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PROSPECTUS

$550,000,000
P on

Floating Rate Notes due 2018

The notes will mature on May 15, 2018 and will bear interest at a floating rate equal to three-month LIBOR plus 1.70%. Interest
on the notes is payable quarterly on the 15th day of each February, May, August and November, commencing August 15, 2008. The
notes may not be redeemed prior to maturity unless changes involving United States taxation occur which could require Citigroup to
pay additional amounts as described under “Description of Notes.”

The notes were offered globally for sale in the United States, Europe, Asia and elsewhere where it is lawful to make such
offers. The Luxembourg Commission de Surveillance du Secteur Financier (the “CSSF”) is the competent authority in
Luxembourg for the purpose of Directive 2003/71/EC (the “Prospectus Directive”) and the Luxembourg law on prospectuses for
securities of July 10, 2005, for the purpose of approving this prospectus to give information with regard to the notes. Application
has been made in order for the notes to be admitted to listing on the Official List and admitted to trading on the regulated market of
the Luxembourg Stock Exchange, which is an EU regulated market within the meaning of Directive 2004/39/EC (the “EU
regulated market of the Luxembourg Stock Exchange”), but Citigroup is not required to maintain this listing. See “Description of
Notes — Listing”. References in this prospectus to notes being listed (and all related references) shall mean that such notes have
been admitted to trading on the EU regulated market of the Luxembourg Stock Exchange and to the official list of the Luxembourg
Stock Exchange. This document constitutes a prospectus for the purposes of article 5 of the Prospectus Directive. This prospectus
as well as the documents incorporated by reference will be published on the website of the Luxembourg Stock Exchange
(www.bourse.lu).

See “Risk Factors” beginning on page 7 for certain information relevant to an investment in the notes.
Neither the Securities and Exchange Commission nor any state securities commission nor the Luxembourg Stock Exchange

has approved or disapproved of these notes or determined if this prospectus is truthful or complete. Any representation to the
contrary is a criminal offense.

Per Note Total
Public Offering Price .. ... ... . e 100.000  $550,000,000
Underwriting DISCOUNL . . . . ...t e e e e e e e 0375 $ 2,062,500
Proceeds of Citigroup (before eXpenses) . ... ...ttt e e 99.625 $547,937,500

Interest on the notes will accrue from May 13, 2008 to the date of delivery. Net proceeds to Citigroup (after expenses) will be
approximately $547,762,500.

The notes were delivered in book-entry form only through The Depository Trust Company, Clearstream or the Euroclear
System on May 13, 2008.

The notes are not deposits or savings accounts but are unsecured debt obligations of Citigroup and are not insured by the
Federal Deposit Insurance Corporation or any other governmental agency or instrumentality.
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You should rely only on the information contained or incorporated by reference in this prospectus. Citigroup
has not authorized any other person to provide you with different information. If anyone provides you with
different or inconsistent information, you should not rely on it. Citigroup is not making an offer to sell the notes
in any jurisdiction where their offer and sale is not permitted. You should assume that the information appearing
in this prospectus, as well as information incorporated by reference, is accurate only as of the date of the
applicable document.

RESPONSIBILITY STATEMENT

Citigroup accepts responsibility for the information contained in this prospectus and, to the best of its
knowledge and belief (which Citigroup has taken all reasonable care to ensure that such is the case) the
information in this prospectus is in accordance with the facts and contains no omissions likely to affect its
import.
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NOTICES

The distribution or possession of this prospectus in or from certain jurisdictions may be restricted by law.
Persons into whose possession this prospectus come are required by Citigroup and the underwriters to inform
themselves about, and to observe any such restrictions, and neither Citigroup nor any of the underwriters accepts
any liability in relation thereto.

In connection with this issue, Citigroup Global Markets Inc. may as stabilizing manager (or persons acting
on behalf of the stabilizing manager) over-allot notes (provided that the aggregate principal amount of notes
allotted does not exceed 105% of the aggregate principal amount of the notes) or effect transactions with a view
to supporting the market price of the notes at a higher level than that which might otherwise prevail. However,
there is no obligation on the stabilizing manager (or persons acting on its behalf) to undertake stabilization
action. Any stabilization action may begin on or after the date on which adequate public disclosure of the final
terms of the notes is made and, if begun, may be discontinued at any time but must end no later than the earlier of
30 days after the issuance of the notes and 60 days after the allotment of the notes.

This prospectus is not an offer to sell these securities and are not soliciting an offer to buy these securities in
any jurisdiction where the offer or sale is not permitted or where the person making the offer or sale is not

qualified to do so or to any person to whom it is not permitted to make such offer or sale. See “Underwriting.”

References in this prospectus to “dollars,” “$” and “U.S. $” are to United States dollars.



SUMMARY

This summary must be read as an introduction to this prospectus. Any decision to invest in the notes should
be based on a consideration by an investor of this prospectus as a whole, including the documents incorporated
by reference herein. No civil liability attaches to the issuer in respect of this Summary, including any translation
thereof, unless it is misleading, inaccurate or inconsistent when read together with the other parts of this
prospectus. Where a claim relating to information contained in this Prospectus is brought before a court in an
EFEA state, the plaintiff may, under the national legislation of the EEA State where the claim is brought, be
required to bear the costs of translating the prospectus before the legal proceedings are initiated.

The following summary does not purport to be complete and is qualified in its entirety by the remainder of

this prospectus.

Issuer:

Citigroup Inc., a diversified global financial services holding
company whose businesses provide a broad range of financial service
to consumer and corporate customers with some 200 million customer
accounts in over 100 countries.

Citigroup’s activities are conducted through Global Consumer,
Markets & Banking, Global Wealth Management, and Alternative
Investments. Citigroup’s principal subsidiaries are Citibank, N.A.,
Citigroup Global Markets Inc. and Grupo Financiero Banamex, S.A.
de C.V., each of which is a wholly owned subsidiary of Citigroup.

The principal office for Citigroup is located at 399 Park Avenue,
New York, New York 10043. Citigroup was incorporated in
Delaware in 1988 pursuant to the Delaware General Corporation Law
under certificate no. 2154254.

Global Consumer: delivers a wide array of banking, lending,
insurance and investment services through a network of local
branches, offices and electronic delivery systems, including ATMs,
Automated Lending Machines, the Internet, telephone and mail, and
the Primerica Financial Services sales force. The Global Consumer
businesses serve individual consumers as well as small businesses.
Global Consumer includes the credit card business (including
MasterCard, VISA, Diner’s Club and private label credit and charge
cards), community-based consumer lending and retail banking.

Markets & Banking: provides corporations, governments, institutions
and investors in approximately 100 countries with a broad range of
financial products and services. Markets & Banking includes the
capital markets and banking business (which includes investment
banking, debt and equity trading, institutional brokerage, advisory
services, foreign exchange, structured products, derivatives and
lending) and the transaction services business (which provides cash
management, trade finance and custody and clearing services).

Global Wealth Management: is comprised of the Smith Barney
Private Client and Investment Research businesses and the Citigroup
Private Bank. Through its Smith Barney network of financial
consultants and Private Bank offices, Global Wealth Management is
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Aggregate amount of the issuance:

Issue price to the public:
Denominations:
Issue date:

Maturity date:

Interest basis:

Yield:

Interest commencement date:

Interest payment dates:

Redemption basis:

Early redemption features:

Status of the notes:
Governing law:
Form of notes:
Indenture trustee:

Method of distribution:

Listing and Admission to Trading:

one of the leading providers of wealth management services to high-
net-worth and affluent clients in the world. Smith Barney provides
investment advice, financial planning and brokerage services,
primarily in the U.S., and provides independent client-focused
research to individuals and institutions around the world. Private
Bank provides personalized wealth management services in

33 countries and territories.

Alternative Investments: manages capital on behalf of Citigroup, as
well as for third party institutional and high net-worth investors.
Products offered include investments in private equity, hedge funds,
managed futures, real estate, and structured products.

$550,000,000

100.000%

$1,000 and integral multiples of $1,000 in excess thereof.

May 13, 2008.

May 15, 2018

Floating rate equal to three-month LIBOR plus 1.70%.

4.385%, calculated based on the issue price on the issue date. Is not
an indication of future yield for any period.

May 13, 2008.

February 15, May 15, August 15 and November 15 in each year. The
first interest payment date is August 15, 2008. Following business
day convention.

Par.

Only upon the occurrence of changes in U.S. tax laws, as described
under “Description of Notes—Redemption for Tax Purposes”.

Senior.

New York.

Permanent Registered Global Note.

The Bank of New York

Syndicated.

Application has been made for the notes to be admitted to listing on
the Official List and admitted to trading on the regulated market of

the Luxembourg Stock Exchange.
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ISIN:

Common Code:

CUSIP Number:

Clearing Systems:

Risk Factors:

US172967ET43

036399937

172967 ET 4

The Depository Trust Company, Euroclear and Clearstream Banking.

Set forth below is a summary of the risk factors that Citigroup
believes are the principal risks involved in an investment in the notes.
These are set out more fully under “Risk Factors” below.

Risks relating to Citigroup:

 The ability of Citigroup to fulfill its obligations under the notes is
dependent on the earnings of its subsidiaries.

e Under U.S. banking law, Citigroup may be required to apply its
available funds to support the financial position of its banking
subsidiaries, rather than to fulfill its obligations under the notes.

* A reduction of Citigroup’s ratings may reduce the market value and
liquidity of the notes.

Risks relating to the Notes:

¢ Changes in exchange rates could reduce the market value of the
notes and the value of payments on the notes to an investor.

 Early repayment of notes may expose an investor to reinvestment
risk.

* Legal investment considerations may restrict investments by some
investors.

e Implementation of the EU Savings Directive may affect
withholding of tax on the notes.

* A secondary market for the notes may not develop or may not exist
throughout the term of the notes.



RISK FACTORS

Relating to Citigroup

The ability of Citigroup to fulfill its obligations under the notes is dependent on the earnings of its
subsidiaries.

Citigroup is a holding company that does not engage in any material amount of business activities that
generate revenues. Citigroup services its obligations primarily with dividends and advances from its subsidiaries.
Its subsidiaries that operate in the banking and securities businesses can only pay dividends if they are in
compliance with applicable regulatory requirements imposed on them by federal and state regulatory authorities.
Its subsidiaries may be subject to credit agreements that also may restrict their ability to pay dividends. If such
subsidiaries did not realize sufficient earnings to satisfy applicable regulatory requirements, or if such
requirements were changed to further restrict the ability of such subsidiaries to pay dividends to Citigroup,
Citigroup’s ability to fulfill its obligations under the notes may be adversely affected.

Under U.S. banking law, Citigroup may be required to apply its available funds to support the financial
position of its banking subsidiaries, rather than to fulfill its obligations under the notes.

Under longstanding policy of The Board of Governors of the U.S. Federal Reserve System, a bank holding
company (such as Citigroup) is expected to act as a source of financial strength for its subsidiary banks and to
commit resources to support such banks. As a result of that policy, Citigroup may be required to commit
resources (in the form of investments or loans) to its subsidiary banks in amounts or at times that could adversely
affect its ability to also fulfill its obligations under the notes.

Reduction of Citigroup’s ratings may reduce the market value and liquidity of the notes.

Each rating agency rating may reduce or withdraw its ratings of Citigroup at any time in the future if, in its
judgment, circumstances warrant a change. No rating agency is obligated to maintain its ratings at their current
levels. If a rating agency reduces or withdraws its rating of Citigroup, the liquidity and market value of the notes
are likely to be adversely affected. On the date of this prospectus, Citigroup has been assigned long-term
unsecured senior debt ratings of “AA-" by Standard & Poors, “Aa3” by Moody’s Investors Service and “AA-"
by Fitch.

Relating to the Notes

Changes in exchange rates could reduce the market value of the notes and the value of payments on the
notes to an investor.

An investment in notes denominated in a currency (the “specified currency”) that is not the currency of the
investor’s jurisdiction (the “investor’s currency”) entails risks that are not present in a similar investment in a
debt security denominated in the investor’s currency. These risks include:

 The possibility of significant market changes in rates of exchange between the investor’s currency and the
specified currency and

 The possibility of significant changes in rates of exchange between the investor’s currency and the
specified currency resulting from official redenomination or revaluation of the specified currency or the
investor’s currency.

