured debt. See Note 23 1o the
Comsolidated Financial Statervents for additional infornation on Citi's
derfvative activities

Fair Valuation Adjustments for Derivatives
The fait value adjustments applied by Citigroup to its detivative carrying
values corsist of the following tems

¢ Liquudity adjustments are applied to iterns in Level Zor Level 3 of the
fair-value hieramhy (see Note 25 to the Consolidated Rinancial Staternents
formore details) to ensum that the fair valua rflects the price at which
the entire position could be liquidated. The liquidity rserve is based on the
bidfoffer spread for an irgtrument, adjusted to take into asoount the sise of
the position.

¢ Credit wluation adjustments (CVA) 15 applied to over-the-counter
derivatve instiurnents, in which the basa valuation generally discounts
expacted cash flowe wsing LIBOR inferest rate curves. Because not al]
counterparties have the same cradit sk a3 that mplied by the relevant
LIEQR curve, 2 CVA is necessary to incorporate the market view of both
counterparty credit risk and Citi's awn credit dsk in the valuation.

Citigroup GVAmethodology comprises two steps Rirst, the exposum
profile for each counterpagty is determined 1sing the tenns of all individual
derivative positions and a Morite Carlo simulation or other quantitative
analysis to generate a series of expected cash flows at future paints in time.
The calculation of this expesure profile considers the effect of credit risk
mnitigants, including pledged cash or other collateral and any kegal right
of offset that exists with a counteparty through arrangements such as
retting agements. [ndividual derivative contracts that are subject to an
enforceabk master neting agreement with 4 countarpanty are spgregated
for this purpese, since & thote aggregate niet cash flows that ate subject to
nonpedfarmance risk. This process identifies specific, point-in-time future
cash flows that are subject to nonperdomance risk, rather than using the
current recognized net asset or liability as 4 basis to measum the CVA

Second, market-basad views of default probsbilities derived from obsmred
credit spreads inthe CDS market am applied to the expected futum cash flows
detemnined instep ane. Citi's owr-credit CVAis deterrnined using Citi-specdic
CBE spreak for the mievant tenor. Generally, counterparty CVA i determined
ustng CDS spread indices foreach credit rating and tenor Forcertain iderdified
facilities where individual analysis & practicable (forexample, exposures to
roonoling counterparties), countepany-specific CDS spreads are used,

The CV& adjustruent is desigried to incorporate a market view of the credit
sk inherent in the derivative portfoho Hoveser most derivative instruments
are regotiated bilateral contracts 2nd am notcommonly fransfermed to
third parties. Derivative instruments ate nommally ssttled contractually ot #
letminated early, 4% erminated at a value negotiated bilaterally between the
counterpasties. Therefare, the GV (both counteparty and own-credit) may

not be realized upers a sefleroent of ternination 1n the normial couse of
business. In addition, all or a pertion of the CVA may be revermed or otherwiss
adjusted un future periods in the event of changes in the credit risk of Cit1 or
tts counterparties. or changes in the credit mitigants (collateral and netting
agmements} associated with the derivative instruments.

The table below sumimarizes the CVA applied to the fair value of derivative
mstruments as of December 21, 2011 and 2010

Credit valuation adjustment
contra-fiability (contra-asset)

December 31, Decamber 31,
In rllions of doliars 2011 2019
Hore-mon ofing coutterparties $(5,392) 2,015
Citigroup fown) 2,176 1,285
et non-moncline CVA $(8,218) 3{1,730)
Monoline counterparties™ —_ {1,548)
Total CVA—derivative instrumants $(3,216) $(3,278)

{0y The mduction i CVA on derwatie et riments with monotine counternarties notdes §1 4 teton of
atieations n 2311

Own DVA for Structured Debt
Own debt valuation adjustments (DVA) are recognized on Giti's debt
habilities for which the fair value option (FVO) has been elected using C#i's
credit spreads observed in the bond market, Accordingly, the fair value of debt
Habilities for which the fair value option has been elected {atherthan non-
recourse and similar liahilities) & impacted by the narmwing or widening of
Gitt'scredit spreads. Changes in fair valug resulting from changes in Citi's
metrument-specific credit risk are etimated by incorporating Siti'scurment
credit spreads observable in the bond market into the relevant valuation
techrique wed to value each lability.

The table below summaries pretax gains (losses) related to changes in
GV on derivative instruments, net of hedges, and DV on own FYO debt.

Cradit/debt valuation

adjustment gain

{loss)

in rdtions of dollars 2011 2010
CV& on derivatives, excluding monolines, net of hedges $ 33 $ 120
CVA related to monofine countarparties, net of hedges 178 527
Total CVA—derivative instrumenis $ 212 § 843
DVA refated to own FYO debt §1,774 $ 589

Total CVA and DVA $1,088 § 54

The C¥A 2nd DVA armounts shown above do not include the effect of
counterparty cradit risk embedded in non-derivative irstruments Losses on
nom-derivative instruments, such as bonds and loans, related to sounterparty
credit risk are not included inthe tatle abow.
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CREDIT DERIVATIVES

Citigroup makes markets in and trades a rangs of credit derivatives, hoth on
behalf of clients as vell as for its own account. Through these contracts, Citi
eitfer purchases or writes protection on either a single-name ot pottfolio
basis. Cit} primarily uses credit derivativesto help mitigaie cedit risk in its
corporate loan portfolio and other cash pasitiors, and to facilitate cliert
transactions.

Gredit derivatives generally rquis that the saller of credit protection
make payments to the buyer upon the socurrence of preddfined events
(settlement tiggers). These settlement triggess, which am defined by the
frrom of the derivative and the referenced credit, ate genarally limited to
the matket standard of failure to pay indebtedness and bankruptey (or
cormparable events) of the mference credit and, in 2 more limited range of
transactions, debt restructuring.

Credit derivative transactions neferring to emerging market rderenice
ciedits will also typrally include additional settleraent trigpers to cover
the aceeleration of indebtedness and the risk of repudiation or 4 payment
moratorium. in cettain transactions on a portfolio of referenced credits or aset-
backed securities, the seller of protection may not be mquired to make payment
untit a specified amount of losses has accurmed with mspect to the pottfalie and/
ormay only be mquired to pay for losses up to 2 pecified amount.

114

The Fair values shown below are priorto the application of any netting
agreements, cash coltateral, and ma ket or credit valuation adjustments

Gl actively participates in trading 4 variety of credit derivatives products
a5 both an actiw teo-way market-maker for clients and to manage credit
risk The majority of this astivity was transacted with other financial
intermediaries, including both banks and broker dealess. Ctti generally has
amismatch between the total notisnal amounts of protection purchased
and sold and it may hold the reference assets diractly, rather than entering
inte offsetting credit derivative contracts 5 and when desimd. The apen risk
expogutes from omedit derivative contracks are largely matched after certain
cash pesitions in reference assets am considered and after notional armounts
are adyusted, either to 2 duration-based equivalert basis or to reflact the level
of subordination in tranched structu e,

Citi actively menitors its counterparty credit risk in credit derivative
contracts. Apprazimately 96% and £9% of the pross meaivables ar from
courderparties with which Citi maintairs collateral agrernents as of
Decernber 31, 2011 and Deceruber 31, 2010, respactiwely. 4 majority of
Gltis top 1% eounterpa ties (by recervable balance oved to Giti) are banks,
financial irstitutions or other deales. Contracts with these counterparties do
not irelude ratings-based termination ewents. However, counterparty ratings
downgrades may have an increrentaleffoct by lowering the threshold at
whichGiti may calt for additional collaters]

OPP008580



The following tables sumrmarize the key characteristios of Citis credit derivatives portfolie by countepatty and denvative forn as of Decarmber 31 2011 and

Decernber 31, 2010

December 31,2011 Fair values Notionals
in maflons of goliars Receivable Payable Beneticiary Guaranter
By industry/counterparty

Bank 67,175 $53.638 $ 981085 $ 929608
Broker-deater 21,083 21,952 343,908 321,298
Monaling 10 _ 238 —_
Non-finan cil % 130 1,797 1,048
insurance and other financial ingtitutions 11611 9,132 185,861 142,519
Total by industry/counterpasty $90,854 $84,852 $1,512,800 $1,384,528
By Instrument

Credit default swaps and options $89,908 $83419 $1,491,053 $1,393,082
Total retum sveaps and other &6 1,433 21,837 1,446
Total by instrument $60,854 $84,852 $1,512,880 $1,384,528
By rating

investment grade $26,457 $23,846 $ 681,408 $ 611,447
Non-investment grads® 64,397 61,006 831,484 788,081
Tetal by rating $90,864 $84,862 $1,512,800 $1,304,528
By maturity

\Within 1 year § 5,107 $ 5244 $ 281,873 $ 268,723
From 110 & years 56,740 54,558 1,031 575 947,211
After 5 years 28407 25,055 199,942 180,594
Totat by maturity $80,854 $ 84,852 $1,512,800 $1,384,528
December 81,2010 Fair valyes Notionals
in riitions ot dotars Receivable Payahie Beneficiary Guarantor
By industry/counterparty

Bank 437,586 §35,727 § 20211 § 784,080
Broker-dealer 15,428 16,039 319,528 31213
Moneline 1,414 2 4404 e
Nen-financial 93 70 1,277 1,463
Insurance and ather financial institutions 10,108 7,760 177171 125,442
Total by industry/counterparty $65,129 $59,798 1,322,592 §1.223.118
By instrument

Cradit default swaps and options $64,840 $58,225 $1,301,514 31,221,211
Total returm swaps and othar 289 1,673 21,178 1,905
Total by instrument 85,124 $59.798 $1,322693 §1.223.116
By rating

Investment grade $18,427 15,368 § 547,171 $ 487,270
Non-nvestment grade®! 48,702 44,430 77BE22 735,846
Totat by rating 365,120 $59,798 §1,322,602 $1,223116
By maturity

Within 1 year § 1,716 § 1817 3 164,739 3 162,075
From 1 to & years 33,853 34,292 435,832 853,908
Aftar & years 29,560 23,6872 222,326 207,233
Total by maturity 355,129 $56.798 31,322,693 $1,203.118

K0 molodes not-rated crditdervate istrymants
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SIGNIFICANT ACCOUNTING POLICIES AND SIGNIFICANT ESTIMATES

Note 1 to the Consolidated Financial Statements contains 4 summary of
Curigroup's signficant accounting policies, including a discussion of recertly
issued accounting pronouncements. These policies, as well 2s estimates made
by management, a2 integral to the presntation of Citi's results of operations
and finaneial condition. While a1l of these policies requim a certain lew! of
management judgment and estimates, this section highlights and discusses
tha significant accounting policies that requie management th make

highly difficult, complex orsubjective judgrments and estimates at times
tegarding matters that are inherently uncertain and susoeptible to change.
Management has discussed each of these signfficant accounting policies, the
related estimates, and ifs judgrents with the Audit Committee of the Board of
Directors. Additional infornatinn about these policies can be found in Note |
to the Comsolidated Financial Statements.

Valuations of Financial Instruments

Citigroup holds fixed income and equity ssourities, derivatives, retained
interests n securitizations, investmens i private equity, and other financial
instruments. in addition, Citi puschases sscusities under agmements to wesell
(reverse repos) and sells securities under agreerments to repurchase (repas).
Citigroup holds its investrnents, trading assets and Habilities, and resale and
repurchase agreements on the Gonsolidated Balance Sheet to meet custormer
reeds, to manage liquidity needs and interest rate risks, and for propristary
trading and private equity inwesting.

substantially alf of the assets and liabilities described in the preceding
paragraph are reflected at fair value on Citi's Corsnlidated Balance Sheet
In addition, certain loars, short-term bormawings, long-term debt and
deposits 45 vell as certain securtties borrowad and loaned positiors that are
collateralized with cash are carried at fair value Approximately 38.8% ang
57.3% of total assets, and 15.7% and 16 6% of total Habilities, were accounted
for atfair value as of Decernber 31, 2011 and 2010, respectively.

When available, Giti penemally uses quoted matket prices to determire
fair value and classifies such items within Lewel 1 of the fair value hismamhy
established under ASC 820-10, Favr Valvie Meassrements and Discossres
{s8e Note 25 to the Consolidated Firancial Statements). If quoted macket
prices e not available, fair value is based upon internally deweloped
valuation modsk that use, where passible, current market-bused or
independently soumed matket paramstess, such s interest rafes, cumemy
rates and cption volatilities. Whem a medel is internally deweloped and
used to pree a sigrificant product, it is subject to validation and testing by
independent personnel. Such modeks am often based on 2 discounted cash
flow analysis. In addition, ftems valued wsing such internally generated
valuation techniques are classified according to the lovest level input o
value driver that is significant to the valuation, Thus, an iter may be
clasified in Lewl 3 eventhough there may be some significant inputs that
are madily ohservable

The credit crisis caused some markets to hecome lliquid, thus rediging
the availability of eetain nbservable data used by Gitss waluation tachn iques
This illiquidity, in at least certain rarkets, continued theough 2611 When
or  hiquidity mturns to these markets, the valuations will mavert to using
the wlated ohservable inputs in werifying internally caloulated values. For
additional information on Citigroup's fair vale analwms, see “Managing
Global Risk

Recognition of Changes m Fagr Valse

Ghanges inthe valuation of the trading assets and liabifities, as well 2

all other assets (excluding available-forsale securities and denvatives in
qualifying cash flow hedging relationships) and liabilites carried at Fair
value, are secorded in the Consolidated Staternent of Income. Ghanges

in the valuatior: of available-for-sale securites, other than wate-offs and
credit impaiments, and the effect® portion of changes in the valuation
of denvatives in qualifying cash flow hedging mlationships generally are
tecorded in dcosimidated other comprebensive tncome (oss) (AOC1),
which is  corponent of Stockbolders’ equsty on the Gonsolidated Balare
Shest Afull description of Gitt's policies and procedures relating to
recognition of changes in fair value can be found in Notes 1, 25, 26 4nd 27 10
the Consolidated Financial Statements

Evaluation of Other-than Tewporary Impagrment
Cits conducts and decuments perdodic reviews of all securities with uneealized
losses to evaluate whether the impairmient is other-than-temporary. Under
the guidanos for debit securities, otherthan-temporary impaimnent (OTT!)
B meognized in earnings in the Consolidated Statement of Income for debt
securities that Giti has an intent to sell or that Citi believes it & more likely
than nat that # wil be mquired to sell prios to ecovery of the ameartized
cost basis. For these ®curities that Giti does mot intend to sell arexpect to be
requited to sell, coedit- related irmpaimaent is reognized inearnings, with the
mor-crdit-rlated impaiment recorded i AOGL

An unealized loss exists when the curent fair value of an individusl
security is Jess than #ts amontized cost basis, Unmealized losses that am
determined to be temporary 1n nature ate recorded, net of tax. in AOCI for
available-forsale securities, whik such lasses related to held-to-maturity
securties am not recorded, a5 these investrents are carned at their amontized
coat (less any otherthan-ternporary impairment). For securities transfened
to held-to-maturty from Prading account assets, arortized cost is
defined asthe fair value amount of the securities at the date of trander plus
any accretion mearne and less any impaizoents recognized in earnings
subsequant to transfer, For securities trarsfemed to held-to-maturity from
available-fursale, amortized cost i defined as the original purchase cost,
plus or minus any accretion of amortzation of 3 purchase discourt or
preemium, less any impairment scognized in eamings
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Regardias of the classification of the securities as available-farsale or
held-to-raturity, Giti assesses each position with an unrealized Joss for OTTL.

Management assesses equity method investmerts with fair valoe less
thancarrying value for OTTT, as discussed in Note 15 to the Comsolidated
Financial Staternents. For investments that maragerment does not planto sell
prior to recovery of value, or Citi is niot Jikely to be mquired to sell, various
factors are considered in assessing OTTI For investments that Gt plansto
sell prior to recovery of value, or would likely be mquired to sell and there
i no expectation that the fair value will recover prior to the expectsd sale
date, the full impairment would be recognized in the Coselidated Statement
of Income

A December 31, 2011, Giti had several equity methed inwestments that
had temporary impaimment, including its investments in Akbank and the
Morgan Stanley Smith Batney joint wntur. As of Decamber 31, 2011,
raanagerment does not plan to sel} those inwestments prior to woavery of
value and it & not more Jikely than not that Citi will be required to sell those
investments. For additional infommation on these equity method investrnents,
see Note 15 to the Corsolidated Financial Staements (Evaluating
Investments for Other Than-Temporary Impaiments) below

VA IVA Methodology

A5G 820-10 requires that Giti's own credit risk be considered in detemnining
the marke! valve of any Citi Hability carriesd at fair value. These lisbilites
include derivative instruments as well as debt and atber liabilities for which
the fair valuz aption has been elected. The crdit valuation adjustment (CVA)
is recognized on the balunce sheet s a reduction or incresse in the associated
derivative asset of liability to arrive at the fairvalue (carry ng value) of

the darivative asset or fiability. The debt valuation adjustment (DVA) is
ecoghized on the balance sheet & a mduction or increass in the asseciated
far value option debt liability to acrive at the fair value of the liability. For
additional information, see "Fair Value Adjustments for Derivatives and
Structured Debt” abowe,

Allowance for Credit Losses

Allcance for Funded Lending Commtments

Managernent provides reserves for an estimate of probable losses inhement

i the funded loan portfolio on the Corsolidated Balance Sheet in the

fomn of an allowance for loan losses These meerves am established in
ancordance with Gitigroup's credit eeserve policies, a5 approved by the

Audit Committee of the Board of Directors Citi's Chief Risk Officer and
Chief Financial Officer review the adequacy of the credit loss reserves each
quarter with mpresentatives from the risk management and finame staffs
foreach applicable business ama. dpplicable business amas includs these
having classifiably managed portfolios, whers internal credit-risk ratings
are assigned (prmarily Institstional Chents Grong and Globad Consssmer
Banking), or modified Corsumer loans, where corcessions were granted due
to the borrowers' financial difficulties,
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The abow-mentiuned wpreserntaties cowering these pespective business
apeas present recormimended resarve balarces for their Punded and unfunded
erding porfolos along with supporting quantitative and qualitative data,
The quantitative data imlude

s Estimated probable losses for non-performeng, non-bomogeneos
exposwres within @ business line’s dassifiably managed portfoiso
and vrpasred smaller-balance homogeneous bans whose terws
have been modified due to the borrowers' fnancial affcwdives, where
& was determimed that @ concession was prasted o the borvower,
Gonsideration may be given to the following, as appropriate, when
determining this estimate: (1) the present value of expeted futume cash
flows discounted st the loan's original effective rate: (i) the borrower's
overa financial condition, msoures and payment meoed: and {iii) the
prospects forsupport from financially resporsible guarantors orthe
realizable malue of any collateral. When impaiment is measumd based
onthe present value of expected future cash flovs, the entire change in
present value is moorded inthe Proviston for loan loses.

Satistically calowlated loses tnbereny in the dassifizbly managed
porifolio for performing and de sminomis non-performing expostras
Thecakulation is based upon: (i) Ciigroup's irternal system of credit-risk
ratings, whichare analogous to the risk ratings of the major credit tating
agencies; and (ii) histoncal default and loss data, including mating agency
information regarding default rates from 1983 to 2011, and internal data
dating tothe early 1970s on severity of losses in the event of default.

Addstional adiustments. These include: (i3 statistically nalculated
estimates to cover the historical flustuation of the default rates aver the
ctedit cycle, the historical vanability of loss severity among defaulted
boans, and the degree to which there are large bligar concentrations i1n
the glabal portfolio; and (it} adjustments made forspecifically known
items, such a5 current environmental factors and credit trends,

In addition, representatives frorm both the risk management and finance
staffs that cover business amas with delinquency-managed potfolins
containing smaller homogeneons loans present their recommended resarve
balarces based upon leading eredit indicators, inciudi ng loan delinquencies
andchanges in porticlio size, a5 well aseconomic trends, ncluding howsing
prices, unemployment and GDP. This methodology is app lied separately for
each individual product within esch deferent geographye region in which
these pogfolios exist.
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This evaluation process i subjact to numensus estimates and judgments.
The frequency of default, risk ratings, loss recovery rates, the size and
divessity of individual farge credits, and the ability of bormwers with foreign
curmncy chligations to obtain the foreign currency necessary for ardary debt
servicing, among other things, ame all taken imte accourt during this mview
Changes inthese estimates could have 2 disct impact on Giti’s credit costs
in any quatter and could result in s change inthe allowance. Changs to the
allowance are recorded in the Provision for loan losses

Allowance for Unfunded Lending Covmmutments
Asimilar approach to the alowaree for loan losses i used for caloulating
a reserve for the expected losses related to unfunded lean commitments
and standby letters of credit. This mserwe is classified on the Consolidated
Balance Sheet in Cther Babalaties. Changes to the allowance for unfunded
leading commitrients a @ recorded in the Prosision for unfiended lending
COMEImEns.

For 4 further description of the loan loss reserve and relatad accounts, see
Notes 1and 17 to the Consolidated Financial Statements

Securitizations

Gitigroup securitizes a number of different asset classes as a mearns of
strengthening its balance sheet and acosssing competitive financing rates in
the market. Under these securstization progrags, assets am transferred into
a trust and used as collateral by the trust to obtain financing. The cash flovs
frorm assets in the trust seevice the corresponding toust liabilities and equity
interects. If the structure of the rrust meets cettain accounting guidelines,
trust assets are teated 45 50ld and am no longer mflected 4s assts of Citi,

If these guidelines are not met, the assets continue to be meordad as Citi's
assets, with the financing activity recorded as abilities on Citi's Consolidated
Balance Sheet,

Citigroup alse assists it elients in securitizing their financial assets and
packages and securitizes fimancial assets purchased inthe financial markets.
Giti may also provide administratre, asset management, underwiiting,
liquidity facilities and/or other services to the resulting securitization enfities
and may continue to service some of these financial asets,

Eimination of Qualifying Special Prrpose Entities (OSPE) and Chamges
s the Comsolidation Model for VIEs

In June 2009, the RASE wssued SFAS No. 166, decounting for Trapsfers

of Financial Assels, an amendment of FASB Staternent Ne. 140

(SFAS 166, now incorporated into AST Topic 8603 and 3FAS No. 167,
Amendmenty to FASE nterpretation Mo 45(R) (SPAS 187, now
incorporatad into ASC Topic 810), Citigroup adopted both standards on
January 1, 2010 andelected to apply SFAS 166 and SFAS 167 prospectoely,
decordingly, prior periods hawe riot been mstated.
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SPAS 166 eliminated the conospt of GSPEs from U S GAAF and amends
the guidance on aocourting for trassfers of financial assets, SEAS 167 details
the key changes to the conselidation model, Fint, former O8PEs s
now included in the scope of SFAS 167, Second, the FASE has changed the
methad of analyzing which party to 2 vagable nterast entity (VIE) should
corsolidate the VIB (known as the primary beneficiary) 1o a qualitative
deterrnination of which party to the V1B has "pover,* combined with
potentially significant benefits or losses, 1nstead of the previows quantitative
risks and rewards model. The party that has "power” has the abaity to dimct
the activities of the VIE that most significantly impant the VIES economic
performance. Third, the riew standard requims that the primary bereficiary
analysis be re-evaluated whenewer circumstances change. The previous rules
.quird reconsideration of the primaiy beneficiary only when specified
reconsideration events occurred

33 result of implernenting these new accounting staridards, Citigroup
corsolidated certain of the ¥1Es and former QSPEs with which it had
invobernent on January 1, 2010 Rurther cetain aseet tramsfers, including
transfers of pantions of amets, that would have been considered sales under
SPAS 140 am corsdered securad borrowings under the new standards
Citigroup consolidated all required VIEs and former Q8PEs, as of January 1,
2010, ot carrying values or unpaid princpal arnounts, except foreertain
private-label residential mottgage and mutual fund deferred sales
commissions ViEs, for which the fair value option was elected

The incemental mpadt of these changes on GAAP assets and msulting
risk-weighted assets for those VIEs and former QSPEs that were corsolidated or
daconsolidated for aocounting purposes as of January 1, 2010 was an increase
0 GAAP azsets of $147 .3 billion and $24.0 billion in risk-vweighted asests. In
addition, the cumulative affect of adopting these new acoounting standands
s of January 1, 2010 msulted in an aggmgate aftertax charge to Refaned
eqrmmgs of $84 tillion, reflecting the net effact of 31 overall pmtax charge
t0 Reluined eqrnmgr (primarily relating to the estabhishment of loan loss
wserves and the eversal of msidnal infemsts hald) of $13 4 billion and the
meognition of mlsted deformd tax assets amounting to $5.0 billion

Non-Consolidation of Gertaun mvestment Punds

The FASE issued Accountting Standards Update No. 2010-10, Consolidalon
{Topric 810, Amendments for Certatn Investment Frunds (ASY
2010-10) in the first quarter of 2010, ASU 2010-10 provides a deferral of
the requirements of SPAS 167 for certain investment funds. Citigroup has
determined that 2 majorty of the investment wehicles managed by it are
provided a deferral fromy the requirements of SFAS 167 as they mest these
criterfa. These wehicles continue to be evaluated under the mquirments of
FIM 46(R) (ASC 810-10), priot to the wmplementation of SPAS 167,
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Whem Citi has determined that certain investment wehicks are subject to
the consolidation requiements of SEAS 167, the conselidation conclusions
reached upon initial application of SFAS 167 are corsistent with the
censolidation conclusions reached under the requirements of ASC310-10,
prior to the implmentation of SFAS 167,

For additional information, see Notes 1 and 22 to the Corsolidated
Financial Statements

Goodwill

Citigroup has weorded Goodsedll of $25.4 billion (1.4% of amets) and $26.2
balliun (14% of assets) on is Consolidated Balarce Sheet at December 31,
2011 and December 31, 2010, mspectively. No goodwill impaiment was
recorded during 2009, 2010 and 2011,

Goodwill & allocated to Citr's mporting urts ot the date the goodwill is
initially recorded. Once goodwill has besn allocated to the reporting units,
it gererally no longer retains its identification with 2 pattinular acquisition,
but instead becornes 1dentified with the reporting unit as 2 whole. 4s 4 sesult,
the full fair value of esch reporting unit is available to suppert the value of
goodwill allecated to the unit. As of December 31, 2011, Citigroup operated
in thiee core business sspments, as discussed above. Goodwill impaiment
testing & performed 4t the reporting unit level, one lewel belowthe business
segmernt.

The reporting unit structuse in 2011 was consisient with the repoging
units identified in the second quarter of 2009 a5 2 msult of the change in
Citi's organizational structure. During 201 1, goodwill was allocated to
disposals and tested for impaitment under these reporting unifs. The nine
reporting units vere North Amersca Regional Conswmer Bunbing, EMFA
Regional Gonswmer Bankng, Asia Regionsdl Consumer Banking,

Latn America Regional Conswomer Banking, Securitis and Banking,
Transaction Services, Brokerage and Asset Management, lood
Consumer Lending—Cards and Local Corsumer Lendmng—Cther
linder ASG 350, Intamgtbles—Goodusll and Other, the goodwil]
impaitment analysis 1 dore in two steps, The first step requires a comparison
of the fair value of the individual reporting unit to itscarmying valug,
including goodwill If the fair value of the mporting unit & in excess of the
carrying vatue, the related goodwill 1s corsidered not to be impaired and
ne further analysis & neosssary, If the carrying value of the mponing unit
exceeds the fair value, thete is an indicatinn of potential impaimnent and a
second step of testing 15 performed to measure the amount of impaiment, if
any, for that eporting unit.

When mquimd, the second step of testing involves caloulating the implied
fair value of goodwill for each of the affected repotting units. The implied
fair value of goodwill is determined 1n the same manner 45 the amourt of
goodwill meognized in a business combination, which is the excess of the
fair value of the mporting unit determined in step one over the fair value
of the net assets and identifiable intangibles as if the mporting unit wepe
being acquired. [f the amount of the goodwill allocated to the mporting unit

exceedts the implied fair value of the goodwill in the pro forma purhase price
allocation, an impairment charge 1s recorded for the exvess. A ecognized
impaimment charge cannot exceed the amount of goodwill allecated to 2
rporting unit and cannot subsequently be mversed even if the fair valus of
the Epoting unit recowrs.

Goodwill impairment testing nwlves management judgrment, equinng
an assassment of whether the carrying value of the mporting unitcan be
supported by the fair vajue of the individual mponting unit using widely
acoepted valuation techniques, such as the marke! approach (earmings
multiples and/or transaction multiples) and/orthe incorae approach
{discourted cash flow (DCF) methoed) In applying these methodologies, Gity
utthzes a number of factors, including actual operating results, futupe
business plans, ecanomic projections, and market data. Management may
engage an independent valuation specialist to assist in Citi's valuaton
(ITRESS,

Citigroup engaged the srvices of an independent valuation specialst n
2010 and 2011 to assist in Giti's valuation for most of the reporting umts
employing both the market approach and DCF method. Citt believes that
the DCF method, using management proections for the sekcted rpatting
units and an appmprate risk-adjusted discount rate, s must Bflactive of 2
market pagticipant's view of fair values given curment miatket conditions, For
the mporting units whers both methods were utilized in 2010 and 2011, the
resulting fair valuss were relatively consistent and appropriate weighting was
given to outputs from beth methods.

The DCF method used at the tirne of each impaimment test used discount
rates that Giti believes adequately milected the risk and uncertainty inthe
financial markets generally and specifically inthe internally pererated cash
flow projections. The DGF method employs a capital asset pricing raodel in
estimating the discount tate, Citi continues to value the remaining repotting
units whare it believes the risk of impaitrnent to be low, using pamarily the
market approach.

Citi prepares a formal thme-year strategic plan for its businesses on an
annual basis. These projections incorporate certain external economic
profections develuped at the point in time the strategy: plan i developed, For
the purpose of peforming any impaimment fest, the three-year foracadt s
updated by Citito reflct curmnt sconomis conditions as of the testing date,
Sty used updated long-range finarcial foracasts us a basis for its annual
goedwill impaioment test performed as of July 1, 2011

The results of the July 1, 2011 test validated that the fair values excesded
the carrying valuss fer the reporting units that had goodwill at the testing
date. Giti is also required to test goodwall for imparoment whenever events
ar circumstances make it mote lkely than not that impainnent may hawe
socured, such 9s a significant adverse change in the bisinessclimate, a
deceion to sell or dispose of all or a signdicant podion of a reporting unit,
or asigntticant decling in Citi's stock price. No interim goodwall impairment
tests vere perfrermed during 2011
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Since none of the Company's mporing units are publicly traded,
individual reporting unit fair value deterrninations cannet be directly
corelated to Citigroup's stock price. The sumn of the fair values of the
repotting unis at July 1, 2011 exceeded the overall markst capitalization
of Citi as of July 1, 2011 Howeser, Gitf believes that it was not meaningful
to reconcile the sum of the fairvalues of its reporting unts to #ts market
capital ation during the 2011 annual impaimment test due to the fact
that Git1s market capitalization reflects the axecution risk in a transaction
involving Citigroup due to its size. The individual mporting units' fair values
ate not subject to the same lewel of execution risk or a business model that is
perceived to be complex.

See alse Note 18 o the Consolidated Financial Statements.

Income Taxes

Citi 15 subject 10 the income tax laws of the U S, itsstates and local
rmunicipalities and the fomign judsdictiors in which Citi opemtes These
tax laws ate compiex and ame subject to differing interpretations by the
taxpayer and the relevant governmental taxing authorities. Disputes over
inferpretations of the tax laws may be subjent to eview and adjudication by
the court systerns of the various tax jursdictions or may be settled with the
taxing authority upon audit.

In establishing a provisien for income tax expense, Citi rmust make
judgments and inferpretations abaut the application of these inherently
complex tax jaws, Citi must alse make eshmates about when in the future
certain items will affect taxable income in the warious tax jurisdictions, both
dornestic and fomign. Defermd taxes ar recorded for the future consequences
of eents that have been weognized in the financial statements or tax
returns, based upon enacted tax Jaws and rates. Defermd tax assets (DT4)
afe progrnized subjct to managements judgment that ralization is more
likely than not.

At Tecember 41, 2011, Citf had recorded net DTés of approximately
$515 billion, a decrease of $0.6 billion from $52.1 billion at December 31, %010

Although realization i nat assured, Git belisses that the malization of the
recogrized net DTA of $51.5 billion at Decemnber 31, 2011 is more likely than
not based upon expectations as to future taxable income in the jurisdictions
in which the DThs arise and based on available ta planning drategies (as
defined in ASC 740, Income Taxes) that would be implamented, if necessary,
te prevent a carryforward fom expining.

In general, Citi would need to genente approximately $111 biltion of
taxable income duting the mspective carrvlorward periods (discused below)
to fully malize #s US federal, state and local DTAs. Giti's net DT4s wall
decline primarily as additional domestic GAAF taxable income is penerated,

As of Decernber 31, 2011, Citi was no langer in 2 three-year cumulative
loss position for purposes of evaluating its DTAs. Whle this remotes a
significant plece of negative eviderce inevaluating the need for 2 valuation
allowanos, Giti will cortinue to weigh the evidence supperting its DTAs. Citi
has concluded that there ar two pieces of positive svidence that support the
full realizability of its DTAs. Pirst, Citi forecasts sufficient taxable income in
the carryforward period, exclusive of tax planning strategies, Second, Citi has
sufficient tax planning strategies, including potential sales of assets, in which
# could realize the excess of appreciated valug over the tax basis of its assets.
The amouri of the ks considered malizable, howeser, is recessanly subject
to Giti’s estimates of future taxable income in the jursdictios in which #
aperates dunng the mspective carry-forward periods, which is in tum subject
to overall market and global economic conditions

The following table summaries Citi's net DT4s balancs at Decernber 71,
2011 and 2010:

Jurisdiction/Component
DTA balance DTA batance

In pilions of dollars December 31,2011 December 31, 2010
U.8. federal ™
Consolidated tax return net operating

loss (NOL) $ — § 28
Consofidated tax raturn forelgn tax

ceedt (FTC 158 139
Consclidated tax return genersl

husiness credt (GBC) 24 1.7
Future tax deductions and credits 230 218
Other® 14 (.4
Total U.S. federal $42.3 $416
State and local
New York NOLs $13 $ 17
Other state NOLs 0.7 0.8
Future tax deductions 22 21
Yotal stats and local $ 42 $ 48
Forelgn
APE 23 subsidiary NOLs $ 05 $ 04
Hon-APB 23 subgidiary NiLs 18 4
Future tax deductions 2.7 39
Total foreign $ 50 3 58
Total $515 §521

M Included in the mat .S sederal DTAG 07342 3 bébon 4 Oncem ber 21, 200 1 e dokrrad tax Natulies
of §3 tion tha) wi reserse in 1he mievant canylonwant reead 2 may be used to SUppIM the BTAS,
and $0 2 bifion in compensation deduchons that reguced additionad pa-In capkal 1 January 2012
Snd o1 whoh bo agistment to such (A  permitied at Decomber 11, 201 1 tecause the mialed
stock com pensAnn was not ye! deductiie b O

2 inciades $1 2 beon and 30 1 blon for 2001 a8d X010, wopactively, 0f Lar camyDwas mian
fo ompanies thal i 1f 5. fderal ta mtutis seoamte Hom CLQMup's consolidated U S il tay
el
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The U §. federal consolidated tax return NOL carry-forward component
of the DTAs of $3.8 billion at December 21, 2010 was utilized in 2011, For the
reasons discussed herein, Citi believes the U federal and New York state and
city NOL carryforward period of 20 years provides enough time to fully wilize
the DTAs pertaining to the existing NOL carryforwards and any NOL that
wauld be created by the reversal of the future net deductions that hawe not wt
heeritaken on a tax mturn

Becauss the U.§. federal comsolidated tax rsturn NOL camyforward has
beers utilized, Citi can begin to utilize its foreign tax credit (FTC) and general
business credit (GBG) caryforwards The U.8. FTC camyforward period &

10 years. Utilization of fereign tax credits in any year is restricted to 35% of
foreign source tavable income in that year However ovesat] demestis loses
that Citi has incurmd of approximately $56 billion as of December 31, 2011
am allowed to be mclassified as foreign soume income to the extent of 50%
of demestic 5o e income produced in subsequent yeais, and such resulting
famign source income would in fact be sufficient to cover the fareign tax
credits being carried forward. A such, Citi believes the forsign source taxable
incorne limitation #ill not be an mpediment to the fomign tax credit
carryforward usage as long as Citi can gererate sufficent domesti: taxable
inceme within the 10-year carryforward period.

Regarding the estimate of future taxable income, Citi has projected its
pretax eamings, predominantly based upon the "core” businesses that Cit
intends to conduct going farward. These "cor" businessas hae produced
steady andstrong eamings in the past. Citi believes that it will genemte
sufficient pretax earnings within the 10-year carryforward period eferenced
abowe to be able to fully utilize the fereign tax credit caryforward, 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 emploved, if nacessary, to
prewent 2 capyforward from expiring and to accelerate the usage of its
cartyforwards, Thes strategies include mpatriating lovetased foreign source
eacnings for which an assertion that the earnings hawe been indefinitely
reinvested has not heen made, sooelerating 175 taxable income into nr
deferring U.8. tax deductions out of the lafer years of the carryformard
parind (e ., selling appreciated intangible assets and slacting straight-line
depreciation), accelerating deductible temporary diffemness outside the
U5, holding onto available-forsale debt securities with Josses until they
mature and selling certamn assets that produce tax-exempt income, whik
punhasing assets that produce fully taxable income, In addition, the sale
of restructuring of cettain businesses can produce significant U 5. taxable
income within the relevant canyforward periods
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A previously disclosed, Citis ability to utilize its [as to offset futum
taxable income may be significantly limied if it experiences an
“owneship change,” 45 defined in Section 382 of the Internal Revenue Cade
of 1986, as amendad (Cade) Generally, an swrership change will occur f
them is 4 cumulative change in Giti's vwnership by "S-perent shamholders*
(as defired in the Gode) that exoreds 50 perventage points over a rolling
thme-year petiod Any limitation on Chi's ability to wilize its DTis arising
from an vwnership change under Section 382 wili depend on the value of
Gits stock at the time of the swnership change

See Note 10 tothe Consolidated Financial Staternents for « Futther
description of Citis tax provision and mlated income tax assets and Habilities.

Approximately $11 billion of the ret [TAs was included in Tier 1 Common
and Tier 1 Capital as of Decernber 31, 2011,

Litlgation Accruals

See the discussion in Note 29 1o the Consalidated Financial Statements for
information regarding Citr's policies on etablihing accruals for legal and
wgulatory claims

Accounting Changes and Future Appiication of
Accounting Standards

Sez Note 1 to the Carsolidated Financial Staternents for a discussion of
“Aocounting Changes” andthe "Future Application of Assounting Sandands.”
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DISCLOSURE CONTROLS AND PROCEDURES

Giti's disclosute enntrols and procedues am dsignad to ensure that
information required to be disclosed under the Securities Exchange Act

of 1934 is recorded, processad, summartzed snd eported within the time
pariods specified inthe SEC's rules and fomms, ircluding without limstation
that information mquired to be disclosed by Citi in its SEC filings s
accumulated and comrmunicated to management, including the ¢ hief
Executive Officer (CEQ) and Chief Financial Offiosr (CFO) a8 appropriate ta
allow for timely decisions regarding mquired disclosure.

CGiti’s Disclosue Cornmittee assigts the GBS and CRO in their
respansihilities to design, establish, maintain and evaluate the effoctivenes
of Citi's disclosure controls and procedures. The Disclosue Gommitte
is rasponeible for, among other things, the owssight, maintenance and
implernentation of the disclosure controls and procedures, subect tothe
supervsion and owsight of the CEO and CF0,

Giti's managerment, with the participation of its CRO and CFO, has
evaluated the effectiveness of Citigroup's disclesie controls and procadures
(s defined in Rule 13- 15(e) under the Exchange Act) as of Decamber 31,
2011 and, based on that evaluation, the CEO and CRO hawe soncluded that at
that date Cirigroupss disclosure contrals and procedures were effectiwe
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MANAGEMENT'S ANNUAL REPORT ON INTERNAL CONTROL OVER FINANCIAL

REPORTING

Giti's management is resporsible for etablishing and maintaining adequate
internal control overfinancial mpotting. Cit's internal control over
financial mporting is designed to provide reasonable assurance regarding
the mliability of financial reporting and the preparation of financial
statementsfor extemal reporting purpases in accordance with .S penerally
acoepted accounting principles. Giti's intemal control over financial
reporting includes those policies and procedures that (i) pertain to the
maintenance of rcords that in masensble detail accurately and faidy reflect
the trarsactions and disposttions of City's assets; (ii} provide reasenabile
assutance that trarsactions am® recorded s necessary to permit peparation
of financial statements in accordance with generally accepted accounting
principes, and that Citi's receipts and expenditues are made only in
acoordance with authorizations of Citi's managerent and directors; and (i)
provide reasonable assurance regarding prevention or timely detection of
unauthonzed acquisition, use or disposition of Citi's asseta that could have 2
material effect or s financia) staleaments

Becase of #s mberent imilations, internal contne] over Financisl
feporting may not prevent ar detect mistaterents. Also, projections of
arty evaluation of effectiveness to future perinds ar sulviect to the risk that
controls rnay become inadequate because of chaniges inconditions, or that
the degres of complianne with the paliies arpmcedures ray deteniorate.
In addition, given Citis lame size, complex operations and ghobal fontprint,
fapses or deficiencies in internal contm s may eccur from time to time

City marnagernent assesoed the effectivenes of Citigroup's internal contol
aver financial mporhing as of Decernber 31, 2011 based on the criteris
set forth by the Commitige of Sponsaning Organizations of the Treadway
Somrmision (CO50) in Internal Control-Inteprated Framework Based on
this asseasmert, manapement beliews that, as of December 21, 2011, Citis
wiernal control overfinancial mpotting was effactive In addition, there were
nio changes in Cits's internal control over finareial reporting during the fiscal
quarterended Dacember 31, 2011 that materially affected, or am reasonably
likely to materially affert, Citi's intemal control over financial reporting

The effectivenes of Citi's infernal control over financial reporting as
of December 31, 2011 Iras been audited by KPMG LLE Giti's independent
mesterd publy accounting fiom, as stated in therr report below which
expressad an unqualified opinion on the effectiveness of Citi’s internal
control ever finarcial reporting as of Decernber 21, 2011,
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FORWARD-LOOKING STATEMENTS

Uertain staternents i this Fomn 10-K including but not limged to s aternents
inchded within: the Mana gement's Discussion and Analysis of Finareial
Gonditien and Results of Operations, ar “forward-looking staternents”
within the meaning of the rules and regulations of the 3BC. In addition,
Citigroup also raay make forward-losking staternents in its uther documents
filed or fumished with the SBC, and its management may make forward-
looking statements arxlly to analwsts, investors, mpsentatives of the media
and othems,

Garerally, forward-looking satements are not based on historica) facts
hut msteac represent only Citigroup's and its management s beliels regarding
futum events. Such statements may be identfied by words such as befsove,
expect, anticgiate, indend, esiimeale, may increase, may fuctiate, and
simitarexpressions, or futum or conditional verbs such as s, showid
wonld and cotdd.

Such staferments am based on management's current expectations and
are subject to uncertainty and changes incimumstances. &ctual meults
and capital and other financial condition may differ materially from these
included in these staternents due to a varigly of factors, including without
limitation the precautionary statements included in this Form 10-K the
factors listed and described under "Risk Ractors” above and the factors
described below,

o the origoing potential impact of significant regulatory changes amund
the world on Citi's businessss, tevenues and earnings, and the possibility
of additional regulatory requirerments beyond those already proposed,
adopted or currently corternplated by .3, or infernationa] regulators;

+ the uncertainty around the angoing itnplkamentation of The Dedd-Frank
Wall Stret Reform and Consumer Protaction Act of 2016 (Dodd- Frank
4ct), as well as internationa] effosts, on Giti's ability to manage its
businesses, the amaunt and timing of ncreased costs, and Siti's ahility to
compete with U S, and foreign competitors;

Citt's ability to meet prospective new ragulatury capital requisements in
the timefrarme expected by the market ot its rgulators, the impact the
continuad lack of certainty surrounding Citi's capital mquirements has
on Gitr's long-term capital planning, and the extent te which Giti will

be disadvatitaged by capital requisments compared to 13, and non-

113 competitors;

the mipact of the proposed mikes relating to the regulation of derivatives
under the Dodd-Frank Act, as well as similar proposed internatioral
derivatses regulations, on Giti’s competitiveness in, and earnings from,
these businasses;

the impact of the proposed mstrictions undar the "Volcker Rule”
provisions of the Dodd-Frank Ast on Citi's market-making activities, the
signifizant corpliance costs associated with those proposals, and the
potential that Citi sould be forced to disposs of cartain investments at less
than fair value,

the potential impact of the newly formed Corsurner Financial Protection
Bumau on Citi's practioes and opecations with respect to 1 nuraber of ifs
US. Consurmer businesses and the potential signifinant costs associated
with implementing and comnplying with any new egulatory equirments;

>
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the prtential negative impact to Citi of regulatory requimsents in the U 5.
and other furisdictions aimed at faciitating the orderly msolution of large
financial institutions;

Gite's abutity te hite and rebain highly qualified emnplopees 23 3 msult of
®gulatory requimments rgarding compensation prachees or otherwie,
the impact of existing and potential futuse regulations on Citi's ability
andcosts to participate in securitization trarsactions, 4 well as the natuge
and profability of curitzation transactions pererally;

potential futum changes lo key accounting sandards utitized by Citi and
thar impact on how Citi eoords and mpedts its financial conditwn and
msults of operations, including whether Citi would be ableto mest any
equired transtion timelines;

the potential regative impact the nngning Burezone debt criss could
have an Citi's businesses, msults of operations, financial condition and
liquidity, particularly ff sowereign debt defaults, significant bank failums
or defaults and/or the exit of ane of mote countries fror the Buropean
Monetary Union ocour,

the contiriued urcertainty relating to the sustainability and pace

of economic recovery and theiccontinued effect on cettain of Citi's
businesses, particularly $65 and the U3 montgage businesses within itd
Holdsngs — Local Consumer Lending;

the potentiat impact of any further downgrade of the U3, gowemment
crdit rating, o concerts regarding a potertial downgrade, on Giti's
businesses, msults of operations, capital and funding and fiquidity,

tisks arising from Citi's extersive operations outside the U S, particularly
in emerging markets, including, without limitation, exehangs

controls, limitations on forzign investments, sociopolitical irstability,
nationalization, closure of branches or subsidia tes, confiscation of assets,
and sovereign volatility, as well 43 increased compliance and regulatory
risks and costs;

the impact of externad factoss, such as market disruptions or negatie
market perceptions of Citi or the financial servces indistry generally, on
Gite's Hauidity and/or costs of funding

the potential regative irpact on Giti's funding and hquidity of a
wductinn in Ci's or its subsidiaries' credit ratings;

the petential outoorne of the extensive litigation, inestigations and
inquines pertaining to Citt's U mortgage-mlated activities and the
impact of any such sutcomes on Citi's businesses, business practices,
mputation, financial condition or results of operations,

the negative impact of the remaining assets in Citi Holdings on Citi's
msults of operations and Citi's ability to more productisely utilize the
capital supponting these assets;

the potential regative impact to Citi's common steck price and ma ket
pereption of Ctl & unable to inerease it common stock dividend or
inftiate  share repurchase program,
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Citi's ability lo achiewe its targeted expense reduction Jewels a5 well as
ensuring the highest level of productinty of Giti's previows or futuse
inwestment spending;

the potertial negate impact on the value of Giti's deferred tax aseets {DThs)
FUS, state orforeign tax rates ate rduced, or if ether changes are mads to
the 1.5 tax system, such as changes to the tax teatment of foreign business
ncome,

the expiration of the actiw financing income exception or Citr's tax
RXpense;

the potential impact to Giti from evolving evbersecurity and ather
technological risks and attacks, which could msult in additional costs,
eputational damage, regulatory penalties and financial losses;

the accuracy of Giti's assumptions and estimates 1sed to prEpAR iR
financial staternents and the potential for €1t to experience significant
losses if these assumptions or estimates are incorpect;

125

the imabulity b predict the potential outcome of the extensive legal and
regulstory proceedings that City is subject Lo at any given time, and the
impact of any such e utcomas on Gitd's businesses, business practices,
reputation, financial condition or results of operations;

Gite's mability to mamtainthe value of the Cits brand; and

Citi's concentratien of fisk and the polential ireffectiveness of Giti's risk
management proceses, including ite sk montoring and risk mitigation
techiniques

Any forward-loo king staternents madz by or on behalf of Citigroup speak
anly 4 to the date they are made, and Giti does net undertake to update
fnrward-looking 2aternents to reflect the impact of cirumstances or ewents
that atize after the date the forward- looking staterments were made.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM—
INTERNAL CONTROL OVER FINANCIAL REPORTING

w

The Board of Dimctors and Stockholders
Gitigroup Inc.:

We hawe audited Citigroup Inc. and subsidiaries’ (the “Company” or
“Citigroup” ) irternal contra] ever financial seporting as of Decernber 31,
2011, based on criteria established in Internal Gontrol—Iniegrared
Framework fssued by the Cornmittes of Sporsoring Organizations of the
Treadway Commission (G050). The Company's management is msporsible
for maintaining effective internial control over financial mporting and forite
assessment of the effectiweness of intemal contro] over financial mporting
included in the accompanying management's annual mport on infernal
control over financial epotting. Our resporsibility is to express an opinion on
the Company's intemal cottrol over financial mporting based on our audit

We conducted cur audit in accerdance with the standards of the Public
Uampany Accounting Oversight Board (United States). Those standards
requite that we plan and perfforn the audit to obtain masonable assurance
about whether effective internal control over financial reporting was
raintaingd in all material sespects. Our andit included obtaining an
undetstanding of internal control over financial mponing, assessing the
risk that a material weakness exists, and testing and evaluating the design
and operating effectiweness of internal control based on the sssessed risk
(urandit alse included pedforming such other procedures 45 we corpidered
necessaty in the cimumstances, We believe that our audit provides a
reasonable basis for sur opinion,

Acompany's internal control over financial reporting is & process designed
to provide reasonable assurarce regarding the reliability of financial
repotting 2nd the prparation of financial statements for external purpases
in aooordance with generally accepted sccounting prinviples, & companys
infernal contro] owerfinancial mpoting includes those palicies and
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procedures that (1) pertain to the manteniance of meords that, in reasonable
detail, accurately and fairly reflect the transactions and dispositions of the
43585 of the cormpany; (2) prowde masonablke assuranoe that tramsactions
are recarded as necessary to permit preparation of financial statements in
accordance with generally accepted accounting principhs, and that receipts
and expenditures of the cornpany are being made only m accordance
with suthorizations of management and dimcto s of the company; and
{3} provide sasorable assurance regarding prevention or timely detection
of unauthorized soquistion, use, or dispesition of the company's assets that
conld have a material effect on the finamcial statements
Because of its inherent limitations, internal contm] over financial
teportinig may not prevent or detect misstatements. Also, projections of
any evaluation of effectiveness to furure perinds am subvect to the risk that
controls may becerne inadequate because of changes inconditions, or that
the degres of compliance with the poliies or prcedutes may deteriorate.
fnour opinfon, Citigroup maintained, in o)l material respects, effective
internal control overfinancial mporting as of Decermnber 31, 2011, based on
critersa.established in fnternal Control—Integrated Pramewort wued by
the Committee of Sporsaring Organizations of the Treadway Commisston
We also hawe audited, in accordanoe with the standards of the Publie
Gurmpany Accounting Oversight Buard (United States), the consolidated
balarve sheefs of Citigroup as of December 31, 2011 and 2016, and the
wlated consolidated statements of income, changes in stockholders'
equity and cash flows for each of the years in the three-year period ended
December 31, 2011, and our mport dated Pebruary 24, 2012 expressed an
unqualified opinion on these consolidated financial statements.

KPMmer P

New York New Yurk
Pebiruary 24, 2012
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM—
CONSOLIDATED FINANCIAL STATEMENTS

a7,
The Board of Dimctors and Stoskhnlders
Citigroup Inc :

We hawe audited the accompanying consolidated balance sheets of Citigroup
Inc. and subsidiaries (the "Cormpany" or "Citigroup") as of Decernber 41,
2011 and 2010, and the mlated consolidated statements of incorme, changes in
stockholders' equity and cash flows for each of the years in the thres-year period
ended Decenber 31, 2011, Thes consolidated financia) satements s the
respersibility of the Company's managernent. Qur responsihility i3 to express
annpinion on these consolidated financial statements based on our audits.

We conducted our audits in accondance with the standards of the Public
Gormpany Acoounting Oversight Board (Urnted States). Those standards mquire
that we plan and pedforn the audit te obtain masnable assurance about
whether the financial saterments are free of material myestaternent, An audit
includes exarnining, on  test basis, evicknes supporting the amourts and
disclosures inthe financial staterments. An audit ako includes asessing the
accounting prrciples used and significant estimates made by management,
as well as evaluating the owerall financial statement presentation. We beliswe
that our audits provide  tessonable basis for our pinion,
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I aur opipion, the consolidated financial statements eleroed to above
present faily mall matenal mspents, the finarcial posttion of Citigroup as
of Decernber 31, 2011 and 2010, and the results of it: operations and its cash
flows foreach of the years in the three-yea period ended December 31, 2011,
irsconformity with U8, generally accepted accounting principles.

As discussed in Note 1 to the Consolidated Financial Statements, in 2010
the Company changed its method of accounting for qualifying specia |
pumpose entiies, variable intersst entities and embedded credit derivatives.

We also hawe audited, inaceordance with the standards of the Publie
Lompany Arounting Owersight Board (United States), Citigroups internal
control oserfinancial mpotting s of December 31, 2011, based on criteria
establshed i buwernal Controi—Integrated Framewort isued by the
Committes of Sporsoring Organizatinns of the Treadway Commission (CO50),
and our eport dated February 24, 2012 expressed an unqualified apinion on
the effectieness of the Company's intemal control ever financial rpoti ng.

KPMa P

New York, New York
February 24, 7012
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CONSOLIDATED FINANCIAL STATEMENTS

CONSOLIDATED STATEMENT OF INCOME Citigroun e, and Subsisiarios
Year ended December 31,

& sitbons of doflars, excapt ber-shars arounts 2011 2010 2009
Revenues
intarest revenue $ 72,681 § 78,282 3 76,398
Interest expense 24,234 25,085 27,902
Net interest revenue $43447 3 54186 § 48,456
Commissions andfees $ 12,950 § 13,858 3 15,485
Pancipal transactions 7,234 7517 3,068
Administration and other fiduciary fees 3,905 4,005 £.195
Realized gains flosses) on sales of investments, net 1,967 2411 1,596
(ther-than-terporary impgirment losses an investmeants

Gross impairment losses (2,413) {1,445) {7,262}

Lass; impaiments recognized in A0CH 159 24 4,356

Net impairment losses recognized In eamings 2,254) 1,411 $ (2.906)
Insurarica pramiums 2,647 § 2684 § 300
Uther ravenue 3,437 3,551 2,931
Total non-interest revenues $29908  § 32415 $ 31,789
Total revenues, net of interast expense § 78,352 4 86,601 § 80,285
Provisions for credl losses and for benefits and clatms
Provision for oen losses $ 11,773 $ 2514 $ 38,760
Pollcyholder benefits and claims 972 964 1,258
Frovigon {release) for unfunded lending commitments 51 (117) 244
Tolal provisions for credif losses and for benefits and claims $ 12788 4 76042 § 40,262
Operating expenses
Compansation and banefits § 25,688 § 24430 $ 24,987
Prernises and equipmant 3,326 3,3 3,697
Techuotogy/comrmunication 5,138 4,824 52015
Advestising and marlketing 2,348 1,645 1,415
Restnictuting — - {113}
Otter operating 14,440 13,045 12,621
Total operating expenses $ 50,933 § 47,375 § 47,822
Income (loss) from continuing operations before income taxes $ 14824 § 12194 § 7.739
Frovision (enefit) for income taxes 3,521 2,233 ©.733)
Income {loss) frem continuing eperations $ 11,103 4 10,951 § (1.065)
Discontinued operations
Income foss) from discontinued operations $ 23 E 2 3653
Gain flogs) on sale 155 {762 102
Provision (benefit) for incomne tawes 66 (562) {106}
Income {loss) from discontinued operations, net of faxes $ 112 G 3 {45
Net income (lass) before attribution of noncontroliing interests $ 11215 § 10,883 3 0,51
Net income aftstbutable To noncontrolling interasts 148 281 45
Ciigroup's net income (loss} $ 11,087 § 10,600 § {1,608
Basic earnings per share ®#
Income $o0s3) trom continuing operaticns § 359 $ 368 § F8l
Incoms §oss) from discontinug o oparstions, net of taxes 004 {Q.01) {.38)
Net income (loss) $ 313 3 363 3 (.99
Weighted average common shares oulstanding 2,909.8 2,877.6 1,166.9
Déluted earnings per share &%
Income foss) from continuing operations $ 358 ¢ 1355 § Fe
Income §oss) from discontinued operations, net of taxes 004 {2.01) .78}
Net income {loss} $ 3.93 $ 354 § .99
Adjusted weighted average cammaon shares outstanding 2,998.8 2,967.8 12049

() Earnings gt shane simounts and adiusted waghtad aerage comman shases outsdanding lot ak perbds whiect Charoup's +-or-10 sverse stock spit, which was eflective May 6, 2011
(3 D the et GBS Aalabin 1 enmmon Shamhabiers in 2009, Bes avalbl 10 Ym0 SIKOHRS 1 bast: FPS was teed I cabulate el vied EPS Inclyrtig the efigct of iuthe secutties. woul esul in @l ¢Hton

See hots 0 the Consolidated Fnancisl Daements
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CONSOLIDATED BALANCE SHEET Citigroup e, and Subsigariss

December 81,

& riffons of soltars, except shares 2011 2010
Assels
Cash and due from banks (including segregated cash and other depasits) $ 28701 § 27972
Deposits with banks 155,784 162437
Federal funds sold and securities borrowed or purchasad under agresments o reselt (including $142,.962 and $87 512

as of December 31, 2011 and 2010, respectively, af fair vajua) 275,848 246,717
Brokerage receivablas 21,m 31,213
Trading account assets {inchiding $108,719 and $117,554 pledged to creditors at December 31, 2011 and 2016, respectivelyl 291,784 FirNay
Imvestments (including $14,340 and $12,546 placged to creditors at December 31, 2011 and 2010, respectively, and $274, 040 and

$281,174 at December 31, 2011 and 2010, respectively, at fair value) 293,413 318,164
Loans, nat of uneamed income

Consumer (ncluding $1,326 and $1,745 as of December 31, 2011 and 2010, respectively, at fair vatue) 23,731 455,732

Corporate (including 32,439 and $2,627 at Decernber 21, 2011 and 2010, raspectively, at falr value} 23511 183,062
Loans, net of unearned income $ 647242 § 648794

Allgwance for [oan lossas (30,115) {40,655)
Total foans, net $ 617,127 § 608,129
Gooowit 25413 26,152
Intangible assets {other than MSRs) 6,800 7,504
Mortgags servicing rights (MSRs) 2,568 4,554
Other assets (acluding $11.241 and 319,530 as of December 31, 2011 and 2010, respectively, at fair vaiye) 148911 163,778
Total assels $1,878,878 $1,413,802

The following table presents certain assets of consolidated variable interest entities (VIEs), which am included in the Consolidated Ealance Sheet showe
The assefs in the table below include only those assets that can be used to settle obligations of corselidated VIEs on the following page, and are inexcess of
those obligatiors. Additionally, the assels in the table below include third-party assets of corsclidated VIEs only, and exclude intercampany balances that
eliminate 1n corsolidation.

December 31,
i rrdffons of doflers 2011 2010
Assels of consolidated VIEs that can only be used te settis obllgations of consolidated ViIEs
Cash and due from banks $ 5868 § 799
Trading account assets 587 6,509
Investments 10,582 7,946
Leans, net of unaarned ingome
Consumer (ncluding §1,292 and §1,718 as of December 31, 2011 and December 31, 2010, raspectively, fairvalue) 103,275 17768
Corporate {including $198 and $425 a5 of December 31, 2011 and December 37, 2016, respectively, fair value) 23,180 23,537
Leoans, nat «f unearnsd incomea $127,055 $141,305
Alloveance for loan losses {8,000) {11,246)
Total toans, net $119,0586 $129,959
Other assets 869 630

Total assels ef cansolidated VIEs that can on! be used to settle obligaﬁons of conselidated ViEs $131,508 $145,8393

Statement continues on the next page.
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CONSOLIDATED BALANCE SHEET Uitigroup dnc. and Sutsidiaries

(Continued) December 81,
2 rifbons of dollers, except shares 2011 2010
Liabitities
Non-intereat-bearing deposits in US. offices $ 119437 $ 79068
Interest-bearing depasits in LS. offices including $848 and $862 at December 31, 2617 and 2010, respectivaly, 3t fair vaug) 223,851 226,731
Non-interest-bearing deposits in offices nutside the U.S. 57,957 55,068
Interest-bearing deposits in offices outside the U5 {including $478 and $603 at Decermber 31, 2011 and 2010, respectively, at talr valug) 465,291 485,903
Total deposits $ 865936 $ 844,968
Federal funds purchased and securities foaned or sald under agreements to repurchase (ncluding $312.770

and §121,143 ag of Decembar 31, 2011 and 201 0, respectively, at fair value) 188,373 188,558
Brokerags payables 56,688 61,749
Trading account liabilities 126,082 124,054
Short-tenn borowings fncluding 31,354 and $2,429 st Dacembar 31,2011 and 2010, respectivaly, at fair vatug} 54,441 78,790
Long-term det# (including $24,172 and $25,997 at December 31, 2011 and 2010, respectively, at fair valug) 328,508 381,183
Other llabllites fncluding $3.742 and $9.710 as of December 31,2011 and 2010, respectively, at fair value 89,272 72,811
Total liabilities $1,604,305 $1,748,113
Stockholders’ equity
Preferad stock ($1.00 par value; authorized shares 20 million). issued shares: 12,038 at December 31, 2011 and Decamber 31, 20140, at

aggregate liquidation valug $ 312 $ 312
Cornmon stock ($0.01 par valug; autharized shares: 6 billion), issued shareg: 2,837,755,821 at December 31,2011

and 2,.972,401,623 at December 31, 2010 28 28
Additional pald-in capital 105,804 101,287
Retained earnings 90,520 73,559
Treasury stock, at cost: 2011—18,877,688 shares and 2010—16,565,572 shares 1,011) (1,442)
Accumulated other comprehensive income (less) {17,788) (16,277
Total Citigroup stockholders® equity $ 177,808 $ 163463
Noncontrolling interast 1,767 2,32
Total aquity $ 179,573 § 165789
Total liabilities and equity $1,873,878 31,913,902

The following table presents certain liabilities of consolidated VI Es, which ar included in the Consolidated Balance Sheet above. The liabilities in the table
below include third-party lisbilities of consolidated VIEs anly, and exclude intercompany balances that eliminate in consolidation The Habilities ako exclugde
amounts whers creditors or benefinial interest holders have mesume to the ganens| credit of Citigrou:

December 31,

iz mifkons of dotlars 2011 2010
Liabilities of consolidated VIES for which creditors or beneficial interest hotders do naf have recourse to the

general credit of Citigroup
Short-term bormowings $21,008  §22046
Long-term dstt (including $1,558 and $2.942 as of December 1, 2017 and December 31, 2019, respectively, fair valug) 50,451 69,710
Other liabilitiss 581 813
Total liabilities of censalidated VIES for which credifors or beneficial interest holders do not

have recourse to the general credit of Citigroup 572‘947 $ 92,569

Sew Noles 0 e Consoliald Financi Statements
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CONSOLIDATED STATEMENT OF CHANGES IN STOCKHOLDERS' EQUITY

Citlgroup Ine. and Subsidaries
Year ended December 31,

Amounis Shares
In mions of cbflars, except shares i housands 20114 200 2009 2011 2010 2008
Preferred stock at aggregate liquidation value
Balance, beginning of year $ 32 $ 3z § 70664 12 12 #29
Hedemption or retirement of prefamad stock — - {74,006} — . H24)
Issuance of new preferred stock o —— 3,573 — e 7
Frefemred stock Series H diseount accration — e 23 — _— e
Balance, end of year $ 312 § 32 § 312 12 12 12
Common stock and additional paid-in capial
Balance, beginning of year $101,316 3 98428 $ 19222 2,922 402 2,862 610 557174
Empdayes benefit plans 166 736y (4,305} 354 46,702 -
Conversian of preferred stock to common stock o e 61,963 e e 1,737,259
Reset of convertitde preferred stack conversion price e — 1,285 e e e
fssuance of shares and T-DECs for TARP repayment o — 20,268 — 1,270 558177
Issuance of TARP-related warrants —_ — 28 - — —
ADIA Upper Decs Equity Units Purchase Contract 3,750 3,750 — 11,781 1,781 —_
Gther 1 {126} {33) 33 38 —
Balancs, end of vear $105,833 $101,316 § 98,428 2,837,758 2,922,402 2,862,610
Retained samings
Balance, beglnning of year $ 78559 § 77440 § 88521
Adustment to opening balance, net of taxes ™ @ —_ (9,483) 413
Adjusted balance, beginning of period $ 79,559 $ 68,957 3 86,934
Ciigroup's netincome {Joss) 11,067 1,602 {1,6063
Common dividends @ 81} 10 (36)
Praferred dividends (26) {9 (3,202
Frefered stack Seres H discount accration — — (1273}
Rasst of convertitis praferred stock canversion prics — e {1,285)
Conversion of preferred stock to common stock — - {3,242}
Othar 1 {1} —
Balance, end of year $ 90,520 § 74,559 3 77440
Treasury stoclk, at cost
Balance, beginning of year $ (1,42 ¢ 4 8 58 {16,5686) {14,293 (22,169
Issuance of shares pursuant to smployee benefit plans 312 3108 §,020 2714 2,128) 7.,92%
Treamuty stock accuired @ 1) 53] {3 {28) {162y (97}
Other — 1 22 —_ 7 57
Balance, end of year & (1071} 3 (1;44@ § (4,543 {13,8748) {16,566} {14;2_83_’)

Statement continues on the next page.
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CONSOLIDATED STATEMENT OF CHANGES IN STOCKHOLDERS' EQUITY

Citigroug I, and Subsidiaries

(Continued)
Year ended December 31,
Amounts Shares
In mifions of cofiars, exwapt sharss In ousant's 2011 2010 2004 2011 2010 2004
Accumulated other comprehensive income (logs)
Balance, beginning of year $ (18.277) $ 18,937 $ 26,195)
Adjustmaent to opening balance, net of taxes @ — - “1y
Adjusted balance, beginning of year $(8277) 0893 25608
Net change In unrealized gains and losses on Investment securities, nel of taxes 2,360 1,962 57113
Net change in cash flow hedges, net of taxes {170) 432 2,007
Net change in foreign currency transiation adustment, nef of taxes and hedges (3,524) 320 (203)
Pension liability adustment, net of taxes ® {177) {644) {845)
Net change in Acourmuiated other comprehensive incomne foss)
before attribufion of noncontrolling inters st $ (1511) § 2,660 § 6871
Balance, end of year S(17.788)  $6271)  $pe9In
Total Citigroup commen stockhalders’ equity and
common shares sutstanding $177,484 $163 158 $152,388 2,923,878 2,905836 2848327
Total Citigroup stockholders' equity $177,808 $163,468 §152,700
Nancontrofling interest
Balance, beginning of year $ 232 § 2278 § 232
Initial onigination of a noncontrolling interest 28 42 284
Transactions between noncontrolling-lnterest
sharehoiders and the related conselidated subsidiary —_ — {1343
Transactions between Citigroup and the noncontrolling-interest shareholders {274) {231) {354)
Net income attributable to nencontrolling-interest shareh clders 148 281 a5
Dividends paid to nongontroliing -interest shareholders en [i5Y] (17
Accumulated other comprehensive income-—net change in unrealized galns and
losses on inviestment secunifies, nat of tax 5) 1 5
Accumulated other comprehensive incoma flossy—aat ch ange
in FX tran sdation adjustraent, net of tax (@?2) 27 39
Al other {267) {289) 38y
Net change in noncontrolling interests § (554 1§ 48 3 19
Balance, end of year $ 1767 $ 237 § 2213
Total equity $179§73 $165,789 $154,973
Camprehensive income (loss)
Netincome (loss) before atiribution of noncoatrolling interasts 1,215 § 106,882 3 811
Net change in Accurmulated other comprehensive income foss) {1,603} 2.634 8,715
Total comprebensive income (loss) § 98612 $ 13517 § 5204

Gomprehensive income (lass) attributable to the

n oncontromng interests

56 § 255 $ 139

Comgmhensm income ﬂm! attributable to citlgroup

$ 8556

§ 13,262 3

3 The adjustment 10 the apening batnoe Tor Qefaiad aarmangs I X0 repBsents e cumuidiag eflect of Bitially AOPENG ASC 810, Cansalidabon SFAS 167) ang 43U 201011 Seore Bxoeption Folatad b Embedded

Cradt Deeivativos) Se Mot 110 the Consnbidated Francis! Stalements

3 The sustrsnt 1 the apening baknoes 7 Aalansd e3TNgS An A
and FA5 124-2) See Now | o the Consoldal Fnancial Stasements

i olfiar oo

Vg incame §035) i 2009 epresens the cum ulstive aiect of infially adortag ASC K00.10-35- 34 FSP FAS 116.2

3 Common dingends (n 2010 represent 4 reversal of divnends accrued on Bretums o Previousty ssued but unvested emppyee SHGK suants iated T emphvess who have jett Otigoup Comman dwitend!s dectared
were a5 toliows 30.01 per share 0 e second, hird and ounth guarers o 201 1, $001 por share i he Hrst guarer of 2009

4 Afomn markel wUChases were Iransasid under &N exeting sEthona sham repiirchase plan and reiake © cuslomer falkerios

G Reflects sdjustments 1 the Tunded SIS of PRNSBN and PoSIEtFEmeRt pians, Whioh & the ditiamace bateeen the Tar vk ot the plan assets and the prjeckr benefif siigatdn. S Nom 9 1 the Tosoitat

Financig Staements.

See Totes. t the Consolidated Finmcial Statements
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CONSOLIDATED STATEMENT OF CASH FLOWS Citigroup I, and Sutsidiaries

Year ended December 31,

in reéfions of dolars 2011 200 2009

Cash flows from aperating activities of continuing eperations

Net incoms (loss) befora attributien of noncontrolling interests & 11,215 § 10883 $ s

Net income attributable to noncontrotling interests 148 281 a5

Citigroup's net income (loss} $ 11,067 § 10602 $ {1.608)
Income {loss) from discontinued operations, net of taxes 17 215 @2y
Gain {loss) on sale, net of taxes 23 {283) 43

income {loss} from continuing operations—excluding noncontrolling interests $ 10955 § 1as70 $ {1161

Adjustments to reconcile net income (logs) to net cash provided by (used in) operating activities of
continuing cperations

Amartization of deferred palicy acouisition costs and present valus of future profits $ 250 3 302 $ 434
{Additongi/raductions to deferrad policy acquisition cogts 54) (98) 461y
Depreciation and amotizstion 28712 2,664 2,853
Detened tar benefit {14) {464 {7.709)
Prewision for credt losses 11,824 25077 39,004
Change in fradinyg account assels 25,538 15,601 25,864
Change in trading account liabilites (2,972) (8,458) 25,382
Change in federal funds sold and securities bomrowed o purchased un der agreemarts 1o resell {29,132) {24,895 43,726)
Changs in faderal funds purchased and securities loaned or soid under agrasments to repurchase 8815 35,277 «7,669)
Change in brokerage receivables net of brokerage payables 8,388 (B.6876) 1847
Realizad gains from sales of investments {1,997) 2.411) {1,996)
Changs in fuans held-for-sale 1,021 2483 {1.711)
Otfer, net 9,312 {13,086) 5,20%
Total adjustments $ 33,786 § 25016 $ 52,449
Net cash provided by {ussd in} operating activities of continuing operations § 44741 § 35685 3 (54.610)
Cash flows from investing activities of continuing operations
Change in daposits with banks § 8658 § 4977 § 2519
Change in loans (11,559) 60,730 {148,651)
Proceeds from sales and securitizations of Joans 10,022 9,918 241,367
Purchases of investments (814,250) {406,048) (281, 115)
Proceeds from sales of imvestments 182 566 183.638 85,395
Frocesds from maturities of investmests 139,959 189.814 133614
Capital expendtures o premisas and equipment and capialzad software {3,448) (2.363) (2.264)
Proceeds from sales of promises and equipment, subsidiaries and affifiates, and 18possessed agsels 1,323 2618 8,303
Net cash provided by {used in) investing activitias of continuing operations $ 11,266 § 43337 § 37,188
Cash flows from financing activities of continulng operations
Dividends paid $ (@on ¢ 3) $ (3230
{s3uance of common stock —_ - 17,514
lssuances of T-DECs—APIC —_ — 2,784
Issuance of ADW Upper Decs equity units purchase contract 3,750 3,750 —
Treasury stock acquired n (6) 3)
Stock tenderad for payment of withhotding taxes 230} (806) (1203
Issuance of fony-termy debt 80,242 33677 110,098
Payments and rademptions of long-tem debt (89,081) 75.910) {123,743)
Changs in deposits 23,868 4065 61,718
Change in shot-term bomowings {25,067) {47.189) {51,865)
Net cash (used in) provided by tinancing activities of continuing operations $ (86648 § (7429 $ 13,008
Effect of exchanye rate changes on cash and cash equivalents $ (130 § & $ 8w
Discontinued operations
Net cash rovided by {used in) discontinued aperations $ 2669 L IRAL b 3
Change in cash and dus from banks $ 729 § 2,500 $ 2
Cash and due from banks at beginning of perlod 27,972 25472 ,
Cash and due from banks at snd of period $ 28,701 $ 27472 $ 25472
Supplemental disclosure of cash flow information for continuing operations
Cash paid/received) during the year for income taxes $ 2705 3 4307 § (28w
Cash paid during the year for interest $ 21,2%0 $ 23,209 $ 283899
Non-cash investing activities
Transfers to OREC and cther repossessed assets $ 1,284 § 2584 $ 2880
Transters to trading account assets from investmants {available-for-sale) —— 12,001 —
Transfars to trading account assets from investments (held-to-maturlty) $ 12:"700 3 — $ —

See otas 0 the Consolidated Financial Statements
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Principles of Consolidation
The Gonsolidated Financial Staternents include the socounts of Citigroup
and its subsidiaries. The Company consolidates subsidiaries in which it
holds, dirmctly or indirectly, more than 50% of the wating rights or where
it exercises confrol Entities where the Company holds 20% to 50% of the
vobing ights and/or has the ability to exercise significant influence, other
than investments of designated wenture capital subsidiaies, or investments
accounted for at fair value under the fair value option, are accounted for
under the equity method, and the pro rata share of their income (loss) &
included 1n Cther rerensie. | ncome from investments in less than 20%-
owned companiss is meeognized when dividends are received. fs discussed
below, Citigroup corsolidates entities deamed to 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
investroents ae included in Other reventie.

Throughout these Notes, "Citigroup”, “Citi" and "the Company” mfer 1o
Gitigroup Inc and 1ts consolidated substdiaries.

Gertain teclassifications have been made to the prioeperiods’ financial
statements and notes to corfonn o the current penods presentation.

Citibank, N.A.

Gitibank, N.A is a cornmerial bank and wholly owned subsidiary of
Citigroup Ire Citibank's principal offerings include: Corsumer finance,
rmortgage lkending, and retail banking products and services, inwestrment
banking, commercial banking, cash managernent, trade finance

and e-commerce products and services; and private banking products
and services,

Variabte Interest Entities

Anentity is rferred to as 2 vatiable interest entity (VIE) f it mests the criteria
outlined in ASC 810, Comsolidation (formerly SFAS No. 167, Armendments
lo FASE Interpretation No. 46(R)) (SFAS 167), which are: (1) the entity has
equity that is insufficient to permit the entity 1o finance it activities without
additional subordinated financial support from other parties; or (2) the
entity has equity investors that cannot make significant decisions ahout the
entity's upetations or that do not sbsorb their proportionate shate of the
entity's expected losses or expected reburms.

Prior to January 1, 2010, the Gompany consolidated a VI if it had a
fmajority of the expected loses or 2 majorty of the expected residual returrs
or both 4 of January 1, 2010, when the Gompany adopted 5FAS 167%
amendments to the VIE consolidation guidance, the Company consolidates
ViE when it hasboth the power to direct the activities that most significantly
impact the VIE's econornic success and 4 right to meeive benefits or shsorh
losses of the entity that could be potentially significant to the VIR (that is, it is
the primary beneficiary)

Along with the VIBs that am conmlidated in wocomdance with thes
guidelings, the Company has variable intemsts in other VIEs that am
not canselidated because the Company & not the primary berefic:ary,
These include multi-seller finamce companies, certain collateralized debt
abligations (CD0s), many structured finance transactions, and va fous
inwstment funds

Howeser, these VIEs as well as all ather uncansalidated VIEs are
continually menitored by the Company to deterrnine if any events hawe
socurred that could cause s primary benaficiary status to change, These
avents irclude:

* additwnal purchases or sakes of variable intersts by Citigroup or an
ungslated third party, which cawse Citigroup's overall variable interest
owresship to change,

* changes incontractual amangements in 2 manner that realjocates
expecied losses and residual returns among the variable interest holders;

* changes inthe patty that has power to ditect activties of 2 VIE that mast
significantly impact the entity'ssconomic performance; and

* providing support to anentity that msulls in an implicit variable intarest

All other entities not deemed to be V1IEs with which the Company has
invalvernent am evaluated for consolidation under other subtopics of ASC
816 (forrerly Accounting Research Bulletin (ARB) No. 51, Consolidated
Pinancial Statesnents, SFAS No. 94, Consolidation of All Majorsy-Oroned
Swbsediaries, and EITF lssue No. 04-5, "Determining Whether a General
Pastner or the General Partrers as a Group, Controks 2 Limited Partnership
or Sirnilar Entity When the Limited Partrers Hawe Certain Rights")

Forelgn Currency Transiation
#ssets and liabilitees of foreign operations at trarslated from their respective
functional currereies into U 8. dollars using period-end spot foreign-
exchange rates The effects of those translation adjustments are reported in
aseparate comporent of stockhelders’ equity, along with related hedge and
tax effects, untl realized upon sale or liquidation of the foreign operation.
Rewenues and expenses of foreign uperations am trarslated monthly from
thewr respective functional currencies into U S, dollars at amounts that
approximate weighted awrage exchange rates

For trarsactions whos: tenms are dentominated in a currency other than
the functional currency, including transactions denominated in the local
currenches of fomign operations with the U 5. dollar s their functional
currency, the effects of changes in exchange rates am pnmarily included in
Principal transactions, along with the related hedge effects. Instruments
used to hedge foreign curmncy exposies include foreign curmncy forward,
aption and swap contracts and designated isues of non-U $. dollar debt,
Foreign operatiors in countries with highly infiationary economies designate
the U5, dolar as their fupctional cumency, with the effects of changes in
exchange rates primarily included in Other resemue
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Investment Securities

Investroents include fixed income and equity secunties. Fixed incormne

instrurnents include bonds, notes and redeernable prferred stocks, 95 well as

certain loan-backed and structured securities that are subject to prepayment

risk. Equity securities include cammon a.0d nonmdeemable preferred stack.
Inwestment secuties are classified and accounted for as follows:

Fired income securities classified as “held-to-maturity” repeesert
securites that the Company has both the ability and the intert to hald
until maturity, and am carried at amotized cost, Interest income onsich
scurtes is included in Inferest revense.

Fixed income securities and marketabls equity securities classified

38 "available-for-sale” am carried at fair value vath changes infair

value mpoded in a separate component of Sockbolders’ eguity, ret of
applicable income taxes. As described in mo detail in Note 15 to the
Consolidated Financial Statemants, credit-related declines in fair value
that are deterrmined o be ot her—than-temporary are moerded insarnings
immediately. Realized gairs and losses on saks are included in income
primarily on a specific identification cost basis. Interest and dividend
income on such securities is included in Juterest revenue.

Venture capita] investments held by Citigroup's private equity subsidia ries
that are considered investment companies 4 carned at fair value with
changes in fair value reported in Other revenue. These subsidiaries
include entities registered a5 Small Business Inwestrnent Companies and
engage exclusively in venture capital activities.

Certain investments in non-marketable aquity securities and certain
insestments that would otherwise hawe been accounted for using the
equity method are carried at fair value, since the Company has elected to
apply fair value ancounting, Changes in fair value of such investments ate
meonded in earnings.

Certain non-martketable equity securities are carried at cost and
perindically assessed for other-tha n-temporary impaimment, as sef out in
INote 15 to the Corsolidated Financial Stawments.

For investmentts in fixed tncome securities classified as held-to-maturity
ot available-for-sale, accrual of irtetest income 18 suspended for investments
that am indefault or on which it & likely that futur intemst payments will
not be made as scheduled,

The Company uses 2 number of valuation techniques for imesments
carried at fair value, which ate described in Note 25 to the Consolidated
Financial Staternents. Realized gaing and losses on sales of investrnents are
included in income.

Trading Account Assets and Liabilities

Peading account assets nclude debt and marketable equity securities,
derivatives ina recejvable position, msidual interests in securitizatiors and
physical commedities inventory. In addition (as described in Note 26 to
the Corsolidated Finanicial Statements), certain assets that Citigroup has
ekected to carry at fair value under the fair value eption, such as Joans and
purchased guarantees, are alse included in Trading aooount assets.
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Pradéng account tiabiiies include securities sold, riot vet purchassd
{short positions), and derivatives in 4 net payable position, a5 well as centain
liabilities that Gitigroup has elected to carry at fair value (as described in
Note 26 tr the Corsolidated Financia) Statements)

Other than physical commodities inventory, all trading ascount assets
andg liabilities are camied at fair value Revenues generated from trading
asos and trading lab fities ate gererally mpoted in Prinapal transactions
and include realized gains and Josses as vell as unrealized pairs and Josses
resulting frorm changes i the fair value of such instrurserts. Interest incorns
ontrading assels is recorded in Juterast revensie mduced by interedt experse
antrading labilites

Physical cornmodities inventery is carried at the lower of cost or market
with melated losses reported in Proncival ransactions. Realizad gains
and losses on sakes of commodities inventory are inchuded in Proncsnal
ransctions.

Derivatives used for trading purposss include inferest rate, curency,
aquity, credt, and commodity swap agreements, options, caps and floo,
warrants, and firtancial and cormmodity futures and forward cortracts.
Derivative asset and liability postiors arepesented st by counterparty on
the Consnlidated Balance Sheet when 4 valid master netting agreement exists
and the other conditions set out in A5G 210-20, Balance Sheet—(ffetiing
are met.

The Company uses a rurober of techniques to determine the fair wilue
of trading assets and liabilities, which are described in Note 25 to the
Consclidated Financial Statements

Securities Borrowed and Securities Loaned
Securities borrowing and lending transactions generally do not corstitute a
sale of the underlying securities for apcounting purposes, and so afe treated
a5 eollateralized financing transactiors when the transaction inwolves the
exchangs of cash Such transactions are recorded at the amount of cash
advarced ot recsiwed plus accrued interest. As described in Note 26 1o the
Gonsolidated Financial Staternents, the Company has elected to apply
fair value accounting to 4 number of securities bomrwing and lending
transactions. Irmspective of whether the Company has elected fair value
accourting, fees paid or received for all securities lending and bormowing
transactions am meonded in Interest agpense of Intevest revenve at the
contractually specified rate

With respect to secturities barrowed or loaned, the Company monitos the
raatket valve of securities borowed or loaned on a daily basts and obtains
or posts additional collateral in nrder to maintain contractual margin
protection.

A deseribed in Note 25 to the Consolidated Rinancial Statements, the
Gompany wses 2 discounted cash flowtechnique to detemmine the fair value
of securities lending and bomowing transactions.