These risks depend on factors over which Citigroup has no control and which may not be readily foreseeable,
such as economic events (both national and global), political events and the supply of, and demand for, the
relevant currencies.



The rates of exchange between currencies in which notes may be denominated have historically been
volatile, and this volatility may be expected in the future. Past fluctuations in particular rates of exchange are not
necessarily indicative of future fluctuations that may occur during the term of any note. Depreciation of the
specified currency for a particular note against the investor’s currency would result in a reduction of the effective
yield of such note below its coupon rate and could result in a substantial loss to the investor at maturity in terms
of the investor’s currency. See also “Foreign Exchange Risks Affecting Yen Notes™.

Early repayment of notes may expose an investor to reinvestment risk.

As described under “Description of Notes—Redemption for Tax Purposes”, Citigroup has the right to
redeem a series of notes prior to its maturity date in the event of certain changes in U.S. tax laws. In addition, the
terms and conditions for a particular series of notes may provide that Citigroup has the right to redeem a series of
notes prior to its maturity date at any time or on specified dates. In either event, upon an investor’s receipt of the
redemption proceeds for his notes, the investor may not be able to reinvest those proceeds in an investment with
a comparable yield to the notes or in an investment of similar or better credit quality.

Legal investment considerations may restrict investments by some investors.

The investment activities of certain investors are subject to legal investment laws and regulations, or to
review or approval by governmental authorities. Each potential investor should consult its advisors to determine
whether and to what extent (a) a particular series of notes is a legal investment for it, (b) such series can be used
as collateral for borrowings, pledges or repurchase transactions and (c) any other consequences of a proposed
investment in notes. Institutions that are subject to risk-based capital or similar rules should consult their advisors
or regulators to determine the treatment of a particular series of notes under such rules.

Implementation of the EU Savings Directive may affect withholding of tax on notes.

Under the European Council Directive 2003/48/EC on the taxation of savings income, Member States of the
European Union are required to provide to the tax authorities of another Member State details of payments of
interest (or similar income) paid by a person within its jurisdiction to an individual resident in that other Member
State. However, for a transitional period, Belgium, Luxembourg and Austria are instead required (unless during
that period they elect otherwise) to operate a withholding system in relation to such payments (the ending of such
transitional period being dependent upon the conclusion of certain other agreements relating to information
exchange with certain other countries). A number of non-EU countries and territories have agreed to adopt
similar measures (some of which involve a withholding system).

If a payment were to be made or collected through a Member State which has opted for a withholding
system and an amount of or in respect of tax were to be withheld from that payment, none of Citigroup, any
paying agent or any other person would be obliged to pay additional amounts with respect to any note as a result
of the imposition of such withholding tax.

A secondary market for a series of notes may not develop or may not exist throughout the term of any
series of notes.

Series of notes will generally have no established trading market when issued and one may never develop. If
a market does develop, it may be of limited duration or it may not provide sufficient liquidity for investors to be
able to sell their notes easily or at prices that will provide them with a yield comparable to similar investments
that have a developed trading market.



CITIGROUP INC.

Citigroup Inc. is a diversified global financial services holding company whose businesses provide a broad
range of financial services to consumer and corporate customers with some 200 million customer accounts in
over 100 countries. Citigroup’s objects and purposes are to “engage in any lawful act or activity for which
corporations may be organized under the General Corporation Law of Delaware”, as stated in Article THIRD of
Citigroup’s Restated Certificate of Incorporation. Citigroup’s business is conducted through more than 2,000
subsidiaries and affiliates. Citigroup’s activities are conducted through the Global Consumer Group, Markets &
Banking, Global Wealth Management, and Alternative Investments business segments. Citigroup’s principal
subsidiaries are Citibank, N.A., Citigroup Global Markets Inc. and Grupo Financiero Banamex, S.A. de C.V.,
each of which is a wholly owned, indirect subsidiary of Citigroup. Citigroup was incorporated on March 8, 1988
under the General Corporation Law of the State of Delaware as a corporation with perpetual duration with
certificate number 2154254.

Citigroup is a holding company and services its obligations primarily with dividends and advances that it
receives from subsidiaries. Citigroup’s subsidiaries that operate in the banking and securities business can only
pay dividends if they are in compliance with the applicable regulatory requirements imposed on them by federal
and state bank regulatory authorities and securities regulators. Citigroup’s subsidiaries may be party to credit
agreements that also may restrict their ability to pay dividends. Citigroup currently believes that none of these
regulatory or contractual restrictions on the ability of its subsidiaries to pay dividends will affect Citigroup’s
ability to service its own debt. Citigroup must also maintain the required capital levels of a bank holding
company before it may pay dividends on its stock. Each of Citigroup’s major operating subsidiaries finances its
operations on a stand-alone basis consistent with its capitalization and ratings.

Under longstanding policy of The Board of Governors of the Federal Reserve System, a bank holding
company is expected to act as a source of financial strength for its subsidiary banks and to commit resources to
support such banks. As a result of that policy, Citigroup may be required to commit resources to its subsidiary
banks.

Citigroup has been assigned long-term unsecured senior debt ratings of “AA-" by Standard & Poors, “Aa3”
by Moody’s Investors Service and “AA-" by Fitch, and long-term unsecured subordinated debt ratings of “A+”
by Standard & Poors, “A1” by Moody’s Investors Service and “A+” by Fitch.

The principal office of Citigroup is located at 399 Park Avenue, New York, New York 10043, and its
telephone number is (212) 559-1000.

Citigroup’s Businesses

Global Consumer Group: delivers a wide array of banking, lending, insurance and investment services
through a network of local branches, offices and electronic delivery systems, including ATMs, Automated
Lending Machines, the Internet and the Primerica Financial Services sales force. The Global Consumer
businesses serve individual consumers as well as small businesses. Global Consumer includes the credit card
business (including MasterCard, VISA, Diner’s Club and private label credit and charge cards), community-
based consumer lending and retail banking.

Markets & Banking: provides corporations, governments, institutions and investors in approximately 100
countries with a broad range of financial products and services. Markets & Banking includes the capital markets
and banking business (which includes investment banking, debt and equity trading, institutional brokerage,
advisory services, foreign exchange, structured products, derivatives and lending) and the transaction services
business (which provides cash management, trade finance and custody and clearing services).



Global Wealth Management: is comprised of the Smith Barney Private Client and Global Equity Research
businesses and the Citigroup Private Bank. Through its Smith Barney network of financial consultants and
Private Bank offices, Global Wealth Management is one of the leading providers of wealth management services
to high-net-worth and affluent clients in the world. Smith Barney provides investment advice, financial planning
and brokerage services, primarily in the U.S., and provides independent client-focused research to individuals
and institutions around the world. Private Bank provides personalized wealth management services in 33
countries and territories.

Alternative Investments: manages certain of Citigroup’s proprietary and third-party investments. Products
offered include investments in private equity, hedge funds, managed futures, real estate, and structured products.

DOCUMENTS INCORPORATED BY REFERENCE

The following documents relating to Citigroup, and its subsidiaries Citicorp and Citibank, N.A., are
incorporated in, and form part of, this prospectus:

(1) the 2007 Annual Report on Form 10-K of Citigroup (the “2007 Report™) (which contains its most
recently published audited consolidated financial statements relating to Citigroup’s financial position
as of December 31, 2007 and 2006 and its results of operation and cash flows for each of the 2007,
2006 and 2005 fiscal years) filed with the U.S. Securities and Exchange Commission (the
“Commission”);

(2) the 2006 Annual Report on Form 10-K of Citigroup (the “2006 Report”) (which contains its published
audited consolidated financial statements relating to the financial position of Citigroup as of December
31, 2006 and 2005 and its results of operation and cash flows for each of the 2006, 2005 and 2004
fiscal years) filed with the Commission; and

(3) the quarterly interim report on Form 10-Q for the period ended March 31, 2008 (the “Quarterly
Report”) of Citigroup (which contains its unaudited consolidated interim financial statements for such
period).

Information set forth in these documents, that is not specifically referred to in the references set forth below,
is included for informational purposes only.

The following information appears on the pages of these documents as set out below:

1. unaudited consolidated interim financial information of Citigroup for the period ended March 31, 2008:

(a) statement of income Set out on page 60 of the Quarterly Report
(b) balance sheet Set out on page 61 of the Quarterly Report
(c) statement of changes in stockholders’ equity Set out on page 62 of the Quarterly Report
(d) statement of cash flows Set out on page 63 of the Quarterly Report
(e) notes Set out on pages 65 to 118 of the Quarterly
Report
2. audited consolidated financial information of Citigroup for the years ending December 31, 2007, 2006
and 2005:
(a) statement of income for 2007, 2006 and 2005 Set out on page 105 of the 2007 Report
(b) balance sheet as of December 31, 2007 and Set out on page 106 of the 2007 Report
2006

(c) statement of changes in stockholder’s equity Set out on pages 107 and 108 of the 2007 Report
for 2007, 2006 and 2005

(d) statement of cash flows for 2007, 2006 and 2005  Set out on page 109 of the 2007 Report
(e) notes Set out on pages 111 to 191 of the 2007 Report
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3.

audited consolidated financial information of Citigroup for the years ending December 31, 2006, 2005,

and 2004

(a) statement of income for 2006, 2005 and 2004

(b) balance sheet as of December 31, 2006 and
2005

(c) statement of changes in stockholders’ equity
for 2006, 2005 and 2004

(d) statement of cash flows for 2006, 2005 and
2004

(e) notes

auditor’s reports relating to Citigroup

(a) auditor’s report covering years ending
December 31, 2007 and 2006

(b) auditor’s report covering years ending
December 31, 2006 and 2005

other information relating to Citigroup

(a) description of the principal activities of
Citigroup

(b) description of the principal markets in which
Citigroup competes

(c) description of trends and events affecting
Citigroup

(d) description of litigation involving Citigroup

financial information relating to Citibank, N.A.

(a) audited balance sheets as of December 31,
2007 and 2006

(b) unaudited balance sheet as of March 31, 2008

Set out on page numbered 104 of the 2006 Report
Set out on page numbered 105 of the 2006 Report

Set out on page numbered 106 of the 2006 Report
Set out on page numbered 107 of the 2006 Report

Set out on pages numbered 109 to 165 of the
2006 Report

Set out on page 103 of the 2007 Report

Set out on page 102 of the 2006 Report

Set out on pages numbered 3 to 7 of the
Quarterly Report

Set out on pages numbered 8§ to 11 of the
Quarterly Report

Set out on pages numbered 12 to 58 of the
Quarterly Report

Set out on pages numbered 119 and 120 of the
Quarterly Report

Set out on page 110 of the 2007 Report

Set out on page 64 of the Quarterly Report

The reports referred to above, as well as other reports, have been filed by Citigroup with the Commission
and will be available to the public on the Commission’s Internet Site (address: http://www.sec.gov).

You may request a copy of these reports, at no cost, by writing or telephoning Citigroup at the following

address:

Citigroup Document Services

140 58th Street, Suite 7i
Brooklyn, NY 11220

(877) 936-2737 (toll free)
(718) 765-6514 (outside the U.S.)

Citigroup will, at the specified offices of the paying agents, make available free of charge a copy of this
prospectus (and any document incorporated by reference in this prospectus). Requests for such documents should
be directed to the specified office of any paying agent or the specified office of the listing agent in Luxembourg.
Such documents will also be published on the website of the Luxembourg Stock Exchange (www.bourse.lu).
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SELECTED HISTORICAL FINANCIAL DATA

We are providing in this prospectus selected historical financial information of Citigroup. We derived this
information from the consolidated financial statements of Citigroup for each of the periods presented. The
information is only a summary and should be read together with the financial information incorporated by
reference in this prospectus, copies of which can be obtained free of charge. See “Documents Incorporated by
Reference” above.

The consolidated audited annual financial statements of Citigroup for the fiscal years ended December 31,
2007 and 2006, and its consolidated unaudited financial statements for the periods ended March 31, 2008 and
2007, are incorporated herein by reference. These statements are obtainable free of charge at the office of
Citigroup’s listing agent.

At or for the Three Months
Ended March 31, At or for the Year Ended December 31,

2008 2007 2007 2006 2005 2004 2003

(dollars in millions, except per share amounts)

Income Statement Data:
Total revenues, net of interest

EXPENSE .. v.ieein . $ 13219 $ 25459 $ 81,698 $ 89615 $ 83642 $ 79,635 § 71,594
Net income (loss) .. ......... (5,111) 5,012 3,617 21,538 24,589 17,046 17,853
Dividends declared per

common share(l) ......... 0.32 0.54 2.16 1.96 1.76 1.60 1.10

Balance Sheet Data:

Total assets ............... $2,199,848  $2,020,966  $2,187,631  $1,884,318  $1,494,037  $1,484,101  $1,264,032
Total deposits . ............. 831,208 738,521 826,230 712,041 591,828 561,513 473,614
Long-termdebt ............ 424,959 310,768 427,112 288,494 217,499 207,910 162,702
Total stockholders’ equity . . . . 128,219 122,083 113,598 119,783 112,537 109,291 98,014

(1) Amounts represent Citigroup’s historical dividends per common share and have been adjusted to reflect stock splits.

RATIO OF INCOME TO FIXED CHARGES AND
RATIO OF INCOME TO COMBINED FIXED CHARGES
INCLUDING PREFERRED STOCK DIVIDENDS

The following table shows (1) the consolidated ratio of income to fixed charges and (2) the consolidated
ratio of income to combined fixed charges including preferred stock dividends of Citigroup for the three months
ended March 31, 2008 and each of the five most recent fiscal years.

Thrﬁzm(&mhs Year Ended December 31,

March 31,2008 2007 2006 2005 2004 2003

Ratio of income to fixed charges (excluding interest on

deposits) . ... 0.13 1.03 1.82 225 265 342
Ratio of income to fixed charges (including interest on

deposits) . ... 0.46 1.02 152 1.79 201 243
Ratio of income to combined fixed charges including preferred

stock dividends (excluding interest on deposits) .......... 0.13 1.03 1.81 224 263 339
Ratio of income to combined fixed charges including preferred

stock dividends (including interest on deposits) ........... 0.45 1.02 151 179 200 2.41

USE OF PROCEEDS

Citigroup will use the net proceeds (after expenses) it receives from the sale of the notes (approximately
$547,762,500) for general corporate purposes, which may include (1) capital contributions to subsidiaries of
Citigroup and/or (2) the reduction or refinancing of borrowings of Citigroup or its subsidiaries. Citigroup expects
to incur additional indebtedness in the future.
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DESCRIPTION OF NOTES

The following description of the particular terms of the notes supplements the description of the general
terms set forth under “Description of Debt Securities”. It is important for you to consider all the information
contained in this prospectus before making your decision to invest in the notes.

General

The notes described in this prospectus are a series of senior debt securities issued under Citigroup’s senior
debt indenture. The notes will initially be limited to an aggregate principal amount of $550,000,000.

The notes were issued only in fully registered form without coupons, in denominations of $1,000 and whole
multiples of $1,000 in excess thereof. All the notes are unsecured obligations of Citigroup and will rank equally
with all other unsecured senior indebtedness of Citigroup, whether currently existing or hereafter created.

Citigroup may, without notice to or consent of the holders or beneficial owners of the notes, issue additional
notes having the same ranking, interest rate, maturity and other terms as the notes. Any such additional notes
issued could be considered part of the same series of notes under the indenture as the notes.

The notes are not redeemable prior to maturity, except upon the occurrence of the tax events described
below. See “— Redemption for Tax Purposes.” The redemption price for the notes will be 100% of the principal
amount thereof plus accrued interest to the date of the redemption. The notes are not subject to any sinking fund.

The notes were issued on May 13, 2008.

The notes will bear interest at a floating rate from and including May 13, 2008 to but excluding their
maturity date (which is May 15, 2018). The interest rate for each interest period will be a per annum rate equal to
three-month LIBOR plus 1.70%. Interest on the notes will be paid quarterly on the 15th day of each February,
May, August and November. An interest period is the period commencing on an interest payment date and
ending on the day preceding the next interest payment date. The first interest period is from and including May
13, 2008 to but excluding August 15, 2008 (94 days). The interest rate applicable to the first interest period is
4.385%; the interest rate for each subsequent interest period will be determined as described under “— Interest
Rate Determination” below. All payments of interest on the notes will be made to the persons in whose names
the notes are registered at the close of business on the Business Day preceding the interest payment date. The
amount of the interest payment on August 15, 2008 will be $11.4497 per $1,000 principal amount.

Based on the issue price of the notes on the issue date, the yield of the notes is approximately 4.385% per
annum.

Payments of principal and interest on the notes issued in book-entry form will be made as described below
under “— Book-Entry Notes.” Payments of principal and interest on notes issued in definitive form, if any, will
be made as described below under “— Definitive Notes and Paying Agents.”

The notes are subject to the defeasance provisions explained under “Description of Debt Securities —
Defeasance.”

If an interest payment date falls on a day that is not a Business Day, such interest payment date will be the
next following Business Day unless that day falls in the next calendar month, in which case the interest payment
date will be the first preceding Business Day. If the maturity date of the notes falls on a day that is not a Business
Day, the payment due on the maturity date will be postponed to the next succeeding Business Day, and no further
interest will accrue in respect of such postponement. For this purpose, “Business Day” means any day which is a
day on which commercial banks settle payments and are open for general business in New York City.
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If a date for payment of interest or principal on the notes falls on a day that is not a business day in the place
of payment, such payment will be made on the next succeeding business day in such place of payment as if made
on the date the payment was due. No interest will accrue on any amounts payable for the period from and after
the due date for payment of such principal or interest.

Interest Rate Determination

The notes will bear interest for each interest period at a rate determined by Citibank, N.A., acting as
calculation agent. The interest rate on the notes for a particular interest period will be a per annum rate equal to
LIBOR as determined on the interest determination date plus 1.70%. The interest determination date for an
interest period will be the second London business day preceding such interest period. Promptly upon
determination, the calculation agent will inform the trustee and Citigroup of the interest rate for the nest interest
period. Absent manifest error, the determination of the interest rate by the calculation agent shall be binding and
conclusive on the holders of notes, the trustee and Citigroup.

A London business day is a day on which dealings in deposits in U.S. dollars are transacted in the London
interbank market.

On any interest determination date, LIBOR will be equal to the offered rate for deposits in U.S. dollars
having an index maturity of three months, in amounts of at least $1,000,000, as such rate appears on Reuters
Page LIBOROI at approximately 11:00 a.m., London time, on such interest determination date. If Reuters Page
LIBOROLI is replaced by another service or ceases to exist, the calculation agent will use the replacing service or
such other service that may be nominated by the British Bankers’ Association for the purpose of displaying
London interbank offered rates for U.S. dollar deposits.

If no offered rate appears on Reuters Page LIBORO1 on an interest determination date at approximately
11:00 a.m., London time, then the calculation agent (after consultation with Citigroup) will select four major
banks in the London interbank market and shall request each of their principal London offices to provide a
quotation of the rate at which three-month deposits in U.S. dollars in amounts of at least $1,000,000 are offered
by it to prime banks in the London interbank market, on that date and at that time, that is representative of single
transactions at that time. If at least two quotations are provided, LIBOR will be the arithmetic average of the
quotations provided. Otherwise, the calculation agent will select three major banks in New York City and shall
request each of them to provide a quotation of the rate offered by them at approximately 11:00 a.m., New York
City time, on the interest determination date for loans in U.S. dollars to leading European banks having an index
maturity of three months for the applicable interest period in an amount of at least $1,000,000 that is
representative of single transactions at that time. If three quotations are provided, LIBOR will be the arithmetic
average of the quotations provided. Otherwise, the rate of LIBOR for the next interest period will be set equal to
the rate of LIBOR for the then current interest period.

The Luxembourg Stock Exchange shall be notified of the interest rate, the amount of the interest payment
and the interest payment date for a particular interest period not later than the first day of such interest period.
Upon request from any noteholder, the calculation agent will provide the interest rate in effect on the notes for
the current interest period and, if it has been determined, the interest rate to be in effect for the next interest
period.

Interest on the notes will be calculated on the basis of the actual number of days in an interest period and a
360-day year. Dollar amounts resulting from such calculation will be rounded to the nearest cent, with one-half
cent being rounded upward.

Listing and Admission to Trading

Application has been made for the notes to be admitted to listing on the Official List and admitted to trading
on the regulated market of the Luxembourg Stock Exchange.
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The European Commission has adopted a Directive of the European Parliament and of the Council
(2004/109/EC), the “Transparency Directive”) on the harmonization of transparency requirements relating to
financial information of issuers whose securities are admitted to trading on a regulated market in the European
Union, such as the Luxembourg Stock Exchange. If the Transparency Directive or any successor directive is
implemented in Luxembourg in a manner that would require Citigroup to publish its financial statements
according to accounting principles or standards that are materially different from U.S. generally accepted
accounting principles or that would otherwise impose requirements on Citigroup that it in good faith determines
are unduly burdensome, Citigroup may seek to de-list the notes. Citigroup will use its reasonable best efforts to
obtain an alternative admission to listing, trading and/or quotation for the notes by another listing authority,
exchange and/or system within or outside the European Union, as it may decide. If such an alternative admission
is not available to Citigroup or is, in Citigroup’s opinion, unduly burdensome, an alternative admission may not
be obtained. Notice of any de-listing and/or alternative admission will be given as described in “— Notices”
below. Any de-listing will be made in compliance with the rules of the Luxembourg Stock Exchange.

Book-Entry Notes
Book-Entry Notes; The Depository Trust Company

Except under the limited circumstances described below, all notes will be book-entry notes. This means that
the actual purchasers of the notes will not be entitled to have the notes registered in their names and will not be
entitled to receive physical delivery of the notes in definitive (paper) form. Instead, upon issuance, all the notes
will be represented by one or more fully registered global notes.

Each global note was deposited with The Depository Trust Company, a securities depositary, and was
registered in the name of DTC’s nominee, Cede & Co. No global note representing book-entry notes may be
transferred except as a whole by DTC to a nominee of DTC, or by a nominee of DTC to another nominee of
DTC. Thus, DTC will be the only registered holder of the notes and will be considered the sole representative of
the beneficial owners of the notes for purposes of the indenture.

The registration of the global notes in the name of Cede & Co. will not affect beneficial ownership and is
performed merely to facilitate subsequent transfers. The book-entry system, which is also the system through
which most publicly traded common stock is held in the United States, is used because it eliminates the need for
physical movement of securities certificates. The laws of some jurisdictions, however, may require some
purchasers to take physical delivery of their notes in definitive form. These laws may impair the ability of
holders to transfer book-entry notes.

Purchasers of notes may hold interests in the global notes only through DTC, if they are participants in such
system. Purchasers may also hold interests indirectly through securities intermediaries — such as banks,
brokerage houses and other institutions that maintain securities accounts for customers — that have accounts
with DTC or its nominee (“participants”). Purchasers of notes can hold interests in the global notes only through
Clearstream International, or through Euroclear Bank S.A./N.V., as operator of the Euroclear System, if they are
participants in these systems or indirectly through organizations that are participants in these systems.

Because DTC will be the only registered owner of the global notes, Clearstream and Euroclear will hold
positions through their respective U.S. depositaries, which in turn will hold positions on the books of DTC.
Citibank, N.A. will act as U.S. depositary for Clearstream, and JPMorgan Chase Bank will act as U.S. depositary
for Euroclear. For information on how accounts of ownership of notes held through DTC are recorded, please
refer to “Book-Entry Procedures and Settlement” below.

Citigroup, the trustee and all of their agents will not be liable for the accuracy of, or responsible for
maintaining, supervising or reviewing, DTC’s records or any participant’s records relating to book-entry notes.
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Citigroup, the trustee and all of their agents also will not be responsible or liable for payments made on account
of the book-entry notes.