Repurchase and Resale Agreements

Securtties sold under agreements to repurchase (repos) and securities
purchased under agrements to resell {reverse mpos) generally do not
constitute a sale for accounting purposes of the underlying securities and so

OPP008604



am treated 1 collaterslized finarcing transactions As set out in Note 26 to
the Consolidated Financial Staternents, the Company has elected to apply
fair value accounting to a majority of such transactiors, with changes in fair
value eeported in earnings, Any transactions for which fair value accourting
has not been elected am recorded at the amount of cash advarced or received
plus accrued mferest. {rrespective of whether the Company haselected fair
value accounting, inferest paid or reeiwed on all mpo and rewese repo
transactions is recorded in Mterast expense ot Interest revenye at the
contractually specfied rate.

Whem the conditions of ASC 210-20-45- 11, Ralance Shoet—(iffsetting
Repurchase and Reverse Repurchass Agreements, ate met, repos and
reverse repos ate presented net onthe Consolidated Balance Shast

The Company's policy is to take posssssion of secunties purchased under
reverse repunchiase agreements, The Company monitors the market value of
securites subject to repurchase of resake on a daily basis and obtairs or posts
additional collateral in onderto maintain contractual margin protection,

As described 1n Note 25 to the Comsolidated Financial Statements, the
Cornpany uses a discounted cash flow technique to detemnine the Fair walue
of repo and revesse tepo transactions See related discission of the assessment
of the effective cantmifor repurchase agreernents in “Future Application of
Accounting Standards® below,

Repurchase and Resale Agreements, and Securities
Lending and Borrowing Agreements, Accounted for
as Sales

Where cerfain cenditions are met under ASG 860-10, Transfors and
Servicing (formerly FASB Statement No. 166, Ascounting for Transfers of
Frnanolad Assets), the Company accounts for centain mpurchas agrements
and securities lending agreements as sales The key ditinction resulting in
these agreemerits being accounted for as sales is 2 mduction ir initial mamgin
or restretion in daily maintenance margin. A December 31, 2011 and
Decemnber 31, 2010, 2 nomina! amount of thes transactions wem aceo unted
for as sales that reduced Trading acconnt assets.

Loans
Loans are reported at theit sutstanding principal balances net of any
unearred income and unamort zed deferred fees and costs except that
credit card receivable balances akso inchude accrued interst and fees Loan
origination fees and certain direct origination costs am gererally defered
and recognized 2s adjustments to income over the lives of the related loans
& described in Note 26 to the Gonsolidated Financial Statements, Giti has
ekected fair value accounting for certain loans Such loars are camied at fair
value with changes in fair value mported in eamings. Interest income on
such loans s tecorded in frterast revenye at the contractually specified rate.
Loans for which the fair value option has not been elected aw classified
upon ofigination of acquisition as either held-for-investment or held-forsale.
This classification & based en managements inftial intent and ability with
mgard in thess foans,
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Loans that ate held-forinwstment are classified a5 Joans, net of
unearned tmeome on the Consolidated Balance Sheet, and the miated
cashflows am included within the cash Flows from investing activites
categoty in the Consolidated Statement of Cash Flowe on the hne Change
# loans However when the wnitial intent for holding a loan has changed
from held-formvestmert to held-foesale, the loan is reclassified to heldfor
sale, but the metated cash flows continue to be repotted in cash flovs from
nwesting activities in the Corsolidated Statement of Cash Flows on the line
Proceeds from sales and seowritizations of loans.

Consumer loans
Gorsumer Joans rpresent loans and keases managed primarily by the Global
Consumer Banking and Local Consumer Lending businsses

Non-georud and re-aging polices
As & general rule, interest accrual ceases for instaliment and realestate (bath
apen- and closed-and) loars when payments are 90 days contractually past
due. For credit cards and unsecured revolving Joars, however, Citi gererally
ancrugs inferest until payments are 180 dags past due, Loars that hawe
been modified to grant 4 short-term or long-ten concession to 4 hoower
who i infinancial difficulty may not be accruing interest at the time of
the medification. The policy for returning such modified loans to accrual
status varies by product and/or ®gion. [n most cases, a minimum number
of payments (rang:ng from one fo six) am required, while n other cases the
lvan is niever returned 1o accrual status,

For U.S, Consumer loars, one of the conditions to qualify for medification
& that 2 minimum number of payments (typically ranging from one to
three) must be made Upon modification, the loan is r2-aged to current
status. However, re-aging practives foreenain open-ended Consumer
loans, such us credit cands, are governed by Federal Rinancial Institutiors
Examination Council (FFIEC) guidelines For open-ended Consumer loans
subjed to FFIEC guidelines, one of the conditiens for the loan to be r-aged
to curent status is that at least three consecutive minimur monthly
payments, or the equivalent amount, must be mosived. In addition, under
FFIEC guidslines, the number of times that such  loan can be re-aged is
subject to limitations (generally onoe in twelve months and twice in five
years} Furthemnore, Federal Housing Administration (FHA) and Department
of Veterans Affairs (VA) loans are modtfied undar thoss mspective agencies’
guidelines and payments ar not always mauired in order to re-age
modified loan to current.

Charge-off policies

Gite's charge-off policies follow the general guidelines below:

¢ Ursecured installment loans ate charged off at 120 days past due.

¢ Unsecured revolving loans and credit card loans are charged off at 130
days contractually past due.

Loans secured with non-real estate collateral am written down to the
astimated value of the collateral, less costs to sell, af 120 days past due

Res| estate-secuted loans are wntten down to the estirated value of the
property, less costs to sell, at 180 days contractually past due.
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Nar-bank loans secumd by ral estate are written down te the estimated
value of the property, ess costs to seif, at the eaier of the neceipt of title or
12 months inforeclosure (2 process that must commence when payments
are 120 days contractually past due).

Non-bank auto loans are written down to the sstimated value of the
collatera |, less costs to sell, at repossession or, if mpossession & not
pursued, no fater than 130 days contractually past due.

Non-bank unsecured personal loans am 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 ewent can these loans exceed 360 days
corteactually past due.

Unsecured loans in bankmpicy am charged off within 60 days of
notfication of filing by the bankruptey court or in accordance with Citi's
charge-off policy, whichever ocours sarbier

Feal estate-secured loarns in bankruptey am written down to the estimated
value of the property, lass costs to sell, at the later of 60 davs after
notification or 60 days conteactually past due

Non-bank unsecured personial loans in bankruptey are charged off when
they are 30 days contractually past due

Cornrnerial market loans are wotten down to the extent that primcipal is
judgad to be urcoliectable.

Corporaie loans
Corporate loans epresent loars and leases managed by J0G urthe Specal
Asset Pool. Gorporate loans are identified as impaited and placed en a cash
{non-accrual) basis when it is detemained, based on actual experience and
a forward-looking assessment of the collectability of the loan in full, that the
payment of interest or principal is deubtful or when iterest or principal is 96
days past due, except when the loan is well collateralized and in the process
of eollection. Any interest accrued on impaired Comporate loans and leases
is reverszd af 90 days and charged againgt current eamings, and interest is
therafter inctuded inearnings only to the extent actually mosived in cash
When there & doubt regarding the ultimate collestability of principal, all
cash receipts are thereafter applied to reluce the meorded investment in
the loan.

Impaired Corporate loans and leases am written down to the extert
that poncipal is judged to be uncollectable. Impaired collaterab-dependent
loars and leases, where mpayment i expested to be prowided solely by
the sale of the underlying collatera] and them am no other available and
melizhle sources of repayment, are written down to the lower of cost or
collateral value. Cash-basis loans are rturned to an acomial status when
all contractual principal and intemst amonnts are masonably assured of
repayreent and there 5 4 swtained period of mpayment perfornance in
accordance with the contractual terms.
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Loans Held-for-Sale

Corporate and Consumer loans that have been identified for sale are
clamified as loans held-for-sake included in Other assets The practice of
the U8, prime mortgage business has been to sell substantially all of ite
confomming loans Assuch, US. prime mortgage confoming loars are
classified as held-for-sale and the fair value aption is elected at the tirne of
origination With the exception of these loars for which the fair value option
has besn elected, held-for-sale loans am accounted for at the lover of cost
or market value, with any write-downs o rsubsequent recoveries charged

to Other revenivie. The mlated cash flows am classified inthe Consolidated
Staternent of Cash Flows in the cash flows from operating activities category
anthe line Charige tn loams beld-for-sale.

Altowance for Loan Losses

Allowarce for loan losses mpmsents managernent’s best estimate of probable
losses inherent in the portfalio, a3 well as probable lnsses related to large
mdividually evaluated impaired loans and toubled debt restructurings.
Attribution of the allowance is made for analytical purposes only, and

the entire allowarce is available to absorb probable loan losses inherent

i the overall porfolio. Additions to the allowance are ma de through the
FProvisson for loan fosses. Loan losses ae deducted from the allowance, and
subsequent recoveries are added. Assets received in exchange for loan claims
in a restructuring are initially meorded at fair value, with any gain ot loss
reflected a3 2 recovery or charge-off to the allowance

corporate loans

inthe corporate portfohos, the Afomance for loan losses includes an asset-
specific component and a statistically hased comporent. The asset-specific
component s calkeulated under ASC 310-10-35, Racerables—Subsequent
Measurement (fornerly SPAS 114) on an individual basis for larger-
balance, non-homogeneous loans, which are considerad impaired. An asset-
specific allowance is established when the discounted cash flows, collateral
value (less disposal costs), or ebsarvable market price of the impaired loan is
lowerthan its carrying value This allewarce considers the barrower's overall
financial condition, msoumes, and payment ecord, the praspects for support
from any financially responsible guarantors (discussed futther below)

and, if appropriate, the realizable value of any collateral The assat-specifin
component of the allowanee forsmaller balancs impaired loans s caloulated
on a pool basis considenng historical loss expeniance.

The allowance for the remainder of the loan partfolio s caloulated under
ASC 450, Contingenciss (formerly SFAS 5) using 4 statistical methodelogy,
supplemented by management judgment The statistical analysis comsiders
the portfolin’s size, temaining tenog and credit qualtty as measured by
internal risk ratings assigned to individual credit fasilites, which reflect
probability of default and loss giwen default. The statistical analysis considers
historical defauit rates and historical logs severiy i the event of default,
including historical average levels and hatorical variability. The result is an
estimated range for inherent losses, The bet estirnate within the range is
then detemmined by management's quartitative and qualitative assessment
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of curent conditions, including general economic conditions, specific
industey and geographic trends, and internal factoss including portfolio
comeerratiors, trends in internal credit quality indicators, and current and
past underariting standards.

For both the asst-specific and the statistically based cornponents of the
Allotuanez for loam losses, management may incomorate guarantor support
The firancial whemwithal of the guarantor is avaluated, 25 applicable,
based on net worth, cash flow staternents and pesonal or company financial
statements which are updated and reviewed at least annually, Citi seeks
performanee an guarantee arrangements in the nomal course of busines
Seeking performance entails oblaining satsfactury cooperation frorm the
guarartor or borrower to achieve Citi's strategy in the specilic situation, This
regularcooperation is indicative of pumuit and successful enfarcement of
the guarantes; the exposure is reduced without the experse and burden of
pursuing 2 legal emedy. Erforcing & guarantes via legal action against the
guaranior s not the primary means of resolving 4 troubled loan situation
and ramely occums. A guarartor’s reputation and willingness to work with
Citigroup 18 evaluated based on the historicalexperiance with the guaranior
and the knowledge of the marketplace. In the ram event that the guarantor
is unwilling ot unable to perform orfacilitate borrower cooperation, Citi
pursies 2 legal rermedy. If Citi does not pusue a legal remedy, it is because
Citi does not beliewe that the guarantor has the financial wherewithal to
perform regardless of legal action ot because there are legal timitations
on simultaneously pursuing guarartos and foreclosure. 4 guaranfor's
reputation does not impact our decision or ability to seek pefommance under
the guarartes.

In cases whete a guarantes is a factor in the assessment of loan losses, &
i included via adjustment to the loan’ intemal risk rating, which in tum
is the basis fur the adjustment to the statigtically based component of the
Allowance for Ipan logser. To date, £ is only in ram circumstances that an
mmpaired commercial or commerial realestate (GRE) loan is carrded at a
value in excess of the appraised walua due to 2 guarantae

When Citi's monitoring of the loan indicates that the guarantor's
wherewithal to pay is uncetain or has deterivrated, there is either no
change inthe tisk rating, becauss the guatantor's credit support was never
initially factored in, or the risk rating is adjusted to wflect that uncertainty
o deterioration. Accordingly, & guarantor’s ultimate failure to pedomm or
a lack of legal enforcernent of the guarantee doss not matenally impact
the allowance for loan Jocses, as ther is typically ne further significant
adjustment of the loan’s risk rating at that time. Whem Citi is not seeking
petformance under the guaranfes contadt, it provides for loans losses as if
the loans vem non-perfonning and not guarantesd

Consumer loans

Far Consumer loars, each portfolio of non-nodified smaller-tialance,
homogeneous loans is independently evaluated by poduct type (e g,
tesideantiad mortgage, cradit card, etc ) for impaimnent in accordance
with ASG 450-20. The allowance for loan lesms attributed to thess loans
& established via a process that estimates the probable losses inhemnt in
the specific portfolio. This process includes migration analysis, in which

historical delinquency and credit lres experiance is apphed to the curent
aging of the portfolio, together with analyses that reflect curment and
anticipated economic condifions, ireluding changes in housing pries and
uremployment trends, Citf's allowance for loan losses under ASC 450-20 only
comsiders contractual principal amounts due, except for credit card loans
where estimated loss amounts related 1o accrued interest receivabile are also
included

Management abo considers overall portfolio indicators, including
historical credit losses, delinquent, non-performuing, and classified lbars,
frends tn volumes and terms of loars, an evaluation of overall credit quality,
the credit process, including lending policies and procedums, and economic,
geographical, product and other envimnmental factors.

Separate valuation allowances are detemnined for impaired smaller.
halance homogeneous loans whese terns have been medified in 2 troubled
debt mstructuring (TOR). Long-term modification programs as well as
short-term (less than 12 months) modifications originated from Janusty 1,
2011) that provide concessions (such as inferest rate reductions) to bermwess
i financial difficulty are eported 35 TDRs. In addition, loars included in
the 118 Treasury’s Home Affordable Modifization Program (HAMP) trial
period at Decernber 41, 2011 are reported as TDRs. The allowance for loan
fosses for TDRs is determined in accordance with ASC 410-10-75 considering
all available endence, including, 42 appropriate, the present value of the
expectad future cash flows dissounted at the loan's ofiginal centractual
effectie rate, the secondary market vatue of the loan and the fair value
of collateral less disposal costs. Thess expected cash flows incomporate
madification program default rate assumptiors. The original contractual
effective rate for credit card loans is the pre-modification rate, which may
inciude interest rate inceases under the vriginal contrastual agreement with
the borower

Wher shant-tern concessions have been grarted prior to January 1, 2011,
the allowance forloan losses & materially consistent with the requirements of
ASC 310-10-35

Waluation allowances for commercial market loans, which am clasifiably
managed Corsuner loans, are determined in the same manner as for
Gorporate loars and are described in moe detail sn the following section
Gererally, an asset-specific comporent is cakoulated under ASC 210-10-25
onan individual basis for lamerbalance, nen-homogensous loans that are
corsideted impaied and the allowance for the emainder of the classifiably
managed Gensuraer Ioan porfolio & calculatest under A3C 450 wsing 2
statishical methodology, supplerented by management adjustment

Reserve Estimates and Policies

Management provides mserves for an estimate of probable losses inhernt in
the funded loan portfolio on the balance sheat in the fom of an allowance
forloan fosses. These reserves are established in arcerdance with Citigroup's
credit reserve policies, as approved by the Audit Gommittee of the Board

of Dimctors. Citi's Chief Risk Officer and Chuef Financial (fficer rvew

the adequacy of the credit o reserves aach quarter with representatives
from the risk ma nagernent and finnce staffs for each applicable isiness
area. Applicable business areas include those having classifiably managed
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portfalios, where internal credil-rsk ratings am assigned (primanly
Institutionad Clients Grovp and Globad Consumer Bankeng) or modified
Corsurmer loars, where corcessions were grarted due to the borrowers'
financial difficulties.

The above-rentioned representatives covering thess respective business
areas prsent recomimended reserve balares for their funded and unfunded
lending portfulics along with supporting quantitative and qualitative data
The quarntitative data include:

o Btimaed frobable losses for nen-peforming, non-homogeneous
exposures withtn @ business kne's classifiably managed portfolic
and impasved smaller-balance bomogeneans loans whose terms
have beens modified due to the barrowers’ fnancial diffcuities, and
# was determined that @ concession was granted 1 the borvower.
Consideration may be given to the following, 4s appropriate, when
determining this estinate: (i) the present value of expected future cash
flows discounted at the loan's original effective rate; (i) the botrower's
overall financial condition, resoutces and payment mcord; and (i) the
progpects forsupport from financially resporsible guarantors orthe
ealizable value of any collateral. Inthe determination of the allowance
for loan losses for TDRs, management coreiders a combination of
historical re-default rates, the current esonomic environment and the
mature of the modification program when fomcasting expected cash flows.
When impaiment & measured based on the present valug of expested
future cash flaws, the entire changs in prsent value is recorded in the
Provision for loan fosses,

» Statsieally calculated losses inberent i the dassifiably managed
porffolis for performing and de mingmis non-perforsng expostires,
The calculation is based upan: (i Citigroup's intemal system of credit-
risk ratings, which are analogoeus to the rsk ratings of the mayor rating
agencies; and (i) histonical default and loss data, including mting agency
information repasding default rates from 1983 to 2010 and internal data
dating to the early 1705 onsevertty of losses in the event of default

o Addtonal adpustments include: (i) statistically caloulated estimates to
cowerthe histoical fluctuation of the default rates over the emdit eycle,
the historical variability of loss severity among defaulted loans, and
the degree to which there am largz obligor neneentratiors in the global
portfolio; and (i) adjustments made for spectfic known eras, such as
curentenvironemental factors and credit teends

In addition, epresentatives from each of the risk management and
finance staffs that cower busines areas with delinquency-managed portfolies
containing smallerbalance homogeneous loans present their ecommended
reserve balances based upon leading credit indicatos, including lean
delinquencies and changes in portfolio size as well a5 economic trends,
including housing prices, unemploynent snd GDE. This methodology is
applied separately for each individual produst within each geographic mgion
in which thesa porifoliosexist.
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This evaluation process s subject to Dumers s extimates and judgments
The frequency of defanlt, risk ratings, loss recovery rates, the sue and
diversity of mdividual Jerge credits, and the ability of bortovers with forergn
currency nbligatiens to abtain the foreign currency necessary for ordedy debt
semvicing, among other things, are all taken indo account during this mview
Changes in these estirmates could hawe a dimst impact on the credit codts in
any petiod and could result in 2 change inthe allawance. Changes to the
dilowance for loan fosser are racorded inthe Provision for loan losses.

Aliowance for Unfunded Lending Commitments

Asmilar approach to the allawance for loan losses s used for caksulating
a reserwe for the expected osses related to unfunded loan commitments
and stardby letters of credit. This mserve & rlassified on the halance
sheet 1n Other liabslities. Changesto the allowance for unfunded

knding commitments ae recorded in the Provissn for unfunded
lending commatments

Mortgaqge Servicing Rights
Mogtpage servicing rights (MSKs) ame meognized as intangible assets when
purchased or when the Company sells or securitizes boans acquimd through
purchase or origination and rtains the right to setvice the loans Mortgage
setvicing rights are accounted for at fair value, with changes in value
reconded in Other Revenue inthe Company's Corsolidated Statement of
{ncome,

Additional infommnation ar the Cornpany’s MSKs can be found in Note 22
1o the Consolidated Financial Statements

Consumer Mortgage—Representations and Warranties
The majority of Citi'sexposure to representation and warranty chims relates
to 15 U5 Consumer mottgage busiress within CitiMortgage.

Whan selling 4 loan, Giti makes various weprsentations and wamanties
relating to, aroong other things, the follovwing:

¢ Citi's owneship of the loan;
the validity of the lien securing the loan;

the absence uf delinquent toxes or liens against the propenty secuing
the loar;

the effectiveness of title insurance on the property securing the lnan;

the prmeess used in selecting the loans for inclusion in a transaction;

the loan's carnpliance with any spplicable lnan criteria established by the
buyer; and

# the loan's compliance with applicable lonal state and federa | taws

The specific representations and warranties made by Citi depend onithe
natuee of the trarsaction and the requirements of the buyer. Market
conditions and cred# rating agency tequirements may alse affact
repmsentations and wamranties and the other provisions to which Citi may
agree in Joan sales,
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In: the esent of 4 bireach of these mpmsentations and warranties,

Citi may be required to either repurchase the mortgags loans withthe
identified defects (generally at unpaid principal balamce plus accrued
interest) or indemnify (“make-whole") the investors for their Josses Citis
representations 4nd warranties ase genemlly not subject to stated limits in
amourt ot time of soverage

In the case of a repurchase, Citi will bear any subsequent credit ogs nn
the moztgage loan and the loan is typically considered a credit-impaired
loan ard aconunted for under S0P 03-3, “Accounting for Certain Loars and
Debt Securities Acquired in & Transfer” (now incorporated into ASC 310-30,
Recetvables—ILoans and Debt Secvivities Aogriived with Deteriovated
Credit Juaisty) (SO 03-3). These mpurchases hawe not had a material
impact on Citi's non-performing loan statistics because credit-impaied
pumhused 0P 03-3 loars ae not included in non-accrual loans, since they
generally continue to accrue interest until write-off Citi% repurchases have
primartly been from the U.S. govemment spenisormd entities (GSEs).

Citi has recorded a resarwe fur s exposure to losses from the obligation
to epurchase previously sold loans (refered to as the repurchase mserve)
thatss included in Other liabdities inthe Comsolidated Balance Sheat In
estimating the repurchase reserwe, Citi corsiders reimbumements estimated
to be meerved from third-party correspondent lenders and indemnification
agesmments relating to previous acquistions of mortgage servicing rights.
The estimated reimbutsements are based on Citi's analysis of its most recent
collection trends and the financial solvency of the cormspondents

I the case of a repurcham of 4 credit-impaired SOP 03-5 loan, the
difference between the loans fair value and unpaid principal balance atthe
time of the mpumhase is recorded as a utilization of the epurchase maere,
Make-whole payments to the investor are also treated as wtilizations and
charged divectly against the reserve, The repurchase reerwe is estimated
when Citi sells loans (recorded 4s an adjustment to the gain onsale, which is
included in Other revenue in the Corsolidated Statement of Income) and is
updated quarterly. Any change in estimate s tcorded in Other revensie

The repurchase reserve is calculated by indivdual sales vintage (e,
the year the loars weie sold} and s based on variows assumptions. These
assumptions contain a level of uncettainty and risk that, if different from
actual msults, could have a material impact an the reserve amount. The
modt significant assumptions used te calculale the reserve level am a5
fallows:

¢ loan documentation Lquests;

* mpurchase claims as a perentage of loan documentation wquests,
* claims sppeal sucoess rate; and

* estimated foss per epurchase or make-whole,
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Securities and Banking-Sponsored Legacy Private Label
Residential Mortgage Securitizations ~Representstions
and Warranties

Legacy mortgage secunitizations sporsored by Gin's S6.8 business have
repmserted a much smaller portion of Giti's mort gage business

The montgages included in 6 B-sporsored legacy securitizatiors were
purchsed from parties autside of S48 Repmsentations and warranties
welating to the mortgage loars included ineach trust issuing the securities
viere made either by Gty by third-panty sellers (which were alo often the
origitators of the loans), or both. These mpossentations and warranties wem
generally nade or assigned to the issuing trust and mlated to, among otber
things, the followng;

* the absence of fraud on the part of the horrower, the seller or any

appraiser, beoker or other party involved in the srgination of the

mottgage (which was sometimes whally or panially limited to the

knowledpe of the representation and warmnty provider),

whether the mortgage propery was occupied by the borrower as his or her

prircipal residence;

the mortgage's compliance with applicable federal, 2ate and local laws;

+ whether the mortgage was ariginated in corformity with the ariginator's
underwriting guidelines; and

detailed data concerning the mottgages that wers included onthe
motgage loar whedule.

In the ewent of 1 breach of its representations and warranties, Citi may
be requird either fo repurhase 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, Cits has received actual claims for breaches of representations
and warranties telating to only asmall percentage of the mortgages included
in thess securitization trarsactions, although the pace of claims remains
volatik and has recently increased,

Goodwill

Goodwill represents the excess of acquisition coat over the fair value of

net tangible and intangible assels acquired. Goodwil] issubjest to annual
impaitment ests, whereby Goodwill is allocated to the Company’s mpotting
urnts and an impaiment is deerned to exist if the canying value of 2
mepotting unit exoeeds its estimated fair value. Fughemore, on any business
digrositions, Gondwill i 2llocated to the business disposed of 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

of future profits, purchased credit card relationships, other customer
relationships, and other intangible assets, but excluding MSRs—are
amortized over their estimated 1weful fives. intangible assets deemned to
hawe indefinite ussful liws, primarily certain asset management contracts

OPP008609



and trade names, are not amontizad and aw subject to annual impaiment
tests. An impainnent exigs if the carrying value of the indefinite-lived
intangib le asset exceeds its fairvalug. Por other fntangible assets subject to
amottization, an impairment is recognized if the carrying amount is not
recoverable and exceeds the farrvalue of the Intangible asset.

Other Assets and Other Liabilities

(¥her gssets inchude, among other fterns, loars held-for-sake, defermd tax
455685, equity-method investments, intesest and fees receivable, pmmises
and equipment, repossessed assets, and ather mesivables. Gther fiabditres
include, among other iterns, accrued expenses and other payables, defamed
tax Habilities, and mserves for legal elaims, taxes, unfunded lending
commitments, epositioning reserves, and other matters.

Other Real Estate Owned and Repossessed Assets

Real estate or other asssts reeeived through foreclosum o repossession am
gererally mpotted in Other assets, net of 3 valuation allowance for slling
costs and net of subsequent declines in fair value,

Securitizations

The Company primanly sscuritizes credit card receivables and mortgages,
Other types of securitized assets include corporate debt instruments (in cash
and syntheric forrn) and student loans.

There are two key accounting determinations that must be made
relating to secusitizatiors. Citi first makes 2 determination as to whetherthe
securitzation entity would be corsohdated. Second, it determines whether
the transfer of financial assets to the entity is considermd a sale under GAAP 1f
the securitization entity is 2 VIE, the Company consolidates the VIE if it is the
primary beneficiary.

The Company consolidates VIEs when it has both: {1} power to direct
activities of the VIE that most significantly impact the entitys economic
performance and (2) anobligation to absorh fosses ot right to meetve
benefits from the entity that could potentially be significant to the VIE.

For all other securtization antities determined not to be ¥iEs in which
Gitigroup participates, a consolidation decision 1 based on who has wting
contro) of the entity, giving consideration to ramoval and liquidation rights
in cettain partnership structurs. Gnly scuritization entitiescontrolied 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, spead
acoeunts, and servicing rights. Incredit card securitizations, the Company
tetains 4 seller's intemst in the cedit card meeivables transferrad to the trusts,
which is not in secutitized form. In the case of consolidated secuntization
entities, including the credit card trusts, these mtained interests am niot
reported on Citts Consolidated Balanoe Sheet, rather, the securitizad loans
temain onthe balance sheet. Substantially alt of the Gorsumer loans sold
or secuitized through nor-corsolidated trusts by Citigroup are US . prime
residential mottgage loars. Retained intemsts in nan-consolidated mortgage
securitization trusts are classified as Trading Account Azels, except for
M3Rs which ame ircluded in Movtpage Servécmng Riphts an Citigroup's
Corsalidated Balance Sheet.
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Debt

Short-term borrowings and long-tem debt am accounted for at amarized
cost, except wher the Company has elected to report the debit instruments,
including certain structured notes, 2t fair value or the debt is in a fair value
hedging mwlatienship

Transfers of Financial Assets
For 4 tramsfer of financial assets to be considemd 2 sake: the assets must have
been isolated from the Company, even in banknuptoy or other recefwrship:
the purchaser must haw the right to pledge orsel] the assels trarsferred or,
I the purchaser is anentity whose sole purpose is to engage in securitization
and asset-backed financing activities and that entity & corstrained from
pledgng the assets it receives, each beneficial interest holder must hawe
the right to sell the beneficial inferests; and the Company may riot have
an option ot obligation to reacquire the assets, If these sale requirements
are met, the assels are removed from the Company's Consolidated Ralance
Sheet [Fthe conditions for sale are not met, the trander & considered to be
a secured borruwing, the assets mmain on the Consolidated Balance Sheet,
and the sale proceds ar recognized as the Company's liability, A lagal
apinien on a sale is generally obtained for complex trrsactions or whemr
the Gompany hascentinuing inwheraent with assets tranderred or with the
sgcurkization entity. For a transferto be eligible forsale accounting, those
opnions must state that the asset transfer is considered a sale and that the
assats transterred would not be consolidated with the Company's other assats
in the ewent of the Comapany's insolvency

For a trandfer of a portion of 3 financial asset to be considered a sale,
the portion transferred must mest the definition of a participating interest.
A partxipating interest must represent 4 pro rata ewneship in an entire
financial asset, all cash flows must be divided proportionally, with the same
priority of payment; no participating interst in the trarsferrd amet may
he subordinated to the interest of another participating interest holder; and
flo party may hawe the right te pledge or axchange the entire financial asset
unless all parteipating interest holders agree. Otherwise, the transfer &
aecaunted for 63 a sesued borowing

See Note 22 to the Corsalidated Finaneial Staternents for further
discussion,

Risk Management Activities—Derivatives Used for
Hedging Purposes
The Campany manages ifs exposumes to marke! rate movements outside its
trading activities by modifying the asset and liability mix, either directly
or thmugh the use of derivative financial products, including interest-rate
swps, Tutunes, forwaads, and purchased options, s well as fomign-exchange
contracts Thess end-user derivatives are caried at fair value in Other asvets,
Other Hiabriitses, Trading account assels and Trading acoonint liabrkities.
Toqualify as an accounting hedge under the hedpe accounting rules
{vemis 4 management hedge whem hedge accounting s net sought}, 2
derivative must be highty effectiw in effsetting the risk designated as being
hedged. The hedge relationship must be fomally documented at inception,
detaling the particular risk management objective and strategy for the
hedge, which includes the item and risk that s being hedged and the
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derivative that is being used, as well as howeffectivenes will be assessed and
ineffectiveness measured The effectiveness of these hedging relationships

is evaluated on a ®trospective and prospective basis, typically using
quantitative measums of correlation with hedge ineffectiwness measured and
recorded in curmnt earnings.

If 2 hedge relationship is found te be ineffective, it 1o longer qualifies as
an ancourting hedge and hedge accounting would not be applied Any gains
or losses altributable to the derivatives, as well 4s subsequent changes in fair
value, are ecognized in Other reventie ot Principal ransactions wih o
offset on the hedged iter, simitar to trading derivatives.

The foregoing criteria are applied on a decentralized basis, rorsisent with
the kevel at which raarket nisk is managed, but are subject to various limirs
and contrels. The undadying asset, liabulity of Forecasted transaction maybe
an individual item or a porffolio of similar items.

For fair value hedges, inwhich derivatives hedge the Fair value of assals
or liabilities, changes in the fair value of derivatives are eflacted in (gher
revenyie ot Princpal transactions, together with changes in the fair
valug of the hedged items related to the hedged risk. These are expented to,
and penerally do, offset each other Any net amourt, mpsenting hedge
ineffectiveness, & reflected in curmnt eatnings. Citigroup's fair value hedges
are primarily hedpes of fived-rate long-temn debt and available-forsale
securites.

For cash flow hedges, in which derivatives hedge the variability of cash
flows related to floating- and fived-rate amets, liabilities o fomcasted
transactiors, the ascounting teatment depends on the effertiveness of
the hedge. To the extent these derivatives are effective in offsetting the
variability of the hedged cash flows, the effective portion of the changes
in the denvatives' fair values will not be included incurrent eamings, but
is reported in Accumulated other comprebensive tmoome (loss) These
changes infair value will be included in eamings of future perods when
the hedged cash flows impact earnings. To the extent these derivatives
ate not effective, changes in their fair values aw immediately included in
Other vevense. Citigroup's cash flow hedges primarily include hedges of
floating-rate debt, as well as wollovers of short-term fized-rate Habilitees and
fleating-rate Habilities and forecasted debt Bsuances,

For net investment hedges in which derivatives hedge the fomign
curency exposure of a ret investrent in 4 foreign operation, the accounting
treatment will similarly depend on the effectivansss of the hedge. The
effective portion of the change in fair value of the denvative, including
any forward premium or discourt, is reflected in Accurasdated other
covrprehenseve income (Joss) a8 patt of the foreign curmency translation
adjustment,

End-user dervatives that ae economic hedges, rather than qualifying
for hedge accounting, are also camied at fair value, with changes in value
included in Préncgpad transactions or {ther revensie Citigroup often
uses economic hedges when qualifying for hedge accounting would be too
complex or operstionally burdensome; examples arm hedges of the credt
risk component of commencial loars and loan commitments. Citigroup
perindically evaluates its hedging strategies in other ansas and may desipnate

either a qualifying hedge ot an economic hedge, afler considering the
relative cost and benefits. Economic hedges are akso eraployed when the
hedged itern itsslf & marked to market through cuerent eamings, such as
hedges of commitments to originate one to-fourfamily mortgage loans to be
held forsale and MSRs.

For thess accounting hedge relationships that ate temminated or when
hedge designations ate removed, the hedge accounting treatment described
in the paragraphs above is no longer applied. Instead, the end-user derivative
s fermninated of trarsferred to the trading account. For fair value hedges. any
changes in the fair value of the hadged item remain as part of the basis of the
asset or liability and am ubtimately wflected as an elemnent of the yield. For
cash flow hedges, any changes in fair value of the end-user derivative remain
i Accrimselated other comprehensive income (loss) and are included in
eammings of future pericds when the hedged cash flows impact earnings.
Howewer, if it becormes probabie that the hedged forecasted transaction will
not oceur, any amounts that erain in Accurmsdated other comprebensive
moome doss) am immediately mflected in Qther revenue

Employee Benefits Expense

Ermployes benefits expense ineludes current service costs of pension and
other postretiremnent benefit plass, which are accrued on 2 current basss,
contributiors and unrestricted awards under other employee plans, the
amortization of restncted stock awards and costs of other employee benefits

Stock-Based Compensation

The Company recognizes compensation expense related to stock and option
awards over the requisite service period, generally basad on the instruments'
grant date fair value, mduoed by expected forfeitures. Compernsation cost
related to awards granted to emplowes who rmeet sertain age plus years-of-
service requiternents (rdirement eligible employees) is accrued in the vear
priar to the grant date, in the same manner as the accrual for nash incentive
compensation. Gertain stock awand with performance conditions o certain
clawback prowisions are subject to variable aocounting, pursuant to which
the assaciated charges fiustuate with changss in Citigronp's stock price

Income Taxes

The Company is subject to the income tax lawe of the U$,, itsstates and
municipalities and those of th foreign urisdictions in which the Company
operates. These fax laws am complex and subject to different interpretations
by the taxpayer and the elvant gowernmental taxing authorities, In
establishing a provision for income tax expense, the Company must make
judgments and interpretations about the application of these inherently
complex tax laws The Company must also make estiroates about when

in the fiature certain items will alfect taxable income in the various tax
jursdictions, beth domeste: and foreign,

Disputes over interpretations of the tax laws may be subiect to review/
adjudication by the court systerns of the varous tax jurisdictions or may be
settled with the taxing authosty upon examimation ot audit, The Gompany
trzats interest and penalties on incorne taxes as a component of Mcome
lax expense
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Defeecred taxes ae recorded for the futume conseguences of ewnts that
hawe been recognized for financial statements ortax returns, based upon
enacted tax laws and rates. Deferred tax assefs am meognized subject to
rmanagement’s judgment that malization s mome likely than not. FASR
Interpretation No. 48, "Accounting for Uneartainty in Income Taxes" (FIN
48) {new incorporated into ASC 740, Income Taxes), sels out 4 consistent
framewark to determine the appropriate lewe] of tax mserwes to maintain
for uncertaintax positions. This interpmetation wes a two-step approach
whereir: a tax benefit is moognzed if a position is o likely than not to
be sustained. The amount of the berefit is then measied to be the highest
tax benefit that i greater than 50% likely to be malized. FIN 48 also sts out
disclosure requirments to enhance transparency of an entity's tax reseries

See Note 10 to the Consolidated Financial Statements for a fusther
description of the Company's provision and related income tax assets
and fiabilities,

Commissions, Underwriting and Principal Transactions
Commissions revenues ate rcognized in income generally when eamed.
Underwriting rewenues am moognized in inceme typically at the closing of
the transaction. Principal tramsactions sevenues are recognized in income on
a trade-date basis. See Note 6 to the Commolidated Financial Staterments fora
description of the Company's mvenue mcognition policies for commissiors
and foes,

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 ame considered to be participating securities, which
are akin to a second class of common stack, Accordingly, a portion of
Gtigroup's earmings & allocated to those participating securities in the BPS
caleulation.

Basx eatnings per share is computed by dividing income available to
common stockholders afterthe alocation of dividends and undistributed
eatnings to the patticipating securities by the weighted average number
of cummon shares outstanding for the period. Diluted earnings per
sham reflests the potential dilution that could occur if securities or other
contracts to Bsue common stock were exercised. [t is computed after giving
consideration to the weighted average dilutive dffact of the Companys stock
options and wamants, convertihle securities, T-DECs, and the shaes that
could hawe been issued under the Gormpany'’s Management Commitiee Long-
Term Incentive Plan and after the allocation of eamings to the patticipating
securities.

All per share amounts and Cihigroup shares nutdtanding for all periods
reflect Citigroups I-for 10 mewerse stock split, which was effective May 6, 2011
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Use of Estimates

Management must make estimates and assurmptions that affest the
torselidated Financil Statements and the related footnote disclosures. Such
estimates are wed in connection with centain fair value measumements. See
Note 25 ta the Comsolidated Financial Staternents for fugther discussions on
eatimates used i the determiration of fair valuw. The Company also wes
esfimates in detemmining consolidation decisions forspecial-putpos entities
35 discussed in Note 22 Mareover, estimates are significand in determining
the amourts of cther-thas-temporaty mmpattments, impauments of goodwl]
and other intangible assets, provisions for probable losses that may arme
from credit-related exposums and probable and estimable losses related to
litigation and meulatory proceedings, and tax reserves. Whike management
makes its best judgment, actual amounts or wesults could differ from those
estimates. Current market sonditions increase the risk and complexity of the
judgrnents i thes: estimates,

Cash Fiows

{ash equivalents am defined as these amounts included in cash and due
from banks. Cash flows from risk managerment activities are classified in the
same category as the related assets and liabilities.

Related Party Transactions

The Company has related panty transactions with certain of its subsidiases
and affiliates. These trarsactinns, which are prmarily shogt-tera in nature,
include cash accounts, collaterafized finarving transactiors, margin
accounts, derivative trading, charges for eperational support and the
borrowing and kending of funds, and am entersd into in the ordinary cousse
of business.
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ACCOUNTING CHANGES

Credit Quality and Atlowance for Credit Losses
Disclosures

In July 2010, the FASE issued ASU No. 2010-20, Receivables (Topic 310).
Dhsclostires aboud Gredat Quakity of Fenanang Recaivables and
Allowance for Cradit Losses. The 45U tequired a greater level of
disaggmpated information about the allowance for credit losses and the
ceedit quality of financing reoeivables. The period-end balance disslosure
requirements for [oars and the allowance for loan losses wem effectine
fr mporting periods ending on or after Decernber 15, 2010 and wer
included in the Company's 2010 Annnal Report on Forn 10-E, while
disclosues for activity during s meporting period in the loan and allowance
for loan losses accounts were effective for mporting periods beginning on
or after December 15, 2010 and wem inctudad in the Gompany's Forms
10-Q beginning with the fist quarter of 2611 (see Notes 16 and 1710

the Consolidated Financial Staternents). The troubled debt restructuring
disclosure requirments that were part of this ASY becarne effactive in the
third quarter of 2011 (ses below)

Troubled Debt Restructurings (TDRs)

In April 2011, the FASB issued ASU No. 2011-02, Recervabies (Topsc 310):

A Gredilor's Determination of whether @ Restructuring ds @ Troubled

Debt Restrvicturing, to clanfy the guidance for sccounting for troubled debt

restructurings. The ASU clarified the guidance on a creditor’s evaluation of

whether it has granted a concession and whether a debtor is experierssing
financial difficulties, such as;

* Any shertfall in contractual loan payments is considered a coneession.

* Creditors cannot assurae that debt extersions at or above 2 horrower's
original contractual rate do net constitute troubled debt restructurings
becauss the newcontractual mie could stil] be below the market rate,

* I a borrower doesn't have access to funds at 2 market rata fur debt with
characteristics similar to the restructured debt that may indicate that the
creditor has granted a concession

¢ Aborroeer that & nat currertly in default muy still be corsiderd tn be
experencing financial difficulty when payreent default s corsidered
“nrobable i the foreseeable futuge

Bffective tnthe third quarter of 2011, as a msult of adopting ASU 2011-03,
certain lvars modified under shert-tem programs since January 1, 2011 that
vt previously measured for impainment under ASC 450 are nowmeasured
forimpaimnent uader ASC 310-10-35. & the end of the fimst interimn period

of adoption (September 40, 2011), the recorded irmestent in meceivables
previously measured ursler A5G 450 wss $1,170 million and the allowanee
forcredit fosses asociated with those loans was $467 million. The effect of
adepting the ASU was approximately $60 million.

Change in Accounting for Embedded Credit Derivatives
In March 2010, the FASB isued ASU 2010-11, Seope Roeption Related to
Embedded Credst Devswatives. The ASU clarifizs that certain embedded
derwatives, such 2 thos contained in cettain scuritizations, CD0s and
structured notes, should be considerad embedded cradit derivatives subject to
potential bifurcation and separate fair value accounting. The ASU allovs any
berefxial intersy! issued by a securitization wehicle to be acconnted for undsr
the fair value option gt transition on July 1, 2010.

The Cornpany has elected to account for cettain beneficial interests issued
by securitization wehicles under the fair value option that are included in
the table below Beneficial interests previously classified a5 held-to-maturity
{HTM) were reclasified to available-forsale (ARS) on June 36, 2010, because
a3 of that reporting date, the Gompany did not hawe the intent to hold the
beneficial interssts until maturity

The follewing tablke also shows the gross gains and gross losses that
make up the pretax cumulat ve-effect adjustment to ®tained earnings for
teciassified beneficial interests, recorded on July 1, 2010

July 1, 2010
Pretax cumulative effect achustment to Retalned samings

Gross unrealized losses Gross unrealized gains

In eifions of doliars at Jme 30, 2018 Amwatized coet racognized in AQQ™ recognized in AQCH Fair valug
Mortga ge-backed securities

Prime § 380 $ — 3 49 $ 4%

Alr-2 550 — 54 504

Subprime 221 — 3 227

Non-U S, residential 2.249 — 32 2.237
Total motgage-backed sscurlties § 3410 § — 3147 § 3,857
Asset-backed securities

Auction rate securities § 4463 $401 § 48 § 4110

Qther asset-backed 4,189 19 164 4,334
Total assat-backed securities § 8,657 §420 §212 § 8444
Total rectassified debt securities 312,062 $420 $359 312,001

(1 Al reclaseitiad dett Secuntias with 01055 BnRallZ] HaSqes Were ASSRSSAl 101 dther than-Empurary - pament as of June 30, 2010, acheing an asessment of whetter the Company LS 1 selithe securty For
sacurties that the Company inteneds 10 sef, impairment charges of $176 millnn were recomdar in earmigs n 1he Saond quanker ol 2080
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Baginning July 1, 2010, the Company elected to account for these
beneficial interests underthe fair value option for various rasons, including:

(1) To reduce the operational burden of assessing bereficial interests for
bifurcation under the guidance in the ASU;

(2) Where bifurcation would otherwise be requirsd urder the ASU, to avoid
the complicated operational rquirements of bifurcating the embedded
derivatives from the host contracts and accounting for each separately.
The Company reclassified subdtantially all beneficia] intemsts where
bifurcation would ctherwise be mquired under the ASU; and

(3) To penmit more econoric hedging strategies without generating
volatility in reported eamings

Additional Disclosures Regarding Fair Value
Measurements

in January 2010, the FASB ssued ASU 201006, Jogrowng Disciosures
wbovit Fatr Value Measvrements. The A8Y requims disclosure of tha
amounts of significant transfers in and ot of Levels 1 and 2 of the fair value
hierarchy and the masars for the transfers. The disslosums ate effective

fer reporting periods beginning after December 15, 3009, Additionally,
disclosures of the gross purchases, saks, issuances and settlerpents activity in
Level 3 of the fair value measurement hierarchy am required forfical years
beginming after Decerber 15, 2010. The Company adopted ASU 2010-06 as
of Janmary 1, 2010. The requimd disclosumes are included in Nete 25 to the
Cersolidated Financial Statements.

Efimination of Qualifying Special Purpose Entities
(QSPEs) and Changes in the Consolidation Mode! for VIEs
I June 2009, the FASE isued SFAS No. 166, dcconsteng for Tramsfers of
Financial Assets, wn amendment of FASE Siderners No. 140 (SFAS 166,
now incomorated into ASC Topic 860) and SFAS No 167, Amendments

82 FASE Interpretation No, 46(R) (SFAS 167, now incorporated info ASC
Topic 810). Citigroup adopted both standards on January 1, 2010 Citigroup
has elected to apply SFAS 166 and SFAS 167 prospectivwely. dccordingly, prior
perieds have not been restated,

SFAS 166 eliminates the concept of QSPEs from 1§ GAAP and smends
the guidance on accounting for transfers of financial assets SPAS 167
details thme key cha nges to the consolidation medel. First, fommer QSPEs
are now included inthe scope of SFAS 167, Second, the PASE has changed
the method of analyzing which party te a VIE should consclidate the VB
(known as the prireary beneficiary) to 1 qualitative detemnination of which
party to the VIE has “pover” combined with potentially sigrificant benefits
of losses, instead of the previo us quantitatie tisks and wwards model, The
patty that has "power” has the ahility to direct the activities of the VIE that
most significantly tmpact the VIES economnic perfornance. Third, the new
standard requires that the primary beneficiary analysts be re-eva ugted
whenewer cirumstances change. The pevious rules required reconsideration
of the primary beneficiary only when specified recorsideration
events occured.
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#s a result of implementing these mew accounting standards, Citigroup
consolidated certain of the Vs and former QSPEs vath which it had
involverent onJanuary 1, 2010 Futther cettain asset transfers, including
trangfers of pottions of assets, that would haw been considared sales under
SFAS 140 are considered gecumd borrowings under the newstandards.

I accordance with SFAS 167, Citigmup erployed three approaches for
rewly consolidating rertain ViEs and fammer QSPEs as of January 1, 2010
The fist approach requires intially measurning the assets, Hiabilities, and
noncontrolling interests of the ¥iBs and former OSPEs at their carrying
values (the ameunts at which the assets, Habilities, and norcontrolling
interests would have bezn carried in the Consolidated Financial Statements, if
Gitigroup had always conselidated these VIBs and former QSPEs). The second
apptoach measures assets at their unpaid principal amount, and is applied
when determining carrying values is not practicable The thind approach is to
elect the fair value option, in whick all of the hinancial assets and Labilites
of certain designated VIEs and former QSPEs are mecorded at fair value upon
adeption of SFAS 167 and continue to be marked to market thereafter, with
changes in fair value reported in eamungs.

Gitigroup consolidated all required VIEs and former QSPE, as of
January 1, 2010, at carrying values or unpaid principal amounts, axcept for
certain private labe] residential mortgage and mutual fund deferrd sales
commissions YEz, for which the fair value option was elected The following
tables present the impact of adopting thess new accounting standards
applying thess approaches.
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The incremental impact of thess changes on GAAP assets and resulting
risk-seighted assets for those VIEs and fommer Q3PEs that wer consolidated
or decorsolidated far accounting purpeses as of January 1, 2016 was
as follows:

tncremental
Risk-
GAAP weighted
in bittons of doliars assets assets)
Impact of consolidation
Credit cards § 883 $ 08
Commaercial paper conduits 283 13.0
Student loan s 136 37
Private fabef Consumer mortyagss 4.4 13
Muricipal tender option bonds 0.6 0.1
Collateralizad loan obligations 0.5 95
Mutual fund deferred sales commissions 0.5 0.5
Subtotal §14.2 $19.4
Impact of deconsolidation
Collateralized dets otdigations @ § 1.9 $ 386
Equity-tinked notes ® 1.2 0.5
Totat $137.3 $24.0

(% The oat hormase in Tk weighted assals (I was 310 Ditioa, pincipally mikenting the duduction
f0m gross FWA of $53 bitlon of ban lss mserves (LR Boognized fiom the adoption of SFAS
166/167, which eceedes the 1 264 livdaton on LLRs sclidats in Ter 2 Capital

The mplemantaton of SFRS 167 resulied 1n the daconsoidatn ol certain synthetis apd cash
collawmiged detx abigaton (COM) VIES that were YIRSl consoliuated unoer e requgements of
ASC 810 FIN 46). Due o the deconscigiaton of these synthetic CLOS, Cligrup's Consoltiated
Balapce Sheet now miiacts the madgntion of curment rcedabies and payables relited 10 purhased
and wiitlen creoit dofault swaps enterd m) with these VIEs, which had pRvIuSly been etmisated in
cansoiication The deconsolidation of certam cash COOS tes 2 minkna impact on GAAP sssars, bt
CAUSes askabk worease i Ask-woghtad sets The npact on sisk-weiphte &sots rasulls om
replazing, In CHOUES Yadiyg sccount, Ggely mestment grade securtes cwne by tase WEs
when comsoidated, wih CRigroup's hkdings of non-snesiment grarte or unrated secusties iseed ty
these VIES when deconsoldaled.

Cartain egyy-linked aote clent imermedetion transactions thal had previoysk been oonsolicateg
undler the mquinments of ASC 810 (FN 45 M) because CHigroup hat epurchasad ) held a
majprity of the notes Esued by the VIE wers teconslgated with e impmestation of SFRS 167,
hecause CRIIOUP rioes fot have the power 1 direct 1he &ctiviies of the VE tht most sigrtcantly
tmpact the VIES econom; peramance. Ugon deconsplidation, Cigreep's Consoidated Baance
Sheet retiicts both the equity-linked sotes Bsued oy e VIES and held by Citigo up 45 fraging assets,
as ‘wel as ratated fraging §abifies in e rm of prepaid aguly dervatves. Thass frading 4501 and
fracling Hebiidas ware rmery eleminated in avnsoltaton

&)
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The following table mflects the incremental impact of adopting 3RAS
166/167 on Citigroup's GAAP assets, lisbilities, and stockholders' equity

In bitlions of doblars January 1, 2010
Asssis
Trading account assets R
Investrients {8
Loans 1504
Allowanca for oan [neses {13.4)
Other assets 1.8
Total asseis §13712
Liabilities
Short-term borrowings $ 583
Long-temn debt 6.1

Other fiakilities 11

Total Habilities §145.7
Stocicholders' equity

Ratgined samings 3 (8.4
Total stockholders' equity § @4
Total liabilities and stockhelders' equity §137.3

The preceding tables reflect: (i) the portion of the assats of farmer QSPEs
to which Gitigroup, acting as principal, had transferred assets and received
sales treatment priorto fanuary 1, 2010 (totaling approximately $712.0
billion), and (if) the assets of significant VIEs s of January 1, 2010 with
which Citigmup was involved {totaling approximately $219.2 billion) that
were prewously unconsolidated and ae required to be corsolidated under the
newaccounting standands. Due to the variety of transaction structures and
the level of Citigroup's involvernent in individual former (SPEs and VIEs,
afily a portion of the former QSPEs and ViEs with which the Gornpany was
mnvolved were iquired to be carsolidated

In addition, the curnulative effect of adopting these new accounting
standards as of Januaty 1, 2010 resulted in an sggrepate aftertax charge
to Retwined eqrnings of $8.4 billion, mflecting the et effect of an overal]
pretax charge to Retained eqrnemgs (primarily relating to the establishment
of boan loss reserves and the reversal of residual interests held) of $13.4
billion and the recognition of related deferred tax assets amounting to
$5 0 billion.
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Non-Consolidation of Certain Investment Funds

The PASB issued Accourting Standards Update No. 2010-10, Consolidation
(Topic B10), Amendmenis for Certain Investrent Funds (ASU 2010-10)
in the first quanter of 2010, ASU 2010-10 provides a defierral of the
requirements of SFAS 167 where the following criteria are met:

o The ertity being evaluated for consolidation & an inwestment cornpany,

as defined in ASC 946-10, Financial Services—Investment Companies,

ot an enfity for which it 15 acceptable based on industry practioe to apply
measummert principles that are coreistert with 4n investroent company;
The reporting enterpriss does not have anexplicit or mplicit obligation to
fund losses of the entity that could potentially be signficart to the entity;
and

¢ The entity being ewaluated forcomolidation & not-

~ asecuritization entity;

an asoet-backed finarcing entity; or

an entity that was formnerly carsidered s qualifying special-purpose
erity.

The Company has detemined that 2 majority of the investment whicles
managed by Gitigmup are provided a deferral from the requiraments of
SBAS 167 because they meet these criteria. These sehicles continue to be
evaluated under the requitements of FIN 46(R) {ASG 810-10), prior to the
iraplementation of SFAS 167,

Whete the Company has defemmined that certain trvestment vehicles am
subjert to the conselidation requirements of SFAS 167, the corsolidation
conclusions mached upon initial application of SFAS 167 are consistent
with the corsolidation conclusions rached under the mquisments of ASC
810-10, prior to the implementation of SFAS 167,

Investments in Certain Entities that Calculate Net

Asset Value per Share

4s of December 31, 2009, the Company adopted Accounting Standards Update
{(45U) No. 2009-12, Pavestrents in Certam Entitve that Calculate Net dssel
Value per Share {or ds Equivalent), which provides guidance on measuning
the fair valug of certain alternatie investments, The ASU pemmits entities to
use nef aset value as 2 practical expedient to measure the fair value of their
investments 1n certain investment funds. The ASY alse mquims additional
disclosures wgarding the nature and risks of such investments and provides
guidarve on the classtfication of such investmenis as Lewel 2 or Lewel 4 of

the fair value hierarchy. This ASU did not have a material impact on the
Cornpany's accounting for 35 inwstments in alernative imestment funds.
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Muitipte Foreign Exchange Rates

in May 2010, the FASB ssued ASU 2010-19, Poresgn Cravency Jssuer
Mudigple Foreign Curvency Exchange Rates. The ASU mquires cenain
disclosure in situations when anantity's reperted balances in US dollar
monetary asets held by its famipn entities differ frorm the actual U §
dollar-deneminated balances due to different foreign exchange rtes wad in
remeasumment and translation The ASTY akio clarifies the mepotting for the
difference between the reported balanoes and the U.S. dotlar-denominated
balarres upon the initial adoption of highly inflationary accounting. The
ASY does ot hawe 4 material impact onthe Company's accounting

Effect of a Loan Medification When the Loan Is Part of a
Pool Accounted for as a Single Asset (ASU No. 2010-18)
In Aprii 2010, the FASE fssued ASU No. 2010-18, £ffect of 2 Loan
Modificasion When the Lean ds Part of a Pool dccouned for as a Sengle
Asset. A3 a2 result of the smendments in this ASU, modifications of loars
that a® accounted for within a pool do not msult in the removal of thase
loans from the pool, even if the mudification of those loans would ntherwise
be corsidemd  troubled debt restructuring An entity will continue to be
mquimd to consider whether the pos! of assets in which the loan is included
5 impaird § expected cash flove for the pool change. The ASU was effect e
for reporting periods ending on or after July 15, 2010 The ASU had no
material effect on the Company's financial statements.

Measuring Liabilities at Fair Value

As of Septernber 30, 2009, the Company adopted ASUNe. 2009-05,
Heasuring Liabilites af Favr Valve. This 45U provides clarification that in
citcumstancas in which 4 quoted pace in an active market for the idertical
liability & not available, 2 mpoingentity is mquited to measure fair value
using one of mote of the following techniques.

* & valuation technique that uses quoted prices for similar Liabilities (or an
wentical iability) when traded as assets; ot

¢ another valuation technique that is consstent with the principles of
ASC 220

This A51) also clarifies that both a quoted price in an active market for
the identical liability at the measurement date and the quoted price for
the identical liability when traded as an asset in an active market when no
adjustraents to the quoted price of the asset are required am Level 1 fair value
measuternents. This ASU did not have a material anpadt on the Company's
fair valie measuements.
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Other-Than-Temporary Impairments on

Investment Securities

In April 2009, the FASE issued RSP FAS 115-2 and FAS 124-2, Recognition
and Presentation of Other-Than-Temporary Impairments (RSP PAS
115-2) {now ASG 320-10-35-34, Isvestments—Debt and Bguily Securetios:
FRecognition of an Other-Than-Termporary Impasrment), which amends
the recognition guidanoe for other-than-teraporary impaioments (0TI

of debt securities and expands the financial statement disclesums for OTT]
on debt and equity securties. Citigroup adopted the FSP in the first quarter
of 2009.

As 4 result of the FSP the Company's Consolidated Statemertt of Income
reflects the full impaimment (that is, the difference between the security's
amortized cost bask and fair value) on debt scurities that the Company
intends to sell or would more-likely-than-not be required to sell befom the
expected ecovery of the amotized cost basis. Ror availableforsale (ARS) and
held-to-maturity (HTM) debt securities that management has no intent to
sell and believes that it more-likely-than-not will not be requirmd to sell prior
to recovery, only the credit Joss comporent of the impaioment is cognized
in earnings, while the rest of the fair value loss 5 recognized indocwmnlated
other commprebensive income (A0C1). The credit loss component meognized
in earnings i identified as the armount of prncipal cash flows not experted
tis be received over the remaining term of the securty s projected using the
Companys cash flow projections and its base assumptions. & 2 tesukt of
the adoption of the RSB Gitigroup's income in the first quatter of 2009 was
higher by $631 million on 2 pretax basis ($391 million on an aftertax basis)
and AOCT was decreased by 4 cormsponding sraourt,

The sumulative effect of the change mcluded an increase inthe opening
balance of Retasned earnengs at January 1, 2009 of $665 millionoria
pretax bass ($414 million aftertax) See Note 15 to the Consolidated
Financial Statemerds for disclosures related to the Company’s investment
securities and OTTI.

Noncontrelling Interests in Subsidiaries

In December 2007, the FASB iscusd Staterent No. 160, Newcontreliing
Interests i Consolidated Financid Siatements (now A5C 810-10-45-

15, Consolidation—Noncontrolling Interests i g Subsidiary), which
establishes standards for the accounting and meporting of noncontroliing
interests in subsidiaries (previousty calked minority interests) inconw lidated
financial statements and for the loss of control of subsidiaries, The Standard
requims that the equity interest of nencortrolling shamholders, partnes,

or othet equity holders in subsidiaries be presented 45 a separate item in
Total eguity, rather than as 4 liability. After the initial adoption, when a
subsidiary is deconsolidated, any mtained noncontrolling equity investrent
in the former subsidiary ravst be measuwed at fairvalue at the date of
deconselidation
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The gain or loss on the decorsolidation of the subsidiary is measured
using the fair value of the remaining investment, rather than the previous
cartying amourt of that retained investment,

Citigroup adopted the Standard on January 1, 2009, & 2 msult, $2.392
billion of noncontrolling intersts vwere reclassified from Otber Gabnities o
Total equity

DVA Accounting Misstatement

In January 2010, the Company detemnined that an ertor existed in the
process used to value certain Habilities far which the Company elected

the fair value option {F¥0). The ermor related to a caloulation infended to
measure the impact on the liability's fair value attributable to Gitigroup's
credit spreads, Because of theerrar in the process, bath an initial Giti
contractualeredit spread and an instial ownrcredst valuation adjustment
were being included at the time of issuarxe of new Cti FVG debt. The own-
credit valuation adjustment was properly included; therefore, the iritial Citi
comgractual credit spread should have bean excluded. (See Note 26 to the
Gonsolidated Financial Statements for 4 dasctiption of own-credit valuatinn
adjustments.) The cumulative effect of this ecror from January 1, 2007 (the
date that SFAS 157 (ASC 820), requiring the valuation of own-credit for
EVO liabulities, was adopted) through Decernber 41, 2008 was to overstate
income and retained eamings by $204 million (330 millionon a pretax
bask}. The mpact of this adjustment was deterrnined niot to be material to
the Cornpany's results of eperations and financial pesttion for any previously
repotted period. Consquently, in the accompanying finarcial tatements,
the cumulative effect through December 31, 2008 wus recorded in 2009.
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FUTURE APPLICATION OF ACCOUNTING STANDARDS

Repurchase Agreements - Assessment of Effective
Control

In Aprit 2011, the FASE issued ASU No. 2011-03, Transfers and Servicing
(Topéc 860) — Recomsideraion of Bfectwe Gontrol for Repsrchase
dgreemenis. The amendments in the ASU mmow from the assessment of
effective control. (1) the criterion requiring the tramsferor to have the ability
to repurchase or redeem the financial asses on substantially the agreed
temus, even 1 the event of default by the trarsfeme, and (2) the collaters]
rnaintenance implementation guidance elated 1o that criterion. Other
crifenia applicable to the assssament of effective control am not changed by
the amendments in the ASU

The ASU becamne effective for Citiomup on January 1, 2012 The guidance
is to be applied prospetively to transactions or modifications of existing
fransactions that oocur on or after the effective date. The ASU did not have 2
material effect on the Company's firancial tatements. A nominal amournt of
the Gompany's repurchase transactions ate cumently accounted for as sales,
because of 2 mduction in initial margin or wstrction in daily mainteniance
margin. Suchtransactions will be accounted for as finarcing transactions if
executed ont o after January 1, 2012,

Fair Value Measurement

In May 2011, the FASE issued ASU No. 2011-04, Zasr Value Measursment
(Topic 820): Asmendmenis to Ackieve Common Fagr Vale Measyrement
and Disclosure Reguitrements in 1.5, GAAP and IFRS, The amendment
crates 4 common definition of fair value for U S, GAAP and [FRS and
aligns the measurement and disclosure requirements It mquires signifrant
additional disclosures both of a qualitative and quantitative nature,
patticularly on these instruments measured at fair value that areclassiied
in Level 3 of the fair value hierarchy Additionally, the amendment provides
guidance on when it s appropriate to measure fair value on a portfolio basis
and expands the prhibition on valuation adjustments from Lewl 1 to all
levels of the fair value hierarchy whete the size of the Gompany's position

is a characterstic of the adjustment. The amendment became effecti for
Gitigroup on January 1, 2012, A a result of implementing the prohibition
on valuation adpsiments whese the size of the Company’s posttion is 4
characteristic, the Company will miease reserves of approximately $125
million, ircreasing pretax income in the first quarter of 2012,

Deferred Asset Acquisition Costs

In Octoher 2010, the FASE issued ASU No. 2010-26, Fonancral Servioes —
insurance (Topic 949): Acounting for Costs Associated with dcqurong
or Renewing Insurance Contracts. The ASU amends the guidance for
insurance entities that requires deferral and subsequent amottization of
cettain costs incurred during the scquistion of new ot renswed irsurance
contracts, commonly referred to s deferred acquisition costs (DAC). The
new guidance limits DAC to these costs directly related to the successful
acquisition of insurance confracts; all ether acquistion-related casts must
be expensed as incurred. Under current guidance, DAC consists of thase cogs
that vary with, and primarily rela to, the acquisition of insurance confrads.
The amendment became effective for Citigroup on January 1, 2012 The
Gompany continues to evaluate the impact of adopting this statement.

Offsetting

In Decemmber 2011, te FASB isued Accounting Standards Update No.
OU-1—Badance Seat (Topic 210): Disclosures abowt Offetting

Assdts and Liabelides. The standard mquinss new disclosures about eertain
financial irstruments and derivative instruments that ar either offsel in

the balarnce sheet {prasented an 4 net basis) or subject to an enforceable
master netting amangernent or similar amngerment The standard reqUiFs
disclosures that provide beth gress and net information in the notes to the
financial statements for relevant asoets and labilities This ASU dees not
chiunge the exisiing offsetting efigibility criteria or the remitted balance
shest presentation for thase instruments that meet the eligibility criteria, The
new disclosure tequurernents should enhance comparability between those
compaties that prepate theirfinancial staternentts on the basis of US, GA4P
and those that prepare their financial stafements in sccardance with IFRS.
For many financial instit utions, the differences in the offsetting rquirements
between U5 GAAR and [FRS msult in a sigrficant difference in the amounts
presentad in the balance sheets prepamd in aocordance with U5 GAAP

and [FRS. The distlosume standard will becorme effective for anriual and
quartedy periods beginning January 1, 2013. The disclosures are required
retrospectively for 4l comparative periods presented.

Potential Amendments to Current Accounting Standards
The PASE and I4SB, either jointly or separately, are curently working on
several major progats, including amendments to exiging accounting
standards govemning financial instnuments, kage accounting, corsolidation
and inwstnent comnpanies. As part of the joint financial instruments
progect, the FASB & proposing sweeping changes to the classifiation and
measuternent of financial mstruments, hedging and impaitment guidaree
The FASE is also wotking on a joint prajact that wouid ®quire all leases to be
capitalized on the balance sheet Additionally, the PASE has issued a proposal
on principal-agent considerations that would change the way the Company
needs to evaluate whether to ransolidate VIEs and non-VIE pattnerships.
Furthetmom, the PASB has issued a proposed Accounting Standards Update
that wauld change the criteria wed to determine whether an entity & subyect
to the accounting and repotting mquirernents of an inwstment company
The principal-agent consolidation proposal would requim all VIEs, including
thuse that are inwstrent companies, to be evaiuated for consolidation under
the same mquirements

In addition to the major prjects, the FASB has also proposed changes
wegarding the Company’s release of any cumulative tes nslation adjustment
inte exnings when it ceases to have a contolling finarcial interest in certain
groups of assets that constitute 2 business within 3 consalidated foreign
subsidiary All these pojects rnay bave significant wnpacts for the Cornpary,
Upon compietien of the standands, the Cempary will nesd to re-evaluate its
accounting and disclosures, However due to ongoing deliberatiors of the
standard-satters, the Company & curtently unable to determine the effect of
futue amendments of proposals
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2. BUSINESS DIVESTITURES

The following divestitures occurred in 2009, 2010 and 2011 and do
ot qualify as Dscontinsied operations. Divestituges that qualified s
Lrscontinued aperations ave discussed in Note 3 to the Comsolidated
Financial Statements

Sale of Primerica
In April 2010, Citi completed the 1PO of Primerica, which was part of Citi
Holdings, and sold approximately 34% to public investors. Ako in April
010, Citi compiated the sak of approximately 22% of Primerica to Watburg
Pincus, a private equity firmn. Citi contrbuted 4% of the Primerica shares ts
Primerica foremployee and a.gent stock-based awards immediately priorto
the sakes. Citi etained an approximate 40% interest in Primerica after the
sales and ®corded the investment under the equity method. Citi ecorded an
after-tax gain onsale of $26 million

Goneurrent with the sale of the shates, Giti enterd inte co-insurance
agreernents with Primerica to minsue up to 90% of the risk associated with
the in-force insurance policies. During 2011, Citi sold its @ alning shates in
Primerica foran aftertax loss of $11 million

Sale of Phibro LLC

On Decernber 31, 2009, the Compary sold 100% of its interest in Phibro

LLG, which was part of Citicotp—ecurives and Rankang, to Occidental
Petrolewn Corporation for a purchase price equal to approxirnately the net
assef value of the business. The desision to sell Phibro was the outceme of
anevaluation of 4 variety of akernatives and was consistent with Giti's core
strategy of a client-centaned business model, The sake of Phibro did not affect
Citi's client-facing commodities business lines, which continue to operae
andserve the needs of C1ti's olients throughout the world

Sale of Cltl's Nikko Asset Management Business
and Trust and Banking Corporation
On Qctober 1, 2009, the Cornpany completed the sale of ifs entim stake in
Nikko Asset Management (Mikko AM) to the Sumitoms Trust and Banking
Go., Ltd. (Surnitomo Trust) and completed the sale of Nikko Citi Trust and
Banking Corporation (Nikko Citi Trust) to Nomura Trust & Banking Co. 1td.
Nikdio AM and Nikko Citi Trust were pant of Giti Holdings.

The Nikko AM transaction was valued at 126 billion yen (U.$. $13 billion
at anexchange rt of 3960 yen to 1.5, $1.00 as of Septembar 30, 2009},
The Gompany recenved all-cash consideration of 75.6 billion yen (U.5. $844
million), after cettain deal-miated expenses and adjustrments, for its 64%
bereficial ownership interest in Nikko AM. Suraitome Trust also acquired the
beneficial ownership interests in Nikko AM held by various minority investors
10 Niklto AM, bringing Sumstoro Trust's tetal ownership stake in Nikko AM
to 98.55% at closing.

For the sake of Nikko Giti Trugt, the Company mceived allcash
consideration of 19 billion yen (U8, $212 mullion at an exchange rate of
§9.60 yento U5 $1.00 a5 of September 30, 2009) 4 part of the transaction.

153

Retail Partner Cards Sales

During 2009, Citigroup sold it Financia! Institutions (R and Dines €1ub
North Ammerka credit cand businesses. Total credit card meeivables disposed
of in thesa tramsactions was approximately $2.2 billion. During 2016,
Citigroup sold s Ganadian MasterGard business and U 3. mtail sales finance
portfolios. Total credit card recemvables disposed of in these transactions was
approximately $3.6 billion. Bach of thess businesses was in Citi Ho lings

Joint Venture with Morgan Staniey

On June 1, 2009, Citi and Morgan Stanley established a joint wntume Wi
that cormbined the Global Wealth Management platform of Morgan Stanky
with Gitigroup’s Smith Bamey, Quilter and Australia private client networks
Gitr sold 100% of these businesses to Morgan Staney in exchange for 4 49%
stake inthe |V and an upfront cash payment of $2.75 billion. Citigroup
reconded a pretax gain of approximately $ 111 billion ($6.7 billion after-
tax) en thissale. Both Morgan Stanley and Giti will access the ¥ for mtail
distribution, and each fimn's mstiturional businesaes will continue to execute
arder flowfrom the V.

Citigroup's 49% ownership in the ]V is mcorded as an equity method
investent. In detemmining the valus of its 49% interest inthe |V Citigroup
utilized the assistance of an independert third-party valuation fim upors
acquisttion 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 announced that Egg Banking pk {Egg), an
inditect subsidiary which was part of the Citi Holdings segrnent, entered into
4 definitive agmement to sell fts credit card business to Barclays PLC The sale
closed on April 28, 2011

This sak is mported a5 discontinued aperatiors for the full year of
4011 only. Priorperiods were not reciassified due to the immateriality of
the impact in those periods. An aftertax gain on sale of $126 million was
recognized upon closing. Bgg operations had total assets and total liabilities
of approximately $2.7 billion and $39 million, respectiwely, at the time
o sale.

Surnmuarized financial infornation for Dscomsmued operations,
including cash flows, for the credit card operations related to Egg followe:

Sale of The Student Loan Corporstion
On September 17, 2010, the Company announced that The Student Loan
Goporation (SLC), an indicect subsidrary that was 80% owred by Cetibank
and 20% owned by public shareholder, and which was part of the Giti
Holdings segment, entersd into definitive agmeerents that resulted in
the divestirure of Citi's private student loan business and approximately
$31 billion of its approximate $40 billion in assets to Discover Financial
services {Discover) and SLM Corporations (Sallie Mae), The trarzartion
closed on Decernber 31, 2010, 4s pant of the transaction, Citi provided
Saltie Mas with $1.1 billion of seller-financing. Additianally, as part of the
transactions, Citibank, N.A purchased approximately $3.6 billion of assets
from LG prior to the sak of SLG

This sale was mported as discontinued aperations for the third and
fourth quarters of 2010 anly. Prier periods were not reclussified due to the
mnmatenality of the impact in those periods. The total 2010 impact from the

in mifions of doliars 2011 szl of SLO msulted in an aftertax Joss of $427 million. SLC operatiors had
Total revenuss, nef of interest expense ® $ 840 fofal assets and total liabilities of approximately $31 billion and $29 billion,
Income from discontinued operations $ 24 respectivly atthe time of sale,
Galr o sale 143 Summarzed financial wformation for dscentinued operatiors, ieluding
Provision for ingoma taxes 58 nash flows, mlated to the sale of SLC Follows
Income fram discontinued operations, net of taxes $§ 109
in militons of dbdlars 2014 20100
f mitions of obillars 2014 Tofal revenues, net of interest expense @ $— § 577
Cash flows from cperating activities $ (148}  Income (loss) from discontinued opertions $— § 97
Cash flows from investing activities 2,827 Loss on sals - (825)
Cash flows from financing activities (12)  Bensfitfor income tanes — {339)
Net cash provided bx discontinued opsrations $2.669 Loss from discontinued operations, net of taxes $— § (389
i el revenues inchue gain 01 s on Sak, f apicatie In illions of dollars 2011 20100
Cash flows from operating activities $—  $5106
Cash fows from investing activities — 1,532
Cash frows from financing activities —— {6,483
Net cash provided by discontinued operations $~ § 185
(1) Amaunts reflct actwity fom July 1, 2090 through December 31, 201 0enly
3 Tl rewnes wchite gain or ks w sab € aplicable
154

OPP008620



Sale of Nikko Cordiat
On October 1, 2009 the Company annouriced the sucoessful completion
of the sale of Nikko Cordial Securities to Surmstome Mitsui Banking
Corporation. The transaction had a total cash value te Citi of 776 hillion
yen {US. $3.7 billion at an exchange rate of 89.60 yen to U5, $100 asof
September 30, 2009). The cash value was coraposed of the purchase price
forthe transferred business of 545 billion yen, the purchase price for cetain
Japanese-listed equity secunities held by Nikko Gordial Securities of 30 ballion
gers, and 201 billion yen of excess cash denved through the repayment of
outstanding indebtedness to Citi. After considering the mmpact of forewgn
exchange hedges of the proceeds of the trarsaction, the sale resulted in an
immaterial gain in 2009. Atotal of about 7800 employees were inchided in
the trargaction.

The Nikko Cordial operations had total asssts and total liabilities of
approximately $24 billion and $16 billion, respectively, at the time of sale,

Combined Resuits for Discontinued Operations

The following & surmarized financial infommation for the Egp cpdit

card, SLC, Nikko Cordial Securites, Gennan miail bariking and GitiCapital
businesses. The SLC business, which was sold on Decernber 41, 010, &
teported as discontinued operations for the third and faugh qQuarters of 2010
only and the sale of the Egg credit card business is reported as discontinued
apetations for the full year 2011 only due to the immateciality of the impact
of that presentation 1n other periods. The Nikke Cordial Securities business,
which was sold on October 1, 2009, the Gemnan metail banking business,
which was sold on December 5, 2008, and the GitiCapital business, which

was sold on July 31, 2008, continue to have minimal msidua) costs associated
with the sakes. Additionally, during 2009, contingent consideration payments
of $29 mullion pretax ($19 million after tax ) were meeived related to the sl
of Citigroup's asset management business, which wassold in Decernber 2005,

which were reflected in Citi Holdings prior to the sale. Lmionsof dllr: 2011 2010 2004
Results for all of the Nikko Cordial businesses sold are mported as Total revenues, net of interest )
. ) . expense $ 352 3 Wioy 3 779
Dhscontinued operations for all periods prsented. Yy B —————
summarzed financial information for Decontinued operations, operations $ 28 5 7 3 sy
including cash flows, related to the sale of Nikke Cordial is as Follovs: Gain (loss) on sake 155 Fom 102
Provision {benefit) for income taxes 68 (562) (106)
In rdfions of obiars 2011 2010 2003 income (lass) from discantinued
Total revenues, net of interest expense $— § 82 ¢ 648 gperations, net of faxes $ 112 3 £3) § 145
s from discontinued operations $— § 7 % 523
Gain on sale - 94 97 in sillions of dbilars 2011 2010 20039
Beneflr for income taxes - n22) 8 Cash tlows from operating activities $ (148)  $4,974 $(1,825)
tncome (loss} from discontinued Cagh fiows from investing activities 2827 1,726 1,854
" aperations, net of faxes $—  $209 ¢ (443 Cashflowsfrom financing activities (12} 5,486} )]
Net cash provided by discontinued
in miffong of dbfars 2011 2010 2004 aperations $2.660 § 214 § 22
Cash flows trom operating activitles $— 03 $0.930 . y
Cash flows from investing activities _ 185 1,824 0 Tata evenuzs nokde gan or s on sae # appcatle
Cash flows from financing activities — — —
Net cash provided by {used in)
discontinued operations $— § 51 3 6
(1 Totd mwnues incluide gain 01 BSS On sale, Y appicati
155
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4. BUSINESS SEGMENTS

Citigroup fs a divesified bank hoiding company whose businesses provide
abroad range of financial services to Consumer and Gorporate sustomers
around the world. The Company's activities are conducted through the
Global Conswmer Banking (GCB), Institutional Clients Growp (103),
Citi Holdings and Corporate/Other business segments.

The Global Constimer Banbing segment includss 4 global, full-servioe
Gorsumer franchise delivering 2 wide array of banking, credit card lending,
and inestment services through a netwerk of Jocal branches, offices and
ekectronic delivery systerns and & composed of four Regional Conssmer
FPanking (RCE) businesses Novth America, EMEA, Lattn America and Asia.

The Gompany's /05 segment is composed of Securvties and Banking and
Tramsastion Services and provides corporations, guvernroents, institutisns
and investors in approximately 100 countries with a broad range of banking
and financial pmoducts and servicas.

The Citi Holdings segment js carnposed of Rroderage and Assed
Management, Local Consuimear Lending and Specsal Asset Pool,

Gorporage/ Other includes net treasury results, unallocated comporate
axperess, offsets to certain line-item reciasstfications (eliminations), the
results of discentinued rperations and unallocated taxes

The accounting palicies of these repontable segrments are the same 45
these disclosed in Note 1 to the Consolidated Financial Staternents

The prioeperiod balances reflect reclassifications to sonform the
presentation inthese periods ta the cuerent penod's presentation. These
reclassifications related to Gitr's -allocation of certain expenses between
businesses and sepments and the transfer of certain commencial market
loars from GCE Ve [65,

The following tab ke presents certain inforration egarding the Company's
continuing opetations by ssgment.

Identitiable
Revenues, Pravision {(henefit) Incame {loss) from assels
not of interest expensa o far income taxes continuing operations af year and

in milibons of dokiars, except
iobriifiable assets in bilions 2011 2010 2009 2011 2010 2008 2011 2010 2009 2011 2010
Globat Consumer Banking $32,586 $32374 §247% $2801 $1,33 § (142 $6196 $ 4661 ¢ 2380 $ 30 3 3
Instiutional Clents Group 31,886 33186 36958 2,845 3,499 4,622 8,302 10172 12973 979 956
Suttotal Citicorp $84571 485560 §61.712 $SA6  $4842 §4480 $14408 $14833  §15.387 $1,318  §1,284
Citl Holgngs 12,808 19287 26128 (1,161) (2573 (5989 2524) 4.056) (5,059 260 359
Goporatedther 386 1754 f103.555) (164} (36) (4,229 (871) 174 {7.369) 286 271
Totat $78,858 $85. 601  §80,285 $3521 $27233 $(6733)  $11,108  $10951  §(1,066) $1,874 31,014

0 includes Citicorp Btel meenues, ml of merest expRnse, th Mvih Amaicsof

$236 tikon, $26 7 belion and $19.0 bilkon; in A4 0f $12 2 bilion, $11 7 bifioe and 3150 DHIOR, I Latin Americaof 3136 biton,

$12 8 titon anu $12 7 tlion; an i Asa 01316 2 tllion, $14.4 bikion and $14 1 blion in 201 1, 2010 ane 2008, respectively Regional numbers exclude OF Holdiegs and Comarateifar, which tagey opRrale

withinthe U 3

(3 Includes retax pove s (Credity f0r ciedh BSSES and 10r DRMETES afed CBiMS In the 608 esults of $4
ot Bobngs results ot $7 8 bilon, $16.% tilkion and 331 1 bélion for X111, ¥HG ang 00, s pecthely
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5. INTEREST REVENUE AND EXPENSE

For the yearsended Devernber 31, 2011, 2010 and 2008, mspedively, intermst
revenue and expense corsisted of the following;

In mittons of doilars 2011 2010 2008
Interest revenue
Luan intereat, including tees $50,281 $45,056  $47.457
Deposits with banks 1,750 1,252 1,478
Federal tunds soid and seeurities

borrowsd of purchased under

agreements 1o resell 3,681 3,156 3,084
Inve stments, including dividends 8,320 11,004 12,882
Trading account assets™ 8,186 84079 10,723
Other interest 513 735 774
Total interest revenue $72681 §79.280 $76,308
Interast expense
Deaposits® $ 8556 § 9971 $10146
Federal funds purchased and

securities loaned of sold under

agreements to rapurchase 8,197 2,808 3,433
Trading account lighilities™ 408 379 289
Short-testn borrowéngs 850 417 1,425
Long-term del 11,423 12,621 12,609
Total interest axpense $24,234 $25006 $27.902
Net interest revenue $48441 $54186  $48496
Provision for foan fosses 11,778 25,194 38,760
Net intesest revenue afie:

pravision for loan losses $38874 $22097 § 8736

) intrestexenss on Tacng accownt fabies of 10715 mmted & & reduction o inlewst RVERLE
o Trading account assels

2 tmiudes deposit insurance fees and chames of 31 3 bilion, 3981 miton and $1 & bilon tor the
12 months eeded Decemter 31, 2011, 2010 any 2009, mspeotrely The 1 2-month perde enden
December 31, 2009 includes the one-time FINC spacisl sssxssment

6. COMMISSIONS AND FEES

The table belowsets forth Citigroup's Commusions and fees mwnue for
the twelwe months ended Decernber 31, 2611, 2010 and 2009, respectively
The primaty components of Commissions and foes menue for the tvelwe
months ended Decernber 31, 2011 wee cmdit card and bank card feas,
invwestment banking fess and trading-mlated fous.

Gredit card and bank card fees a primarily composed of interchange
revenue and certain card fess, including snnual fees, reduced by reward
program costs. [nferchange revenue and fees are rcognized when eamed,
exoapt for annual card fess which am defermd and amontized on o straight-
line basis over & 12-month period. Rewas] costs are mcognized when poirts
areeatned by the customess,

Investment banking fees are substantially composed of underwriting and
advisory tevenues. [nvestment banking fees are recognized when Gitigroup's
pedformance under the terras of the contractual amangements is completed,
which i3 typically at the closing of the transaction, Underwriting resenue
5 meended in Commssions and faes net of both mimbusable and nor-
wimbursable experses, corsistent with the AIGPA Audit and Accounting Guide
for Brokers and Dealers 1n Securities (codified in ASC 940-605-05-1). Bxperses
associated with advisury transactions are mcorded in Cther operasmg PERSES,
riet of client mimbursements. Out-of-pocket expenses are deferred and
recognized at the time the mlated revenue i meognized. In general, expenses
meured related to investment banking transactions that fail to close {am not
consummated) am reorded gross in Otber gperating egpenses

Trading- related fees primasily inzlude commissions and fees from the
following: executing transactions fot clients on exchanges and ovesthe-
counter markets; sale of mutual funds, insurance and other annuity
products; and assisting clients in clearing transactions, providing brokerage
services and uther such activities Trading-related fees am recognized
when earred in Commgssions and fees. Gains or losses, if any, of thes
transactions am included in Pravicgal fransactions.