In this prospectus, unless and until definitive (paper) notes are issued to the beneficial owners as described
below, all references to “holders” of notes shall mean DTC. Citigroup, the trustee and any paying agent, transfer
agent or registrar may treat DTC as the absolute owner of the notes for all purposes.

Citigroup will make all distributions of principal and interest on their notes to DTC. Citigroup will send all
required reports and notices solely to DTC as long as DTC is the registered holder of the notes. All required
notices will be published as described under “— Notices” below. DTC and its participants are generally required
by law to receive and transmit all distributions, notices and directions from Citigroup and the trustee to the
beneficial owners through a chain of intermediaries. Purchasers of the notes will not receive written confirmation
from DTC of their purchases. However, beneficial owners of book-entry notes are expected to receive written
confirmations providing details of the transaction, as well as periodic statements of their holdings, from the
participants or indirect participants through which they entered into the transaction.

Similarly, Citigroup and the trustee will accept notices and directions solely from DTC. Therefore, in order
to exercise any rights of a holder of notes under the indenture, each person owning a beneficial interest in the
notes must rely on the procedures of DTC and, in some cases, Clearstream or Euroclear. If the beneficial owner
is not a participant in the applicable system, then it must rely on the procedures of the participant through which
that person owns its interest. DTC has advised Citigroup that it will take actions under the indenture only at the
direction of its participants, which in turn will act only at the direction of the beneficial owners. Some of these
actions, however, may conflict with actions DTC takes at the direction of other participants and beneficial
owners.

Notices and other communications by DTC to participants, by participants to indirect participants, and by
participants and indirect participants to beneficial owners will be governed by arrangements among them.

Book-entry notes may be more difficult to pledge because of the lack of a physical note. Beneficial owners
may experience delays in receiving distributions on their notes since distributions will initially be made to DTC
and must then be transferred through the chain of intermediaries to the beneficial owner’s account.

For background information on DTC, please refer to “Book-Entry Procedures and Settlement” below.

Global Clearance and Settlement Procedures

Initial settlement for the notes was made in immediately available funds. Secondary market trading between
DTC participants will occur in the ordinary way, in accordance with DTC’s rules, and will be settled in
immediately available funds using DTC’s same-day funds settlement system. Secondary market trading between
Clearstream participants and/or Euroclear participants will occur in the ordinary way, in accordance with the
applicable rules and operating procedures of Clearstream and Euroclear, and will be settled using the procedures
applicable to conventional eurobonds in immediate available funds.

Cross-market transfers between persons holding directly or indirectly through DTC, on the one hand, and
directly or indirectly through Clearstream or Euroclear participants, on the other, will be effected through DTC,
in accordance with DTC’s rules, on behalf of the relevant European international clearing system by the U.S.
depositaries. However, such cross-market transactions will require delivery of instructions to the relevant
European international clearing system by the counterparty in this system in accordance with its rules and
procedures and within its established deadlines, European time. The relevant European international clearing
system will, if the transaction meets its settlement requirements, deliver instructions to its U.S. depositary to take
action to effect final settlement on its behalf by delivering or receiving notes in DTC, and making or receiving
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payment in accordance with normal procedures for same-day funds settlement applicable to DTC. Clearstream
participants and Euroclear participants may not deliver instructions directly to DTC.

Because of time-zone differences, credits of notes received in Clearstream or Euroclear as a result of a
transaction with a DTC participant will be made during subsequent securities settlement processing and will be
credited the business day following the DTC settlement date. These credits or any transactions in such notes
settled during such processing will be reported to the relevant Euroclear or Clearstream participants on that
business day. Cash received in Clearstream or Euroclear as a result of sales of notes by or through a Clearstream
participant or a Euroclear participant to a DTC participant will be received with value on the DTC settlement
date, but will be available in the relevant Clearstream or Euroclear cash account only as of the business day
following settlement in DTC.

Although DTC, Clearstream and Euroclear have agreed to the foregoing procedures in order to facilitate
transfers of notes among participants of DTC, Clearstream and Euroclear, they are under no obligation to
perform or continue to perform these procedures, and these procedures may be discontinued at any time.

Distributions on Book-Entry Notes

Citigroup will make all distributions of principal and interest on book-entry notes to DTC. Upon receipt of
any payment of principal or interest, DTC will immediately credit the accounts of its participants on its book-
entry registration and transfer system. DTC will credit those accounts in proportion to the participants’ respective
beneficial interests in the principal amount of the global note as shown on the records of DTC. Payments by
participants to beneficial owners of book-entry notes will be governed by standing instructions and customary
practices, as is now the case with securities held for the accounts of customers in bearer form or registered in
“street name,” and will be the responsibility of those participants.

Distributions on book-entry notes held beneficially through Clearstream will be credited to Clearstream
participants, in accordance with Clearstream’s rules and procedures, to the extent received by its U.S. depositary.

Definitive Notes and Paying Agents

If any of the events described under “Book-Entry Procedures and Settlement” occurs, then the beneficial
owners will be notified through the chain of intermediaries that definitive notes are available and notice will be
published as described below under “— Notices”. Beneficial owners of book-entry notes will then be entitled
(1) to receive physical delivery in certificated form of definitive notes equal in principal amount to their
beneficial interest and (2) to have the definitive notes registered in their names. The definitive notes will be
issued in denominations of $1,000 and whole multiples of $1,000 in excess of that amount. Definitive notes will
be registered in the name or names of the person or persons specified by the depositary in a written instruction to
the registrar of the notes. The depositary may base its written instruction upon directions it receives from its
participants. Thereafter, the holders of the definitive notes will be recognized as the “holders” of the notes under
the indenture.

The indenture provides for the replacement of a mutilated, lost, stolen or destroyed definitive note, so long
as the applicant furnishes to Citigroup and the trustee such security or indemnity and such evidence of ownership
as they may require.

In the event definitive notes are issued, the holders of definitive notes will be able to receive payments of
principal and interest on their notes at the office of Citigroup’s paying agent maintained in London, England and,
if the definitive notes are listed on the Luxembourg Stock Exchange, at the offices of the paying agent in
Luxembourg. Payment of principal of a definitive note may be made only against surrender of the note to one of
Citigroup’s paying agents. Citigroup also has the option of making payments of interest by mailing checks to the
registered holders of the notes.
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Citigroup’s paying agent in London is currently the corporate trust office of Citibank, N.A., located at
Citigroup Centre, Canada Square, Canary Wharf, London. Citigroup’s paying agent and transfer agent in
Luxembourg is Dexia Banque Internationale a Luxembourg S.A., currently located at 69, route d’Esch, L-2953
Luxembourg. As long as the notes are listed on the Luxembourg Stock Exchange, Citigroup will maintain a
paying agent and transfer agent in Luxembourg. Any change in the Luxembourg paying agent and transfer agent
will be published in London and Luxembourg. See “— Notices.”

In the event definitive notes are issued, the holders of definitive notes will be able to transfer their notes, in
whole or in part, by surrendering the notes for registration of transfer at the office of Citibank, N.A., listed above
and, so long as definitive notes are listed on the Luxembourg Stock Exchange, at the offices of the transfer agent in
Luxembourg, duly endorsed by or accompanied by a written instrument of transfer in form satisfactory to Citigroup
and the securities registrar. A form of such instrument of transfer will be obtainable at the offices of Citibank, N.A.
and the Luxembourg transfer agent. Upon surrender, Citigroup will execute, and the trustee will authenticate and
deliver, new notes to the designated transferee in the amount being transferred, and a new note for any amount not
being transferred will be issued to the transferor. Such new notes will be delivered free of charge at the offices of
Citibank, N.A. or the Luxembourg transfer agent, as requested by the owner of such new notes. Citigroup will not
charge any fee for the registration of transfer or exchange, except that it may require the payment of a sum sufficient
to cover any applicable tax or other governmental charge payable in connection with the transfer.

Notices

Notices to holders of the notes will be made by first class mail, postage prepaid, to the addresses that appear
on the register of Citigroup. So long as the notes are listed on the Luxembourg Stock Exchange, notices will also
be made by publication in a leading newspaper of general circulation in Luxembourg, which is expected to be the
Luxemburger Wort. Any notice will be deemed to have been given on the date of publication or, if published
more than once, on the date of the first publication. Notices may also be published on the website of the
Luxembourg Stock Exchange (www.bourse.lu).

Payment of Additional Amounts
Obligation to Pay Additional Amounts

Citigroup will pay additional amounts to the beneficial owner of any note that is a non-United States person
in order to ensure that every net payment on such note will not be less, due to payment of U.S. withholding tax,
than the amount then due and payable. For this purpose, a “net payment” on a note means a payment by
Citigroup or a paying agent, including payment of principal and interest, after deduction for any present or future
tax, assessment or other governmental charge of the United States. These additional amounts will constitute
additional interest on the note.

Exceptions

Citigroup will not be required to pay additional amounts, however, in any of the circumstances described in
items (1) through (13) below.

(1) Additional amounts will not be payable if a payment on a note is reduced as a result of any tax,
assessment or other governmental charge that is imposed or withheld solely by reason of the beneficial
owner:

* having a relationship with the United States as a citizen, resident or otherwise;
e having had such a relationship in the past or

* being considered as having had such a relationship.
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Additional amounts will not be payable if a payment on a note is reduced as a result of any tax,
assessment or other governmental charge that is imposed or withheld solely by reason of the beneficial
owner:

e being treated as present in or engaged in a trade or business in the United States;

e being treated as having been present in or engaged in a trade or business in the United States in the
past or

e having or having had a permanent establishment in the United States.

Additional amounts will not be payable if a payment on a note is reduced as a result of any tax,
assessment or other governmental charge that is imposed or withheld in whole or in part by reason of
the beneficial owner being or having been any of the following (as these terms are defined in the
Internal Revenue Code of 1986, as amended):

e personal holding company;

e foreign personal holding company;

e foreign private foundation or other foreign tax-exempt organization;

e passive foreign investment company;

e controlled foreign corporation or

e corporation which has accumulated earnings to avoid United States federal income tax.

Additional amounts will not be payable if a payment on a note is reduced as a result of any tax,
assessment or other governmental charge that is imposed or withheld solely by reason of the beneficial
owner owning or having owned, actually or constructively, 10 percent or more of the total combined
voting power of all classes of stock of Citigroup entitled to vote or by reason of the beneficial owner
being a bank that has invested in a note as an extension of credit in the ordinary course of its trade or
business.

For purposes of items (1) through (4) above, “beneficial owner” means a fiduciary, settlor, beneficiary, member
or shareholder of the holder if the holder is an estate, trust, partnership, limited liability company, corporation or
other entity, or a person holding a power over an estate or trust administered by a fiduciary holder.

(&)

(6)

Additional amounts will not be payable to any beneficial owner of a note that is a:
e fiduciary;

e partnership;

e limited liability company or

e other fiscally transparent entity

or that is not the sole beneficial owner of the note, or any portion of the note. However, this exception
to the obligation to pay additional amounts will only apply to the extent that a beneficiary or settlor in
relation to the fiduciary, or a beneficial owner or member of the partnership, limited liability company
or other fiscally transparent entity, would not have been entitled to the payment of an additional
amount had the beneficiary, settlor, beneficial owner or member received directly its beneficial or
distributive share of the payment.

Additional amounts will not be payable if a payment on a note is reduced as a result of any tax,
assessment or other governmental charge that is imposed or withheld solely by reason of the failure of
the beneficial owner or any other person to comply with applicable certification, identification,
documentation or other information reporting requirements. This exception to the obligation to pay
additional amounts will only apply if compliance with such reporting requirements is required by
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statute or regulation of the United States or by an applicable income tax treaty to which the United
States is a party as a precondition to exemption from such tax, assessment or other governmental
charge.

(7) Additional amounts will not be payable if a payment on a note is reduced as a result of any tax,
assessment or other governmental charge that is collected or imposed by any method other than by
withholding from a payment on a note by Citigroup or a paying agent.