The following table presents commissions and fees revenue for the years
endad Decepnber 31;

In réliions of dblars 2011 2010 2009
Credit cards and bank cards $3603 $3774 ¢ 41w
Investment banking 2,451 2977 3,482
Smith Bamney — — 337
Trading-rafated 2,587 2368 2,318
Transaction servicas 1,520 1,454 1,306
Other Consumar® a3 1166 1272
Checking-related e 1022 1,043
Primerica - a1 314
Loan sandcing 51 352 226
Corporate finance @ 519 439 678
(ther 62 23 {79)
Total commissions and fess $12,850  §13658  §$15.485

) Primarty consitsof fees for investment furd admintration and management, third-pasty colections,
commeriattemand deposit accaunts g ceran ol cand sarvines
@ Consists prmaril of fees camed fiRm Syuchiring and underertag ban syndinatons
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7. PRINCIPAL TRANSACTIONS

Principal iransactions wvenue corsists of realized and unmalized gains
and lossss from teading activities. Trading activities include revenues from
fixed income, equities, cradit and commodities products, s well as fareign
exchange transactions. Not included in the table below is the impact of
net inferest revenue related to trading activities, which is an integral pagt
of trading actimities’ profitability. See Note 5 to the Cosolidated Financial
Staternents for information about et interest revenue related to trading
activity. The following table presents principal trarsactions svenue for the
yearsended Decernber 31

in mellons of dofiars 2011 2010 2009
Globiaf Consumer Banking $§ M6 3 533 §1589
fnstitutions! Clients Group 4873 5,567 5,626

Subtotal Citicorp $5588 35,100 $7.185
Lecal Consumer Lending (102} (217} 896
Grokerage and Asset Managerment {11 37} 30
Spaclal Asset Pool 1,713 2,078 12,606}

Subtotal Giti Holding s $1,600 $1,824 31,680
Corporata/Other 45 {407) 553
Total Ciﬁlroup 57534 37617 $6.068
In miions of dbliars 2011 2010 2008
Inrerest rate contracts™ 5,186 3211 g6
Foreign exchange contracts® 2,309 1,852 2762
Equity contracts ™ 3 %95 {334)
Commodty and dhar contracts @ 76 126 424
Cradit derfvative s® (290) 1,313 {3,495}
Total Cifigroup $7.234 37517  §6.068
i includes froin g and corptate gkt monicipsl seountics, prefetred

slock, morigage securities, and other dobt instruments. AlD Mesludes spotand fonward trading of
curreacis and exchange-traned and over the-counter (010 currency optons, opbons on fixed
1honme securtias, Ingrest rate Swaps, CUrBNCY swaps, swag alions, caps and floors. financial
Titures, O7C gations, and foreard cortracts on fimd moome securties

( lunes A 1O/ TORIN CRNangR SOt Drwarl, 0ption and seap conttacts, a5 wek a5
skt gans and 0ses

(3 includes yRauss from cumman, Freferted and convertib prefered 1ok, convetie ol
debt, aqurty- kaked notes, and exchanga-traded andt GTC squity aptions and warmets

@ Pomarity snchies evenues from crude of, retined of products, nafurd gas, aed dther commodties trades

£ includas myenyes from struchined crait products
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8. INCENTIVE PLANS

The Compary administers awand prograims involving grants of stack
aptions, mstricted or deferred stock awards, and stock payrnerts. The award
programs ate used to afttact, retain and motivate officers, ernployees and
non-employee directors, to provide incentives for their cortributiors to the
long-term perfomance and growth of the Company, and ta alion their
migrests with those of stackholders. These programs are administered by the
Personnel and Gompersation Corarittes of the Gitigroup Board of Dimctors
{the Cornmuittee), which is composed entirely of independent non-employee
directors. All grants of equity awands since Apeil 19, 2005 have been made
pursuant to stckholder-approved stock incentive plars

At Decernber 31, 2011, approximately 77 5 million shams e authorized
and available for grant under Citigroups 2009 Steek Incentive Plan, the only
planfrom which equity awards are curently granted

The 2009 Stack Incentive Flan and predecessor plars permit the use of
easury stock or newly ssued shates in connedtion with awasds granted
urder the plars, Until meently, Citigroup$ practice was to deliser shares
from treasury gock upon the exercise or wating of equity awards Howeveg
newly issued shares wem issued as stock payments in Apeil 2010 (to settle
“common stock equivalent” awards granted in January 2010, inJanuary
2011 {as current stock payments in lieu of cash borses) and inJanuary
2017 {to settle the vesting of deferred stock awards granted in prior years)
The new issuances in April 2010 and January 2011 wer specifically intended
o incease the Company's equity capital. Restricted stock awads that wested
in January 2012 were settled with shages that were previously ssued out of
treasury. Thete s no income statement impact from treasury stock issuanoes
and issuances of newshares.

The following table shows components of compensation expense relating to
the Company's stock-based compensation programs as regorded during 2011,
2010 and 2609

in mfifions of dollars 2011 2010 2008
Charges for e stimated awards to

refirament-gligible amployees b 338 ¢ 368 § 207
Option pxpense 161 137 33
&mertization of defered cash awards and

deferred cash stock urits 208 280 113
Amartization of MC LTIP awards™ — e 19
Salary stock award expanse — 173 162
immedately vested stock award expense @ 52 174 173
Amartization of restricted and Aeferred

stotk awards® an 747 1,543
Total m $1.937 33822

1) Management Com mittee Losg- Srm Incentee Puan (MC LTIR awards were granted 1 2007 The
aws expeed i [ocember 2000 whhout 1he issuance of shates

@ The mepresents expense 10r Immen ikl vester) sthck awards that oeneally weme shck payments
0 1 of cash compensation. The expense & Qenarally accrid 107 25 cach ncenthe compansabon
0 year orior 0 grant The 200% amount & for the “common stock equlvakent” amandks, which are
descrited in mor detad below

3 Allperids poiwde smormizabun expense 1or all unvestar awards to fon -ret reAment -y il emplovess
Amortiza Dn is recognizd net of estimaled NS 0f awams
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Stock Award Programs

Gitigroup issues (and/or has isued) shares of its common stock in the
fomn of restricted stonk awards, defermd stock awards, and stock payments
pursuant to the 2009 Stock [ncentive Plan (and predecessor plars) to its
officers, employees and non-employee directors.

Far all stock award progranss, during the applicable wsting period, the
shars awarded are not issued to patticipants (inthe case of 1 deferred stock
award} or cannot be sald ar transferssd by the partiipants (in the case
of a restricted stock award), until afier the vesting conditiors hawe been
satisfied. Recipients of deferted stock awards do not have any steckholder
rights until shams are delivered to thern, but they generally are entitled to
recerve dividend-equivalent payments during the wsting penod. Recipients
of restricted stock awards are entitled to a limited woting right andto
recete divdend or dividend-equivalent payments dusing the westing period,
(Dividend equivalents are paid through payeoll and recorded as an offeet
to mtained earmings on thoss shares expected to vest.) Orce 1 stock award
vests, the shares may become freely trarsferable, but inthe case of cettain
executives, may be subject to transfer restrichiors by theirtems ora stock
ownership commitment.

The total expense to be recognized for the stock awards described below
reprsents the fair value of Citigroup common stack at the date of grant.

The expense is recognized as & charge to incorre ratably aver the wating
petiod, exvept for those awards granted to mtimment-sligible amployees, and
salary stock and other immedistely wsted awards. For awards of deferred
stock expested to be made to retirement-eligible employees, the charge to
income i accelerated based on the dates the mtirement rules ae or will be
met. If the tirement rules will have been met on or prior to the expested
award date, the entim estimated expenss is meognized in the year pristto
grant in the same manner as cash incentive compensation is accrued, rather
than amortized aver the applicable vesting period of the award Salary stock
and other immediately vested awards penerally vere granted in lieu of cash
corpensation and are also meognized in the year priorto the grant in the
same manner s cashcompersation is accrued. Cettain stock awards with
performance sonditions or certain clawback provisions may be subject to
vatiable accounting, pursuant to which the associated charges flustuate with
changes in Citigroup's stock price over the applicabie vesting periods. The
total amount that vill be recognized as experse canniot be deterrnined in full
untit the awards vest.

Annual Award Programs. (itigroup's primary stock award program

is the Capital Accumulation Program (CAPY . Generally, CAP awards of
restrected or defemed stock corstitute 2 percentape of annual incent v
compensation and west ratably over three- o four-year periods, beginning on
crabout the first anniversary of the award date,
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Gontinuous employment within Ctigoup is enerally mquired to
vest in CAP and other stock award programs Typical exceptions inclde
vesting for participants whose employment is teminated mvoluntagily
during the vesting period for 2 masen other than “gross miscanduct,” who
meet specified age and service equirements before leaving employment
{retirement-eligible participants), or who die o becorne disabled duri ngthe
vesting pariod. Postemployment vesting by retirement-elighle partcipants &
gerenally conditioned upon their refraining from competition with it emup
during the rems ining wsting period.

In a change from prior years, incentive awards in January 2012 to
indwvidual employees who haw influence over the Gompany's material risks
{coverd ernployees) were delivered 45 4 mix of immediate cash bonuses,
deferred stock awards under CAP and deferred cash awards. (Previowsly,
annual incentives were traditiona lly awarded as a combination of cash
bonus and CAER) For covered emnployees, the mumimum pementage of
moeniive pay required to be deferred was raised from 25% 1o 40%, with
maximum deferral of 60% for the most highly paid employees. Far incentiwe
awards rnade to coversd employees in January 2012 (in respect of 2011
performarce), only 50% of the daferred portion was delivemed as a CAP award;
the other 50% was delivered in the form of a deferred cash award The 2012
deferred cash award s subject to a peformance-based vesting condition
that results in canesllation of unvested amounts on 2 formulaic bast
participartts business has losses in any year of the vesting period. The 2012
deferred cash award also eams notisnal interest at an annual rate of 4.55%,
compounded annually

CAP awards made in January 2012 and January 2011 to "identified
staff" in the European Uniion (EU) have several features that differ from
the generally applicable CAP provisions described above. “Identified staff”
ate those Gitigm up employees whose compensation i subject to variows
banking repulations onsound incentive compensation policies in the EII.
CAF awards to these employees aw scheduled o weat over three years of
service, but vested shares ate subject to 2 six-month sale restriction, and
awards are subject to cancellation, in the sole discmtion of the Committee,

f {a) there 5 reasorable evidencs a participant engaged i misconduct or
committed material error in connection with his ot heremployment, or (h)
the Company ot the 2mployee’s business unit suffers a material downturn

in fts financial perfomance or a material failue of sk management (the
EU clawback). Por these CAP awards, the Eliclawhack & in additionto the
slawback provision described below CAP awards containing the EU clawback
provision are subject to variable accounting.
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Apodion of the immediately vested cash incentive compersation
awarded in January 2011 to selected highly cornpensated employses
{and in January 2012 to such emplovess in the BU) was delivered in
immediately-vested stock payments In the EUL the shares awarded were
subject to a six-month sale mestriction.

Annual incentive awards made inJanuary 2011, January 2010, and
December 2009 to certain exacutive officers and highly compersated
employes were made in the form of long-temn restricted stock (LTRS ),
with terns prescribed by the Bmergency Bconemic Stabilization Act of
2008, a3 smended (See EEA-rélated Stock Compensasion below for
additional information )

The annual incentive awands made in January 2011 to executive officers
have a pedfommance-based westing condition. If Citigroup has pretax net
logses during any of the years of the deferral period, the Committee may
exemise its discretion to eliminate or reduce the number of shares that wst
for that year This performance-based vesting condition applies to CAP and
LTRS awards made in January 2011 to executive officess. These awards are
subject to variable accounting. Compensation expense wis accrued based on
Gitigroup’s stack price at year end and the estimated outcnme of meeting the
petformance conditions

All GAP awards made in January 2011 and 2012 and all LTRS awards
made in January 2011 provide for a clawback that applies to spectfied casss,
including 1 the case of employee misconduct or whem the awards were
based on earnings that were mistated. Some of these awards are subject to
variable accounting,

Generally, in arder to reduce the use of shares under Gitigroup's
stockholder-approved steck incentive plan, the percertages of total annual
incentives awarded pursuart to CAP in January 2010 and January 2000 vese
reduced and were instead awanded as deferred cash awands primarily in
the U5 and the UK. The defermed cash awards are subect to two-vear and
foueyear westing schedules, but the other terms and conditions are the same
45 GAP awards made in thoss waw, The defermed cash awards earn 4 mturn
duting the vesting period based on LIBOR, in 2010 oniy, 2 pottion of the
deferred cash award was denominated as a stock unit, the walue of which will
fluctuate based on the price of Giti common stock. In beth cases, enly cash
will be delivered at vesting,

In January 2009, rernbers of the Management Executive Commities
(except the GEC and GRO) meeived 30% of their incentive awards for 2008
as performance vesting-equity awards. These awards wst 50% if the price
of Citigroup commeon stock mests a price target of $106.10, and 50% Fora
price target of $178.50, ineach case on orpriorto January 14, 2013 The
price target will be met only if the NYSE closing price equals or excesds the
applicable price target for at least 20 NYSE trading days within any period
of 30 corsecutive NYSE trading days ending on or before Jamuary 14, 2013
Any shares that have not vested by such date will vesr according to 4 fraction,
the numerator of which 5 the share prioe on the delivery date and the
denominator of which isthe price target of the unwested shaws. No dividend

equivalents are paid on unvestad awards The fair value of the awards is
recognized s compensation expense ratably ower the wasting peniod. This fair
valug was detemined using the followang assumptions:

Weighted -average per-share fair value $22.97
Welghied-average expected iife 3.85 years
Valuation assumptions

Expected voiatility 36.07%

fisk-freq interest rate 1.21%
Expected dvidend yield £.88%

From 2004 to 2007, Citigroup granted annual stock awards under its
Gitigroup Ownership Program (COF) to a broad base of eraployess whe
wew not eligible for CAP The GOP awards of restricted or deferred stock wat
after three yea s, but otherwise haw teans similar to CAP Amortization of
restricted and deferred stock awards shown in the table abowe for 2010 and
3009 1ncludes experse assoctated with these awards.

EESA-related Stock Compensatton. Inentiv compersation in
tespect of 2009 perforrnance for the senior executive officers and the next
5 mest highly compensated employees (2009 Top 100) was administered
i accordance with the Broerpency Bconomic Stabilization Act of 2008, as
amended (EESA) pursuart to structures appeowed by the Specta) Master for
TARF Executie Compensation (Special Master), Pusuant to such structures,
the affected emp loyees did not participste in CAP and instead receiwed equity
compensation in the fomm of fully vested stock payments, LTRS and other
wstricted and deferred stock awards subject to vesting tequirements and sale
wstrictions. The other restricted and deferred stock awards to the 2009 Top
100 vest tably over thiee years pursuant to terms similarto CAP awands,
but vested shares are subject to sale restrictions until the later of the first
anniversary of the regularly scheduled vesting date or January 20, 2013
Pusuantto BES Apescribed structures, incentive compersation n respect of
2010 pedforrnance was delivered to the senior executive officers and next 20
most highly compersated ermployees for 2010 {2010 Top 25), inthe form of
LTRS awards. The LTRS awards to the 2009 Top 100 and 2010 Top 25 vest in
full after three years of servioe and thes are no provisions forearly westing in
the event of retirement, involuntary tenmination of employment or change in
conteal, butearly westing will sccur upon death or disability,

In 2009 and Jaruary 2010, the 2009 Tap 100 received saluzy stock
payments that become transferrable in monthly installments over periods
of either une year or three years beginning in Januaty 2010, In Septermber
2010, salary stock payments were made to the 2010 Top 25 (other than
the CEO) 10 a manner corsistent with the salary stock payments made in
2009 pursuant o rulings issued by the Spacial Master The salary stack paid
for 2010, net of tax withholdings, is transferable over a 1 2-month peried
beginning in January 2011. There are no provisions for early release of the
transfer restrictions on salary stock in the event of retirement, involuntary
wrmination of employment, changs in contral, or any other reason
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In connection with its agreemert to repay $20 billien of its TARP
obligations to the U.S. Treasury Depattment in Decernber 2009, Gitigroup
announced that $1.7 billion of incentiwe compensation that would have
atherwise been awarded in cash to employess in respect of 2009 performance
would instead be awaded as "comnon stock equivalent” awasds
denorinated in U.S. dollass of in: local currency that wese settled by stock
paymerts in April 2010, The awards were pererally sosrued 35 compensation
expenise in the year 2009 and wem meorded as a liability from the January
2010 grant date until the settlemerit date in Apni 2010. The mcorded
liabitity was reclassified to equity when newly issued shases were delivered to
participating employess on the settlement date,

Stgn-on and Long-Term Asvards. From time to time, restricted o
deferred stock awards and/or stock optien grants 2= made outside of the
annual incentive program to induce talented employees to join Gitigm up

or 45 special retention awands to key employess. Vesting periods vary, b

ate gererally two fo four years. Generally, weipients must remain employed
through the vesting dates to vest inthe awands, except incases of death,
disability, or inwolurtary temmination other 1han for “gross misconduct "
Unlike GAF, these awards do not wually provide for post-employment wsting
by tetirement-eligible participants.

On May 17, 2011, the Commmittee approved a defermd stock retention
awatd to GEO Vikram Pandit. The award wsts in theee equal irstallments
on December 31, 2013, Decernber 31, 2014 and Decernber 31, 2015 ifthe
Committee detenrnines that he has satisfied discretio nary performancs
criteria dealing with regulatory compliance, Giti cultuze and talent
raanagement and Mr. Pandit mmains emploped through the westing date.
Any vested shares from the Decernber 31, 2013, and December 31, 2014
westings vall be sale-mstricted until Deceber 31, 2015 This awand i subjent
to vatiable accounting,

On July 17, 2007, the Gomruittee approved the Managernent Committes
Long-Tern Incentive Plan (MG LTIP) (pursuant to the temns of the
shareholder approved 1999 Stock [ncentive Plan) under which participants
received an equity award that could be eamed based on Gitigroup's
performance againgt vanous retrics relative o peer companies and publicly
stated refum on equity (ROE) targets measumd at the end of each cakendar
year beginning with 2007, The final experse for aach of the thie consscutive
calendar years was adjusted based on the meults of the ROE tests, No avwards
were earnied for 2009, 2008 ar 2007 and no shares were ssued hacause
petformance targets were not met. Mo new swards wese made under the M
LI1P since the initial award inJuly 2007,

Directors. Non-employee dimctors mosive part of their compersation in
the form of deferred stock awards that vest intwn years, and may elect to
receive part of their etainer in the formn of o steck payment, which they may
ekt to defer.
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Asummary of the status of Citigraup’s unvested stk awards that 2 @ not
subject to varishle accounting at December 31, 2011 and changes during the
12 months ended December 31, 2011 are presented below:

Weighted-average

grant date
Unvested stack awards Shares fair value
Ynvested at January 1, 2011 32508,187 $12.84
New awards 33,180,906 49.59
Cancelled avards {1,894,723) 54.39
Yosted awards™ {13,590,245) 9.73
Unvested at December 31, 2011 50,218,124 $50.90

1 The weghied-awrge far value of e wstings durieg 2011 was appmoun dely $45 10 I sham

Asummary of the status of Citigroup's unvest2d stock awards that ae
subject to variable accounting at December 31, 2011 and changes dun ng the
12 menths ended December 31, 2011 are presented below:

Weighted -average
awarg issuance

Unvested stock awards Sharss fair value
Unvested at January 1, 2011 - 5 —
New awards 5,937,863 49.31
Cancetled awards (47,065) 50.20
Yestod awards — —
Unvested at December 31, 2011 5,200,788 $49.30

At Decenber31, 2011, there was $985 million of total unrecognized
compensation cost related to unested stock awards net of the forfeiture
provision. That cost 1= expected to be recognized over a weighted-awrage
periad of 13 yeam. However, the cost of awards subject to variable accounting
will fluctuate with changes in Citigroup's stock price

Stock Option Programs

While the Company no longer grants optiors as part of its annual incentise
award programs, Gifi may grant stock options to employees or directoss on
a one-time basis, 5 sign-on awards or ss tetention awands. A% stock options
are granted on Gitigroup corarmon steck with exercise prices that are no

fess thanthe fairmatket value at the time of grant (which s defined under
the 2009 Stock Incentive Plan to be the NYSE closing price on the trading
day immediately preceding the grant date or on the grant date for prants to
executive officers).
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On May 17, 2011, the Comnittee approved a retention award te the CEO
that included an option grant with exemise prices at or abowe the market
price of Giti cornmon stock onthe grant date. The price of Citi common
stock on the grant date was $41.54 and the committee awarded options with
exgrcise prives of $41 54, $52.50 and $60.00. These optiors vest inthee equal
installments on the fist thiee anniversaries of the prant date, and vested
aptions remain exercisable for their entire 10-year term. Unvestad optinns
will be forfeited if the CEO terrminates employment with the Company for
any reason before the applicable vesting date, axcept in the event of his death
ot disability, The options hawe risk-adjustrent features such as 4 ene-year
helding period for incremental shares if the options ate exerised befom the
fifth anniversaty of the grant date, and unvested and vested but unexercised
option shares may be cancelled or forfeited putsuant to a clawback provision.

On February 14, 2011, Citigroup granted options exercisabls for
approximately 2.9 million shares of Citi common stock to certain of its
executiv officers. The options have six-year terms and west in three equal
annual installments beginning on Februaty 14, 2012. The exeriss price of
the options is $49.10, which was the closing price of 2 share of Citt cornmon
stock on the grant date, On any exencise of the optiors befom the fifth
anniversary of the grant date, the shares received onexemise (net of the
amount required to pay taxes and the exemise price} are subject to 2 one-
year transfer mestriction.

On April 20, 2010, Citigroup made an option grant to 2 group of
employees who vere not eligible for the October 26, 2009, broad-based grant
described below The options were awarded with an exercise price equal to
the NYSE closing price onthe trading day immediately preceding the date of
grant ($48.80). The options vest in thiee annual installments beginning on
October 29, 2010. The options hawe a six-year tem

On October 29, 2009, Gitigroup made a one-time broad-bassd aption
grant to employees worldwide. The options haw 1 six-year temm, and
generally vest in three equal installments over three yeas, beginning on
the first anniversary of the grant date. The options wem awarded with an
exercise price equal to the NYSE closinig price on the trading day immediately
preceding the date of grant ($40.30). The CEO and ather employess whese
2009 compensation was subect to structures approved by the Special Master
did not patticipate in this grant.

In January 2009, mernbers of the Management Executive Gornmitres
reveived 10% of their swards as perfonmance-priced stock opticns, with 4n
exercise prioe that placed the awards significantly “out of the money” on
the date of grant. Half of each evecutiwe’s aptions have an exerise price of
$178 50 and half hawe anexercies price of $106.10 The nptions wers granted
on a day on which Citi§s closing price was $45 30. The ptions have a 10-year
term and vest ratably over @ four year period.

Prior to 2009, stock uptions wete granted to AP patticipants who elested
to meeive stock optiors in lieu of restricted or defermed stock awards, and
to non-employee directors who elected to receive theircompensation in
the form of a stockoption grant. Beginning in 2009, Citi eliminated the
stock option election for all directors and emplovees (except cettain CAP
paticipants who wete pemitted to make a stock option ebection for awards
made in 2009)
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Generally, eptions granted from 2005 thraugh 2009 hase six-year terms
and vest ratably over thiee- o fouryear periods, however options granted
o ditectors provided for cliff vesting Vesting schedules for sigr-on o
wtention grants may vary The sale of shares acquired through the exenise
of ermployee stuck options granted from 2003 through January 2009 is
restricted for a two-vear period (and may be subject fo the gock owmeshp
cammitment of senior executives thereafier).

On January 22, 2008, the CEO was awarded stock options te purchas
three hundred thousand shares of coramen stock. The options vest 25% per
year beginning on the first anniversary of the grant date and exXpire ofi the
tenth anniwesary of the grant date. One-third of the options have an exercise
prics equal to the NYSE closing price of Citigroup stock onthe grant date
($244.00, vne-third have an exercise price aqualto 2 25% PIEMIUN over
the grant-date closing price ($305.00), and ane-third have an axercise price
equal to 2 50% prermium vver the grant date closing price ($366.00). Thes
aptions do nat hawe 4 reload feature.

Prior to 2003, Gitigroup optiens, including cptions granted since the date
of the merger of Citicotp and Travelers Group, Inc., cenerally vested at a rate
of 20% per year ower five years (with the first vesting date necurring 1210
18 months following the grant date) and had 10-year teoms. Gertain optiots,
mastly granted prior to January 1, 2003 and with 10-year temns, permit an
employee exercising an option under certain conditions to be granted new
aptions (reload options) in an amount equal to the number of commen
shates used to satisfy the exercise price and the withholding taxes due upon
exercise. The reload aptions are granted for the remaining term of the =lated
original sption and vest after six months Reload aptions may in turn be
exercied using the reload method, given cartain conditions. An eption may
not be exercised using the relvad method unless the market price on the date
of exemise & af least 20% greater than the opticn te purchase.

From 1997 to 2002, 2 bmad base of eraployess participated in annual
option grant programs, The options vested over five-year periods, ar cliff
vegied after five wears, and had 10-year tegns but no reload features No
grants have been made under these programs sinee 2002 and al! options that
emain outstanding will expire in 2012,
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Infomnation with mspect to stock option activity under Citigroup stock option programs for the jears anded Decernber 31, 2011, 2010 and 2609 1 as follows

20114 2010 pelee]
Welghted- Yeightad- Vinightad-

average  Intrinsic average  Intrngic average  intinsic

exercise value exeise ualue 2xercise valug

Options price  per share Options price  per sharg Options price  per ghare

Outstanding, beginning of period 37,488,011 $ 93.70 $ — 40404491 $127.50 § o 14,386,066 $41940 §

Grantad—original 8,425,000 48.88 — 4,450,017 47.80 — 32124473 42,70 e

Farfeited or sxchanged {1,580,227) 176.41 — {4,368,088) 11510 — (3,928,531 69,80 —

Expired {1,610,450) 487.24 _— (2,935,863) 458.70 e (2177 520 36210 —

Exsrelsed (186,805) 4.9 8.72 (64,538 40.80 3.80 o — -

Outstanding, end of period 37,596,029 $ 60.60 $§ — 37486011 § 9378 § — 40,404,481 §127.50 §—
Exarcisable, snd of period 23,237,069 15,189,710 7,893,809

The follawing table summarizes the information about stock optiens outstanding under Gitigroup stock option programs at December 31, 2011

Options ouistanding Options exercisable

Weighted-average
Number contractual fife Weighted-average Number Weighted-average
Range of exercise prices sutstanding remaining exercise price exercisabie exercise price
$29.70-349.99 33,982,017 4.1 years $ 4238 20,302,484 $ 4179
$50.00-$99,99 203614 9.3 years 56.44 1,867 62.10
$100.00-8196.99 582,152 8.8years 147.20 298,768 150.89
$200.00-429%.95 852,842 28 years 24451 858,588 24450
$300.00~-$399 99 868,812 3.B8years 343.94 318,912 848.74
$400.00-3499, 94 1,216,600 0.1 years 42822 1,216,690 4282
$500.00-3584.10 441,802 0.8 years 52090 441,802 520.90
37,506,028 4.0 years $ 6850 23,237,060 $ 82.47

&s of Decernber 31, 2011, there was $122.5 million of total urirecognized compensation cost telated to stock optiens; this cost isexpected to be recognized
over a weighted-average pesiod of 0.8 years.
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Fair Vatue Assumptions
Valuation and related assumption information for Citigmup option programs
i presented below. Gitigroup uses a lattice-type model to value stock optiors.

For oplions granted duving 2011 2010 2009
Weighted-average per-share fair

value, at December 31 $ 1380 ¢ 1860 § 1380
Weighted -average expected life

Original grants 495 yis, 6.06 yrs, 587 yrs,
Valuation assumptions

Expected volatilty 3564% 36.42% 35.88%

Risk-free interest rate 233% 2.88% 2.759%

Expactad dividend yietd 0.80% 0.60% 3.02%
Expected annual forfetures

Original and reload grants 8,62% 3.62% 7.50%

Profit Sharing Ptan
In October 2010, the Cornmittes approved awards under the 2010 Key
Employse Profit Sharing Plan (KEPSP) which may entitk patticipants to
profit-shating payments based on an initis! peformance measurement
period of Januagy 1, 2010 through December 31, 2012 Gererally, ff a
patticipant remains emploved and all other conditions to vesting and
payment are satisfied, the participant wll be entitled to an initial payment
in 2013, as well a5 2 holdback payment in 2014 that may be reduced
based on performance during the subsequent holdback period {ganerally,
January 1, 2013 through Desember 31, 2013} If the wsting and parformarnce
conditions ar satisfied, 2 patticipant's inifial payment will equal two-thirds
of the product of the cumulative pretax income of Citicorp (as defined in the
KEPSP) for the inifial perfommance period and the patticipant's applicable
percentage. The initial payment will be paid aftet January 20, 2013, but no
later than March 15, 2013,

The patticipant’s holdback payment, f any, will equal the product
of {a} the lesser of cumulative pretax income of Citicomp forthe initial
performarxe period and cumulative pretay income of Citicorp for the initial
performance period and the holdback period combined (generally Januaty
1, 2010 through December 41, 2013}, and {b) the participant’s applicable
percentage, less the initial payment; provided that the holdback payment
ruay not be less than zero. The holdback payment, i any, will be patd after
Jatwary 20, 2014, but no later than Mamh 1%, 2014. The holdback payment,
if any, will be credited with notional interest during the holdback period Itis
intenided that the initial payment and holdback payment will be paid in cash;
howeer, awards may be paid in Giti comrnon stock if required by repulatory
authority. Regulators hawe mquired that UK participants meeiwe at Jeast
50% of their initialpayrnent and at Jeast 50% of their holdback payment, §
any, i shares of Citi common stock that will be subject 1o a six-month sales
restriction. Clavdbacks apply to the awand.,

Independent risk function emplovees were not elighle to participate in the
KEPSP a3 the independent risk function participates in the determination of
whether payouts will be made under the KEPSP
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On Pebruary 14, 2011, the Committee approved grants of awank underthe
2011 KEPSP to centain executive officers, and on May 17, 2011, to the CRO.
Thesz awards have a performance period of January 1, 2611 to Decernber 41,
2012, and other termns of the awasds ar similarto the 2010 KEPSP

Experse taken in 2011 in mspect of the KEPSE was $286 rnillinn,

Other incentive Compensation

Cltigroup may at times tssue Cash in Lieu of Bquity awards, which are
deferred cash awards given to new hires in replacementt of priot erployer's
awards or other fofeited compensation. The vesting schedules and temms and
conditions of these deferred cash awards 2 genenilly tructured to match
the temms of awards ot other compensation from a prioremployer that was
forfeited to accept employment with the Company. Expense taken in 2011 for
these awards was $172 million.

Additionally, certain subsidiaties or business units of the Company aperate
and may from time to time introduce other inoantive plans for certain
emplovees that have an incentive-based award component. These awards are
net considered material to Citigroup's operations
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9. RETIREMENT BENEFITS

Pension and Postretirement Ptans

The Company has several non-contributory defined berefit pension plans
covering certain U S. employees and has vatious defined benefit pension

and termination indemnity plans covering employess culside the United
States. The U3, qualified defined benefit plan was frozen effective January 1,
2008, for most employees. Accordingly, no additional compensatior-based
contributions were credited to the cash balarce portion of the plan for
exigting plan pasticipants affer 2067, Howeser, certain employess coversd
under the prior final pay plan formula continue to accrue benefils. The
Company also offers postretirement health care and lifk insurance benefits to
certain eligible US. retired employees, as well as to certain elighle employess
outside the United States.

The following table summarizes the components of net (benefit) experse
recognized in the Corsolidated Statement of Incorne forthe Companys U S,
qualified and nonqualified persion plans, postrtimment plans and plans
outside the United States. The Gompany wes a December 31 measugerment
date for its U $. and nen-U.5. plans.

Net (Benefit) Expense

Contributions
titigroup's funding policy for US. and ner-U'S. persion plans is generally to
fund to minimum funding mquitements in accomance with applicable lonal
lave and regulations. The Company may inciease its contributions above
the minimum requised contabution, if appropriate. For the US pension
plars, at Decernber 41, 2011 and 2010, there were no minimura requird
casheontributiors. During 2010, a discretionary cash contribution of
$995 million was made to the plan Forthe U.S. non-quabfied pension plans,
the Company contributed $51 mullion in benefits paid directly during 2011,
$51 million during 2010 and $55 million during 2009 No contributions
areexpected for the 118 qualfied pension plan for 2012 and $5% million of
ditect payments am expected for the U8, non-qualifisd plars for 2012

Forthe non-U3. persien plas, the Company mported $389 million in
employer contributions during 2011, which includes $47 miltion in benefits
paid directly by the Company. For the non-U.S. persion plans, discrtionary
cash contributions for 2017 are anticipated to be approximately 211
million. In addition, the Cornpany expects to contribute $43 million of
benefits to be paid directly by the Cormpany for its non-U.S. persion plans
Ror the 118, pestretirernent berefit plans, there are no expected o reqiired
contributiors for 2012 other than $55 million of benefit payments expected
to be paid directly by the Cornpany

For the nor-US. postretirement benefit plans, the Company reported $75
millien in employer contributions during 2011, which includes §5 million
in berwfits paid directly by the Carnpany during the year For the non-U$.
postretirement benefit plans, expacted cash contributions for 2012 are $83
millien including $4 million of benefits to be paid disectly by the Gompany.

These estimates are subject to change, since contribution decisions ae
affected by various factors, such as market pedomance and mgulatory
requizments. In addition, management has the abilityto change funding pelicy

Pension plans Pastretirement henefit pians
U.S. plans Non-U.8. plans U.S. plans Nen-U.8, plans
In millons of cofars 2011 2010 2009 2011 2010 2008 20%1 2010 2009 2011 2010 2008
Qualitied Plans
Benafits samed curing the year $ 13 314§ 18 $208 $167 §148 $— $1 $ v $28 323 §08
Interest cost on benefit abligation 612 644 649 382 347 3 53 59 61 118 105 89
Expected return on plan assets {890) {874 912y {422) (378 {336) ) {9 {1 {117} 1o (77)
Amotization of unre cognized
Net transition obdigation — —_ —_ 1) U] 4] — — —— —_ — —_
Prior service cost (benafity {1} (1} 1 4 4 4 3) (3 {1) —_ — ——
Nat adtuarial loss B84 47 10 12 57 5 3 # 2 24 20 18
Cortaliment (gain) loss® — e 47 4 1 8 — — — — — —
Settlement (nain) foss — e — 10 7 15 o - — — e —
Spacial termination benefits — e — 27 5 15 — - — — —— —
Net qualified (beneflt expense S@fy $0170)  $(139)  § 279 $204 ¢ 198 $47 $60 3453 $ 63 § 48 §:6
Nenguslified plans expense $ & $4 $4 $§— §— §_  §- §_ §_ §— § — 3=
Total net (benefit) expense $(180} $(12%)  $(14®)  $279 § 204 $ 198 $47 $60 $ 53 $ 53 $ 48 $ 56

M The 2009 curtaiment gan in the non-US ponsion plans icides an $18 miken
the sak of NKKo opeeations
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The estimated net actuarial loss, prior service cost and net tearsition The follewing table summarizes the funded status and amounts

obligationthat vill be amortized from Accumudated other comprehensive recognized in the Consolidated Balance Shest for the Company's 1§,
thoome (loss) into net expense in 2012 are approximately $181 million, qualified and nonqualified persion plans, postretiement plans and plans
$2million and $(1) miltion, respectively, for defined bendfit pension plans. outside the Unitad States.

For postretirernient plars, the estimated 2012 net actuarial loss and prior
setvice cost amottizatiors are approxirnately $32 million and $(1) million,

respectively.
Net Amount Recognized
Pension plans Postretirement benefit plans

U.8 plans Non-U.S. plans U.S. plans NenLS. plans
In rriions of dotars 2011 2010 2011 2010 2011 2010 2014 2010
Change in projected hanefit obligation
Projested benefit obligation at baginning of year $11,730 $11178 $6188 §5400 $1,178 $1.086 §1 885 §1,141
Benefits samed during the year 18 14 203 167 — 1 28 2
Intarest cost on benefit obligation 812 544 382 342 53 58 118 106
Ptan amendments — — 2 8 - — —_ -
Actuiantal (gaing loss 855 537 59 459 {44) 108 patd 126
Benefits paid 633} (643 (288) (264 9 7 54) 7
Expected Medicare Part D subsidy —_— — —_ — 16 12 —_ -
Settlernents —_ — (44) {49 -— — —_ —
Curtailments —_ — 3 {5 —_ — —_ —
Spedalfcontractual termination benefits - — 27 5 —_ — — —
Forgign exchange impact and other — e {211} 126 8 e {148) 83
Projected benefit obligation at year end $12317 11730 $6262 $6183 $ 1,127 $1179 §1,388 $1,305
Change in plan assets
Plan assets at fair value at baginning of year $11561 § 9934 $6146 $5592 $ 86 § 114 $1 76§ a67
Actual retum on plan assets 1,083 1,87 528 432 5 10 40 126
Company contributions® — 399 888 305 53 58 7% 75
Plan participants contributions — —_ 8 3 — — —_— —
Settlements —_ - (44) {49) - — - -
Ben efits paid {633) (643 (288)  (264) 79 &7 (B4) @7
Foreign exchange impact and ather —_— — {313) 123 — — (141) 56
Plan assets af fair value at year end $11.981 311,561 $6421 $6145 & 74 § 95 $1,098 31176
Funded status of the plan af year end ® $ (8%) $ (169) § 158 § (44) ${1053) $(1.084) $ EZZI 3 5219)
Net amount recognized
Benafit asset $ — § — $ 814 £ 58 & ~ § — $§ ~ §
Benefit fiability {386) (169}  {115) ©72) (19088) (1,084 (2712) N
Net amount recognized on the balance sheet $ (986) § (169 § 158 3 44 $(1053) $(1.034) § (272} $§ (219)
RAmounts recognized in Accumulatad

other comprehensive income (loss)

Met transition obligation $ — 3 — % WS s — 3 — & ¥ 3
Prior service cost {penefit) (&)} {1} 23 26 3) {6} ®) {6}
Nat actuarial loss 4,400 4021 1454 1652 152 194 509 486
Net amount recognized in equity—pretax $ 4438 4020 $1476 $1676 & 149 $ 188 § 505 3§ 48
Accumulated benefit obligation at year end §12.837 $11880 $5483 $5576 $1,427 $1179 $1,388 §$1.395

 The 5 plans exclude ronqualifed pension plans, Tof which e ayglegs® profcied taneft obigaton was $71.3 milion and $668 milion and the aggregate axcum ulated fenefit abigaton wes 3604 mibon and
3548 makon at Decamber 31, 011 anc 2010, resgoctively. Those plans am enfunded AS Such, e Tended Siatus of these pns s $(F13 mikon and $653) mison at Decamber 31, 2011 ang 2016, respectiaty
Accumiataa offar oo pRAANSIE Meama doss) 1 Bcts pretax charges of $231 milion asd $16F mikon at Decee ber 312011 and X090, mspectivedy, that primarity feile 1o net actvaral kes

(2 Thete wemr no Com pany cOntributions o the U.S. pensian plan dunng 2011 and 399G mikon during X110, which imcludes a dscoretionary cash coatritution 0f $995 melion i 2010 and aovisory fees pald b Cit
Adtartatie ivestments. Com tshy oontributins 16 the non )5 pensin plns include $47 milkon and 340 milion of benetits i dictly v the Comparryduning 2011 and 2010, respaciiely

& e S qualtied persion plan & fuly tunded under spectisd ERISA fanding ruls a6 of January 1, 2031 and a0 minimum mouind funding (s expected for 2011 ang 2012
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The following table shows the change in Acosmdaded ofber
comprebenstve income (loss) for the years ended Decernber 31, 2011 and

2016
In mifiions of dollars 2011 2010
Balance, Januvary 1, net of tax ® $(4,105) 33461
Actuarial assumptions changes and plan experience’® (820) {1,257
Met asset gain due to actual retums

excaeding expected ratums 197 475
Net amortizations 183 137
Foreign sxchange impact and other 28 437
Change in deferred taxes, net 235 434
Change, net of tax $ (111} § (549
Balance, Dacember 31, net of tax ™ $(4,282) 304,109

¢ Seq Nt 21 to the Consotidaled Fingncial Stalements 1f funher Hiscussnn of net Aceumutaay ohar
COmprahans o incoma (osstbalance

(@ thelutes $70 mikon and $33 mon i net actuarel bsses miated D US acnqualtiof (easbr anz
for 011 and 2040, rspecttely

Atthe end of 2011 and 2010, forbath qualified and nonqualified plans
and for both funded and unfunded plass, the aggregate projected benefit
abligation (PBO), the aggregate accumulated benefit obligation (ABO), and
the aggregate fair value of plan assets are presented for pension plans with
a projected benefit obligation in excess of plan assets and for pension plans
with an accumulated beneftt obligation in excess of plan assets as follows:

PBO exceeds fair value of plan

ABQ exceeds fair value of plan

assets assets

U.5, plans Nen-t1.8, plans .5, plans® Non-U.S. plans

In millons of dbliare 2011 2010 2011 2010 2011 2010 2011 2010
Projected benefit obligation $13,088 412388 $2,386 $2305 $13088 $12,388 $1876  $1549
Accumulated benefit obligation 13,081 12,337 1982 1948 13,08t 12337 1801 1340
Falr value of plan assets 11,0901 11,561 1,871 1,732 11,9091 11,561 1,188 1045

I 2011, the PBO and ABOof the LS pians include $12,377 milkon sed 312,397 miion, mespacthely, idting 10 the quabfied plan and $71 2 mitkon and 3598 milion, respecivel, elating to the nongualted plans b
A0, the PBO and ABO of the US plans incite $11, 730 mikion and $14,689 milign, espectiely, relatig ¥ the qualiied pn and 3658 mikion and $648 milkon, mspectively, relating 1 the nongualitied plens

4 Decernber 31, 2011, combined accumulated henefit obligations for
the ULS. and non-11.S. pension plans, excluding U S. nenqualified plars,
excended plan assets by $0.6 billion At Decemnber 31, 2010, combined
accumulated benefit obligations forthe U $. and non- 1S, pension plans,
excluding US. nonqualified plans, exceeded plan assets by $0.4 billion
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Ptan Assumptions

Gitigroup wutilizes a number of assumptions to dtemmine plan obligations
andexpense. Ghanges inone ora combination of these asumptions

will haw an mmpact on the Company's persion and postretirement PR,
funded status and berefit expense. Changes in the plans' funded datus
resulting from changes in the PBO and fair value of plan assets will hawe a
cotrespending impact on decumdaed otber comprebensive moome (Toss)
A discussion of cartain assumptions follovs.

Discount Raie

The discount rates forthe U.S. pension and postmtirement plans were selected
by reference to a Gitigroup-specific analysis using each plan’s specific
cashflows and cornpared with high quality cotporate bond indices for
reasonableness. Citigroup's policy is to round to the nearest five hundredths
of a percent. Accondingly, at December 31, 2011, the discount rate was set

at 4.70% for the pension plans and 4.56% for the postitimment plans. A
December 31, 2010, the discount rate was sat at §.45% for the persion plars
and 5.10% for the posteetitement plans, referencing a Citigroup-specific cash
flow analysis.

The discount rates for the non-U.8. persion and pestretirernent plars are
selected by reference to hugh quality corporate bond rates 1n counteies that
have develaped corporate bond markets. However, where developed corporate
bond markets do not exigt, the discount rates are selected by reference to local
government bond rates with a premium added to mflect the additional risk
forcorporate bonds.
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The discount rate and futuee tate of compersation asuptions used in
determining pension and postretivament berefit obligatiors and net benefit
expenss for the Gompanys plans are shown in the following table:

At year eng 2011 2014
Discount rate
UsS plans®
Pension 4.70% 5.45%
Pegtretirament 430 510
Hon-US, pension plans
Hanga 175101326 17510 14,00
Weighted average 594 6.23
Future compensation increase rate
US plans® 3.00 300
Non-US, pansion plans
Range 1.80te 13.30 1ot 110
Weighted average 404 4.66
Duing e yaar 2011 2010
Discount rate
US planz
Fansion 5.4% £.90%
Postretirerment 510 555
Nor-ULS, pansion plans
Range 1.75 to 14.00 200101325
Weighted average 6,23 8,50
Future compensation increase rate
US plans® 3.00 200
Non-US, pansion plans
Ranga 1.00 te 11,00 1.0013 12,00
Welghted average 4.88 4.60

() Woghted-awarage rates 17 the 1) S plans egual the staked rates

2 Efiective January 1, 2008, 1he US qualfied peasion plan was froBe axcept for certsin randiathe ed
ampbyes socning banefis under & final pay plan Krmula Onfy the futume compensation nCEases
for these grandiathers empioyeas wili dfect future pension expense and abligations. Future
Sompensalion fCmase s or Small groups of emphyees wele 4%
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Aane-percentage-point change in the discount rates would have the following effects on persion PXPETSR:

One-percentage-point increase  One-percentag e-point decrsase

tp milione of dofiars 201 2010 2008 2011 2010 2009
Effect on pension sxpense for U.5 plans ™ $19 3§19 $14 ${34 134 N
Effect on pension expense for ron-U.$. plans 67} 48 @y 70 56 62

(% Due o the fieeze of the U 5. quaitid pension plan commencey Jansary 1, 2008, the mapty of e prosocive sarvice cost has toen eliminatod and the Jasnoss amonzaton fRNos was changed Y0 the ite
BXECLANCY 106 INACHE aripants. AS 2 (9S4l (BNSHN SQEce 101 198 1.5, qualfiod persh plan isdrien more by NSt GSE (han Servioe cos1s, AN a0 NCPease 1t the dBcaunt o would ncrmae person

expense, whil 2 docroase in the discoun! mie would deciRas penskn expenss.

Assurmed health-care cost-trend rates were as follows:

2011 2010
Health-care cost increase rate for U.S, plans
Following year 8.00% 950%
Wtimate rate to which cost incraase is assumed to decline 500 500
Year in which the ultimata rate is reached 2020 2020

Aane-percentage-point change in assumed health-caze cost-trend rates
would have the following effects:

One-
One-percentage- percentage-
point increase  point decraase
In mittbns of coliars 2011 2010 201t 2010
Effect on benefits samed and
Intereat cost for LS, plans $2 §3 $(@ %
Effect on accumuiated
postretirement benefit
obligation for U.S, plans 43 49 (38) (a4
BExpected Rate of Retsirn

Citigroup determines its assumptions for the expected rate of return on plan
assets forits 1.5 pension and postretirement plans using 2 “building block”
approach, which focuses on ranges of anficipated rates of mturn for each
asset class. A weighted tange of nominal rates is then determined based on
target allocations to each assetclass. Matket perfornance overa nurmber of
earlier years 1s evaluated coering 2 wide range of econoric conditions to
determine whether there are sound reasors for projecting any past trends.
Citigroup considers the expected rate of rturn to be 3 long-temu
assessment of wturn expectations and does not anticipate changing this
assurnption annually unles there am significant changes in investment
strategy or ecanomic conditions. This contrasts with the selection of
the discount rate, future compensation incesase mle, and certain ot her
assurmptions, which am considered annually in acordance with genesally
accepted accounting principles.
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The expected rate of returnfocthe US pension and posteetizment
plans was 7.50% at December 31, 2011, 7 50% at December 31, 2010, and
7.75% at December 31, 2009, reflecting & change in investment allocations
during 2010, Actual returrs in 2011 and 2010 were greater than the expected
returns, while actual retums in 2009 wer less than the expected retums. This
expected amount reflects the expected annual appeeciation of the plan assats
and reduces the annual pension experse of Citigroup 1t & deducted from
the sum of service cost, interest and other components of pension expense to
arrive at the net persion (berefit) expense. Net pension (benefit) expense for
the US. pension plans for 2011, 2010, and 2009 reflects deductions of $590
million, $874 miltion, and $912 million of expected returns, respectively

The fallowing table shows the expected vermsus actual rate of retum on plan
assatsfor 2011, 2010 and 2009 for the U5, pension and postetirerent plans:

201 2010 2009
Expectsd rate of return T750% 7A50% 7.75%
Actual rate of retum ™ $1.48% 1411%  Q2.77%

(1) Actual ms of mtum a® presentd gross of fes

For the nor-U.3. plans, pension expense for 2011 was reduced by
the expacted 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 mturns were
higher in 2011, 2010, and 2009 than the expected mturns in thoss yeass,
The expested long-term rates of return on assets used in determining the
Company's persion experse are shown below:

2011 2010
Rate of return on assets
US plans® 7150% 7.75%
Non-US. pension plans
Rangs 10010 1250 17511300
Waighted avarage 6.89 5,96

d) Wehtad-average raes orthe U5 plans squal the stawd rates
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Aane-parcentage-point chiange in the expested rates of mturn would have the following efferts on pension experse

One-percentag e-noint increase One-pescenfage-paint decrease

In millione of doliars 2011 2010 2009 2011 2010 2009
Effect on pension expense tor U.S plans $(118)  §oid 009 s$118 3119 $109
Effect on pension expense for non-US. plans {62) 54} 44} 62 64 44

Plan Assets

Gifigroup's pension and postretirement plans' asset allocations for the U.$. plars at the end of 2011 and 2010, and the target allocations for 2012 by asset
category based on asset Fair values, are as follovs:

Target asset U.S. pension assets U.S. postretirement assets

allocation at December 31, at December 31,
Asset category ® 2012 2011 2010 2011 2010
Equity securities 2 3-34% 16% 15% 16% 15%
Debt securities 30-67 44 40 44 33
Real e state Q-7 5 5 5 5
FPrivate squity 315 13 16 13 16
Other Investments 2-79 2 24 22 75
Total 100% 100% 100% 100%

(6 Targetasset alocations Tor the U5, pans 4o Sat by mestment shatepy, 01 by imestment prcuct, For MR, Privsie SQUES Wih 2 underyR) IMESTREN in B3 Stale 41E CASSERO In e M3l Bstate st
CaR00rY, N0t private syuity
(@ Euty securtins sn fhe U.S. penson plans inciude o CRGMGD common ek 4 te end of 2011 and 210,

Third-patty inwstroent managers and advisors provide their services to Gitigroup's pension and postretiement plars' weighted-average asset
Gitigroup's U S, pension plans. Assets am rebalanced as the Parsion Plan allocations forthe non-U 3. plans and the actual ranges at the end of 2011
Investment Committee deerns appropriate. Citigroup § investrment strategy, and 2010, and the weighted-average target allocations for 2012 by asset
with respet to its persion assets, is to maintain 2 globally diversifeed category based on asset fair values are as follovs:

investment pertfolio actoss ssveral asset classes that, when combined with
Gitigroup's contabutions to the plans, will maintain the plans’ ability to meet
all required benefit obligations.

Non-U.S, pension plans

Weighted-average Actual range Weighted-average

farget asset allocation at December 31, at December 31,

Asset category 2012 2011 2010 2011 2010
Equity securities 0% 0t8% 0to67% 19% 22%

Debt securities 7 O0te®  Oto100 4! 64

Real astate 1 0to 42 (o043 1 1

Other Invastments 5  0te100 Ot 100 [ g
Totat 100% 100%  100%

Non-U.S. postretirement plans

Weighted-average Actusl range  Weighted-average

{argel assst allocation af December 31, 2t Dscomber 31,

Asset category 2012 2011 2010 2011 2010
Equity securifies 44% Otodd% 0Otod3% A% 43%

Debt securiies 45 45t0100 47 rein0 45 47

Other invedtmants 11 Ote i1 Q1w 1) 11 10
Total 100% 100%  100%
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F air Vatue Disclosure

For information on fair value measurements, including descriptions of Lewel 1, 2and 3 of the fair vajue hieramhy and the valuation methodelogy utilized by
the Gompany, see "Significant Accounting Policies and Significant Bstimates” and Mote 25 to the Gonsolidated Financial Statements.

Certain investments may trarsfer batween the fair value hierarchy classifications during the year due to changes in valuatinn methodo
sources Thers were no significant transfers of investments between level 1 and level 2 during the years ended Decernber 41, 2011 and 2010,
Plan assets by detailed asset categories and the fair value hierahy are as foliows:

In mdtigng of dbdiars

logy and pricing

U.S. pension and postretirement benefit plans

Fair value moasarement at December 31, 2011

Asset categories Level 1 Level2  fLevel$ Total
Equity securities
LIS, equity $ 572 § 5 § 51 $& @28
Non-US. equity 229 — 18 248
[Mutual funds 137 — —_— 137
Commingled funds 440 594 o 1,084
Deby securitias
LS, Twasunes 1,760 — — 1,760
US. ayency —_ 120 - 120
U.S. corporate bonds 2 1,073 5 1,080
Nen-U 5. government debt - 352 —_ 352
Non-ULS. eoeporate bonds 4 2 -_ 215
State and municipal debt — 122 — 122
Hedge funds —_ 1,087 8710 1,957
Asset-backed securities -— 18 -_— 19
Mortgage-backed securities — 32 — 3
Annuity contracts - — 155 165
Privale squity — — 2414 2,474
Dertvatives 691 88 — 727
Other investments o2 20 124 233
Total investments at fair value $3,927  $3,731  $36%6 $11,353
Cash and short-term investments $ 412 $ 42 $ — § 814
Other invesiment raceivables — 393 221 814
Total assets $4,330  $4528 $3916 $1 2,781
Other invagment Hiabilities $(683) $ (33) $§ — § @i6)
Tetal net assels $3656  $4433  $3818  $12.066

9 The ivestments of the 1.8, penson and mstretiement beneft plans ane commincled i one frust At December 31, 7011, the albcable inereste f the U S

0 8%, respectvety
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in milthns of dotiars

U.S. pension and postretirement banefit plans

Fair value measurement at December 31, 2010

Asset categories @ Level 1 Level2  Level3 Total
Equity sacurities
US. squity 383 0§ 9 0§ - $ 539
Non-US. aqulty 432 4 e 436
Mutual funds 420 o - 920
Commingled funds 73 — — 773
Debt securities
US, Treasunes 1,038 — — 1,033
S. agency — a0 — 4
LS. corporate bonda — 1,050 5 1,055
Non-U.S. goverament delt —_ 243 — 243
Non-US. corporate bonds — 219 220
State and municipal debt e 62 — 62
Hadlga funds — 1,621 1,014 2,835
Agsat-backed securities — 2 - 8
Mortgage-backed securiies — 25 — 25
Annuity contracts — — 187 187
Private equity — — 2,920 2,921
Derivatives 4 634 — 643
Other investments 9 — 4 13
Total investments at fair valus $3712 43885 §$4131 §11,7:8
Cash and short-tenn investments § 152 § 3% § — § &3
Other Inusstment recelvables — 21 — 21
Total assets 33864 34267  $4131  $12.060
L RN
Other Invastment fiabilities $ (6§59 § — 3 {608)
Total net assets §3848  $3677 84131 311656

M Tho ivesiments of the U S pension andt postetiement tene® plans

0 8%, respectivaly

(3 Balances at December 31, 2010 hawe heen mciassied 1 contorm B the culent w&'S presentaion
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in itions of doflars Man-i.S. pension and posiretirement bensfit plans
Falr value measursment at December 31, 2011

Asset categorles Levef 1 Level2  fLeveid Yotal
Equity sscurities
US, equity £ 12 0§ — §— $& 12
Non-US aquity 43 180 |3 233
Mutual funds 1 4439 32 4,482
Compmingled funds -] — s 2
Dabt sscurities
US, Treasuries 1 —_— — {
US. corporate bonds 1 319 — 3%
Non-LLS. government debt 1,484 128 5 1,818
Non-ULS. corporate bonds 5 318 3 326
State and rmunicipal debt —_ - — —
Hedge funds -— 3 12 15
hAortgage-backed securities - _ 1
finn uity contracts — 3 e 3
Derivatives — 3 — 8
Other investments 3 8 240 249
Total investments at fair value $1592 $5460 $297 $738
Cash and short-term investments $§ 168 § — $ — § 168
Total assets $1,760  $5.460 $297  §71517
in miffions ef dofiars Non-U1.§. pension and postretirsment benefit plans
Fair value measurement at December S1,2010
Asset categories® Level 1 Level2  Level3 Total
Equity securities
LS, equity $12 § 20 $— 3 »
Non-US. equity 117 423 3 543
Mutual funds 183 4773 — 4,956
Commingled funds o e — ot
Datt securities
US. Treasuries 2 26 — 8
US. corparate tonds — 354 — 354
Non-US. govarmment debt 167 414 — 51
Non-LLS. corporate hords 4 354 107 465
State and municipal debt — 15 — 15
Hedge funds 4 —_ 14 18
Mortgaga-backad securities — 2 — z
Annuity confracts — — — —
Derivatives — — e o
Other Invastments ] 29 189 227
Total investments at talr value 4498 $5400 §313  §7.211
Cash and short-term investments $ 22 § 18 § — § 110
Totat asgels $590  $6,418 3313 §732

1y Balaces &l December 31, 2010 have heen Ecbssied B copform © the curent war's pesentabon
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Levei 3 Rolt Forward
The recorciliations of the beginning and ending balances during the perind for Level 3 assets ame as follows.

in paitlonz of dotiars U.S, pension and postretirement benefit plans
Beginning Level 3 Realized Unrealized Purchases, Transters in Ending Level 3
fair value at gains gains sales, and and/or out of fair value at
Asset categories Dec, 31,2010 (losses) {losses} isstances Level 3 Dec. 31,2011
Equity securities
US. squity $ — $ — $§— § — $ 51 $ 51
Non-U.S. equity — — 1 —_ 20 19
Dabt securities
US. corporata bonds & @) (1} {1 4 5
Won-US. corporate bords 1 —_ —_ 4] — —_
Hedge funds 1,014 42 {45} (131} {10} are
Annulty confradts 187 — 3 (35) — 165
Privale equity 2,820 8a 84 (497) (132) 2,474
Other investmants 4 e 6) - 123 121
Total lnvesiments $4.131 $129 $44 $(665) ¢ 56 $3.805
Other invastment raceivables o —_ — 221 — 221
Total assets $4,131 $120 $44 $(444) $ 56 $3.916
I rifions of doliars US. pension and postretirem ent benefit plans
Beginning Level 3 Reatized Unrealized Purchases, Tvansfersin Ending Levsl 3
fair value at gains gaing sales, and  and/or out of fair valua at
Asset categories Dec. 31, 2009 {losses) {losses) issuancas Level 3 Dec. 31, 2010
Equity securitias
US, equity $ 1 § ) g - § — §— b
Mon-US. equity 1 i — — — —
Debt securities
US. corporate bonds 1 - — 3 1 5
Non-US. carporate bonds — — — 1 — 1
Hedgs funds 1,235 (15) 34 {220} (A} 1,014
Annuity contracs 215 {44) 55 {38 o 187
Private aquity 2,539 148 297 {59 — 2,920
Other invgstments 148 (66} {66 {16} 4 4
Tolal assels $ 4,140 3 21 366 $(330) $66) $4,121
L
In mistions of dobars Non-LS. pension and postretirement bensfit plans
Beginning Level 3 Realized Unrealized  Purchases, Transfers in Ending Level 3
fair value at gains gains sales, and and/es out of fair value at
Asset categoties Dec, 31,2010 (losses) {losses) issuances Level 3 Dac. 31,2011
Equity securities
Non-U8. sauity $§ 3 $— $2 $— § — $ 5
Mutual funds s o o R 32 82
Debt securitias
Nogt-U.5. government bonds — — — — 5 5
Non US, coporate bonds 147 — — 2 (105) 4
Hedge funds 14 @) —_— — —_ 12
Other investments 189 4 {10} 56 239
Total asseis $313 $ 2 $ 2 $ {8) $ {12) $297
(1 Balances at December 31, 2010 have been welassified 1 coatom 1 the curpat YOar's pragentation
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In miltons of collars

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 fair value at

Asset categories® Dec. 31, 2009 (losses} {losses) issuances Level 3 Dec. 31, 2010
Equity securities

Non-US squity § 2 §- $1 $oer k - 3 3

Dabt securities

Non-U.S. corporate bonds @ — — 18 —_ 107

Hedge funds 14 — —_ —_ — 14

Other investments 205 [ 3 — (14) 129

Total assels §312 3 (5) $ 4 $16 3 (14) $313

{1y Balancos have been Bclassified 1 conform t the curent you's prasentaton

Investment Strateqy

Citigroup's global persion and pestretiement funds' investment strategies
are to invest in a prudent manner for the exclusive pumpese of providing
benefits to participarts. The investment strategies are targeted to produce 2
total retum that, when combined with Citigroup's contributions to the funds,
will maintain the funds' ability to meet !} rquired benefit abligations
Risk is controlled through diversification of asset types and investments

in domestic and international equities, fixed-income securities and cash
and short-term investments The target asset allocation in most loeations
outside the 115 s to have the majority of the assets in squity and debt
securities. Thess allocations may vary by geographic region and country
depending on the nature of applicable obligations and varieus other
regional considerations. The wide vatiation in the actual range of plan
assel allocations for the funded non-U.S. plans i a result of differing local
statutory requirermnents and ecenomic conditions. For example, in certain
countris local law requires that all persion plan assets must be invested in
fived-income investments, govemment funds, or local-countey securities.

Significant Concentrations of Risk in Plan Assets

The assets of Gitigroup's pension plans ate divessified to limit the impact

of any individual investent. The 1S, pension plan & divesified acrose
multiple asset classes, with publicly traded fixed income, hedge funds and
private equity mpresenting the most significant asset allocations. Investments
in these three asset classes are further diversified acros funds, MANAPeE,
strategies, vintages, sectors and geographies, depending on the specific
characteristics of each asset class. The pension assets for Gitigroup's largest
non-U.$. plans are primarily invested in publicly traded fixed income and
publicly traded equity securities.
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Oversight and Risk Management Practices

The framework for Citigroup's pensions ovessight pracess includes
menitoting of retirement plans by plan fidusiaries and/for management

at the global, regional o country kevel, as appropriate. Independent risk
management contributes to the risk owersight and monstoring for Citigroup's
115 pension plans and largest nan-U$. persion plans. Although the specific
components of the owersight provess are tailored to the mquirements of each
region, country and plan, the following elernents are common to Gitigroup's
menitoring and risk management process:

¢ Periodic asset/liabilty management studies and strategrc asset
allocation eviews

¢ FPeriodic monitoring of funding lewels and funding raties

» Periodic monitoring of compliance with asset allocation guidelines

Periodic monitoring of asset class andor inwestment manager

performanice against berchmarks

Periodic risk capital analysis and stress testing
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Estimated Future Benefit Payments

The Company expects to pay the following estimated benefit payments in future years:

U.S. plans Non-{.§, plans

Pengign Postretirement Pensien Postretirement

in miltns of gofiars benefits benefits benefits henefits
2012 $ 748 §102 $ 3 $ 50
2013 762 43 324 2
2014 773 30 344 53
2018 785 91 358 56
2016 800 9 380 B0
20172021 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 Act of 2003
established 4 prescription drug benefit under Medicare known as "Medicare
Part 1" and a federal subsidy to sponsors of U, retiree health-cam
benefit plans that provide 2 benefit that is af least actuarially equivalent to
Medicare Part D. The benefits provided to certain participants are at least

actuarially equivalent to Medicare Pact [ and, accerdingly, the Company
is entitled to a subsidy

The expected subsidy mduced the accumulated postretirernent benefit
abligation (APBO} by approximately $96 million and $129 million 45 of
Decernber 31, 2011 and 2010, rspactively, and the postretitemnent expense by
approxirately $10 million and $9 million for 2011 and 2010, wspactively

The following table shows the estimated future bensfit 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

It millions of doliars Part D subsidy Part D subsidy Part D subsidy
2012 $112 $10 $102
2013 103 10 43
2014 101 11 1]
2018 34 g a1
2016 a7 8 29
2017-2021 440 kS 407

The Patient Protection and Affordable Care At and the Health Cam and
Eduzation Reconcitiation Act of 2010 (collastively, the Adt of 210} wer
signed into law inthe U.§. in March 2010 Ore provision that impacted
Citigroup was the elimination of the tax deductbility for benefits paid that
are related to the Medicare Paxt Dsubsidy, statting 1n 2013, Citigroup was
requited to recognize the full accounting impact in 2010, the peried 111 which
the Act of 2010 was signed. 4s a result, there was 2 $45 million reduction in
deferred tax assets with a cortesponding charge tu earnings from continuing
operatiorss. The other provisions of the Act of 2010 are not expected to haw a
significant impact on Citigroup’s pension and postretirernert plans.

Defined Contribution Ptans
Gitigroup administers defined contribution plars in the U8 and in cettain
nor-U 5. locations, all of which are administered in acordance with local
laws. The mest significant plan of these plars is the Gitigroup 401(k) planin
the 18

Under the Gitigroup 401(k) plan, eligible US employees meeived
matching contrbutions of up to 6% of their compensation for 2011 and
up to 4% for 2010, subject to statutory limits. The matching contribution
is imvested according to patticipants' individual elections. Additonally
forelighie employees whose compensation is $100,000 or less, 2 fixed
conteibution of up to 2% of compensation is provided The matehing
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and fised contabutinns are invested aoording to patticipants’ individual
elections. The pretax experse associated with this plan amounted to
approximately $383 million, $301 million and $442 million in 201 1, 2010
and 2009, respectively. The change in experse, vear-over-year, roflects the
fluctuations of the matching contrb ution rate.

Postemptoyment Plans

Gitigraup spensoss U8, posterployment plans that provide income
continuation and health and welfars bensfits to certain eligitle 'S,
employees on long term disability. For the years ended December 31, 2011
and 2010, the plans' funded status recognized 1n the Company's Consolidated
Balance Sheet was $(469) million and $(426) million, respectiwely The net
expense mcognized in the Consolidated Statement of Income during 2011,
2010, annd 2009 were $67 roililon, $69 milion, and $57 million, respectively.
The estimated net actuarial loss and priorservice cost that will be amortized
from Accumtidated other comprehensive income (Toss) into net expense in
2012 are approximately $169 million and $19 million, respectively
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10. INCOME TAXES The recorciliation of the federal statitory income ax rate b the
Company's effective incorne tax mbe applicable te income foom conti nuing

In mitons of dollars 211 2010 2099 gperations (before nencontrofling infecests and the cumulatiw effect of
Current accounting changes) for the ysarsended Deernber 41 was as follows:
Federal $ (144) 3§ 249  $d.711
Foreign 3488 3,238 3101 2011 20160 2004
20 207 414 - —
e 4 1 geral statutory rate ®0% 0% 0%
Total current income faxes $35%  ¥3197 8 876 gy income tases, nef of feckral benefit 15 0. 84
Deferred Fareign income tax rate differential (8.6} (10.0y 6.0
Federat $ (793§ (933 3689  Audtsetmements®™ - {05 44
Foreign 623 278 (182)  Effact of tax law changes @ 20 0.1 -
State 81 aalb] (B35 Tax acvantaged investments {6.0} .7 118
Total deferred Income taxes $ 4 3§ 964 $¢7.709 Othar, net 0.2 {0.7) 07
Provision (beneftt) for income tax an Etfective income tax rate 0% 169% 807
continuing operations before
noncontroliing interests ® $3521  $2733  $673% ) For2ur0am 2009, reles © e conciuson of the audk stvarous 55085 4 the Companys
Provision (benefit) for incoms taxes on éﬁ%?(;:%lﬁmmé: rlefl;s audit. For 2009, als0 includes & tax baneit relabing 10 the rebase ot tay
discontinued operations 85 (562, P08 o ks e msats the Japan tex il change i 2011, Wheh @St 0 2 3300 Mt DA charge
Prowision {benefit) for income taxes on
cumulative effact of accounting changes — 4,978 —
Income tax gxpsnss thenefit repartad in Deterred income taxes at Decernber 21 related to the fljowi ng
stockholders' equity refated to:
Forglgn currency transtation (80g) 1739 415 I mdttlons of doliars 2011 2010
Securities avallable-for-sale 1496 1,167 2,765 Defarred tax assets
Employee stock plans 2 800 IS it ioss decuction $12481  $16.086
Cash flow hedges ©2) 325 1':63 Deferred compensation and empioyes benafits 4,936 4,998
Pension liabilty acfustments {235) {434 613 Restructuring and sattlament raserves 1,331 785
Taxon exchange offer bocked (o 2o, Uniemifted foreign earnings 7,362 5,673
retalned earnings — — 3,923 investment and an basls differences 2,858 1,906
Incoms taxes betore noncontrolling interests $4.443  $(239%  $1.037  Cash flow hedges 1678 1.581
’ SoT . et Tax credit and net oparating loss camyformards 22,784 23,204
0 Inclutes he effect of securtes ransactions and 0 Dsses Rsuking th g provision henett of
$609 médon and 5789 mikon i 2011, $844 miion and Fedad) midion in 2010 and 648 mulion Other deferred tax assets 2127 1563
anct (1,01 ) milkon i 2008, respactialy Gross deferred tax assets $55,032 $55,745
Valuation allowance — —
Deterred tax assets sfter valuation allowance $55,082 $55,7495

Deterred tax liahilities
Defarred policy acquisiton costs

andvalug of insurance in force $ o) $ 73
Fixed assets and laases (1,361) (1,325)
intangibies {710) 1,189
Dbt valuation sdusgmant on Citi fiabilitios (533) {124)
Other deferred tax liabifitles (807) (326)
Gross deferred tax lishifitles $ (3,502} $ (3.701)
Net deferred tax asset $51,580 §52 095
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The following is a roliforward of the Company's unmecognized tax hendfits

In millons of doliars 2011 2010 2008
Total unrecognized tax benetits at January 1 $4035 $3.079 $3468
Net amount of increases for cument year's tax positions 183 1,079 195

Gross smount of increases for prior vears tax positions 51 371 392

Grogs amount of decreases for prior years' tax positions £07) 421 (870}
Amounts of dacraases relating to sefflemants (1) {14) {104)
Reductions dug to lapse of statutes of limitation (38) {41} {12}
Foreign exchange, acquisitions and dispositions — (8) 10

$3923 34035 $3078

Total umecognizcﬂ tax benetits at December 31

Total amount of unmecognized tax berefits at Decerrber 41, 2011, 2010
and 2009 that, if recognized, would affect the effective tax rate am $11
billion, $2.1 billion and $2.2 billion, respectively. The remainder of the
uncertain tax positions hawe offatting amounts in other jurisdictions or ae
temporary differences, except for $0.9 billion at December 31, 2011, which
would be booked dimstly to Retasned CRYNINES.

Interest and penalties (not included in "unmeognized tax benefis” abow) am 3 comporent of the Provision for income taxes.

2011 2010 2003
In mitions of doliars Pretax  Net of fax Pretax Net of tax Pretax Net of tax
Trtal interest and penalties in the Donsolidated Balance Sheat ar January 1 $348 $223 3370 $239 § 663 3420
Toral interast and penaities in the Consolidated Statement of Incoma 61 a {16} (12} {250) {154}
Total interest and penalties in the Consofidated Batance Shest at December 21 04 404 261 348 223 370 239

(1 Includes 314 miflen for forein penaltiss and 34 millon for state pnaties

The Company is currently under audit by the Internal Revenue Service
and other major taxing jurisdictions around the world It is thus masonably
possible that significant changes in the gross balance of unmcognized tax
benefits may accur within the next 12 montts, but the Gompany does not
expect such audits to result in amounts that would cause 2 stenificant
changeto its effective tax rate, other than the following iterms.

The Gornpany expects te conclude the IRS audit of its U3, federal
consolidated incore tax returns for the years 2006-200% and may msolwe
certain issues with IRS Appeals for the years 20032005 within the next
12 months, The gmss uncettain tax positions at December 31, 2011 for
the tterns that may be pesolved for 2003-2008 are as rauch 13 $1,510
raillion plus gross intemst of $ 70 million. Because of the number of ksues
remaining to be resolved, the potential tax benefit to continuing vpertions
could be anywhere in a range between $0 and $1,200 million. In addition,
the Company expacts to conclude a New York Sity audit for 2006-2008 in
the first quazter of 2012 that will sesult in 2 reduction of approximately
$82 million in gross uncertain tax pesitions and 4 reduction in gros interst
of appraximately §13 million and which could result in 4 tax benefit to
coritinuing operatiens of approximately $56 million.

The following are the major tax jurisdictions in which the Corepany and
its affiliates operate and the earliest tax vear subjedt to examination:

Jurisdiction Tax year
United States 2006
Mexico 2008
New York State and City 2006
United Kingdom 2010
Japan 2009
Brazit 2007
Singaporg 2005
Hong Kong 2006
[reland 2007
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Foreign pretax earnings approximated $13.1 hillion in 2011, $123 hillion
in 2010 and $5.1 billion in 2099 (of which $0.2 billion profit, $0.1 billion
profit and $0.6 biltion loss, tespactively, am in discontinued operations), As
s US. comporation, Citigroup and its U S, subsidiaries ap cumently subject
to U.§. taxation on all fateign pretax earnings eamed by foreign branch,
Pretax earnings of a foreign subsidiary or affiliate are subjectto U$. taxation
when effectively epattiated. The Company provides income taxes on the
undistributed eanings of non-U.3. subsidiaries except to the extent that sush
eammings are indefinitely reinvested outside the United States. At Decernber 31,
2011, $35 9 billion of sccumulated undistributed eamings of non-U.S,
subsidiaries wete indefinitely invested. At the existing U.S. faderal income
tax rate, additional taxes (net of US. foteign tax credits) of §9 5 billion
would haveto be provided if such earnings were remitted cumently The
current year's dfect on the income tax expense from continuing operations
s included in the “Foteign income tax mate differential” line in the
recore:iliation of the faderal statutory rate to the Companys effective income
tax rale in the table above

Income taes ae not prowded for the Companys “savings bank base year
bad debt reserws™ that arose before 1988, besause under current US, tax
rules, such taxes will become payable only ta the extent such arnounts are
distributed in excess of limits prescribed by federal law. & Decemnber 31, 2011,
the amount of the base yeat reserves totaked approximately $358 million
{subjact to atax of $125 million),
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The Gorapany has no valuation aflowance on its deferred tax assels The following table summsarzes the amounts of tax carmfarwards and

{DT4s) at December 31, 2011 and Decerniber 31, 2010. their expiration dates as of December 21 2011
In blions of dodlars in billions of dtiare
DTA batance DTA balance Yoar of expiration Amount
Jurisdiction/component Decembar 81,2041 Dacember 31,2010 U.S. consolidated fax retum foreign tax credit carrytorwards
.S, faderal 8 § 64
Consolicated tax return net 2017 44
operating losses (NOLg) $ — $ 38 2018 53
Consolidated tax retum 2019 13
foreign tax credits FTCs) 158 13.8 2020 77
Consolidated tax retum 2071 17
general business credts (GBLs) 24 1.7 Total U lidated & 1
A ot ¢l it
Future tax dedictions and credits 230 28 ofal U.S. consolidated tax retum foreign tax cred carrgforwards $15.8
Other® 14 04 U.S. consolidated tax retumn general business credit carrytorwards
2027 303
Total U.S, federal $42.3 3416 2008 04
State and local 2029 04
New York NOL3 $ 13 § 17 2020 05
Other stata NOLs 0.7 0.8 2021 0.5
b 9
Fistute tox dsdugtions 22 =1 Total US. consoldated tax retur general businees redk saryforwards§ 2.1
Totai state and local § 42 5 45 U.S. separate tax returnsfederal net aperating loss {NOL} carrylorwaids
Fareign 2028 § 02
APB 23 subsidiar*,v NOLg $ 05 § 05 0731 29
crr APR o seli e,
:;tn r“ii‘;:ﬁ;gﬁw NOLs ;? ;Q' Total U.S, separate tax returns federal NOL carrylorwards ® $ 3.1
e UL - = New York State NOL carrylorwards
Total foreign $ 50 $ 5.9 2027 $ 01
Total $515 §s21 V28 4
2029 24
(0 Included 1n the net U S tederal DTAS of $42 3 bition are deferred tax Sabdtes 01 §3 h;h‘on that wit 2030 0.3
FEVRISe i the relevant canyioeward periog ar may b used © suppod the DTas, and $0 2 biton
in compensation dectuctions that reucet ational part-n capital in Jenuasy 2012 am Tor which Total New York State NOL carryforwards $ 98
10 agustment was pertiitted to such DTAS at Decerber 31, 2011 hecause e rmiated stock New York City NOL carryforwards
campensation was not yet deductie o Ca 2027 $ 01
@ Includzs $1 2 tuikan and $0.1 biten Bt 2011 anmd 2010, wspectivel, of taxcanytowags mlaed . i
o companies that file U 5 tedaral tax returns sepatas 10 CHGIUR'S consolidaed 1S feral 2078 31
tax retum 2029 18
2030 2
Total New York Gity NOL carryforwards $ 49
APB 23 subsidiary NOL carryforwards
012 304
Yarious 11
Total APB 23 subsidiary NOL carryiorwards $ 0S5
0 Prea
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Although malization i not assured, the Company helieves that the
realization of the recognized ret DTA of $51.5 billion at Decernber 31, 2011
s more likely than not based upon expectations as to future taxable income
in the jurisdictions in which the DT#s arise and available tax planning
stralegies, 45 defined in ASC 740, come Taxes {formerly SRAS 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 mspective carryforward petiods to fully realize its
U5, federal, fate and local DTés, Gitis net D'PAs will decline primarily as
additional domestic GAAP taxable income i generated

s of December 31, 2011, Citi was no longer in athree-year cumulative
loss posttion for purposes of evaluating its DTAs. While this remotes 2
significant piece of regative evidence in evaluating the need for a waluation
allowarce, Citi will continue to weigh the evidence suppoting its DThs. Citi
has concluded that there ar two pieces of positive evidence which support the
full malizability of its DTAs. First, Giti forecasts sufficient taxable incomne in
the caryforward periad, exclusive of tax planning strategies. Second, Giti has
sufficient tax planning strateges, including potentral saks of assets, in which
it could realize the excess of appreciated value overthe tax basis of its assets.
The amount of the DTAs considerad malizable, however, is necessarily subject
to Citi's estimates of futuce taxable income in the jurisdictions in which it
aperates during the respective carryforward pariods, which s in tumn subject
to overall market and glabal econemic condtiors.

The U 8. federal consolidated tax return NOL carrforward compornent
of the D'TAs of $3.8 billion at December 31, 2010 was utilized in 2011 Based
upor the foregoing discussion, a5 well as tax planning oppotunities and
other factors discussed below, Giti beliewes the U5, federal and New York state
andcity NOL camyforward period of 20 years provides enough time to fully
utilize the DTAs pertaining to the existing NOL carryforwerds and any NOL
that would be created by the mversal of the futum net deductions that have
not yet been taken on a tax mturn,

Because the 1.8, federal consolidated tax mturn NOL camyforward has
been wilized, Citi can begin to utilize its foreigts tax credit (FTC) and general
business credit (GBC) carryforwards The U.S. PIC carmvformand period is
10 years. Utilization of foreign tax credits in any yearis restrcted to 5%
of forsign souroe taxable income in that year However, overall domestic
losses that the Company has incurred of approvimately $56 billion as of
December 31, 2011 am allowed to be reclassified as foreign source incore to
the extent of 50% of domestic soume income produced in subsequent years
and such msulting foreign source income would in fact be sufficient to sover
the foreign tax ctedits being carried forward. s such, Gitj belioves the foreign
source taxabke income Iimitation will net be an impediment to the fomign
tay credit caryforward usage as lang as Giti can generate sufficient domestic
taxable incoms within the 10-vear carryformard pericd,
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Regarding the estimate of future taxable income, Citi has propced its
pretax eamings, prdominantly based upon the “core” businesses that Citi
intends to conduct going forward. These “core” businesses hawe poduced
steady and strong eamings inthe past Citi beliaves that it will genente
sufficient pretax earnings within the 10-year carrvforward period wferanced
abowe to be able to fully utilize the foreign tax credit camyforward, in
addition to any foreign tax cmdits produced insuch period

As mentioned above, Citi has also examined tax planning strategies
available to it 1 accordance with A5C 740 that would be employed, 1f
necessaty, fo prevent a carryforward from expiring and to ascelerate the
usage of its carrforwards. These strategies include ®patriating low taxed
forign sounce earnings for which an assertion that the eamings hawe
been indefinitely rsinvested has not been made, accekerating S taxable
incorne into or deferring U8 bax deductions out of the latter years of the
carryforward period {e g, salling app mciated intangible assets and electing
straight-line depreciation), accelerating deductible temporary differences
outside the .5, halding onte avsilable-forsale debt securities with losses
until they mature and selhng certain assets that produce tax exempt incorme,
while purhasing assets that producs fully taxable income [n addition,
the saks vt restructuring of certain businesses can produce significant 115
taxable income within the relevant carryfo tward periods.

&s previously disclosed, Citi's ability to utilize its DTAs to ofket futue
taxable income tmay be significantly fimited if Citi experiences an
“ownership change,” as defined in Section 382 of the Internal Revenue Code
of 1986, a5 amended (the Coda) Generally, an ownesship change will ocour
§ there is 2 cumulative changs in Citi's owrership by "% shareholdes” {as
defined in the Code) that exceeds 50 percentage points over a miling thiee-
year period. Any limitation on Cii's ability to wtilize ps DT arising from an
awnenhip change under Section 382 will depend on the value of Citis stock
at the time of the ownership change,
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1. EARNINGS PER SHARE

The following & a reconciliation of the income and share data wed in the basic and diluted earnings per sham (

EPS) computatinns larthe years ended

Decernbar 31
In mitlions, except per-share amounis 20110 2010 20090
Income (lass} from continuing operations betore atfribution of noncontralling interests $ 11,108 $ 10,951 § {1.088)
Leas Noncontrolling inferests from continuing operations 148 324 45
Net income (loss) from continuing operations {tor EPS purposas) $ 10,965 $ 10,622 $ (1161
Income foss) from discontinued operations, nat of taxes 112 {68) {445)
Less Noncontrolling interests from discontinuing operations - 48) ——
Gitigroup's net income (loss) $ 11,087 $ 10,802 $ (1.606)
Less Impact of the public and private prefamed stock xchange offers — — 3.242
Less: Praferrad dividends 26 3 2988
Less: Impact of the conversion price reset refated to the $12.% billion

convertible preferred stock private issuance —_ — 1,285
Less: Preferred stock Serigs H discount acoretion —_ - 123
Net income (loss) avaitable to common shareholders $ 11,041 $10,593 $ (9,744
Less: Dividen ds and undistributed gamings aflocated to employee restricted and

Aefarred sharas that contain nonforfaitable rights to diidends. applicabla to basic EPS 186 it 2
Net inceme (loss) atlocated 1o commen shareholders for basic Eps® $ 10,865 $ 10,503 3 {5,246
Add interest expanse, net of tax, on convertible securities and

austment of undistributed earnings aflocated to am ployee

restrictad and deferred shares that contais nonforfeitable Tights

to dividends, applicable to diluted EPS 17 2 540
Net ingome (loss) allocated to common shareholders for dilutad EPS & $ 10,872 $ 10,504 $ (8,706
Weighted-average common shares cuistanding applicable te hasic EPS 29098 28778 1,156.8
Effact of dilutive securities

Convertibia securities 0.1 01 3.2

Other employse plans 05 1.8 -

Options 0.8 0.4 —

TDECS 818 87.8 21.3
Ad'|usted waighttd-auraia common shares uutstandina applicable to diluted EPS ¥ 20083 2,867 8 1,2089
Basic earnings per shars
(ncome §oss) from continuing operations $ 388 $ 266 § 761
Discontinued operations 0.04 {0.01 0.38)
Net income (loss) $ 373 § 385 3 {7.29)
Diluted earnings per share o)
Income foss) from contiruing operations $ 350 § 358 § (789
Discontinued operations 0.04 {6.01) {(.38)
Net inceme (loss) $ 383 3 354 {799

) At per-share amounts and CROMD shares outstaning for af perids etk
@ Gue 0 e et 0ss avalabia © commen sharshaBers 0 2009, 106s awilalis
3 Due b the net bes available © common sharehoklars i M08, sk shaws

During 2011, 2010 and 2009, weighted-average ptions to purhase
2.1 millien, 38 6 million and 16.6 million shares of common stock,
respectively, were outstanding but not included in the computation of
earnings per share becauss the weighted-average exercise pricas of $123 47,
$10289 and $315.65, respectively, were greater than the average market price
of the Company's cornmen stock.

Warrants ssued to the U5, Treasury s part of TARF and the logs-sharing
agreernerd (all of which were subsequently sold to the public in January
2011}, with exercise prices of $178.50 and $106 10 for approximately
210 million and 25.5 million shas of common stock, respectively, vere
not inciuded in the computation of earnings per share in 2010 and 2009,
because they weee anti-dilutive.
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CHQmup's 1-10r-10 1everse SDCKSHKY, which was dhcihe Maye, 2011
1 COMMON SIOCKAOKINS for basic EPS was used © calgulate dikited EFS eluing the effect of dikive secures would sult in antedition
WeiR used 10 caloulale dotod EPS Adding ditstve Secuntios 10 the derominatr woull rssulf i anti-thiution

Equity awards granted undsr the Management Committee Long-Temn
Incentive Plan (MC LTIP) wem not included inthe 2009 comp utatian of
earnings per share because the peformance targets under the temns of the
awards were rot met and, s a result, the awards expited in the fist quarter
of 2010,

The final tranche of equity units held by the Abu Dhabs Irvestrent
Authority (ADIA) corveded into 5.9 midlion sharss of G figmup common
stock during the third quarter of 2611 Bquity units of approxim ately
1183 million shaes and 235 million shams of Gitigroup common stock held
by ADIA were not included in the computation of eamings persham in 2010
and 2009, respectively, because the exerise prioe of $318 30 wis greater than
the awetage matket price of the Company’s common stock
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12. FEDERAL FUNDS/SECURITIES BORROWED,
LOANED, AND SUBJECT TO REPURCHASE
AGREEMENTS

Federal funds sold and securities borrowed or purchased under agreements
te sell st their respective carrying values, consisted of the fol lowing at
December 31:

I wiltions of dofiars 2011 2010
Faderal funds sold $ 871 § 27
Securities purchased undsr ayresments to resel 158 402 129,918
Daposits paid for securities borowed 122,320 118,572
Total $275,840 $246,717

(% Securties puehaser! under sgleements 1 resel a1 minre nat by coumernaty, when apphcanie
TequIBmeERts Nar net presentation are met. The amaunts & the table above were BJUCEd KT siowable
netting by 363 0 villon and $54 7 btkon at Dacomber 2. X114 and 2010, respedively

Federal funds purchased and securities loaned or seld under agreements
to tepurhase, at their mspective carrying values, consisted of the following at
Decernber 31

in srilibns of sbllars 2011 2010
Federal tunds purchased $ o888 3 478
Securities sold under agreements to rapurchase ™ 164,840 160,598
Deposits raceived for securities loana d 32,836 28 482
Total $1988,373 $ 183,568

{ Securties o8l under agreements 10 repurchase are repored 99t by counterparty when apolicabic
requirments or rat presentation are met The AmOURTS  the tab atove wers mduced 7 skwabie
netting by $53.0 bilion andd 354.7 bikan at December 31, 209 andd 2010, respectivey

The resale and repurchass agreements represent collateralized financing
transations. The Company executes these transactions through its
broker dealersubsidiaries to facilitate customer matched-hook activity and
to efficiently fund a pettion of the Companys trading imentory. Trarsactions
exacuted by the Company's bank subsidiasies primarily facilitate customer
financing activity.

Itis the Comnpany’s policy to take pussession of the underlying collateral,
roonitor its market value relative to the amounts due under the agreements
and, when nevessary, require prompt transfer of additional collateral in order
fo maintain contractual masgin protection. Collateral typically consists of
gowerniment and gowrrment-agency securities, coporle and municipal
bonds, and montgage-backed and other asset-backed securities. [n the event
of counterparty default, the financing agresrnent provides the Company with
the right to liquidate the collateral held.

The majority of the msale and cepurchase agreements am recorded at
fair value. The remiaining partion is carried at the amount of cash initially
advanced or receiwed, plus sccrued intered, as specified in the mepective
agreernents.
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Ammajority of ssurities borowing and kending ageernents am porded
at the amount of cash advanced or received and am collateralized principally
by gowernrnent and gowrnment-agency securities and corporate debt and
2quity securities. The remaining portion i mecorded at fair value as the
Company elected the fair value option for certain securities borroved and
loaned portfolins. With respect to securities loaned the Company receiwes
cash collateral in an amount generally inexcess of the macket value of the
securnies loaned. The Cornpany monitors the markel value of securities
borrowed and secuntes loaned on 2 daily basis and obtairs or posts
additienal collateral in orderto maittain contmctual fmargin profection
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13. BROKERAGE RECEIVABLES AND BROKERAGE
PAYABLES

The Gompany has teceivab s and payables for financia) instruments
purchased from and sold to brokers, dealers and customess, which adise in
the ordinary course of business. The Company & exposed to risk of loss from
the inability of brokers, dealers or customers to pay for purchases or to deliver
the financial instruments sold, in which case the Company would hawe to
sell or purchase the financial instruments at prevailing market prices. Credit
risk is mduced to the extent that an exchange or clearing organization act
as acounterparty to the trarsaction and performns forthe broker, dealer or
custormer in question,

The Company seeks to protect itself from the risks associated with
custormer activites by requiring customers to maintain margin collateral
in compliarre with regulatery and intemal gnidelines. Margin lewels are
moitored daily and customers depesit additional collateral as wquied
Where customers cannot meet collateral requirements, the CGorapany will
liquidate sufficient underlying financial irstruments to bring the customer
into compliance with the required margin lew]

Exposure to credit risk is imparted by market volatility, which may impair
the ability of clients t satisfy their obligatiors to the Gompany, Credit limits
are established and closely monitored for custemers and forb rokers and
dealers engaged in forwards, futures and other transactions deerned to be
credit sersitie.

Brokerage receivables and brokerage payables consisted of the following at
December 31:

In miitons of voljars 2014 2010
Recetvabies from customers $19981  §21957
Receivables from brokers, dealers, and clearing organizations 7,786 9,261
Total hrokerage receivables $271.711 431,213
Payabilesto customers ﬁ,iﬁ 536,142
Fayablesto brokers, deslers, and clearing organizations 16,585 15,807
Total brokerage payables!" $68,608 351,749

1 Brlenge poaivebbs/nayabes are repomad tat by counterparty when appiicale eQuiements for
net prsentation are me!

183

14. TRADING ACCOUNT ASSETS AND LIABILITIES

Tradimg asconnt assets and Trading aocount labilstes, ot fair value,
corsisted of the following at Decernber 31

in wwilions of doliars 2011 2010
Trading account assets
Wortgage-backed securities
S, govsrmment-sponsored agency guaranteed $ 271535 ¢ 27427
Frime 817 1514
At-4 608 1,602
Subprime 989 2,036
Nun-U.S. residential 398 1,052
Commercial 2,338 1,758
Toral mortyage-backed securities $ 32,739 § 34989
U Treaqury and fedaral agency securities
S, Treasury $ 18227 4 20168
Agency obdigations 1,172 3418
Total U.S. Treasury and federal agency securities $ 19399 § 235%
State and municipal securities $ 5384 ¢ 7493
Foreign government securitias 78,551 88,311
Carporate 37,026 51,267
Derivativeg ® 62,827 50,213
Equity securities 83,230 37,436
Asset-backed securitisg™ 70M 8,761
Other debt securitles 15,027 15,218
Total trading account assets $281,734  §$317.272
Trading account liabitities
Securities scid, not yet purchased $§ 69809 § 6934
Dernativas @ 56,273 58,730
Total trading account liabilities $126.082  $129,0%4

Tt The Compeny evests in morpage-tacked 3nd asset-teckat sacurtes These SBCUIEAORS a®
Qenerady considered ViEs The Company's maxisum exposure 1 Dss from hese VIEs isequal o
e carrying amount o1 1he securkties, which & efleciad in the table atose Far moriyage-hacked
and asset-acled securtizaons In which the Company has other imolvement, see Rt 27 1 fhe
Coisoldated Financial Staements

Presried net, pursuant to master netling agreements See ot 23 1 the Ounsolidated Fnancil
Staments fr 3 JEcussOn mgaring the ainunting and rRpoRNG tor derivaties
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15, INVESTMENTS

Overview

In milons of obfiars 2011 2010
Securities available-for-sale $265,204 $274,079
Debr securities held-to-maturity 11,483 28,107
Mon-marketable equity securities camied gt fair value ® 8,338 7,085
Mon-marketable equity sscurities camied at cogt ® 7,890 7,883
Total Invesiments $208,418 $318,164

) Reconted at amoriznd cost Bss mpairment for secunties that haw cred?. related impsirment
(% Unmaalized gaims and XSses Tor non-marketable onuily securties carried at 13X valia an ecopnized inRamings
(@ Non-marketablo enuity secunties carned atcost primaly comsit Of shams issued Ly the Foderal Pesane Bask, Federal Home Log Banks, foreii oantral banks ad varous cRarag houses of which CRIgDUE & 2 member

Securities Avaliabie-for-Sate
The amortized cost and fair value of securities available-for-sale (ARS) at December 31, 011 and Decernber 31, 2010 were as follovs:

2011 2010
Gross Gross Gross Gross
Amortized  unrealized  unrealized Amottsd  unreslized  unreslized

in mifions of doflars cost gains losses  Fair value cost gaing losses Fair valus
Debt securities AFS
Mortga ge-backed securities®

U8, government-sponsofed agency guaranteed $ 44,304 $1,438 $ 51 § 45781 § 23433 § 425 § 235 ¢ 238523

Prmsg 118 1 6 113 1,985 18 177 1,826

Me-A 1 — —_— i 46 2 —_ 43

Subprime — - w—— — 113 1 1 119

Non-U5. residential 4671 8 22 A58 316 1 o 318

Commarcial 465 16 8 412 £92 21 39 574
Total motgage-backed securities $ 49848 $1,44 $ 88 $5102%5 § 26490 $ 468 § 452 ¢ 26508
118, Treasury and tedkral agency securities

US, Traasury $ 48,790 $1,439 $§ — $50228 3 52065 $ 435 § 56 ¢ 58449
_Agency cbligations 34310 801 2 34,908 43,204 375 55 43614
Total U.S. Tragsury and federal agency securities $ 83,100 $2,040 $ 2 §8513 3101362 $ 810 § 111 $102.062
State and municipal $ 18819 $ 184 $2554 $ 14398 § 15680 § 75 §2500  § 13238
Foreign government 84,360 558 404 84514 99,110 984 415 93,674
Corporate 10,005 305 58 10,257 18,417 219 59 15,677
Asset-backed sacuritiss® 11,053 3t 81 11,003 9,085 3 63 4,048
Other delt securities €70 18 — 683 1,948 24 50 1912
Total debt securlties AFS $255,658 $ 4545 $3,182 $267019  $063,073 §2.711 §3665  $26811%
Marketable equity securities AFS $ 87122 $ 1,668 $ 195 $ 8188 3 3791 $2,380 § 211§ 5860
Total securities AFS $262,578 $ 6,208 $ 3,377 $85204 $072954 35,081 $3.876  $274,079

1) Tha Com pany invests in morigage- backed apd asset-backed securtes. These securifioations ar genarally considerert VIES The Compmny's maximum sxpusyre 1o bss from tese VIES 5 6quat 10 the camying amount
of he secunties, which is reflected in the takle ahove Fry mongape-trched and sset-bar ket socuriizet 61 in which the Compaty hag other nvovema i, see Mot 27 1o the Consolitated Feancial Statements

A Decemnber 31, 2011, the amortized cost of approximately 4,000 As discussed in mote defail below the Company conducts and docurnents
investroents w equity and fixed-income securities exceeded their f2ir value penodi: reviews of all secudties with unmalized losses to evaluate whether
by $3.377 biltion. Of the $3.377 billion, the gross unrealized loss on equity the impaitment s other than temporary. Any credit-related impaimment
securities was §195 million. Of the remainder, $362 million mpreents fixed- telated tor debt sacusities the Company does not plan to sell and is net
income investrnents that have been in a gross-unrealized-loss position for likely to be mquited to sell is recognized in the Consolidated Staternent of
less than a year and, of these, 99% am rated investrent grade; $2.820 hillion Incorne, with the non-credit-related impaiment recognized in A0CH For
repesents fixed-income investments that have been in a gross-unmalized- other impaired debt securities, the entite impaiment is mcognized in the

loss position for 2 year or more and, of these, 95% am rated investment grade. uonsolidated Statemment of Income.
The APS mortgage-backed securities portfolio Fair value balance of

$51.025 billion consists of $45 781 billien of gowrnment-sponsoed agency

securities, and $5.244 billion of privately sporsored securities, of which the

majenty 5 backed by mortgages that are not Al-4 or subprime.
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The table below shows the fair value of ARS securities that have been in an unwalized logs pasition For less than 12 months or for 12 months o longer as of
Decernber 31, 2611 and Decerber 31, 2010:

Less than 12 months 12 months or longer Total
Gross Gross Gross
Fair  unrealized Fair  unrealized Fair unrealized
Irs millons of dofiars value losses value losses value losses
December 31, 2011
Securlties AFS
Mortgage-backed securities
US. government-sponsored agen cy quaranteed § 5308 $§82 § 5 $ 19 $ 540 $ 51
Prime 27 1 40 5 81 8
Ale-A - — — — —_
Subpiime - - —_ —_ — —_—
Non-U.S. resicential 3,418 n 57 — 3,475 2
Commercial 35 1 3N ) 66 )
Total motyage-backed securities $ 8378 $56 § 179 $ 32 $ 9057 $§ &
LS. Treasury and federal agency securities
US. Treasury $ 553 §—~ & — $§ — & 858 s —
Ageney cbligations 2,970 2 — — 2970 2
Total U.S, Treasury and federal agency securities § 3523 $ 2 8 — $ — & 3828 $§ 2
State and municipal $ 58 $ 2 s1159 $2552  $11,850 $2554
Foreign government 33,108 21t 11,205 183 44,314 404
Corporats 2,104 24 208 29 2,307 53
Asset-backed securities 4825 68 466 18 5,001 81
Other debt secyrities 164 — -— — 164 —
Marketable equity securities AFS 4 5 1,457 190 1,504 195
Total securities AFS $52,509 $368  $25 101 $3008  $77,610 $ 3,377
December 31,2010
Securlties AFS
Mortgage-backed securities
US, government-sponsored agency guaranteed $ 8321 $24 3§ § 21§ 87359 3 23
Prime 89 3 1,508 174 1,595 177
Alr- 1 — — 10 —
SubpAme 118 1 —_ — 18 1
Non-L1S. residential - — 135 — 135 —
Commarcial 21 g 53 30 134 39
Total matyage-backed securities $ 8519 $227 3 1Iw $ 225 310,381 3482
US. Treasury and federal agency securitis
1S, Treasury § 9220 $ 21§ 7% § 35 $ 9954 3 %
Agency obligations 4580 55 — — 4,880 55
Toral U.3, Traasury and federal agency securities 318,909 §76 § 7 § 35  $19634 § 1
State and municipal $ 628 $ 80 §11322 32440 $11,348 $ 2,500
Foreign gowerranent 32,73 27 6,609 144 39,340 415
Corporate 13457 32 63 7 1,988 59
Asset-hacked sacurifies 2533 B 14 4 2,547 68
Dther debt securities — . 560 80 459 -
Markefable e quity securities AFS 53 3 2,039 208 2107 211
Tolal securities AFS 364,843 §733  §23831 $3,143  $88474 § 3876
185
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The following table pressnts the amertized cost and fair value of ARS debt securities by contractual maturity dates as of Decamber 31, 2011 and

Decernber 31, 201¢:

December 31,2011 December 31, 2010
Amoitized Amortized

in millipns of dofiars cost Fair value cost Fair valus
Mortgage-backed securities®
Due within 1 year $ - $ - $ — 3 —
Aftar 1 but within 5 years 422 423 443 375
After 5 but within 10 years 2,757 2,834 anz 419
Attar 10 years® 46470 41,768 25,685 25,712
Total $ 43649 $ 51,026 $ 26430 $ 26,508
U.S. Treasury and federal agency securities
Dus within 1 year § 14815 $ 14,897 $ 3641 $ 36,443
After 1 but within § years 62,241 63,828 52,558 53,118
Aftar 5 but within 10 years 5,882 8,239 10,604 10,647
After 10 years® 382 439 1,780 1,854
Total $ 83,100 $ 85,138 $101,363 $102,062
State and municipal
Dug within 1 year $ 142 $ 142 $ 9 $ 9
After 1 but within 5 years 85 &7 145 149
Aftar 5 but within 10 years 182 188 230 235
After 10 years® 16,040 13,612 15,276 12,842
Total $ 16818 $ 14&‘9‘3 § 15660 3 13,235
Foreign government
Dug within 1 year $ 34,924 $ 34884 $ 41,858 § 41,387
After 1 but within 5 years 41,612 41675 43,983 50,738
After 5 but within 10 years 6,993 6,998 6,143 6,264
Aftar 10 years® a31 917 1,128 1.289
Total $ 84,360 $ 84514 § 93110 $ 98,679
All other ®
Due within 3 year $ 4055 $ 40N $ 2162 § 2184
Aftar 1 but within 5 years 9,843 9,928 17,838 17,947
Aftar 5 tut within 10 years 3,008 3,180 2,610 2714
Adter 10 years® 4,821 4,783 3,840 3.812
Total $ 21,728 $ 21,943 § 26450 § 26,637
Total debt sscurities AFS $255 658 $257,019 §268,073 $268,119

@ inctudes morgaoe -backed securiiss of U5 govemment sponsared agencias
D Immstments with no stated maturties are included 26 contractual mBrifies of greater than 10 years Actugl maturities may differ due to call or prepayment rghts
3 includes comprale, smet-nacked and other dett securties

The follawing table presents interest and dividends on investments:

In mitlons of doliars 2011 2010 2009
Taxable interest $7441 $101680 11970
Intarest exempt from LS federal income tax 562 523 627
Dividends 317 34 285

Total intarest and dividends

$8320 §11.004  $12.882

The foliowing tahle presents realized gains and loses on all inwestments.
The gross realized investment losses exclude losses from otherthan-

ternpo rary impaimment:

in milions of doliars 2011 2010 2008
Gross realized investment gains $2,498 $2,873 $2,090
G3ross realized nvestment losses (501} {4621 (94)

Net rualized gains {losses)

$1,807 $2.411 $ 1336
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During 2010 and 2011, the Company sold several corporate debt

securities and vanious mortgage-backed and aset-backed securities that were
clamified as held-to-matunty. These sales wete in response to a significant
deteriaration in the creditworthingss of the Ssuers or sscurities. The corporate
debt seourities sold during 2010 had a carrying value of $413 million and
the Gempany meorded 2 realized loss of $49 million. The mortgage-backed

and asset-backed secunties sold during 2011 had & carrying value of

$1,612 million and the Company rezorded a realized loss of $299 million
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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 Decernber 41, 2010 were as follows:

Net unrealized

loss Gross Gross
Amortized recognized in  Carrying unrealized  unrealized Fair
{n ritons of dolars cost® AOCH value® gains losses value
December 31,2011
Deld securities held -ta-maturity
Martgags-backed securities®
Prime $ 380 $ 18 & 87 $ 2 $ 20 § 288
Al-A 4,732 1,404 8,328 20 318 3,029
Subprme 383 a7 336 1 i) 206
Nown-ULS. residential 3,487 520 2,987 59 290 2,73
Commarcial 518 1 512 4 52 464
Total mortgage backed securities $ 9475 $2046 $ 7430 $ 105 $ 752 § 6783
State and municipal $ 1422 $ & § 1327 $ 68 $ 72 $ 1323
Comorate 1,862 118 1,748 — 254 1,496
Asget-backad securitiss® 1,000 23 977 ] a7 899
Total debt securities held-to-maturi $13,759 sg"gs $ 11,483 $ 1§ $1,168 $10500
December 31,2010
Debt securities held -to-maturity
Iortgage-backed sacuriies®
Prime § 4748 § 794§ 3954 3 379 § 1 § 4322
Alt-A 11,816 3,008 8,808 536 166 9,178
Subptima 708 75 632 4 72 5740
Non-US. residential 5010 793 4217 258 2 4,404
Commerclal 908 21 387 18 98 803
Total mertgage-backed sscurfties $ 23,130 $4.691  §18.499 41,201 § 417 319203
State and mumicipal § 2523 § 127§ 2396 § 1 $ 104§ 2303
Corporata €509 145 6,424 447 267 5,604
Assat-backed securitias® 1,855 67 1,788 57 54 1,791
Total debt securities he!d—to-maturlg § 34137 350630 §287107 $1.716 § 842 320981

¢y For secumties transtered 10 HTR DM Tadng aocount assals in 008, amoneed cost 5 telined & e farr value of the Securtps &t the Uale of tansier (S iy oCrelion MCHMe an BSS aly Impasments weognized
1% earnings subseguent 10 transier For secu mbies anstered 1o HIM Tom AFS i 2008, amortoed cost s detingd a8 the onginal purshase ¢!, pls Of MINUS &1y accretion oF amortization of & purchase mssount or
peemigm, 6ss any Impaiment BEOINZSd it MINNGS

H Thi sacurities a® cartied on the onsoidated Babincy Shedl at amortizd cost ks any unealiasd gains ant beses ecognizd s ADCH The changes in the values of these securties a1e not reponsd IR i trandial
statemants, Bxcept or other-than temporery mmparments For KT securities, only the cradit bss component of 1he mpamnent & raognend it eamings, whik the remader of the im parment is recog aged n AOCQ)
Th Company invests in marigage- hacked and asst-backad securities. These securitizations ame penerally considewd VIES The Com pany's maximam axposute o Dss (rom thase VIES is equat 1D the camying amount
o the secuntios, which is rafiecied n the tabie above For monga-backed and &sel-kacked sacurfiz4ons i which the Company has other vibvemant, see Note 72 1 the Consolitated Francal Safements

@
3

The Company has the pesitive intent and ability to hold these securities
to maturity absent any unforeseen further significant changes in
circumstances, including deterioration in credit or with regard to regulatory
capital requirernents.

The net unealized losses clagsified 1n A0C! relate to debt securities
reclassified from AFS investments to HTM investments in a prior year
Addtionally, for HTM securities that have suffered credit snpaiment,
declines infair value for asons other than credit losses are erorded in
KOG The AGG] balance was §2.3 billion as of Deceraber 31, 2011, compared
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to $5.0 billion as of Decernsber 21, 2010, The AGCT balance for HTM secunties
s arnortized over the remaining life of the related secunities as an adjustment
of yield i a manner consistent with the accmtion of discount on the same
debt secuntees. This will have no impact on the Company's net income
because the arpontization of the unrealized holding loss reported in equity
will offset the effect on interest income of the accretion of the discount on
thess securities,

For any credit-related impaimnent on HTM securities, the credit loss
companent is ecognized in earnings.
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During the first quarter of 2011, the Company detemined that it no
longer had the intent to hold $12.7 billion of HTM securities to maturity.
#s a result, the Comnpany eclassified $10.0 billion carrying value of
mongage-backed, other asset-backed, state and municipal, and corporate
debt secunities from Invetmenss held-to-matunty to Prading account
assety. The Gornpany alse sold an additional $2.7 billion of such HTM
securities, recognizing a corresponding teceivable from the unsettied
sales 45 of March 21, 2011, As a msult of these actions, a net pretax loss of
$709 mllion ($427 mullion after tax) was reognized in the Consolidated
Statement of [ncome for the three months ended March 31, 2011, composed
of gross uneeslized gains of $311 million included in Other revene, gross
unrealized losses of $1,387 million included in Other-than-temporary-
empadrment losses on investments, and net walized gains of $267 millien
included in Realized gatns (Josses) on sales of inwestments. Prior to the
reclassification, unmalized losses totalling $1,656 milkion pretax (31,012
million after tax ) had been reflected in AOCT (see table below) and haw now
been reflected in the Consolidated Statemnent of Incomne, s detailed above,

Citigroup reclassified and sold the securities as patt of its overal efforts to
mitigate its risk-weighted assets {RWA) in order to comply with significant
new regulatory capital requirments which, although net yet implemented
ot formally adopted, are nonetheless currently being used to assess the
forecasted capital adequacy of the Company and other larpe US banking
organizations. These mgulstory capital changes, which vere largely
unforeseen when the Company initially reclassified the dett securities from
Trading acorunt assels and vestments available-forsak to uvestoments
held-to-maturtty in the fourth quarer of 2008 (see nofe | to the table below),

includs: (i) the U.8. Basel 1] credit and operational rek capital standands;
(i} the Basel Cornmittee’s agreed-upon, and the U.S -proposed, revisions
to the market risk capital rules, which sigrificantly increased the risk

weightings for cemain trading book pesitiors; (iii) the Bal Commmittee’s

stbstantial ssuance of Bagl I

1, which raised the quantity and quality of

equird regulatory capital and materially increasad EWA for securitization
exposunes; and (iv) cettain regulatory capital-rlated povisions in The
Dodd-Frank Wall Street Refonn and Corsumer Protection Act of 2010,

Through December 31, 2011, the Company has sold substantially ali of the $12.7 billion of HTM securities that were reclassified to Trading account assets
in the first quatter of 2011, The carrying value and fair value of debt securities at the date of reclassification ot sale were as follovs:

Net unrealized
loss
Amertized recognized in Carrying Gross Gross Fair
I reatpns of doliass cost @ A0CI value® gains  losses value
Held-to-maturity debt securities transterred
to Trading account assels or sold @
Martgage-tackad securities
Prime $ 8410 $ 528 § 2882 $ 181 $181 $ 2,882
A-A 5357 898 4,461 805 188 4,878
Subprime 240 7 288 8 88 202
Non-U.$. residential 317 5 42 18 2 316
Commercal 117 18 93 2 — 121
Tatal montgage-backed sacuritiss § 9441 $i1524 & 1917 $ 83 $357 $ 83%
State and municipal $ 900 $ 8 $ 8 $ 68 $ 7 $ o958
Corporate 8,569 115 8454 396 a1 3,809
Asset-backed securiias 456 ] 447 508 2 4%
Total heiddo-maturity debt securities transterred
1o Trading sccount asssls or sold 0 $ 14,366 $1666  $12710 $1,353 $407 $13,656

(dy During the Tourth quaner of 2008, 36 64 7 bilen and 35 063 ion camying vake of these gt stcutes werm vanstered frim Tradiy aconunt 2ssats afe) rsastmarnds avallabie-01-sale 1 fmBstrants hetl40-matuy,
respactiely The fanster of thesa dety seruttiss tom Badey accmns 25508 was ¥ 1eSIonse 1o the snticant seeomton £ market condtions, which was espentaly acete dureg the fowth guarar of 208
(3 For scumios wransteneu 10 held-to-matusty tom Trading accouat assets n 2008, amarteed 003t 6 defined as the tar value amount of the Secutites at the dae of transter pls aly axcretn income and less any

accrelion or amommlnn 01 a pumhm dsount o e, RES any ik pairment rmongnied i camings
(3 Hold-p. maturty secunities 4 camia on Ihe Chasoidstod Balanog Sheet at amorupd oot and the chanpes i 1he yslup of these securties other thak impairment chames &g nct feportad in the thanciat stwements
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The table below shows the fair value of debt securities in HTM that have bean in an untecognized loss position for less than 12 months or for 12 months or

longer as of Decernber 31, 2011 and Decernber 31, 2010:

Less than 12 months 12 months ar fonger Total
Gross Gross Gross
Fair  unrecegnized Fair unrecognized Fair  unrecognized
in millions of doliars value logses value losses value losses
December 31,2011
Deit securities held Ao-maturity
Mortgags-backed securities $§ 7135 $ 68 §4827 $ 682 & 5582 $ 752
State and municipal —_ — 882 72 882 12
Corporata — —_— 1,427 254 1427 264
Asset-backed securities 480 71 306 16 7868 87
Totat debt secyrities held-to-maturity 81 215 $134  § 7242 $1,031  § 8457 $1,165
December 31,2010
Debk securities held-to~-maturity
Mortgage-backed securities $ 339 $ 30 $14410 $ 387 $a748 § 47
Stare and municlpal 24 — 1,273 104 1,297 104
Corporate 1,584 143 1,574 124 3,163 267
Asset-backed securities 153 11 494 43 653 4
Total debt securities held-to-maturity $2,108 184 417,756 § 658  §10,862 § 842

Excluded from the gross uneecognized losses presented in the abowe table
are the $23 billion and $5.0 billion of gros unrealized losses mecorded in
AOCI a5 of Decernber 31, 2011 and December 31, 2010, mspectively, mainly
related to the FTM securtties that were reclassified from AFS investments.

December 31, 2010.

Virtually all of these untecognized losses relate to securities that have been
in a lags position for 12 months or longer at both Decernber 31, 2011 and

The following table presents the carying value andfair vlug of HTM debt securities by contractual maturity dates as of Decernber 31, 2011 and December 31, 2010

December 31, 2011

Decamber 31, 2010

In redliions of cbllars Garrying value Fair value Carrying valug Fairvalye
Mortgage-backed sacurities

Dug within 1 year § - $ - § 8 2
Aftar 1 but within & years 215 239 3N 309
After 5 but within 10 years 238 224 443 434
After 10 years® 8917 8,320 17,664 18,517
Totai $ 7,430 $ 6,788 418,493 315,283
State and municipal

Due within 1 year $ 4 $ 4 § § 12
After 1 but within & years a3 6 55 54
Aftar & but within 10 years 31 80 86 85
After 10 ysars® 1,249 1,243 2,243 2,181
Total $ 1,327 § 1323 1 2396 3 2,303
Al other @

Due within 1 year $ 21 $ 2t § 351 § 387
Ater 1 but within 5 years 470 438 1,344 1,621
After 5 but within 10 years 1,404 1,182 4,885 4,765
Arar 10 yearst 831 753 1,632 1,652
Tolat $ 2,726 $ 2,304 § 8212 § 7395
Totai debt securities held-to-maturity $11,483 $ 10,500 325107 $ 29,981

(5 lvestments with no staied maturties are includen 28 contractual maturities o greater than 10 years. Actual matuities may difer due to cal of prepayment rghts
2 Inclues conniate and aset-backed seoutites
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Evaluating Investments for Other-Than-Temporary
impairments

The Company conducts and decurments pedodic reviews of all securities
wath unrealized lossesto evaluate whether the impairment  other than
temporary

Under the guidance for dabt securities, otherthan-ternporary impaimment
{(OTTL) is recognized i eamings for debt securities that the Company has an
intent to sell orthat the Company believes it is more-likely-than-not that #
will be required to sl prior to recovery of the amortized cost basis. For these
securites that the Corapany does not intend to sell orexpect to be required to
sell, credit-related impaimment & recognized in earnings, with the non-credi-
related impaimert recorded in AOCH

An unmalized Joss exists when the current fair value of an individual
security & less than its amoctized cost basis. Uneealized losses that ame
determined to be temporary in nature are recorded, net of tax, in AOCI for
AFS securities, while such lossas related to HTM securities are not meorded,
as these investments are carried at their amortized cost. For securities
trarsferred to HTM from Trading account assets, amortized cost is defined
a5 the fair value of the securities at the date of trarsfer, plus any accretion
income and less any impaiment recognized in earnings subsequent to
trarsfer. For securities transferred to HTM from AFS, amotized cost is
defined as the original purchase cost, plus or minus any accmtion ot
amortization of a purchase discount or premium, less any impaimment
peognized inearnings.

Regardless of the classification of the securities as AFS or HTM, the
Company has assessed each pesition with an uneealized loss for OTTL
Factars considerad in determining whether a loss is temporary include:

o the kngth of time and the extent to which fair value has been belowcost,

« the severity of the impaiment,

¢ the cause of the impaimnent and the financial condition and near-term
prospects of the ssuer;

* qctivity inthe market of the issuer that may indicate adwerse credit
conditions; and

¢ the Company's ability and mntent to hold the inwestment fora period of
time sufficient to atlow for any anticipated recowry.

The Company's review for impairment generally antails:

* identification and evaluation of inwestmentsthat hawe indications of
possible impaiment;

¢ analysis of individual investments that hawe fair values less than
amortized cost, including corsideration of the length of time the
investment has been in an unrealized loss position and the expected
rCovery perind,

* discussion of evidential matier, including an evaluation of factos or
triggers that could cause individual investments to qualify as having
other-than-temporary impaitment and thase that would not support
other-than-temporary mpaimment; and

* documentation of the rsults of these analyses, as required under
business policies.

For equity securities, manageruertt corsides the variows factors described
above, ireluding sts intent and ability to hold the equity secunty for a pedod
of time suficient for meovery to cost or whether it is mote-likelythan-not
that the Company will be required to sell the security prier to recovery of
ts cost basis. Where management lacks that intent or ability, the secunity's
decline infairvalue is deemed to be otherthan-temporary ard is reconded in
earnings. ARS equity secunties deemed otherthan-temporadly impaired are
writtery down to fair value, with the full difference between fair value and cost
recognized in eamings.

Management assxses equity method investments with fair value kess
than carrying value for OTTI Fair value & measured as price multiplisd
by quantity if the inwstee has publicly listed sscurities. i the investee
not publicly listed, other methods am used (see Note 25 to the Conselidated
Pinancial Statements).

Ror irnpaired equity method investments that Giti plans to sell prior
to wcovery of value, or would likely be required to sell and there & no
expectation that the fair value will recover prior to the expected sale date, the
full impatement is recognized inthe Consolidated Statement of Income as
OTTI mgandless of severity and duration. The measurement of the OTTI does
not include partial projected recoveries subsequent to the balance sheet date

Por irpaired equity methed investments that managernent does not plan
to sl prior to recovery of value and is not likely to be required to sell, the
evaluation of whether 2n impaimment & other than temporary is based on
(i) whether and when an equity method investment will recover in value and
(it whether the investor hasthe intert and ability to hold that investrment for
a peried of time sufficient to meover the value. The datermination of whether
the impairment & considered otherthan-ternporary wbased on all of the
following indicators, regardless of the time andextent of impairment:

+ Cawse of the impairment and the financial condition and near-term
prospects of the issuer, including any specific events that may influence
the aperations of the issuer.

¢ Intent and ability to hold the investment for 2 penied of time sufficient to
allow for any anticipated mcovery in market value.

¢ Length of time and extent to which fair value hasbeen less thanthe
carrying value.

A Decernber 31, 2011, Citi had several equity rethod investroents that
had temporary impaimment, including its investments in Akbank and the
Morgan Stanley Srmith Barney joint venture (MS5B), each as discussed
further below. 4s of December 31, 2011, management does not plan to sell
those nwestments prior to recowry of value and it is not more likely than
not that Citi wil be required to sell those investroents prior to peovery
invalue

Excluding the impact of foreign curmency translation and mlated
hedges, the fair value of Citi's equity method investment in Akbank
had exceaded its carrying value, Duning the founth quader of 2011,
however, the fair value of Citi's equity method investment in Akbank
declined, resulting in a temporary impaimment. During 2012 to date,
Akbank's share price has recovered significantly, and as of Februaty 23,
2012, the temporary impaitment was approximately $0.2 billion. As of
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Decernber 31, 2011 and Bebruary 23, 2013, foreign currency translation
and relsted hedgas on this equity method investment totaled an additional
cumulative pretax loss of approximately $0.9 billien

Regarding Citi's equity method investnent in MSSB, Giti has evaluated
this investment for OTT1based on the qualitative and quantitative
measupes discussed herein {see also Note 25 to the Consolidated Financial
Staternents) 4s of Decernber 31, 2011, Citi's carrying value of this equity
rnethod investment was approximately $10 billion. Based un the midpoint
of the curent range of estimated values, analysis indicates that a temporary
impaiment may exist; howewer, based on this analysis, the potential
temnporary impaionent was riot material.

For debt securities that are not deemed to be credit impaired, management
assesses whether it intends to sell or whether it is mora-likely-than-net that
it would be required to sell the investrment befor the expected meovery of
the amortized cost basis. [nmast cases, management has asserted that i
has no intent to 21l and that it beliewes it is not likely to be required to sell
the investrnent before recovery of its amottized cost basis Whem such an
assertion cannot be made, the securtty's decline in fair value is desmed to be
nther thantemporary and is recorded inearnings.

For debt securities, a critical component of the evaluation for OTTI s
the entification of cmdit impaired securities, where managernent does not
expact to receitw cash flows sufficient to recover the entire amortized cogt
basis of the security. For securities purchased and classified as AFS with the
expectation of receiving full principal and interest cash flows as of the date of
purchase, this analysis considers the likelihood of receiving all contractual
principal and irerest For securities melassified out of the trading categary in
the fousth quarter of 2008, the analysis considers the likelthood of receiving
the expected principal and intemst cash flows anticipated 4s of the date of
reclassification in the fourth quatter of 2008. The extent of the Gompany'’s
analysis regarding credit quality and the stress on assunptions used inthe
analysts hawe been mfined for securities where the current fair value or uther
characteristics of the security warrant, The paragrapls below describe the
Cornpany's process for identifying credit-related impaimmants in security types
with the most significant unrealized losses a5 of Dacernber 31, 2011

Mortgage-backed securities
Por U.8. motgage-backed securities (and in patticular for At-4 and other
mortgage-backed scurities that haw significant unrealized losses as 2
percentage of amontized cost), credt impairment is asessed using a cash
flow mode! that estimates the cash flovs on the underlying mortgages, wing
the security-specific collateral and transaction structute. The mode] sstimates
cash flows from the underlying mortgage loans and digtrbutes these cash
flows to various tranches of securities, corsidering the transactionstructum
and any suberdination and credit enharcements that exist in that structure,
The cash flowmode! inorporates actual cash flows on the mortgage-backed
saourities through the current period and then projects the remaining cash
flows using a number of assurptions, including default rates, prepayment
rades and meowry rates (on foreclosed properties).

Mamagerent develops specific assumptiors wsing as much market data
a5 possible and inchudes internal estimates as well as estimates published

by rating agancies and other third-party soures. Default rates are projected
by corsidering curent undedying mottgage loan peforrnance, generslly
gssurning the default of (1) 10% of curtent loans, (2) 29% of 30-59 day
delinquent Joans, (3} 70% of 6090 day delinquent loans and (4) 100%
of 91+ day delinquent loars. These estimates ate extrapolated along a
default timing curve to estimate the total lifetime pool default rate, Other
assumptions used cortemplate the actual collateral attributes, including
geographic concentrations, rating agency less projections, rating actions and
current market prees.

The key sssumptions for mortgage-backed securities as of Decernber 31,
2011 are inthe table below:

December 31,2011
Prapayment rate ™ 1%—8% CRR
Logs severty® 45%— 6%

) Conditional Aepayment Rate (CHA) mepmesonts the annuaiced expeced rate of wlurtary prepayment
of eincpal e motgage- backed socuties over a certan period of time

2 103 sevely raes am estimakxd consioerhg cokaterd chgactenstios wd peterally ramge tom
A5%-80%, K11 prime bonds, S0%-959, 10 A-A boads and 66% %1% b sulrime bomds

The valuation as of Decernber 31, 2011 assurnes that US. housing prices
will decrease 4% in 2012, decrease 1% 1n 2013, mmain flatin 2014 and
increass 3% per year from 2015 onwards, while unernployment is 8 9%
for2012.

In additior, cash flow projections are developed using more stressful
parameters. Management assesses the results of those stress tests {including
the s2werity of any cash shortfall indicated and the likelihood of the stress
scenatios actually sccurring based on the underlying pool’s characteristics
and perfurmance) to assess whether management expects to recover the
amnortized cost basts of the security. If cash flowpmjections indicate that the
Company does nt expect to recover its amotized cost basis, the Company
recognizes the estimated credit loss inearnings.

Stale and muntcipal securities

Citigraup's ARS state and municipal bonds consist mainly of bondsthat are
financed through Tender Option Bond programs or were previowsly financed
in this program. The process for identifying eredit inopaserents for these
bonds is largely based on third-party credit ratings. Individual bond pesitiors
are required to mest minimum ratings requirements, which vaty based on
the szctor of the bond issuer.

Citigroup menitors the bond issver and insuter ratings on 4 daily basis.
The awrage pottfolio rating, ignoring any insurance, is Aa%/AA- In the event
of a downgrads of the bend below A23/A4-, the subject bond is specifically
revieved for potential shortfall in contractual principal and interest. The
wrnainder of Citigroups AFS and HTM state and municipal bonds are
specifically reviewed for credit impairment based on instrument-specific
estimates of cash flows, probability of default and toss given default.

Por impaired ARS state and municipal bonds that Giti plans te sell, ot
would likely be required to sell and there & no expactation that the fair
value will tecower prior to the expected sale date, the full impairment s
recognized it eamings.
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Recognition and Measurement of OTT!}
The following table presents the tetal OTT] mcopnized inearnings for the year ended Decernber 31, 2011

OTT! on lnvestments Year ended December 31, 2011
In mittions of dotiars AFS HTM Total
impairmant Josses refated to securities that the Company does rot intend to el nor wit

llkaty be raquired to sell

Tetal OTTH losses racognized during the year ended December 31, 2011 $ 81 § 682 $ 743

Less: postion of OTT! loss recogaized In ADCE (before taxes) 49 110 159
Net impairment losses recognizedin eamings for securities tat the Company does not intend

10 selt nor will likely be requiradto sell $ 32 § 552 $ 584
OTT osses recognized in earnings for securities that the Gompany inten ds to sell

of more-fikeky-than-not will te required to selil before recovery 283 1,387 1,870
Total impairment losses recsgnized in earnings $315 $1,988 $2,254

The following i 2 12 month mll-farwand of the credit-related impainnents recognized in eamings for ARS and HTM debt securities held as of December 21,
2011 that the Company doss nat intend to selt nor will likely be rquired to sell:

GCumulative OTTI credit losses recognized in earnings

Cradit impairments
Crodit impaiments recognized in  Reductions dueto
recognized in eamings on cradit-im paired
sarnings on  securities that have secutities sold,
(ecamber 31, 2010 sacurities not been previously {ransterred or December 31, 2011
In mdlfions of doliars balance  previously impaired Impaired matured balance
AFS debt securities
Mortgage-backed securities
Prme § 292 $ — $ — $8 - $ 2@
All-A 4 o — -_— 2
Commarcial real estale 2 — — — 2
Total motgage-backed sscurities $ 296 $ — § — $ — $ 206
State and municipal securities 3 —_ —_ — 3
145, Treasury securries 48 18 — _ 67
Forgign government securities 159 5 4 —_ 168
Corporate 154 1 3 @) 151
Asset-backed securities 16 —_ —_ — 10
Other debt sacurities 52 — — - 52
Total OTTI credit logses recognized for
wmes § iz $ 25 $ 7 $ (N $ 147
HTM debt securilies
Mortgage-backed securities
Prime $ 308 & — $ 2 $ (226} $ 84
Alt-8 3,148 100 378 {1,409) 2218
Subprme 232 2 24 ©) 252
Noa-U.S. regdential a5 -_— — — 96
Commarcial raal sdate 10 — — — 10
Total mottgage-backed sacurities 33,795 $102 $404 ${1,641) $2,660
Stata and municlpal securities 7 2 — - ]
Corporate 351 A — — 381
Asget-backed securities 13 — — — 113
Other debt securities 5 & 1 — 9
Total OTTi credit losses recognized for
HTM dobt securitiss 34,271 $147 $405 $(1 641} $3,182
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Investments in Alternative Investment Funds that Gompany and imvestments in funds that ste managed by third padies

Cailculate Net Asset Value per Share Imestrents in funds am generally classified as non-marketable equity
The Company holds investrients in certain altermative investment funds securities carried at fairvalue
that cakulate net asset value (NAV) per share, including hedge funds, The faic valves of thes investments am estimated using the NAV per sham
private equity funds, funds of funds and real estate funds. The Cormpany's of the Cornpany's vwnership interest in the funds, where it is not probable
investments inchude co-investrents in funds that are managed by the that the Company will sell an investment at 4 price other than NAY
Redemption frequency

Fair (it eurrently eligible)
in rritions of doftars at Dacember 31, 2011 value Unfunded commitments  monthly, quarterly, annually Redemption notice period
Hadga funds $ 868 $ 10-4956 days
Frivata aquity funids (R 968 441 — —
Real estate tundst 319 168 — e
Total $2,175° $639 — —

) Incluges svesiments 1 priiale oqulty [unes carmied &t costwith & carnying vaiee of $10 maton

@ Private equity finds Mchioe tends thet inest m infmstrichure, Bveraged beyout ransactions, emeiging markess and venture capital

3 ThE catpgOry Ckes Soveral el estate TS that svest prmardy in commensial real estate in the U.3., Eumge and Asla.

@ wWth respect 10 the Company's Imestmants that § hokts 1 prwete ity tunds and real estale funds, distributions from sach tund will e ecesad & 1he undeetying sesets helt by these funds are iquidated 18
estimatad that the undRriying assets of these Tunds wil be igubiated over & perlod of SEveral YO 85 market canditing alow Whik certam im@sIments within the portfol may te sobl, 1o speclp asset haw
hean Kentlied for sale. Recause & 5 not prohable that any individual mvestment wil e sobd, the fair value of sach indidual imestment has bean estimated using the NAV of the Company's ownership interest in the
rartners’ capkal Privio squly 2 mal sstale funds do mot stw rademplnn of gresiments Gy their investors vesters am permitied b0 sell o transier thair invastments, subect 1o the appmval of the genersl partner
ot investment manager of thesa funds, which geerally may fot te unreasonably withheld

& Included e 1okl 121 valie of inesiments aboe 15 306 ran 0F Tund A5Sels that e vl WS NAYS proviied by T -Dany Z650t MAKIQErS AMOURTS Sxciude FiReStments In 1S that ae consosaiey by Cht

Under The Dodd-Frank Wall Street Refonm and Consumer Protection
Aet 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 itnpending regulations. Giti does not
beliews the implementation of the fund provisions of the Dodd-Rrank Act will
have 2 material negative impact on its overall msults of operatiors.
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16. LOANS

Citigroup loans are reported in two categories—Consumer and Cotporale
These categories are classified primanily according to the segment and sub-
segment that manages the loans.

Consumer Loans

Gonsumer loans represent loars and leases managed primarily by the
Global Consusmer Banking and Local Consvmer Lendme businesses The
following table provides infesrnation by loan type:

i miliong of dofiars Dec. 31,2011  Dec 37, 2010
Consumer loans
InU.8. offices
Mortgage and resd estate ™ $139,177 §151,469
Instaliment, reveiving credt, and other 15,618 28291
Cards 117,908 122,384
Commerelal and industrial 4,768 5,021
Lease financing 1 2
$277,68 $307 167
In offices outside the LS.
Murtgage and real estate® $ 52,052 § 52,178
Instaliment, revolving credt, and other 34613 38,024
Cards 38,026 40,948
Commarglal and industrial 20,366 16,684
Lesse financing [AL 665
$148,6088 §148,49¢6
Total Consumer loans $424,136 §455,663
Net unearned income {loss) (405) 89
Cansurm er IoansI net of unearned income $423|781 $455,752

) Leanssecurad prenanly ty real estale

During the year ended Decernber 31, 2011, the Gompany sold andfor
reclassified (to held-forsale) $21 billion of Consumer loans. The Company
did not have significant purchases of Consumer loans during the 12 months
ended Decernber 21, 2011,

Gitigroup has 2 comprhensive sk management process to meonitor,
evaluate and manage the principal risks asociated with s Corsumer loan
porffolio. Included in the loan table above are lending products whose terms
may giw riseto additonal credit ssues. Credit cards with belowmarket
introductory intetest rates and interest-only foans am examples of such
produsts, Howeser, these products are closely managed using appropriate
credit techniques that mitipate their additional inherent risk.

Cradit quality indicaters that are actively monitored include delinquency
status, corsurner cedit scores (FICO)Y, anid loan to value (LTV) ratios, each as
discussed in more detail below

194

Pelinguency Status
Delinguency status is carefully monitored and considered a key indicator of
credit quality. Substantially all of the U.S. residential first mottgage loans
use the MBA method of eponting delinquencies, which corsides a loan
delinquent ff a monthly payrent hus not been received by the end of the
day immediately preceding the loan's next due date. All other loans use the
0TS method of reporting delinquencies, which considers a loan delinquent
if 2 monthly payrnent has not been received by the close of business on the
loan's next due date. Asa general rule, residenteal first mortgages, home
equity loans and instaliment loans are classified as non-actrual when loan
payments az 90 days contractually past due. Credit cards and ursecumd
revolving loans generally accrug interest until payments are 180 days pagt
due. Commercialmarket loans are placed on a cash (non-acerual) basis
when it is determined, based on actual experience and a forward-locking
assessrent of the collectability of the loan in full, that the payment of
interest or principal 5 doubtful or when interest ot principal is 90 days
past dug

The policy for re-aging modified U5, Consurmer loans to curment status
vanes by product Genenally, one of the conditinns to qualify for these
modifications is that 2 minimum number of payments {typically ranging
from vne to three) be made. Upon modification, the loan & re-agedto
current status. However, re-aging practices for certain open-ended Gonsumer
foans, sueh as credit cards, are gowrned by Federal Financial Irstitutions
Examination Council (RFIEC) guidelines. For open-ended Consurner loans
subject to FRIEC guidelines, one of the conditions far the loan to be m-aged
to curent status is that at least thies consecutive minimum monthly
payments, of the equivalent amount, must be received. In addition, under
FRLEC guidelines, the nurnber of times that such a loan can be re-aged is
subject to limitations (generally once in 12 months and twice in fiwe year).
Furtherrnore, Federal Housing Administration (FHA) and Depatment of
Yeterans Affairs (VA) loans are modified under those respective agereies'
guidelines, and payments are not always tequimd in orderto re-age a
modified loan o current.
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The following tables provide details on Citigroup's Gonsurrer lean delinquency and non-acerual loans as of Decernber 31, 2011 and Deernber 31, 2010:

Consumer Loan Delinguency and Non-Accrual Detaits at December 31, 2011

Past due
Total  30-g9days > days  Government Total Toetal @y days past due
In mittlons of dofitre current™®  pastdue®  pastdee®  guaranleed @ loans non-acerual and aceruing
In North America offices
Residential first mortgages § 8,909 $3550 $4.273 $§658 & 95A38 $4,328 $5.054
Home aquity foans® 41,579 868 1,028 - 43475 988 —_
Credt cards 114,022 2344 2,058 —_ 118,424 — 2,058
Instalimant and othar 15,215 340 2% e 15,771 438 10
Commarcial markat loans 6,643 i5 207 — 6,885 220 14
Total 53_58,388 $7,117 $7,780 $6606  $279.979 $5.974 $7.13%
In offices outside North Amerlca
Residential first mortgages $ 43,310 $ 506 $ a8 § —~ $44358 $ 744 5 —
Home equity lcans ® 6 — 2 — 8 2 —
Credit cards 38,289 230 78 — 40,004 496 490
Instaliment and other 26,300 528 197 — 21025 258 —_
Commercial markel loans 30,882 78 127 — 31,088 401 —
Total $138,787 $2,103 $1,593 $§ —  S$t42 $1,901 $ 490
Total GCB and LOL $397,175 $8220 $9,381 $66%6  $422,462 87,875 $7626
Special Assel Pool (SAP) 1,198 20 47 —_ 1,268 18 —_
Total Citigroup $308,368 $6,240 £9,428 $6580  $423,73t $7,000 $7,626
(% Loans less than 30 days past due aie presenid as cument.
2 melues$1.3bifen of esidential Tirst monages reconded at tais vake
3 Brluwes Dans guaranteed by U S government agnces.
@ Consetsof residential Nt morigages that am guarsniaed Iy .S government agencies that am 3380 days pastdie of $1 6 bilkon and > 30 dave past due of 35 1 tilion
& Fioexd rale home enuy Dans and nans atandsd under home equity ines of omdd which are Yplcally i Junior len postions
Consumer Loan Delinquency and Non-Accrual Details at December 31, 2010
Pasi due
Total  30-89days >90days  Government Total Total g0 days past dus
In mistons of doliars current®®  pastdue®™  pasidue®  guaranleed loans @®  pon-accrual and accrulng
I Novth Amenica ofices
Residential first mortgages § 84,284 $ 4,304 § 5648 §7007  $101.289 § 5873 35,405
Home aquity loans® 45,655 1167 1,317 — 42,164 1,293 —
Cradit cards 117,571 3224 3168 — 123,983 —_ 3148
Instaliment and othar 25,723 1,531 1,124 - 28,387 73a 35%
Commareial market loans 9,358 43 42 — 9,443 538 -
Total $282.591 310,299 $11.384 37,003 $311ii_27? $ 8444 3 2,956
in offices cutsids North Amerlca
Residential first mortgages § 41,451 $ 618 § 426 3 - § 42595 § 729 § —
Heme equity loans® 8 — 1 — g 1 e
Credit cards 40,805 1,197 274 — 42,898 565 404
Instaliment and cther 28,047 814 289 — 29,150 508 41
Commergial markef loans 22,893 101 142 — 29,143 404 1
Total §139,210 § 265 § 1,933 § — $143,793 § 2212 § 451
Total GCB and LCL $421,801 §12.048 $13.217 $ 7,003 $455,070 $10,656 46,407

Loans iess than 30 days past due aie presened as curment.

Incluges $1 7 hifion o msidentiat first monpages meooed al fat vabse

Excluges Dans puaranteed by U.S. goverament aences

Consets of resiential fist morigages tha ap guarasted by U.S gowmment agences (hat am 30-89 days pastdue af 316 bilkon aml 290 days rast due of 36 4 billon
Fumd rate home qufy bans and ioans edendxd under home equily ines of credd whih are typically m junior fien pstioss

0]
e}
3
@
B
@& The atow inbrmation for Deember 31, X010 was pot svaliabie or SAP
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Consumer Credit Saores (FICQ)

Inthe U.S, independent credit agencies rate an individual's risk for
assuming debt based on the individual's credit history and assign every
consumer 4 credit score. These scores am often called “FICO scoms” becaus
mmost credit bureau scoes used inthe U8, ate produced from software
developed by Fair Isaac Comporation. Scores range from a high of 900 (which
indicates high credit quality) to 200 These scores are continually updated
by the agencies basad upon an individual’s credit sctions (e.g, taking out 2
loan or rasssed or late payments).

The following table provides details o the FICO scores attributable
to Citi's U.S. Consumer loan portfolio as of December 31, 2011 and
Decernber 31, 2010 (commercial macket loans are not included n the table
since they are business-hased and FICO scores 21 not a primayy driver in
their credit evaluation). FICQ scozes are updated monthly for substantially
all of the portfolio of otherwise, on & quatterly basis,

During the first quarter of 2011, the cards busiresses (Citi-branded and
retail partnercards) inthe US began wsing 2 mote updated FICO madel
version to scote customer accounts for sutstantially all of their loans. The
change was made fo incotporate a mote recent wrsion of FICO inorderto
improwe the predictive strength of the scom and to enhance Citi's ability
to manage rick. In the fist quarer, thischange msulted in an increase in
the peroentage of balances with FICO scotms equal to or greater than 660
andconvemely bowered the pementage of balances with FICO scores lower
than 620

FICO score distribution in U.S. portfelio '@ December 31, 2011
Equal to or
Lassthan =620 but less greater
Iny mmiitons of chiars 820 than 660 than 680
Rasidential firg mortgages $20,370 $ 8,815 $ 52,899
Haome equity leans 6,385 3,506 31,389
Cradit cards 9,621 10,905 83,234
instaliment and other 3,789 2,858 6,704
Total $40,165 $28,174 $184,166
(3 Excludes bans quaranlsed by U.S govertment agencies, joans sublect to USCswith 4.8
pommment-spoteorad sgences and ans reoirded 2 far vius
3 Bxludes balaaces whote FICO was ot awilable Such amounts are not matenial
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FICQ score distribation in U.S. portfelie O% December 21, 2010

Equal to or

Lessthan =620 but less greater

In miltions of dollars a0 than 660 than 660
Residential first morntgagas $24,658 $ 9103 $ 50,587
Home equity loans 8171 3639 35,640
Credit cards 16,341 12,592 88332
instaliment and other 11,320 3,760 10,743
Total $62 491 $29,094 $185,302

) Exchrdes ansquaranieed by U S. gvemment agencies, lcans sublect 1o LISCs with 1S S
government-cronsored agencies and loans reodrdad 4 falr value
Q& Bewdes balances whare FCO®as not avakabie. Sech amoents are not maerial

Loan to Valse Ratios (1TV)
Loan to value (LTV) ratics (loan balance divided by apprased value) are
caleulated at origination and updated by applying market price data.

The following tables provide details on the LTV ratios attributable to
it U.S. Consumer mortgage portfolios as of December 31, 2011 and
Decernber 31, 2010 LTV ratics ars updated monthly using the most recent
Gome Logic HP1 data available for substantially all of the portfolio applied
at the Metropolitan Statistical Ama lewl, if avaitable; otherwise, af the state
kel The temainder of the porfalio is updated in a similar manner using
the Office of Federal Housing Erterprise Oversight indices.

LTV distribution in U.S. potfolio ©® December 31,2011

> 80% but less  Greater

Less than or than or egualto than

In miifions of dollars equal 10 80% 100%  100%
Residential first mongages $36,422 $ 21,148 $24425
Home equily loans 12,724 10,282 18,226
Total $40,146 $ 31,378 $42.651

i) Bxchides bans pad ty U S, g &encies, joans submct to LISCowith IS
government-Sponeered agencies and nans recomled & fair value
2 Exchudis balances where LTV wis not svalable Such amonnts ae not matenial

LTV distribution in U.S, poritolio M@ Dacamber 31, 2010

>80% but less  Greater

Less than or than or eguat to than

In ritions of tbilars equal to 80% 100%  100%
Rasidential firgt mortgages $32,260 $ 25,304 $26.566
Home squity loans 14,387 12,347 20,469
Total 346,747 § 37,651 $47.065

&) Bxcces bensguaranioed ty U S, govemment sgencies, loans suteect to ISCowith U8
GOVBITMEN-SPONS0ME Agencis and 16ans recorded 4 1air value
) Exchges mlanes whee LTV &% nof avalable. SUch amounts ae rof matedal

OPP008662



Impaired Consumer Loans

Impaired loans are those for which Citigroup beliewes it is probable that it
will not collect all ameunts due according to the original contractual tenms
of the loan. Impaired Consumer loans include non-awrual commercial
market loans as well as smaller-balanoe hornogeneous loans whose terms
hawe been modified due to the bomower's financial difficulties and Citigroup
has granted a concession to the bormwer, These modifications may include
interest rate reductions and/or principal forgiveness. Impaired Consurner
loars exclude smaller-balance homogeneous loars that hawe not been
modified and a® carried on a4 non-accrual basis. In addition, Impaimd
Consumer loans exclude substantially all loars modified pusuart to Citi's
shott-term modfication programs (1e., for periods of 12 months or kss) that
were modified priorto January 1, 2011, & December 31, 2011, loans included
in these shott-term programs amounted to approximately £3 hillion

Bffective in the third quarter of 2011, a5 a mesult of adopting ASU 201102,
certain loans modified under shot-term programs since January 1, 2011 that
vere previously measured for impaimment under ASC 450 are now measumd
forimpaiment under ASC 310-10-25. &t the end of the first interim period

of adoption (Septermber 30, 2011), the recorded irvestment in receivables
previcusly measured under ASC 450 was $ 1,170 million and the allowance
forcredit losses associated with thes loans was $467 million See Note 1 to
the Consolidated Financial Statements for a dissussion of this change.

The followingtables present information about total irapaired Corsurner lars at and for the periods ending December 21, 2011 and Dersmber 31, 2010, rspectively:

impaired Consumer Loans

At and for the peslod ended December 31,2011

Recorded Unpaid Related specitic Average interest income

In rrifbions of gotiars investment ®42  principal balance alfowance®  camying value® recognized
Mortgage and real astate

Residential first mortgages $19,618 $20,808 $3,404 $18,642 $ aas

Home equity loans 1,1 1,828 1,262 1,880 72
Cradit cards 6,695 8,748 3,122 8,542 387
Instaliment and other

Indivicual Instaliment and other 2,264 2,267 1,082 2,644 343

Commercial market loans 517 782 5 572 21
Total @ $30,863 $32,418 $8.885 $30,080 $1.711

=

inclyded i the Afowance for foga fossas

Includes amoents mcogneed on toth an accreal and vash basis.

DPDELE

Recuetied inwstmant in & o ckioes vt oetered 0an fees At oosts, BNamo BB DIEm ium oF dScount and dmct wiite downs and Inchides acorued terest oalvon Cradit cand ans
2358 mithn of residentiat first meripages, $16 millon of home eguity bars and $182 miton of commercial market loans g0 50t have 4 spacifi; atwance

ANBIagR CAITYING valie Iresants the awerage recoroad avestment ending balance tor 1361 Tour uariers afd 00es ot incide reisted PRt sowarnce

Cush mterest moapts on smalier-balance homogeneous Bans are genamily recomed 35 revene. The ifesst rcogniion polcy Tor commercial market 10a0s & dentical © that 1or Comorale bans, a8 described below
Prior to 2008, the Qampueys Hnancis! acoounting systams dif nol sopanely frack impaired smaliei-belance, hamagensoss Consumer bans whose Ymis were madfed due B the torrawars' finahaal difficutties and

fwis demned that & coNCESSDN was granted 8 the torrower Smalles- bulsnce consumet Bans modfed smop January 1, 2008 amounted o 330 3 bion at December 31, 2011 Howevet inormation dervad from
OHi's 76K manggement systoms idicates that the amounts ot gutsianding mosified bans, inciuding those mid¥isd prov o 2008, appmximatad 5315 biton at Decemter A, 2011
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At and for the period ended December 31,2018

Recorded Unpaid Related specific Average Interast income

In mritions of doliars investment ™  principal batance allowance®  camying vaiue® recegnized 99
Mortgage and real astate

Rasidential first mortgages $16,225 §17,287 $2,783 $13,606 $ 862

Horme equlity loans 1,208 1,256 393 1,010 40
Cradit cards 5,908 5,906 3,237 5314 131
Instaliment and othar

Individuat instaliment and other 3,296 3,348 1177 3,627 393

Commarcial marke! loans 636 434 145 309 6
Totat® §27.318 $28,731 $7.735 $24 466 $1.452

Recomed investment in 4 Dan inchides net detered ioan fees and onds, enamonped premium Of discnunt and dimct wrile downs and includes aceruerd iterest oy on credit card bans

31,060 millon ot msxiantial et mongages, 36 milon of hame sulty loas and $323 maon of commercis) maned lasns 4o 10t have 2 SpRofic Abwanoe

inctuttod in the Alowance fbr oan ipssas

Awrage catmng valug epresents the awrage recorded mestient ending halances for the prior 1our quartars and doas nat include mtated specific albwance

Includes amoents racognizad on both an aconugl and cash basis

Cash niesest meeipts on smatir-balanoe ROMOGENenus BANS Ale generall recnred as fevenve The intest recognion pokcy for cymmercial market ioans & dentical 0 that 10 Cogorate Dans, as desiribed below
Prior o 2008, the Company's financii accounting systems dil not separately track impaired Smalir-telance, Momogeneots CORSUMEr DaNS whose 1ems were modied due © the barowers” financial diicuttes ang
Nwas deBimned that 4 concasson was granted 0 e borrower. Smaer-hatanee consumer Jars modid since Jamary 1, 2008 amounted 1 $26.6 bifion &t Decermber 31, 2010, However inrmation derved (rom
CHi's 6k Management s)tems felicalss that the amounts of utsianding moditied bans, including those modifed pror tb 2008, approximatad $23.2 bilon at Decsmier 31, 2010,

PDDEBRB

Consumer Troubled Debt Restructurings
The following table provides details on TDR activity and default information as of and for the year ended Decamber 31, 2011

Contingent Average
tn redtiians of dbliars axcapt Number of Pre-modification Past-modification Deterred principai Principal  interest rate
mumber o foans mooifie loans moditied recorded investment  recorded investment!” principal® forgiveness® forgiveness reduction
North America

Residental first mortgages 81,808 $ 4,998 $ 5,284 $110 $50 $— 2%
Home equity loans 18,077 840 ar2 22 1 — 4
Credit cards 611,118 3,560 3,554 —_ — —_ 19
Installment and other revolving 88,4682 645 641 — —_ —_ 4
Commercial markats® 579 55 — — —_ 1 —
Total 746,441 $10,008 $10,351 $132 $51 $ 1
International
Residential first mortgages 4,888 s 24 $ 235 $ — &— $6 1%
Home aquity loans 61 4 4 — e —_ —_
Credt cards 225,148 608 600 -—_ —_ 2 24
Instaltment and other reviving 97,821 437 488 _ —_ 9 13
Commercial markets®® 55 167 — — — 1 -
Total 327,880 $ 1508 $ 1,307 $ — $— $18

(% Post-mocficann baknces include pest due amounts that are capitaloed 2 moditcaton date

(3 Represents portion of joan principal that & non-interest tearing but sfik duw fram tHrower

(3 PRepreseets portion of loan principd that & non-interest bearing and, denending upon dorower nerumance, elgidle br fomgheness

@& ommecil marets Dans am generally torrowes-spacific modifications and ibaxOmMiE cHanges 1 he amount and/Gr timing of (wincipal And/or interest
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The following table presents loans that defaulted during 2011 and for which
the payment default occurred within ore year of the modffication.

Year ended
in milions of abdars December 31, 2011
North Amerlca
Residential first mortgages $1,952
Home equity loans 108
Credt cards 1,307
Instaliment and other revolving 103
Commercial markets ™ 3
Total $3,450
International
Residential first mortgages $ 103
Home ecutity loans 2
Cradt cards 359
Instaliment and othar revolving 250
Commarcial markets®™ 14
Total $ 728

(dy Detaul b detned 560 days past doe, except 101 classifiably managed com meraal markets bang,
whare defaul B defived 28 90 days past due

199

Corporate Loans

Corporate loars mpresent loans and leases managed by 106 or the 47,
The following table presents information by Corporate loan type as of
Decernber 31, 2011 and Dacember 31, 2010

Dec. 31, Dec. 31,
in milfons of doliars 2011 2010
Corporate
in U8 offices
Commercial and industrial $ 21887 § 143
Loans to financial institutions 33,265 29,813
Mortgage and real estats ™ 20,688 19,593
Instaliment, revolving credit and cther 15,011 12,6490
Lease financing 1,270 1,413
$ 91911 § 77893
in offices outside the LS,
Commerclal and industdal $ 798718 § 618
Instatiment, revohang eradit and other 14,114 11,829
Mortgage and real estate ™ 6,985 5,899
Loans to financial insttutions 29,784 22,620
Lgase financing 568 531
Govarnmants and official institutions 1,576 3,644
$182,310 $116.141
Total Corporate loans $224221  $194.0%
Net uneamed income {loss) {710) {972)
Corporate leans, net of unearned income $223511  $193,062

{0 toanssecured primarly by mateslal

Ror the yearended December 31, 2011, the Company scld andror
reclassified (to held-forsak) $6 4 billion of held-forinvestment Corporate
foans The Company did not have significant purchases of loansclassified as
held-forinvestment for the yearended Decernber 31, 2011

Comporate loans s 1dentified as impaired and placed on 2 cash
{nen-accrual) basis when it &5 detemined, based on actualexparience and
3 forward-leoking assessrnent of the collectability of the loan in full, that
the payment of interest or principal is doubtful or when interest ot principal
& G0 days past due, except when the lean is weli collateralized and in the
process of collection. Any interest accrued oni irnpaired Corporate loans
and leases s reversed at 90 days and charged against current earnings,
and intersst isthereafter included inearnings only to the extent actually
recefved in cash, When there is doubt ®garding the ultimate collectabulity
of principal, all cash receipts are thereafter applied to reduce the reconded
investmert in the loan. While Corporate loans are generally managed based
onthelr internially assigned risk rating (see further discussion below), the
following tables peesent delinquency infommation by Comporate loan type as of
Devernber 31, 2011 and December 21, 2010:
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Corporate Loan Definquency and Non-Accrual Details at December 31, 2011

3088 days > 80 days

past due past dueand  Total past due Total Total Total

In mitlone of dolars and aceruing accruing  and aceruing non-acerual®  current ® loans
Commereial and industial $ a3 $ 30 $123 $1,144 $ 098577  § 99844
Financial institutions 1] 2 2 T8 60,762 61,543
Martgage and real astate 24 125 349 1,020 26,107 27,48
Leases 3 11 14 18 1,811 1,838
Other 225 15 240 n 28,361 28,882
Loans at fair value 3,039
Totai $£545 $183 $728 53336 $215608  §$223511

(1 Corporate bans 1hal a1 grealer Man 30 days past due ae peremlly cbisstie 25 roR-accrual CorpDRIe bans are considered Nast dug whel Iriins! of Miesest 1S contractually due but snpail
@ o generlly does not manage Corporate bans on 4 delinguency tass. Non-accrual ans generally incluoe those inans that are 2 90 days past due o thsse Bans for which CBi teties, based of actud exjerienm

and & forward-l0oking assessment of the aallectability of the Ban in full that the payment of interest or principed is doubtrul
& Corporde bans am past tue when piimcpst or inerst | oontractually thue bt unpard Loans Bas than 30 das pestdue are pesentad & curmont

Corporate Loan Delinquency and Non-Accrual Details at December 31, 2010

30-89 days 290 days

past due pastdueand  Total past due Total Total Total

In srdtions of dollars and aceruing ') accruing'®  and aceruing non-accrual®  current © leans
Commercial and industrial $ 94 4§38 §133 §5135  § 7R752 $ 84,020
Finandial institutions 2 — P4 1,258 50,648 51,908
Mortgage and real astate 376 20 396 1,782 22,892 25,070
leases 3 e 9 45 1,890 1,944
Othar 106G G2 152 400 26,941 27,493
Loans at fair value 2,627
Totai 3581 $111 3692 $8.620 3181123 $193,062

¢l Corporale Dans that a0 greater than 90 days nast dee are generlly chsshied as non-acorual Corpomts Dars ane corGioen past due whad pricigal of ntermst s contractually due but enpait

(3 Ctigenemil does not manage Coperate Dans o a delinguency tAsE NoB-accrual loais generally inclute those nans tat ae > G0 days past due or tose Bans 1or wheh Of teliwes, tased on i sxperiens
apd & awsrd-looking assessment of the coliectaliity of the ban i fa, that e payment of mirest o princiel 16 doutthul

@ Corporde bans am pest due when principal or ket & contraciualy due bit unpaig. Loans s than 30 days pest due amm prsented i cutrent

Citigroup hasestablished a rick management process to monitor, evaluate
and manage the principal risks associated with its Corporate loan portfolio,
As part of its risk management process, Citt assigns numeric risk ratingsto
its Corporate loan facilities based on quantitative and qualitative assessments
of the obligor and facility. These rick ratings are reviewed at least annually
ormote often if material events mlated to the abligor or facility warrant.
Factors considered in assigning the risk ratings include: financial condition
of the obligor, qualitative assessment of management and strategy, amount
and sources of mepayment, amount and type of collateral and guarantes
arrangements, amount and type of any contingencies asaciated with the
obligay, andthe obligors industty and geography.

200

The obligor risk ratings are defined by ranges of dafault probabilities, The
facility risk ratings ase defined by ranges of loss norras, which are the product
of the prbability of default and the luss given default. The inwestment grade
rating categories ate sirnilar to the category BEB-/Baa? and abowe as defined
by 5&P and Moody's. Loarns classified according to the bank mgulatory
definitions as special mention, substandard and doubtful will hawe 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

December 31, Dacember 31,
in milipns of doflers 2011 paials
In¢estment grade @

Commareial and industrial $ 67528 § 52,432
Financial institutions 53,4482 47,310
Mortgage and real estate 10,068 8119
Leases 1,161 1,204
Othar 24,128 21,844
Totai investmeant grade $156,368 $131,408
Non-invesiment grade @
Acerual
Commercial and industrial $ 31472 § 25,992
Financial instutions 7,282 2412
Mortgage and real estate 3,672 3,328
Leases 864 635
Qttver 4,462 4,316
Non-accrual
Commercial and Industrial 1,144 5135
Flnancial insttutions 778 1,258
Mortgage and real estate 1,02¢ 1,782
Laases 13 45
Other 27 400
Total non-investment grade § 50488 $ 46,364
Private Banking loans managed on 2
delinquency basis @ $ 12718 $ 12,662
Loans at fairvalue 8,838 2627
Carporste loans, net of unearned income $223 511 $193,082

(1 Recreriad inweetmant in & an nokdes net dalerren igan 1885 and costs, unamanEsd premium or

tiscount, Bss any diect write-downs

(& Helg-or-mastment bans accounted 7 oM &h aMOIERd cost bags.

Recorded investment in loansm

201

Corporate fvans and leases identified as mpaired and placed on non-
accrual $atus are written down to the extent that principal is judged to
be urgollectible. Impaired collateral-dependent loarss and leases, where
repayment is expected to be provided solely by the sale of the underlying
collateral and them are no otheravailable and relisble sources of repayment
are written down to the lower of cost or callateral value, less cost to %l
Cash-basis loans a® returned to an acorual status when all contractual
principal and interest amounts are reasonably assued of repayment and
them is 3 sustained period of repayrnent performance, generaily six months,
in accordance with the contractual terrns of the loan

»
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The following tables present non-accrual loan information by Gomporate loan type at and forthe years ended Decamber 31, 2011, 2010 and 2009, wspectiely:
Non-Accrusi Corporate Loans

At and for the period ended Decembear 31, 2011

fecorded Unpaid  Related specific Average  |nterest income
in miltons of doliars invesiment” principal balance allowance carrying value @ recognized
Non-accrual Corporata loans
Commerclal and Industrial $1,144 $1,588 $188 $1.448 &1
Loans o finan cial institutions e 1,218 20 1,080 —
Mortgage and real estate 1,029 1,240 151 1,486 14
Lease financing 18 2t —_ b 2
Other 2N 476 83 416 17
Total non-accrual Corporate toans $3,288 $4,488 $420 $4,434 $109
At and for the period ended December 31, 2010
Recorded Unpaid Related specific Average intetest income
in mittians of dollars investmant® principal batance altowance canying vaue ® recognized
Nen-accual Corporsle foans
Commercial and industral §5.135 $ 803 § 843 § 8027 $28
Loans to financial indtitutions 1,258 1,835 254 283 1
Martgage and real astate 1,782 2,328 369 2474 7
Lease financing 45 7 — a5 4
{thar 400 4943 218 1,205 2%
Total non-secrual Corporata foans § 8,626 $13,213 $1,683 310,644 $65
Al and for the period ended
Dec. 31,
In milibns of dodlars 2003
fwerage camying value® $12,990
Intarest income recogrizad 21
December 81,2011 Decembaer 31, 2010
Recorded Related specific Recorded Related specific
In rittons of dollars investment ® allowance invastment® allovance
Non-accrutal Corperate loans veth valuation sllowances
Commercial and industrial $ 501 $186 $4,257 3 843
Loans to financial institutions 63 20 $18 259
Mortgage and real astate 540 151 1,008 369
Other 130 63 241 218
Total non-accrual Corperate toans with specific allowance $1,230 $420 $8,324 § 1,689
Non-acerual Corporate loans with out specific allowance
Commaercisl and industriat $ 643 4 gve
Loans tofinancial institutions kAl 440
Meortgage and real estate 489 774
Lease financing 13 45
Qther 141 158
Total non-accrual Corporate foans without specific allowance $1.687 N/A L 2,296 N/

{1y Recoed investment in 4 inal incicles et otormad 1oan fees and costs, unamoitied premium or discount, 18ss any dict with-dowss
(% Awrge camying walse epredents the awesge racordad ewestent tuiance aad doos Aot nclude eldud spedtlc albwane

(3 Aserage camang vake d08S fot Boiede miated Specile Allwance

& ot Applcatis

202

OPP008668



Corporate Troubled Debt Restructurings

The following tables provide details on TDR activity and default information as of and for the 12-month period ended Decernber 31, 2011

The folipwing table presents TDRs occurring during the 12-month period ended Decernber 31, 2011.

TDRs

TORs TORs  involving changes

involving changes invelving changss in the amount
in the amount in the amount and/or timing of Balance of Net
Carrying and/or timing of and/ortiming of  both principal and principat forgiven P&L

In miipns of colars Value principal payments  interast paymenis @  interest payments or deferred impact @

Commerclal and ndustrial $128 $— $ 16 $110 $— $18
|.oans to financial institutions —_ —_ — —_ — —_—
Mortgage and real astate 250 3 20 27 4 37
Other 74 — 87 1 — e
Total $450 $ 3 $103 $ 344 $ 4 $53

(15 TORS irvoing changes I8 fhe AMoUR oF TR OF pRRGINA! payments may VBl precinal DmNeNesS or detenalol proic andr wal principal payments
{3 T0RS Invoiving Changes ie the AMMOURL Of tANing of INEIBSE payments may ivolve 3 regucion i ilerest @I v a talow-market inlerest rak
(3 Balances ribct chane -0t and resenes reodriex! turing the 12 months ended Tecember 31, 2011 0n lans sutyect 10 & TIR duing the penod then ensed.

The Following table prsents total coporate loans modified in a troubled
debt mstructuring at Decamber 31, 2011 s well as those TDRs that defaulted
duting 2011 and for which the payrment default occurred within one year of
the modification.

TOR Loans

in payment detault

TDR Baisnces at Twelve Months Ended

in mitflons of doliars December 81,2011 December 81, 2011
Commercial and industrial $ 49 $7
Loans tafinancial insttutions 564 —
Mortgage and real estate 258 —
Other 8% —_—
Tetal Corporate Loans modified i THRs $1,338 $7

i1y Payment datault cansituies tailim o pay priscipator itessl when due par the contractugt tems of
the pan

U
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Purchased Distressed Loans

Inciuded inthe Corporate and Cansurmer loan o utstanding tables above are
purchased distressed loans, which are foans that have evidenced significant
credit deterioration subsequent to nrigination bt prior o acquisition by
Citigroup. In accordance with SOP 63-3 {codified as ASC 310-30), the
difference between the total expacted cash flows for these loans and the
inffial recorded investment is tecognized in income over the life of the
loans using 2 level vield. Accordingly, these loans haw been excluded from
the impaired loantable information presented above [n addition, per

S0P 4-3, subsequent decreases in the expected cash flows for 4 puxhased
distressed toan mquire a build of an allowance so the loan retairs its level
vield. Hovever, incrases in the experted cash flowe are first meognized as
4 reduction of any previously established allowance andthen meognized
35 incomne prospectively over the remaining life of the loan by increasing
the loan's level yield. Whem the expected cash flows cannot be reliably
estimated, the purhased distressed loan is accounted for under the cost
meovery method
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The eartying amount of the Company's purchased distressed loan portfalio at Deernber 31, 2011 was $443 million, net of an allowance of $68million as of
Decernber 31, 2011,

The chatipes in the acoretable vield, related allowance and catving amount niet of accretable yield for 2011 am a8 follovs:

Carrying
Accretable  amount of loan
In mifiione of dbliars yleld receivable Allowance
Balance at December 31, 2010 $118 § 469 § 77
Furchases® — 328 —
Disposats/paym ents receved (122} {235) (24)
Accrelion ©) 6 -
Builds frecctions} to the allowan ce 12 — 16
Increase to expected cash flows 3 3 —
FX/other (29) {60) {1)
Balance at December 31,2011 # $ 2 $511 $ 68
L

¢ The balanos reportent in e colimn “Carying amaunt of loan roeivabs” cansets ul $323 MUloh ot purchased Dans accounted for wnder the Bvet-vett mathor and 0 under the cost-tecovery methed. These
palanons repwesent (he Tarr valle of 1HSE Dans at ther adjuisiton dale. The miskd gl expestod cash tiows 1ot the Bvel-yitl ans were $328 millon at ther aoquisiion dates

@ The balancs Tepored i e coluen "Carrving Amount of an moenabi’ cansEE ot 4% mifion of bans accounied for under the evel-yield methad and $76 milon scoountesd tor undar the cost -recovery method
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17. ALLOWANCE FOR CREDIT LOSSES

in risions of dofiars 2011 2010 2008
Rllowance for loan losses af beginning of year $ 40665 36033 $ 29,616
Grogs cradit fosses (23,164} (34,441) {32,734}
Gross racoveries 3,126 3632 2,043
Net credit losses (NCLs) $(20,038) ${30,859) $ (30,741
NCLs $20098  §30859 $ 30,741
Net reserve bullds irefeases) (8,434} 6.523) 5741
Net spadific reserve bullds 168 858 2,278
Totat provision for credit losses $11,773 25194 $ 38760
Other net ™ 2,275 10,287 (1,602
Aflowance for toan losses at end of year $ 80,115  § 4085 $ 36,033
Aslowance for credit losses on unfunded lending commitments at beginning of year @ $ 1086 ¢ 1157 § 8w
Provision for unfunded lending commitments 51 {117) 244
Aljowance for cradit losses on unfunded lending commitments at end of year ® $ 1,138 § 1066 $ 1157
Total allowance for loans, leases, and unfunded lending commitments $ 31,251 $ 41,721 3 37130

2001 primardy incluoes reducions ot approxem gtely 31.6 billon reiid to the sak o7 Yanster 10 heidJor-sale of varpes U 5. ban gormotes, agoroamately $240 millon eiaos 1 he sale of the B9y Bankng ALC
Croc can business, appazimatey 372 mifon related o the transfer of the Ot Baigiom busingss 10 held-10r-sale and appoximately 32490 related Yo FX bansition. 2010 pimarty inciudes an astion 013134 billon
mlated B the impsct of consoinaling ntites 1 oanection weh CHi's adoption of SFAS 188167 &ee Note 1o the Chnsokdaied Fnancia Slatementst and reductions of approximaaty $2 7 telion ralated by the sale or
franster i herl-1r-sak of varous 1S [oan ponfalos and appsosmaely 3260 mEion mized ¥ te liznskr of 4 UK 551 morbage portiolo i helt-or-sake. 2000 primandy includes sductions to the lna Dss psare
of appramately $543 milon related to sacuritizations, epproximabely $402 millon refated t0 the salk or fransters to feid-forsale of U S ®al estate ading loans, and $562 milfion relatad to the fransferof the U K
cads portfolio o held-for-sal

3 Repesonts adlifonal credi Bss smsenves Tor unfunded leding com mitments aad letters of creddt scordert in Offier fabithas on the Coesotlated Balance Sheet.