(8) Additional amounts will not be payable if a payment on a note is reduced as a result of any tax,
assessment or other governmental charge that is imposed or withheld by reason of a change in law,
regulation, or administrative or judicial interpretation that becomes effective more than 15 days after
the payment becomes due or is duly provided for, whichever occurs later.

(9) Additional amounts will not be payable if a payment on a note is reduced as a result of any tax,
assessment or other governmental charge that is imposed or withheld by reason of the presentation by
the beneficial owner of a note for payment more than 30 days after the date on which such payment
becomes due or is duly provided for, whichever occurs later.

(10) Additional amounts will not be payable if a payment on a note is reduced as a result of any:
e estate tax;
¢ inheritance tax;
o gift tax;
e sales tax;
e excise tax;
e transfer tax;
e wealth tax;
e personal property tax or
e any similar tax, assessment, withholding, deduction or other governmental charge.

(11) Additional amounts will not be payable if a payment on a note is reduced as a result of any tax,
assessment, or other governmental charge required to be withheld by any paying agent from a payment
of principal or interest on a note if such payment can be made without such withholding by any other
paying agent.

(12) Additional amounts will not be payable if a payment on a note is reduced as a result of any tax,
assessment or other governmental charge that is required to be made pursuant to any European Union
directive on the taxation of savings income or any law implementing or complying with, or introduced
to conform to, any such directive. See “— EU Directive on the Taxation of Savings Income” below.

(13) Additional amounts will not be payable if a payment on a note is reduced as a result of any combination
of items (1) through (12) above.

Except as specifically provided in this section (“Payment of Additional Amounts”) and under
“— Redemption for Tax Purposes” below, Citigroup will not be required to make any payment of any tax,
assessment or other governmental charge imposed by any government or a political subdivision or taxing
authority of such government.

Relevant Definitions
As used in this prospectus, “United States person” means:

¢ any individual who is a citizen or resident of the United States;
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* any corporation, partnership or other entity treated as a corporation or a partnership created or organized
in or under the laws of the United States or any political subdivision thereof;

* any estate if the income of such estate falls within the federal income tax jurisdiction of the United States
regardless of the source of such income and

e any trust if a United States court is able to exercise primary supervision over its administration and one or
more United States persons have the authority to control all of the substantial decisions of the trust.

Additionally, “non-United States person” means a person who is not a United States person, and “United
States” means the United States of America, including the states of the United States of America and the District
of Columbia, but excluding its territories and possessions.

Redemption for Tax Purposes
Redemption Procedure

Citigroup may, at its option, redeem the notes as a whole, but not in part, on not less than 30 nor more than
60 days’ prior notice, only in the circumstances described in items (1) or (2) below under “— Redemption
Circumstances.” To redeem, Citigroup must pay a redemption price equal to 100% of the principal amount of the
notes, together with accrued interest to the redemption date.

Redemption Circumstances

There are two sets of circumstances in which Citigroup may redeem the notes in the manner described
above under “— Redemption Procedure:”

(1) Citigroup may redeem the notes if:

e Citigroup becomes or will become obligated to pay additional amounts as described under
“— Payment of Additional Amounts” above;

» the obligation to pay additional amounts arises as a result of any change in the laws, regulations or
rulings of the United States, or an official position regarding the application or interpretation of
such laws, regulations or rulings, which change is announced or becomes effective on or after
May 6, 2008; and

e Citigroup determines, in its business judgment, that the obligation to pay such additional amounts
cannot be avoided by the use of reasonable measures available to it, other than substituting the
obligor under the notes or taking any action that would entail a material cost to Citigroup.

(2) Citigroup may also redeem the notes if:

e any act is taken by a taxing authority of the United States on or after May 6, 2008, whether or not
such act is taken in relation to Citigroup or any affiliate, that results in a substantial probability that
Citigroup will or may be required to pay additional amounts as described under “— Payment of
Additional Amounts” above;

* Citigroup determines, in its business judgment, that the obligation to pay such additional amounts
cannot be avoided by the use of reasonable measures available to it, other than substituting the
obligor under the notes or taking any action that would entail a material cost to Citigroup and

e Citigroup receives an opinion of independent counsel to the effect that an act taken by a taxing
authority of the United States results in a substantial probability that Citigroup will or may be
required to pay the additional amounts described under “— Payment of Additional Amounts”
above, and delivers to the trustee a certificate, signed by a duly authorized officer, stating that
based on such opinion Citigroup is entitled to redeem the notes pursuant to their terms.
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Governing Law

The senior debt indenture and the notes for all purposes shall be governed by and construed in accordance
with the laws of the State of New York.

Unclaimed Funds

All funds deposited with the trustee or any paying agent for the payment of principal, interest, premium or
additional amounts in respect of the notes that remain unclaimed for two years after the maturity date of the notes
will be repaid to Citigroup upon its request. Thereafter, any right of any noteholder to such funds shall be
enforceable only against Citigroup, and the trustee and paying agents will have no liability therefor.

EU Directive on the Taxation of Savings Income

Under the European Council Directive 2003/48/EC on the taxation of savings income, Member States of the
European Union are required to provide to the tax authorities of another Member State details of payments of
interest (or similar income) paid by a person within its jurisdiction to an individual resident in that other Member
State. However, for a transitional period, Belgium, Luxembourg and Austria are instead required (unless during
that period they elect otherwise) to operate a withholding system in relation to such payments (the ending of such
transitional period being dependent upon the conclusion of certain other agreements relating to information
exchange with certain other countries). A number of non-EU countries and territories have agreed to adopt
similar measures (some of which involve a withholding system). As indicated above under “— Payment of
Additional Amounts — Exceptions”, no additional amounts will be payable with respect to a note if a payment
on a note is reduced as a result of any tax, assessment or other governmental charge that is required to be made
pursuant to any European Union directive on the taxation of savings income or any law implementing or
complying with, or introduced in order to conform to, any such directive. Holders should consult their tax
advisers regarding the implications of the directive in their particular circumstances.
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UNITED STATES TAX DOCUMENTATION REQUIREMENTS
FOR NON-UNITED STATES PERSONS

Introduction

The following discussion of United States tax documentation requirements does not deal with all aspects of
United States federal income tax withholding or reporting that may be relevant to a beneficial owner of the notes
that is a non-United States person. Investors should consult their tax advisors for specific advice concerning the
acquisition, ownership and disposition of the notes.

Documentation Required in Order to Obtain an Exemption from Withholding Tax

A 30% United States federal withholding tax will generally apply to payments of interest on the notes,
unless the beneficial owner of a note takes one of the following steps to obtain an exemption from or reduction of
the tax. The 30% tax, however, may be allowed as a refund or credit against the beneficial owner’s United States
federal income tax liability. In addition, if a beneficial owner of a note does not properly provide the required
documentation, or if such documentation is not properly transmitted to and received by the United States person
required to withhold United States federal income tax, the beneficial owner could, in certain circumstances, be
subject to a 28% backup withholding tax, and will not be entitled to any additional amounts from Citigroup
described under “Description of Notes — Payment of Additional Amounts” above.

(1) Non-United States Persons. A beneficial owner of a note that is a non-United States person can obtain an
exemption from the withholding tax by providing a properly completed Internal Revenue Service (“IRS”)
Form W-8BEN. This exemption is not available to:

* a controlled foreign corporation that is directly or indirectly related to Citigroup through stock ownership;

* a person that actually or constructively owns 10 percent or more of the total combined voting power of all
classes of stock of Citigroup that are entitled to vote; or

* a bank that has invested in the note as an extension of credit in the ordinary course of its trade or business.

(2) Non-United States Persons with Effectively Connected Income. A beneficial owner of a note that is a non-
United States person, including a non-United States corporation or bank with a United States branch, that
conducts a trade or business in the United States with which the interest income on a note is effectively
connected, can obtain an exemption from the withholding tax by providing a properly completed IRS Form
W-8ECL

(3) Non-United States Persons Entitled to Income Tax Treaty Benefits. A beneficial owner of a note that is a
non-United States person entitled to the benefits of an income tax treaty to which the United States is a party
can obtain an exemption from or reduction of the withholding tax by providing a properly completed IRS
Form W-8BEN. The availability and extent of such exemption, however, will depend upon the terms of the
particular income tax treaty.

United States Federal Income Tax Reporting Procedure

Beneficial Owners. A beneficial owner of a note is required to submit the appropriate IRS form under
applicable procedures to the person through which the owner directly holds the note. For example, if the
beneficial owner is listed directly on the books of Euroclear or Clearstream as the owner of the note, the IRS
form must be provided to Euroclear or Clearstream, as the case may be.

Other Persons Through Which a Note is Held. Each other person through which a note is held must
submit, on behalf of the beneficial owner, the IRS form, or in some cases a copy of such form, under applicable
procedures through the chain of intermediaries, until the IRS form is received by the United States person that
would be required to withhold United States federal income tax from interest on the note. For example, in the
case of a note held through Euroclear or Clearstream, the IRS form, or a copy of such form, must be received by
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the U.S. depositary of such clearing agency. Applicable procedures include additional certification requirements
if a beneficial owner of the note provides an IRS Form W-8BEN to any person who is a securities clearing
organization, bank, financial institution, custodian, broker, nominee or otherwise acting as an agent for a
beneficial noteholder that holds the note on its behalf. In addition, any person who is a securities clearing
organization, bank, financial institution, custodian, broker, nominee or otherwise acting as an agent for a
beneficial owner must submit IRS Form W-8IMY, or other substitute form deemed acceptable, to provide
certification of the validity of the beneficial owner’s IRS Form W-8BEN.

Special Rules May Apply if the Notes are Held by a Foreign Partnership. In the event that the notes are
held by a foreign partnership, special rules may apply in order that payments made on the notes will not be
subject to United States federal withholding tax. Holders should consult their tax advisors with respect to the tax
consequences to them of the ownership and disposition of the notes through a foreign partnership.

UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS
FOR NON-UNITED STATES HOLDERS

The following is a general summary of United States federal income tax considerations that may be relevant
to a beneficial owner of notes that is not a United States person (a “non-United States holder””). The summary is
based on laws, regulations, rulings and decisions now in effect, all of which may change, possibly with
retroactive effect. This summary deals only with beneficial owners that will hold notes as capital assets.

This summary does not address all of the United States federal income tax considerations that may be
relevant to non-United States holders. For example, this summary does not address tax considerations applicable
to investors to whom special tax rules may apply, including:

¢ banks or other financial institutions;
* tax-exempt entities;

e insurance companies;

* regulated investment companies;

e common trust funds;

* entities that are treated for United States federal income tax purposes as partnerships or other pass-
through entities;

* controlled foreign corporations;
¢ dealers in securities or currencies; or

* persons that will hold the notes as a hedge or in order to hedge against currency risk or as a part of an
integrated investment, including a “straddle” or “conversion transaction,” comprised of a note and one or
more other positions.

Prospective investors should consult their tax advisors in determining the particular United States federal
income tax consequences to them of the acquisition, ownership and disposition of the notes, as well as the
application of state, local, foreign or other tax laws.

Under current United States federal income tax law:

» withholding of United States federal income tax will not apply to a payment on a note to a non-United
States holder, provided that,

(1) the holder does not actually or constructively own 10% or more of the total combined voting
power of all classes of stock of Citigroup entitled to vote and is not a controlled foreign
corporation related to Citigroup through stock ownership;
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(2) the beneficial owner provides a statement signed under penalties of perjury that includes its name
and address and certifies that it is a non-United States holder in compliance with applicable
requirements;

(3) neither Citigroup nor its paying agent has actual knowledge or reason to know that the beneficial
owner of a note is a United States person; and

 withholding of United States federal income tax will generally not apply to any gain realized on the sale,
exchange, retirement or other taxable disposition (collectively, a “disposition”) of a note.

Despite the above, if a non-United States holder is engaged in a trade or business in the United States (or, if
certain tax treaties apply, if the non-United States holder maintains a permanent establishment within the United
States) and the interest on the notes is effectively connected with the conduct of that trade or business (or, if
certain tax treaties apply, attributable to that permanent establishment), such non-United States holder will be
subject to United States federal income tax on the interest on a net income basis in the same manner as if such
non-United States holder were a United States person. In addition, a non-United States holder that is a foreign
corporation that is engaged in a trade or business in the United States may be subject to a 30% (or, if certain tax
treaties apply, such lower rates as provided) branch profits tax.