Allowance for Credit Losses and Investment in Loans at December 31, 2011

I riblipns of dofiars Corporate  Gonsumer Total
Lilowanea far foan losses at beginning of year $ 5240 $ 85408 § 40,855
Charge-offs {2,000) (21,184) {23,164)
Recoveries 336 2,140 3,126
Replenishment. of net charge-offs 1,614 18,424 20,038
Net reserve releases {1,083} 7,351} (8,434)
Net spedific reserve builds freleasas) {1,270} 1,439 168
Othar (17} {2,258) {2,275)
Ending balance $ 2819 $ 27288  § 80,115
Allowance for loan losses
Detemmined in accordance with ASC 450-20 $ 2,408 $ 18334 § 20742
Determingd in accordance with ASC 310-10-35% 420 8,885 9,305
Detamined in accordance with ASC 210-30 51 17 63
Tetal aliowance for loan losses $ 2,879 $ 27288 § 80,115
Loans, net of uneamed incame
Loans collectively evaluated for impairment in accordance with ASC 450-20 $215,387 $301222  $606,609
Loans indvidually evaliatad for impairment in accordance with ASC 310-10-35 3,984 30,883 34,857
Loans aequirad with deteriorated crecht quality in accordance with ASC 310-34 191 320 811
Loans held at fair value 3,839 1,328 5,205
Total loans, net of unearnsd income $223511 $423,731  $847,242
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Allowance for Credit Losses and Investment in Loans at December 31, 2010

in redffons of ooliars Cerporate  Consumer Total
Aligwance for loan losses at beginning of year § 7,686 3 28347 § 36033
Charge-offs 3,418) @1L073) (34491
Recoweries 494 2,638 3,632
Replenishment of net charge-offs 2,424 28,435 30,850
Net reserve roleases (1,627) 14,998} 6,523
Nat spacific rasense bullds (releases) 722y 1,580 858
Other (88) 10,375 10,287
Ending balance § 5249 $ 35406  § 40,855
Kilowanca for loan losses
Determined in accordance with ASC 450-20 § 3510 § 27644 § 31154
Datamingd in accordance with ASC 310-10-35 1,688 7,735 8424
Determined in accordance with ASC 310-30 50 27 i7
Total aliowance for {oan losses § 5249 $ 35406 40,655
Loans, net of ungamed income
Loans collectively evaluated for impairment in acoordance with ASC 460-20 §181,062 §426.444  $607 496
Loans indvicually evaluatad for impairment in accordance with ASC 310-10-35 9,139 27,318 36457
Loans acquived with deteriorated credit quality in accordance with ASC 310-30 244 225 469
Loans held at falr value 2,627 1,745 4,372
Total loans, net of unearned income $193,062 3455732 $848,7%4
L
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18. GOODWILL AND INTANGIBLE ASSETS

Goodwill
The charges in Coodurl during 2011 and 2010 were as follows:

In miftonz of dofiars

Balance at Decamber 31, 2008 §25,392

Fersign sxchange transiation 685

Smaller acquisitions/divestitures, purchase accourting adjustments and other 76

Balance at December 31, 2010 §26,152

Forgign exchange transiation {636)
Smaller acquisitions/divestitures, rurchass accounting adjustments and other a4

Discontinigd operations (147)
Balance at December 31,2011 $25413

AR

The changes in ¢oodusll by segment during 2011 and 2010 were as follows,

Qlobal  Institutional

Consumer Clients Corporate/
In mittns of doliars Banking @roup  Citi Holdings Other Totat
Palance at December 31, 2009 $ 9921 $10,689 $4,782 §— §25,392
Goodwill aoguirad during 2010 3 - § - § — §— 3 -
Goodwilt disposed of dudng 2010 — - 102 — {102
Other ™ 780 137 {55} ~— 862
Balance at Decamber 31, 2010 $10,701 $10,826 $4,625 §— §26,152
Goodwill acquired during 2011 & — § 19 $ — $— & 19
Goodwil dispesed of during 2011 — 6} (153} —_ {159
Other {465) {102} 82} o {599)
Balance at December 31,2011 $10,238 610,737 $4,440 $-— $25.413

() Ofher changes ke Gooawad pranarly milect foRign exchaige efiects on non-ooflar denommated goodwil, 28 well as perchase aconunting adjusiments

Goodwill mpainment testing i pefummed at 2 level below the businiess
segments {referred to as a reporting unit). The mporting unit strwtum in
2011 is consistent with those peporting units identified in the second quarter
of 200 as 2 result of the change inorganzational structure, During 2011,
goodwill was allecated to disposals and tested for impaiment for each of
the mpotting units The Company performed goodwill impaimerd testing
forall seporting units as of July 1, 2011 No goodwill was written off dueto
impairment in 2009, 2010 and 2611
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The following table shows mporting units with goodwill balances as of
Decernber 31, 2011 and the axcess of fair value as a percentage over allocated
book value a5 of the annual impaitroent test

In mifions of dollars
Fair value as a % of

Reporting unit © allocated book value  Goodwill
North America Regional Consumer Banking 1% 82542
EMEA Regional Consurmer Barking 205 349
Asiz Regional Consumer Barking 286 5,623
Latin America Regional Consumsr Banking Fig) 1,722
Securfties and Banking 138 8,173
Transaction Services 1,761 1,584
Beokprage and Assst Management 162 71
Loval Consumer Lending—Lards 175 4,368

N Locd Donsumer Landng-—Xnar i exciuted mm the table 48 thets & o gondwl alkcaed B 1

Citigroup engaged the services of an independent valuation specialist
to assist inthe valuation of the reporting units at July I, 2011, using a
combination of the market approach andfor incemne approach consistent
vath the valuation model used in the past

Under the market approach for valuing each reporting unit, the key
assumption is the selected price multiples. The selection of the multiples
cnnsiders the operating performance and financial condition of the reperting
unit aperations as compared with thes of 4 group of selected publicly traded
guideline companies and a group of sekected acquired compantes. Among
other factars, the lewel and expected growth in retum on tangible equity
relative to those of the guideline companies and guideline tmnsactions
is considered. Since the puideline company prices wed are on 4 rninsrity
intersst basis, the selection of the multiple considers the recent acquisition
prices, whith reflect control dghts and privileges, in arriving at a multiple
that reflects an appropriate control premium.

Far the vatuation under the income approach, the assumptions used
a5 the hasts for the model include cash flows for the forecagted period, the
assumptions embeddad in arriving at an estimation of the teminal value
and the discount rate. The cash flows for the forecasted period age estirnated
based on management's most tecant projections available as of the testing
date, qwing consideration to targeted equity capital requirements based on
selected public guideline comparues for the repotting unit. In ariving at the
terrninal value foreach mepotting unit, using 2014 as the temninal yeas, the
assumptions used include a long-temn growth rate and a prce-to-tangible
book multiple based on salected public guideline companies for the reporting
unit. The discourt rate is based on the reparting unit's eslimated cost of
equity capital computed under the capita] asset pricing model
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Embedded in the key assurnptions underlying the valuation model,
desenbed abote, 5 the inherent uncertainty regarding the possibility that
econonic conditions that affect credit risk and behaviormay vary ot other
avents will occur that wall impact the business model Detericration in
the assumptions wed in the valuations, in particularthe discount-rate
ang growth-rate assumptions used in the et income projections, could
affect Citigroup's impaiment evaluation and, herge, the Company's nat
income. While them is inherent ureertainty ernbedded in the assumptions
used in deweloping roanagement s forecadts, the assumptions used meflect
management s best estimnates as of the testing date

If the future vere to differ adwersely frorm management s best estimate of
key ecorornic assurnptions and associated cash floves were to significantly
decrease, Citi could potentially experience futum impaiment charges with
respect to goodwill. Any suchicharges, by themselves, would not negatively
affect Gitt's Tier 1 and Total Capital regulatory ratios, Tier 1 Cormumion tatio,
s Tangible Common Equity or Citi's liquidity pesition.
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INTANGIBLE ASSETS
The compenents of intangible assets were a3 follovs:

December 31,2011 December 31, 2010
Gross Net 6ross Net
canrying Accumulated carrying camying Accumulated carrying
tn mittons of dollars amount amorization amount amount amottimtion amount
Purchased credit card refation ships $ 7618 $6,309 $2307 § 779 §5048 ¢ 2748
Core deposit intangitdes 1,387 965 372 1,442 953 483
Other customer refationships a30 356 474 796 284 507
Prasent value of future profits 235 123 112 241 114 127
indefinite-lve d intangible assets 492 — 42 550 — 550
Other @ 4,966 2,023 2843 4723 1,634 3,098
Intangible assets (excluding MSRs) $15378 $8,776 $6600  $15548 348044 3 7504
Mortgags servicing rights (MSRs) 2,568 el 2568 4,554 — 4,554
Total intangible assets $17,945 $8,776 $9.188  §20,102 §8.044 312058
() inclutes contract-mided nianibe ases
Intanghie assets amortization experse was $39% million, $976 mullion
and $1,179 million for 2011, 2010 and 2009, vespectively, Intangible assets
amottizatian expense i estimated to be $826 million in 2012, $822 million
in 2013, $734 million in 2014, $700 mutlion in 2015, and $807 million
in 2016.
The changes in intangible assets during 2011 vere as follows:
Het camying Net carrying
amount at FX amount at
Dacember 31, Acquisltions/ and  Discontinued ODecember 31,
In mittions of dofiars 2010 divestitures  Amortization Impairments other®  operatlons 2011
Parchasad credt card refationships § 2,748 $ 5 $(435) $— S{1) $ — $2,307
Core deposit intangibles 483 4 {87} — 19 — 872
Other customer refationships a07 3 1) - 15 — 414
Prasent valus of futura profits 127 — {18} —_— (2) — 112
Indetinite-lve & intangible assets 850 — —_ _ (58) — 492
Other 3,089 a3 (302) {17} @) {18) 2,543
Intangible assets (exciuding MSRs) 3 7504 $105 $(988) (4T (6 $(18) $6,600
Mortgage servicing fights MSRs) @ 4,554 2,560
Total intangible assets §12,058 $6,188
h ihcludas foregn exchane and pirchase svounting adf ;
2 Ses Mot 2710 the Consolidated Financial Statements 10 the mil-torard of MIRs
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19. DEBT

Short-Term Borrowings

Long-Term Debt

) ) ) ) Bafances at
Shott-tent borrowings consist of commerrial paper and other borrowings December 81,
with weighted average interest rates at Decemnber 41 as follovs: Weighted
average
2041 24111 i ralllions of dbllars coupaen Maturities 2011 2010
Weighted \Waighted Citigroup parent company
In miifons of doflars Balance  average Balance avarage Sanior nctes 448% 2012-2088 $136488 146,280
Commercial paper Subordinated notes o 484 2012-2038 28177 27,533
Bank $14,872 0.32% 414,987 0.39%  Junior subordinated notes
Other non-tank 6,414 0.49 9,870 0.29 relating to Bust preferred
$212% 324 657 securitias 7.0 2031-2067 18,057 18131
Other borrowings 33,155 1.09% 5410 n4gy Bamk® '
N Senior notes 222 20122046 756086 112264
Total ss441 78790 Subordinated notes 352 2012-20%9 859 965
(Al Cocemter 31, 2011 axd Deamter 31, 2010, colateralas avanoss fom te Federiome toap  Nom-bank
Bank wee $5 biflon and $10 biken, mspectialy Senior notes 268  2012-2007 65083  750%
Subordinated notas ® 1.40 2012-2037 188 913
Barrowings under bank lines of credit may be at interest rates based on Total 29 $323,505 3381183
LIBOR, CD rates, the prime rate, or bids submitted by the banks. Citigroup Sanicr notes $277218  $333.641
pays commitment fees for s lines of cmdit. Subordinated nctes 80282 29411
Some of Citigroup's non-bank subsidiaries have credit facilities with J“:‘:}’;ﬂ%‘z‘ﬁ‘rﬁfd ;'grer: .
Citigroqp‘s subsidiary defos‘itvolry institutions, inclgding Citibank, N ;\ securities " 16067 12,131
Borrpmng:. under these facilities must be secured in accordance wit - $329505 §791.183
Section 224 of the Pedera! Reserve Act.

Citigroup Global Markets Holdings Inc. (CGMHI) has substantial
borrowing agreements consisting of facilities that CGMHI has been advised
are available, but whem no contractual lending obligation exists. These
arrangements am reviewed nn an ongoing hasis to ensume flexibility in
meeting CGMHI'S shop-t2mn requirernents.
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4 nctudes notes that are subbrdinatod within cartain countries, regions ot subsidisrios
@

]
@

Banks were 3110 bilton and 318.2 bilon, respectely

O !is amount, approximaiely $380 bikon maunng In 2012 isguaramesd by e FOIC unoer the
Tmpyary Louidty Guarames Pmgem (TLGR

Inciuces senint notes with carryng vales ot 178 millon issued to Sately Fust Trust Seses 2007.3,
2007-4, 081, 20082, ANF-3, W08-4, 20085, XX9-2, al X08-3 &t December 31, 011
anc $354 millipn issued ty Samty Fist Tust Senes 20072, 2007-3, 2007 4, X081, 2008-2,
2008-3 2008-4, 2085, 20088, 000-1, 000-2, and 2008-3 golkctivly, the “Sakty Fist
Trusts" at Decembet 21, 2010 Cigroup Fending e (CF) owns allof e woting securties of te
Satety Fist Tnusts. The Satety Frst Trusts have no &s0ts, Opemions, revenues ot cash thws other
than those relaked 1 the BSuanme, adminktation and mpayment of the Safely Fust Tust secuntis
and the Sadely Brst Trusts common securftes The Safety Frst Trusts’ obligations isdar the Sefety
Eirst Trust sacuritios are Tully and unconditionally quamnieer by CF1, and CFTs guarantee nbigatins
ang fully and uncondRionally guatantead by Cgroup
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CGMHI has committed long-temn finamcing facilities with unaffiliated
banks. At Decernber 31, 2011, CGMHI had drawn dovm the full $700 miflion
available under these facilities, of which $150 million is guaranteed by
Citigroup. Generally, 4 bank can terminate these facilities by giving CGMH]
one-yaar prior notice.

The Company issues both fixed and variable rate debt i 2 range of
curmencies [t uses derivative contracis, primarily interest rate swape, to
effectively convert a pottion of s fived rate debt to variable rte debt and

variahle rate debt to fixed mate debt. The maturity structure of the derivatives
gererally corresponds to the maturity structure of the debt being hedged.

In addition, the Company uses other derivative contracts to manage the
fomign exchange impact of certain debt issuances. At December 31, 2011,
the Company's owerall weighted average interest rate for long-temm debt was
5.62% on a contractual basis and 3.29% including the effects of denvatiwe
contracts

Aggregate annual maturities of long-term debt obligations (based on final maturity dates) including trust preferred securities are as follows:

in millons of dofiars 2012 2013 2014 2015 2016 Thereafter Total
Bank §32066  $13045 § 8158 §6565 ¢ 6422 3 8288 ¢ 75544
Non-bank 23212 10,160 7,332 4515 3,748 16,242 65,254
Parent company 28,629 23,133 21,460 12,545 9,727 86,208 181,702
Total $83,907 $46,338 §37.450 §23,625 $18,847 $111,788 $323.505

Long-tem debt includes junior subordinated debt with 4 balarce sheet
carrying value of $16,057 mithon and $18,131 million at Decemberl,
2011 and December 31, 2010, mspectively. The Cornpany formed statutory
business trusts under the laws of the State of Delaware. The trusts exist for
the exclusive purpages of (i) issuing trust securities representing undivided
heneficial interests in the assets of the trust; (i) inwesting the gross proceeds
of the trust securities in junior subordinated deferrable interest debentures
{subordinated debentures) of its parent; and (iii} engaging in only those
activities necessary or incidental thereto. Upon approval from the Federal
Feserve Buard, Citigroup has the dght to redeern these secunities.
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The following tahlke summarizes the financial structum of each of the Company's subsidiary trists at December 31, 2011

Junlor suberdinaled debentures owned by trust

Trust securities Commen
with distributions shares Redeemahie
guaranteed by Issuance Securities Liquidation Goupon issued by issuer
Citigroup date issued value rate to parent Amount Maturity beginning
i rifigns of doliars, axcapt share amounis
Citlgroup Capital it Dec. 1996 194,053 § 194 7.625% 6,003 § 200 De¢. 1, 2036 Notredeemable
Citigroup Capital i July 2001 35,885,898 897 7.126% 1,108,874 924 July 31, 2031 July 31, 2006
Giflgroup Capital Vil Sept 2000 43651547 1091 8.850% 1,350,050 1125 Sept 15, 2631 Sap. 17, 2006
Citigroup Capital X Fep. 2003 33874813 847 £,000% 1,047 675 873 Fab, 14, 2033 Feb. 13, 2008
Citigroup Capital X Sept. 2003 14,757,823 364 6.100% 456,429 380 Sept 30,2033 Sept. 30, 2008
Citigroup Capital X1 Sept 2064 18,387,128 460 £,000% 568,675 474 Sept 27,2034 Sapt, 27, 2009
Citigroup Capital Xii Mar 2010 92,000,000 2,300 8.500% 1,000 2,300 Mar 30, 2040 Mar 20, 2015
Citigroup Capital Xl Sept. 2014 29,840,000 2,248 7B75% 1,000 2,246 Qe 30, 2040 O 30, 2015
Citigroup Capital X1y June 2006 12,227,291 308 8.875% 49,000 07 June 30, 2066 June 390, 2011
Citigroup Capital Xy Sapt. 2006 25,210,733 B30 6.500% A3,000 B3t Sept. 15, 2086 Seph. 18, 2011
Cittoroup Capital XM Now 2006 38,148,947 954 5.450% 20,000 454 Dec. 31, 2068 Dec. 31, 2011
Gitigroup Capital Xl Mar 2007 28,047,927 Hui £.350% 20,060 792 Mar 15, 2067 Mar 15, 2012
Citigroup Capital Xl June 2007 949,901 155 6.829% 50 155 June 28, 2067 June 28, 2017
Citigroup Capital XiX hug 2007 22,771,968 569 7.250% 20,000 570 Aug. 15, 2067 Aug, 15,2012
Cirigroup Capital XX Mew 2007 17,709,814 443 7.875% 20,000 443 Dac. 15, 2067 Pec 16,2042
Citigroup Capital X Dec. 2007 2,345,801 2,346 8.300% 500 2,346 Dec. 21, 2077 Dec 21, 2037
Ciigroup Capital Y0031 Juty 2009 3,025,000 3,028 8.000% 100 3,025 July 30,2034 July 30, 2014
Imo LB
Adam Capital Trust 11l Dec. 2002 17,500 18 +335tp. 542 18 Jan, 7, 2033 Jan. 7, 2008
3Imo. LIB
Adarn Statutory Trust i Dee. 2002 25,000 25 +325hp 774 26 Dec. 26, 2032 Dec. 26, 2007
3mo LB
Adam Statutory Trust Sept 2003 401,000 40 +285 bp. 1,238 41 Sept. 17, 2032 Sagk, 17, 2008
3 mo. LB
Adam Statutory TrustV Mar_ 2004 35,000 3 +Z78 D 1,083 36 Mar 17,2034 ar 17, 2009
Totai obligated $17,851 $17,177

1 Represonte the notional value receied by investors fom the fusts atthe Ime of sSuane

In eachcase, the coupon mte on the debentures is the same as that on In connection with the foutth and final remarketing of trust securities
the trust securities, Distributions on the trust securities and interest on the held by ADIA, during the second quarter of 2011, Gitigroup exchanged
debent ures are paysble quarterly, except for Gitigroup Capital U, Gitigroup the juniorsubordinated debentures owned by Citigroup Capital Trust
Capital X¥il} and Citigroup Capital X0 on which distributions are payable WK1 for $1.875 hillion of senior notes with 2 coupon of 3953%, payable
semmiannuaslly serniannually. The senior notes mature on June 15, 2016,
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20. REGULATORY CAPITAL

Citigroup is subject to risk-based capital and leverage guidelines issued by
the Board of Governos of the Federal Reserve System (FRB). [ts U S, insured
depasitory irstitution subsidiaries, including Citibank, NA, am subject to
similar guidelines ssued by their mspective primary federal bank regulatory
apencies. These guidelines ate used to evaluate capital adequacy and include
the mquired minimums shown in the following table

The regulatory agencies are requited by law to take specific prompt
actions with respect to institutions that do not meet minimum capital
standards As of Decernber %1, 2011 and 2010, atl of Citigroup's U8 nsumd
subsidiary depository institutions wepe “well capitalized.”

A Decernber 31, 2011, mgulatory capital as set forth in guidelines issued
by the US. federal bank regulators is as follovs:

Well-
Required  capitalized
i reditons of dollars minimum minimum  Citigroup  Citibank, NA.
Tigr 1 Common $114,854 $121,268
Tier 1 Capital 131,874 121,862
Totad Capital ™ 165,384 134,284
Tier 1 Common raftio NA N/& 11.80% 148%%
Tier 1 Capital ratio 40% 60% 1355 1470
Total Capitat ratio 80 100 16.98 16.20
L everage ratic 30 50 & 7.19 266

(1 Tota Captal meludes Tier 1 Capital and Ter 2 Capltal
@ Appicabie ony b deetory nstiutions
WA Mot Applcabie
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Banking Subsidiaries—Constraints on Dividends

There are various legal limitations onthe ability of Citigroup's subsidiary
depository institutions to extend credit, pay dividends or otherwise supply
funds to Citigroup and its non-bank subsidiaries. The approval of the Office
of the Comptroller of the Currency is mquired if total dividends declared

i any calendar year exoeed amounts specified by the applicable agency's
regulations. Statechartered depository institutions ase subject te dividend
limitations ynposed by applicabile state law.

{n determining the dividends, each depository ingtitution must also
consider its effect on applicable risk-based capital and leverage ratio
requimmerts, as well as policy statements of the fadera] regulatory agences
that indicate that banking organizations should gererally pay dividends out
of curmnt operating eamings. Citigroup received $10.9 billion in dividends
from Citbank, NA in 2011

Non-Banking Subsidiaries
Citigroup also receives divdends from its non-bank subsidiaries. These
non-barnk subsidiaries are generally not subject to regulatory restrictions on
dividends.

The ability of CGMHI to declare dividends can be mestricted by capital
considerations of s brokerdealer subsidiares.

In milllong of dollars
Net  Excess over
capital of minimum
Subsidiary Jurisdiction equivalent requirement
Citigroup filobal Markets Inc. 1.5, Securities and
Exchange
Commission
Uniform Net
Capital Rule
{Ruls 15¢3-1) $7.773 § 6,978
Clrigroup: Glcbal Markets Limited  United Kingdor'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 Acovredated otber comprebenswe income (loss) for the these-year period ended December 31, 2011 are as follows:

Foreign
Ret currency

unrealized transiation Accumuiated

gains {losses) adjustment, Penslon other

on investment net of Cash flow liability comprehensive

In mittions of dotlars securities hedges hedges adjustments income (foss}
Balance at January 1, 2009 §{10,060) § 7,744 $(5,1849) ${2.615) § {25,608)
Change in net untaalize & gains {osses) on investment securities, net of taxes® 5,713 — — — 5713
Fareign curmency ranslation adustment, net of taxss @ — (203 e e {203
Cash flow hedges, net of taxas® -— — 2,007 — 2,007
Pansion liability acusiment, net of taxes® — — — 845 1846)
Change § 5713 $ 203 § 2,007 3 845) § 6671
Batance at December 31, 2008 § (4.347) § (7.847) $43,182) §(3.461} $(18,937)

Change in net unrealized gains fosses) on invedtment securities,

net of taxas® 1,952 — — — 1,952
Foreign aurvency transiation adustment, met of faxes® — 820 — — 820
Cash flow hedges, net of taxas® — — 532 - 5%
Pension liability adustment, net of tavas® — — — 644) {644)
Change § 1852 § &x § 632 § ®44) § 2,660
Balance at December 31, 2010 $ (2.39%) § 7.127) $12.650 $84,105) $016,277)
Change in net anrealed gains fogses) o investment securities, net of taxes® 2,350 — — - 2,360
Foreign cumrency translation adustment, net of taxes @ — 3.924) — — (3.504)
Cash flow hedges, net of taxes ™ — [ (7o — {170)
Pension Hability adustment, net of taxes® e o — {77 {177
Change § 2360 $ 3529 3 (70 § 077) 3 {1,510
Balance at December 31,2011 $ (35 $(10,651) $(2,820) $(4,282) $(17,788)

{f

The #01-taz rogiEe galis (1SSeS) 6 sabs il M PRIMent of senurties dusing te years ended Decem ber 31, 2011, 2010 and 2009 wern 8(1 22) millon, 3057 and S5y milon, mspectwaly For detail of e
uvRaleed gams i boses on CRGIoUR'S avalbhie-for-sak and held 4o-maturity Secunties, and the et gains Josses) RChied i ircome, see Note 15 1 the Cunsolidated Finsrciat Stdements
@ Prnal wllects he mownents B (y orer of impach the Mexican peso, Turksh ira, Braaiian raal, Indian rupee and PISh 2oty agamst fhe US olia, and changes i elalas tax efiects and hemges 2011

Primasty £fiects e movemants £ the Australian ootlar, Brazen real, Canadian dolar Japanese yen, Mexcan feso, and Ching:e yuan (e aganst the 1.3, dobr, and changes & miatert tax eflects and hetges
I 2010 aned 2009

(3 Prmarly driven by CHgmsp's pay thec/ el Noating interest rake saap programs that ae hedging te toating raes on deposts ang lang-term debt
@ Feflects adjusiments © the Tunced stalus of esmn aod mstetiement pHans, which & the diference Detwesn the fak vale of the plar &5sets and e proeced benett otiigation
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22. SECURITIZATIONS AND VARIABLE INTEREST
ENTITIES

Uses of SPEs

Aspecial purpose entity (SPE) 5 an entity designed to fulfill a specific limited
reed of the company that organized it. The pancipal uses of SPEs are to
shtain liquidity and favorable capital treatment by securitizing cegain of
Gitigroup's financial assets, to assst clients in securitizing their financial
assets and to create investmeant products for clients. SPEs may be organized
in many legal forms including trusts, pattnerships ot copormatiors. Ina
securit ization, the company transferring assets to an SPE converts all (or a
portion) of those assets into cash befote they would have been realized in
the normal coure of business though the SPE's isuance of debt and equity
instrurments, cegtificates, commercial papet and other notes of indebtedness,
which ate recorded on the balance sheet of the SPE and not reflected inthe
tranderring company's balance shest, assurning applicable accounting
requimments aze satisfied.

Investsrs wsually havw reeouse to the assets in the SPE and often benefit
frorn other credit enhancernents, such as a collateral account o over
collateralization in the form of axcess assets in the SPE, a line of credit, orfrom
a liquidity facility, such as 2 liquidity put eption or asset purchase agreament.
‘The $PE can typially obtain a meore faverable credit rating from rating
agencies than the tranderor could obitain for ifs own debt issuanes, msulting in
less expersive financing costs than unsecumed debt. The SPEmay also entet into
derivatime contracts in onder to convent the yield or currency of the underlying
assels tematch the needs of the SPB investoms orto lim#t or change the credit
risk of the SPE. Citigraup may be the provider of certaincredit enhancaments a8
wefl as the counterparty to any related derivative contracts.

Maost of Gitigroup's SPEs are now VI8, as desceibed below
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Variable Iiderest Enttlies

ViBs ame entities that have either a total aquity investment that is insufficient
to pemit the entity to finance its activities without additional subomlinated
financial support, or whose equity investors lack the characteristics of a
controlling financial intemst (ie,, ability to make significant decisiors
through voting rights, and right to receive the expected msidual retums of
the entity or obligation to absorb the expected losses of the entity). Inwstors
that finance the VIE through debt orequity interests or other counterparties
that provide other fonms of support, such as guarantees, subordinated fee
arrangerents, arcertain types of derivative contracts, are variable interest
holders inthe entity.

The variabk interest holder, if any, that has a controlling financial imterest
it a VIE is deemned to be the primary bereficiary and raust consolidate the
YIE. Citigroup would be deemed to haw 2 controlling financial interest and
be the primary bereficiary if it has both of the following characteristics:

* pover to dimct activities of a VIE that modt significantly impact the

ertity's economic perfomance; and

abligation to absorb losses of the entity that could potertially be
signifzant to the VIR ot right to receive benefits from the entity that could
potentially ba significant to the ¥IB

The Company rust evaluate its inwiverent in each VIE and undestand
the purpose and design of the entity, the role the Company had in the entitys
design, and its involvernentt in the VIE's ongoing activities. The Cornpany
then must eva luate which activities mest significantly impact the econemic
perfarmance of the VIE and who has the power to direct such activities

For those VIEs where the Company determminies that it has the pover
to direct the activities that meat significantly impact the VIE' economic
performance, the Company then must evaluate its econamic interests, if any,
and determine whether & could abserb lisses or receive benefits that could
potentially be significant to the VIE. When evaluating whether the Cornpany
has an obligation to absorb losses that could potentially be significant, i
corsiders the maximum expesure to such Logs without consideration of
probability, Such obligations could be in various forms, including but not
limited to, debt and equity inwestments, guarantees, iquidity 2gmements,
and certain derivative contracts.

In various other transactions, the Company may act 45 & denvative
counterparty (forexample, intemst rate swap, CroS-CUMBINY swap, or
purchaser of cedit protection under a credit default swap or total return swap
where the Gornpany pays the total return oncertain assets to the SPE), may
act as underwriter or placement agent; may provide administrative, trustee of
other mrvices; ormay make a matket in debt securities ot other instruments
ssued by VIEs. The Company generally considers such imw ivemnent, by iself,
not to be variable itferests and thus net an indicator of power ot potentially
significant berefits or Josses,
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Citigroup's involvernent with cansolidated and unconsolidated V1Bs with which the Gompany holds significart variable interests or has continuing
involvement through servicing 2 majority of the assets ina VIE as of Decernber 31, 2011 and Decernber 31, 2010 is presented below:

I redbions of sliars As of December 31,2011
Maximum exposure to loss in significant
unconsolidated VIEs®
Funded exposures® Unfunded exposures ®
Total
involvement Signiticant Guarantees
with SPE  Consolidated Unconsolidated Debt Equity Funding and
Citicorp assets VIE / SPE assels VIE assets @ investments  investments commitments  desivatives Total
Cradit card securifzations $ 56,177 § 56,177 s —_ § — $§ — s — $— & —
Mortgage securifizations®
11.S. agency-sponswed 23,1718 —_ 232179 3,72 —_ —_ % 3,796
Non-agancy-sponsorad 11,167 1,705 9,452 812 — — — 372
Citi-administered asset-backed
commarcial papar conduits (ABCP} 34,987 2971 13,016 e - 13,016 — 13,016
Third-party commercial paper conduits 7,965 el 7,955 448 b 288 - 748
Collateralized debt oblfigations (COOs) 8,334 —_ 3,334 20 —_ —_ —_— 20
Celtateralized loan obligations (CLOS) 8,127 e 8,127 64 —_ — —_ 64
Asset-based financing 18,586 1,303 17,283 744 2 2,891 121 10,458
Muynicipal securlties tender
opiion bond tusts (TOBS) 16,049 8,224 8,625 7068 — 5413 — 6,121
Municipal ivestments 18,831 209 18,632 2,220 3397 1,439 — 1056
Clignt intermediation 2,110 24 2,086 84 —_— —_ — 458
v stment funds 3,415 30 3,386 — in 63 — 284
Trust preferad securities 17,882 — 17,882 — 128 -— — 128
Other 8,210 o7 8,118 354 172 279 70 884
m $438 308 $ ggl&ﬂ $ 348079 $ 15,867 $3,870 $23,390 s@ $ Aﬁ
Citi Holdings
Credit card securitizations $ 31,698 $ 31497 $ 188 s — & — $ - $ s —
Mortgage securitizations
.S, agency-sponsored 152,265 - 152,265 1,159 — - 120 1,219
Non-agency-sponsorad 17,396 1,681 15,715 — —_ 2 58
Student loan securitizations 1,822 1822 - — — - —
Third-party commercial paper conduits o b — e — — — b
Collatgralized detx obligations {CDOs) 6,581 — 6,581 117 — e 120 237
Collataralized loan obligations (CLOS) 1,479 — 1419 1,125 — 8 1] 1,221
Asset-based financing 11,97 73 11,864 §,008 8 250 — 5,261
Municipal Investments 5,887 — 5,637 208 268 " - 542
Chant intermediation 111 111 —_ —_ — — —_ —
[ryestment funds 1,114 14 1,100 — 43 —_ — 43
Other 6,762 6,581 181 3 36 15 — 54
Totat $242,780 $ 41,768 $ 201,011 $ 1614 $ 347 $§ 342 $392 & 8686
Total Citigroup $681,680 $131.599 $ 550,000 $28.541 Sd._21 7 $23,741 $558 & 52_‘.0_5:1'_

¢ The oefindion of maxmum expsure 18 1SS is tncluden in e e that lws
(2 Weluded 1 Cgroups Decamber 31, 2011 Consciriaked Balghe Shest
3 ot Included & CRRrup's Dicember 31, 2014 Consottlakyd Balance Shest

@ Asinficant snconsoidated VE B an ently whete the Comany ha any var
& Chicorp moripage Securtizatnns abso nclude aency and aon-agency (il

Reclassitied o conkum to the curment yoar's presentation
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bk Intpres! conseiored B be SINIfaNt, gantiess of the Hkelhotd of bss of the aotonal amount af exposure
o tabed 1e-securitzation activies Thesa SPES are notconsolidated See “Re-Sacurtizafns” beluw for turther discussin
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in rmilions of doliars As of December 31,2010
Maximum exposure to [ess in significant
unconselidated ViEs ™
Funded expasures @ Unfunded expesures®
Total

involvement GConsolidated Significant Guarantses

with SPE VIE/ SPE unconsolidated Debt Equity Funding and
assets assels VIE assets & investments investments commitments detivatives Total
$ 62,061 $ 62,081 3 — $§ — 3 — 8 — $§ — § —
211178 — 211,178 3331 — — 27 3,358
16,441 1,454 14,387 718 e o — 718
30,841 21312 9,629 e e 4624 — 4629
4,845 308 4,537 415 o 208 . 713
5,374 — 5,379 103 —_ — — 103
6,740 — 6,740 58 —_ — — 68
17,571 1,421 16,150 5641 — 5,596 1A 11,248
17,047 8,105 8,942 — 6,454 423 6,877
13,720 178 13,542 2.057 2,929 183 — 6,822
6,190 1,899 4,291 1070 g — e 1.078
3,4 259 3,487 2 82 66 14 169
19,776 e 14,776 — 128 — e 128
4,750 1412 3,338 467 32 114 R0 598
§420,380 $ 98,409 §321,971 $13,872 §3,178 $23,998 § 560 $41,609
§ 33,806 § 33,196 § 40 5 — $ — ¢ — 3 - 3 —
207,728 — 207,729 2,70t — — 108 2,809
22,274 2727 14,547 160 e — — 160
2,893 2,893 — — — e — —
3,365 e 3,365 — B 252 o 252
3457 755 7647 189 e e 141 330
12,234 — 12,234 1.754 — 24 401 2,184
22,796 136 22,620 2626 3 300 — 8,929
5,241 — 5,241 561 200 196 — a&7
524 185 429 27 — — 345 372
1,961 627 1,334 — 70 45 — 115
3,444 6,955 1,489 276 112 91 — 479
§329.673 3 47,484 $ 282,095 314,294 $ 385 3§ 913 $ 495 16,587
§ 749,954 $145,893 4 604,066 328.166 $3.564 $24.911 $ 1,555 $58,198
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The previous tables d not include:

*

ceitain venture capital investments made by some of the Company's
private equity subsidiaries, as the Company accounts for these inwstments
in accordance with the Investrient Company Audit Guide;

certain limited patnerships that are investment funds that qualify for
the deferral from the requimments of ASC 810 whese the Company is the
general pattnar and the limited partoers haw the rght to replace the
general pattrer or liquidate the funds;

certain investment funds for which the Company provides investment
managemnent servicas and persanal estate trusts forwhich the Corpany
provides administrative, trustee and/or inwstment management services;
¥} Es structured by third parties where the Company holds securities in
inventory. These investments are made on 2mm's-length terms,

cetain positiors in modgage-backed and asset-backed securities

held by the Company, which ame classified as Pradimyg account assels

of Investsnents, whem the Company has ne other invelvernent with

the mlated securitization entity deemed to be signficant. For mor
information on these positions, see Notes 14 and 15 to the Consolidated
Financial Statements;

certain mpmsentations and warnanties exposunes in legacy Secvritses and
Banksng mottgage-banked and asst-backed securitizatiors, where the
Cornpany has no variable interest or continuing invohernent 4s servier. The
outstarding balance of the loans sscuntized was approximately $22 billion af
Decerber 31, 2011, related to legacy trarsactions sponsoted by Securdties qnd
Banbing dunng the period 2005 to 2008; and

cettain epremntations and warranties exposures in Consumer meortgage
scutitizations, where the original mortpage loan balances are no

longer outstanding.
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The asset balances for corsolidated VIEs represent the carrying amounts
of the asets consolidatad by the Company, The carrying amount may
represent the amartized cost ot the cument fair vaiue of the assets depending
onthe legal form of the asset (e g, security or loan) and the Company’s
standard accounting policies forthe asset type and line of business.

The asset balances for unconsolidated V1 Bs where the Company has
significant involvement epresent the mast curment information available
to the Company. In most cases, the asset balances represent an amortized
cost basis without regand to impaiments in fai value, unless fair valve
informatton is madily available to the Company. For VIEs that obtain
asset exposures synt hetically through derivative instrurnents (for example,
synthetic C10s), the tables generally include the full original notional
amount of the derivative as an assat.

The maximum funded exposute represents the balance steet carrying
arnount of the Company's investment in the VIE, It reflects the initial
amount of cash invested inthe VIE plus any accrued interest and is adjusted
for any impaiments in value recognized in eamnings and any cash principal
paymerts wceived. The maximum exposute of urfunded positions represents
the emaining undrawn commitied amourt, including liquidity and credit
facilities provided by the Cornpany, or the notional amount of a derivalive
instrument congidered to be a variable interest, adjusted for any declines
in fair value reoognized in eamings. In certain transactions, the Company
has entered into derivative instruments or other amangements that are not
comsidemd vatiable interests in the VIE (e.g, intemst rate swaps, cros-
curtercy swaps, of where the Company is the purchaser of credit protection
under a credit default swap or total refurn swap where the Company pays
the total return on certain 2ssefs to the SPE), Receivables under such
arrangements ate not included in the maximum exposuse amounts.
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Funding Commitmenis for Significant Unconsoltdated VIEs—Iiquidity Factlities and Loan Commiiments
The following table presents the notional amount of liquidity facilities and loan commitments that are classified as funding commitments in the VIE tables

abow as of December 31, 2611

in mifions of doliars Liquidity facilities  Loan commitmants
Citicorp

Citi-administersd asset-backed commercial paper conduits (ABCP) $13018 $ —
Third-party commercial paper conduits 298 —_—
Asset-based financing 5 2,896
Muricipal securities tender option bond musts (T06s} 5413 —
My nicipal invastments 390 1,048
Investment funds — 63
Other - 279
Total Citicorp $19,122 $4.217
Giti Holdings

Collataralized loan otéigations {TL0s) & — $ 6
Asset-baged financing 79 17
Municipal investments o "
Othet — 15
Total Cili Holdings $ 13 $ 263
Total Citigroup funding commitments $18,201 $4,540

Citicorp and Citt Holdings Consoltdated VIEs

The Company engages in on-balanoe-sheet securitizatiors which are
sscuritizatiors that do not qualify for sales treatment; thus, the aseets temain
ori the Company's balance sheet. The conse lidated Y1Es included in the
tables below represent hundreds of separate entities with which the Company
is invalved. I peneral, the third-party investors in the obligations of
corsolidated YIBs haw legal recousss only to the assets of the VIEs and do not
have such reconrse to the Company, except whem the Company has provided
4 guarantes to the investors or is the counterpanty to certain derivative
trarsactions invelving the VIE. [rn addition, the assets are generally restricted
anly to pay such liabilities.

Thus, the Comparny$ maximum legalexposue to loss elatedto
corsolidated VIBs is significantly less than the carrying valua of the
consolidated VIE assets due to outstanding third-pary financing
Irtercompany assets and liabilities am excluded from the table, All assats are
restricted {om being sold or pledged as collateral The cash flovs from these
asodts are the only soure used te pay down the associated Habilities, which
afe non-recuurse to the Company's general assefs.

The following table presents the carrying amounts and classifications of
consolidated assets that am collateral for consolidated VIE and SPE obligations:

In bitlions of ooiars Degember 31, 2011 Dacember 31, 2010

Citicorp  Citi Holdings Citlgroup  Citcop Cit Holdings Citlgroup
Cash § 02 & 04 $ 06 § 02 $ 06 § 08
Trading account assers 0.4 0.1 05 49 1.6 8.5
Iiagments 79 27 106 79 — 74
Total koans, net 80.8 383 1184 853 447 130.0
(ther 95 0.3 0.8 it 0.6 07
Total assets $82.8 $41.8 $1316 $98.4 §47.5 $ 1459
Short-tem borrovanys $225 $ 08 $ 233 $231 $ 22 $ 253
Long -term datd 326 17.8 505 478 221 69.7
Other Hablites 04 02 08 0§ 0.2 0.8
Total liabilities $56.5 $18.9 §$ 744 3713 §24.5 § 9538
S

219

OPP008685



Citicorp and Citt Holdings Stgnificant Variable Inlerests tn Unconsolidaied ViEs—Balance Sheel Classification
The Following tables present the carrying amounts snd classfication of significant variable interests in unconsolidated VIEs as of Decernber 31, 2011 and

December 31, 2010
In bitlns of dolfars December 31,2011 December 31, 2010
Citicorp Citi Holdings  Citigroup  Citicorp (it Holdings  Citigroup
Trading account assels $ 56 $10 $ 66 $ 47 $ 286 §73
Inve gments 38 44 82 38 54 a7
Loans a8 16 104 5.4 a0 10.9
Other 1.6 18 26 2.7 2.0 47
Total agsets §1938 $8.0 $21.8 3171 $15.5 3328
SRR
Long term delt $ 02 $ — $ 02 $ 04 308 09
Other liakilites — - - - e e
Total lisbiiities $ 0.2 $ — $ 0.2 § 0.4 3 05 3 0.9
AURRTRRRRN i -

Credtt Card Securittzatfons

The Company sacuritizes credit card moeivables through trusts that am
established to purchase the meeivables, Citigroup transfers recervables into

the trusts on 2 not-meourse basis, Credit card secusitizations a revolving
securitizations; that is, as customers pay their credit card balances, the cash
proceeds 2w wed to purchase new eeeivables and replenish the receivables
innshe trust. Since the aduption of SFAS 167 on January 1, 2010, the trusts ams
treated a5 consolidated entities, becase, asservicer, Citigmup has the powerte
direct the activities that most significzntly impadt the economic performance
of the trusts and als holds a seller's interest andcertain securities isued by

thetrusts, and provides liquidity facilities to the trusts, which could result
in potentially significant losses ot benefits from the trusts. Accordingly, the
transferred credit cand receivables am required to emain onthe Consolidated
Balaroe Sheet with no gain or less meognized. The debt issued by the trusts to
third patties is included in the Corsolidated Balance Sheet.

The Cornpany relies on securitizations to fund a significant portion of
its credit card businesses inNorth America. The following table mflects
amounts telated to the Gompany's secuntized credit card receivabiles:

Citicorp Giti Holdings

Decembar 31, December 31,

in bllilons of dotlars 2011 2019 2011 2010

Frincipal amount of credt card receivables in trusts $68.6 3675  $308 $34.1
Cwnership interasts in prncipat amount of trust cradit card receivables

Sold to investors via ust-isaued sacurities $30.4 420  $128 $16.4

Retained by Citigroup as trust-issuad securities 17 34 71 71

Retained by Citigroup via non-certificated interests 215 221 114 10.6

Total ovmurshig interests in En’ncigat amount of trust credit card teceivables $59.6 3675 $30.8 $34.1
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Credit Card Securtlizattons—Cilicorp

The following table summarizes selected cash flow information related to
Giticorp's credit card securitizations for the years ended December 31, 2011,
2010 and 2009:

In bitlions of dofiars 2011 2010 2009
Proceads from new secudtizations 5 — § — $ 183
Fay down of maturing notes (12.8) {24.5) Nk
Procee ds from collections reinvested

in new receivables N/A N/A, 144.4
Contractual servicing faes recened N N/ 13
Cash flows raceived on ratamed

interests and other net cash fows N/A N/A 3.1

Credit Card Securitizatfons—Citi Holdings

The following table summarizes selected cash flow information related to Gty
Holdings' credit cand securitizations for the years ended December 31, 2011,
2010 and 2009

in bifions of doliars 2011 2010 2008
Procee ds from new Securitizations $39 § 45 $25.4
Pay roven of maturing notes [(A)) {19.8) N/A
Proces ds from coltections reinvested

in new receiables N/A N 46.0
Contractual servicing fees recefved N/& N/A 07
Cash f(ows received on retained

interests and other nat cash fows N/R N/A 2.6

Managqed Loans

After securitization of credit card recaivables, the Company continues to
maintain credit card custorper account relatiorships and provides servicing
for recervables transferred to the trusts. As 2 wsult, the Gompany considers
the securitized credit card receivables to be part of the business it manages.
As Citiproup consolidates the credit card trusts, all managed securtized card
receivables am an-balance sheet.

Funding, Liguidity Facliities and Subordinated Interests
Citigroup securitizes credit card moeivables through two securitization
trusts——Citibank Credit Card Master Trust (Master Trust), which is part of
Citicorp, and the Ctibank OMNI Master Trust (Omini Trust), which i part of
Citi Holdings as of Decerber 31, 2011, The liabilties of the trusts are included
in the Corsolidated Balance Sheet, excluding those mtatned by Citigeoup.

Master Trust issues fixed- and floating-rate term notes. Sorne of the tarm
notes ate ssved to multi-sellercommersial paper condusts. The weighted
average maturity of the term notes issuad by the Master Trust was 3.1 years a5
of Denernber 21, 2011 and 3.4 years as of Decernber 31, 2610.

Master Trust Liabilities (at par value)

December 81, December 31,
in bliions of dctiars 2011 2019
Term nofes Issued to multi-seller
commercial paper condults $ — 303
Term notes issued to third parties 304 418
Term notes retained by Citigroup affifiates 77 34
Total Master Trust liablifties $38.1 3455
A

The Omni Trugt issues fixed- and floating-rate texm notes, some of which
are puechased by multi-seller commercial paper conduits.

The weighted average maturity of the third-party temm notes issued by
the Omnni Trust was 1.5 years a8 of Decernber 21, 2011 and 1.8 years as of
Decernber 31, 2010,

Omnl Trust Liabliities (at par value)

December 31, December 31,

i blifons of dollase 2011 2010
Tarm notes Issued to multi-seller

commercial paper conchits $ 34 $7¢

Term notes tssued to third parties 92 8.z

Term notes retained by Cligroup affiliates LA 7.1

Yotal Omni Trust liabilities $18.7 §23.5

Morigage Securitizations
The Gompany provides a wide range of mortgage loan products to a divers
customer base,

Oree originated, the Company often smuritizes these loans through the
use of 3FEs. These SPEs am funded through the issuance of Trust Gertificates
hacked solely by the transferred assets. These certificates haw: the same
average fife a5 the transferred asssts. [n addition to providing a soume of
liquidity and less expensive funding, securitizing these assets also reduces
the Gompany's credit expasure to the bomowers. These mortgage loan
securitizations are primanly non-recourse, thereby effectively trangferring
the rigk of futum credit losses to the purchasers of the securities isuad by
the trst Howewer, the Company's Gorsumer business generally retains
the servicing rights and in certain inztances retairs investment securities,
interest-nnly stips and residual infetests in future cash flows from the trusts
and also provides servicing for a limited number of Securdies @nd Bankeng
securitizations. Secvriies and Bankimg and Special Asset Pool do not retain
sarvicing fortheir montgage securitizations.
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The Gurnpany secucitizes mortgage Joans generally through either a The Company does not corsolidate certain non-agency-sporsored

government-sponsored agency, such as Ginnie Mae, FNMA or Freddie Maz mortgage securitizations because Giti 1seither not the servicer with the power

(4.5 agery-sponsomd motgages), ot private label (non-agency-sporsored to direct the significant activities of the entity ot Citi & the servicer but the

mortgages) securitization. The Cornpany & not the primary beneficiary of servicing relatiorship is deemed to be a fiduciary mlationship and, therefore,

its US. agency-sponsorad mottgage securitizations, because Citigroup does Giti is not desrned to be the prirary beneficiary of the entity.

not have the power to direct the activities of the SPE that most significantly Incertain instances, the Gornpany has (1) the power to direct the

impact the entity'seconomi: performarnee Therefom, Citi does not activities and (2) the obligation to either absorb losses or right to receiwe

consalidate these U.S, agency-sponseed mortgage sacuritizations. berefits that could be potentially significant to #ts non-agency-sporsered
mottgage securitizations and, therefure, is the primary beneficiary and
congolidates the SPE

Mortgage Securiiizations—Citicorp
The following tables summarize selected cash flowirformation related to mottgage securitizatiors for the yeas ended Decsmber 31, 2011, 2010 and 2005

2011 20 2009

Anency-and Agency- and
U.8. agency- Non-agescy- non-agency- non-agency-

sponsored sponsored ponsored sponsored
in bliiong of doltars mortgages mortgages mortgages mortgages
Frocee ds from new secunitiztions $57.1 $02 §65.1 $187
Contractual servicing fees recenad 0s —_ 0.6 —
Cash flows received on retained interests and otfisr riet cash Hows 0.1 e .1 0.1

Gairs (losses) recognized on the securitization of US. agency-sponseted #gency and nen-agency montgage securitization gains (Josses) for

mortgages during 2011 were $(8) million. For the year ended Dacember 31, the years ended Decernber 31, 2010 and 2009 were §(5) million and
2011, gains (losses) recognized on the securitization of nut-ageney- $18 million, raspectively.

sporsored mortgages weee $(1) million.

Fey assumptiors used in measuring the fair value of ptained intewsts ot the date of sale or securitization of mortgage teceivables for the years ended
December 31, 2011 and 2010 am a5 follows:

December 31, 2011 December 31, 2010
Non-agency-sponsored mortgages «
U.8. agency- Senier Subardinated  Agency- and non-agency-
sponsored mortgages interests interests sponsored mongages
Discount rate 06%to 28.3% 24%t0100%  84%to176% 0 1% to44.9%
Weightad average discount rate 120% 45% 118%
Congtant prepayment rate 2.2%to 30.6% 10%%022% 52%1022.1% 1.5% 1049 5%
Weightad average constant prapaymant rate 19% 1.8% 17.8%
Anticipatad net credit fosses® N 850%te72.0%  11.4%10 88.6% 13.0% to 80.0%
Weighted average anticipated nat aredit losses N 45.3% 250%

) Dicksu® o1 non-agency-SIRSoRd MoRgages & Senir and sutnrdinded interests & indicative of 146 interests’ posiliph in the capital stacture of the securizatan

@ Anticpated net oot losses ®present estimated kiss Severity associaled with detautied morgage bans uadertying the modgage securk zations deciosed 2w Antinated et credi Dises. in his instance, 90 not
renrEsEnt 0t credi S5es incured B date, n0r 00 ey rpesent ormdi SRS expected on mianed inerests in MONYape secubEItonS

Mol meaningtel Atticpated net oedd bisses ae mot mesingiul dwe 0 U3 mgency guarniens
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The range inthe key assumptions is dug to the different characterigtics
of the intersdts mtained by the Company. The imerests retained range
from highly rated and/or seniiot in the capital structum to unrated andfor
residual intemsts,

The effect of adverse changes of 10% and 20% in each of the key
assurmptions used to determine the fair value of retaired interests & disclosed
below The negatiwe effect of each change iscalculated independently

holding all other assumptions constant. Becauss the key assumptions may
not in fact be independent, the net effect of simultaneous adverse changes
in the key assumptions may be less than the sum of the individual effects
shown below.

4 Decernber3 1, 2011, the key assurnptions used to value retained interests and the sersitivity of the fair value to adverse changes of 10% and 20% in each of

the key assumiptions were as follows:

December 31,2011
Nen-agency-spensared morigages ®

.5, agency- Senior Subordinated

sponsered mortgages interests interests
Discount rate 1.3% 10 16.4% 2.2% 10 24.8% 1.3%1028.1%
Weighted average discount rate 8.1% 8.6% 135%
Constant prepayment rate 18.9% to 30.6% 1.1% 40 61.8% 0.6%10208.1%
Welghted average constant prepayment rale 28.7% 26.2% 105%
Anticipated net credit losses® NM 0.0%to 77.9% 20.9% to 90.0%
\Weighted average anticipated net credit losses NM 31.6% 57._2.%

0 DECSHR OF NON-A0ENCy-SRONSORK MOMJAIS 3 S0 and Subdinaléd mlerests & fdicative of the kerests’ gositon in e capfal stucture of the securkzaton
) Astopated net craditinsses epreseat estimated Koss severlty associaled with detaulted marigage bans usderying the modgage sourt zalons deciead a0w. Antcpated net ook Hases, in this sstance, do sot
represant tial credt losses wourmd o date, nor do they mpesont cedt bases expeted on etaked nfemests in mongage secuntizetions

M Not meaningtyl Apticipated net cred? Deses a9 ot meaningful dug ' U5 agancy guaraniess

11.S. agency-sponsored Non-agency-spensored mortgages ®

i iions of doiars mortgages Senior interests Subordinated interests
Carrying value of retained interesis $2,182 $ 88 $305
Dispount rates
Adversa change of 10% $ 62) $ (3 $(28)
Advarsa change of 20% {101} © (49)
Congant prepayment rate
Adverse change of 10% $ {129 $ B} $ {8
Adverse changs of 20% {249) (13} (18}
Antlcipated net credit losses
Adverse change of 10% $ (12) $ (2 $ {10)
Adverse change of 20% 23 (3} (19)

) DEchowe of NON-a3eNCy-SponsoRd MORQApeS % Senbr and Subosaed Wersts & ISICAVe of the interests’ RSN 11 e caphal structure of the securizalon

Mortgage Securitizattons— it Holdings

The follewing tables summarize selected cash flow infomnation related to Citi Holdings mortgage securftizations for the yeas ended December 31, 2011, 2010

and 2009
2011 2010 2009
Agency- and Agency- and
U.5. agency- Neon-agency- non-agency- 1on -agency-
in hitkons of dollars sponsored mortgages  sponsored mortgages  sponsived mortgages  spoasored mortgages
Proceads from new securdtizations $1.1 $ - 305 §701
Contractusl senvicing fees raceived 8.5 0.1 0.8 14
Cash flows recelved on retained Interests and other net cash flows 0.1 — 0.1 0.4

The Gompany did not recognize gains (losses) on the sscurnitization
of U$. agency- and non-agency-sponsored mortgages in the yeas ended
Decembar 31, 2011 and 2010.

The range tn the key assumptions & due to the different characteristics
of the interests retained by the Cornpany. The interests retained range
from highly rated and/or senior in the capital structure to unrated and/or
ressdual inferests,
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The effect of adverse changss of 10% and 20% 10 zach of the key assurnptions may nat in fact be independent, the net effect of simultaneous

assumptions used to determing the fair value of retained interests adverse changes in the key assumptions rmay be less than the sum of the
is disclosed below. The negative effect of each change is cakoulated individual effects shown below

independently, holding all other assumptions eonstant. Because the key

A December 31, 2011, the key assumptions used to value retained interests and the sersitivity of the fair valve to adverse changes of 10% and 20% in eanh of
the key assumptiors were as follows:

December 31,2011
Non-agency-sponsored mottgages®

(LS. agency- Senlor Subordinated

sponsered mortgages interests interests
Discount rate 6.9% 2.9%10 180% 8.7%1t0 182%
Welghtad sverage discount rate 8.9% 8.8% 82%
Constant prepayment rate 30.0% 88.8% 20%10 9.8%
Weighted average consiant repaymant rafe 20.0% 38.8% 8.1%
Anticipated net credit losses N 0.8% 57.2% to 90.0%
Weighted average anticipated net cradit losses NM 0.4% 63.2%

Mhted avarage life 8.7 years 8.3-4.7 years 0.0-8.1 years

) DBcsUR Of non-agency-sponsomd MoRgages & senir and subordingted terests © indicative of the mierests’ poston in the capilal strcture o the secyrizaton
18 Nt meanngiul. Asticpaiaed met creclt bsses am a0t meainghyl due b US agency guarantess

0.5. agency-sponsored Non-agency-spensored morigages @

I mifibns of doliars moitgages Senior interests Subordinated interests
Carrying value of retained interests $1,074 $170 $27
Discount ratas

Advarss change of 10% $ (29 $ @ $G

Adverse change of 20% {56} (8) @)
Congant prepayment rate

Adverse change of 10% $ (84 § {25) (1)

Adverse change of 20% {180) 51) {1
Antidpatad net credt losses

Adverse change of 10% $ (20 $ 9 $ @

Advarse change of 20% (40) {16) (8)

1 Discksum of pon-agency-sponsomd mogapes 48 Se0r a1 sutordinatal inforests & ndicative of tha interests’ poston in the caplal stctyre of the securtaton

Mortgage Servicing Rights The fair value of capitalized modgageservicing rights (MSRs) was

In conrection with the securitization of morigage loans, the Company's $2 6 billion and $4.6 billion at Decernber 31, 2011 and 2010, mspectively.

118, Consurner mortgage business retains the servicing nights, whichentitle The MSRs cortespond to principal loan balances of $401 billion and

the Company to a future stream of cash flows based on the outstanding $455 biltion as of December 31, 2011 and 2010, respectively. The following

principal balances of the loans and the contractual servicing fee. Failum to 1abl summarizes the changes in capitalzed MSRs for the years ended

service the loars in accordance with contractual tequirerents may leadtoa December 31, 2011 and 2010:

terraination of the servicing rights and the loss of fubure ssrvicing fees.
In méliionz of dules 2011 2014
Halance, beginning of year $ 4,554 $ 6,530
Originations 61t 658
Changes in fair value of MSRs due to changss in

Inputs and aasumptions {1,210} (1,067

Other changes® {1,174) {1,567}
Sale of MSRs (212} —
Balance, end of year $ 2,560 $ 4,554

M) Sapmsents changes due 1 cusiomer payments and passage of time
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The rarket for MSEs is not sufficiently liquidto provide patticpants
with quoted market prices. Therefore, the Gompany uses an option-adjusted
spread valuation appmach to deterrnine the fair value of MSRs. This
approach consists of projecting servicing cash flows underraultiple inferest
rate scenarios and discounting these cash flows using risk-adjusted discount
rates. The key assumptiors used in the valuation of MSRs include mortgage
prepayment speeds and discount rates. The model assumptinns and the
MSRs' fair value etimates are compared to ohservable trades of similar MSR
portfolios and intesest-only secunity portfolios, a5 available, as vell asto MSR
broker valuations and industry surveys. The cash flowmodel and underlying
prepayment and interest rate models used to value these MSRs are subject to
validation in accordance with the Company's mode! validation policies.

The Fair value of the MSRs is primarily affected by changes in
prepayrments that result from shifts in mortgage interest rates. Inmanaging
this risk, the Company econornically hedges a significant portion of the
value of its MSRs through the use of inierest rate derfvative contracts, forward
purchass commitments of montgage-backed securities and purchased
securites classified astrading.

The Company receives fees during the course of servicing previously
secutitived mortgages The amounts of these fees for the years ended
Decernber 31, 2011, 2016 and 2009 were as follows:

In redilions of chilars 2011 2010 2008
Servicing fees $1,170 $1.356 31,635
Lata faes 76 87 93
Anciliary fees 130 214 77
Tota! MSR tees $1,376 31,657 31,805

These fees are classified inthe Consolidated Statement of Income a3
Oher revensie
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Re-securitizations
The Gornpany engages in re-secutitization tramsactions in which debt
securities are trmsferted to 2 VIE inexchange for new beneficial interests
During the 12 months ended Decermber 31, 2011, Giti transferred non-agency
{private label) securities with an original par value of approximately
$40% million to re-securitization ertities. These securities are backed by
either residential ot commercial mottgages and ame often structured on
behalf of clients. As of Decernber 31, 2011, the fair value of G ti-retained
interests in private-1abel r-securitization trarsactions structured by Gt
totaled approximately $340 million ($39 million of which relates to
-sacuritization trarsactions executed in 2011) and are recorded intrading
assets. Of this amount, approximately $17 miflion and $523 million wlated
0 sanior and subordinated beneficial interssts, tespectiwely The original
par value of private label re-secusitization transactions tn which Gitf helds
retaired interst as of December 31, 2011 was approxirnately §7.2 billion

The Gompany alse e-securitizes U5, gowrmnent-agency guaranteed
mortgage-backed (agerey) securities, During the 12 months ended
Decarnber 41, 2011, Giti tranderred agency securities with a fair
value of approximately $37 7 billion to re-securitization enfites As of
Decernber 31, 2011, the fair value of Citi-retained interests in agency
re-cecuritization transactions structured by Citi totaled approximately
$2.3 billion ($2 1 billion of which related to re-securitization transactiors
executed in 2011} and am recorded in trading assets. The original fair value
of agency re-securitization transactions in which Citi holds a retained interest
as of Decernber 31, 2011 was approximately $50.6 biilien.

4 of Decernber 31, 2011, the Company did not conselidate any
private-label or apency m-securitization entities.
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Citt-Administered Assel-Backed Commercial Paper Condulls
The Company is active in the asset-backed commercial paper conduit
business as administrator of several multi-sellercommenrcial papet cenduits
and als a8 a service provider to single-seller and other cornmenrcial paper
conduits sporsored by third parties.

Citi's multi-seller cornrnercial paper conduits am designed to provide
the Company’s clients acmss to low-cost funding in the commercial paper
markets. The conduits purchase assets from or provide financing factlities to
clients and are funded by issuing commerial paper to third-party trvestors.
The conduits generally do not purhase assefs originated by the Gempany
The funding of the conduits is Facilitated by the liquidity support and credit
enharcements provided by the Company.

As adminitrator fo Citi's conduits, the Company is generally responsible
fisr selecting and structuring assets purchased or financed by the conduits,
making decistors regarding the funding of the conduits, including
determining the tenor and other features of the commercial paper issusd,
monitoring the quality and peformance of the conduits” amats, and
facilttating the operations and cash flove of the conduts. In return, the
Gompany eamsstructuring fees from customers for individual transactions
and earns an administration fee from the conduit, which is equal to the
income frorn the client program and liquidity fees of the conduit after
payment of conduit expenses. This administration fee is fairly stable, since
raost tisks and rewards of the underlying assets am passed back to the clients
and, once the aset pricing is negotiated, rost ongoing income, cests and
foes are relatively stabke as a perentage of the conduit's size

The sond uits 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 trarsactions that are designed to be
held by the conduit, tather than actively traded and sold. The yield earned
by the conduit on each asset is generallytied to the rate on the commersial
paper isued by the conduit, thus passing interest rate risk to the client. Each
asset purchased by the conduit is structured with transaction-spectic credit
enhancerent features provided by the third-party client seller, including
owr collateralization, cash and excess spead collateral accounts, direct
moours: of third-paty guaraniees, These credit enhancerments aresized with
the ohiective of approximating a credit rating of & or above, basad on the
Cornpany's internal risk ratings.
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Substantially all of the funding of the conduits s in the form of
short-term commencial paper with o veighted averape Iife generally ranging
from 25 to 60 days. & of December 31, 2011 and December 31, 2010, the
weighted average lives of the commercial paper issued by corsolidated and
urconsolidated conduits were approximately 37 and 41 days, respectiwely, at
each periodend.

The primary credit enharcement provided to the conduit investers is in
the form of transaction-specific credit entharcement described abowe. In
addition, each consolidated conduit has sbtained & letter of credit from the
Company, which needs to be sized to be at least &10% of the conduit s assets
with a floor of $200 million. The lettess of credit provided by the Company
to the cotsolidated conduits total approximately $2.0 billion. The ret rsult
geross all multi-seller conduits administered by the Company ks that, in the
avent defaulted assets exceed the transaction-spectic credit enhancernents
described abowe, any loses ineach conduit ate allocated first to the Company
and then the cormmercial paper inwestors

The Company also provides the conduits with twe forms of liquidity
agrements that are used to prowde funding to the condutts inthe event
of a market distuption, among other events. Bach asset of the condults is
supported by a transaction-specific iquidity facility in the form of an asset
pumchase agreement (APA). Under the APA, the Gompany has generally
agmed to purchase non-defaulted eligible receivables from the conduit at pac
The APA is not generally designed to provide eredit support to the conduit,
as 1t generally does not permnit the purhase of defaulted or impatred assets.
Any funding under the APA will likely subject the underlying bormwer o
the conduits to inceased interest costs. In addition, the Company provides
the conduits with program-wide liquidity in the form of short-temn lending
comrzitments. Under these commitments, the Corparny has agreed to lend
to the conduits in the event of 2 short-temn disruption inthe commercial
paper market, subject to specified conditions. The Company receives fees for
providing both types of liquidity agmements and considars these fees to be on
fair market terras.
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Finally, the Company is nne of seweral named dealers in the commemial
paper issued by the conduits and eams a market-based fee for providing
suchservices Along with thisd-party dealess, the Company makes 2 market
in the commercial paper and may {rom time to time fund commercial
paper pending sale to a third party. On specific dates with less liquidity in
the ratket, the Company may hold in inventory commercial paper issued
by conduits administersd by the Company, as well as canduits administersd
by third patties. The amount of commercial paper isued by its administered
conduits held in inventory fluctuates based onmarket conditions and
activity As of Decernber 31, 2011, the Company swned $144 million of the
cornmerial paper ssued by its unconsolidated administered conduit.

Withthe exception of the government-guaranteed loan conduit described
below the aset-backed commencial paper conduits am conslidated by the
Company. The Company determined that through its mle 4s adminigtrator
it had the pever to direct the activities that most significantly impacted the
entities economic performance. Thesa powers included its ability to structure
and appme the assets purchased by the cendults, its engoing surveiliance
and credit mitigation activities, and its liability management. In addition, 25
2 tesult of all the Gompany$s invelvement deseribed sbove, # wasconcluded
that the Gornpany had an economic interest that could potentially be
significant, However, the asets and lisbilities of the conduits are separate and
apatt from these of Citigroup. No aseets of any conduit are avaflable to satisfy
the creditors of Citigroup or any of its other subsidiaries.

The Company administers one conduit that eriginates loars to
third-party berrovers and those obligations ase fully guaranteed primanly
by AbA-rated government agencies that suppett export and developrment
financing peograms. The economic performance of this government-
guarantesd loan conduit is mogt significantly impacted by the pedormance
of its underlying assets. The guarantos must approve each foan held by
the entity and the guarantors have the ability (thmugh establishment of
the servicing tenms to direct default mitigation and to purchase defaulted
lears) to manage the conduits loars that become delinquent to improw the
economic performance of the conduit. Becatse the Company does not have
the pover bo dimct the activities of this government-guaranteed loan conduit
that most significantly impact the economic pefornance of the entity,

s comsluded that the Gompany should not corsolidate the entity. The
total notional exposure under the program-wide liquidity agmernent for the
Companys unconsolidated sdministered canduit as of December 31, 2011
is $0 & billion. The program-wide liquidity agreement, along witheach
assdt APA, isconsidered in the Company's maximum exposure to loss to the
uncenso lidated adminsterd conduit

4 of December 41, 2011, this uncorsolidated government-guarantead
Joanconduit held assets of approximately $13.0 bithion,
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Third-Party Commerctal Paper Conduils

The Company alse provides liquidity facilities to single- and multi-ssller
conduits sporsored by third patties These conduits are independently owned
ard managed and invest in 4 vatiety of asset classes, depending on the natume
of the conduit. The facilities provided by the Company typically represent 2
small portion of the total liquidity facilities obtaired by each conduit, and
are collaterslized by the aswts of each conduit. As of December 31, 2011,

the nictiona! amount of these facilities was approximately $746 million, of
which $44% million was funded under these facilities. The Company is not
the party that has the pawer to direct the actiities of these conduits that
most sigaificantly irmpact their sconomic pedformance and thus does not
consolidate them.

Collaeralized Debt and loan Obligations
Asecuritized collateralized debt obligation (CDO) is an SPE that purchases
2 pool of 2ssets consisting of asset-backed securities and synthetic exposums
through denvatives on asset-backed securities and issues multiple tranches of
aquity and nofes to investors

Acash CDO, or arbitrage CDO, is 2 CDO desigred to take advantage of
the diffemnce between the yield on a pottfoho of selected assets, typically
wsidential mortgage-backed securities, and the cost of funding the CDO
through the sale of notes to investors. "Cash flow™ GDOs ame entities in which
the GDO passes on cash flows from a pool of assets, while “market value"
0DUs pay to investors the market value of the pool of assets owned by the
CDO at maturity, 1n these transactions, all of the equity and notes issued by
the CDX are funded, a5 the cash is needed to purchase the debt securities.

Asyrthetic CDO issimilar to 2 cash GDO, except that the CDO obbains
exposure to all or a portion of the refemnced assets syrthetically through
derivative instruments, such as credit default swaps. Because the CDO does
niol need to rase cash sufficient to purchase the entire wefererced portfolio, a
substantial portion of the semor tranches of risk is typically passed en ta CDO
investors in the form of urfunded liabilities ot derivative irstrurents. Thus,
the CDO wirites credit protection on select rferenced debt secunties to the
Company or third parties and the risk 5 then passed onto the CDO imwestors
i the fomn of funded notes or purchased credit protection through derivatise
instrumenits. Any cash raised from investors is invested in & portfolio of
collateral sacurities ot investment contracts. The collateral & then used to
suppot the ehligations of the SDO un the cmdit default swaps written to
counterparties

A sacutitized collateralized loan oblipation {CLO) & sutstantially similar
tn the 010 transactinns described above, except that the assats owned by
the SPE {eithercash instruments or synthety expasures through derivative
instruments) are comporate loans and to a lesser extent corporate bends,
rather than asset-backed debt securities.
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Athird-party asset manager is typically retained by the CDO/GLO to select
the pool of assets and manage these assefs over the temn of the SPE. The
Gompany B the manager for 4 limited number of CLO transactions.

The Gompany earrs fees for warehousing assets prior to thecreation of
2 “cashflow” or "market value" CDO/CLO, structuring CDOS/CLOS and
placing debt securities with investors. In addition, the Company has mtained
interests in many of the CD0s/CLOs it has structured and makes a market in
the ssued notes

The Cormpany’s continuing involversent insynthete CROs/CLOs generally
includes purchasing crdit protection through credit default swaps withthe
CDO/CLO, owning a portion of the capital structure of the CDO/CLO inthe
fomn of both unfunded deriwative positions (primarily supersenior exposures
diszussed below) and funded notes, entering mto intesest- tate swap and total-
peturn swap trarsactions with the CDO/CLO, kending to the CDO/CLO, and
making 4 market in the funded notes.

Where a CD0/GLO entity issues peferred shams {or subordinated notes
that ate the equivalent form), the preferred shares generally represent an
insufficient amount of equity {less than 10%) and create the prsumption
that peferred shams ae insufficient to finance the entity's activities
without subordinated financial support In addition, although the preferrad
shareholdess generally have full exposure to expected lusses on the collateral
and urcapped potential to mceive expected residual returns, they generally
do not have the ability to make decistons about the ertity that have a
significant effect on the entity’s financial results because of their limated
role in making day-to-day decisions and their timited ability to remove the
asset manager Because one orboth of the abowe conditions will penerally be
et the Company has concluded that, even where 3 CDO/CLO entity issued
preferred shases, the entity should be classified as a VIE,

In general, the asset manager, throughi its ability to purchase and sell
assets or-—whers the reinvestrnent period of & CDO/CLO has expimd—the
ability to sell assets, will hawe the power to direct the activities of theentity
that mest significantly impact the economic pefomuance of the CDO/

CLO. However, whem a GDO/CLO has experienced an event of default or an
optional redemption period has gone into effect, the activities of the asset
manager may be curtailed and/orcertain additional nghls will generally be
provided to the inwestors in 2 CDO/CLO entity, including the right to dirct
the liquidation of the CDO/CLO entity.

The Company has retained significant portions of the “super-senier”
positions issued by eertain CD0s. These positions are refarred to as
“supersanior” becaise they epresent the mogt senior positions in the
GDO and, 4t the time of structuring, wem snior to tranches rated AM by
independent rating agencies. The positions hawe included facilities sructured
irs the form of short-term commescial paper, whese the Cornpany wrote put
nptions ("fiquidity puts") to certain CDOs. Under the terms of the Hquidity
puts, if the CDO was unable to issue commenial paper at 4 rate belowa
specified maximum (gerenally LIBOR + 35 bips to LIBOR + 4G bps), the
Gompany was obligated to fund the senior tranche of the DO at a specified
interest rate. As of Decernber 31, 2011, the Company no longar had exposure
to this comtnercial paper as all of the undarlying CDOs had been liquidated.

The Company does not generally hate the power to direct the adtivities of
the entity that mast significantly impacts the economic pedfommance of the
GD0s/GLOs as this power & generally held by a thivd-party asset manager
of the CDO/LO. As such, those CDOs/CLOs ate not consolidated. The
Comparty may consolidate the CDO/CLO whers: (i) the Company is the asset
manager and no other single investor has the unilateral ability to emovwe
the Company of unilaterally cause the liquidation of the CDO/CLO, or the
Company is net the asset managerbut has a unifateral right to rerowe the
third-party aszt manager or unitaterally liquidate the CDO/CLO and nwelwe
the underlying assets, and ¢i1} the Company has econornic exposure to the
entity that oould be potentially significant to the entity,

The Company continues to rmontor its involvement in unco nsolidated
CD0s/CLUs to assess futum consolidation tisk. Forexarple, if the Company
vem to acquire additional inferests in these entities and obtain the right, due
to anevent of default trigeer being met, to unilaterally liquidate or direct
the activities of 2 CDQACLO, the Company may be requird to consolidate
the asst entity. For cash CDOs/CLOs, the net result of such consolidation
would be to gross up the Companys balance sheet by the curent fair value
of the securities held by third paties and assets held by the CDO/CLO, which
ammounts are not corsidered material. Ror synthetic CDOs/CLOs, the net result
of such conselidation may reduce the Compariy's balance sheet, because
intercornpany derivative receivables and payables would be eliminated in
comnsolidation, and other amets held by the CDO/CLO and the securities held
by third patties would be recognized at their current {air values.

Key Assumptions and Retained interests—Citi Holdings
The key assumptions, used for the securitization of CDOs and CLOs during
the yaat ended December 21, 2011, it measuting the fait value of retained
interests at the date of sale or securitization are as follows:

CDOs CLOs
A2.0%t0553% 41%te50%

Digcnunt tale

The effect of two negative chianges in discount rates used to determine the
fair value of mtained intemsts is disclosed below:

In milibns of tollars €DOos CLOs
Carrying value of retained interests $14 $149
Discount rates
Adverse change of 10% $8) $ {5
fdverse change of 20% (6} (11)

The cash flows received on mtained interests and other ret cash flows
from Citi's CLOs for the vear ended Pecember 31, 2011 were §93 million.
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Asset-Based Financing

The Gompany provides leans and ether forms of finurcing to ViEs that hold
assets, Those Joans are subject to the same credit approvals as all other loans
originated or purchased by the Gompany. Firancings in the foom of debt
securities or derivatives am, in most circumstances, reported in Tradmy
aceount gssets and ancourtted for at fair value threugh earnings. The
Cormpany gererally doas not have the power to direct the activities that most
significantly impact these VIEs' esonornic peformance and thus it does not
consolidate thern.

Asset-Based Financing—Citicorp

The primary types of Citicorp's asset-based financings, total assefs of the
unconsolidated VIBs with significant inwiverment and the Company’s
maximum exposue to loss at Decernber 31, 2011 ate shown below. Forthe
Gomnpany to realize that maximum loss, the VIE (borrower) would hawe to
default with no ecevery from the assets held by the VIE,

Total HMaximum
In bhitans of doltars assets exposure
Type
Commergial and other real estate $ 30 $15
Hedlye funds and equities 6.0 23
Birplanaes, ships and ather assets 83 8.7
Total $17.3 $10.5

Asset-Based Financing—Citi Hoidings

The ptimary types of Citi Holdings' asst-based financings, total assets of
the urconsolidated VIEs with significant involvernent and the Company's
raximum exposune to loss at Decerber 31, 2011 are shown below. Forthe
CGompany to alize that maximum loss, the VIE {borrower) would hawe to
default with no ecevery from the assets held by the VIE.

Tolal Maximum
in bilionz of dottars assets exposure
Type
Commercial and other real estate $ 39 $0.7
Comorate loans 438 38
Airplanes, ships and other assets 3.2 08
Total $11.8 $5.2

The following table summarizes selected cash flow information miated to
aswt-based financings for the yeams ended Dacernber 31, 2011, 2010 and 2009:

In biiions of doltars 2081 2010 2008
Cash flows received on retaingd Interests and
other net cash flows $14 4§08 g7
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The effect of two negative changes in discount rates used to determine the
fir value of mtained intemsts at Decernher 31, 2011 15 disclosed below.

Asset-hased

i wilibas of dotiars finansing

Carrying value of relained interests $3,043
Valus of undariying portfalio

Adverse change of 10% $ —

Adverse change of 20% _—

Munictpal Securities Tender Option Bond (TOB) Trusls
TOE trusts hold fixed- and floating-rate, taxable and tax-exempt secunties
issued by state and local governments and municipalities. The trusts are
typically single-issuer trusts whose assets are purchased from the Company
ot from other investors in the murucipal securities market. The TOB trusts
fund the pumhase of their assets by issuing long-tern, putable floating rate
cettificates (Floaters) and residual cetificates (Residuals) The truds are
referrad to a5 Tender Option Bond trusts because the Floater holders haw
the ability to tender their intemsts pedodically back to the isuing trust,

as described futher below. The Floaters and Residuals evidence beneficial
owneship intemsts in, and am collateralized by, the undedying assets of
thetriet The Floaters am held by third-party investors, typically tax-exempt
money market funds. The Residuals ame typically held by the nriginal owner
of the munwipal securities being financed.

The Floates and the Residuak hawe a tenorthat is equal fo orshoter
than the tenor of the underlying municipal bonds. The Residuaks entitle their
holders te the residual cash Rovs From the issuing trugt, the intemst income
geperated by the underlying municipal securities net of interest paid onthe
Ploaters and trust experses The Residuals ate rated bused o the long-term
rating of the underlying municipal bond. The Floaters bear variable interest
rates that are weset perfodically to 2 new market rate based on a spreadto 2
high grade, short-tesn, tax-exempt index. The Floaters haw s long-temn
rating based on the lang-term rating of the underlying municipal bond and
a shott-term rating based on that of the liquidity provider to the trust,

There are two kinds of TOB trusts: custorner TOB trusts and non-custormer
TOR trusts, Customer TOB trusts an: trusts through which customess
finance their investrnents in municipal securitees. The Residuals am held
by customers 2nd the Floaters by third-party investors, typically tax-exempt
meney market funds. Nen-customer TOB trusts a trusts through which
the Company finances ils own investments in municipal securities. Insuch
trusts, the Company holds the Residuals and third-pady inwestoss, typrally
tax-exempt money market funds, hold the Floaters.
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The Company serves a3 remarkeling agent to the trusts, placing the
Floaters with third-party investors at inception, facitiating the periodic reset
of the vatiable rate of interest oni the Floaters and mrarketing any tendered
Floaters, If Floaters am tendered and the Cornpany {in its role as emarketing
agent) i unable to find a new investor within a specified perod of time, it
can declare 2 failed remarketing, in which case the trust is unwound. The
Company may, but is not obligated to, buy the Floaters into its owm inwentory
The lewe] of the Comparny's inwentory of Ploaters fluctuates over time A5 of
Lecember 31, 2011, the Company held $120 million of Floatess related to
hoth customer and non-custorner TOB tnusts

For ceftain non-customer trists, the Company also prowides credit
enhancement. Approximately $240 million of the municipal bonds ewned by
TOR trusts have a credit guarantee provided by the Company

The Company provides liquidity to many of the outstanding trusts. If
atrust is unwound early due to anevent other than a credit event onthe
underlying municipal bond, the underlying runicipal bonds am sold inthe
market If there is a shortfall in the trust's cash flows between the mdemption
price of the tendered Floaters and the procesds frorm the sale of the
undetlying municipal bonds, the trust dravs on a liquidity agreement in an
amotnt equal to the shorfall. Forcustorner TOBs where the Residual is less
than 25% of the trust's capital structure, the Cornpany has a rembusement
agreernent with the Residual holder under which the Residual holder
reimbumes the Company for any paymert made under the liquidity
arrangement. Through this reimbumserent agreement, the Residual holder
remairs economically exposed to fluctuatiors in value of the underlying
runicpa bonds, These reimbumernent agreements are generally subjest
tir daily margiming based on changes in value of the underlying municipal
bond. [n cases where 2 thitd party provides liguidity to 2 nos-customer TOB
trugt, a similar mirabursement amangement is made wheweby the Company
(or a conselidated subsidiary of the Gorapany) as Residual holder absorbs
any loses (ncurned by the liquidity provider

45 of December 31, 2011, liquidity agreements provided with respest to
custorner TOB trusts tataled $5.4 billion of which $4.0 billion was offset
by reimbursement agreements. The rernaining exposue mlated to TOB
trarsactions where the Residual owned by the customer was at least 25% of
the bond value at the inoeption of the trarsaction and no mimbursament
agreement was exacuted. The Company also provides other liquidity
agreements of ktters of credit ta custormersponsored municipal investment
funds, that ate not vaiable interest entities, and municipality-elated Bisuers
that totaled $11.7 billion as of Decernber 31, 2011, These liquidity agmements
and letters of oredit am offset by rimbursenient agreements with vanous
terrn-out provisiors. In addition, as of Decemaber 31, 2011 the Company has
provided liquidity arrangements with a notional amount of $20 million for
other non-consolidated norroustemer TOB trusts descnibed below
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The Gampany considess the custormer and non-customer TOB trusts to
be VIEs. Gustomer TOB triusts afe not consolhidated by the Cornpany. The
Company has concluded that the power to direct the activities that most
significantly impact the sconernic perfamance of the customer TOB trusts is
primarily held by the customer Residual holder who may unilaterally cause
the sake of the teust's bonds.

Non-customner TOB trusts generally am consolidated. Similar to customer
TOB trusts, the Company hascorcluded that the power overthe non-
custorner TOB trusts is primarily held by the Residual bolder, which may
urrlaterally cause the sale of the trust’s bonds, Because the Company holds
the Residual interest, and this has the pover to dimct the activities that most
significantly impact the trust's economic performance, it consolidates the
nonecustomer TOR trusts,

Total assets in non-customer TOB trusts alse include $22 million of
assets where the Residuals am held by hedee funds that are consolidated
and managed by the Gornpany. The assets and the associated labilities of
these TOE trusts am not consolidated by the hedge funds (and, thus, ae not
corsolidated by the Company) under the application of ASC Y46, Financeal
Services—Investment Companies, which precludes consolidation of
awned investments. The Company consolidates the hedge funds, becaise
the Cornpany holds controlling financial interests inthe hedge funds.
Cetain of the Company$ equity investrents in the hedge funds e hedged
with derivatives trarsactions executed by the Gompany with third parties
referencing the retums of the hedge fund.

Municipal Investments

Municipal investrment teansactions include debt and equity interests in
pannesships that finance the construction and rehabilitation of low-income
housing, facilitate lending in new or underserved markets, or finance

the corstruction of operation of renewable municipal energy facitities.

The Company generally invests in these partneships as a limited partner
and earrs 2 rtum primarily though the receipt of tax credits and grants
earned fom the investments made by the partrership. The Corpany may
alse provide construction loans ot parmanent Joars to the development or
continuation of real estate properties held by partneships. These entities are
gererally considered VIEs, The pover to direct the adtivities of these entities
& typically held by the general partrer. Accordingly, these entities am 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 ®tuens of
an underlying security, referanced asset of indax. These transartions include
credit-linked notes and equity-linked notes. [n these tramsactions, the ViB
typically cblains expasuse to the underlying security, mferenced asset or
index throngh a derivative instrument, such as a total-return swag or a
credit-defanlt swap. In turn the VIB ssues notes to investors that pay a return
based on the specified underlying security, referenced asset or index. The VIE
invests the proceads in 4 financial asset or a guaranteed insurance contract
(GIC) that serves as collateral for the derivative contract over the temn of
the tramsaction. The Cornpany's involveraent i these trarsactions includes
being the counterparty to the VIE's derivative instruments and inwesting in
portion of the notes issued by the VIE. In cetain transactiors, the investor's
maximum risk of Joss is limited and the Cornpany absorbs rsk of loss abowe
aspecified leve] The Company doss niot have the power fo direct the activities
of the ViEs that mest signifizantly impact their economic peformance and
thus it does not consolidate them.

The Company's maximun risk of less in these transactions is defined
35 the ameunt invested in notes issued by the VIE and the notional amournt
of any risk of loss absotbed by the Gompany through a separate instrument
issued by the VIE, The derivative instrument held by the Company may
gargrate a receivable from the VIE (for example, where the Company
purchases credit protection from the VIE in connection with the VIE's
issuance of a credit-linked note), which is collateralized by the assets
owned by the VIB. These derivative instruments are not considered vatiable
interests and any sssociated racetvables are not included in the cakulation of
maximurm exposure to the VIE.