Any gain realized on the disposition of a note generally will not be subject to United States federal income
tax unless:

* that gain is effectively connected with the non-United States holder’s conduct of a trade or business in the
United States (or, if certain tax treaties apply, is attributable to a permanent establishment maintained by
the non-United States holder within the United States); or

* the non-United States holder is an individual who is present in the United States for 183 days or more in
the taxable year of the disposition and certain other conditions are met.

In general, backup withholding and information reporting will not apply to a payment of interest on a note to
a non-United States holder, or to proceeds from the disposition of a note by a non-United States holder, in each
case, if the holder certifies under penalties of perjury that it is a non-United States holder and neither Citigroup
nor its paying agent has actual knowledge to the contrary. Any amounts withheld under the backup withholding
rules will be allowed as a credit against the non-United States holder’s United States federal income tax liability
provided the required information is timely furnished to the IRS. In certain circumstances, if a note is not held
through a qualified intermediary, the amount of payments made on such note, the name and address of the
beneficial owner and the amount, if any, of tax withheld may be reported to the IRS.

LUXEMBOURG TAXATION

Withholding tax. All payments of principal and interest on the notes can be made free and clear of any
withholding or deduction for or on account of any taxes imposed, levied, withheld or assessed by Luxembourg or
any political subdivision or taxing authority thereof, in accordance with Luxembourg law, subject however to:

(1) the application of the Luxembourg law of 21 June 2005 implementing the European Union Savings
Directive (Council Directive 2003/48/EC) and providing for the possible application of a withholding
tax (15% from 1 July 2005 to 30 June 2008, 20% from 1 July 2008 to 30 June 2011 and 35% from
1 July 2011) on interest paid to certain non-Luxembourg resident investors (individuals and certain
types of entities called “residual entities”) in the event of Citigroup appointing a paying agent in
Luxembourg within the meaning of the above-mentioned directive; and

(i1) the application as regards Luxembourg resident individuals of the Luxembourg law of 23 December
2005 which has introduced a 10% final withholding tax on savings income (i.e. with certain
exemptions, savings income within the meaning of the Luxembourg law of 21 June 2005 implementing
the European Union Savings Directive). This law should apply to savings income accrued as from
1 July 2005 and paid as from 1 January 2006.
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Responsibility for the withholding of tax in application of the above-mentioned Luxembourg laws of 21 June
2005 and 23 December 2005 is assumed by the Luxembourg paying agent within the meaning of these laws and
not by Citigroup.

See also “Description of Notes — EU Directive on the Taxation of Savings Income”, which may be
applicable so long as Citigroup maintains a paying agent in Luxembourg.

Taxes on income and capital gains. A holder or beneficial owner of a note who derives income from such
note or who realizes a capital gain on the sale, disposal or redemption thereof will not be subject to Luxembourg
taxation on such income or capital gain unless

 Such person is, or is deemed to be, resident in Luxembourg for Luxembourg tax purposes or

* Such income or capital gain is attributable to an enterprise or part thereof which is carried on through a
permanent establishment or permanent representative in Luxembourg.

UNDERWRITING

The terms and conditions set forth in the terms agreement dated May 6, 2008, which incorporates by
reference the underwriting agreement basic provisions dated March 2, 2006, governs the sale and purchase of the
notes. The terms agreement and the underwriting agreement basic provisions are referred to together as the
underwriting agreement. Each underwriter named below severally agreed to purchase from Citigroup, and
Citigroup agreed to sell to each underwriter, the principal amount of notes set forth opposite the name of each
underwriter.

Principal Amount

Underwriter of Notes
Citigroup Global Markets Inc., 388 Greenwich St., New York, NY 10013 ................. $462,000,000
Deutsche Bank Securities Inc., 60 Wall St., New York, NY 10005 ....................... 13,750,000
Goldman, Sachs & Co., 85 Broad Street, New York, NY 10004 . .......... ... ... ......... 13,750,000
Lehman Brothers Inc., 745 7t Ave., New York, NY 10019 ........ ... . ... . ... 13,750,000
Merrill Lynch, Pierce, Fenner & Smith Incorporation, 4 World Financial Center,

New York, NY 10281 . ..o e e e e e 13,750,000
Banc of America Securities LLC, 9 W. 57t Street, New York, NY 10019 .................. 5,500,000
Barclays Capital Inc., 200 Park Avenue, New York, NY 10166 ............ ... ... ....... 5,500,000
Greenwich Capital Markets, Inc., 500 W. Putnam, Greenwich CT 06830 .................. 5,500,000
Samuel A. Ramirez & Company, Inc., 61 Broadway, New York NY 10006 ................ 5,500,000
Muriel Siebert & Co., Inc., 885 3rd Avenue, New York NY 10022 ........ .. ... .......... 5,500,000
UBS Securities LLC, 677 Washington Blvd., Stamford CT 06901 ........................ 5,500,000

Total ... $550,000,000

The underwriters offered part of the notes directly to the public at the public offering price set forth on the
cover page of this prospectus and to certain dealers at the public offering price less a concession not in excess of
0.275% of the principal amount of the notes.

After the public offering, the public offering prices and the concessions to dealers may be changed by the
underwriters.

Citigroup has agreed to indemnify the underwriters against liabilities relating to material misstatements and
omissions.
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In accordance with Regulation M of the United States Securities Exchange Act of 1934, the underwriters
may over-allot or effect transactions that stabilize or cover, each of which is described below.

* Over-allotment involves sales in excess of the offering size, which creates a short position for the
underwriters.

* Stabilizing transactions involve bids to purchase the notes so long as the stabilizing bids do not exceed a
specified maximum.

» Covering transactions involve purchases of the notes in the open market after the distribution has been
completed in order to cover short positions.

These transactions may cause the price of the notes to be higher than it would otherwise be in the absence of
such transactions. The underwriters are not required to engage in any of these activities and may end any of these
activities at any time. The underwriters may also impose a penalty bid. Penalty bids permit an underwriter to
reclaim a selling concession from a syndicate member when that underwriter, in covering syndicate short
positions or making stabilizing purchases, purchases notes originally sold by that syndicate member.

We estimate that the total expenses of this offering will be $175,000, of which approximately $12,000 relate
to the expense of admission to trading.

The notes are a new series of debt securities with no established trading market. Citigroup has applied for
listing of the notes on the Luxembourg Stock Exchange but we are not required to maintain this listing. See
“Description of Notes — Listing”. Citigroup has been advised by the underwriters that they presently intend to
make a market in the notes, as permitted by applicable laws and regulations. The underwriters are not obligated,
however, to make a market in the notes and may discontinue any market making at any time at their sole discretion.
Accordingly, Citigroup can make no assurance as to the liquidity of, or trading markets for, the notes.

The underwriters and their affiliates may engage in transactions (which may include commercial banking
transactions) with, and perform services for, Citigroup or one or more of its affiliates in the ordinary course of business.

Citigroup Global Markets Inc., the lead manager for this offering, is a subsidiary of Citigroup. Accordingly, the
offering of the notes will conform with the requirements set forth in Rule 2720 of the NASD Conduct Rules adopted
by the Financial Industry Regulatory Authority.

Citigroup’s broker-dealer subsidiaries or other subsidiaries or affiliates of Citigroup may make offers and
sales of the notes in market-making transactions at negotiated prices related to prevailing market prices at the
time of sale. Any of these subsidiaries may act as principal or agent in such transactions.

The notes were offered globally for sale in the United States, Europe, Asia and elsewhere where it is lawful
to make such offers.

Purchasers of the notes may be required to pay stamp taxes and other charges in accordance with the laws
and practices of the country of purchase in addition to the issue price set forth on the cover page of this
document.

The underwriters have agreed that they will not offer, sell or deliver any of the notes, directly or indirectly,
or distribute this prospectus or any other offering material relating to the notes, in or from any jurisdiction, except
when to the best knowledge and belief of the underwriters it is permitted under applicable laws and regulations.
In so doing, the underwriters will not impose any obligations on Citigroup, except as set forth in the underwriting
agreement.
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FORWARD-LOOKING STATEMENTS

This prospectus, and the information incorporated by reference in this prospectus, include forward-looking
statements within the meaning of Section 27A of the Securities Act and Section 21E of the Exchange Act. These
forward-looking statements are based on Citigroup’s management’s beliefs and assumptions and on information
currently available to Citigroup’s management. Forward-looking statements include information concerning
Citigroup’s possible or assumed future results of operations and statements preceded by, followed by or that
include the words “believes,” “expects, plans,” “estimates” or similar expressions.

9 EEINT3S

anticipates,” “intends,

9 EEINTS

Forward-looking statements involve risks, uncertainties and assumptions. Actual results may differ
materially from those expressed in these forward-looking statements. Factors that could cause actual results to
differ from these forward-looking statements include, but are not limited to, those discussed elsewhere in this
prospectus, and the documents incorporated by reference in this prospectus. You should not put undue reliance
on any forward-looking statements. Citigroup does not have any intention or obligation to update forward-
looking statements after it distributes this prospectus.

DESCRIPTION OF DEBT SECURITIES

The debt securities described in this prospectus are unsecured obligations of Citigroup and will be either
senior or subordinated debt. Senior debt will be issued under a senior debt indenture. Subordinated debt will be
issued under a subordinated debt indenture. The senior debt indenture and the subordinated debt indenture are
sometimes referred to in this prospectus individually as an “indenture” and collectively as the “indentures.”
Forms of the indentures have been filed with the SEC and are incorporated by reference or included in the
registration statement on Form S-3 (No. 333-132177) under the Securities Act of 1933.

The following briefly summarizes the material provisions of the indentures and the debt securities, other
than pricing and related terms disclosed under “Description of Subordinated Notes™ above. You should read the
more detailed provisions of the applicable indenture, including the defined terms, for provisions that may be
important to you. You should also read the particular terms of a series of debt securities. Copies of the indentures
may be obtained from Citigroup or the applicable trustee. So that you may easily locate the more detailed
provisions, the numbers in parentheses below refer to sections in the applicable indenture or, if no indenture is
specified, to sections in each of the indentures. Wherever particular sections or defined terms of the applicable
indenture are referred to, such sections or defined terms are incorporated into this prospectus by reference, and
the statements in this prospectus are qualified by that reference.

The trustee under the senior debt indenture and under the subordinated debt indenture will be The Bank of
New York. Citigroup has appointed Citibank, N.A. to act as paying agent under each indenture.

General

The indentures provide that unsecured senior or subordinated debt securities of Citigroup may be issued in
one or more series, with different terms, in each case as authorized from time to time by Citigroup. Citigroup also
has the right to “reopen” a previous issue of a series of debt securities by issuing additional debt securities of
such series.

Because Citigroup is a holding company, the claims of creditors of Citigroup’s subsidiaries will have a
priority over Citigroup’s equity rights and the rights of Citigroup’s creditors, including the holders of debt
securities, to participate in the assets of the subsidiary upon the subsidiary’s liquidation.

The resolutions of Citigroup’s Funding Committee will establish, for each series of debt securities, the
following terms, where applicable:

* the title of the debt securities;

28



¢ whether the debt securities will be senior or subordinated debt;
* the indenture under which the debt securities are being issued;
* the total principal amount of the debt securities;

* the percentage of the principal amount at which the debt securities will be sold and, if applicable, the
method of determining the price;

¢ the maturity date or dates;
* the interest rate or the method of computing the interest rate;

* the date or dates from which any interest will accrue, or how such date or dates will be determined, and
the interest payment date or dates and any related record dates;

* if other than in United States dollars, the currency or currency unit in which payment will be made;

* if the amount of any payment may be determined with reference to an index or formula based on a
currency or currency unit other than that in which the debt securities are payable, the manner in which the
amounts will be determined;

¢ if the amount of any payment may be determined with reference to an index or formula based on
securities, commodities, intangibles, articles or goods, or any other financial, economic or other measure
or instrument, including the occurrence or non-occurrence of any event or circumstance, the manner in
which the amount will be determined;

* if any payments may be made at the election of Citigroup or a holder of debt securities in a currency or
currency unit other than that in which the debt securities are stated to be payable, the periods within
which, and the terms upon which, such election may be made;

¢ the location where payments on the debt securities will be made;
* the terms and conditions on which the debt securities may be redeemed at the option of Citigroup;

* any obligation of Citigroup to redeem, purchase or repay the debt securities at the option of a holder upon
the happening of any event and the terms and conditions of redemption, purchase or repayment;

* if other than the principal amount, the portion of the principal amount of the debt securities payable if the
maturity is accelerated;

* any provisions for the discharge of Citigroup’s obligations relating to the debt securities by deposit of
funds or United States government securities;

» whether the debt securities are to trade in book-entry form and the terms and any conditions for
exchanging the global security in whole or in part for paper certificates;

* the date of any global security if other than the original issuance of the first debt security to be issued;

* any material provisions of the applicable indenture described in this prospectus that do not apply to the
debt securities;

* whether the securities are to be issued in registered form, bearer form, or both; and

* any other specific terms of the debt securities (Section 2.02).

The senior debt securities will be issued only in registered form. The subordinated debt securities may be
issued in registered form, bearer form, or both. As currently anticipated, debt securities of a series will trade in

book-entry form, and global notes will be issued in physical (paper) form, as described below under “Book-Entry
Procedures and Settlement.”

The debt securities may be presented for exchange, and debt securities other than a global security may be
presented for registration of transfer, at the principal trust office of the relevant trustee in New York City.
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Holders will not have to pay any service charge for any registration of transfer or exchange of debt securities, but
Citigroup may require payment of a sum sufficient to cover any tax or other governmental charge payable in
connection with such registration of transfer. (Section 2.05) Debt securities in bearer form will be transferable by
delivery.

Payment and Paying Agents

Distributions on the debt securities other than those represented by global notes or bearer securities will be
made in U.S. dollars against surrender of the debt securities at the principal office of the relevant trustee in New
York City. Payment will be made to the registered holder at the close of business on the record date for such
payment. Interest payments in U.S. dollars will be made at the principal trust office of the paying agent in New
York City, or by a check mailed to the holder at his registered address (Sections 2.01 and 5.02).

Senior Debt

The senior debt securities will be issued under the senior debt indenture and will rank on an equal basis with
all other unsecured debt of Citigroup except subordinated debt.

Subordinated Debt

The subordinated debt securities will be issued under the subordinated debt indenture and will rank
subordinated and junior in right of payment, to the extent set forth in the subordinated debt indenture, to all
“Senior Indebtedness” (as defined below) of Citigroup.

If Citigroup defaults in the payment of any principal of, or premium, if any, or interest on any Senior
Indebtedness when it becomes due and payable after any applicable grace period, then, unless and until the
default is cured or waived or ceases to exist, Citigroup cannot make a payment on account of or redeem or
otherwise acquire the subordinated debt securities. Nevertheless, holders of subordinated debt securities may still
receive and retain:

* securities of Citigroup or any other corporation provided for by a plan of reorganization or readjustment
that are subordinate, at least to the same extent that the subordinated debt securities are subordinate to
Senior Indebtedness; and

* payments made from a defeasance trust as described below.

If there is any insolvency, bankruptcy, liquidation or other similar proceeding relating to Citigroup, its
creditors or its property, then all Senior Indebtedness must be paid in full before any payment may be made to
any holders of subordinated debt securities. Holders of subordinated debt securities must return and deliver any
payments received by them, other than in a plan of reorganization or through a defeasance trust as described
below, directly to the holders of Senior Indebtedness until all Senior Indebtedness is paid in full. (Subordinated
Debt Indenture, Section 14.01).

“Senior Indebtedness” means:

(1) the principal, premium, if any, and interest in respect of (A) indebtedness for money borrowed and (B)
indebtedness evidenced by securities, notes, debentures, bonds or other similar instruments issued by
Citigroup, including all indebtedness (whether now or hereafter outstanding) issued under the senior
debt indenture, as the same may be amended, modified or supplemented from time to time;

(2) all capital lease obligations of Citigroup;

(3) all obligations of Citigroup issued or assumed as the deferred purchase price of property, all
conditional sale obligations of Citigroup and all obligations of Citigroup under any conditional sale or
title retention agreement, but excluding trade accounts payable in the ordinary course of business;

30



(4) all obligations, contingent or otherwise, of Citigroup in respect of any letters of credit, bankers
acceptance, security purchase facilities and similar credit transactions;

(5) all obligations of Citigroup in respect of interest rate swap, cap or other agreements, interest rate future
or option contracts, currency swap agreements, currency future or option contracts and other similar
agreements;

(6) all obligations of the type referred to in clauses (1) through (5) above of other persons for the payment
of which Citigroup is responsible or liable as obligor, guarantor or otherwise; and

(7) all obligations of the type referred to in clauses (1) through (6) above of other persons secured by any
lien on any property or asset of Citigroup whether or not such obligation is assumed by Citigroup;

but Senior Indebtedness does not include:
(A) any indebtedness issued prior to July 23, 2004 under the subordinated debt indenture;

(B) any indebtedness issued by Citigroup under an indenture with Bank One Trust Company, N.A., dated
as of July 17, 1998, as supplemented;

(C) any indebtedness issued to a Citigroup Trust before May 31, 2004 under the indenture, dated as of
October 7, 1996, between Citigroup and JPMorgan Chase Bank, as supplemented (the “1996 junior
subordinated debt indenture”);

(D) any guarantee entered into by Citigroup before May 31, 2004 in respect of any preferred securities,
capital securities or preference stock of a Citigroup Trust to which Citigroup issued any indebtedness
under the 1996 junior subordinated debt indenture; and

(E) any indebtedness or any guarantee that is by its terms subordinated to, or ranks equally with the
subordinated debt securities and the issuance of which (x) has received the concurrence or approval of
the staff of the Federal Reserve Bank of New York or the staff of the Board of Governors of the
Federal Reserve System or (y) does not at the time of issuance prevent the subordinated debt securities
from qualifying for Tier 2 capital treatment (irrespective of any limits on the amount of Citigroup’s
Tier 2 capital) under the applicable capital adequacy guidelines, regulations, policies or published
interpretations of the Board of Governors of the Federal Reserve System.

“Citigroup Trust” means each of Citigroup Capital II, Citigroup Capital VI, Citigroup Capital VII, Citigroup
Capital VIII, Citigroup Capital IX, Citigroup Capital X, Citigroup Capital XI, Citigroup Capital XII and
Citigroup Capital XIII, each a Delaware statutory business trust.

Covenants

Limitations on Liens. The senior debt indenture provides that Citigroup will not, and will not permit any
Subsidiary to, incur, issue, assume or guarantee any indebtedness for money borrowed if such indebtedness is
secured by a pledge of, lien on, or security interest in any shares of Voting Stock of any Significant Subsidiary,
without providing that each series of senior debt securities and, at Citigroup’s option, any other senior
indebtedness ranking equally with such series of senior debt securities, is secured equally and ratably with such
indebtedness. This limitation shall not apply to indebtedness secured by a pledge of, lien on or security interest in
any shares of Voting Stock of any corporation at the time it becomes a Significant Subsidiary, including any
renewals or extensions of such secured indebtedness (Senior Debt Indenture, Section 5.04). The subordinated
debt indenture does not contain a similar provision.

“Significant Subsidiary” means a Subsidiary, including its Subsidiaries, that meets any of the following
conditions:

* Citigroup’s and its other Subsidiaries’ investments in and advances to the Subsidiary exceed 10 percent of
the total assets of Citigroup and its Subsidiaries consolidated as of the end of the most recently completed
fiscal year;
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e Citigroup’s and its other Subsidiaries’ proportionate share of the total assets of the Subsidiary after
intercompany eliminations exceeds 10 percent of the total assets of Citigroup and its Subsidiaries
consolidated as of the end of the most recently completed fiscal year; or

* Citigroup’s and its other Subsidiaries’ equity in the income from continuing operations before income
taxes, extraordinary items and cumulative effect of a change in accounting principles of the Subsidiary
exceeds 10 percent of such income of Citigroup and its Subsidiaries consolidated for the most recently
completed fiscal year.

“Subsidiary” means any corporation of which securities entitled to elect at least a majority of the
corporation’s directors shall at the time be owned, directly or indirectly, by Citigroup, and/or one or more
Subsidiaries, except securities entitled to vote for directors only upon the happening of a contingency.

“Voting Stock™ means capital stock, the holders of which have general voting power under ordinary
circumstances to elect at least a majority of the board of directors of a corporation, except capital stock that
carries only the right to vote conditioned on the happening of an event regardless of whether such event shall
have happened (Senior Debt Indenture, Sections 1.02 and 5.04).

Limitations on Mergers and Sales of Assets. The indentures provide that Citigroup will not merge or
consolidate with another corporation or sell other than for cash or lease all or substantially all its assets to another
corporation, or purchase all or substantially all the assets of another corporation unless:

* either (1) Citigroup is the continuing corporation, or (2) the successor corporation, if other than Citigroup,
expressly assumes by supplemental indenture the obligations evidenced by the securities issued pursuant
to the indenture and

¢ in the case of the senior debt indenture or if provided in the applicable prospectus supplement for a series
of subordinated debt, immediately after the transaction, there would not be any default in the performance
of any covenant or condition of the indenture (Senior Debt Indenture, Sections 5.05 and 14.01;
Subordinated Debt Indenture, Section 15.01).

Limitations on Future Issuances of Subordinated Debt Securities under the Subordinated Debt
Indenture. The subordinated debt indenture provides that any subordinated debt securities issued under the
subordinated debt indenture shall either (x) be issued with the concurrence or approval of the staff of the Federal
Reserve Bank of New York or the staff of the Board of Governors of the Federal Reserve System or (y) qualify at
the time of issuance for Tier 2 capital treatment (irrespective of any limits on the amount of Citigroup’s Tier 2
capital) under the applicable capital adequacy guidelines, regulations, policies or published interpretations of the
Board of Governors of the Federal Reserve System.

Other than the restrictions described above, the indentures do not contain any covenants or provisions that
would protect holders of the debt securities in the event of a highly leveraged transaction.

Modification of the Indentures
Under the indentures, Citigroup and the relevant trustee can enter into supplemental indentures to establish

the form and terms of any series of debt securities without obtaining the consent of any holder of debt securities.

Citigroup and the trustee may, with the consent of the holders of at least 66%3% in aggregate principal
amount of the senior debt securities of a series or at least a majority in aggregate principal amount of the
subordinated debt securities of a series, modify the applicable indenture or the rights of the holders of the
securities of such series to be affected.

No such modification may, without the consent of the holder of each security so affected:

* change the fixed maturity of any such securities;
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¢ reduce the rate of interest on such securities;

¢ reduce the principal amount of such securities or the premium, if any, on such securities;
¢ reduce the amount of the principal of any securities issued originally at a discount;

e change the currency in which any such securities are payable; or

* impair the right to sue for the enforcement of any such payment on or after the maturity of such securities.

In addition, no such modification may:

* reduce the percentage of securities referred to above whose holders need to consent to the modification
without the consent of such holders; or

* change, without the written consent of the trustee, the rights, duties or immunities of the trustee (Sections
13.01 and 13.02).

In addition, the subordinated debt indenture may not be amended without the consent of each holder of
subordinated debt securities affected thereby to modify the subordination of the subordinated debt securities
issued under that indenture in a manner adverse to the holders of the subordinated debt securities (Subordinated
Debt Indenture, Section 13.02).

Events of Default and Defaults
Events of default under the senior debt indenture and defaults under the subordinated debt indenture are:
* failure to pay required interest on any debt security of such series for 30 days;

» failure to pay principal, other than a scheduled installment payment to a sinking fund or premium, if any,
on any debt security of such series when due;

* failure to make any required scheduled installment payment to a sinking fund for 30 days on debt
securities of such series;

* failure to perform for 90 days after notice any other covenant in the relevant indenture other than a
covenant included in the relevant indenture solely for the benefit of a series of debt securities other than
such series; and

* certain events of bankruptcy or insolvency, whether voluntary or not (Senior Debt Indenture, Section
6.01; Subordinated Debt Indenture, Section 6.07).