Investment Funds

The Gompany isthe investment manager for cetain investment funds that
invest in various asset classes including private equity, hedge funds, real
estate, fved income and infrastructure. The Company earns a management
fae, which is 2 pementage of capital under managernent, and may eatn
performarnce fess. In addition, for some of these funds the Company has
an ownemship infersst in the invesrnent funds. The Company has alse
established a number of investment funds as epporfunities for qualifed
emploees to inwest in privats equity investments. The Gompany acts as
investrant manager to these funds and may provide employees with
financing onboth recourse and non-wcoumse bases for 4 pottion of the
emploeas’ investment commitments.
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The Gompany has deternined that 2 majordy of the investment entities
managed by Citigroup are provided 4 defercal from the requirements of
SRAS 167, Amendmenis 1o FASB Interpretation No. 46(R), because
they mest the criteria in Accounting Standards Update No. 2010-10,
Consolidation (Topee 810), Asnendments for Cevtain Investment
Frnds (ASU 2010-10). These entities continue to be evaluated under the
requimments of ASC 810-10, priar to the mplementation of SFAS 167
{PIN 46(R), Consolsdation of Variable Interest Entitéies), which required
that a VIE be corsolidated by the party with a variablk interest that will
absarh a majority of the entity's expected losses or residual teturrs, ot both.

Wher the Cornpany has determined that certain investment entities am
subjed to the corsolidation requitements of SFAS 167, the consolidation
conclusions rached upon initial application of SPAS 167 are consistent
with the consolidation conclusions eached under the mquirements of
A5C 810-10, prior to the implernentation of SFAS 167.

Trust Preferred Securities
The Campany has raised financing through the issuance of trust preferred
securities. In these transactions, the Company forms a statutory business trust
and owns all of the woting equity shares of the trust. The trust issues peferred
aquity securities to third-party investo s and inwsts the gross prooseds i
junior subordinated deferrable interest debentures issued by the Company
The trusts have no assets, oparations, wyenues ot cash flovs other than those
related to the Bsuance, administeation and repayment of the prefereed equity
securities held by third-party inwestors. Obligationss of the trusts are fully and
uriconditionally guaranteed by the Compary.

Because the soke asset of each of the trusts is a receivable from the
Company and the proceads to the Compary from the receivable exceed
the Company's imestrnent in the VIE's equity shares, the Company is not
pemmited to consolidate the trusts, even though it owrs all of the vting
equity shams of the trust, has fully guaranteed the trusts’ obligatiors, and
has the right to redeem the peferred securities in centain circumstances,
The Cempany recognizes the subondinated debentures on its Consolidated
Balarce Sheat as long-term liabilities.
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23.DERIVATIVES ACTIVITIES

Inthe erdinary course of business, Citiproup enters into various types of
derivative transactions. These derivatiwe transactions include.

L ]

Fudsires and forward contracts, which are comrnitments to buy or
il at a futum date 4 financial instrurnent, commodity or curtency at
contracted price and may be settled in cash or thiough deliwry

o Swgp condracts, which ae commitmen'’s fo seftle i1 cash at 4 future date
of dates that may range from a few days to 2 number of yeass, based on
differentials between specified financial indicss, 45 applied to a notional
principal amount,

(ption contracts, which give the purchaser, for a premium, the right,
but not the vbligation, to buy or szll within a specified time a financial
instrument, commuodity of curtency af 2 contracted price that may also be
witled in cash, based on differentials between specffied indices or prices

Citigroup enters into these derivative contracts mlating to interest
rate, forelan curmncy, commodity, and other market/credit dsks for the
following reasons:

o Trading Purposes—Cusiomer Needs: Citigroup offers its customes
derivatives in connection with their risk-management actions to transfer,
modffy or reduce their intemst rate, foreipn exchange and other market/
crdit risks ot for their own trading purposes. A part of this process,
Citigroup corsiders the custorners’ suitability for the sk involwd and the
business purpose for the transaction. Citigroup also manages its derivative
nsk positions through offsefling trade activities, controls focused on price
wrification, and daily reporting of positions to senior managers.

o Trading Purposes—Cen Acoount: Citigroup trades derivatives forits
own account and 48 an active market maker. Trading limits and price
serification controk ate key aspects of this activity

o Hedyme—CGitigroup uses derivatives inconmection with its risk-
management activities to hedge certain risks or repesition the dsk profile
of the Comparny For example, Citigroup issues fixed-rate long-tem
debt and then enters into a receive-fixed, pay-varable-rate interest rate
swap with the same tenor 3 nd notional amourt to convert the irterest
payments to a net variable-rate basis. This strategy is the mest comrmon
form of an interest rate hedge, as f minimizes interest cost in cettain yield
curw envitonmens, Derivatives are also used to manage risks inherent
in specific groups of on-balance-sheet assets and liabilities, including
ARS securities and deposit liabilities, as well as other interest-sensitive
assets and liabilities, In addition, forign-exchange contracts ae used to
hedge non-U 5 ~detlar-denominated debt, fomign-currency-denominated
available-for-sake securities and net inwestment exposures,
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Derivatives may expose Gitigroup o market, credit or liquidity risks in
exess of the amounts recorded on the Consolidated Balance Sheet. Market
risk on a derivative product is the exposume created by potential fluctuations
in interest rates, foreign-exchange mtes and other factos and s a function
of the type of product, the wlumne of trarsactions, the tenor and terms of the
agreement, and the underlying volatility Gredit risk is the exposure to loss
in the event of nonperformance by the other party to the trarsaction wheme
the value of any collatera! held is not adequate to cowersuch losses The
recognition in eamings of unrealized gains on these transactions is subjedt
to management's assessment as to collectability. Liquidity risk is the potential
exposure that arises when the size of the derivative position may not be able
t0 be rapidly adjusted in periods of high volatility and finarcial gressat a
teasonabile cod,

Infotmation pertaining to the volume of dedivative activity & provided in
the tables below The notional amourts, for both long and short derivative
posttions, of Gitigroup's dedivative instruments 4s of Decenber 31, 2011 and
Decernber 91, 2010 am presented inthe table below,
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Derivative Notionals

Hedging instruments ender

ASG 815 {SFAS 138) "R Other derivative instruments
Trading derivatives Management hedges®
December 31, December31,  December 31, Dsecember 31, December31, December 31,
in miions of dofiars 2011 2010 2011 2010 201 2010
Interest rate contracts
Swaps $163,07¢ §185,972 $28060,980 $27,084,014 $118,34 $135,979
Futures and forwards —_ — 8,548,642 4,401,823 43,985 46,140
Written opfions — — 8,871,700 3,431,608 16,788 8762
Purchased optlons — — 3,888 415 3,305,664 7,338 13,030
Total interast rate contract notionals $163,079 §155,972 $30876 717  §738,223,208 $187,433 $208.911
Foreign exchange contracls
Swaps $ 215715 § 29,599 $ 1,182,388 § 1118810 $ 22,458 § 27.8%
Futiires and forwards 55,211 73,168 3,191,687 2,746,348 31,005 2819
Wiitten options 4292 1772 591,818 £99,02% 190 50
Purchased options 36,163 16,559 583,001 535,606 58 174
Totai foreign exchange centrad notionals $126,241 3127,048 $ 5540759 § 4,999,580 $ 53,796 § 56,245
Equity contracts
Swaps $ — $ e $ 86978 § 675% $ —_— $ -
Futures and forwards — — 12,882 19,816 — —
Written options e — 552,833 491,518 —_—
Purchased options — — 508,322 473621 -— —
Total equity contract notionals 5§ — §  —  $ 11615156 § 1062503 $ — § -
Commodity and other confracts
Swaps $ — $ o $ 23403 § 19212 $ - $ -
Futures and forwards — — 73,000 115,578 — —
Written options — — 90,850 61,248 — —
Purchased vptions — — 90,234 61,776 — e
Total commodity and ather contract notionals s — § — & 286317 § 257816 $ — P —
Gredit derivatives®
Prefection sold $ — $ — $ 1394528 3§ 1723116 $ —_ $ —
Protection punchasad 4,253 4,828 1,486,728 1,289,239 21,814 28,526
Total credit derivatives $ 4258 § 4928 $ 2881251 § 7512365 $ 21,914 4 28,526
Total derivative notionals $203573 3287,098 $40,268619  §47.045,561 $263,143 $293,682

) The sotonal amounts presemed i this tatie 6o hot include hacge accourting relationships under A3C 815 (SFAS 133 where Cigroup’s tadging the Dregn curency rekof a net inestmant in 3 omgronerdon tw
[SSUiNg 2 (GRER-Curency-desominaterd ookt natament The natonal amount of such dett 15 $7.060 miken and $8,023 milkon at December 31, 2011 &t December 31, 2010, respectaely

2 Derivalhes it Neoge Ascountng elalnnsiips acoouned for under ASC 815 SFAS 129 are coient in ekher Oty assomOmer fabides of Trading account asseis/Radng Jount kabigeson te Consolsated
Balwwe Steet

3 Manay hackier derivalie i Ui in cenain eCOROME hedgig satonshrs that are denitied Tor manapament pumosss, but for which hedge accounting b sot appied These dertvalives are
recondsd in ether Other assels/Other Sabaas o1 Trading account asseis/Trading acoount Fabettiae an the Consolidated Baknoe Sheet

@ Crot dervathves am arangements designed © alow ofe party (rotaction buyed to franster e cmdil Tisk of 4 “refrence asset™ & ancther party qudicton selen These arrangements albw 2 protection sl ©
a55ume the credit risk associatod wilh the rerence asset wihout diectly purchasing thaf asset The Company has emered into credt demvatve pOSINS 107 PUrmBSes such as fisk managenent, yeld entancement.
recluctinn of creds coscentiabons and divers fication of owerall risk
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Derivative Mark-to-Market (MTM) Receivables /Payables

Detivatives classitied in trading  Derivatives classitied in other

account assetsiabilitiss O® assets/liabilitles @

i mitons of dallars at December 31, 2011 Rssels  Liabilllies Assels  Liabilities
Derivative instruments designated as ASC 815 (SFAS 133) hedges

Interast rate contracts $ 8274 $ 3306 $ 3,968 $ 1518
Forsign exchange contracts 38,706 1,451 1,201 883
Total derivative instruments designated as ASC 815 (SFAS 133) hedges $ 11880 § 4757 $5,168 $ 2,381
Other derivative instruments

Intgrest ste contracts $ 749213 $ 736,78 $ 212 $
Foreign exchange contracts 90,611 95,912 325 959
Equity contracts 20,285 33,138 — e
Commodity and ofhar contracts 13,763 14,631 — —_—
Cradit dertvatives® 90,424 84,728 430 128
Total other derivative instruments $ 964,246 § 005,193 $ 987 $ 1,181
Total desivatives $ 976,226 $ 969,950 $6,136 $ 3562
Cash collateral paidfreceed @) 6,634 7,810 307 180
Less Netting agreements and market value adjustments ® (875,592)  (870,366) — —
Loss Netting cash cobateral received/paid® (44841) (51,181} {3,462) —
Net recembles'ggablw $ 62,3?_7 $ 56|273 $ 2I951 $ 31742

o

=

The tracihg dernatives Tair valles are pesented  Note 14 b the Consoldated Financial Statements

(B Derieatve mark-fo-marks! recelvabios/naysbles related to Mmanapement hedoes am eaorded i efher Dihar assetsOMer fabliiasor TTadng eeount 45568/ Tracdng account fabatas
(3 The credk dervalues trading asSts am composad of $79.089 milon related 10 pOtBGtos puchasad and $11, 336 miflion @iated b protection soid as of Dacember 31, 2011 The credit dereatives teding labities
am cominsad of $12,235 mikon relaed § protection purchased and $72.491 milion reltent to potection sok 25 of Dacember 31, 2011
@ For the tmding assotlabites, this is the net amountof the 357,815 millon and 362,811 misan of gioss cash cotialeral peid anit received, Tespectively. OF the s cash coliateral pad, 351,181 miton was usd ©
oftoet derwative $atiies, ani Of the gross cash coliaterat reoeived, 344 241 millin was used 1 ofiset deriatie &%t
6 For the otler assetAabilites, this & the et amount of the $307 malion and 33,642 millon 01 the gi0ss cash coliaeral patt and receed, res[ectely O the goss cash collaeral reostved, $23,462 mgion wa s ©
offspt derkative asals
& Feprens ihe netting of deiatie recekatl and pavatie baances for the safme counBspArty under entoroeable reltng yreaments
(% Represants the netting ol cgeh cofiateral paid and receved by counterparty under enforceable cradit support agreements
Dearivatives classitied in trading  Darivativas classified in other
account assets/Habillties (" assets/liabilities
in rrelions of dobiars at Decerper 31, 2010 Assels  Liabllities Assets  Liahilities
Derivative insiroments designated as ASC 815 (SFAS 133) hedges
{nterest mte contracts $ 867 3§ 72 $ £,242 §2.437
Foreign exchange contracts 357 762 1,656 2.603
Totaf derivative instruments designated as ASC 815 {SFAS 133) hedyes § 1204 § 834 § 7,998 §5.040
Other derivative instruments
[rterest rte contracts §475805 §4766¢67 § 2756 §2.474
Forgign exchange confracts 84,144 87,512 1,401 1433
Equity contracts 16,146 33,434 — —
Commodity and other coatracts 12,608 13,5618 —— —
Cradit derivatives® 65,041 59,461 88 337
Tolal other derivative instruments §653744  §670,592 $ 4,245 $4,244
Totai derivatives § 654,968  $671428 $12.243 $9,284
Cash collateral paiddreceved 8 5,657 4,033 11 525
Less Netting agreements and market vaiue adjustments® {581.026)  £75,984) - —
Less Netting cash collateral recelvadfpaid® {29,286) {44,745) 2,415) {200)
Net receivables/payables § 50,213 § 59730 $ 9839 49,709

) The frsclitg ORrNANVEG 1ar uaRS A pressred m ote 14 1o the Comsninated Finsncial Stasmiats

(B Dttt Mark-10-market e icables/payaties related 1 MANAORMEN! MEDES 410 BIONIA it afNar Over asselsOMar abaesor Tracng scoount assals/Tradng ot 130

3 e cadi dervshes trding aswels ak composed of $42 403 miton related 1o potcton huchased and $22.638 milion eided © protection sold as 0t Decemter 31, 2010 The credi! darialies tading sabitee
are compesad of 323,503 milion relsted & protection purchased and 335,958 million related 1o potection sokt as of December 31, 2010

@ Forfhe trmading assetiakiities. this is the net amountof the 360,302 m lkon sed 338,319 miton of gross cash cotisteral aid 403 recekad, reapectively. 1 e QST cash coliipal par, 344,740 milon was used b
fsetdervate Babiiies, and of the gross cash ooliaterai received, 20,286 milion was used 1 Ofiset detvalng a55eE.

& For the ofher asseYiabiltes, this © the net amount of the 3211 million sort $3,040 milion of the goss cash oilalral pats and recehed, reapeivel 011he goes cash aillateral part, $200 millsn wes esel 1 oftsed
derivathe Hatares, and o the gres cash collatera recaivert, $2.415 mifhon was used to offset derivalvg assels

G Repres:nts he setting of derkatie moekable and payatie balanes tor e same countemary undar snfuroeabie neting agreements

(7 Represaits the netting of cach coliateral paird and receied Ly counterparly under eniorceable creght support ageements
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All derivatives am reported on the balance sheet at fair value. In addition,
wheme applicable, all such contracts covered by master nelting agreements
are mpotted net, Gross positive fair values ate netted with gross negative fair
values by counterparty pursuant te a valid master netting agmerment. In
addition, payablks and receivabiles in espect of cash collateral recetwed from
or paid to & gven counteparty ate included in this netting. Howeses, non-
cashoollateral is not included

The arnounts tecognized in Préncipad fransactions in the Corsolidated
Staternent of {neorne for the years ended December 31, 2011, 2010 and 2009
melated o derivatiwes not designated in 2 qualifying hedging relationship as
wel] asthe underlying non-devative instruments are included in the table
below Citigroup presents this disclosure by business classification, showing
derivative gains and losses mlated to its trading activities together with gains
and losses related to non-derivati®e instruments within the same trading
portfolios, asthis mpmesents the way these portfolios are rsk managed.

Year ended December 31,

fn millipns of dotiars 2011 2010 2008
Intarest rate contracts $5186 §3231 $6:211

Foreign exchange 2,308 1,852 2,762
Equity contracts 38 945 (3343
Commodty and other 78 126 924

Credit derlvatives 290y 1313 {3,495}
Total Citigroup™ $7284 §7517 §6,068

(1 Ao see Mo 7 b the Consoldated Financig! Stamants

The amounis ecognized in Other reventsie in the Consolidated Statement
of Income for the years ended Decernber 31, 2011, 2010 and 2009 are shown
below The table below does not include the offsetting gatnsAosses onthe
hedged items, which amounts are ako recorded in Other revenue

Gains (losses) included In Other revenue
Year ended Dacembar 31,

& miftions of doliars 2011 2010 2003
intarest rate contracts $14@@ 3 {205 ¢ 108
Forgign exchange 24 {2.052) 3851

Equity contracts — e @
Cradit derivatives 115 [E104] e
Total Citigroup " $1,531 32759 $3,952

5 NON-esipnased serhatives am dovatve estrmeets st oespnsled i Uit tedrg relatonshys
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Accounting for Derivative Hedging

Citigroup accounts for its hedging activities in accordance with ASC 815,
Lierivatives and Hedging (formerly SEAS 133} & a general rule, hedge
accounting is pamitted whes the Cornpany is exposed to a particular risk,
such as interest-rate or fomign-exchange risk, that causes changes in the
fair value of an asset or liability or variability in the expected futue cash
flows of an existing asset, Hability or 2 forecasted transaction that may
affect earnings.

Derivative contracts hedging the risks associated with the changes in fair
value are mfermd to as fair value hedges, while contracts hedging the tisks
affecting the expected future cash flows am called cash flow hedges. Hedges
that utilize derivatives or debt instruments te manage the foreign exchange
risk associated with equity investrents in nen-U.3 ~dollarfunchional-
currency foreign subsidianes (net investraent in a foign operation) are
caliad net investrnent hedges.

If vertain hedging criteria specified in ASC 815 are met, including testing
for hedge effectivensss, special hedge accounting may te applied The hedge
effectiveness assessrent methodologies for similar hedges are pedormed
in a similarmanrer and am used consistently throughout the hedging
welationships. For fair value bedpes, the changes in value of the hedging
derivative, as well as the changes in value of the related hedged item dueto
the risk being hedged, are sflected incurrent eamings. Ror cash flow hedges
and net investment hedges, the changes in value of the hedging derivative are
pflected in Accsimntdated other comprebersive income (loss) in Citigroup’s
stockholders' equity, to the extent the hedge is dfectiwe. Hedge ineffectivenes,
in either case, s reflected in curmntearnings.
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For asset/lability managament hedging, the fixed-rate long-term debt
would be recorded at amortized cost under current U.S. GAAE Hovever, by
electing to use ASC 815 (SFAS 133) fair value hedge accounting, the cartying
value of the debt is adjusted for changes in the benchmark interest rate,
with any such changes in value meorded in current earrings. The related
interest-rate swap is ako recorded on the balance sheet at fair value, with any
changes in fair value reflected inearnings Thus, any ineffectiveness resulting
from the hedging mlationship is recorded in curmnt earnings. Alternatively,

a managemert hedge, which does not mest the ASC 815 hedging critena,
would involve recording only the derivative af fair value on the balamve sheet,
with ifs associated changes in fair value recorded inearmings. The debt would
continue to be carned af amortized cost and, therefore, current earnings
would ba impacted only by the interest rate shifts and other factors that cause
the change inthe swap's value and may change the undetlying yisld of the
debt. This type of hedge is undertaken when hedging mquirernents cannot

be achiewed or management decides not to apply 45C 815 hedge accounting.
Another alternative for the Company wiuld be to elect to carry the debt at

fair value under the fairvalue option. Onoe the wrevocable election s made
upor issuance of the debt, the full change infair value of the debt would

be reporied inearnings. The elated interest rate swap, with changss in fair
value, would also be reflected in eamings, and provides a natural offset to the
dabts fair value change. To the extent the twe offsets are not exactly equal,
the difference would be reflected in curent earnings.

Key aspects of achieving ASC 815 hedge accounting am docurnentation
of hedging strategy and hedge effectiveness at the hedge inception and
substatiating hedge effectiveness on an ongoing basis. A derivative must
be highly effective in sccompliching the hedge objective of offaetting either
changes inthe fair value or cash flows of the hedged item for the risk
being hedged. Any ineffectiveness in the hedge relationship & recognized
in current earnings. The assessment of effectiverness excludes changes in
the value of the hedged ftem that are unrelated to the dsks being hedged.
Similarly, the assassment of effectiveness may exclude changes in the fair
value of 2 derivatiwe related to time value that, if excluded, are recopnized in
CUrtert eamings.
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Fair Value Hedges

Hedging of benchmark tntevesi rate risk

{itigronp hedees exposurs to changes in the fair value of cutstanding fixed-
rate issued debt and certificates of depesit. The fixed cash flows from those
financing transactions ate converted to benchmark variable-rate cash flows
by entering into receive-fixed, pay-variable interest rate swaps. Some of these
fair value hedge relationships use dollar-offset ratio analysis to determine
whether the hedging relationships are highly effectie at inception and onan
angoing basis, while others us mgression.

Citigroup also hedges exposure to changes in the fair value of fixed-rate
assdts, including available-forsale debt securities and loars. The hedging
instruments used are receiwe-variable, pay-fixed interest rale swaps Some
of these fair value hedging wiatio nships use dollaroffset ratio analysis to
determine whether the hedging mlationships are highly effective at inception
and on an engoing basis, while others uss mpmssion analysis

Hedging of foretgn exchange risk

Gitigroup hedges the change in fair value attributable to foreignexchange
rate movements in avaitable-for-sak securities that aw denominated in
currencies other than the functional curericy of the entity holding the
securdties, which may be within or outside the U.S. The hedging instrument
amployed is a forward foreign-exchange contract. [n this type of hedge, the
change infair value of the hedged available-for-sale security attdbutable

to the pottion of fomign exchange risk hedged & reported in earnings and
not Accsimpsilated other comprebensive snoome—a process that serves

to offset substantially the change infair value of the forward contract that
& also reflectad inearnings. Citigroup considers the premium associated
with formard contrcts (differential between spot and contractual forward
rates) as the cost of hedging; this isexcluded from the assessment of hedge
effectiveness and reflected dimctly in earnings. The dollar-offset methed &
used to assess hedge effentiveness. Since that assessment isbased on changes
in fair value attributable to changes in spot rates on both the available-for-
sale securities and the forward centracts for the portion of the refationship
hedged, the amount of hadge indffectiveness is not significant.
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The following table summarizes the gains (lisses) onthe Cormpany'sfair value hedges for the year ended December 31, 2011, 2010 and 2009:

Galns (osses) on fair value hedges
Year ended December 31,

In mittons of colars 2011 2010 2009
Gain (Joss) on derivatives in designated and qualifying fair value hedges

Intarest rate contracts $4423 § 948 §i4.229)
Foreign exchange sontracts (117} 78 863
Total gain {loss) on derivatives in designated and gualifying fais value hedges $4308 $1677  §{3.36%
Gain (loss) on the hedged item in designated and qualifying fair value hedges

intarest rate hedges $4206) § (9450 §4065
Foreign exchange hedges 28 (579 £373)
Totat gain {loss) on the hedged item in designated and quaiifying fair value hedges ${4,270) $(1.524y ¢ 3692
Hedge ineffactiveness recognized in earnings on designated and qualitying tair value hedges

interest rate hedges $ 118 § (23 3 (179
Foreign gxchange hedges 1 10 138
Total hedge ineffectiveness recognized in earnings on designated and qualifying fair value hedges $ 119 ¢ (1§ @n
Net gain (loss) excluded from assessment of the effectiveness of fair value hedges

Intarest rate contracts $ 9 § 2 § 18
Foreign exchangs contracts {92} 140 357
Total nef gain (loss] exciuded from agsessment of the effectivenass of fair valua hedges $ @3) § 165 § 368

3y Amonnts are ncleded in Ofar mvanye o the Consoldated Sttemen of come The accrued interest income on tar vaiue hiedges § woorded tn Maf wferast revenve and & excluded Trom this taie

Cash Flow Hedges

Hedgtug of benchmark interest rate risk

Cttigroup hedges variable cash flows msulting from fleating-rate liabilities
and roflover {re-issuance) of short-terrn liabilities. Variable cash flows

fromm those liabilities ar converted to fived-rate nash flows by entering into
meceive-variable, pay-fixed inferest rate swaps and recelwe-variable, pay-fixed
forward-statting imterest rate swaps. These cash-flow hedging relationships
use either regression analysis or dollar-nffset ratio analysis to assess whether
the hedging relationships are highly effective at inception and en an ongoing
basss. When cartain interest rates do not qualify as a benchmark interest

rate, Citigroup designates the risk being hedged as the risk of owerall changes
in the hedgad cash flows. Since efforts are made to match the terms of the
derivatives to these of the hedged fomeasted cash flows 25 closely as possible,
the amount of hadge ineffectiveness is not significant.
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Hedging of foreign exchange risk

Citgroup locks in the functionalcurrency equivalerd cash flovs of long-
erm debt and shon-temn borrowings that are denominated in 2 currency
other than the functional curmncy of the issuing entity. Depending on the
rick management objectives, these types of hedges are designated aseither
cash flaw hedges of only foreign exchange rsk or cash flow hedges of both
forign exchange and interest rate dsk, and the hedging instruments used
are foreign exchange cross-currency swags and forward contracts. These
cash flow hedge relationships we dollar-offset ratio analysis to detemnine
whether the hedging relationships are highly effective at inception and onan
ongoing basts.

Hedging total return
Sitigroup generally ranages the risk assccisted with highly leveraged
financing it has entered into by seeking to sell 2 majority of its exposures
to the market prior to or shotly after funding. The portion of the highly
leweraged finamcing that is retained by Citigroup is generally hedged with a
total retum swap

The amount of hedge ineffectiveness on the cash flow hedges recognized
in earnings for the years ended Decemnber 31, 2011, 2010 and 2009 is
not significant
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The pretax change in Accurmsdaled other comprebensive meome (loss) from cash flow hedges for & presented helow

Year ended Decembes 31,

la rribions of ooliars 2011 2010 2009
Etfective portion of cash flow hedges included in AQCH

intarest rate contracts 1827 ¢ by § 488
Fereign exchange contracts 81 (570) 683
Total effective portion of cash flow hedges included in ADCI $(1,748) $(1,039) § 1177
Eftective partion of cash flow hedges reclassitied from AOCI to earnings

Intarest rate contracts $(1,224) 31,4005 $(1.687)
Foreign exchange contracts (257} {500) {308)
Total effactive portion of cash flow hedges reciassitied frem AGCI {0 eamings $(1,481)  $(1,800)  $(1,995)

(1 Included primariy tn Ofhar renue and AB! itures! musnue on the Consotiiated Income Statemant

For cash flow hedges, any changes in the fair value of the end-user
derivative mrmaining inAccurnsdated other comprebensive tnoome (loss)
onthe Consolidated Balance Sheet will be included inearnings of futue
periods to offsat the variability of the hedged cash flows when such cash
flows affect earnings. The net loss assoctated with cash flow hedges expented
to be welassified foom Accumisslated other comprebensive tncome (loss)
within 12 months of December 31, 2011 is approximately $1.1 bithon The
maximum length of time over which forecasted cash flaws ae hedged &

10 years

The after-tax impact of cash flow hedges on AOCI 5 shown in Note 21 to

the Corsolidated Rinancial Statement

Net Investment Hedges
Corsistent with ASC 830-20, Forefgn Currency Matters—Foregn
Currency Transactions {Tormnarly SFAS 52, Foveign Currency
Pransiation), ASC 815 allows hedging of the foreign curteney risk of 2 net
investment in a fomign operation. Citigroup uses foreign currency forwards,
options, swaps and foreign-cumency-denominated debt instruments to
manage the foreign exchange risk associated with Citigroup's equity
investments in several nop-U.8. dollar functional currency foreign
subsidiaries, Citigroup records the change in the cartying amourt of these
investments in the Forelen curvency tramskation adfustment acoount
within Accumulated viber comprebensive dacome (loss). Simulianeously,
the effective portion of the hedgs of this exposure is also recorded in the
Foreign currensy transtation adiustment accourtt and the ineffective
pattion, ff any, is immediately recorded in earnings.

For derivatives used in net irvestrent hedges, Citigroup follows the
forward-rate method from FASB Derivative [mplementation Group Isue
HS (now ASC 815-35-35-16 through 35-26), “Foreign Gurrency Hedges:
Measuring the Amaunt of [ neffectivensss in 2 Net Inwestment Hedge "
According to that method, ail changes in fair value, including changes
related to the forwand-rate component of the foreign currency forward
contracts and the time value of foreign curmncy options, are mcorded in the
Forelgn curvency translation adivstment account within Accurn sl aed
other commprrehensive sncome (loss)
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Ror foreign-currency-denominated debt instruments that are designated
38 hedges of net investments, the transtation gain or loss that is meorded in
the Poretgn: cuirvency tramstation adustment account is based on the spot
exchange rate between the functional curency of the respective subsidiary
andthe U S. dollag, which is the functienal currercy of Gitigroup. To the
extert the notienal amount of the hedging irstrument exactly matches the
hedged net investrient and the underlying exchange rate of the derivative
hedging instrument gelates to the exchange rate between the functional
surrency of the net investroent and Gitigroup's functional cureeney (or inthe
case of a nor-derivative debt instrument, such instrument is denominated in
the furctional currency of the ret investent), no ineffectiveness is recorded
in earnings.

The pretax gain (loss) recorded 1nithe Foresgn curvency transkation
adiusiment acount within Accumirdated other comprebenstve incone
{loss), related to the effective portion of the net investrment hedges, s
$004 million, $3,620) million, and $(4,727) million, for the years ended
Derernber 31, 2011, 2010 and 2009, respectively

Credit Derivatives

Acredit derivative 15 a bilateral contrart between a buver and a seller
under which the seller agees to provide protection to the buyer against the
credit risk of a particular entity ('mfemnoe entity” or "ference credit”).
Gredit derivatives gererally require that the seller of credit protection make
payments to the buser upon the occurtence of prdefined credit events
{commonly rfered to as “settlement triggers” ). These settment tiggers
ate defined by the form of the derivative and the refernce crdit and are
cererally limited to the market standard of failureto pay on indebtedness
and barkruptey of the mference credit and, in 4 more limited range of
fransactions, debt restructuring. Gredit derivative transactions wferring to
emerping matket reference credits will ako typically include additional
settlerent trigoers to coverthe acceleration of indebtedness and the risk of
repudiation ota payment roratorium. In certain transactions, protection
may be provided on a portfolio of mferenced credits or asset-backed securities.
The seller of such protection may niot be required to make payment until a
specified amount of Josses has cocurred with respect to the porffolio andror
may only be requited to pay for tosses up o 4 specified amount,
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The Company makes ruatkets in and trades 2 range of credit derivatives,
both onbehalf of clients as vell as for #ts own account. Through these
contracts, the Company either purchases or writes protection on either a
single nare ora portfolio of reference credits The Company uses credit
derivatives to help mitigate credit sk in its Corparate and Consurner losn
portfalios and other cash pesitions, to take p roprietary trading pesitions, and
to facilitate client transactions

The range of credit derivatives sold includes credit defaull swaps, total
return swaps, credit options and credit-knked notes.

Acredit default swap i a contract in which, for a fee, 3 prtection seller
agrees to miraburse a protection buyer far any losses that occur due te
acredit evertt onra reference entity, If there is no credit default event or
settlement trigger, as defined by the specific derivative contract, then the
protection seller makes no payments to the protection buyer and receives only
the contractually specified fee. However, if 2 credit event occurs as defined m
the specific derivative contract sold, the protection seller will be required to
make a payment to the protection buyer

Atota] retum swap transfers the total economic peformance of 4
reference asset, which includes all associated cash flows, as well as capital
appreciation or depreciation. The protection buyer receives a floating rate
of interest and any depreciation on the wference asset from the protection
seller and, in retum, the profection seller moeives the cash flows associated
with the mference asset plus any appreciation. Thus, according to the total
teturn swap agreernert, the protection seller will be obligated to make a
payment any time the floating interest rate payment and any depreciation
of the reference asset exceed the cash flows associated with the underlying
asse, Atotal return swap may ferminate upon a default of the refemnce asset
subject to the proviions of the mlated total return swap agreement between
the protection seller and the protection buyer.

Acredit option i a credit derivative that allows investos to trade or hedge
changes in the credit quality of the refererne asset., Forexample, in a cedit
spread option, the option writer assumes the obligation to purchase or sell the
refarenie asset at 4 specified "strike" spread level, The option purchaser buys
the right to sell the reference asset to, or purchase it from, the aption writer at
the strike pread level. The payments on credit spread eptiors depend either
on a patticularcredit spread or the price of the underlying cradit-sersitie
asset. The optiors usually terminate if the underlying assets dafault.

heredit-linked note is a fomm of cradit derivative structured as a debt
security with an embedded credit default swap. The purchaser of the note
writes credit protection to the issuer, and receives 2 return which will be
negatiwely affected by credit events on the underlying sefererve cdit. If
the mference entity defaults, the purchaser of the credit-linked note may
assume the long pesition in the debt secunity and any future cash flows
from it. but will Jose the armount paid to the issuer of the credit-linked note.
Thus the maximum ameunt of the exposure i the carrying amount of the
credit-linked note. As of December 31, 2011 and Decernber 31, 2010, the
amount of credit-linked notes held by the Company in trading inwntory
was immaterial
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The following tabkes surnmarize the key charasteristics of the Company's
credit derivative portfolio as protection seller as of December 31, 2011 and
Decernber 31, 2010;

Maximum potential Fair
In rdfllons of dotiars as of amount of value
December 31, 2011 future payments payahie %
By industry/counterparty
Bank $ 929608 $ 45920
Broker-ealer 321,203 18,026
Nor-financial 1,048 98
insurance and other financial in titutions 142,578 7,447
Total by industry/counterparty $1,394,528 $ 72,481
By instrument
Credit default swaps and cptions $1,398,082 $72,358
Yotal return swaps and other 1,446 133
Total by instrument $1,384,528 $ 72,461
By rating
investmant grade § 611,447 $16,913
Non-Inéegment grads 220,989 28,084
Not rated 556,142 27,544
Total by rating $1,394528 $72,491
By maturity
Within 1 year $ 266,723 $ 3,705
From 1108 years 847,211 46,596
After & yaars 180,594 22,190
Total by maturity $1,394,528 $ 72,491
) In additen, 181 value amounts payabie unces creaN deretives purshased wee $12.961 miton
D in atditon, tir ale amums ecewable udes crRd deriatives sob wer 311,336 mann

Maximum potential Falr
in mélions of dhilars as of amount of value
Decerrber 31, 2000 future payments payable 7@
By industry/countsrparty
Bark § 784,080 § 20,718
Brokat-dealer 2N 10,232
Non-financial 1,462 &4
insurance and ofher financial in titutions 125,442 4,954
Total by industry/counterparty $1,223.116 $ 35,058
By instrument
Credit default swaps and options $1.221.211 $ 35,800
Total return swags and other 1,906 158
Total by lnstrument $1,223116 435,958
By rating
rvestment grade § 487.279 $ 6124
Non-Irwastment grade 218,296 11,364
Not rated §17,550 18,470
Total by rating $1,223,116 $ 35,358
By maturity
Within 1 vear 3 182,075 3343
From 1105 years §43,808 16,524
After & yoars 207,233 13,081
Total by maturity $1,203,118 §$ 35,858

) I aiditan, e elue amounts pavabie under credd derval ves purchasid wem 323 840 miton
2 0 aditon, fair value amounts Roetvabl undar cmidit derivatives soif wem 322,628 mition
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Gitigeoup evaluates the payment/pedormance risk of the credit derivatives for
which # stands 25 2 protection seller based on the cmdit rating assigned to the
undetlying rferenced credit. Whereexternal ratings by nationally roognized
statigtical rating organizations (such as Moody's and S&P) are 1sed, inwestmert
grade ratings are corsidered to be Baa/BBR or abow, while anything below
is considered non-investment grade. The Citigroup internal ratings am in
line with the mlated external credit rating systern. On cattain underlying
reference credits, mainly related to overthe-counter credit derivatives,
ratings are not available, and these ate incfuded in the riot-rated category,
Gredit derivatives writter: an an underlying nen-investment grade reference
credit mpresent greater payment risk to the Cempany. The non-investrment
grak category in the table abowe primarily includes credit derivatives whep
the underlying mferenced entity has been downgraded subsequent t the
inception of the derivative.

The mazimum potential amount of future payments under credit
derivative contracts prsented in the tabke above is based on the notional
value of the darivatives. The Gorpany believes that the maximum potential
ameount of futum payments for cidit protectionsold & not mpresentative
of the actval loss exposure based on historical expedence. This amount
has not been reduced by the Company's rights to the underlying assels and
the mlated cash flows. [n accordance with most credit desivative contracts,
should 4 credit event (or settlement trigger) cccur, the Gompany is usually
liable for the difference between the protection sold and the recourse it holds
in the value of the undedying aseets. Thus, f the reference entity defauls,
Giti will generally hawe a right to collect on the underlying refence credit
and any elated cash flows, while being liable for the full notional amount
of cedit protection sold to the buyer, Furthemor, this maximum poterdial
amount of futum payments for crdit protection sold has niot been reduced
forany cash collateral paidto 2 given counterparty as such payments would
be calculabed after netting all derivative exposures, including any credit
derivatives with that counterparty in accordance with a mlated master
netting agmament. Due to such retting processes, determining the amourtt of
collatersl that cortesponds to credit dadvative exposums alone is not possible.
The Compary actively monitors open credit sk exposunes, and manages
this exposure by using a wanety of strategies including purchased credit
derivatives, cashcollateral or direct holdings of the wfersnoad assets. This
risk mitigation activity is not captured in the table abow.
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Credit-Risk-Retated Contingent Features in Derivatives
Certain derivative instruments contain provisions that require the Cornpany
to either post addttional collateral o immediately settle any outstanding
liability balances upon the ocoumence of a specified credit- dsk- related
event. These events, which are defined bythe 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-isk-related contingent features that am in a liability

position at Decernber 21, 2011 and Decamber 31, 2010 is $26 billion

and $22 billion, respectively. The Gompany has posted $21 billion and

$ 18 billion as collateral for this expesute in the nornal course of business as
of Decernber 31, 2011 and Decernber 31, 2010, mspectively. Bach downgrade
would trigger additional collatera] requirernemts for the Company and its
affiliates. In the evert that each legal entity was downgraded a single notch
as of Decemnber 31, 2011, the Cormpany would be mquired to post additional
coltateral of $3.1 billion.
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24. CONCENTRATIONS OF CREDIT RISK

Goncentrations of credit risk exist when changes in economic, industey or
eeographic factoms similarly affect groups of counterparties whose aggrpate
credit exposure is material in relation to Citigroup's total credit exposure.
Although Citigroup's portfolic of financia! instruments & broadly divessified
along industry, product, and geopraphic lines, material transactions are
completed with other financial institutions, paticularly in the sscunities
trading, detivatives, and foreign exchange businesses

Inconnection with the Company's efforts to maintain a diversified
portfolio, the Company fimits its exposure to any one geogeaphic region,
country or indivwidual ereditor and moniters this exposun on 2 continuous
basis, At Decernber 31, 2011, Citigroup's most significant concentration of
credit risk was with the 1.8 government and its agencies. The Company's
exposure, which pnmartly results from trading assets and investments
isued by the 115, government and ifs agencies, amounted to $177.9 billion
and $176.4 billion at December 31, 2011 and 2010, espectively. The
Iapanes: and Mexxan governments and their agencies, which am
rated investment grade by both Moody's and $&P vere the next largest
exposures. The Gompany's exposure to Japan armounted to $23.2 billion
and $39.2billion at Decernber 31, 2011 and 2010, mspectively, and was
composed of investment securities, loans and trading assts The Company's
exposuse to Mexico amounted to $29.5 billion and $44.2 billion at
Decernber 31, 2011 and 2010, respectiwely, and was composad of irestment
securities, loans and trading assets,

The Company's exposure te state and municipalities amounted
to $39.5 billion and $34.7 billion at Decemnber 31, 2011 and 2010,
respectively, and was cornposed of trading assets, investment securities,
derivatives and lending activities

25. FAIR VALUE MEASUREMENT

ASC 820-10 (fomnerly SEAS 157) defines fair value, establishes a consistent
framework for measuring fair value and expands disclosure mquirements
about fair value measurernerts Fair value is defined as the price that
would be received to sell an asset or paid to tranfer a liability in an orderly
transaction between market participants at the measurerment date. Among
ather things the standard requires the Company fo maxirmze the 1ge of
abservable inputs and minimize the use of urobservable inputs when
measuting fair value. In addition, the use of black discounts & prectuded
when measuring the fair value of instruments traded in an active rmarkst
It also requirms recognition of trade-date gains related to certain derivative
transactions whose fair values have been determined using unobsermable
market inputs,

Unider ASC 820-10, the probability of default of a counterparty is factored
into the waluation of detivatiw positions and includes the impact of
Gitigroup's owncredit nsk on derivatives and other liabilites measured at
fair value.

Fair Value Hierarchy

ASC 820-10, Fasr Vadsie Measuremnent, 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
from independent souroes, while unobservable inputs reflext the Company's
market assumptions. These two types of inputs hawe created the fallowing fair
value hierarchy

+ Lew! 1 Quoted prices for ddenbiad instruments in astive markets.

* Lewl 2: Quoted prices for smslar instruments in active markets; quoted
prices for identical or similar instruments in markets that are rot
active; and model-derived valuations in which all significant inputs and
significant value drivers am obsermable in active markets

* Lew! 3: Valuations darived from valuation techniques in which ere o
mote significant inputs orsignificant value drivers are umobsersable

This hierarchy requires the use of observable market data when available.
The Company considers relevant and observable market prices in its
valuations where possible. The fraquency of transactiors, the size of the bid-
askspread and the amount of adjustrent necessary when comparing sirnilar
transactions are all factows in deternining the liquidity of markets and the
relevance of abserved prices in those markets,

The Company’ policy with mspect to trarsfers betvesr: levels of the fair
value hieramhy is to mrognize transfers into and out of each eval as of the
enid of the meporting period.
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Determination of Fair Vatue

Par assets and liabilities carded at fair value, the Company measutes swh
value using the procedures set out below, irrespective of whether these assets
and liabilities are carried at fair value as 4 result of an election or whether
they were previously caroed af fair valie.

When avasiable, the Company gererally uses queted market prces to
determine fair valve and classies such items as Level 1. In some cases
swhere a market price is available, the Company siill make use of acceptable
practical expedients (such s matrix pricing) tocakulate fair value, 1o which
case the irerns a classified 4s Lewel 2

If quoted market prices are not available, fair value is based upon
internally developad valuation technuques that we, where possible, current
mmarket-based or independently sourced market pasameters, such as interest
rates, currency rafes, option volatilites, stc Iterms valed using such
internally generated valuation techniques are classified according to the
Jovest lewel input or value driwer that is significant to the valuation, Thus, an
itern may be clasified in Lewel 3 even though there may be some significant
inputs that are readily observable

Whem available, the Company may also make use of quoted prices for
recent trading activity in positions with the same of similarcharacteristics
to that being valued. The frequency and size of tramsactions and the amount
of the bid-ask spread are among the factos considered in detennining the
liquidity of markets and the relevance of ohserved prices from thow matkets,
If televant and chservable prices are available, those valnations would be
classified s Lewl 2. If prices a® not available, sther valution techniques
would be used and the itern would be classified as Lewl 3.

Rair value estimates from intemal valuation techriques ate wrified,
where possible, to prices obtaired from independent vendors ot brokers.
Yendom and brokers' valuations may be based on a variety of inputs ranging
frarn observed prices to proprietary valuation modek.

The following section describes the valuation methodofogies used by
the Company to [0EasUre Vatieus financial instruments at fair valug,
including an indication of the lewl in the fair value hierarhy in whicheach
instrument is generally classified. Where appropriale, the descrption includes
details of the valuation models, the key inputs ta these raodels and any
significant asumptions.

Securiites purchased under agroements 1o resell and
secuirfties sold under agreements lo repurchase

No quoted prices exist forsuch instrumerits and so fair value is determined
using a dissounted cash-flow technique. Cash flows aw estimated hased

on the temas of the contract, taking into sccount any embedded derivative

ot other features. Bxpected cash flows am discounted wsing market rates
appropriate te the maturity of the irstrument as well as the nature and
amount of collaters] taken or osived. Generally, when such instrurments ae
teld at fair value, they are classified within Lewel 2 of the fair walue hieramhy
a5 the inputs used in the valuation are readily observable.
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Trading account assels and liabilities—irading securities
and irading loans

When available, the Corpany uses quoted market prices to determung the
fair vajue of trading securities; such items are classified as Lewel 1 of the
fair value hieramhy. Bxamnples include sarne guvernment securities and
exchange-traded equity secuities.

For bonds and secondary market loars traded over the counteg the
Gompany generally determines fair value utilizing internal valuation
techriques. Fair value estiraates from interrral valuation techniques ae
werified, where possible, to prices nbtained from independent vendors.
endoss compik prices from various sourees and may apply matrix pricing
forsimilar honds or loans where no prce s observable. If available, the
Company may akso use quoted pries for pecent trading activity of assets with
similarcharacteristics to the bond o loan teing valued Trading securities
and loars priced using such methods are generally classified as Lewel 2.
Howeser, when less liquidity exists for a security or loan, a quoted price is
stale or prices from independent sources vary, 2 loan or security s generally
clasified as Lewel 3.

Wher the Cornpanys principal market fora portfolio of lears isthe
securitization market, the Compary uses the securitizat jon price fo determine
the fait value of the pottfolio. The securitzation prioe is determired from
the assumed proceeds of a hypothetical securitization in the curment market,
adjusted for transformation costs (1., disect costs other than transaction
costs) and securitization uncertainties such as market conditions and
liquidity. & 2 result of the severe reduction in the fevel of activity in
certain securitization markets since the second half of 2007, cbservable
sacuritization prices for certain directly comparable porfolios of loans
hawe niot been readily available, Therefore, such portfolios of loans are
gererally classified as Level 3 of the fair valve hiemmhy. However for other
loan securitization markets, such as commerial malestate loans, pricing
verification of the hypothetical securitizations has been possible, since these
matkets have memained active. Accordingly, this loan portfolio s classified as
1wl 7 inthe fair walue hierarchy,
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Trading accouni assels and liabittttes—derivattves
Ruchange-traded derivatives are pererally fair valuzd using quoted market
{1e. exchanpe) prices and so are classified a5 level 1 of the fair value
hieramhy

The majority of derivatives entered into bythe Company are executed
ever the counter and so ate valued sing internal valuation fechniques as 1o
queted market prices exist for such ingtruments The valuation techniques
and inputs depend on the type of denvative and the natue of the underlying
instrurnent, The prrcipal techniques used to value these ingruments are
discounted cash flows, Black-Scholes and Monte Catlo simulation. The fair
vahues of derivative contracts reflect cash the Company has paid or received
(forexample, aption premiums paid and received)

The key inputs depend upon the type of derivative and the nature of
the undarlying instrument and include interest rate vield curves, foreign-
exchange tales, the spot price of the underlying volatility and cormlation.
The itern is placed in either Level 2 of Lewel 3 depending on the obsarvability
of the significant inputs to the model. Correlation and items with longer
fenors are generally less observable,

n the fourth quarter of 2011, the Gompany began incnrporating
owrnight indexed swap ("018°) curves a5 fair value measurement inputs for
the yaluation of certain collateralized interest-rate related derivatives The
018 curves reflect the intemst rakes paid on cash collateral provided against
the fair value of these derivatives. The Company believes using relevant 018
curwes as inputs to deterning fair value measurernents provides a more
repesentative reflection of the fair value of these collateralized interest-rate
related derivatives. Previousty, the Company wsed the wlevant benchmatk
curwe for the currency of the derivative (e g, the London Irterbank Offered
Bate for US. dollar derivatives) as the discount rate for these collateralized
interest-rate related derivatives, The Company peognized a petax gain of
approximately $167 million upon the change in this fair value measurement
input. For fusther information on derivstive instruments and hedging
activities, see Note 33

Subprime-relaied direct expossres in CDOS
The valuation of high-grade and mezzanine aswet-backed security (ABS)
DO positions uses trader prices based on the underlying assts of each high-
grade and rmezzamine ABS CDO. The high-grade and mezzanine positions
ata now largely hedged through the ABX and band short positions, which
are trader priced This esults incloser symmetry in the way these long and
short positions am valued by the Company Citigroup uses trader marks
to value this portion of the portfolio and will do g0 a5 long as it remains
Jargely hedged.

Por mast of e knding and structuring ditect subprinie eXpOSULES,
fair value is determined utilizing observable transactiors Where available,
other ma ket data for similar assets in markets that ate not active and other
internal valuation techniques.
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Invesimenls
The investments category includes available-foesale debt and marketable
equity securities, whose fair value is detemmined using the same procedures
destribed for trading securities above of, in some cases, using wendos pricss
35 the primary source.

Also included in inwestrents are renpublic investments in prvate equify
and real estate entities held by the S%:B business. Determining the fair
value of nonpublic securities involves 2 significant degree of management
resonrss and judgment as no quoted prices exist and such securities am
generally very thinly traded. In addition, there may be transfer restrictions
an private equity securities. The Gompany uses an established process for
determining the fair value of such securities, using commonly accepted
valuation techniques, including the use of earnings multiples based on
comparable public securities, industry-specific non-earnings-based multiples
and discounted cash flowmodels. In determining the fair valve of norpublic
secutities, the Company also considers eventssuch as a propased sale of
the investee company, initial pubilic offerings, equity issuances or other
chsarvable transactions. As dissussed n Note 15 to the Corsolidated Financial
Staternents, the Company uses NAY to value centain of these entities

Private equity securities ae generally classified as Lewel 3 of the fair value
hiemaxchy,

Short-term borrowings and long-term debt
Where fair value accounting has been elested, the fair wlues of non-
structured liabilities are determined by discourting expected cash flows wing
the appropriate discount rate for the applicable maturity. Such instruments
are gererally classified 25 Lavel 2 of the fair value hieramhy as all inputs are
readily observable

The Cornpany determines the fair values of structured liabilites (where
pedoomance is linked to structured interest rates, inflation of CUFTETEY risks)
and hybnd financial instruments (performance linked to risks other than
interest rates, inflation or curency risks) using the appropriate derivative
valuation methodology (described above) grien the nature of the embedded
risk profile. Such instruments ae classified as Lewel 2 or Lewel 3 depending
an the ohservability of significant inputs to the model.
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Market valuation adfustments

Liquidity adjustmants are appledto items in lewel 7 and Lewel 3 of the
Fair value hierarhy to ensum that the fair vatue reflects the price at which
the entire position sould be liquidated in an srderly manner The tiquidity
reserve is based an the bid-offer spread for an instrument, adjusted to take
into aceount the size of the position consigent with what Giti believes 2
market pagicipant would corsider.

Counterparty credit-risk adjustments az applied to derivatives, such
ss overthecounter derivatives, where the base valuation Uses market
parameters based on the LIBOR inferesf rae Cures Not all counterparties
have the sarne credit risk 25 that implied by the elevant LIBOR curwe, so it is
pecessary to consider the ruarket view of the cdit risk of a counterpanty in
oeder to estimate the fair vatue of such an iter.

Bilateral o "own’ credit-risk adjustments am appliedto reflect the
Gomnpany's own credit tisk when valuing derivatives and liabilities measured
4t fair value, Gounterparty and owneredit adiustments corsider the expected
futum cash flows between Citi and i counterparties under the lemms of
the instrument and the effect of credit nsk on the valuation of thogecash
flows, rather than a paint-in-time assessment of the curment tecognized et
asset or liability Furthermore, the credit-risk adjustments take into account
the effect of credit-risk mitigants, such as pledged collateral and any kegal
right of offset (to the extent such offoat exists) with 4 counterparty through
arrangemearts such as netting agreements.

Auction rate securtiies
Auiction rate securities (ARS) are long-term municipal bonds, corporate
ban, securitizations and preferred stocks with infemst rates ot dividend
vields that ar reset through periodic auctions. The coupen paid inthe
current period is based on the rate determined by the priot auction. Inthe
event of an anction fastuze, ARS holders recene a “ail rate” coupor, which is
specified in the original ssue docurnentation of each ARS.

Whe irsufficient onders to purchase all of the ARS issueto besold
in 21 auction were receiwed, the primary deaker o auction agent would
traditionally hawe pumchased any residual unsold invertory {without 2
contractual obligation to do so). This residual inventory would then be
repaid through subsequent auctions, typically in 4 short time. Due fo this
auction mechanism and generally liquid market, ARS have historically
traded and were valued g5 short-tetm ingtrurmerts.
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Gitigroup acted in the capacity of primary dealer for approximately
$72 billion of ARS and continued to purchase residual unsold inentory 10
support of the auction mechanim until mid-February 2008, After this date,
liquidity in the 4RS market deteriorated significantly, auctions failed due to
o lack of bids From third-party investoss, and Sitigroup ceased to purchase
unsald inventory. Following 2 nomber of ARS refinancings, at December 31,
2011, Gitigmup continied to actin the caparity of primary dealer for
approxirnately $15 billion of eutstanding ARS.

The Dompany classifies its ARS 3strading and available-forsale secunties.
Trading ARS include pimarily securitization positinns and are classified as
Asset-backed securities within Trading securities in the table below Available-
forsak ARS include prmarily preferred instruments (interests inclesed-end
mutual funds) and areclasified as Bquity securities within [nvestments,

Prior to the Company's first auction failing 1n the fist quarter of 2008,
Citgroup valued ARS based on observation of anction maskel prices, because
the auctions had a shott marurity peried (7, 28 or 35 days). This generally
msulted in valuations at par. Once the auctions fatled, ARS could no longer
he valued using ohservation of auction market prves. Aecordingly, the fair
values of ARS are currently estimated using imternally developed discounted
cash flow valuation fechniques specific to the nature of the assets underlying
each ARS,

For ARS with student loans as undeclying assets, futue cash flovs are
estimated based on the terms of the loans underlying each individual ARS,
discounted at an appropriate rate in order to estimate the curmnt fair value.
The key assumptions that impact the ARS valuations ar the expected
veighted average life of the structum, estimated fail rate coupors, the
amount of 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
& hased on rafes observed forbasic securfizations with similar maturities
t the loans underlying each ARS being valued. [n omder to atrive at the
appropriate discount rate, these abserved rates wer adjusted upward to factor
in the spacifics of the ARS structur being valued, such as callabality, and the
Hliquidity in the ARS market.

The majoriy of ARS continue to be classified as Lavel 2.
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Alt-A mortgage securilies

The Comparny clasifies its Alt-Amontgage securities as held-to-rmaturity,
available-fotsale and trading investments. The securities classfied as
trading and available-forsale are ecorded at Fait value with changes in

fair value pzported sn current earnings and AOCE, respectively. For these
putposes, Giti defines Alt-A mottgage securities 45 non-agency msidential
mortgage-backed scurities (RMRS) where (1) the underlying collateral has
weighted average FICO scores between £80 and 720 or (2) for ingtarces where
FICO scomes are greater than 720, RIMEBS have 30% ot less of the undedying
collateral composed of full documnentation loars.

Similarto the valuation methodologies used for othertrading securities
and trading loars, the Corapany generally deterraines the fair values of
Alt-A mortgage scurities utilizing internal valuation techniques. Fair valus
estirmates from interral valuation techniques am werified, where possible,
to prices obtained from independent vendos. Vendors compile prices from
various soumes. Where available, the Cornpany may also make use of
quoted priess for teent trading activity in securities with the same o similar
characteristics to the secutity being valued.

The irtemnal valuation techniques wsed for Al-Amorigage sicurities, 48
with other mo tgage exposumes, consider estimated housing price changss,
unemploymert rates, interest rates and borrower attebutes. They also
comsider pEpayment rates as well as other market indicatos.

Ab-Amortgage curities that are valued wing these methods ate
generally classified as Lewel 2. Hovewer, Alt-A mortgage securities backed by
Al-Amortgages of lower quality or mote recent Vintages are mostly classified
45 Level 3 due to the meduced liquidity that exsts for such positions, which
redues the seliability of prices available from independent sources.
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Commerciai real esiale exposure
Citigroup repotts a number of different exposues linked to commercial eal
estate at fair value with changes in fair value reported in eamnings, including
securities, loars and inwstments in antities that hold commercial real estate
loans or cormencial mel estate directly. The Company also mports securities
backed by cornmercial mal etate a5 available-for-sak investments, which aw
carried af fair valug with changes in fait value reported in AOGL

Sirmilar to the valuation methodologies used for cthertrading securtties
and trading loars, the Uompany generally determines the fair value of
securities and Joars linked to commencial real estate utilizing irtemal
valuation techniques. Fair value estimates from internal valuation
techriques ar verified, where possible, to paces ohtained from independent
vendors. Yendors compile prices from varous soUmes. Where available, the
Company may skso make use of quated prices for recent trading activity
in secutities or loans with the same orsimilar charactedstes to that being
salued, Securities and loars linked to comrercial real estate valued ising
these methodologies are generally classified as Lewl 3 as a result of the
curzent reduced Liquidity in the market for such exposues.

The fair value of inwstments in entities that hold commerial real
estate loans or commerial mal estate directly is determined using a similar
methodslogy to that used for other non-public investments in real estate
held by the $68 business, The Gompany uses an astablished process for
determining the fair value of such securities, using cornmenly accepted
valuation techniques, including the use of earnings multiples based on
comparable public securities, industey-specfic non-earnings-based multiples
4nd discounted cash flow models. In determining the fair valus of such
nvestmients, the Company also considers events, such as 2 proposed sale
of the investee cormpany, initial public offerings, equity issuances, ot other
observable transactions. Such investnerits are gererallyclasified as Lavel 3
of the Fair value hierarchy.
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items Measured at Fair Value on a Recurring Basis category is not limited to other financil instruments that hawe been

The following tables prosant for each of the fair value hieramhy levels classified 13 Level 2, but ako instruments classified as Level Lor Lewel 2of
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 in the
a recurting basis at Deosmber 31, 2011 and Decernber 31, 2010, The following table.
Company's hedging of pesitiors that have been classified in the Lewel 3
Gross Net
i mitlions of dotiars at December 31, 2011 Level 1 Level 2 Level 3 inventory Netting © balance
Rssels
Federal funds sold and securities borrowed of purchased undes
agreements to resell $ —_ $ 183,084 § 4,101 $ 162,786 $ (48873  $142882
Trading securities
Trading mortgage-backed secutities
.S government-sponsored agency guaranteed $ - $ 26674 $ 861 $ 27153% $ —_ $ 27535
Prime —_ 118 759 an _ an
Alt-A —_ 444 166 609 —_ 609
Sutprime —_ 524 45 980 —_ 990
Nor-U.S, residential — 278 120 366 — 388
Commaeraal s 1,15 618 2,333 o 2,383
Tatal trading mortgage-backed sacurities $ - $ 29,751 $ 2,988 & 32738 $ — $ 32,739
U.S. Treasury and federal agency securities
1.5, Treasury $ 15612 $ 2815 $ - $ 18227 $ —_ $ 18,227
Agency obligations — 1,168 3 1,172 e 1172
Total U.S. Treasury and federal agency secutities $ 15812 $ 8784 $ 8 $ 19,860 $ —  $ 19,308
State and municipal $ — $ S5112 $ 252 $ 5364 $ - $ 57364
Foreign govermment 52,429 26,601 521 79551 —_ 79551
Gorporate —_ 33,786 3,240 37,026 — 37,026
Equity securities 28,707 3218 244 33,230 _ 33,230
Asset-backed securities — 1270 5,801 707 — 701
Oties debt securities — 12,818 2,200 15,027 — 16,027
Total trading securitles $ 91,748 $ 116401 $15,258 § 220407 $ — $220407
Trading account derivatives
interest rate contracts $ 6 § 7554713 $ 1,947 $ 757,487
Foreign exchange confracts —_— 83,536 781 94,317
Equity contracts 228 16,376 1618 20,235
Commodity contiracts 568 11,040 885 13,763
Cradit dervalives o 81,128 9,301 90,424
Total trading account detivatives $ 3265 $ BBALE $14518 $ 976,228
Gross cash collateral paid 57,815
Netting agreements and market valug adjustments $ (91,114)
Totat trading account derivatives & 32665 $ 68,448 $14,513 $1,034041 $ @Enne b 8234
Investments
Mortgage-backed sacurities
1.5, government-spensored agency guaranteed $ 59 $ 45043 $ o6re § 4578t $ — $ 45,781
Prime — 105 8 118 — 118
Alt-A — 1 —_ 1 —_— 1
Subprime — —_ — — — o
Hon-U S, residential _ 4,658 — 4658 — 4,658
Commercial — 472 — 4qr — 472
Total investment mortgage-backed securities $ 9 § 50218 § 687 $ 51,025 $ —  $ 51025
U.S. Treasury and fedmal agency securities
U.S. Treasury $ 116482 $ 38567 s — $ 50229 $ —_ $ 50,229
Agency odligations — 34834 75 34,909 — 34,909
Total U.S, Treasury and federal agency securities $ 11642 $ 73421 $ 75 $ 85138 $ — $ 85,138

246

OPP008712



Oross Net

i miflions of doliars ot Dacember 31, 2011 Level 1 Level 2 Level 8 Inventory Netting®  balance
State and municipal $ — & 18732 $ oa7 $ 1439 $ —_ $ 14399
Foreign government 33544 50523 47 84514 —_— 84514
Corperate — 9,268 89 10,267 — 10,257
Equity securities 6,634 98 1,468 8,186 —_ 8,186
Asset-backed securities — 6,962 4,041 11,003 — 11,003
Other debt securities — 563 120 683 —_ 683
Nen-marketable equity secusities — 518 8,318 8,836 — 8,836

Total investmenis $ 51,878 § 205384  $16797 $ 274040 $ —  $27408

Loans® $ —_ $ 583 $ 4,682 $ 5206 $ —_ $ 5265

tiortgage servicing rights —_ —_ 2,569 2,560 —_ 2560

Nonirading detivatives and other finencial assets measured
on a recuyring basis, gross $ — $ 12,161 $ 2,285 $ 14,306

Gross cash collateral paid 807

Netting agreements and market valus adjustments $ (8482)

Nontrading derivatives and other financial assets measured
on a recurring basis $ — $ 12,15¢ $ 2,245 § 14708 $ (3462) & 11241

Total assels $152,802 $1,460,881 $60,765 $1,752,760 $(1,025049)  $721.111

Total as a percentage of gross assets © 90% 87.4% 3.6% 100.0%

Liabilities

Interest-bearing deposits $ - $ 835 § 431 $ 1326 $ - $ 1328

Eederal funds purchased and securities loaned or sold undes
agreements to repurchase -_ 161,582 1,061 162,643 {49,873) 112,770

Trading account liabilities
Securities sold, not yet purchased 58,456 10,841 412 68,809 68,309
Trading account derivatives

interest rate contracts 37 738,833 t,221 740,001
Foralgn exchange contracts —— 968,548 814 97,383
ity contracts 2,822 26,981 3,856 33,139
Comrnodity contracts 818 11,969 1,799 14581
Credit dedvatives —_ 17,1538 7,528 84,726

Totat trading account derivatives $ 3,73 & 951,455 $14,763 $ 960,050

Gross cash collateral received 52811

Netting agresments and market value adjustments $ (966,488)

Total trading account derivatives $ 8782 & 961455 $14,768 $1,022,781 $ (966,488) § 562713

Short-term barrowings o 1,087 287 1,954 — 1,854

Long-term debt — 18,227 5,945 24,472 — 24,172

Nontrading derivatives and other financial liabliities measured
on a recurring basis, §ross $ —_ $ 3559 $ 3 & 356

Gsoss cash collateral received $ 3642

Netting agresments and market vaiue adjustments $ (3482

Hontrading detivatives and ether fnancial Habilities measured
on a recurring hasis $ — $ 3559 $ 3 ¢ 17204 $ (3462 § §ja

Totat liabilities $ 62,188 §1,147,726 $22,902 $1,289,269 $(1,019823) $269446

Tolalas a Eercentago of gruss liabilities @ 50% 93.1% 1.9% 100.0%

) Repmeenk nettng 0f § the amounts die uner scutias purchasen uhoer agroements 1 maell and the amounts owed ynder Sacurtes soid under sreaments 1o epurchase and () ot LXPOSUIES Cowered by
2 qualityssy master neting ageenent, cash collawralamg the market vaie adiustment

@ Ther is b alowance T kan 105988 reconded 10 oons Rpored & 1ar vake

% Percentagn & cadcylaied based 0o il ageets and fidulites measured &t falr vale un & mautng e, excluding cotateral parlfecersd on darivaties
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Qross Net

I mitllons of dafiars at Dacember 31, 2010 Level 1 Level 2 Level 8 inventory Neting® balance
Assets
Federai funds sold and securities borrowed of purchased under
agreements to resefl $ —_ § 131831 § 4911 $ 136,742 § 149,230 3 87512
Trading securities
Trading mortgage-backed securities
1.5, governmant-sponsored agency guaranteed e 26,298 931 27427 e 27127
Prime — 20 544 1,914 - 1614
Alt-A — IR Y 385 1,502 — 1.5062
Subprime - G911 1,125 2,036 — 2,036
Hon-LS. resdential — 828 224 1,052 — 1,062
Commercial — 1,340 418 1,758 — 1,758
Total trading mortgage-backed securities 3 -— § 3412 § 2577 $ 34,988 $ — $ 34,989
1.8, Treasury and federal agency securities
U.S. Treasury § 18,448 $ 1718 3 — $ 20168 3 — § 20,158
Agency obligations & 3,340 7 3418 — 3418
Total U.S, Treasury and federal agency securities § 18,455 § 5093 § 2 § 23586 $ — § 23586
State and municipat $ — L § 208 $ 7493 i e § 74,
Foreigh goverament 64,096 73,649 566 88,311 — 38,311
Corporate — 46,263 5,004 51,267 — 51,267
Equity securities 33,509 3,151 776 37436 — 37,436
Asset-backed securities — 1141 7820 8761 — 2,761
Other debt securities — 13,911 1,305 15,216 — 15,216
Total trading securities $116,060 § 131,871 §19,128 § 267,069 3§ - $267,0549
Trading account derivatives
Intere st rate confracts § 509 § 473,579 § 2584 § 476,672
Foreign exchange contracts Ah 23,465 1,028 24,501
Eouity contracts 2,581 11,807 1,748 16,146
Commaodity contracts 590 10,973 1.045 12,608
Cradit devatives — 51,819 13,222 55,041
Total trading account derivatives § 369 4 631643 $198,834 § 654,968
Gross cash collateral paid 50,302
Netting agreements and market value adjustments § (655,057
Totat trading account derivatives § 3691 $ 631643 $19.834 § 705270 $ (655,057 $ 50,213
Investments
Maortgags-backed securities
U.S. gewemmant-spon sored agency guaranteed § jo § 2350 $ 22 $ 23623 $ — § 23623
Prime — 1,660 166 1,828 — 1,826
Alt-A — 47 1 48 — 48
Sukpnme — 119 — 114 — 114
Non-U.S, residentisl — e — 16 — 316
Commerdal — 47 527 574 — 574
Total investment mortgage-hacked sscusities § 70 § 25720 § 718 § 26508 $ — $ 26,508
U.8. Treasucy and federal agency securities
U.S. Treasury § 14,031 §  444Y7 i — 58442 3 — $ 58,448
aryency obligations — 43,567 17 43,614 — 43,614
Total U.5. Treasury and tederal agency § 14,03 § 83,014 17 3 102,062 3 —m $102,062
State and muanicipal 3 — $ 1273 § 504 § 13235 $ — § 13,235
Forsigh govemment 51419 47,802 358 49,679 — 99,679
Gorporate — 15,152 828 16,677 — 16,677
Equity securities 3,721 184 2,088 5,960 — 5,860
Asset-backed securilies —_ 3,624 5424 3,048 — 4,048
Other debt securities — 1,185 787 1,812 — 1,912
Non-marketable squity securities — 135 6,960 7,095 — 7,095
Total investments § 63,741 § 194,647 §17.286 § 281174 $ - $281,174
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Qross Net

In mitions of doliars at Decamber 31, 2010 Level 1 Lavel 2 Level 3 Inventory Netting balance
Loans ® $ — § 1159 $ 3,213 § 4372 $ — $ 4372
Mortgage servicing rights — — 4,554 4,554 — 4,554
Nontrading derivatives and other financial assets measured
on a recurring basis, gross § — $ 18425 § 2504 § 21,934
Gross cash collateral paid 3 b4l
Netting agreements and market vaiue adjustments $ (2615
Nontrading derivatives and other tinancial agsets measured
on a recurring basls § — $ 19425 § 2508 $§ 22145 $ {2819 $ 18,530
Total assets $188,992 $1,110,576 $71,23% $1.421,316 $ (706,902) $714,414
Totalasa aucontup of gross assels & 13.8% 31.0% 5.2% 100%
Liabilities
Interast-bearing deposits § —_ 3 488 § 277 $ 1,265 § — § 1,285
Federal funds purchased and securities loaned or sold und&t
agreements to repurchase — 164,162 1.261 170,423 {49,230) 121,143
Trading account liabilities
Securities sold, not yet purchased § 59968 § 8183 $ 187 § 697324 $ — $ 69,324
Trading account derivatives
intarest rate contracts 489 472,936 3314 478,139
Forgign exchange contracts 2 87 411 261 88,274
Equity contracts 2,551 27,486 3,397 33,434
Commodity contracts 492 10,968 2,068 13,518
Credt derfvatives — 48,535 10,926 69,461
Totat trading account derivatives § 3524 § 647336 $20,566 § 671426
Geoss cash collateral received 39,319
Netting agreements and market value adjustments $ (650,015
Totai tradiny account derivatives § 3524 § 647,336 420,566 $ 709,745 $(650,0415) $ 58,730
Shod-term borrowings — 1,627 802 2,424 — 2429
Long-term debt - 17 612 2,385 26,997 — 25,947
Nentrading derivatives and other financial liabilities meastired
on a recuriing bhasis, gross § — § 9266 § 19 $ 9285
Gross cash collateral received § 3040
Netting agreements and market value adjustments § ({2619
Nontrading derivatives and other financial tiabilities measured
on a recurting basis 3 _— § 4268 § $ 12,325 § (28615 $ 871
Totat liabilities § 63492 $ 855160 §31.497 $ 941,502 § {701,860 $284,648
Total as a percentage of gross Habilities ® §.7% 90.0% 3.3% 100%

(1 Fepresents tefting ot () the amounts due wreer mourtics purchased ynoer agreements © resel and the amoants owed ander SSCUES SO BNORY A01OMENTS 10 BLUIChase ahd (1) vematyg exnosures cowred by
aquayng maser netling ageement, cssh collairal and the market value agustment

@ There Is n alowance to loan fosees secorded for foans Rpored &t far vake

(3 Pementage & casouise based on folal assots and fiabilies meacured at tair valer On & WCUITNG BASE, exphiing cofiate:al patt/mopived on deratives
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Changes in Level 3 Fair Vaiue Category

The follovang tables prseat the changes i the Lewel 3 fair val e catepory for the
tselw mort fe ended Decernber 31, 2011 and December 31, 2010, The Compary
classifies financial instormends in Level 3 of the fair value hisramhy when there is
wliance on 4t lest one significant unchservable input to the waluation rmodel. In
adkdition to these unobservable inputs, the valuation modets for Lew! 3 financial
irstruments typically ako wly on a number of inpuls that are eadily dhservable
ither ditetly or indimetly, Thus, the gairs and losses presentad below includs
chianges in the fair valve related to both cheervable and undteervable inputs

The Gompany often hedges positiors with offsetting positions that ae
classified in 2 different level. For example, the gains and losses for assets
and liabilities in the Lew! 3 category presented in the tables below do not
reflect the effect of offsetting losses and gairs on hedging instruments that
haw been classified by the Company in the Lew! 1 and Lewel 7 categories. In
addition, the Gompany hedges iterns classified inthe Lew! 3 category with
instruments ako classfied in Level 3 of the fair value hieramhy. The effects of
these hedges are presented gross in the following tables.

Net realized/unreglized  Transfers Unrealized
gains (lasses) Included in in and/for gains
Dec.31,  Principal out of Dec.31, (losses)
in redtfons of doliars 2010 transactlons Other™®  Level 3 Purchases lssuances  Sales Settiements 2011 still held®
Assels

Fed funds sold ang securities borrowed or

purchased under agraements to resel! $ 4,911 $ € 3 — $(300) 8 — $ —8% — $ —$4701 & &8
Trading securities
Trading mortgage-backed securities
1.5, gevemment-sponaored
agency guaranteed 4 a3 $ (62) $ - $ 189 $§ 617 § 13 % (686) $ (141)% 861§ (100
Prime 594 125 o 59 1,608 - {1,808) {19} 759 48
Al-A 385 19 — 8) 1,688 — {1,849) {20) 165 2
Subprime 1,128 2} — {148) 550 —  021) 38y 465 108
Non-U.S. residential 224 8 —_— (4t) 354 - {428) —_ 120 (35)
Commergal 418 33 — 345 418 — (570) B8 §18 57
Total rading mortgage-hacked securities $ 3577 $ 119 $ — S 36§ 5245 $ 13 $ 6,157 5 (24519208 $ (39
US. Treasury and tederal agency secuities
1.5 Treasury $ — 8 — $ — $ — § — & —% — $ —$ — & —
Agency obligations 72 g — {45) 8 — (41) —_ 3 -
Total U.S. Treasury and federal
agency securities $§ 72 $ 9 $ — $ (45) $ 8 $ —% (@) & —8 3 & -
State and municipal § 208 $ 67 $ - s 102 $ {428 § — § (1243 s (0% B2 $ (39
Foreign goverament 966 {38} s (243) 1,556 — {7en 528y 521 (22)
Cerporats 5,004 (60} — 1,452 3,212 - {3,804) (2,564) 3,240 (680)
Equity securities 776 (202) o (145) 191 e (378) e 244 (143)
Asset-backed securities 7.620 128 B 806 5,198 -— {B,068) {1,882) 5,801 19
Other debt sscurities 1,305 (170) - 186 1,518 — {880} (4} 2,209 68
Yotal trading securities 319,128 $ {142) $ — $2288 $181N $ 73 $(19.227) $(5,033) $16,258 ${1,830)
Derivatives, net®
interedt rate contracts 3 (730) $ (242) $ $1549 § 1M1 § — s 21 $ 50¢% 726 §& 52
Forgign exchange pontracs 164 31 —_ (83) 11 — 8 (158} (33) {100)
Equity cotracts {1,639 amn —_ (28) 362 — {242) @81y (1,737} (1,139
Commodity cantracts {1,823 26 -— (83) 2 -— (104) 152y  (334) (48)
Credit dedvatives 2,296 520 - 183 8 e 1) 1,218) 1,728 1,615
Total derivatives, net § @32 $1,206 $ $1538 % 484 & —$ (IMN) $(2,195)8 (90) § 30
Investments
Mortgage-backed securities
15 governmant-sponsored
agency guaranteed $ 22 $ - $ (22) $ 46 $ 270 $ — % m ¢ —~% 8718 § (89
Prime 166 — {t {109) 7 e (54) (1} 8 o
Alt-A 1 — M — — - — — — —
Subprims — — L o —_ - — _ - —_—
Commerdal 527 — (4 {513) 2 — {52 - - -
Total investment mortgage-backed
debt securlties 3§ 716 $ — $ (28 $ (206 $ 319 $ —$ (113} & (11$ 687 % _{38
U5, Treasury and federal agency securities § 17 $ — § — s 60 $§ — $ —6§ @ $ —% 1B & —
State and municipal 504 - {10} {59} 324 — _(92) - 8617 _{20
Foreign goverament $ 358 $ — $ 13 s @) § %2 $§ —8 ®7 & (188 47 & 6
Gorporate 525 —_ (106} 169 732 (56) 305y 988 -]
Equity securities 2,055 — 39 31) —_ -— (84) (440) 1,453 —_
Asset-backed securities 5424 —_ 3 55 108 — {480 (1,121) 4041 5
Others detit securities 727 —_— p:) 121 35 - {289) {600} 120 @
Mon-marketable equity securities 6,960 — 882 (888) 4,881 - {1,888) (1881 8318 580
Total invesiments Sﬂz% $ — $ T62 $ (76§) $ 6740 § — 8 (3004 51_4331)516.797 $ 531
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Met realized/unrezlized  Transfers Unrealized
gains (losses) included in in and/or gains
Dec. 31, Principal out of Dec.31,  (losses)
fa mittons of doliars 2010 transactions other™®  Level 3 Purchases [ssuances Sales Setttements 2011  still held®
Loans § 2.213 $ — $ (309 $ 45 & 20 $20028% (%) $ (814§ 4682 § (265)
Maortgage servicing rights 4,554 — (1,465} — _ 408 {212) (716} 2,569 {1,465)
Other financial assels measured on a
recusring basis 2508 - 108 (80) 51 553 (172) @21}y 2,245 112
Liabilities
|nterest-hearing deposits § 277 $ — $ 8 $ 02 8 — $s888 — $ (3% 41§ (76)
Federal funds purchased and securities
toaned or sold under agreements
to repurchase 1,261 22) — 4 — —_ tn (150) 1,061 64)
Trading account liabilities
Securities soid, not yet purchased 187 48 — 438 — -— 413 578} 412 42
Short-term howrewings 802 190 - {432) —_ 551 — @aag 287 38
Leng-term debi 8,385 181 266 (837) — 1,084 - (2,140) 53845 {(225)
Other financial tiabilities measurad on a
recurting basis 14 —_ {19 7 1 13 {1} {55) 3 {3)
Net realized/unrealized Transters Purchases, Unrealized
gains (losses) included in in andfor issuances gains
December 31, Principal out of and December31, {losses)
in ritions of dollars 2008 transactions Other *W Level 3 settlements 2010 still held ®
Assels
Fed funds sold and securities borrowed or
purchased under agreements to resell © § 127 § 00 5§ — §3,019 § 665 $ 4,911 § 374
Trading securities
Trading mortgage-backed securities
1.5, govemmant-sponsored agency guaranteed 972 {108) — 170 (203} (Eg| {4%)
Prime 304 77 — 265 {122 504 7
Alt-A 387 a4 — 263 {316} 385 51
Sutprima 8,499 321 e 699 {7 495 1,125 94
Non-U.S. residentisl 572 47 s 528 {923 224 39
Commeraal 2451 &4 — (308) {1,789 418 55
Total rading mortgage-backed securiles §13,764 $ 455 § — § 208 ${10,847) $ 3577 § 116
U.5. Treasury and federal agency securities
14,5, Traasury $ - § — $§ — § — $ — § — § —
Agency obligations — {3 e 83 12 72 (24)
Total U.5, Treasury and federal
agency secutities $ - E I I § 62 $ 2 $§ 72 3 (24
State and municipat § 2 $ 53 § — § 207 § {364 § 208 3 7
Foreign government 459 20 — {68 1955 568 (10)
Corporate 7,801 140 - #18) 2,119 5,004 308
Equity securities §40 77 — 312 {253 776 416
Asset-backed securities 1,829 84 — 4,988 (1,282 7.620 &)
Other debt securities 1323 48 o 8a {12,064} 1,306 g
Total trading securitles $39,942 § 79 3 — 5069 $(26,762) $19,128 § 813
Derivatives, net ¢
Interest rate contracts § 374 3 513 $ — 3 467 § (1,336 @3 $
Foreign exchange contracts (3% 203 — 43 42 164 (314}
Equity contracts (1116 {498 — (331 300 {1,639 {589
Commodity and other contracts 6529 (299 - {659 (160 {1,023 {486)
Cradit darivatives 5159 {1,405} e %35 823 2,296 857
Total derivatives, net $ 3108 ${1,486) § — § (837 $ 0,97 $ 832 $(2,238)
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Net reatized/unrealized Transfers Purchases, Unrealized
gains {losses) included in in and/or jssuances gains
December 31, Principal oul of and December 31, (fosses)
{a miftons of dollars 20090  {ransactions Other 9% Level 8 settiements 2010 stift hetd ®
Tnvestments
Mortgage-backed securities
1.6 governmant-sponsared agency guarantesd § 2 $ — § 4 § 2 § — F Y $ —
Prime 736 — {35 493) 4wy 166 —
Alr-A &5 — 2 24 {90 1 —
Subprime 1 e A 1 o - .
Commercial 746 - @47 2 221 527 e
Total investment mortgage-backed
debt securities $ 1,540 § — § 469} § @44 $ 89 § 76 § —
U.S. Treasury and federal agency securities § 0 § — § @0 3 — $ 17 $§ 17 ¢ M
State and municipal 27 — — 41 {1943 504 (75
Foreign government 2740 e 9 15 64 358 1
Gorporate 874 —— 2 @3 (132 525 (32)
Equity securlties 2513 — 69 U] (522 2,155 7n
Asset-backed securities 2,272 — (123 {1 {2,614} 5,424 (19)
Other debt securities 569 o {13 {13 193 3 25
Nen-marketable squity securities 7,33 — 662 18 {1,066) 6,960 512
Total investments $21,403 I § 142 $ (104) § {4,155 $17,286 § 238
Loans $ 213 $ — § (158) $1.217 § 1,841 $ 3,213 § {330
Morty age servicing rights 6,530 — {1,146) — 1930 4,554 (1.145)
Other financial assels measured on 3
recurring basis 1101 - &7 2022 (527 2,509 87
Liabilities
\nfarest-hearing deposits $ 8 § — § § @y $ 301 $§ 277 § N
Eederat funds purchased and securities
loaned or sold under agreements o
repurchase 929 2 — 174 130 1,261 {104y
Trading account liabilities
Securities said, notyet purchased 774 139 — @n (579} 187 153}
Short-term barrewings P 6} - 614 a9 802 {79
Long-term debt 9,654 125 201 339 1332 8,385 225
Other financial liabilities measured on 2
recurting basis 13 — {52) — 46 19 20

Wy Chaes i far vale 1ot avakable forsak nestments et securities) e teoorded B A fatad olrar

salas of mvEsknants on the Consoiiated Staement of Incorme
O Unrealize guns J05es 00 505 are recowied I Omer ravaa0n R Consaltaied Statement of ol

ive come (053, while gass sad BSES from sales 3 meoned ih Adhzad qans Jossas) fom

3 Represents the @noustof total gams oF bsses 101 the potind, MCed N RAIMAGE (ang Accumuiatad oifer comprabansive ncome (1065 tor Chandes i {3 vake 107 Aa(EhE-101-538 NS ments), Aitahe 1 the
change b Tay vane relaung 10 265015 2N Hamities classined a5 Levet 3 that am sul heid &t December 31, 2011 and 2012

@ Tolal Lovel 3 damvaive assets and liabiftes have baen neftad W e tabis 11 pEseADn PUTPOSES ORYY

& Sefiects the mclassiicaton ot $1,127 mson of structyred reverse RS tom fedsal funds prarchasad and sacdis foanad ar soid umdar agrsmants 1 TapThase 1 Fadaryl fndts 50K and secuttes borrowad o
prchasad undar BREATENEE e af Thers struciumed feverse 1ejes assats wer incorrectly classied i 2002, it ware cormecty ciassified on CHiE Consohidated Baance Shaet o a1 miods

The significant changes from Decernber 31, 2010 to December 31, 201110
Level 2 assets and hiabilities were dug to:

o Aret decmase in trading securities of $3.4 bitlion that included:

_ The peclassification of $43 billion of securities frorm Jrestererss
held-to-rraturity to Trading Gerosnl Gsses. These reclassifications
have been inchuded in puschases in the Lavel 3 toll-forwasd table
abow. The Lewel 3 assls eclassified, and subssquently sold,
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included $28 billion of trading raottgage-b acked securities (of
which $1.5 ballion wee Alt-4, $1.0 billion were prime, $0.2 billion
wee subpime and $0.1 billion were commercial), $0.9 bitlion of
state and municipal debt securities, $0.3 billion of comporale debt
securities and $0.2 billion of asset-backed secunties

—. Purchases of corporate debt trading securities of §3.0 bittion and
sales of $5.6 billion, reflecting strong trading actinty.
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- Pumchass of aset-backed securities of $5.0 billion and sakes of
$5.9 bilkion, reflecting trading in GLO and CDO positions.

. Transfers of $2.2 billion frem 1ewel 2 to Lewel 3, comsisting mainly of
trarsfers of corporate debt securities of $1.5 billion due primanly o
less price transparency for these securities,

_ Settlments of $5.0 billion, which included $1.2 billion related
to the scheduled termination of structured transaction, with
o comesponding dectease 10 Long-4erni debt, and $1 billton of
redernptions of auction rate sacunities.

A et increase in intemsst rate contracts of $1.5 billion, including transfers
of $1.5 billion from Level 2to lewl?

A et decease incredit derivatives of $0 &billion. The net decrease was
comnprised of gains of $0.5ballion eeonked in Princpdd ransacions,
elating mainly to total rEum Swaps referencing BIUES ONCOIpUIA
1oars, offoet by losses anthe wefernced loars which areclassified as lewel 2.
Settlements of $13 billion related prmarily to the settlement of certain
conteacts underwhich the Gompany had pumhased credit protection on
commetcial mo gage-backed securities form a sinigle roustepary

Aret decpase in Lovel 3 Inuestynents of $0.5 billion. Ther was 4 net
incmass in non-marketable equity secutities of §1 4 biltion. Purchases of
non-matketable equity securities of $4 9 billion included GHi's acquisition
of the share capital of Malthy Acquisitions Limfled, the holding cormpany
that controls EMI Group Ltd. Purhsss also included subscriptions in
Citi-advised private equity and hedge funds. Sales of §18 billion and
settlernents of $1.7 biflion related primanily to sales and redernptions by
the Company of investmertts ifs private aquity and hedge funds

et incmase in Zoans of $15 billion, ircludirg trarsfers from Lewl 1to
Level 2 of $0.4 billion, due to a lack of ohgervable prioss. Issuarces of $20billion
included pewmasgin loans advanced by the Conpany.

A et decmase in Mortyage servtcing rights of $2.0 billion, due toa
wduction in interest raks.

A et decrease in Level 3 Long-lermn debt of $24 billion, which included
sertlements of $2.1billien, $1.2 billion of which miated to the scheduled
fermination of 2 structused trarsaction, wit h 4 carmesponding decresse in
corporate debt teading securities.

The significant charges from Decernber 21, 2009 to Decernber 31, 2010 in

Level 3 assets and liabilities are dup o

.

A inerease in Federal funds sld and sacumrities borrowed or purchased
wnder agreements fo resel of $38billion, driven primarily by transders of
cettain collateralized long-dated callable Eveme PG {structumd reverse
epas) of $3.0 billion from Lew! 2 to Lewel 3 The Cornpany has noted that
here s more transparency and ebservability for tepo curses {used inthe
dgtemnination of the fair value of dructued mwese Epos) wih atener of five
sears of less; this, srugusd rewerse epes that apexpecied to matue beyord
the five-year point aze gererally classified 2 Level 3. The primary factor driving
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the change inexpected rmat uites in dntured reverse mpo transactions & the
embedded call option featur that enables the insestor {ihe Comparny) to clect
to teaminate the trade early. During 2010, the decrease in interest rates caused
the estimated maturity dates of certain structured meverse mpos fo lengthen to
ot than five years, resulting in the transfer from Level 210 lewel 3

o Aret decease intrading securities of $208 billion that was driven by:

_ A net decrease of $10.2 billion in trading mottgage backed secunties,
driven mainty by liquidations of subprime securities of $7 S bitlion
and sommernial mortgage-backed securites of $1. 2 billion;

_ A increase of $5.8 billion in asset-backed sacurities, including
tparefers to Level 4 of $5.0 billion, Substantially all of these Level 3
trarefers lated to the reslassification of certain securities to trading
serurities urder the fair value option upen adoption of A5 2010-11
on July 1,2010, & described in Note 1 tothe Consolidated Financial
Staternerts (for pumoses of the Level 3 wilforward table abowe, Lewl 3
investrnents that were eclassified to trading upon adoption of ASU 2010-
11 hawe been classified as transfes to Lew! 3 trading securfiies); and

_ A deemase of $11 9 billion in Other debt securities, dug primarily
to the impact of the corsolidation of the ceedit card securitization
trusts by the Gompany upon adoption of GRAS 166/167 onJanuary 1,
1010. Upen consolidation of the trusts, the Company ecorded the
underlying credit card receivables on i Consolidated Balance Shest
a8 Joams accounted for at amotized cost. A January 1, 2010, the
Zormpany's investroents in the trugts and ether inter-company
balances were eliminated. A January 1, 2010, the Company's
investrment in these newly cansolidated VIEs, which is eliminated
for accounting purmposes, included certificates issued by these tnusts
of $11.1 billion that wee classified as Level 4 at Decermber 31, 2009,
The inpact of the elimination of these centificates has been reflected
a5 riet settiements in the Lewel 3 roll-forward table above.

A net decrease in Derwatives of $4.0 billion, imluding net trading toses
of $1 5 billion, riet settlements of $1.9 biltion and ot transfes out of
Lewel 3 to Level 2 of $0.6 billien.

& net decteas: in Level 3 Investrents of $4 1 billion, including net saks
of asset-backed securities of $26 billion and sales of non-marketable
aquity securities of §1.1billion.

A et incease in Loans of $3 billion, Aue lasgely to the Company's
corsolidation of settain ViBs upsnithe adaption of SBAS 167 on

January 1, 2010, for which the fair value option was elected. The impact
from corgolidation of these ViEs on Level 3 loars has been reflected as
purzhases in the Lewel 3 roibforward above,

A decmease in Morigage serving rights of $2 billion due prima lyto
tossas of $1 1 billion, resulting from a rduction in intemst rates

A decrease in Long-lernt debi of $1.4 billion, driven mainty by §13
hillion of net terminations of structured notes
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Transfers between Level 1 and Levet 2 of the Fair
Value Hierarchy

The Company did not have any significant rrarsfers of aswets or liabilities
perween Levels 1 and 2 of the fair vajue hieramhy during the twelve months
ended Decernber 41, 2011 and December 51, 2010,

items Measured at Fair Vajue on a Nonrecurring Basis
Cetain amsets and Hiabilties am [measured at fair value on & nonrecurring
hasis and themfore are not inciuded in the tables abowe, These include
sssats measured at cost that have been witlen down to fair valoe dudng the
periods as 4 result of an impairment. In addition, these assels inciude Joars
held-forsale and other ral estate owned that ate measured at the lowerof
cast or market (LOCOM)

The following table presents the carrying amnaurts of all assets that were
still held as of December 31, 2011 and Deernher 31, 2016, and for which

The fair value of Toars-held-forsale s determined whem possible 1sing
quoted secondary-market prices. 1f no such queted price exists, the fair value
of 3 loan is determined using quoted prices for 2 similar assef or aseets,
adjusted for the specific attributes of that loan. Bair vatve for the other real
estate owned is basad on appraisals. For fours whese carrying arnount is
based on the fait valug of the underlying rollateral, the fair values depend
an the type of onllareral Fair value of the collateral is typically estimated
based on quoted market prices if available, appraisals or other intermal
valuation techniques.

Nonrecurring Falr Value Changes

The following table preserts total nonfecurring fair value measurements
forthe period, tncluded in earnings, attributable to the change in fair value
relating to aseets that ame still feld at Dacember 31, 2011 and 2010.

2 nonecuming fair valve measurement Wi recordad duting the telve in safifions of dblars December 31,2011
ronths then ended: {.oans eld-for-sale § {201)
{ther real estate owned ()
$]

I redtions of dbllers Fairvalue Level2  Leveld Loanst {973)
December 31,2011 Yotal nonrecurting fair value galnsnosses $(1 25)
Loans he!ld-ior-sale g 52'2;': $1 '522 $ ?83 ) Pepresents foas held B Nestnent WS Aty aTOUNt {5 basedt oo he fax vake of the
Other real estale Gne unteriywy solaersl, inclcing pemarly el astal: Dars
Loanst® 3811 3,186 726
Totai assets at talr value on 8 in mittons of coliars Decembes 81,2010

nonrecurring basis 56808 $4941  $1836  youq nonrecurring fair value gainsfosses | $6)
o Tndp{:?kff ﬁgi&%&;ﬁ%ﬁlmﬁxlgmm%n&t@d anthe il value o e ) Baonoes bans held o ovestment whose Carye amount & Dased on he 1air value of

) uniteriyeg colderal
in mitlions of dollars Fair value Level 2 Lavei 3
December 31,2010 $3,083 $859 $2,224
1 Bwludes Dars bl tor invastinent whose caiying amutt & bosed 0 the foir value of
uncieetying colstesal
754
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26. FAIR VALUE ELECTIONS

The Company may elect to epart most firancial irstraments and certain
ather ftemns at fair valus on an irstrurent-by-instrurnent basis with changes
in fait value ported in earnings The election & made upon the acquisitien
of aneligible financial asset, financial Hability ot fiem commitment o
when cetain specified reconsideration events 00CUL The fair value elaction
rray not be revoked once an election B smade. The changes in fair vahue are

pecondad in cunent earnings. Additional discussion garding the applicable
ageas in which fair value elections vere made is presented in Note 25 to the
Consotidated Financial Statensents

All servicing rights must now be recognized initially at fair value. The
Company has elected fair value accounting fot its mortgage ervicing rights
e Notes 1 and 24 to the Corsolidated Rinancial Statements for further
dissussions mearding the sccounting and reporting of M5Rs

The following tabk presents, as of Decernber 31, 2011 and 2010, the fair valus of those positions selected for fair value ancounting, as well as the changes in

£air value gains and losses for the years ended [ecember 31, 2011 and 2018

Changes in fair value gains
{tosses) for the years
Fair vatue at ended December 31,
December 31,  December 31,
{n miiifons of doliars 2011 2010 2011 2010
Assets
Federal funds sold and securties borowed of purchased under agresments to resel
Cetactad portfolios of sacurities purchased under agreements to resell and securities borrowad™ $142,882 § 87812 $ (138) § &
Trading account assets 14179 14,289 {1,175) 641
fya Ements 526 546 233 43
Loans
Certain Corporata foans® 8,839 2827 a2 214)
Certain Consumer loans® 1,328 1,745 (281) 193
Total oans $ 5,265 § 4372 & (199) § @Y
(ther agsets
MSRs § 2,569 § 4554 $(1,465) $1,146)
Certain martgage toans (HRS) 6,218 7,230 172 9
Cortain aquity method invastments A7 229 N 37
Tekal other assets $ 5,39 § 12,013 ${1,310) §01,174)
Tolal agsels $171,681 $118,832 ${3,189} $ @30
Liabilities
inrarast-bearing deposits $ 1326 § 1,265 $ 2 3 8
Federal funds purchased and sacurities loanad or sold urder agreementsto repurchase
Seiactad portflios of sacurities sold under agreements to rapurcdvase and securities foaned M 112,770 121,143 {108) 143
Trading acrount Habilities 1,788 3,453 872 @eat)
Short-temm barrownas 1,354 2429 370 {13)
Long-term datt 24472 25,997 2,569 215)
Total $141,385 4154837 $ 3,814 4 52

1y Hetipcts netiing ot e
@ Inclues Roreyae foans e by mongage Dan conuntizatonVIEs comohiated

255

anouns g from securtes puichases ynder gyrements 1 resell and the AU Dwed 1ok Securties SOE under Fyreenents 10 BpuLhase
ypon e sdopkon of SRS 167 on Jamiary 1, 2010
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Own Debt Valuation Adjustment

vy debt valuation adjusiments 3 recognized on Citl's debt lighilities
forwhich the tair value cption has been eleckzd using O iti's credit spreads
cbserved in the bond market, The fair value of debt liabilities for which the
Fair value option is elected {other than non-recours and similar liabilities}
i impacted by the narrowing of wdening of the Company's credit spreads.
The estimated change in the fair value of these debt liabilities due toswch
changes in tha Company’s own coedt risk (or instrument-speciic credit
rek) was a gain of $1,774 million and & loss of $589 rillion for the years
ended Decernber 31, 2011 and 2010, respedtively. Changes infair value
resulting from changes in inst rument-specific credit risk were estimated by
incorporating the Cornpany's current credit spreads observable inthe bond
rmarket 1o the welevart vajuation techrique used to value each lability as
described sbow

The Fair Vatue Option for Financlal Assets and
Financial Liabilities

Selected porifoltos of securities purchased under
agreements to resell, securittes borrowed, securities sold
under agreemeds lo rep wrchase, securities loaned and
certain non-collateralized sbort-term borrowings

The Company elected the fair value option for cerain porfolios of fixed-
income secunities purchased under agreements to resel] and fixed-income

securities sold under agresments to repurchass, securities borrowed, securities

loaned (and centain non-collateralized shott-temm horrowings) on broker-
dealerentities in the United States, United Kingdom and Japan Ineachcass,
the election was made because the pelated interest-rate risk i managed ona
portfolio bass, primanly with dervative instrurnents that are accounted for
at fair valua through earnings.

Changes in fait value for transactiors in these portfolios ate ecomded i
Princepal transactions. The mlated interest revenue and interest eXperte 4l
raeasumed based o the contractual rates specified in the transactions and
age repotted a3 infemst (RNLE and expens: inthe Consolidated Statement
of Income.
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Selecled letters of credil and revolving loans bedged by
credit defaull swaps or participation notes

The Gompany has elected the fair value option for cetain letters of credit
that am hedged with derivatie instrumerts or participation notes. Gitigroup
elected the fair value option for thess transactiors becanse the risk is
managed on a fair value basis and mitigates accounting raismatches.

The notionat amount of these unfunded letters of credit was $0 6 billion
15 of Decernber 21, 2011 and $1.1 ballion as of Decernber 31, 2019. The
srpount funded was insignificant with 1o amounts 99 days or more past due
o1 o1 nof-accrual status at Decernber 31, 2011 and 2010.

These items have been classified in Tradmg acoount asses ot rading
account liabies on the Consolidated Balance Sheet. Changes infair valug
of these items ate clasified in Pringipal transackons inthe Company's
Comsotidated Staternent of Income.

Certain loans and other credit prodsucs

Gitigroup tas elected the fair value option for cartain originated and
purchased loars, including certain unfunded loan produds, such as
guarantees and letters of credit, executed by Citigroup's lending andtrading
businesses. Nore of these credit products is highty keveraged finaneing
commitrment. Significant groups of transactions include loars and urfunded
Joan products that are expected to be either sold or secustized in the rear
tetm, or transactions where the economic risks age hedged with dermvative
instruments such as purchased credit default swaps of total retum swaps
whete the Cornpany pays the total rturn on the underlying loans te a third
paty. Oitigroup has elected the fair value option to mitigate acco unting
mismatches in cases where hedee ancounting is complex andto achieve
aperational simplificabions. Fair value was not elected formost lending
transactions across the Gompany, including where management objectives
would riot be met
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The following tahe provides information shout certain coadit products carried

at fairvalue at Decernber 31, 2011 and 2010

December 31,2011 December 31, 2010
{n ritions of ooliars Trading assets  Loans Trading 2s5els Loans
Camying amount reported on the Consclidated Balance Sheet $14,150 $3,735 314,241  $1,748
Aggregata unpald principal balance In excass of fair valug 540 {3) 167 38
Balance of non-accrual oans of loans more than 20 days past due 134 —— el —
Aggreqate unpaid principal balance In excess of fair value for non-accrual
loans of Wans more than 80 days past dug 43 e 587 e
In addition to the amounts teporied above, $648 raillion and $621 Cerlain morigage loans (HFS)
million of unfunded loan commitments related to certain credit products Gitigraup has elected the fair value option for certain pumchased and

selerted for fair value aocounting were outstanding as of December 31, 2011
and 2010, respectively.

Changes in fair value of funded and urfunded credit products are
classified 10 Préncepal tramstactionss in the Gompany's Consolidated
araterment of Incomne. Related interest ewenLe is measumd based on
the cortractual interst rates and weported as [nlerest revenue on
Trading account assels ot loan inferest depending on the balance sheet
classifications of the credit products The changes in fair value forthe yeam
ended Decernber 31, 2011 and 2010 dueto irstrument-specific credit risk
totaled to 2 gain of $53 million and 2 loss of $6 million, respectively.

Cortain tnvesiments in privaie equily and real estae
ventures and certain equily method invesiments
Citigroup invests in private equity and real estate ventures for the purpose
of earning investrment ©lUNS and for capital appmsiation, The Company
has elected the fair value option for certain of these ventures, because sush
invesments afe considered similar to many private equity or hedge fund
sctivities in Citi's investment cornpanies, which ame reported at faic value.
The fait vahe option brings corsigtercy in the accounting and evaluation of
these irvestments. All investments (dsbt and squity} in such private equity
and real estate entities are accounted for at fair valug. These investments are
chasified a5 Frvestrents on Citigroup’s Consolidated Balance Sheet

Citigroup also holds various non-sirategic investments in Jeveraged
buyout funds and other hedge Fupds for which the Company elected fair
value accounting to rediee operational and agcounting complexity. Since
the funds account for all of their underlying assets at fair vatue, the impact
of applying the equity method to Citigroup's investroent 18 these funds was
equivalent to fair value acsounting, These investments are classified a3 Othey
assets on Gitigroup's Corsolidated Balarce Sheet.

Chanpes in the fair values of thew investrnents are classified in Ofber
revenisie i the Gorpany's Gomsolidated Staternent of Incorre.
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ariginated prime fixed-rate and conforming adjustable-rate fist rmodgage
loans 1S, These loans am intended for sake arsecuritization and are hedged
with derivative instruments. The Gompany has glected the fair value option
to mitigate accounting mismatches in cases where hedge accounting
complex and to achieve operational simplifications.
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The following tabl prowdes information sboul certain mortgage loans HFS camried at fair value at December 31, 2011 and, 2010:

in ridtions of dodars December 31,2011 December 31, 2010
Carying amount feported o the Consolidate Balance Sheel $6,218 $7.230
Agoreqate falr value i cess of unpaid principal balance 274 81
Balance of non-accrual foans of loans more than 80 days past die — 1

Aggr‘egaxe unpaid principel balance in excess of fair valug for non-acerual loans of loans mare than 90 days past due

— 1

The changes in faie values of these monigage loans ate teperted in Gther
revensie in the Company's Corsolidated Staterent of Incore. The changes
in fair value during the yeas ended Decernber 31, 2011 and 2010 due to
instrumnent-specific credit risk pesulted in 4 loss of $0.1 million and $1
million, Espectiely. Related interest income continues to be measured based
on the contractual inferest rates and reporied as such in the Consolidated
Staternent of [ncome.

Certain consolidated VIEs

The Company has eleced the fairvalue option for all qualified assets

and tiabilities of certain VIEs that were co nsolidated upon the adoption

of SFAS 167 on January 1, 2010, including certain private label mottgage
securitizations, rmutual fund deferred sales commissions and collateralized
lvan obligation ViBs. The Company elected the fair value option for these
VIEs a5 the Gampany beliewes this method betier weftects the econornic nsks,
sinee subgtantially alf of the Company's retained interssts in these entities are
carned at fair valoe,

With respect to the consolidated mortgage ViEs, the Company determnined
the fair value for the mortgage loans and leng-term debt utilizing internal
valugtion techniques. The fair value of the long-tem debt measured using
internal valuation techniques & werified, where pussibe, to prices obtained
from indepandent vendors. Vendors corpile prices from vanoussoumes and
raay apply matrix pricing for similar securities when na price observable.
Security pricing assoctated with long-tem debt that is valued using
observable inputs isclassified as Level 2 and debt that is valued using ore of
more significant unobservable inputs isclassified as Lewl 3 The fair value
of motigaps loans of each VIB s derived from the securty pricing. When
cubstantially all of the long-tem debt of 4 VIE is valued wsing Level 2 inputs,
the cormsponding mottgage loars am classified as Level 2. Ctherwise, the
motgage loansof a ViB are rlassified as Level 3.

258

With respedt to the consolidated mortgage Vi Bs for which the fair
alue aption was elected, the mortgage \oars ate classified as Loans on
{itigroup’s Comsolidated Balance Sheet. The changes in fair value of
the loans ae reported as (lber yevensie in the Company's Consolidated
statement of Incorne. Related interest tevenue is measured based on the
contractual intemst rates and gpo fed 2 Interest revensie in the Gompany's
Corsolidated Staterent of Incorme. [nformation about these mortgage
loans & inchuded in the table below The change in fair valug of these loans
Jue to irstrument-specfic credit risk was a fuss of $275 million a gain of
$190 million for the years ended Decernber 31, 2011 and 2016, respectively.

The debt issued by these consolidated ViBs & classified s long-tean
debt on Citigroup's Consolidated Balarve Sheet. The changes in fair value
forthe majority of thase labilities are eponted in Other reventie in the
Gompany's Consolidated Staternent of Income. Related interest experse i
measuted based on the contractual inferest rates and reported as suchiin
the Consolidated Staternent of Income. The aggregate unpaid principal
halance of longterm debt of these consolidated VBs exceeded the aggregate
fai value by $984 million and §857 million as of Decamber 21, 2011 and
2010, respectively
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Tre following table provides information ghont Gorporate and Gonsumer loans of corsolidated VIBs camied at fai value af Decernber 31, 2011 and

Decernber 31, 2010

December 31,2011 December 31, 2010
in miitfions of doliars Gorporste loans  Consumer toans  Corporate loans Consumer foans
Carrying amount reported on the Consolidated Balance Sheet $108 $1,202 4425 $1.718
Aggregate unpald principal balance [n excess of fair value 394 438 367 827
Balance of non-acorual lvans of loans mos han 40 days past due 23 88 45 133
Aggrenate unpald principal baance In excess of tair value for non-accrual

1eans or loans more than 90 days past due 42 120 43 139
Certain siructured labiltites Ceriain non-siruciured Habilities
Tre Company has elected the fairvalue option for cedtain structured The Cornpany has elected the fairvalue option for cettain ron-structumd

Jigbitities whese performmance 1 linked to structured {nterest rates, inflation,
currency, equity, referenced erdit or commodity rsks (structuged tabilities).
The Company elected the fair value option, because thess exposUes 4l
corsiderd to be trading-related positions and, therefors, 2 managed ona
Fair value basts, These positiors wall continue to be classified as debt, deposits
or derivatiwes (Trading account liabiiies) on the Company's Consolidated
Balance Sheet according to their legal form.

The change in faic vatue for these strurtuzed lisbilfies is reported in
Drincgpal transadions in the Company’s Consolidated Staternent of Income
Changes in fair value for structured debt with embedded equity, referenced
credit or commodity underlyings includes an economic component for
accrued inerest Ror grustured debt that centairs embedded intemst tate,
inflation or curmney risks, mlated interest experse is measured based on the
contracted interest rates and repoded as swch in the Conselidated Statement
of Income,

liakilties with fived and floating intemst rates {non-structured liabilities).
The Cornpany has elected the fair value option where the interes-rai2 risk
of such liabilities is economnically hedged swith derivative contracts o the
proceeds am used to purchase financial assets that wall also be sccounted
for at fair value through earnings. The election has been made to mitigate
aecourting mismatches and to achiew operational simplifications These
posttions ate repeced in Short-term borrowsngs and Long-term debt on
the Gornpany's Consolidated Balance Shest, The change in fair value for
these nion-structuged liabilities 15 reported in Principal ransackons inthe
Company's Consolidated Statement of Income

Related infered expense continues 1o be measuged based onthe
cortractual infemst raes and eporied as such in the Consalidated Statement
of Income.

The following table provides information shout long-term debt carried at fair value, excluding the debt issued by the consoidated VIEs, at December 31, 2011

and 2010

in rithons of colars December 31,2011 Deceriber 31, 2010
Camying amount reported on the Congolidated Batance Shaet $22614 $22,055
Aggregate unEaid Enndgal balance in excess of fair value 1,680 477

The following table provides informatien shout short-term borrowings carded at fair value at Decermber 31, 2011 and 2010:

i riitons of dollers Decamber 31,2041 December 31, 2010
Carrying amount reported on the Consolidatad Batancs Shaet $1,354 $2,429
ﬁgregate unpald principal balence In gxcess of fair value 49 81
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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 disclosu® aveludes leases, affiliale investments,
persion and benefit obligations and insurance policy claim reeres
I addition, contract-holder fund armounts exclude certain insurance
contracts. Also as equited, the disclosure excludes the effect of taxes, any
premium «r disoount that could rsult from offering for sake at one time
the ertiee heldings of a particular instrument, excess fair value asociated
with deposits vith no fixed matunty and other expenses that would be
incurmed in a matket tramsaction. [n addition, the table excludes the values
of non-financial assets and fiabilities, a8 well 45 2 wide range of franchise,
relationship and intangible values (but includes morigage servicing rights),
which are integeal to 2 full assessment of Citigroup's financial position and
the vajue of its net assats.

The faic value represents management's bed estmmates brased nna
range of methodologies and assuraptions, The canrying value of shot-temn
financial instrurents nat ascounted for at fair value, a5 well as ceivables
and payables ansing inthe ordinary course of business, approximates fair
value because of the relatively short period of tirme betveen their origination
and expacted realization (uoted market prices are used when available
for investrnents 2nd for both trading and end-ussr derivatives, as vell as
for liabilities, such as long-temn debt, with quoted prices. For loans not
accounted for at fair value, cash flows are discounted at quoted secondary
rnarket rates or estimated market rates if ayailable, Othervise, sales of
comparable Joan portfolios ot cureert market origination rates for loans
with similar terras and risk chamcterstics are wed Bxpectad credit losses
are either embedded in the estimated future rash fiows of incomporated
3 an adjustment to the dissount rale used, The vatus of collateral is also
comsidemd. For liabilities such as long-temn debt net accounted for at fair
value and without quoted market prices, marke! bortewing rates of inferest
ame wsed to discount contractual cash flews,
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December 31,2011 December 31, 2010
Camying Estimated Carrying  Estimated
I biions of doflars value fair value value  fair valug
Assets
investments $2004  $224 S8 $W 9.0
Fedaral funds sokd and secunites
Borrowsed o purchased under
agreaments to resel! 2158 2758 2467 246.7
Trading account assels W7 w7 i3 173
Loans®® 6146 6039 8055 5843
{ther financial assets @ 2615 2572 2805 280.2
December 31,2011 December 31, 2010
Carrying Estimaled Camying Estimated
In tllions of doliars value falr valus value  falrvalue
Liabilities
Depasits $865.0  $8658 48450 $843.2
Fudersl funds purchased and
securities loaned er sold under
agreaments to repurchase 198.4 1984 18986 1898
Trading account liakilities 1261 1264 1201 1281
Long-terns dett 8285 3138 1.2 3845
Other financial liabilities™ 148.2 1462 1712 1712

) The carrying value of ioans & et of the Alowanca for (aan sses 01 $.30 1 balion 101

December 31, 2011 and $40 7 tibon 0t December 31, 2010, In agdition, the camyng wajues
excde 32 5 bR and $2 6 bikion of Base fRande receiisbles at December 31, 2011 and
Docember 31, 2010, mepechvey

kRS cash AN e TOM banks, deposits with BARKS, Drokerage receabies, rensiance
sooratle, MOngage senacing sonts, sepamie and vanabie arpounts ad othet financial INSruma e
fclced in Othar assafson the Qoveslidated Batance Sheet, 107 alfot whish the camypng walve 58
wamnabh estimate of tar value

nohides bmkerage payalios, separgie and variaple 3oc0unts, Short-8rm DaTOwitgs and other
tinanell nstruments inciuded i Otfer fmbittos on e (onsplidaten Balane Sheet, 01 &l of which
the carnying value IS 4 reisoaabie estimate ot far vane.

Rair values vary from period to period based on changss in a wide mnge
of factors, including inferest rates, credit quality, and matket perceptions of
valus and as existing assets and fiabilities run off and newtransactiors are
entered info.

The estimated fair values of loans rflect changesin credit status since
the loars were made, changes in intemst rates in the case of fixed-nate
loars, and premium values at origination of certain loans. The carrying
values (reduoed by the Allowance for loan {ouses) exceeded the estimated
£air values of Citigroup's loars, in aggregate, by $10.7 bitlion and by
$21.2 hillion at December 31, 2011 and December 31, 2010, respectively,

A Pecember 31, 2011, the carrying values, et of allowances, exceaded the
estimated fait values by $8.4 billion and $23 billion o1 G onsurmer lvans and
Corporats loas, mspectively

The estimated fair vales of the Company's corporate unfunded knding
corarnitraents af Decarnber 31, 2011 and Decernber 31, 2010 wem liabilities
of $4.7 billion and $5.6 billien, respectively. The Gompany does not astimate
the fair values of consurner unfunded lending commitments, which are
genenally cancelable by providing notve to the barrover
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28.PLEDGED ASSETS, COLLATERAL, COMMITMENTS
AND GUARANTEES

Pledged Assets

In connection with the Company's financing and trading activities, the
Company has pldged ameb tocollateralize its obligations undet repurchase
agreerrients, swuritiesf inancing agreements, secued iabilities of cansolidated
VIBs and ot her bormowings, At Decernber 31, 2011 and 2010, the approximate
canrying velues of thesignixant somponents of pledged assels rrognized oo
the Company's balance shest include:

tn addition, at December 31, 2011 and 2010, the Company had pledged
$157 billion and $271 billion, respectively, of collateral that may not be sold
of epldged by the secured partes.

t ease Commitments
Rental experse (principally for offices and corputer equipment) was
$1 6 billion, $1.6 billion and $20 bitlion for the years ended Decernber 31,
2011, 2010 and 2009, respectively.

Future minimum anual entals under noncancelable leases, ret of
subleass incotne, are as follows:

in mitione of doflars 2011 2010 in rabitions of oolass
rve straent securities $129093  $164,692 2042 $1,19
Loang 235,081 269,607 2013 1,006
Trading account assels 114,538 140,695 2014 1,008
Total sanges  §56a90a 201 €06
2018 %
Therealtsl 2,29
in addition, ynctuded incash snd due from banks at Decernber 31, 01 Total $7204
and 2010 2re $13 6 bitlion and $15.6 hillinn, tespectively, of cash segmpated A
under federal and cther brokerage gulations ot deposited with clearing
Guarantees

organizatiors.

At Decernber 31, 2011 and 2010, the Company had $14 billiors and
$1.1 billion, respectively, of sutstanding letters of credit from third-pary
banks te satisty variows collateral and margin requirerents.

Coliateral
4 December 31, 2011 and 2019, the approximate fair value of collateral
seceived by the Company that may be resold or eplkdged by the Company,
excluding the impact of allowsble netting, was $350 0 billion and
$335 3 billion, mespectively. This collateral was mceived in connection with
resale agresments, securities borrowings and loans, detvalive transactions
and margined broker loars

A December 31, 2011 and 2010, 4 substantial portian of the coll ateral
reneived by the Company had been sold ot repledged in conrection with
pepurchiase ageements, securities sold, nict yet purchased, securities
horrowings and loans, pledges to clearing organizations, segtegation
requirements under securities laws and mpulations, derivative teansactions
and bank Joans.

The Company provides a vatiety of guarantess and indemndfications to
Gitigroup customers to enhance their credit standing and enable thern
1o complete 4 Wide Variety of business transactions, For certain contracts
meeting the definition of a guarartee, the guaranior must Lcognize, at
inception, a liability for the Fair value of obligation undertaken in issuing
the guarantes.

in, addition, the guarantorrust disclose the maximum potentisl
amourt: of futute payments the guarantor could be required fo make under
the guarantee, if thete were 2 votal default by the guaranteed parties. The
deterrmination of the maxamum potential futue payments s based on
the netional amourt of the guarantes without consideration of possible
wcoveties under peotime provisions of from collateral held or pledged
Such armounts beat no relationship to the anticipated losses, { any, on these
guarantees. The following tables present information about the Company's
guarantess at ecernber 31, 2011 and December 51, 010

siaximum potential amount of tutuse payments

Expire within  Expire after Total amount  Carrying value
In bilioris of dallars at December 31, except carying vabig in milions 1 year 1 year qutstanding {n mitkons)
2011
Financlal standby letters of cradi § 252 $ 185 $104.7 $ 41715
Parformance guarantees 18 45 123 439
Darivative instrurents considerad 1o be quaraniees 1.1 10.2 2.3 2,568.7
Loans sold with recourse — 0.4 0.4 8086
Sacurities lending indemalfications ™ €08 —_ 90.¢ _—
Cradit card merchant processing h 702 o 70.2 —_—
Custody indamaifications and other — 400 400 30.7
Total $205.2 $1340 $3398 $3,151.4
[

@) The carryery waliies of Securies lendsg indemnFEAIDNS 200 CROE Card mRTChaRt POCESSING 28 ot matial, 45 the Company has determined that 1he amaet and roteRiKty f ootentia) Haplies arsineg 1M e

guaranes are ot sighffeant
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Maximum potential amount of future payments

1 bitions of doflars al Dscember 31, Expire within  Expire afier  Total amount  Carrying value
except caryng vahse bt rediiors 1 year 1 year outstanding (in mitions)
2010

Financial standby letters of credit $ 264 3 684 § 948 § 2269
Performance guarantees 31 46 137 358
Darhvative Instrumants considered to be guaraniees 75 75 15.0 1,445.2
Loans soid with recourse — 0.4 0.4 173
Securitias lending incemaification s 704 — 0.4 —
Credit card merchant proce ssing 65.0 — 65.0 —
Custody indernnification s and ofher — 40,2 a0 2538
Total 31784 $1211 §203.5 $2.078.0

@ The carmyma values f Secuttes lendng EmITEAIENS 300 CRdR cart MOICant POCEESNG A% fi0t matenal, a5 the Domgiany has e rmngd tat he anouat anl protebiiy Of potental Hablites areing from Bese

guaritens s not sighifcant

Financtal standby letters of credit

Sitigroup issues standby letters of credit which substitute its own credit

fur that of the borrever. I a letter of cmdit i drawn down, the borrover is
abligated to rpay Gitigroup. standby letters of credit protect a third patty
from defaults o1 conteactuat obligations. Rinancial standby letters of credit
include guarantees of payment of irsurarce premiums and reiRsurance tisks
that suppert industsial revenue bond underariting and settlement of payment
ebligatiors to clearing louss, and 3150 support aptions and purchases of
securities ot ate in liew of escrow deposit accourts. Pinarcial standbys also
backstp loars, credit facilities, promaissaty notes and trade acoeptances.

Performance guaraniees

Fedomance guarantees and lettess of credit are isued to guaranfezd
customer's tender bid on a construction ot systems-irstallation projedt ot to
guarantee completion of such projects in accordance with contract terms.
They am also issued to support 2 custorer's obligation to supply specified
products, commedities, ot rmaintenance ot warnnty servees o a third pady.

Derivative instruments constdered to be guaraniees
Derivatives are financial ingruments whase cash flows ame based ona
notional amount and an underlying, wher them & little of no inttial
investrnent, and whose tetms mquire o pernil netsattlement. Derivatives
tay be used for 2 varety of masors, ineluding risk ranagement, o to
enhance mtuens. Financial ingtitutions often act 25 intemmediaries for their
chents, helping clients reduce their ricks Howeer, dedvatives may alsobe
used to take a sk position.

The derivative instruments considered to be guarantess, which are
presented in the tables abowe, includs only thos instrument that rquise Gitt
1 make payments to the counterparty based onchanges in an underlying
instrument that is mlated fo an asset, 2 {iability, ot an equity security held by
the guaranteed party. More pevifically, derivative instruments considered to
be guarantees include cettain averthe-connter written put options whee the
rcounterparty is not @ bank, hedge fund or brokerdealer (such counterparties
e corsidensd to be dealers in these markets and may, therfof, not hold the
underlying instruments} Howser, c@dit derivatives sold by the Gempany &R
exnluded fromn this presentation, as they are disclosed saparately inNote 23
to the Corsolidated Financial Stalements. In addition, nonrcredit derivative
confracts that am cash witled and for which the Gorpany i nnable to assert
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that it is probable the counterparty feld the underlying instrurnent af the
inception of the contract also am excluded fror the disclosure abowe.

1n ingtances whete the Company's maximum potential future payment 3
uglimited, the notional amount of the contract is disclosed.

Loans sold with recourse

Loars sold with recourss represent the Company's obligations to reimburse
the buyers for loan losses under certain cimumstances. Recourse refers to the
clause in 2 sales agreement under which a kndar will fully rmburse the
huyer/inestor for any losses resulting from the purchased loars. This raay be
accorplished by the seller's taking back any loars that become dehinquent.

In addition to the amounts shown in the table abowe, the repuichase resere
for Consumet mortgages repreEntations and warranties was $1,188 million
and $969 million at December 31, 2011 and Deoermber 31, 2010, Espectively,
4nd these amounts ase included in Ogher tiabilaties on the Corsolidated
Balance Sheet.

The repurchase rserve estimation process is subject to nUMEOLS
estirnates and judgroents. The assumptions used to calculate the repurchase
v contain 2 fevel of uncertainty and risk that, if different from actual
results, could hiave 2 material impact en the reserve amounts. The key
assurmptions ame:

o loan documenfation wquess,

L 4

repumhase claims 45 4 pepentage of loan documentation requests;
o claims appeal success rate; and
o estimated loss per epurchase nrmake-whole,

Citi estimates that i there vere a simultaneous 10% adverse change in
each of the signifant assurnptiors, the wpurchase mserve would increase
by approximately $6720 million as of December 31, 2011. This potential
change s hypothetical and intended to indicate the sersitivity of the
repuhase reserve (o changes inthe key assumptiors. Actual changesin
the key assumptions may not occur at vhe same fime or to the same degres
(ie., an adverse change in one assurnption may be offset by an improwerent
i another) . Giti does not believe it fas sufficient infornation to estimate 4
range of teasonably possible loss (a5 defined under ASC450) mlating to ts
Consumer mpresentations and warnanties,
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Securiiies lending indemnificaiions

Ouners of secunties fequently lend these securities for a fee to other
patties who may sell them shett or deliver them to another party to satisty
some other obligation. Ranls may administersuch securities lending
programs for their chents. Securities lending indemnificatiors are issued
ty the bank to guarantes that 2 securities lending customer wili be made
whole in the ewert that the sacurity borrower does not return the sesurity
subject to the lending agreernent 4 rd collateral held is insufficiert to covr
the market value of the secunty.

Credit card merchant processisng

Credit card metchant processing guarantees represent the Company’s indizect
abligatinrs inconnection with the processing of private 1abel and bank card
transactions on behalf of mexchants.

Citigroup’s primary credd card business is the issuance of credit cards fo
individuals. In addition, the Company: {2) provides transaction PROISSING
services to various meschants with spect 10 its private-label cards and
(b) has potential Jiability for bank card transaction processing semioss. e
nature of the liability in either case arises asa msult of 2 billing dispute
hetween 4 metchart and 2 cardholder that is ultimately resolved inthe
cardholders favor The merchant s tiable to wfund the amount to the
cardholder 1n general, if the credit card processing cormpany is unable to
collect this amount from the mexchart, the credit card processing company
teacs the loss for the amount of the ctedit or tefund paid to the cardholdet

With tegard to (a) above, the Gompany continues to have the primary
contingent liability with respect to its portfolio of private-label mewhants,
The risk of loss & mitgated asthe cash flows between the Company and the
merchant are seitled on a net bass and the Company has the right 1o offset
any payments vath cash flows othersise dug to the merchant, To further
mitigate this tisk the Company rmay delay seltlernent, require a merchant
to make an escrow deposit, nclude evert triggers to provide the Gompany
with rore finaneial and aperational contml in the event of the financial
deterioration of the merchant, of EEqUIE warious credit enhancements
(including letters of credi and bank guarantess). Inthe unlikely event that
a private-label merchant is urable to deliver products, servicss or refund to
fis private-label cardho dess, e Cornpany is cortingently liable to credit of
refundcardholders

With regard to (b} abowe, the Gompany has a potential liability for bank
card transactions whe Gitip covides the trafaction PoCRSSifig Servics
2 wel) a5 theee whete a third party pitovides (he SeTvices and Gtiacts asa
secondary guaranter, should that pracessot fail to perform.

The Company’s maximum potential contingent liability mlated to both
bankcard and private-label [merchant processing RIVICES 18 estirnated to be
the total volume of credit card transactions that mest the requirements o b
valid chage back transactions at afy given time. A Decernber 31, 2011 and
[ecernber 31, 2010, this maxirmum potertial exposure was estimated to be
$70 billion and $65 billion, respectively

Howeser the Gornpany beliews that the maximum exposure is not
reprsentative of the actual potential loss exposure based on the Gompanys
historical experience. This sontingent fiability & unlikely to arise, as modt
products and srvices ate delivered when purchased and amounts 3@
refunded when frems are etured to merchants, The Company assesses
the probability a1d amount of its contingert liability related to mexhant
processing based en the financial strength of the primary guaramox
the extent and nature of unresolved charge-backs and fts historical loss
eyperience. At Decernber 31, 2011 and Decernber 31, 2010, the estirnated
tosses incureed and the carrying amounts of the Company's contingent
sbligations related to merchant processing activities vere immaterial.

Custody indemnifications

Custody indemnifications are issued to puarantes that custody clents will
ta made whole in the ewent that 4 third-party subcustodian of depository
institution fails to safeguard clients” assets.

Otber guarantees and indemnifications

Credil Card Protection Programs

The Cornpany, through ifs eredit card business, provides various cardholder
protection PLograrms on several of its card products, including programs
that pmvide insuranca coverage for rental cars, coverage for certain losses
sssiciated with purchased products, pnce protection for cetan puirchases
and protection for lost luggage. These guatantees a2 not included in

the table, sinoe the total outstanding amourt of the guarantess and the
Company's MAXIM UM exposure to foss cannot be quantified. The protection
& lirnited to certain types of purchases and certain types of losses and i
not passible to quartify the purchases that wnuld qualify for these berefits
at any given time. The Company asseses the probability and amount of its
potential liabilty ralated to thes programs based on the extert and natue
of s historica! loss experence. & Decernber 31, 2011 and 2010, the actual
and estirnated losees incurred and the carrying value of the Company's
abligations related to these pograNms wer immaterial.

{iber Represeniation and Warranty ndempifications

111 the notmal coutse of business, the Company provides standard
represeriations and warranties to counterpaties ir contracts in connection
with numerous transactions and also provides indemnifications, including
indernnifications that protect the counfterparties to the contracts in the
avent that additional taxes e owed due either to 2 change in the tax

taw of an adverse interpretation of the tax law. Counterparties to thess
transachiors prowide the Gompany with comparable indernnifications.
While such represeritations, warranties and indemnifications ase essential
coraporents of many contractual rlationships, they do not represent the
underlying busiress purpose for the trarsactions. The inderm nification
clauses are often standard cont ractual terms telated to the Company’s

awn performarnce under the temns of 2 corfract and a ertered into inthe
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el course of business based on an assessment that the risk of loss is
rernote. Ofter these clauges are intended to ensure that teoms of 4 contract
ate et at inception Mo compensation is received for these standard
representations and warranties, and it is not possible to determine their fair
yalue because they rarely, fever, result in a payment. In many cases, there
ae 1o stated or notioral amounts included in the indernnification clauses
and the contingencies potentially triggering the ohligation to indemnify
have not oceurmd and are not expected to cccur. These indemnifications
ame not ineluded in the tables above

Value-Transfer Networks

The Gorapary is a mermber of, o shateholder in, hundreds of value-transfer
networks (WTNs) (pavment, clearing and settlement systerns as well as
exchanges) around the world, s 3 condition of membership, many of

these VTNg requite that members stand readyto pay a pro rata share of the
losses incurmd by the organization due to anothermember’s default on

its cbligations. The Gompany's potential obligattons may be limited to its
membeship intemsts in the V1T, contributions to the VIN's funds, or, in
Jimited cases, the obligation may be unlimited. The maximum exposure
eannot be estirated 23 this would require an assessment of future claims that
have not et eccurmd. We beliewe the tisk of less is remote given historical
expetience with the VINs. Accordingly, the Gompany's paticipation

it VINS is not reported inthe Company's guarantees tables abowe and

ther am fio amounts rflected on the Corsolidated Balance Sheet 25 of
December 31, 2011 or December 31, 2010 for potential ohligations that could
arise from the Company's invelvement with VIN associations.

Long-Term Care surance Indermnification

{1 the sake of an insuraee subsidiary, the Company provided an
indemnification to an insurance company for policyhelder claims and

other liabilities relating to a book of long-temn care {LTG) business {forthe
entire temn of the LTC policies) that is fully mimsued by ancther insurance
company. The reirsurer has funded two trusts with securities whase fair
value (approximately $44 fillion at Decernber 31, 2011 and $3 6 billion at
Tecember 31, 2010) i designed to cover the imsurance company's statutory
Jiabilities for the LTC policies. The assets in these frusts are evaluated and
adjusted perfodically to ensure that the fairvalue of the assels continues to
cover the estimated statutory liabilities related to the LT policies, s those
statutory habilities change over time. If the reinsuret faiks to perform under
the minsurance agmeement for any reason, ireluding insohercy, and the
assels in the two trusts are insufficient or unavailable to the ceding insurance
company, then Gitigroup must indemnify the ceding insurance company for
any losses actually incurmed in conrection with the LTC policies, Since both
everts would have to sccur befare Giti would becarne sesporsible for any

payment to the ceding insurance company pursuant to its indernnffication
abligation and the Lkelihood of such events occutring is currently not
probable, ther is no liab ility reflected in the Corsolidated Balanee Shest as of
Decernber 31, 2011 mlated to this indemnification. However, Citicontinues to
closely monitor its potential exposu® under this indemnification obligation.

Carvying Value—Guarantees and Indemmgfications

A Decernber 31, 2611 and December 31, 2010, the total canmying amouns
of the liahilities related ta the guarantees and indemnifications included in
the tables above amounted to approximately $3 2 billion and $2.1 billion,
respectively. The canying value of derivative irstruments is included in
either Trading Habilities ot Other Babilites, depending upon whether

the derivative was entered into for trading or non-trading putposes. The
carrying value of financial and pedormance guarantees is included in
Other liabilities. For loans sold with recourss, the carrying value of the
fiability & included in Other Babnidies In addition, at December 31, 2011
and December 31, 2010, Other dabilties onthe Consolidated Balance Shest
inchude an allowance for cedit losses of $1,136 million and $1,066 million,
mspectively, relating to letters of credit and unfunded lending commitments.

Collderal

Cash collateral available to the Company to reimbume losses ealized

urider these guarantees and indemnifications amnounted to $35 billion at
Decernber 31, 2011 and December 31, 2010, Securities and other marketable
assets held as collateral armounted to $65 billion and $41 billion at
Deceraber 31, 2011 and Deceraber 31, 2010, tespectively, the majorty of
which collateral s held to reimburse losses malized under secunties lending
indernnifications. Additio nally, letters of credit in favor of the Company held
a5 coliateral amounted to $1 5 billion and $2.0 bilkion at December31, 2011
and Decernber 31, 2010, respectively. Gther property may also be available to
the Comparny to cover losses undercertain guarantees and indernrifications,
howewer, the value of such property has net heen deternined.

Performance risk

Citi evaluates the performarnce sk of s guarantees based en the assigned
referenced counterparty internal ot external ratings. Whem external ratings
are sed, investment-grade ratings are corsidered to be Baa/BBE and abow,
while anything below is considered non-investment grade. The Citi irternal
ratings are in line with the related external rating systern. Onicertain
underlying referenced credits or entities, ratings are nat available. Such
wferenced credits ate included in the “net rated” category The maximum
potential amount of the futum payments related to guarantees and credit
derivativs sold is determined to be the notional amount of these contracts,
which iz the par amount of the asets guaranteed.
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Praserited in the tables below am the rmaxirnun potertial amounfs of
futum payments that are alassified based upon internal and external credit
ratings as of Decemnber 31, 2011 and Decernber 31, 2010, As previousty
mentioned, the determination of the maximum potential futum payments
is based on the notional amount of the guarantees without corsideration
of possible tecoveries under ecourse provizions ot from collateral held or
pledged Such amounts beat 10 mlationship to the anticipated losses, if any,

on these guarantees.

Maximism potentiat amount of future payments

investment  Non-investment Not

In biiions of dotfars as of Decernber 31, 2011 grade grade rated Total
Financia standoy tetters of credt $ 793 $172 § 82 $1047
Performance guarantees 6.9 3.2 22 12.3
Derivativa instruments deemedto be guarantees _ —_ 213 13
Loans sold with recourse - — 04 04
Securitiss landng indemnifications e e 0.9 0.9
Cradit card merchant processing e — 70.2 702
fustody indamn figations and igher 40.0 — — 400
Total $126.2 $204 $1ﬂ.2__$33_9v8

Maximum potential amount of tuture payments

nvestment  Non-investment Not

1 bitkions of deltars & of Decermber 31,20 4 grade grade rated Total
Financial standby latters of credt § 587 31272 $ 229 % 948
Performance guarantees 7.0 3.4 33 137
Derivative Ingtruments deemadto be guaraniees B - 15.0 15,0
Loans sold with recourse — e .4 04
Securities lending indemaification s — — 764 704
Cyedit card merchant processing -— — 65.0 65.0
{astody indemnifications and other 40.2 — — 40.2
Total 41058 4166 $177.0 §2995
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Credit Commitments and Lines of Credit
The table belowsummarizes Citigroup's credtt cormmtments a8

of December, 31 2011 and Decemnber 31, 2010:

Outside of  December 31, December 31,
in miions of dollrs U.s. U.s. 2011 2010
Commesclal and simitar tetters of redt $ 1819 § 109 $ 8910 § 8974
Onie- to four-family residenpal mortgages 3,007 497 3,504 2,980
Revalving cpen-end loans secured by ong- to four-tanity rasidential properties 16,476 2,90 16,328 20,934
Cemmercial real estate, construction and and development 16719 289 1,968 2,407
Cradit card lines 521,034 115,040 636,074 598,673
Commerciat and ciher consumer koan commimeants 138,188 85,926 224,109 210,404
Total $682,108  $211,683 $893,861 $944 372

The majotity of unused commitments ae contingent upon CUstomers' Commercial real estale, consiruction and land development

raintaining specific credit standards. Commercial commitments generally
have floating intemst rates and fixed expiration dates and may requie
payment of fees. Such fees (net of certain divect costs) ate deferred and, upan
exarcise of the commutmert, amottized over the life of the leanog if axemise
is deemed remote, amortized over the commitment period.

Commercial and stmilar leiters of creddd

acommercial latter of credit is an irstrument by which Citi substirutes ts
credit forthat of a customer to enable the sustomer to finance the purchase
of goods ot to incur other commitments. Citi isues a letteron behalf of

s client to 2 supplier and agreesto pay the supplier upon presentation of
docurmertary evidence that the supplier has pedformed in ansordance with
the termns of the letter of credit. Wiena tetter of credit & drawn, the customer
is then required to reimburse it

One- to four-family restdeniial morigages

Aone- ta fourfamily residential mortgage commitment 1s a written
corfirmation from Citigmup to 2 seller of & property that the bank will
advance the specified sums ensbling the buyer to camplete the purchase

Revolving open-end loans secured by one- lo four-family
restdential properties

Revolving opervend loans secured by ome- to four-family tesidential
properties 41 essentially home equity lines of credit. A home equity hre
of cmdit i a loan secured by a primary residence or second horge to the
extent of the excess of fait market value ovr the debt outstanding for the
first mortzage.

266

Commetcial eal estate, construction and land development include

unused pottions of commitrent to extend credit for the purpose of
financing commercial and multifamily residertial propecties as well ¢ land
dewloprnent projects.

Roth secured-by-real-etate and unsecued commitments are included in
this line, as well as undistrbuted loan proceads, where there 15 an obligation
1 advance for construction progress payments. However, this line only
includes those extensions of credit that, once funded, will be classified as
Toial loans, net onthe Conselidated Balance Shest.

Credis card Hnes
2ith provides credit to customers by ssuing credit cards. The credit card lines
are urconditionally cargellable bythe issuer.

Commercial and other consumer loan commitments
commercial and other consumer loan commitments include overdraft and
liquidity factlitees, as well as commercial commitrnents to make of purchase
loans, o purchase third-patty mceivables, to provide note ssuance of
jevolving undervriting facilites and to invest inthe fomm of equity. Amounts
include $65 billion and $79 billion with an otiginal maturity of less than one
year at Devember 31, 2011 and Decernber 31, 2016, respectively.

iy addition, included inthis fine item are fughly leveraged financing
commitments, which are agreements that provide funding to a borrower with
higher levels of debt {rmeasured by the ratio of debt capital to equity capital
of the boerower) than is generally considered nomaal for other companies.
This type of financing iscomraonly employed in corporaie acquisitions,
management buyouts and similar transactions.
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29, CONTINGENCIES

Overview

In addition to the matles dsscribed below, in the ordinay course of busines,
Citigroup and its affiliates and subsidiaties and current and former offioars,
dimctors and employees (for purposes of this section, sometires collectively
wherred to as Gitigroup and Related Patties) routirely are named as
defenidants in, of as patties to, yATiOUS legal actions and proceedings Certain
of these actions and proceedings assett claims of seek relief in connection
with alleged violatiors of consurmer protection, securities, b anking,
antifraud, antitrudt, anti-money taundering, employment and otherstatutory
and cormmon laws Certain of these actual of threatened Jegal actions and
proceedings include claims for substantial or indeterminate compensatary

or purtive darmages, ot for mjunctive relief, and insome ingtances seek
pecovery on 2 class-wide basis.

n the ordinaty course of business, Citigroup and Related Parties also
ate subject to governmertat and regulatory examinations, inforrnation-
gathering Bquests, investigations and proceedings {both formal and
informal), certain of which may result in adwre judgments, satkmans,
fines, penalties, disgorgement, inj unetions or other whief. Certain affiliates
and subsidiaries of Gitigroup are banks, egistered brokerdealers, futures
commision memhants, mvestrent advisers ot other regulated entities and,
in those capacities, are subject to regulation by vatious U3, state and forign
securities, banking, commodity futuses and other mguiators Inconnection
wth fognal and irformal inquiries by these regulators, Gitigtoup and such
Affiliates and subsidiaries reogive NUMETOUS requests, subpoenas and onders
seeking documents, testirony and other information in connection with
various aspects of theit regulated activities.

Because of the global scope of Gitigroup's operafiors, and its presence
in countries atound the world, Gitigroup and Related Patties are subpct to
litigation, 4nd governmental and regulatory examinations, information-
gathering fequests, investigat ions and proceedings (both formal and
informal), in multiple jurisdictions with legal and mgulatory regimes that
may differ substantially, and present substantially diffecert tisks, from those
Gitigroup and Related Parties are subject to in the United States Tt some
instances Citigroup and Related Parties may be involved in procesdings
involving the same subject maiter in roultiple jutisdictions, which may esult
in overlapping, cumulative o incorsistent outeoines,

Citigroup seeks to msolwe al litigation and regulatory matters inthe
manner managerment believes is in the best inerests of Gitigroup and its
shareholders, and contests liability, allegations of wiongdoing and, where
applizable, the amaunt of damages ot scope of any pena ties or ofher welief
sought a3 appropriate in each pending mater

Accounting and Disclosure Framework

450 450 (fotmerly SFAS 5) governs the disclosure and recognition of loss
contingereies, including potential losses from litigat ion and gulatory
atters. A5C 450 defines a “losscontingency” 38 “an exigting condition,
situation, vt set of clmumstances involving uncedainty 28 to possible loss

to anenity that will ultimately be resolyed when ore ot moe future events
ocotir of fail to occur ” 1t impeses differnt requirerments for the meognition

and disclosu of loss contingencies based on the likelihood of occurrence
of the contingent futute event orverts. 1t distinguishes among degrees of
tikelihood using the following thres teans: “probable," meaning that “the
futue ewnt of events am likely to occur™, “mmote," meaning that “the
chance of the futum event o events occurting is shght”; and “reasonably
possible,” meaning that "he chance of the future event of e¥ents 0cCUIring
& mom than remote but less than likely " Thess three terms are used below
25 defined in ASC450.

Acorvials. ASC 450 requires accrual fora loss contingency when it 18
“prebable that ope crmore future events will eccut confimming the fact
of loss” @nd "the amount of the loss can be masonably estimated.” In
ancordance with ASC 459, Gitigroup establishes accruals for all litigation
and regulatory matters, including mattess disclosed herein, when Cifigroup
beliwes i is probable that 4 loss has been incurred and the armount of the
105 can be masonably estirnated. When the reasonable estimate ofthe loss B
within 2 range of amounts, the minimum amount of the range is accrued,
uniess some higher amourt within the range is 4 better estimate than any
other armount within the mnge. Orge established, accruals are adjusted from
time to time, as appropriate, in light of additional information, The amount
of loss ultimately incurred i relation to those matters may be substantially
higher or lower than the arnounts accrued fot those matters.

Disclossre. ASG 450 mquires diztlesure of 2 loss contingency if "there is
af least a reasorable possibility that a foss oran additional loss may hawe
heen incurred” @nd there is no accrual for the loss because the conditions
described abote a® notmet or an EXpoSUT 1o Joss axists in excess of the
amourt accrued. In accordance with ASG 450, i Citigroup has not accrued
for a matter because Gittgroup believes that 2 loss is peasonably possible but
niof probable, ot that a oss is probable but not weasonably estimable, and the
matter therfore does not mest the criteria for acorual, and the rasonably
possible loss is material, it dissloses the loss contingency. [naddition,
Gitigroup discloses matters fot which it has accrued f it believes an exposure
1o maierial Joss exists in excess of the amaunt accrued, In accardance with
450 450, Citigroup's disclosure includes anestimate of the rasonably
pussible loss or range of loss for these matters as to which an estimate can be
made. ASC 450 does not requite disclosue of an estimate of the rasonably
possible Jass or range of loss where an estimate cannot be made Neither
sonrual nor disclesure is required for losses that are deemed remote.

Inbevent Uncertaissy of the Matters Disclosed. Gettain of the matters
diselosed hetow involve elaims for substantial or indetemminate damages
The clairns asserted i thess rmatiers fypically are broad, often spanning a
multi-year penod and sonetimes a wide range of business activities, and
the plaintiffe' orclaimant’ allegad damages frequently are not quantified
or factually supported in the complaint ot statement of claim. As a msult,
Sitigroup is often unable to estimate the los insuwchmattes, ewn if it
heliews that 2 lss isprobable o reasonably possible, until developments
i the case havwe yielded additional information sufficient to support a
quantitalive asessmert of the range of reasonably pessible loss. Sueh
dewelopments may include, among other things, discovery from adwee
parties or thicd parties, rulings by the court on key issuss, analysis by
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retained experts, and engagement in settlemnent negotiatiars, Depending un
a range of factors, such as the complexty of the facts, the rovelty of the legal
theoties, the pace of decowery, the coutrs scheduling order the timing of
court decisions, and the adverse party's willingness to regotiate in good faith
baward 2 msolutinn, it may be months of yeas afterthe filing of a case before
anestimate of the range of reasonably possible Ioss can be made.

Matters as i Which an Estwmate Can Be Made Forsome of the matters
disclosed below, Citigroup is currently able to est imate a teasonably possible
loss ot range of loss inexeess of amoutts accrued (f any). Forsome of the
matters included within this estimation, an accrual has been made because
a logs is believed to be both probable and reasonably estimable, but an
ExpusULe 1o 1SS exists 10 exeess of the amount accrued; in these cases, the
estimate reflects the masonably possible range of loss in excess of the sonrued
amount. For other matters included within this estimatien, no acceual has
bean made becausz a loss, altho ughestimable, 18 beliewed to be reasonably
possible, but aot probable; in these cases the estimate mflects the rasonably
possible loss or range of oss. s of Decernber 31, 2011, Gitigroup estimates
that the reasonably pessible unascrued loss in future penods for these
matters tanges up to approximately $4 billion inthe aggregate

These estimates are based on curmntly available infomnation As available
infomation chariges, the matters for which Citigroup & able to estimate will
charnge, and the estimates thernselves will change. 1n addition, while many
estimates presented in financial statements and other financial diwlesure
inyalve significant judgrment and may be subject to significant uncertainty,
estimates of the range of reasonably possible loss arising from {itigation and
regulatory proceedings ate subject to patticular urcettainties. For example,
at the time of making an estirnate, Gitigroup may have only preliminary,
incorrplete, or inaocurate information about the facts underlying the claim;
its assumiptinns about the future rulings of the coutt ot other trib ual
on significant issues, ot the hehavior and incentives of adverse parties of
reguiators, may preveto be wrong; and the outcomes i is atternpting to
predict are often not amenableto the ug of statistical o other quantitafie
apalytical tools 1n addition, from time to time an outcome may npecur that
Gitigroup had not accounted for in its edtimate becaus il had deerned such
an oufcome to be remote. For all these 1easors, the amount of loss in excess
of accruab ultimately incured for the matters sstowhich an estimate has
been made could be substantially higher or tower than the range of loss
inciuded in the estimate

Matters as to Which an Bstimate Canyiol Re Made For other matters
disclosed below, Citigroup 15 not currently able to estimate the reasonably
possible loss or tange of loss. Many of these matters mmatn in ¥ery
preliminary stages (even in some cases whers a substantial petied of
tirmne has passed since the commenoement of the matter), with few or no
substanti® legal dacisions by the court ot tribunal defining the scope of
the rlaims, the class (if any), of the potentially available damages, and
fact discovery is still in progress of has ot yeb begun. In many of these
matters, Gitigroup has not yet arswered the complaint or staternerd of
claim or asserted its defenses, not has it engagad in any negotiations with
the adwss party (whether a regulatorora private party). For all these
reasors, Citigroup cannot at this time estimate the masonably possible loss
or range of loss, if any, for these matters.

Qpinson of Management @ 10 Eventual Oulcome. Subject tothe
fomgoing, 1 isthe opinion of {itigroup s management, based oncurrent
knowledge and after taking into account its current legal sccruals, that the
sventual outcome of all matters described in this Note would not be likely
to hawe a material advers: effect on the consa lidated financial condition
of Gitigroup. Noretheless, given the substantial ot indeterninate amounts
sought in cestain of these matters, and the inherent unpredictability of such
matters, an adwese outcome in cartain of these mabters could, from tire
fo time, have 2 material adverse effect on Citigroup sconsolidated results of
operations or cash flows in patticular quarterly o annual periods.

Credit Crisis-Related Litigation and Other Matters
Litigroup and Related Parties have been named as defendants in numerous
legal actions and other proceedings asserting ¢laims for damages and
welated relief far losses arising from the global financial credit crisis that
hegan in 2007 Such matters include, among other types of procesdings,
claims assedted by: (i) indimdual investers and purported classes of
rvestars in Gitigroup's common and preferred stock and debt, alleping
violations of the federal securities lavs and state securities and fraud
laws; (i) patticipants and purpotted classes of participants in Citigroup's
wetirement plars, alleging vielations of the Ernployee Retirement {ncome
Security Act (ERISA); (iif) counterparties to trarsactions adversely affected
by dewelopments in the cedit and morgage marlets; () individual
investors and pumported classes of investors in securities and other
investrents underwritten, issued or marketed by Citigroup, including
collateralized debt obligations (CDOs), mortgage-backed securities {MBS),
suction-rate securities (ARS), investment funds, and other structuted or
leveraged instrurents, {hat have suffered losses 45 & result of the credit
crisis; and {v) individual borrowers asserting claims related to their
Joans. These matters haw been filed nstate and federal courts across the
country, 45 well a5 in atbitrations before the Financtal Industry Regulatory
&utherity (FINRA) and other arhiteation associations.

11 addition to these litigations and arbitrations, Citigroup continues
to cocperate fully in resporse to subpoenas and requests for information
from the Securities and Exchange Commission (SEC), FINRA, state
attorneys general, the Depantment of Justice and subdivisiots themof, bank
regulators, and other government agencies and authorities, in connection
with warsous formal and informal {and, inmany instances, industry-wide}
inquiries concerning Gitigroup s montgage-related conduct and busiress
activities, as well as other business activities affected by the credit ensis
These business activities include, but are not limited to, Citigroup's
sponsorship, packaging, issuance, marketing, servicing and underwriting
of MBS and CDOs and its origination, sale ot ather transfer, servicing, and
fomeclosue of residential mortgages, including its compliance with the
Sarvicsnernbers Civil Relief Act {SCRA).

Morigage-Related Litigation and Other Mallers

Beginning in November 200 7, Gitigroup and Relaled Parties hawe been
named g5 defendants in numerous lagal actions and other proceedings
brought by Citigroup shamhoiders, investars, counterpatties, regulatos and
others concerning Citigroup's adivities relating to mortgages, including
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Gitigroup's involvernent with CDOs, MES and strustured inwestment whicles,
Citigroup's underwriting activey for mottgage lenders, and Sitigroup's moe
gereral mortgage- and credit-related activities.

Regulatory dctions: On fetober 19, 2011, inconnection with s industry-
wide inwestigation concerning (DO-melated business activities, the SEC filed
a complaint in the United States Disteict Coutt for the Southern Distret of
Mew York regarding Citigroup's struct uring andsale of the Class V Funding
111 CDO transaction (Class V). Onthe same day, the SEC and Citigroup
announced a settlerment of the SECs clairns, subject to judicial apptoval,
and the SEC filed a proposed final judgment pursuant to which Citigroup's
113, bokerdeakr Gitigroup Global Matkets Inc {GGMI) agreed to dbgorge
$160 million, and pay $30 millon in prejudgrnent interest and a $95 rmitlion
penalty On Nowernber 28, 2011, the district court issued an order mfusing to
approve the proposed settlernent and ordering trialto bagin on Tuly 16, 2012,
On Decernber 15 and 19,2011, respectively, the SEC and GOMI filed notices
of appeal from the Jistrint court’s Noverber 28 arder, On Desernber 27, 2011,
the United States Goutt of Appeals for the Second Gimuit granted an
emergency stay of further proceeding 1n the district coutt, pending the
Second Gircuit's ruling on the SEC's motion to sty the district court
prooeedings during the pendency of the appeals Additional information
relating to this matter is publicly svailable insourt filings under the docket
numbers 11 Civ 7387 (SDNY) (Rakoff, 1) and 11-5227 (24 Git ).

On Bebruary 9, 2012, Gitigroup announced that CtiMortgage, along with
other rmajor Mot gage sevices, had reached an agmement n principle with
the Urited States and with the Attomeys Gereral for 49 states (Oklahoma did
not paticipate) and the District of Colurnbia to settle 3 numbe of wlated
investigations into residential joan sarvicing and origination practioes {the
National Motgage Settlement). The agmement issubiect to the satisfaction
of certain conditions, including final court app wval.

Uinder the National Mortgage Seftlerent, Citigroup commits to make
payments and provide Financial relief to homeowrers in thee categories:

(1) cash payments payable to the states and federal agencies inthe aggregate
amount of $415 millien, a pottion of which will be used by the states for
payments to homeswrers affacted by fomclosure practices, (2) customer
relief in the form of loan madificatiens for delinquent borcowess, including
principal reductions, to ba completed over thme years, with 2 total value of
$1,411 million; and (3) wefinanoing concessions Lo enahie nurent b rowers
whege properties are worth less thar the value of their loans to reduse

their intemst tates, to be completed vver three yeass, with a total value of
$378 million. The total ameunt of the financial considesstion to be paid

by Citigroup 16 $2.2 billion. &5 of Decernber 31, 2011, Citigroup hiad fully
provided fur the cash payments called far underthe National Mortgage
Sertlernent (see Note 30 to the Corsolidated Financial Slaterents). Citigroup
expects that 1ts loan loss mserves 45 of Decernber 31, 2011 will be sufficient

to cover the custamer wief payrents to delinquent borrowess. The impact of
the efinancing concessions will be recognized over a period of years in the
foun of lower interest incorne. What impact, if anw, the National Mortgage
Settlernent will have on the behavior of borrowers in gereral, howeveg
whether or net their loars are within the scope of the settlement, s uncettain
and difficult to predict
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The National Mortgage Settlement also provides for mortgage ewvicing
standards in additionto these peviously agreed in Gonsentt Orders dated
April 13, 2011 with the Pederal Reserve Board and the Office of Cornptroller of
the Currency. While Citigroup expects to incur additional operating expenses
in tmplementing these standards, it doss not currentlyexpect that the impact
of these expenses will be material.

Gitigroup is eceiving legal releasss in connection with the National
Mortgage Settkment. These releases will address a broad range of, but not
all, potential claims related to mortgages servicing and crgination. Citigroup
will not peceive releases telated to securitizations of whole loan sales, nor
will it peceiwe mleases from criminal, tax, envimnimental, and certain other
categoties of liability

in sonjunction vath the National Mortgage Settlerent, Gifigroup and
Related Parties also entered info 4 seftierment with the United States Aftomeys
tffice for the Southem District of New York of 2 "'qui tam" action, This action
alleged that, as a pagticipant in the Ditect Endorsernent Lender prograr,
¢itiMorteage had certified to the United States Depatment of Housing and
Urban Development (HUD) and the Federal Housing Administration (FHA)
vhat certain loans were eligible for FHA msurance when in fact they wer
not The settlement wleases Citigroup from clairns arising ext of its acts o
omissions relatingto the origination, underwriting, or endorsernent of all
RHA-insured loans priorto the effective date of the settlement . Under the
sattiernent, Gitigroup will pay the United States $158.3 million, for which
Citigroup had fully provided as of Decernber 31, 2011 {see Note 30 to the
comsolidated Financial Statements). CitiMortgage will continue to participate
i, the Dimct Bndemement Lender prograr. Additional information refating
o this action i publicly available in court fitings under the docket nurmber
11 Civ 5423 (S DNY) {Marrero, ],

Federal and state mgulators have served subpoenas of otherwise requested
inforrnation concerning a variety of aspects of Citigroup’ mortgage
origination and moAgage servicing practioes, including with respect to
arcillary irsurance products of practioss. The subiects of such inquiries hawe
included, among other things, Citigroup's comp fiznce with the SCKAand
analopous state statutes. Many, bt not all, of these inquities are within the
seope of the elaims released in the National Mort gage Settlement Insome
instances, Citigroup s also a dgfendant in purported class actions, "qui tam”
actiors, of other actions addressing the same of similar subject matters,
including the SCRA, Such actions by private litigants or counties and
municipalities are not released in the National Mottgage Settiement.

Pederal and state repulators, including the SEC, ako haw serwed
subpoeras of otherwise requested information related to Citigroup's isuing,
SpORsOTing, of underwriting of MBS, Thess inquines include 2 subpoena
fromm the Giwl Division of the Department of justios that Citigmup reczived on
January 27, 2012,
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Secwiritios Actioms Citigmup and Related Pagies have been named as
defendants in four putative class actions fiked in the United States District
Coutt forthe Southarn Dustrct of New York On August 19, 2008, these actions
were corsolidated undar the caption IN RE CITIGROUP ING. SECURITIES
LITIGATION. The consohdated amended complaint asens claimis ansing
under Sectiors 10(b) and 20(a) of the Securities Bxchange dct of 19%4 on
hehalf of 2 putative class of purchasers of Citigmup common stock from
January 1, 2004 through January 15, 2009. On Nowernber 9, 2010, the distnct
court ssued an opinion and order disrmissing all claims except these ansing
out of Gitigeoup's exposueato GDOs for the tirme period Pebruary 1, 2007
through April 18, 2008, Fact discuvery is underway. Plaintiffs have not yet
quantified the putative classs alleged damages. During the putative clas
pariod, 45 na rrowed by the disrictecun, the prioe of Citigroup s commen
stock declined from $54.73 at the beginning of the penod to $25.11 at the
end of the period. (These shiare pross represent City's corarmen gock prices
priot to ifs 1-for- 10 revere ack split, effective May 6, 2011 Se2 “Barnings
Per Share” inNote 1 to the Consolidated Financial Statements.) Additional
infommation eelating to this action i publicly available in coun filings under
the comsolidated lead docket number 07 Giv. 9061 (S DNY) (Sein, })

Citigroup and Related Parties also hawe been named as defendants in
two putative class actions filed in Nesw York state coutt, bug sinee emoved
to the United States Distnct Gourt for the Southern District of New York,
alleging wolations of Sectiors 11, 12 and 15 of the Securities Act of
1935 in connection with variows offerings of Citigroup securities. On
Decernber 10, 2008, these actions were corsolidated under the caption IN
KE CITIGROUR INC, BOND LITIGATION. In the corsolidated astion, lead
plaintiffs assed claims on behalf of a putative class of puhasess of corporate
debt securities, preferred stock and infemsts in preferred tock ssued by
Gitigroup and melated issuers over a two-year period from 2006 to 2008
On July 12, 2010, the district coutt issued an opinion and order dismissing
plaintiffs' claims under Section 12 of the Securities At of 1933, but denying
defendants' motion to dismiss certain claims under Sestion 11. Fact discosery
is underway, Plaintiffs have not yet quantified the putatie class's alleged
darmages. Additienal information relating to this action is publely available
in court filings under the consolidated pad docket number 08 Giv 9522
(S.DNY) (Sein, ] ).

Citigroup and GGMI hae teen named 35 defendants in two putative
class actiors filed in the United States District Coust for the Southern District
of California, but since tparsfered by the Judicial Panel on Multidistrct
Litigation to the United States Digtrict Goug for the Southern District of New
York Inthe corsolidated action, fead plaintiffs assert claims on bebalf of
a putative class of participants i Citigroup's Yoluntary Financial Advisor
Capital Accurnulation Plan from Noverater 2006 through January 2009,

On June 7, 2011, the districtcoutt grarted defendants’ motion to dismiss

the complaint and subsequently entered judgment. On Nowember 14,9011,
the district coutt grarted in pat plaintifls’ motiento alter or amend

the judgment and granted plaintiffs leave to amend the cornplairg. On
Novernber 73, 2011, plaintiffs filed an amended complaint alleging
violatiors of Section 12 of the Securities Act of 1933 and Section 10(b) of the

Securities Bxchange Act of 1934 Defendants filed 2 motion to dismiss cedain
of plaintiffs’ clairos on Decemnber 71, 2011. Additional information relating
to this action i publicly available incourt filings under the docket number
69 Civ 7359 (S DN.Y) (Stein, ].).

Seversl institutional or high-net-worth investors that purchased debt and
equity securities issued by Citigroup and affiliated issners also have filed
actiors on their own behalf againgt Gitigroup and Related Parties in fedem]
and state count. These actions asset claims similar to those assedied in the
IN RE CITIGROUP ING. SECURITIES LITIGATION and IN RE CITIGROUP
INC. BOND LITIGATION actions deseribed abowe, Gollectively, these inwestors
seek darmages exceeding $1 billion. Additional information relahing to
these individual actions is publicly available incount filings under the
docket umbers 09 Giv 8755 (SDN.Y) {Stein, ].), 10 Giv 7202 (3. DN Y)
(Steir, ], 10 Cv. 9325 (8D NY) (8tin,].), 10 Giv 9646 (SDNY)

(Stein, 1.3, 11 Civ 314 (S DNY) (Stein, 1), 11 Civ 4788 (SDNY) (tein,

13, 11Giv 7138 (S DNY) (Stein, 1), 11 i 8291 (§ DNY) {Stein, 1),
and Case No, 110105028 (Pa. Gommw Ct) {Sheppard, ].)

ERISA Actionss: Beginning in Novernber 2007, numeus putative class
actiors wete filed in the United States District Goudt for the Southem District
of Hew York by curent ot former Citigroup emnployees aserting claims under
ERISA against Citigroup and Related Parties alleged to have served as ERIGA
plan fiduciaries On August 31, 2009, the district court granted defendants’
enotion to dismiss the cansolidated class action complaint, captioned IN RE
AITIGROUP ERISA LITIGATION. Plaintiffs appealed the dismissal and, on
October 19, 2011, the United States Court of Appeabs for the Second Circust
affirmed the district court’s order dsmissing the case. Additional information
wlating to this action i publicly awilable in cout filings underthe docket
nurmber 07 Giv. 9790 (SDNY) (Stein, ] and 09-3804 (2d Cir).

Beginning on October 28, 2011, several putative class ations wer filed
in the United States District Court for the Southern Distdct of New York by
current ot former Citigroup employees assetting claims undar BRISA against
Gitigroup and Related Parties alleged to hawe served a5 BRISAplan fiduciaties
from 2008 to 2009. Additional information mlatingto these actions is
publicly available incout filings under the docket nurmbers 1 | Giv 7672,
7949, 39%2, 8990 and 8999 (SDNY} (Koeltl, 1),

Derivative Actions and Reldted Proceedings: Numetous derivative
actiors hawe been filed in federal and state courts againgt variouscutrent
4nd fommer officers and dimctos of Gitigroup alleging mismanagement in
connerction with mortgage-elated issues, including Citigroup's eXposu®
to subprime- telated assels and servicing and foreclosure of residential
mottgages. Gingoup is named a5 2 nominat defendant in these actiore,
Certain of these actions have been dismissed either in their entirety or in
latye patt. Additional infommation wlating to the actiors still pending is
publicty available incout filings under the docket numbers 650417709
(Y Sup. Ct) (ried, 1), 11 Civ. 2693 (8 DNY) (Griesa, ] ), and 3338-Y6G
{Del. Ch) (Glasscock, ¥G ). In addition, 2 committee of Citigroup's Board
of Dimctors s eviewing a shareholder demand that raies RMBS-telated
ssues and a shareholder demand that raises soues relating to Gitigroup's
strwturing and sale of Clas ¥
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MortgageBacked Secviries and (D0 Iwestor Adtions and Repurchase
Glaims: Beginnung injuly 2010, several investoss, including Carmbridge
Place | mvestment Management, The Charkes Schwab Corporation, the Federal
Home Loan Bank of Chicag, the Federal Home Loan Bank of Boston,
Allstate nsurance Company and affiliated entites, Union Central Life
Irsurance Co and affiliated entities, the Raderal Housing Rinance Agency,
the Western & Southern Life Irsurance Company and affiliated entities,
Moreygram Paymert Systers, [re., and Loreley Rinanging (emey) No.3
Ltd. and affiliated entities, have filed lavsuils agairst Citigroup and Ralated
Parties alleging actionable misstatements of omissions in cennection with
the issuanee 2nd underwriting of MBS and CDOs. Thess antions are in eady
stages. As 3 general malter, plaintiffs in these actions ate saeking rescission
of their invesments of other damages. Additional information elating®
thes actions is publicly available incoutt filings under the docket numbers
10-2741-BLS 1 (Mass. Super. Gt (Lauriat, 1), 11-0555-BLS1 (Mass. Super
) (Launiat, ] 3, CG0-10-501610 (Cal. Super €L (Kramer 1), 10 CH
45033 (111 Super Ct.) (Allen, ]), 1091469 (Cal Super Ct.) (Moht 1),

11 Giv. 10952 (D. Mass.) (0'Toole, 1.3, 11Ci¥ 1927 (5 DN.Y) (Sullivan,

1), 11 Giv 2890 (5 DNY) {Daniels, 1), 11 Giv 185 (S DY) (Cote, ] ),

11 Civ 6196 (S DN} {Cote, ] ), 11 Giv 6316 (8 DNT) (Cote, 1.3, 11 Civ
7010 (SDNY) (Cote, L), & 1165042 {Ohie Q. Cornmon Pleas’ (Myess, ),
No. 27-CE-11-21348 (Minn Dst. Ct) (Howard, ]) and 650212712 (N.Y Sup
Ct). Other purchasers of MBS ot CD0s sold ar underwritien by Citigroup
filiates have threatered tofile {awsuits asserting similar claims, some

of which Citigroup has agreedto toll pending futher discussions with

thes irvestos.

In addition, various partes to MBS securitizations, among othes,
have asserted that certain Citigroup affiliates beached rpresentations
and warranties made in congection with mortgage loans placed info
seeuritization trusts, Citigroup ako hasexperienced an increase in the kwel
of inquaries wlating to these seuritizations, particularly requests for loan
files from trustees of securifization trusts and otfers. In December 2011,
Citigroup received 3 etter frorm the lawfion Gibbs & Bruns LLP, which
purporisto represent a group of investrnent advisers and holders of MBS
ssued or underwritten by Citigroup. The letter asserts that Gibbs & Bruns
LLP' clients collectively hold 25% or mote of the voting rights in 35 MES
rpuds issued and/or underwritten by Citigroup affiliates, and that these
trusts have an aggrega oustanding balance inexcess of 9 billion The
Jetter alleges that certain matgages in these trusts wens seld or deposited
into the trusts based on misrepressniations by the modgage onginatess,
sellers and/or depesitors and that Citigrowp improperly serveed roortgage
loars in those trusts. The letterfurther thieatens to irstruct trustees of the
bruts to assert claims agairst Citigroup based on these allegations. Gibbs &
Bruns LUP subsequently inforred Citigroup that ils clents hold the rquisite
interest in 70 trusts in total, with an alleged total unpaid principal balance
of $24 billion, for whish Gibbs & Brums LLF ssserts that Citigroup affiliates
have repurhase obligations. Citigroup & also 2 trustee of secunitization trusts
for MBS issued by unaffiliated ssuers that have eeeived smilar letters from
Gibbs & Bruns, LLP.

fiven the continued and increassd focus on mortgage-related matters,
25 well as the increasing level of litigation and regulatory activity refatingto
mortgage loans and mottgage-backed securities, the lewel of inquiries and
assertions mspecting securiizations may further increass. These inquiries
and assations could lead to actual claims for breaches of repmsentations and
warranties, of to ltigation relating to such breaches ot other matters,

Underuriting Maiters: Gettain Gitigroup afffliates haw been named
as deferndants adsing out of their activities & underwriters of securities
if1 actiors brought by investors in securities of Bsvers adveraly affected
by the credit crisis, including AIG, Fannie Mae, Breddie Mac, Ambac and
{ehran, among others, These rnatiers ae in various stages of litigation. As
a general mafter, ISSURG indemrif'y underwriless 1n conrection withsuch
claims. In certain of these matters, hoveweg Citigroup affiliates are not being
indemnified or roay in the future cease to be indemnified because of the
financial condition of the ssuec

On Septernber 28, 2011, the United States District Gourt for the Southem
District of New Yotk approved a stipulation of settlement with the underwriter
defendants m IN RE AMBAC FINANCIAL GROUP ING. SECURITIES
LITIGATION and judgment was entered. A rnember of the settlerent class has
appeated the judgment to the United States Coutt of Appeals for the Seco nd
Circnt, On Decernber 22, 2011, the anderwriter defendants rmoved to dismniss
the appeal. Additional infomnation relating to this action is publicly amilable
in coutt filings under the docket numbers 08 Civ. 0411 (SDIY) {Ruchwald,
1) and 11-464% (2d Gir).

Counterparty and Investor Actions
Citigroup and Related Parties have been named as dafendants in actions
brought in variows state and federal courts, as well as in amitrations, by
counterparties and investoss that clairn to have suffered losses as a msult
of the credit erisis. These actions include an arhitration brought by Abu
Dhabi [ rvestment Authority (ADIA) alleging statutory and common law
claims in connection with its $7.5 billion inwestment in Citigroup, ADIA
sought rescission of the investment agreement o, 10 the aternative, more
than 4 billion in damages. A hearing took plase 1n May 2011 Following
post- hearing proceedings, on October 14, 2011, the arbitration parel issued
 final award and staternent of reasons finding in favor of Gitigroup on all
clairns asserted by ADIA On January 11, 2012, ADIA filed a pefition to vacate
the award in New York stats coutt. On January 1%, 2012, Citigroup rernoved
the petition to the United States District Goutt for the Southern District of New
York. Additionial infomnation regarding this matter is publicly available in
coutt filings under the docket number 12Civ. 783 (SDNY) {Daniels, ] .}.
In August 2011, two Saudi nationals and related entities commenced 2
PINRA arhitration against Gitigreup Global Matkets, tne. (CGMI} alleging
$380 million in losses resulting frora certain options trades referencing
porfotio of hedge funds and cettain credit facilities collateralized by a povate
equity pottfolio. CGMI did not serve 4s the counterparty ot credit facility
provider in these transactions. [ September 2011, CGME commenced an
ctinn in the United States Digtrict Count for the Southern District of New
York seeking te enjoin the atitration, simultareously with that filing, the
Gitigroup entities that served as the counterparty ot credit facility provider
to the trarsactions commenced actions in London and Swizesland for
declamtory judgments of no lability.
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ASTA/MAT and Falcon-Related Litigation and Other Mallers
ASTA/MAT and Falcon were alternative investment funds managed and
marketed by certain Gitigroup affiliates that suffered substantial losses during
the credit crisis. The SEC s investigating the management and marketing
of the ASTA/MAT and Fakon funds. Citigroup is cooperating fully with the
SBC's inquiry.

In addition, numerous investors in ASTA/MAT have filed laveuits or
arbitrations againgt Citigroup and Related Parties seeking recoupment of
their alleged losses. Although many of these mwstor dsputes have been
resnived, others mmain pending. In fpril 2011, 2 FINRA atbitration pare!
awarded two ASTA/MAT investors $54 million in damages and attorneys’
fees, including puniti®e damages, against Gitigroup. 1n Decemnber 2011,
the United States District Coutt for the District of Golorado entered an order
corfinming the FINRA parel's award Citigroup hasfiled a notice of appeal
to the 10th Circuit Gourt of Appeals. Additional wfomation relating to
this matter is publicly available incoutt filings under the docket number
11 Civ 971 (D, Golo) {Argualio, 1),

Asictton Rate Securities—Related Litigation and Other Mailers
Beginning in March 2008, Gitigroup and Related Parties hawe been named
45 defendants in numerous actions and proceedings brought by Gitigroup
shareholders and customers concerning ARS, mary of which have been
resolved. Thess hawe included, among others: (3) numenous lawsuils and
arbitrations filed by customers of Gitigroup and its affiliates seeking damages
in connection with investments in ARS, (i) & sonsolidated putative class
action asserting claims for federal securitiss violations, which has been
disrniseed and is now pending on appeal; (1) two putati class actiors
ssserting violations of Section 1 of the Sherman Act, which hawe been
dignissed and are now pending on appeal; and (iv) & derivative action filed
against certain Gitigreup officers and dicectom, which has been disrissed.

I, addition, based an an invastigation, report and pecommendation from 2
commites of Citigroup's Boand of Directors, the Board wfused a shamholder
darnand that was made after dismissal of the denvative action. Additional
inforration relating to certain of these actions 18 publicly available in

court filings under the docket ninbers 08 Giv. 3055 (SDNY) {(Swain, ]},
10-722 (28 Cir ), 10-867 (24 Cir), 11-1270 (24 Cir).

Lebman Structured Notes Matlers

Like many other financial ingtitutions, Gitigroup, thmough certain of its
affiliates and subsidiartes, distributed st ructued notes (Notes) issued and
guaranteed by Lehman antities to retail customers 1n vAToUs countnes
outside the United States, pancipally in Burope and Asia. After the relewant
Lehman entities filed forbankruptey protection in September 2008, cettain
regulators in Burope and Asia commenged investigations into the eonduct
of Binagcial ingtitutions involved m such distribution, including Citigroup
entities Some of those regulatory investigations have resulted in adverse

findings agairst Citigroup entities. Some purchasers of the Notes hawe filed
civil actions or otherwise cornplained about the sales process, Gitigroup
has tesolved the vast majority of such actions of complainis either o1l an
individual basis of through settlement offes, made without admission
of liability, to all eligible purchasers of Notes distributed by Gitigeoup 1n
cerfain countries

In Belgium, criminal charges were brought against 4 Ciigroup subsidiaty
{CBB) and three curent of formeremployees, On December 1, 2010, the
coutt acquitted all defendants of fraud arid anti-money laundering chargss
tut conmicted all defendarnts under the Frospectus Act, and convicted CBB
under Rair Trade Practices legislation. (BB was fined 165,000 Euto and was
ordered to compensate 63 non-settling claimants for the par valug of theit
Notes (2.4 million Buro inthe agemgate), ret of any recowwry they rcefw
in the Lehman bankruptcies. Both CBB and the Publie Prosecutor hawe
appealed the judgment. The appellate coutt has indicated that it will eender
it dacisions on Aprl 2, 2012,

Iebman Brothers Bankrupicy Proceedings

On March 18, 2011, Gitigroup and Related Parties wer named as defendants
in an adwsary proceeding captioned LEHMAN BROTHERS INC. v.
CITIBANK, N.A, ET AL In thecomplaint, which asseds olaims under federal
bankrupicy and state law, the Securities Investar Protection Act Trustee
alleges that 2 $1 billion cash deposit Lehman Brothess Inc. (LBD) placed
with Citibank prior to the commencement of liquidation proceedings should
be retutned to the bankruptey estate, that Citibank's setoff against the

$1 biliton depesitto satiefy its claims agairst LBI should be set aside, and
that approxmately $342 million in additional deposits by LB! cumently held
by Gitibank and its affiliates should be returned to the estate. Citigroup has
moved to dismiss the adversary complaint. Additional irformation relating
to this adwersary proceeding is publicly availabk incout filings under the
docket rumber 11-01631 (Bankr. SDNY.) {Peck, ].). Additional irfomation
melating to the LBl liquidation proceeding, captioned IN RE LEHMAN
EROTHERS ING, is publicly avatlable incourt filings under the docket
rugmber 08-01420 (Bankr SDNY) (Feck, 1)

O Pebruary 8, 2012, Gitigroup and Related Parties were named s
defendants in an adversary proceeding captioned LEHMAN BROTHERS
HOLDINGS INC v CITIBANK, N A, ET AL The proceeding principally
concerns proofs of claim Citigroup entities hawe filed agaimst Lehman
Srothers Holdings [nc. (LBHD) and its affiliates, in which Citigroup entities
have claimed they are owed mom than $2.6 billion under denvatives
contracts, Joan documents, and clearing agrements, among other
arrangements, Gitigroup has fusther asserted a right to offset approximately
$2 3 billion of these claims agairs! $2 bitlien deposited by LBHI with
Citibank, NA. in June 2008, as vell as cettain other LBHI deposits and ather
payables owed by the Citigroup entities.

The complaint assents claims under state and federal law to meowr
the $2 billion depasit and cbtain a declaration that i may niot be usedto
offeet any Gitigroup entities’ claims, fo avo id 2 $500 million transfer and
an amendment to a guarantes 1n favor of Gitigroup, and for other relief,
The complaint also raises abjections to proofs of claim filed by Citigroup
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entities agairsl LBHI and it affiliates. The claim ohjections seek to reduce ot
avoid approximately $2 bithon in claims relating to terninated derivatives
contracts and to disallow alf claims agarst LBHI to the extent they seekto
peover against the disputed deposit or guarantee. #dditional information
relating te ths adversary proceeding B publicly available incoutt filings
under the docker nurmber 12-01044 {Bankr DN Y} (Peck, 1)

Additional information relating fo the Chapter 11 bankmuptey proceedings
of LEH! and #s subsidiaries, captioned IN RE LEHMAN BROTHERS
HOLDINGS NG, is publicly aveilable incoutt fitings under the docket
nurnber 08-13555 (Banke, S DNY) (Peck ]},

On September 15, 2008, LBHI suhsidiary Lehman Brothers International
(Europe) (LBIE) entered admunistration undet English law Sinoe that
tire, Gitigroup and Related Patties hawe held as custedians approximately
#7 billion of proprietary assets and cash of LBIE. During the course of LBIE's
adminstration, Gitigroup and Related Paties amerted 2 cortractual right
i tetain the proprietary assets and cash assecutty for amounts owed to
Citigroup and Related Parties by LBIE and its affiliates (including LBHI and
L1y, a right that the sdinistrators for LBIE disputed. On Jure 38, W1,
Gitigroup and Related Parties entered into  settlerent agreement with LBIE
resolving the parties’ disputes with respect to the LBIE proprietary assels and
cash held by Citigroup and Related Partis as sustodians. Under the teans
of the settlernent, Citigtoup and Related Parties haw undettaken the eturn
of LEIES proprietary assets and cash and released all claims in respect of
thise assets and cash in exchange for releases, the payment of fees and
preservation of certain claims assetted by Citigroup and Related Parties in
LBIE insolvency prooseding in England. The settlernent does not affect the
deposits, chaims or setoff rights 4t ssue inthe disputes with LB and LEHI
described abow Additional information relatingto the administmtion of
LRIE is available at \w&pwcx:o,uk/eng/issue&flehman_updates‘html‘

Terra Firma Liligaion

Ir. December 2009, plaintiffs, peneral padrers of two mlated private equity
funds, filed 4 complaint in New Yorkstate coutt, subsequently rermoved

to the Southern District of New York, agairst cettain Citigroup affiliates,
Plaintiffs allege that during the May 2007 auction of the music company
RM1, Citigroup, as advisor to EM] and as a potential lender to plaintiffs’
acquistion wehicle Malthy, { randulently or negligently orlly mismpresented
the intentions of ancther potential bidder regarding the auction, Plaintdks
alleged that, but for the oral miswepresentations, Maltby would not hawe
acquited EM! for approximately 4.7 billion. Plaintiffs fucther alleged

that, following the acquisition of EMI, certain Gitigroup entities tortiously
interferd with plaintifs' business wdatiorship with EMI Plaintiffs sought
billiots of dollass in darnages. On September 15, 20619, the district court
issued an order granting inpat and denying in part Gitigroup's motion

for surnmary judgment. Plaintiffs’ claims for negligent misrepresentation
and tortious inerfererce vere distissed. On ctober 18, 2010, 2 jury trial
commenced on plaintff’ remaining claims for fraudulent mistepresentation
and fraudulent concealment, The coutt dismissed the fravdulent
conpealment olaim before serding the case 1o the jury. On November 4, 2010,
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the jury mtutned a serdict on the fraudulent misrepresentation claim

in faver of Citigroup. Judgment dismissing the complaint was entered

on Decernber 9, 2010. Plaintiffs have appealed the judgment &5 to the
regligent mismpresentation claim, the fraudulent conoea fment claim and
the fraudulent misepresentation clain. Additional information relating to
this action i publicly awailable in coutt filings undar the docket numbers
99 Giv 10459 (5 DN.Y) (Rakoff, ].) and 11-0126 (2d Cir.).

Interbank Offered Rates-Related Litigaiion and (ther Matlers
covernmert agencies inthe US, including the Departrment of Justice, the
ommodity Futures Trading Commission and the Securities and Exchange
Commission, as well as agencies in other jursdictions, including the
European Commission, the UK. Pinancial Services Authority, the Japanese
Rinamial Servioes Agency (JFSA) and the Canadian Competition Bumau,
areconducting imestigations or making inquiries tegarding submissions
made by parel banks to bodies that publish various interbank offered rates.
45 mermbers of 2 nurmber of such parels, Gitigroup subsidiaries have ereived
requests for information and documents Citigroup is nooperating with the
investigatiors and inquities and is responding to the rquests.

0n December 16, 2011, the JESA took administrative action against
Gitigroup Global Markets Japan toc (CGM]) for, ameng other things, cetain
communications made by two CGM] traders about the Burayen Tokyo
inferbank offered rate (FIBOR) and the yen tondon interbank offered rate
(LIBGR). The 1RSA issued a business improvement order and suspended
QGM]S trading in derivatives wlated to yen LIBOR and Euroyen and yen
TIEOR forn January 10 to January 23, 2012, On the same day, the JFSAaiso
fook administ rative action against Citibank Japan L1d. (€JL) for conduct
arsing out of GJLs rtail business and also noted that the communications
mads by the GOM] traders to employees of GIL about Buroyer TIEOR had
not bean praperly mpoted to CJLs management team. The inquires by
government agencies into various interbank offered rates ate ongoing.

Additionally, beginning in dpril 2011, 4 number of purpeted class actions
and other private civil suits were filed in various courts againgt banks that
sarred on the LIBOR panel and their affiliates, inctuding certain Citigmup
subsidiaries The actions, which assed various federal and state law claims
pelating to the setting of LIBOR, hawe heen consolidated into a multidistoct
litigation proceeding before Judge Buchwald in the Seuthern District of New
York Additienal information ®lating to these actions publicly available in
coutt {ilings under docket number 111-md-2262 (5 DNY) (Buchwald, }.).

KIKGs

Sewral local banks in Rores, including a Gitigeup subsidiary (GKIY,

entered into fomign exchange derivative transactions with small and
medium-size export businesses (3MEs) ta enable the SMEs to hedge their
currency risk. The derivatives had "knock-in, knock-out” features. Following
the devaluation of the Karean won in 2008, many of these SMEs incureed
significant losses on the detivatie trasactions and filed civil lawsuits
agairst the banks, including CKL. The claitns generally allege that the
produets wers ot suitable and that the risk disclosure was inadequate. fs of
Decarnber 31, 1011, there we 83 civil lawsults filed by SMEs against CKI. To
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date, 79 decisions haw baen mndared &t the district coutt lewel, and CKI has
prevailed in 63 of those decssions. In the other 16 decisiors, plaintifls wer
awarded only a portion of the damages sought, The damage awards totalin
the aggregate approximately $19.5 miltion. CKI is appealing the 16 adwersa
decwions. Asignificant rumnber of plaintiffs that had decisions rendered
against them am also filing appeals, including plaintiffs that vere awarded
fess than all of the damages they sought. Inthe single plaintiff's appeal that
has been decided, the decision was in CEI's favor.

Korean prosecutons underteok criminal investigation of local banks,
inchiding CF1, based on allegations of fraud in the sake of these products. In
Tuly 2011 prosecutors decided not to proceed with indictments, That decision
has been appeaked

Tribune Company Bankrupicy

Gertain Citigroup affiliates have been named as defendards in adwersary
proceedings wlated to the Chapter 11 cases of Tribune Company (Tribure)
pending in the Uinfled States Rankruptey Coust for the Distnct of Delaware
The complaints, which arise out of fhe approximate $11 biltion leveraged
buyout (LBO) of Tribune in 2007, wer stayed by coutt order pending

s confiznatien hearing on compating plans of woganization. On

October 31, 2011, the bankruptey court denied confirmation of both the
competing plans. & third amended plan of reorganization was then proposed,
and confimmation proceedings are expected to take place in 2012. Additional
infornation wlating to these actions i publicly available in courtfikings
under the lead docket number 0313141 (Bankr. D Dely (Carey,}). Cegain
Citigroup affilises also hawe been named as defendants in actions brought
by Tribune creditors atleging state [aw comstructive fraudulent conveyance
claims relating to the Tribure LBO. These actions haw beer stayed pending
corfimrmation of 2 plan of morganization. hdditional information relating to
these actiens is publicly available in court filings under the docket nurnber
11 MD 02296 (S DNY.) (Helwell, ]3.

interchange Fees Litigation

Beginning in 2005, sewral putative class actions were filed against Ctigroup
and Related Parties, together with Visa, MasterGard and other banks

and their affiliatas, in various federal district coutts. These actions were
consolidated with ather related cases in the Bastern District of New York and
captioned IN RE PAYMENT GARD INTERCHANGE FEE AND MERCHANT
DISCOUNT ANTITRUST LITIGATION. The plaintiffs inthe cosolidated class
action a mewchants that accept Visa- and MasterGand-branded payment
cards, as well as mernbership assaciations that claim to represent certain
groups of mewhants. The pending complaint alieges, among other things,
that defendants have sngaged in corspiracies fo set the price of interchange
and merchant discount fees on credit and debit card transact ions in yiolation
of Section 1 of the Sherman Act, The complaint also alleges additional
Sherman Act and California law violations, including alleged unlawiul
maintenance of monopely power and alleged unlawful conteacts in restraint
of trads pertaining to various ¥isa and MasterCasd rules governing menchant
conduct (including rules allepedly affecting merchants' ability, at the

point of sale, to sumharge payment cand transactions of steet customers

to patticular payment cands) . In addition, supplemental complaints filed
against defenda s inthe class action allege that Visa's and MasterCards

mespectiwe initial public offerings were anticompetitive and vietated Section 7
of the Slayton Act, and that MasterGand's intial public offering constituted a
fraudulent conveyance.

Plaintiffs seek injunctive relief as well as joint and several liability for
treble their damages, including all interchange fees paidto all Vea and
MasterCard members wath respect to Visa and MasterGa o tearsactions in
the U8, since at least January 1, 2004 Gertain publicly available documents
estimate that Visa- and MasterCard-branded cards generated approximately
$40 bitlion in intexhange fees industry wide in 2009, Defendants dispute
that the mannet in which interchange and merchant discount fees are set,
ar the ruks governing rerchant conduct, are anticompetitive. Fact and
expert discowery has closed. Defendants' motions to dismiss the pending
class wtion corplaint and the supplemental complaints are pending. Also
rending are plaintify’ motionto certify mationwids classes consisting of all
U'S. metchants that accept Visa- and MasterGard-branded payment cards
and matiors by both plaintiffs and defendants for summary judgment
The patties have been engaged in mediation for several years, including
recent settlement confernces held at the disction of the sourt. Addeional
mforration relating to these consolidated actions s publicly available in
court filings under the docket nurnber MDL 05-1720 (B DN.Y) (Gleeson, 1)

Parmalat Litigation and Related Matters
On July 29, 2004, Dr. Enrico Bondi, the Extraordinary Comnymissionet
appointed under ltalian law to oversee the adminstration of various
Pamnalat companies, filed a complaint in New Jersey state couct against
Citigroup and Related Parties alkging, among ather things, that the
defendants “faciliated” a number of frauds by Pamalat insidess. On
fctober 20, 2008, following trial, a jury mndered a verdict in Citigroup's
favor o Pammalat's claims and in favor of Citibank on three counterclaims
The cout entered judgment for Gitbank onthe countemlaims inthe
amenrt of 8421 million, which & accruing intemst. On December 22, 2011,
the intermediate appellate coutt unanimously affirmed the judgment
On January 23, 2012, Bondi petitioned the New Jessey Suprerme Court to
ceview the decisiors of the lover courts. Additional infomation concerning
this matter is publicly available in court filings under decket number
4-2654-08T2 (N ). Sup. Ct)

in addition, prosecutors in Patma and Mitan, ftaly, have comrnenced
criminal procesdings againgt cedain cument and former Citigroup employees
{along with numerous other inwestroent banks and certain of their cureent
and former employess, a5 vell 43 former Pamalat officers and accountants).
I the event of an adwerss judgment against the individuals in question, it
is possibie that the authorities conld seek administrative emedies against
Gitgroup. On April 18, 3011, the Milan criminal coutt acquitted the sele
Gitigroup defendant of market-ngging charges The Milan prosecutors have
appealed part of that judgment and seek adrinistrative remedies against
Gittaroup, which may include disgorgement of 70 millisn Buro and afine
of 900,000 Bure. Additienally, Bend: has pumpotted to fike acivil complaint
against Citigroup in the context of the Parma criminal procesdings, seeking
14 hillion Buro in damages. In January 2011, cettain Pammalat institutional
inestors filed a ol complaint seeking damages of approxirmately
130 million Buto against Gitigroup and other financial institutions
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Research Anatyst Litigation

In March 2004, a putative wsearch-related customer class action alleging
various state law clairns arising out of the ssuance of allegedly misleading
mseanch analyst eports COPCErning NUMETOUS SSULLS Was filed apainst
cartain Gitigroup affiliates in Hlinois state court, On October 13, 2011, the
coutt enteted ans order dismssing with prejudice all class-action claims
asserted in the action on the ground that the Securities Litigation Uriforn
Standards Act of 1998 precludes those clairs. The coutt granted leawe for
the putative mpresntative plaintt to fike an amended complaint asserting
only his individual claims within 21 days. An amended corplaint was not
filed within the 21-day period. The putative representative plaintiff has
filed 2 notice of appeal from the court's October 13, 2011 order. Additional
information conerniry this matter is publicly avatlable incoutt filings
under docket nurbers 04-1-265 (111 Cir.) (Hylla,].) and £.11-0504

(1l App. Ct. 5 Dat ).

Companhia industriat de instrumentos de Precisio
Litigation

Acomrmenial custoroer, Companhia Industrial de Instrumentos de Precisdo
{CI1P), Filed 2 lawsuit againgt Cithank, NA, Brazil braneh {C#i Brazil}, in
1992, alleging damages arising from an unsuccessful attempt by Citd Brazil
in 1975 to declar C1IP bankrupt after GIIP defaulted on a loan owed to

Citi Brazi! The trial court ruled in favos of GIIP and awarded damages that
Gitigroup had estimated at more than $330 million aRer taking into account
interest, currency adjustments, a nd current exchange rates, Cith Brazil lost

its appeal but filed a special appealtothe Superior Tribunal of Justice (3Th,
the highest appellate court fior federal lawin Brazil The 4th Section of the
§T] ruled %-2 in favor of Citi in Nowember 2008, CHIP appealed the decsion
to the Special Coutt of the ST] on procedural grounds. [n Daceraber 2009, the
Special Goutt of the 57] decided -0 favor of CIIP on the procedural ssue,
sverturning the 3-2 merils decision in favor of Citl, Citi Brazil filed 2 metien
for clarification with the Special Gourt of the 5T}, and on May 4, 2011, the
special Court ruled 5-3 in favor of Citi Brazil This ruling has the effect of
reinstatig the 3-2 decision of the 4th Section of the STJ in favor of Cit Brazil
renidered in Novernber 2008, which had reversed the adverse judgrent of the
trial coutt. The anly procedural ecouse remaining to CHP wouldbe tofile
constitutional clair with the Supreme Gourt of Brazil
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Allied lrish Bank Litigation

I 2003, Alled [rish Bank (AIB) filed 2 complaint inthe Southern District

of New York seekingto hold Citibank and Bank of America, former prime
brokers for ALB's subsidiary Alfist Bank {Allfizst), liable for lnsses incurred
by Alfist 4s a result of fraudulent and fictitious foreign curtency trades
entered into by one of Allfirst’s traders. AlB seeks compensatory damages of
approximately $500 million, plus punitie damages, from Cithank and Bank
of America collectively. [n 2006, the Court granted inpatt and denied in patt
defendants’ motion to dismise. [n 2009, AlB filed an amended complaint.
{02011, the parties completed fact discowery. Additional information
sorcerning this matter is publicly available in coutt filings under docket
qumber 03 Giv. 3748 (SDNY.) (Batts, ] ).

Settiement Payments
Payments rquired in sattlerent a grements described above have been
made ar are coverd by exsting litigation accruals.

* + *
fdditional matters asserting clams similac to those
filed in the futute

described above may be
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30. SUBSEQUENT EVENTS

Agreement in Principle with Certain U.S, Federal
Government Agencies and State Attorneys General

On Febmary 9, 2012, Gt announced that it had reached an agreement

ift principle with the United States and state attorneys general regarding

the sitiemert of a number of related investigations info residential loan
servicing and origination practices, a5 el s the resolution of related
mottgage litigation. Giti Tuas adjusted its 2011 results of operations that wem
previously armounced on January 17, 012fer an additionat $209 million
{after tax) charpe mlated to these mattess. Ses Notes 29 and 32 to the
Corsolidated Financial Staterents.
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31. CONDENSED CONSOLIDATING FINANCIAL
STATEMENTS SCHEDULES

These condensed Comsolidating Financial Statements schedules am presented
forputposss of additional analysis, but should be considered i mlation to
the Consolidated Financial Statements of Citigroup taken as 2 whole.

Citigroup Parent Company
The holding company, Citigrup Ine.

Citigroup Global Markets Hotdings inc. (CGMHLD)
Citigroup guarantess various debt obligations of CGMH ag well as all of the
outstanding debt obligations under CGMAI's publicly issued debt.

Citigroup Funding Inc. (CFD

2Pl is a firdt-ter subsidiary of Gitigroup, which issues commercial paper,
medium-ter notes and structured equity-linked and credit-linked notes, all
of which ate guaranteed by Citigroup.

CitiFinancial Credit Company (€CC)

An indizect wholly owned subsidiary of Citigroup. G015 a wholly owned
subsidiary of Associates. Citigroup has issued 2 full and unconditional
guatantee of the cutstanding indebiedness of 0CC.

Assoclates First Capitat Corporation (Associates)

A wholly owned subsidiary of Gitigroup. CRtigroup has issued a full and
unconditional guarantee of the outstanding long-term debi secusities and
comrnemial paper of Asociates. §n additon, Citigroup guarantezd various
dabt obligations of Citigroup Finance Canada Inc. (CECT), 2 wholly owned
subsidiary of Associates. CFC continues ta issue debt in the Canadian market
supported by a Citigroup guaraniee. Jssociates is the mmediate parent
cornpany of 0G0

Other Citigroup Subsidiaries
tncludes all other subsidiaries of Gitigroup, intercermpany eliminatiors and
income (loss) from discontinued operatiens.

Consolidating Adjustments

Includes Citigroup parent company elimination of distributed and
undisteibuted income of subsidiaries, investraent in subsidiaries and the
elimination of 6CC, which ks included inthe Associates column.
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Condensed Consolidating 5t atements of Income

Year ended December 81,2011

Othet
Gitigroup
subsidiaries,
eliminations
and income
Citigroup from
parent discontinued Consalidating Ciligroup
tn mitlions of dollrs company CGMH! CH GCG Associates operations agjustments consolidated
Revenues
Dwidends from subsidaries $13086 5 — & — $ — $ - 5 — $(13,046) $ —
intgrest ravenus 220 5,862 e 4,036 4,666 61,043 {4,036) 72,681
|ntarest ravenug ~—intarcompany 3464 2,143 2496 101 370 (8,473) {101) e
Intarest expenss 8,138 2,381 2051 o7 281 11,871 (97) 24,234
intergst axpen s—intercompany 520} 8,357 4832 1,438 1,261 {4,530) {1,438) o
Net interast revenue $(3934 $2.251 $ 17 $2,602 $3,404 $ 45529 $ (2,602) $48,447
Commissions and faes $ — 54208 & — $ B $ & $ 8556 $ & $12,850
Commissions and fees—intercompany o 24 o 84 98 {122} {84) e
Principal transactions {166) 1,546 2253 - {22} 3,629 _ 1,234
Principal transactions—intercompary {4) (798) {1,208) —_ — 2005 - -
Other Income {3,801) ns 21 562 603 12,364 (562) 9422
Oth e incoma-—lntarcompany 5,800 M [ (115) 6 {5 458) 115 —
Total non-interest revenues ¢ 939 $6076 §1i47 $ 537 $ 770 $ 20,874 $ (537) $20,806
Total revenues, net of interest expense $10051  $8327  $1,14 $3,139 $4,264 $ 67,603 $(16,185) $78,353
Provisions tos credit lossss and for benefits
and claims $ — & 1 §& -— $1,518 $1,707 $11,082 $ (1518) $12,798
Expenses
Cormpensation and benefits $ 133 8554 $ - $ 449 § 632 $ 19,383 $ {449) $25,688
Compansation and ben efits——intarompany 7 237 o 117 117 (861) {117 —
{her axpense 9438 2,784 2 572 T2 20,848 672) 2524
Other expense——intercompany 415 78 84) 332 386 {1,A86) (332) o
Total operating expenses $1508 $9220 § @82 $1,470 $1,847 $38,386 & {1,470 $50,833
Income (loss) before taxes and equity in
undistributed income of subsidiaries § 8548 § (09 $1,18 $ 151 $ 70 $18,135 $(13,187) $14,624
Provigion (enefit) for income taxes {1,821) {238) 422 44 295 4,863 (44) 3521
Eaquity in undistributed income of subsidiaries 628 — — — — —— {608) —
{ncome (loss) from continuing operations g11067 S (871} & T84 $ 107 $ 415 $18,212 $(18,851) $11,108
Income (loss} trom discontinued operations,
net of taxes — o —_ — — 112 — 12
Net income (loss) before attributien of
noncontrolling intarests st1087  § (87 $ 764 $ 107 $ 415 $138,384 ${18,851) $11,215
Nat income {loss) attributable to
noncontroffing interests — 25 — e — 123 — 148
et incoma (foss) after attribution of
nencontroifing inferests $11067 S (606 $ 764 $ 107 $ 415 $ 13,261 $(18,861) $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 Cifigroup
{n mittions of oolars company CGMHI CF ¢CC  Associates operations adjustments  consolidated
Revenues
Dividends from subsidiaries §la448 § — 8 — & — $ — 3 — $(14,448) § -
intarest revenue 263 §,213 g 5,007 5,860 £6,932 {5,087 79,282
Intarest revenug——intercormpany 7.968 2,167 2,990 N 385 (2.510) 813 e
Intarest expansa 2,601 2,145 2,358 79 274 11,720 {79 25,086
Intarast expen ss—intgrcompany {873 3,134 260 1.929 1,364 {3.885) {1,929 —
Net interast revenue @400 3 3101 3 1382 § 3170 $4,607 § 50,587 § (3,170 354,186
Commissions and fees y - § 4677 § — 3§ 45 § 136 § 8845 § @5 $13.658
Commissions and faes—intercompary — 108 — 140 159 {267) {140} —
Principal transactions {270 7,207 {136) — 8 T0oB — 7.647
Principsl transactions—intercompany {6 4, 156) 12 — (122} 4,196 — —
(Other income {1,246} 838 212 443 664 10,772 {493) 11,244
Other income-—Intercampany 1,562 44 {90 {2 73 (1.579) 2 —
Total non-interest ravanues § 30 4 8818 $ @B 3 676 § 918 $22,675 § (676) §32,415
Total tevenues, net of interest expense 4 9,987 $11,619 § 36 § 3,848 35,525 $ 73,262 §(18,294) $586,601
Provisions tor cradit lessas and for benefits
and claims $§ — & V7 i — § 2,308 $2,516 $23,509 § (2,306 $26,042
Expenses
Compansation and benefits § 176 § 6,457 § — 3§ 518 $ 704 $18,133 § (518 $24,430
Compensation ani benefits—intarcompany 6 214 e 126 126 (346) (126} e
Other axpense 413 2,443 2 3374 518 16,064 (3,374) 22,945
Other expense-—intercompany 323 478 8 655 493 (1,403 (555) —
Total operating expenses § @ $ 9,082 § N $ 4573 $1,041 $35453 $ @4.573) §47.375
Income (loss) before taxes and equity in
undistributed income ot subsidiaries § 8109 § ¥ $ 348 $(3.033) §1,068 $14,300 $(11.415) 313,184
Provision (enefit) for Income taxes {2,480 850 167 {827 367 3,319 927 2233
Eauity in undistributed income of subgidiaries (987) — — — — — 987 —
Income (loss) from continuing operations $10.602 § 1,890 4§ 178 $(2,106) $ T 310,981 $(11,358) $10,951
Income {loss) trom discontinued operations,
net of laxes — — — — — 63) — {68)
Net incame (loss) before attributien of
nencontroliing interests 410,602 $ 1,450 4 178 $(2,108) § 0 $10,913 §{11,355) 410,882
Net income (ioss) attributable to
noncentrolting interests — a3 - — — 228 281
Net incoma (loss) after attribution of
noncentraliing interests $10,602 $ 1,897 § 178 $(2,108} $ 701 § 10,885 § {11,355} $10,602
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Condensed Consolidating Statements of Income

Year ended December 81,2009

Other
Citigroup
subsidiaries,
eliminations
and income
Citigroup trom
parent discontinued  Consolidating Citigroup
in miflions of dolars company CGMHI CFi CCC  Associstes operations adjustments  consclidated
Revenues
Dividends from subsidiaries $ 143 § — &8 — % — i - $ — $(1,049) § —
intarest revenue 299 7447 i 5,150 7.049 61,602 {6,150 76,398
Intarest mvenue-—intarcompany 2,387 2,806 4,132 69 421 {3,746) {69) e
Intarest axpen 38 9,354 2,585 1,911 86 376 13,676 (26) 27,902
Irtarest expen ss-—intercompany (758 2,390 823 2,243 1572 @,027) (2.243) —
Net interest revenue $ 5010 §$65278  §17398 § 3,840 $5,522 4 42,207 ${3.890) 443498
Commissions and fses § - g5 & — & 5 § 128 § 9412 § O §15,485
Comrissions and fees—inlercompany — 741 £ 134 157 881 134 —
Principal transactions 359 (267} {1,908} — 2 7,878 — 6,058
Principal transactions—ntercompany (B49) 3,805 22 — {109) [sXiTAl — —
Other Income {3,731) 13,586 38 428 584 723} @28 106,236
(Other incoma-—intercompany (3,663 21) 47 2 44 3,687 ) —
Total non-interest ravenuss § (7,684 03689 (1695 ¢ 615 § 801 $18,779 $ 615 §31.789
Total revenues, net of interest expense $12545  $28867 % (207 § 4505 46,323 § 43,986 $(6.554) §30,285
Provisions for credit losses and fer benetits
and claims $ — % 19§ — $384 §4,354 $ 35,778 $(3,804) $40,262
Expenses
Compansation and benefits § 1 $628 § - 3 523 § 686 § 17811 § 623 $24,927
Compansation and benefits—Intercompany 7 470 o 141 141 618 {141) —
Other gxpsiise 7 2,734 P4 578 738 18,568 578} 22,835
Other expensa—intercompany 782 637 4 526 573 {1,996) H26) —
Total operating expenses § 1681 310235 ¢ 6 41768 42135 $ 33,765 ${1,76%) §47.822
Income (loss} before taxes and equity in
undistributed income of subsidiaries tra.208)  $18503 % (303 301,157 $ (166) ${10.558) § 108 §3.799)
Provision {benefit) for income taxes 7,299 6852 (146) @3 {31 {6,010) 473 6.733)
Eouity in undistributad ingome of subsidiaries 5322 - - — — — {6.322) —
Income {loss} from continuing pperations § 1,608 $11,651 3 (87§ 684 § (39 § (4,548 $(5,687) $ (1,068)
Income from discontinued operations,
net of taxes — — - — — {445) — (445
Net income (lass) before attritwtion of
nancentroliing inferests § (1506 411651 3 sy § 8% § 39 3 (4,997 §(5,697) $ (1,511}
Net income {loss) attribulable to
noncentroliing Interests — {18 — — — 113 — a5
Net income (loss) after attribution of
noncentroliing interssts § 11,608y $11.668 § (57 § 684 3 35 $ (5.106) $(5,587) $ (1,606)
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Condensed Consolidating Balance Sheet

December 81, 2011

Other
Citigroup
Citigroup subsidiaries
parent and  Consolldating Citigroup
I rrifions of dofars company GCGMHI GF! CCC  Associates  eliminations adjustments  cansolidated
Assets
Cash and dug from banks $ — § 1287 § — & M $ 254 & 21200 $ {211) $ 28701
Cash and due from banks—intercompany 3 2,963 — 161 175 (3,141) {161} —_—
Faderal funds sold and resale agreements — 208618 — — — 66,231 — 215849
Foderal funds sold and resale agreements—
intercompary — 10,981 —_— - - {10,981) — —_
Trading account assets 7 123017 18 — 12 168,680 _ 201,734
Trading account assels—intercompany a2 8319 268 — e {8,680) — e
inve gments 371,417 110 o 2477 2,250 253,576 {2,117) 208,418
Loans, net of unsarned income — 205 — 24,080 28,556 618,481 (24,889) 847,242
Loans, net of unearned income—intercompany —— — 58,039 4916 8,585 (68,624) (4,016} —
Allowance for 1oan 1usses — (47) — (2,290) (2,547) {21,521) 2,299 {80,115)
Tokal loans, net $ — & 158 $58039 $21516 $34504 & 524,336 $ (21518) $ 617,127
Advances to subsidiaries 108,644 _ —_ — — (108,644} - —_
investments in subsidaries 184,978 —_— —_ —_ — _ {194,9719) —_
Other g53ets 35776 48,207 867 4,000 7,182 274512 (4,000} 367,054
Other assety—intarcumpany 29,935 42974 8,257 4 2,366 {78,582) {4) o
Total assets sw $61,950  $34,068 §46783  $1,103,627 $ w
S S
Liabilities and equity
Deposits $ — § - & - & - $§ — & 885938 $ — $ 865,850
Federal funds purchased and securities
loaned of 0 _ 149,725 - -—_ — 48,648 -_— 198,373
Federal funds purchased and ssourities
foaned of seit-—intercompany 185 25,902 - —_ — {26,087) —_ —
Trading account liabilities — 72,483 208 — — 58,261 — 126,082
Trading account liabiities—intercompany 96 8530 " 1] — — 8,716} — —
Short-tem: borrowings 13 1220 7,133 750 1,100 44,968 (750) 64,441
Short-temm borrowings——intercompany a— 48,056 3,158 10,248 10,762 67,001) (10,243) e
Long-tem debt 181,702 6,884 45,081 2,142 5,680 84,158 (2,742) 323,505
Long tenm debl—intercompany 19 §9,958 2,91 14,819 20,602 {83,640) {14,819) —
Advances from subsidanas 17,027 — -— —_ - (17,027) — —
Other ltablites 19,625 83,012 839 1,463 2,483 39,969 (1,453) 125,968
Other labilities—intercompany 10,440 10,575 352 199 52 {21,419) (199) —
Totat llabliities $229107 $441354  $50,067  $80,308 $40708 § 923068 $ (80,808) $1,804,305
Citigroup stockhoiders' equity $177806 § 78285 §198 $ 3,763 $ 5984 & 173187 ${198,742) $ 177,806
Moncontrolling interests — 396 — —_ —_ 1,372 — 1,767
Total equity $177808 $ 8220 $1083 § 8768 § 5084 § 180559 $(108,742) $ 179578
Total lizbilities and equity $406.913  $449584  $61.950  $34,060 § 40,783 $1,103,627 $(226,048) $1,873,878
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Condensed Consolidating Balance Sheet

December 81, 2010
other
Citigroup
Gitigroup subsidiaries
parent and  Consolidating GCitigroup
fn rithons of dollars company CGMHI GFl CCC  Associates  eliminations adjusimants  consolidated
Assets
Cash and dug from banks $ — 0§ 2%3 ¢ — § v § &2 § 25198 § 170 § 27972
Cash and due from banks—intercompary 11 2,667 - 153 177 {2,855 153) —
Faderal funds sold and resale sgreements — 191,963 — — — 54,754 — 246,717
Federa) funds sold and resale agreemsnts—
intercompany e 14,530 — — — (14,530} — —
Trading account assals 15 135,224 60 e 4 191,964 e Hr72
Trading account assels—intercompany 55 11,185 426 e o {11.676) — —
Invesimants 21,987 263 - 2,008 2,083 203826 {2,008} 318,164
Loans, nat of unearnad income — 218 — 32,948 27,803 610,775 {32,948) 548,734
Loans, net o unearned income——intercompany — — 45,507 3,723 6517 (102,024) {3,723 —
Ktowanca for loan losses — {46) — (3187 {3467 (37,142) 3181 {40,555)
Total toans, net ] — § 170 95507 $33490 $40,853 § 471809 § {33,480) $ 608138
Advances to subsidiaries 133,320 e e e e {133.320) — .
Investments in subsidaries 205043 e e e e e 205,043} —
Other assels 19572 66,467 561 4,318 8311 300,727 [4,318) 394,638
(Other assets—intercompary 10,609 46,856 2,548 — 1,817 ©1931) — —
Tolal assels $390,607  $471282 3948103 440,138 353,581 $1,103,768 $ gzzs 182} $1,813,902
Liabilities and equity
Deposits 3 — % - % — & - $  — § 844068 3 - $ 844,968
Federal funds gurchased and securities
toanad or sold — 156,312 — — — 33,246 — 183,558
Federal funds purchased and secisities
foansd or solck—intarcompany 185 7537 — — — {7.722) — —
Trading sccount liabiliies — 75454 45 e — 53,655 - 124,054
Trading account llabilitfes—intercampany 55 10,265 28 e o {16,408) o -
Short-term borrowings 16 2,296 11,024 750 1,491 53,963 750 78,790
Short-term borrowein gs—intercamparny — 66,938 33,841 4,208 2,797 (103,576) {4,208) —
Long-term delt 191,944 9566 50,629 3,396 6,603 122,441 3,396) 381,183
Long-term deté-—intercompany 389 60,088 1,706 26,338 33,224 {95,4086) {26,339) —
Advances from subsigianes 22,698 — — — — {22 698) — -—
Omer liabilities 4841 58,056 175 1,822 3,104 57,384 {1,922 124,560
Other liabifiies—intarcompany 5,011 9,883 277 668 295 {16,466) 66%) —
Total liabliities $277138  §456,205 §07.884  $37.283 $47 514 § 918,281 § (37,283) $1,748113
(itigroup stockholders’ equily $163468 15178 § 129 $ 2,356 $ 6,067 § 182579 § {207.899) § 163468
Noncontrolling interests — 415 — — — 1906 — 2321
Total equity 4183468 $ 15593 3 1218 § 2,856 $ 6,087 § 184485 $1207,899) § 165,789
Total liabilities and equity 4350607  §471,888  §39.403 $40,139 $53,581 §1,103,766 $ (245,182} $1,813,002
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Condensed Consolidating Statements of Cash Flows
Year ended December 31,2011

Other
Citigroup
Citigroup suhsidiaries
parent and Consolidating Citigroup
I mreftone of dollars company CGMH| CFl CCC Associstes  eliminations  sdjusiments consolidated
Net cash provided by eperating
activities of continuing operatiens $ 1,710 $164060 $ 1523 § 2113 § 1290 $ 23,748 $(2,118) & 44741
Cash flows from investing activities of
continuing opsrations
Change in loans § — $ — $3782 § 2220 § 2,824 $ {52,205) ${2,220) $ {11,559)
Proceads from salss and securitizations of loans — 3 _— 3,112 3437 8582 (3,112) 10,022
Purchasas of investments {47,190} {) e (768) (788) (268,281) 768 314,250)
Proceeds trom sales of investmants 9524 105 — 330 330 172,607 (330) 182,568
Proceads from matunties of investments 22,388 —_ —_ 214 274 117,298 (274) 139,959
Changes in investments and advances—ntercompany 32,419 2,147 - {1,189) {2,068) (82,498) 1,193 —_
Business apquisitions (10} _ —_ —_ —_ 10 — —
(Other investing activities — 10341 — — - {5,813) — 4,528
Net cash provided by {used in) investing activities
of continuing operations $17,120 §125085 $3182 § 3918 § 4028 $ (80,309} $(3975) § 11208
Cash flows trom financing activities of
continuing operations
Dividends paid $ (11338 — & — $ — & — $ 6 $ — $  (107)
Treasury stock acquired [4}] — — —_— — — —_ )
ProceadsArepaymants) from issuance of
long -tarm debt—hird-party, net (i6,481) (2,448 (5718 854) {360) {83,847) 664 {58,849)
Progesds/irapayments) from issuance of
long -tarm debl—intercompany, net — 3,841 ast  (11,420) {12,532) 8340 11,420 ——
Change in deposits — — e — — 23,858 — 23,858
Net change in shart-term borrowings and
athar investment banking and brokerage
horrowings—-third-pasty —_ 1,067y  (3,910) —_— (391) {18,698) _ {25,067)
fet changs in shoet-terma borrowings and other
adances—intercompatly 5,7712) (28,782) (80,520) 6,035 7.99% 55,079 {6,035) —
Capital contributions from parent - (3,103} —_ —_ —_— 3,103 — —
QOther financing activities 3,520 - (78} —_— -_— 78 — 3520
Net cash {used in} provided by financing activitiss
of continuing operations $(18,847) 5(30,084) $(38,345) $ (B039) & (5288 § %68 $ 8,038 $ (56,648)
Etfect of exchange rate changes on cash and
due trom banks $ — 8% — 85 -85 - s — & (1,301) $ - $ (1,301)
Nat cash provided by {used in} discontinued
operations — — - — — 2,068 o 2,860
Net increase {decrease) in cash and due from hanks § @ s (0208 — § 8 & 8 $ 171286 $ @49 8 br]
Cash and due from bianks at beginning of period 1 5,220 — 323 308 22,343 (323) 21912
Cash and due from banks at end of period $ 3 § 4200 § -— § 872 & 428 $ 24068 $ @1y $ 28701
Supplem ental disclosure of cash tlow information
tor continuing operations
Cash paid during the year for
Income taxes $ 48 s 321 8 (328 $ €6 & 10 $ 305 $ (@) § 2705
Irterest 9,271 5,084 561 1,781 1,568 4,715 {1,781} 21,230
Non-cash investing activities
Transfars to repossassed assels — 40 e 643 681 553 (643) 1,284
Transters to trading account asssts from investments
hald-to-maturity} fond — — o e 12,700 e 12,700
282

OPP(008748



Condensed Consofidating Statements of Cash Flows

Year ended December 31,2010
Other
Citigroup
Citigroup subsidiaries
parent and Consolidsling Citigroup
In miflions of doliars company  CGMHI CH C0C  Associates eliminations  adjustments consolidated
Net cash provided by {used in) operating
activities of confinuing operations $ 8756 $28432 § 326 § 3084 § 3767 § (59 §(3.084) $ 35686
Cash flows from investing activities of
continuing operations
Change in loans $ e 27 §$3004 § 3098 ¢ 2038 0§ 20764 $(3.098) § 60,730
Procesds from sales and securitizations of loans o 13 — 1,865 1,848 7917 {1.865) 3,918
Purchases of investmants (31,348} {1 o {518) Bt (374,168) 518 {406,046}
Proceads from sales of investments 6,028 27 — 857 669 176,967 {667 182,688
Proceeds trom maturitles of investments 16,834 — — 356 365 172,615 {356) 189,814
Changes in investments and akanos s—intercompany 13,363 3503 —— {336} 744 (17,610) 336 —
-Business acquisitions {20} — — — — 20 — —
Dther investing activities —  {14,746) — {22 (22 20,001 22 5.233
Net cash provided by (used in) invasting activities
of continuing operations $ 4960 $(11.097) $34004 § 5000 § 7088  § 8502 $ (5,000 $ 43337
Cash flows from financing activities of
continuing operations
Dividends paid $ o 3 — % — 3 — 3 — 3 — 3§ — $ @
Dividends paid—intercompany e {7.045) {1,500} e e 2,545 — —
Treasury tock acouired ) — — — o — — &)
ProceadsArepaymants) from issuance of
long-tarm debt—1third-party, net 8,730 (3.044) {5126} 1,503 &1 {26,585} {1,503) “2,273)
Procesdsdrepayments) from issusnoe of
{ong-term debt—intercompany, net — {2,208 — (11,281 18,946 {18,778) 11,261 o
Changs in deposits — — — — — g0 0 4,085
Net change in short-term burrowings and
other investment banking and brokerage
borrowings—third-paty 11 {2,297} 454 750 112 {46,969) {750) @47,183)
Net change in sheet-termm bomowings and ofher
advance s—intercompany @211 2468 (28459 404 (31.021) 70,159 {904) -
Other financing activities 2,944 — — — — — — 2,944
Net cash (used in) provided by tinancing activities
of continuing operations $(13,610) $(17.062 ${(34,33%) § 9104 $010802)  § (1523 § 8104 § 77429
Eftect of exchange rate changes on cash and
due from banks 3 - $ — 8 — % — 8 — 4 641 § — §
Net cash provided by {used in) discontinued
operations - - o e e 214 e 214
Net increase (decrease) in cash and due from banks $ 6 ¢ 273 3 My ey 8 wBn § 2288 § 20 § 2500
Cash and due from banks at beginning of period 5 4,947 1 343 485 20,054 {343) 25,472
Cash and due from banks at end of pericd $ 11§ 5220 § - $ 33 § 398 ¢ 22343 § (323 § 27972
Suppiementat disclosure of cash fiow infermation
for continuing operations
Cash paid during the year for
Income taxes $ o7 3 k46 5 mWe & L § 5§ 4238 3 20 $ 4307
interest 9,317 5,194 1,014 2,208 1,543 6,091 {2,208 23,208
Nan-cash invasting activities
Transfars to repossessad assats — 222 e 1,274 1,338 1,097 {(1,274) 2,545
Trangters to trading aceounting assats from investments
{available-for- sale) e o e e -~ 1 aoin e 12,001
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Condensed Consolidating Statements of Cash Flows
Year ended December 81, 2009

Other
Cltigroup
Gitigroup subsidiaries
parent and  Consolidating Citigroup
In miffions of dollars company CGMHI CH CCC  Associstes  eliminations  adjusiments consolidated
Net cash (used in) provided by operating
activities of continuing operations $ 5,318 $19442 § 1238 §4408 § 4852 $ (4,.824) §4408  § HA610)
Cash flows from investing activities of
continuing operations
Change in loans 3 ) — § 5758 §1024 § 1191 $(155,601) ${1,024) §(148,651)
Proceads from sales and securitizations of foans — 176 — B — 24119 (B 241,367
Pyrchases of investments {17,066} 13 — {5839 {650 (263,396) 584 {281,119
Procaeds from sales of investments 7,092 32 — 520 598 77673 (&20) 85,395
Proceads from maturities of investments 21,630 — — 348 459 112,125 {348 133,614
Changes in inve stments and advance s—intercampany 22371 —_ — {165) 3,657 18,714 165 o
Businase agquisitions 354 — — — — £384) — —
Other investing activities — 6.258 — — — 299 — 6,558
Net cash (used in) provided by investing activities
of continuing operations $110,921) § 6454 § 5750 §1144 § 50255 $ 30821 301,144 § 37168
Cash flows from tinancing activities of
continuing operations
Dividends paid $ 3230 § — % — 3 — 3 — $ — 3 — $ G230
Dividends peid—intarcompany 2y {1,000} — — — 1,121 — -
Issuance of common stock 17,514 — — — o — - 17,514
Traasury stock acquired 3 e — e —— e e 03)
Proces dvirepaymants) from issuance of
lofig-term debt-—third-party, net 9591 (2788 18,680 679 {791 {18,575) B7% {13,645)
Froces ds/(rapayments) from issuance of
jong-tarm debt—intercompany, net — 1,550 — (3122 (3,377 1,827 3122 —
Change in deposits — — - — — 61,718 — 61,718
Net ehanga in short-temn borrowings and
ofher investment bankng and brokerage
hosrowings—hird-pany {1,339) (65,1425 {20847 — 1 {24.657) — 51.99%)
Net change in short-term Dorrowings and offier
advances—intercompany 10,344 (18,126 @,240)  (3.056) {5,819 17.841 3,056 —
Other financing activitias 2,664 o — e 41) 41 e 2,664
Net cash provided by {used in) financing activities
of continuing operations $16.231 $(25506) § (6,997) $(5.489) {10,039 $ 39316 4 5,499 § 13,006
Eitect of exchange rate changes on cash and
dus from banks $ — 3 - § P . T $ 632 3 - § 6%
Net cash provided by {used in) discontinued
operations — — — — — 7 . 23
Net {decrease) increase In cash and due from hanks % @ $ 90 3 — § 6 § o9 § @23y $ 6By § BIs
Gash and due from banks al beginning of period 13 4,557 1 290 396 24,286 {290} 29,053
Cash and due from banks at end of period $ 5 § 4347 § 1§ 343§ 465 § 20,054 $ (343 § 26470
Supplemental disclosure of cash flow intormation
for centinuing operations
Cash paid during the yaar for
Incoma taxes $ 412 ¢ @ § 101§ (9 $ (139 $ @ 3 2 § pen
interest 8,891 7,311 2898 3046 530 7,759 {3,046} 28,388
Non-cash investing aclivities
Tran dfors 1o repossassed assets e — e 1,642 1,704 1,176 (1,642} 2,580
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32. SELECTED QUARTERLY FINANCIAL DATA (UNAUDITED)

2011 2010
in mifons of doliars, excep! per share amounts Fourth © Thid  Second First  Foutth Third  Second Firgt
Revenues, net of interest expense $17,174  $20,831 $20622 $19726 §18371 $20738 $22,071  §25471
Oparating axpenses 183,211 12,460 12,036 12328 12471 11,520 11,866 11,618
Provislons for credt logsas and for benefits and claims 2,874 3,361 3387 3,184 4,840 5,919 6,665 8,618
Inceme trom continuing eperations before income taxes $1088 $5020 § 4209 $4216 $1.080 $ 2289 §3540 §5285
Incerne taxes benefits) a1 1,218 967 1,185 (313 598 812 1,036
Income frem continuing sperations $ o098 $374 $33%2 $303 $1373 3260 § 2728 34249
jngoma foss) from discontinued oparations, nat of taxes — 1 1Al 4 a8 (374) 3) 21
Net income before attribution of nancontrolling interests $ o098 $374% § 3408 § 3071 §1471 § 227 § 2705 § 4460
Net income os3) attributable to nencontrolling nterets 42 (28) 4 12 162 59 28 32
Citigroup's net income ¢ 96 $3771 $3841 $2008 § 1308 § 2168 § 2607 § 4428
Earnings per share ©/8
Basic
Income Joss) from continuing operations $ 032 & 121 § 140 & 101 § 041 § 085 § 093 § 14
Net income §oss) 0.32 1.27 1.12 1.02 0.45 0.74 0,93 1.56
Diluted
Income osa) from continuing cperations 0.31 1.23 1.07 087 0.40 0.83 0.90 143
Nat income (1053) 0.31 1.28 1.09 0.98 (.43 0.72 .90 1,50
Gommon stock price per share @

High $ 3417 $ 4288 $ 490 $5130 §4310 §4300 34970 3 4310
Lowy 2311 23.96 35.81 43.90 3850 36.60 26.30 31.50
Closs 2631 25.62 41,64 A4.20 4730 3910 37.60 40.50
Dividends per shara of common stock 0.01 0.01 0,01 o — - — —

This Kg'e To the (ongoitisted Financial Statements & ynawiten duo o the Company's ndivilual quariedy esuls ot teing subect © an audit

1y CHl has adjusied S Tourth quarter rasults of operations, thal ware previously annoanced op Jaatary 17, 2012 Tor an addional 3200 milion @ter tag charge This charge rakles 1 the sgreement in principk with
1he Unlted States 2nd Sax atorneys ganeral antounoed on Febnuary 9, 2017 mgardng the settiement of 4 num ter of inkstigations ol rs dential loan servicing and orinaion igation, & wel as the esoiution of
related mortgae Itgation Soe MBS 20 and 30 10 the (onsoliital Anancil Stalments The impat of thege agysiments was & $275 milkon (retad no@ase w OMNBr (RIMG DRGSES. 23200 miten @fter tax)
reduction in Aat meame and & 30 07 atter-la) reduction in DAtad garings par shars each o the fourth quarter of 2011

A pev share amounts for all periods retiect Cigoup's 1-40r-10 revere siockspr which waseffectie May 6, 2011

Dye 1 awging of Shares, (uarkery 2armngs (6 shar may notadd up o te s eporien tor 1he el year

=

B

[Eed of Cousolidated Financial Statements and Notes to Consolidated Financial Statements}
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FINANCIAL DATA SUPPLEMENT (Unaudited)

RATIOS

2011 2014 2009
Cifigroup’s net income (loss) to average assats 057% 0.53%  (008%
Retum on aversge common stockholders equity 1 6.3 6.8 {9.4)
Retum on average total stockholders' equity @ 6.3 6.8 {11
Total average equity fo average assets 88 7.8 76
Dividends payout ratict 0.8 NM NM

¢ Based on CIMUP's Aet income 1ess prefered Sck dvBENDS % & perentage b AVBRQR COMIMGD
sipckhnioes” eguty

2 Raced on Cl0UR's 161 H00ME 3 4 perentage of awimp bt Citgoupsio: Hnhies equty

(3 Basodon aveiage CINUP SHCKIODRNS' equty 8 & feroantaye ot serage asets

W Dyidends daciafbr per com MaN Shafe 45 a perosalage ol et ficome per dikvted shate

[ ot ppanngtul

AVERAGE DEPOSIT LIABILITIES IN OFFICES OUTSIDE THE U.S. ®

2011 2010 2009

Average Average Average Average Average Average

i millons of dbllars at ysarand interast rate balance  interest rate balance intarest rate balance
Banks 0.78% $ 50,881 0.83% $ 63,637 111% § 58,046
Other demand deposits 0.9 248,925 0.75 210,465 0.66 187,478
Other time and savings deposits @ 152 245,208 154 258,999 1.85 237,653
Total 117% $544,684 1.14% $533,101 1.30% $483,177

() Iarest rats and AmOuTS Cioe the efiects of risk managemant sctwites al s refict the impact of the Dol Inemst rees provakng in cenah COURTIEE
@ Prariy consbts of Gertficaies of derosil and other e saposits in deno Ralioes 0i$100,000 01 more

MATURITY PROFILE OF TIME DEPOSITS
($100,000 OR MORE) IN U.S. OFFICES

In miflons of dotiars Under3 Over3to® Over6lo12 Overi2

at Decambar 31, 2011 months months months  months

Certificates of deposit $4,375 $2,712 $ L@ $2,595

Other time deposits $2,614 $ 59 $ 504 $1,707
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SUPERVISION AND REGULATION

Gitigroup is subject to regulation under US, federal and state lav, as wel] 35
applieable laws in the other jusisdictions in which 1t does business.

General

# a registered bank holding company and financial holding company,
Citigroup is regulated and supervised by the Roard of Govemors ofthe
Fedetal Reserve Systern (FRB) Gitigroup's nationally chartered subsidiary
banks, including Citbank, NA, are regulated and supervised by the

Office of the Cormptrolier of the Currency (0CC) and is state-chartered
depositery institution by the relevant State's banking department and the
Federal Deposit Insurance Carporation (RDIC). The FDIC also has back-up
erforement authosity for banking subsidiaries whose deposts it insures.
Overseas branches of Citibank are regulated and supervised by the FRB and
G0C and overseas subsidiary banks by the FRE. Such overseas branches and
subsidiary banks 2 also regulated and supervised by regulatory authorities
in the hostcountries.

4 U financial holding company and the companies under its control
ate permmitted to engage in & hroader range of actinties inthe 1.5 and
abroad than pemnitted for bank holding companies and their subsidiares.
Unless otherwise limited by the FRB, financial holding companies generally
canengage, directly or indimectly in the U3, and abroad, in financtal
activities, either de novo ot by acquisition, by providing afterthe-fact notice
to the FRE. Thess financial activities include underwriting and dealing in
securities, insutance underwriting and brokemge and making investments
in non-financial companies for a limited period of time, as long as Ci
does ot manage the non-financial company's day-to-day activities, and
its banking subsidiaries engage only in permitted cross-marketing wath the
non-financial company, If Citigroup ceases to qualiy as afina ncial holding
cormpany, it could be barred from new financial activities or acquisitiors,
and have to discontinue the broader range of activities pemmitted to financial
holding companies

Citi & permitted to acquire U§. depository institutiors, including out-of-
state banks, subject to certain restrictions and the prior approval of federal
banking regulators. In addition, intrastate bank mergers am pernitted
and banks i states that do rrot pmhibit owt-of-state miergersTay merge. A
national bank can generally also establish a rewbranch in any state (to the
same exient as banks organized in the subject state) and stale banks may
establish 3 braneh in anotherstate § peemitted by the other state. Hoveser,
all bank holding companies, including Citigroup, must cbtain the pdor
apptoval of the FRB before asquiring moe than 5% of any class of wling
stock of 2 118, depository irstitution or bank holding company The FRB
must also approve certain additional capital contributions to an existing
non-U 3. investeent and certain acquisitions by Ciigroup of an inferst ina
non-U §. compary, including in 4 foreign bank, as well as the establishment
by Gitibank of foretgn branches in certain cirumstances

For mote irforrnation on U.S. and fereign waulation affecting Gitigroup
and its subsidharies, see “Risk Factors— Regulatory Risks” above.

Changes in Requlation

Proposals to changs the laws and rgulations affecting the banking and
financia! services industries are frequently introduced in Congress, before
regulatory bodies and abmad that may affect the operating environment of
Gitigroup and s subsidianes in substantial and urpredictable ways. This
has been patticularly true 2s 2 esult of the financial crisis. Gitigroup cannct
deterrnine whether any such proposals will be enacted and, if enacted,

the ultirate effect that any such potential legislation or implementing
regulations would have upon the financial condition of results of operations
of Citigroup or its subsidiaies. For additional information regarding recently
enacted and propesed legislative and mgulatory initiatives, including
significant provisiers of the Dodd-Frank Act that have not been fully
implemented by the 5. banking agencies, s "Capital Resoumes and
Liquidity—Regulatory Capital Standards” and "Risk Factos—Regulatory
Risks" abowe.

Other Bank and Bank Holding Company Regulation
Citigroup and its banking subsidiaries are subject to other mgulatory
lirnitations, including mquirements for banks to maintain reserves
agaitsst depesits, Bquirerments a5 to risk-basd capital and leverage (e
“Capital Resources and Liquidity” abowe and Note 20t the Consolidated
Rinarcial Statements), restrictions on the types and amounts of loans that
may be made and the interest that may be charged, and limitations on
inwestments that can be made and services that can be offered. The FRB
may also expect Citigroup to commit msourees to s subsidiary banks in
cettain citcurnstances. Citigroup is alse subject to anti-money laundering
and financial tramsparency laws, including standards for verifying clent
identification at account npening and obligatiors to monitor client
transactions and eport suspicious activites,

Securities and Commodities Requlation

Citigroup conducts securities underwating, brokerage and dealing activities
in the U $. through Citigroup Global Markets Inc., its pomary broker-deaker,
ond othier broker-dealer subsidiaries, which a subject to regulatiors of the
SEC, the Financial Industry Regulatory Authority and certain exchanges,
among others, Gitigroup condiets similar securities activities outside

the U5, subject to local requirements, theough various subsidiaries and
affiliates, principally Gitigmup Global Markets Limited in London, which is
regulated principally by the UK. Financial Sevices Authorty, and Citigroup
Global Markets Japan [ns in Tokyo, which is regulated principally by the
Finarcial Services Ageney of Japan.

Citigroup alsa has subsidiaries that are mermbers of futures exchanges and
are registered acsordingly. In the U S, CGM! is 2 mermber of the principal
U$ futures exchanges, and Citigroup has subsidiaries that are egistered
3¢ futumes commission memhants and commodity pool operators with the
Commodity Butums Trading Commission (CTRG).
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COMI is also subjest to Rule 15¢3-1 of the SEC and Rule 1.17 of the CT¥C,
which specify uniforrn minimum net capital \quirernents. Compliance with
these rules could limit these aperations of CGMI that require the intenstve
use of capital, such as underwriting and trading actvities and the financing
of custorrer account balances, and also limits the ability of bokerdealers to
tranger large amounts of capital to parent companies and other affiliates.
See alse "Capital Resoumes—Broker Dealer Subsidiaries™ and Note 20 o
the Corsolidated Financial Staternents for 2 further discussion of capital
considerations of Gitigroup's non-banking subsidiaties.

Dividends

Citigroup i cutrently subject to mstrictions on its ability to pay common
stock dividends. See "Risk Factors” above. For infommation on the ability
of Citigroup's subsidiary depository institutions and non-bank subsidiaries
to pay dividends, see “Capital Ressures—Capital Resources of Citigroup's
1S Depository Institutions® and Note 20 to the Consolidated Financial
Staternents abowe,

Transactions with Affiliates

The types and arnounts of trarsactions betveen Citigrup's 1.8 subsidiary
depository institutions and their non-bank affiliates are mgu lated by the FRE,
and are generally mquired to be on amm's-length terrs. See also “Funding
and Liquidity" abowe.

Insolvency of an Insured U.S. Subsidiary Depository
Institution

If the FDIC is appointed the conservator or receiver of an EDiG-irsued U5
subsidiary depository institution such as Citibank, N.&, upon it insohency or
certain other events, the FDIC has the ability to transfer any of the depository
instifution's assets and liabilities to a new abligor without the approval of
the depository institution's creditors, enforce the temns of the depository
institution's contacts pursuant to theit temmos or repudiate ot diaffim
contracts of leases to which the depository institution s & party.

Additionally, the claims of holders of deposit liabilities and certain
clairms for administrative expenses againgt an insured depository institution
would be afforded priodty over other general unsecured clains agairst
such an institution, including clairns of debt holders of the ingtitution and
depositers in non-U .8 offices, in the liquidation or ether rsolution of such
an instiusion by any receiver. As a msult, such persors woulld be treated
diffesently for and could receive, if anything, substantially less than the
depositors in U.5. offices of the depositery institution

An FDIC-insured financial institution that is affiliated with failed FDIC-
insured institution may have to inderanify the FDIC for losses resulting from
the insolvency of the failed ingtitution. Such an FDIC indemnity claim 18
generally superior in nght of payment to claims of the holding cornpany and
its affiliates and depasitos against such depository institution.
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Privacy and Data Security

Gitigroup is subject to many U.S, state and international faws and
regulations relating to policies and procedures dasigned to protect the
non-public infomation of its consumers. Citigroup must periodically
disclose ts privacy policy to consumers and must permit consumers to opt
aut of Citigroup's ability to use such information to market to affiliates
and third-party non-affiliates under cetrain ciwumstances. See also "Risk
Pactors— Business Risks" and “Operational Risk—Iinformation Security
and Corginuity of Business” above.

CUSTOMERS

In Citigroup's judgment, no matenial part of Crigroup's business depends
upon asingke customer o7 gmup of customers, the loss of which would have
2 materially adwerse effect on City, and no one customer or group of affilisted
cistorners accoursts for at least 10% of Citigroup's consolidated revenues

COMPETITION
The financial srvices industey, meluding each of Citigeup's businesses,
s highly competitive. Citigroup's competitos include a variety of other
financial servicss and advisory companies such as banks, theifts, credit
aniors, credit card issuets, mortgage banking companies, trust Compares,
investment. banking cornpanies, brokerage firms, investment advisoty
compariies, hedge funds, private equity funds, securities processing
corapanes, mutual fund companies, insurance cornpanies, automobile
financing companies, and internet-based financial services companies
Gitigroup competes for clients and capital (including depasits and
funding in the short- and long-ferrn debt markets) with some of these
competitors glabaily and with cthes on a regional ot product basis
Gitigroup's competitive posttion depends on many factoss, including the
value of Citi$ brand name, mputation, the types of clients and geographies
served, the quality, rangs, pefommance, innovation and pricing of products
and services, the effectiveness of and access to disteibution channels,
wchrology advances, custemer service and convenience, effectiveness
of trarsaction execution, interest rates and lending limits, reguiatory
somstraints and the effectiveness of saks promotion efforts. Gitigmup's ability
to compete effectiely also depends upon its ability to aftract rew employees
and retain and metivate existing employees, while mianaging compersation
and other costs. Sae " Risk Factors— Regulatory Risks” abowe
In eent yeats, Citigroup has experienced intense price competiion
it some of its businesses. For example, the increased pressum on trading
commissions from growing ditect access to automated, electronic matkes
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ray continue to impact Secvrilies and Banking, andtechnological
sdvances that enable moe companiss to provide funds tranders may
diminsh the imposarce of Clobal Consumer Bankmgsroleasa
financial internediary.

There has besn substantial consolidation amorg companies in the
financial semices industry, particularly as 4 result of the financial crisis,
through mergers, acquisttions and bankruptcies. This consolidation
may produce larges better capita lized and more geographically diveme
competitors able to offer a wider atray of products and services 3t Mo®
competitive prices atound the world. [ncertain geographic ®gions,
including "emerging markets,” our competitors may hawe a stronger local
presence, longer operating histones, 4nd mote established mlationships with
clients and megulators

PROPERTIES

Citigroup's principal executrve offices are Jocated at 399 Park Avenue in
New Tork Gity, Citigroup, and certain of its subsidiaries, is the largest tlenant,
and the offices acs the subject of 4 lease. Gitigroup also has additional offica
space at 601 Lexington Avenue in New York City, under a long-tern kease.
Citibank Jeases one building and owns 2 commercial condominium unt in
a separale building in Long Island Gity, New York, and has a long-tenn lease
on a building at 111 Wall Steeetin New York Gity, each of which are totally
ceoupied by Ciligroup and certain of its subsidiaries.

Citigroup Global Markets Holdings inc. leases its principal offices at
283 G enwich Street in New York City, and akso lpases the neighboring
building 2t 390 Greenwich Street, both of which age fully oorupied by
Citigroup and certain of its subsidiaries.

Citigroup’s principal executive offices in BMEA are localed &t 25 and 33
¢anada Square in London's Ganary Wharf, with both buildings subject to
long-term leases. Gitigroup is the larged tenant of 25 Canada Square and the
sole tenant of 3% Canada Square.
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1n Asiz, Citigroup's principal executive offices are in leased premises
tocated at Gitibank Tower in Hong Kong, Citigroup also has significant lease
prernises in Singapore and Japan. Citigoup has major of full owneship
interests in country headquarter locations in Shanghai, Seoul, Kuala
Lumpur, Manila, and Mumbai.

Gitigroup's principal executive offices in Latin Arnertoa, which also serve
45 the headquatters of Banamex, ame located in Mexico City, in a two-tower
compex with six flooss each, totaling 257,000 rertable square feet.

Gitigroup also owns of leases owT 746 roillion squae feet of mal estate in
101 countries, comprised of 12,415 properties

Gitigroup continues to evaluate its cument and projected space
tequirmerts and may determine from time to tine that certain of its
prernises and facilities ate no longer necessary for its operations Ther is nie
sssurance that Citigroup will be able to dispose of any such excess premises
ar that it will not incur charges in connection with such dispositiors. Such
disposition cogts may be material to Citigroup’s operating results in
given pariod.

Giti has daveluped programs for its properties to achieve long-t2mm energy
effisiency objectives and reduce 1ts greenhouse gas emissions 1o kssen
its impast on climate change Citi has also integrated a climate charige
adaptation Srategy into its operational strategy, which includes redundancy
measures, to addmss risks from climate change and weather influenced
events. These activities could help to mitigate, but will not eliminate, Citi's
potential risk from future climate change mgulatory requirments of Gitis
risk of increassd costs from extrerne weather ewnts.

Por futther infomation concerning leases, e Note 1310 the Consolidated
Financial Statemnents,

LEGAL PROCEEDINGS
for a discussion of Gitigroup's tigation and related matters, see Note 2310
the Consolidated Financial Stalernents.
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UNREGISTERED SALES OF EQUITY; PURCHASES OF EQUITY SECURITIES; DIVIDENDS

Unregistered Saies of Equity Securities

None.

Share Repurchases

Under its Jong-ttanding repurchase program, Citigroup may buy back common shares in the market orotherwise from time to time. This program is used for

many purpeses, including offsetting dilution from stock-based compensation programs.

The following table surnmarizes Gitigroup's share wpurchases during 2011

Approximate dollar
value of shares that
Average may yet be purchased
Total shares price paid under the plan of
in miliions, sxept per share amounts purchased © per share pregrams
First quarter 2011
Open market repurchases — $ - $6,781
Employes transactions® 1.4 48,07 N/A
Total tiest quarter 2011 1.1 $43.07 $6,731
Sscond quarter 2011
Opan market repurchases® — $ — $6,731
Fmployes transactions® 0.4 4158 N/A
Totai second quarter 2011 0.1 $4158 $6,731
Third quarier 2011
Open market repurchases ™ — 5 - $8,731
Empioyes tran sactions @ 0.1 31.68 N/A
Totai third quarter 2011 0. $31.60 $8,130
October 2011
Open market repurchases™ — $§ — $6,730
Employee transactions® - —_ N/A
November 2011
Open masket repurchases® —_ & — $6,730
Employee transactions® —_ —_ N/A
December 2011
Opan market repurchases ™ —_ & — $6,730
Employee tran sactions® e — NIk
Fourth quarter 2011
Open market repurchases™ —_— $ — $6,730
Employas transactions® — —— N/A
Total fourth quarter 2011 — $ $6,730
Year-to-date 2011
Open markat repurchases™ e & - $6,730
Employes transactions® 1.8 45,98 N/&
Total year-lo-date 2011 1.3 $45.98 $6,730

) Open markst repurchases are transaciod under ah axsing suthoured sha repurchase pan Singe 2000, the Boad of Oirectors has authoried the Bputchase of shares in the angragale amount of 340 billlon under

Cht's existng shae repurchase plan.

@ Conselsof shams sded 1 regsury Sock mided o activky on emplowe Stock oplon program eXercEes, wher 1e e pbyae deikers existing shares 0 coves the option exercise, o shder CitFs em ployee estnicted or

detarmd Stogk roram, whem shams am witihel 1 satisty lax rejuirements

IR Nt applicabie

For so long as the U.S. gowsrnment continues to hold any Gitigroup trust
preferred securities acquited putsuant to the exchange offers consummated
in 2009, Ctigroup &, subject to certain exemptions, penerally restricted from
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tede®ming o1 wpurchasing any of its equity or trugt prefered securities, or
paying reguiar cash dividends inexvess of $0.01 per share of common stack
per quarter, which restriction may be waived.
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Dividends

Por & summary of the cash dindends paid on Gii's gitstanding cormnmorn
stock during 2009 and 2010, see Note 32 to the Gorsolidatad Financial
Statements. For so Jong 45 the U5, government holds any Citigroup trust
prefirred securites acquired pursuant ta Giti's ewshange offem consummated
in 2009, Gitigroup has agreed not to pay a quatterly common stock dindend
exceading $0 01 per quatter, subject to certain customary axceptions

Further, any dividend on Giti's outstanding common sock would need to be
raade in compliance with Oii's obligations to any rernaining outstanding
Citigroup prefermd stock

PERFORMANCE GRAPH

Comparison of Five-Year Cumufa tive Total Return

The following geaph and table compare the curnulative total retumon
Citigroup's comemon stock with the cumulative total mtuen of the S&P 500
Index and the S&P Financial Index aver the five-year period extending
through Decernber 31, 2011. The graph and table assume that $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 Cumulistive Total Return
For the years endad

—4— Citigroup
—m— 58P 500 index
—&— GAP Financial indgx

$150
$125
$100
$15
%58
$25
$0
2006 2007 2008 2008 2619
DATE zh 5&p 500 S&F FINANCIALS
20-Dac-2006 100,00 100.00 100,00
21-Dec-2007 56.29 10548 2137
F1-Dec-2008 13.28 £6.46 36.38
31-Dec-2009 857 24.05 4262
71-Dec-2010 3.39 8671 4779
30-Dac-2011 9.23 98.76 3964
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CORPORATE INFORMATION

CITIGROUP EXECUTIVE OFFICERS
Gitigroup's executive officers as of Rebruary 24, 2012 are:

Name Age  Position and office held

Stephen Bird 45 CEQ,Asia Paotic

Don Callahan 85 Chief Adminisirative Officer,
Chief Operations and Technology Officer

Michael L. Corbat 51 CEQ Europe, Midde East and Africa

John €. Gerspach 58 Chief Financial Officer

John Havens &5 Prasident and Chief Operating Officer;
CEO, Institutional Clients Group

Michael 5. Halfer 66 General Counssl and Comporate Sscretary

Brian Leach 42 Chiat Risk Officer

Eugene M. Mcluade 63 CEO, Citibank, NA.

Manuel Medina-Mora 61 CEQ, Giobal Consumer Banking,
Chaimman of the Global Consumer Councit

William L Milis 56 CEQ, North America

Vikram 5. Pandit 55 Chigf Executive Officer

Jeffrey B Walsh 54 Controfier and Chief Accounting Officer

Bachexecutive officer has held executive or managersent pasitiors with
Citigroup for at keast five years, except that:

* Mr Callahan joined Citigroup in 2007 Prior to joining Git, Mr. Callahan

wis 4 Managing Dimctor and Head of Glient Coverage Strategy for

the Investment Banking Divisiors at Credit Suisse. From 1993 to 2006,

Mr. Callahan worked at Morgan Stanley, ssrving in numerous roles,

including Global Head of Marketing and Head of Marketing for the

Instirutional Bquites Division and for the Ingtitutional Securities Groug,

Mr. Havers joined Gitigmup in 2007, Prior te joining Citigmup,

Mr, Havens was 4 partner of Old Lare, LP, a multi-strategy hedge fund

and private equity fund managerthat was acquired by Citl in 2007 (01d

lane). Mr Havens, along with several farmer colleagues from Momgan

Stanley (including Mr. Leach and Mr. Pandity, founded 0ld Lane in 2005.

Before forming Old Lane, Mr. Havens was Head of Institutional Equity at

Morgan Stantey and a member of the fimn's Management Commiftes.

o Mr. Leach became Citi's Chiaf Risk Officer in March 2008, Prior to that,
Mr. Leach was a founder and the ¢ 00 of 0ld Lane. Barlier, he had
worked for his entite financial career at Morgan Stanley, fimshing as Risk
Manager of the Institutional Securities Business.
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¢ Mr McQuade joined Citi in 2009. Prior to joining Citi, Mr. MrQuade was
Vice Chaimnan of Merrill Lynch and President of Merrill Lynch Banks
(U3} from February 2008 until February 2009. Previouwsly, he was the
President and Chief Operating Officer of Freddie Mac for three yeass, Prior
to joining Freddie Mac in 2004, Mr. MeQuade served as President of Bank
of Ammetica Corporation.

Mr. Pandit, prior to being named CEO on December 11, 2007, was
Chaitman and CRO of Citigroup's Institutional Chients Group. Romerly
the Ghaimman and GEO of Alternative Investrnents, Mr. Pandit was 2
founding member and chairman of the membets committee of 0ld Lane.
Prior to forming 01d Lane, Mr. Pandit held a nuraber of senior positions
at Morgan Stanley over more than two decades, including President

and Chief Operating Officer of Morgan Stanley's institutional securities
andd investrnent barking business and was 2 mernber of the fum's
Management Committes.

Code of Conduct; Code of Ethics

Gitigroup has a Code of Gonduct that maintains its commitment to the
highest standards of conduct. The Code of Conduct is supplemented by 2
Code of Bthics for Rinaneial Professionals (including finance, accounting,
teasury, tax and investor mlations professionaks) that applies worldwide. The
Code of Bthies for Pinancial Professionals applies to Citigroup's principal
exyecutive officer, principal financial officer and principal sccounting

officer. Amendments and waivers, if any, to the Code of Bthics for Financial
Frofessionals will be disclosed on Citi's web site, wawcitigroup.com.

Roth the Gode of Conduct and the Code of Bthics for Financial
Professionals can be found on the Citigroup web site. The Code of Conduct
can be Found by clicking on “About Citl," and the Cods of Bthics for
Finaneial Professionalscan be found by further clicking on "Coporte
Gowernance” and then “Governance Documents,” GRS Corporate
Governance Guidelines can akso be found there. The charters for the Audit
Comraiftee, the Citi Holdings Oversight Committee, the Nemination,
Governance and Public Affairs Cornmittes, the Pemonnel and Compersation
Comrmittee and the Risk Management and Finance Committee of the
Board are also available by furtherclicking on "Boasd of Directors” and
then "Chatters." These materials 2 also available by writing to Gitigroup
inc., Gomporate Gavernance, 425 Park Aenue, 2nd Floor, New York,

New York 10022,
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Stockholder Information
Gitigroup common steck is listed on the NYSB under the ticker symbal “C"
and on the Tokyo Stock Bxchange and the Mexico Stock Exchange. Citigroup
preferred stock Series B, T and Ad are also listed on the NYSE

Fecause Citigroup's common stock i Isted on the NYSE, the Chief
Executive Officer is tequird to make an annualcedificationto the NYSE
stating that he was not aware of any violation by Citigroup of the corporate
governanes listing standards of the NYSE. The annual centification to that
affect was made to the NYSE on May 20, 2011

4 of January 31, 2012, Citigroup had approximately 105,437 comrmon
stockhiolders of recond This figure dees not represent the actual number of
terefical owmers of common stock because shares are frequently held in
“stpeet name" by securities dealers and others forthe benefit of individual
owners who may vote the shams.

Transfer Agent
Stockholder address changes and inquities regarding stock trassfers,
dividend mplacement, 1099-DIV reporting and lest securities for commen
and prefered stock should be directed to:

Computershare

PO Box 43078

Providence, RI 02040-2078

Telephone No. 781 575 4555

Toll-free No. 883 250 1985

E-mail address: shareholder@computershate com

Web addmess: waweomputershate com/inwstor
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Exchange Agent
Holders of Golden State Bancorp, Associates Fimt Capital Comporation,
Giticorp ot $alomen Inc. cornmon stock, Gitigroup Inc. Preferred Stock
Series Q, 5 or T, or Salomon Inc Prefered Stock Series Dshould arrange to
exchange their cettificates by contacting:

Computesshare

PO. Box 42078

Providence, R 02940-5078

Telephone No. 781 5754555

Toll-fee No. 883 250 2985

B-mail addmss shamholder@computesshare com

Web address: wwweompulershare corn/ investor

On May 9, 2011, Giti effected & 1-for- 10 reverse stock gphit. All Cite
common stock cettificates issued prior to that date must be exchanged for
new cett ficates by contacting Computershare at the address noted above.

Citi's 2011 Fomm 10-K filed with the SEC, 25 well as other annual and
quarterly reposts, are available from Citi Document Services toll free at
877936 2757 (outside the United States at 716 730 8055), by e-mailing a
request 1o docserwe @citi corm, or by wating to:

Giti Document Services

540 Grosspuint Parkway

Getzwille, NY 14068

Stockholder Inquirles

Infornation about Giti, including quarterly eamings teleases and filings
with the U.8. Securities and Exchange Commission, can be accessed via ity
Web site af waw citigroup com. Stockhelder mquides can also be dircted by
e-mail to shareholdetrelations@citi com
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Signatures The Directors of Citigroup listed below executed a pover of attorney
Pussuant to the requirrments of Section 13 or 15(d) of the Securities appointing John G, Gerspach theur attorney-in-fact, empowening him to sign
Bxchange At of 1934, the mgistrant has dulycaused this report to be signed this report ¢n their behalf.

on ifs behalf by the undetsigned, thereunte duly authorized, onthe 24th day

) ; b Mgin .} P Balda Judith Rodin
of February, 2012, Timothy ¢ ceting Reber L Fyan
Gitigroup fnc. Hobert L. Joss, Ph.D. Anthony M. Santomero

) . Michael E O'Nailt Diana L. Taylor
(Regzstmm) Richard D. Parsons William S Thompson, Jr.

% ! ! Lawrence R. Rlociandl Ernesto Zedilo

John G Gerspach
Chief Financial Officer

Pursuant to the requirernents of the Securities Exchange Act of 1934, this
report has been signed below by the following persons on behalf of the
registrant and i the capacities indicated en the 24th day of Februagy, 2012.

John €. Gerspach

Citigroup's Principal Executive Officer and a Dirctor:

Vikram §. Pandit

Citigroup's Principal Financial Officer:

bk

Gitigroup's Principal Accounting Officer.

ﬂ@,u hlshy

Jeftey R Wakh

John C. Gerspach
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CITIGROUP BOARD OF DIRECTORS

Alain J.P. Belda
Marging Director
Watburg Fincus

Timothy C. Collins

Chaiman of the
Investroent Gommittes

Ripplewood Holdings L.L.C.

Robert L. Joss, Ph.D.
Professor of Financs Bmeritus and
Former Dean
Starford Uniwersity
GGraduate School of Business

Michael E. O'Neiti

Former Chairman and
Chief Executie Offer

Bank of Hawaii Somporation

Vikram S, Pandit
Chief Bxacutive Officer
Citigroup Ine.

Richard D. Parsons
Chatmnan
Citigroup Ine,;

and Specia] Advisor

Providence Equity Pattrers Inc,

Lawrence R. Ricclardi
Senior Advisor
1B Corporation;

Tones Day; and Lazard Lid,
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Judith Rodin
President
Rockefelier Foundation

Robert L. Ryan
Chief Fimancial Officer, Retired
Medtronk Ine

Anthony M, Santomero

Fomer President

Pederal Reserve Bank of
Philadelp hia

Diana L. Tayior

Managing Director

Wolfensohn Fund
Management, L.P

William S, Thompson, Jr.
Chief Bxecutiwe Officer, Retimd
Pacific Investment
Management Company
(PIMCO)
Ernesto Zedillo
Dictor, Certer forthe
Study of Globalization,
Professor in the Field
of Irternational
Beonomics and Politics
Yale Univesity
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Stockholder Information
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