The only events of default specified in the subordinated debt indenture are events of insolvency or
bankruptcy, whether voluntary or not. There is no event of default, and accordingly there is no right of
acceleration, in the case of a default in the payment of principal of, premium, if any, or interest on, subordinated
debt securities, the performance of any other covenant of Citigroup in the subordinated indenture or any other
default that is not also an event of default (Subordinated Debt Indenture, Sections 6.01 and 6.02).

If an event of default regarding debt securities of any series issued under the indentures should occur and be
continuing, either the trustee or the holders of 25% in the principal amount of outstanding debt securities of such
series may declare each debt security of that series due and payable (Section 6.02). Citigroup is required to file
annually with the trustee a statement of an officer as to the fulfillment by Citigroup of its obligations under the
indenture during the preceding year (Senior Debt Indenture, Section 5.06; Subordinated Debt Indenture,

Section 5.04).

No event of default regarding one series of senior debt securities issued under the senior debt indenture is
necessarily an event of default regarding any other series of senior debt securities (Senior Debt Indenture,

Section 6.02).
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Holders of a majority in principal amount of the outstanding debt securities of any series will be entitled to
control certain actions of the trustee under the indentures and to waive past defaults regarding such series
(Sections 6.02 and 6.06). The trustee generally will not be under any obligation to act at the request, order or
direction of any of the holders of debt securities, unless one or more of such holders shall have offered to the
trustee reasonable security or indemnity (Section 10.01).

If an event of default occurs regarding a series of debt securities, the trustee may use any sums that it
collects under the relevant indenture for its own reasonable compensation and expenses incurred prior to paying
the holders of debt securities of such series (Section 6.05).

Before any holder of any series of debt securities may institute action for any remedy, except payment on
such holder’s debt security when due, the holders of not less than 25% in principal amount of the debt securities
of that series outstanding must request the trustee to take action. Holders must also offer satisfactory security and
indemnity against liabilities incurred by the trustee for taking such action (Section 6.07).

Defeasance

Senior Debt Indenture. If so specified when the senior debt securities of a particular series are created,
after Citigroup has deposited with the trustee cash or U.S. government securities in trust for the benefit of the
holders sufficient to pay the principal of, premium, if any, and interest on the senior debt securities of such series
when due, then Citigroup, at its option:

» will be deemed to have paid and satisfied its obligations on all outstanding senior debt securities of such
series, which is known as “defeasance and discharge;” or

 will cease to be under any obligation, other than to pay when due the principal of, premium, if any, and
interest on such senior debt securities, relating to the senior debt securities of such series, which is known
as “covenant defeasance.”

In the case of covenant defeasance, Citigroup must also deliver to the trustee an opinion of counsel to the
effect that the holders of the senior debt securities of such series will have no United States federal income tax
consequences as a result of such deposit.

When there is a defeasance and discharge, (1) the senior debt indenture will no longer govern the senior debt
securities of such series, (2) Citigroup will no longer be liable for payment and (3) the holders of such senior debt
securities will be entitled only to the deposited funds. When there is a covenant defeasance, however, Citigroup
will continue to be obligated to make payments when due if the deposited funds are not sufficient.

The obligations and rights under the senior debt indenture regarding compensation, reimbursement and
indemnification of the trustee, optional redemption, mandatory and optional scheduled installment payments, if
any, registration of transfer and exchange of the senior debt securities of such series, replacement of mutilated,
destroyed, lost or stolen senior debt securities and certain other administrative provisions will continue even if
Citigroup exercises its defeasance and discharge or covenant defeasance options (Senior Debt Indenture, Sections
11.03 and 11.04).

Under current United States federal income tax law, defeasance and discharge should be treated as a taxable
exchange of the senior debt securities for an interest in the trust. As a consequence, each holder of the senior debt
securities would recognize gain or loss equal to the difference between the value of the holder’s interest in the
trust and holder’s adjusted tax basis for the senior debt securities deemed exchanged, except to the extent
attributable to accrued but unpaid interest, which will be taxable as ordinary income. Each holder would then be
required to include in income his share of any income, gain and loss recognized by the trust. Even though United
States federal income tax on the deemed exchange would be imposed on a holder, the holder would not receive
any cash until the maturity or an earlier redemption of the senior debt securities, except for any current interest
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payments. Prospective investors are urged to consult their tax advisors as to the specific consequences of a
defeasance and discharge, including the applicability and effect of tax laws other than the United States federal
income tax law.

Under current United States federal income tax law, a covenant defeasance would not be treated as a taxable
exchange of senior debt securities.

Subordinated Debt Indenture. The defeasance and discharge and covenant defeasance provisions
contained in the subordinated debt indenture are substantially the same as those described above for the senior
debt indenture (Subordinated Debt Indenture, Sections 11.01, 11.02, 11.03, 11.04 and 11.05).

Under the subordinated debt indenture, Citigroup must also deliver to the trustee an opinion of counsel to
the effect that the holders of the subordinated debt securities will not recognize income, gain or loss for United
States federal income tax purposes as a result of such deposit and defeasance and discharge or covenant
defeasance and that United States federal income tax would be imposed on the holders in the same manner as if
such defeasance and discharge had not occurred. In the case of a defeasance and discharge, such opinion must be
based upon a ruling or administrative pronouncement of the Internal Revenue Service.

Concerning the Trustees

Citigroup has had and may continue to have banking relationships with the trustees in the ordinary course of
business.

DESCRIPTION OF CAPITAL STOCK

General

As of the date of this prospectus, Citigroup’s authorized capital stock consists of 15 billion shares of
common stock and 30 million shares of preferred stock. The following briefly summarizes the material terms of
Citigroup’s common stock and outstanding preferred stock. You should read the more detailed provisions of
Citigroup’s certificate of incorporation and the certificate of designation relating to a series of preferred stock for
more information.

Common Stock

As of March 31, 2008, Citigroup had outstanding approximately 5.25 billion shares of its common stock.
Each holder of common stock is entitled to one vote per share for the election of directors and for all other
matters to be voted on by Citigroup’s stockholders. Except as otherwise provided by law, the holders of shares of
common stock vote as one class. Holders of common stock may not cumulate their votes in the election of
directors, and are entitled to share equally in the dividends that may be declared by the board of directors, but
only after payment of dividends required to be paid on outstanding shares of preferred stock.

Upon voluntary or involuntary liquidation, dissolution or winding up of Citigroup, the holders of the
common stock share ratably in the assets remaining after payments to creditors and provision for the preference
of any preferred stock. There are no preemptive or other subscription rights, conversion rights or redemption or
scheduled installment payment provisions relating to shares of common stock. All of the outstanding shares of
common stock are fully paid and nonassessable. The transfer agent and registrar for the common stock is
Citibank, N.A. The common stock is listed on the New York Stock Exchange under the symbol “C”.

To the knowledge of Citigroup, no person beneficially owns 5% or more of its common stock.
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Preferred Stock

As of March 31, 2008, Citigroup had outstanding the following series of preferred stock with the following
terms:

Number Redemption Date Next

of Shares Dividends Price Per Redeemable General
Title of Series Outstanding Per Year Share ($) by Citigroup Voting Rights
Convertible Preferred Stock, Series A . ............. 137,600 7% 50,000 February 15, 2015 No
Convertible Preferred Stock, SeriesB . ............. 60,000 7% 50,000 February 15, 2015 No
Convertible Preferred Stock, SeriesC .............. 20,000 7% 50,000 February 15, 2015 No
Convertible Preferred Stock, SeriesD . ............. 15,000 7% 50,000 February 15, 2015 No
Convertible Preferred Stock, SeriesJ .............. 9,000 7% 50,000 February 15, 2015 No
Convertible Preferred Stock, Series K . ............. 8,000 7% 50,000 February 15, 2015 No
Convertible Preferred Stock, Series L1 ............. 100 7% 50,000 February 15, 2015 No
Convertible Preferred Stock, SeriesN ... ........... 300 7% 50,000 February 15, 2015 No
Convertible Preferred Stock, Series T .............. 63,373 6.5% 50,000 February 15, 2015 No
Preferred Stock, Series AA . ........ . ... ... .. ..., 148,600 8.125% 25,000 February 15,2018 No
Cumulative Adjustable Rate Preferred Stock, Series Y 2,262 Variable Rate(1) 100,000  On any payment date No
5.321% Cumulative Preferred Stock, Series YY . ... .. 987 5.321% 1,000,000  December 22, 2018 No
6.767% Cumulative Preferred Stock, Series YYY . ... 2,597 6.767% 1,000,000 February 27, 2022 No

Where the above table indicates that the holders of the preferred stock have no general voting rights, this
means that they do not vote on matters submitted to a vote of the common stockholders. However, the holders of
this preferred stock do have other special voting rights (1) that are required by law, (2) that apply if there is a
default in paying dividends for the equivalent of six calendar quarters, in some cases whether or not consecutive
and (3) when Citigroup wants to create any class of stock having a preference as to dividends or distributions of
assets over such series or alter or change the provisions of the certificate of incorporation so as to adversely
affect the powers, preferences or rights of the holders of such series. These special voting rights apply to all
series of preferred stock listed above.

(1) The holders of the Series Y Preferred Stock are entitled to a cumulative quarterly dividend at an annual rate equal to the greater of (a) the
Short Term Rate and (b) 4.85%. The “Short Term Rate” generally will be equal to either 85% or 78% of the Money Market Yield, as
defined in the certificate of incorporation, of the 90-day rate for commercial paper multiplied by the stock’s $100,000 per share
liquidation value.

Important Provisions of Citigroup’s Certificate of Incorporation and By-Laws

Business Combinations. The certificate of incorporation generally requires the affirmative vote of at least
66%73% of the votes entitled to be cast by the holders of the then outstanding shares of voting stock, voting
together as a single class, to approve any merger or other business combination between Citigroup and any
interested stockholder, unless (1) the transaction has been approved by a majority of the continuing directors of
Citigroup or (2) minimum price, form of consideration and procedural requirements are satisfied. An “interested
stockholder” as defined in the certificate of incorporation generally means a person who owns at least 25% of the
voting stock of Citigroup. A “continuing director”, as defined in the certificate of incorporation, generally means
a director who is not related to an interested stockholder who held that position before an interested stockholder
became an interested stockholder.

Amendments to Certificate of Incorporation and By-Laws. — The affirmative vote of the holders of at least
75% of the voting power of the shares entitled to vote for the election of directors is required to amend the
provisions of the certificate of incorporation relating to the issuance of preferred stock or common stock.
Amendments of provisions of the certificate of incorporation relating to business combinations generally require
a vote of the holders of 66%3% of the then outstanding shares of voting stock, unless 75% of the board of
directors recommend such amendment and the directors comprising such 75% would qualify as continuing
directors. The board of directors, at any meeting, may alter or amend the by-laws upon the affirmative vote of at
least 66%3% of the entire board of directors.
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Vacancies.  Vacancies on the board of directors resulting from an increase in the number of directors may
be filled by a majority of the board of directors then in office, so long as a quorum is present. Any other
vacancies on the board of directors may be filled by a majority of the directors then in office, even if less than a
quorum. Any director elected to fill a vacancy that did not result from increasing the size of the board of directors
shall hold office for a term coinciding with the predecessor director’s remaining term.

BOOK-ENTRY PROCEDURES AND SETTLEMENT

Most series of debt securities will be book-entry securities. Upon issuance, all book-entry securities of the
same issue will be represented by one or more fully registered global securities, without interest coupons. Each
global security will be deposited with, or on behalf of, The Depository Trust Company, a securities depositary,
and will be registered in the name of DTC or a nominee of DTC. DTC will thus be the only registered holder of
these debt securities and will be considered the sole owner of the securities for purposes of the indenture.

Purchasers may only hold interests in the global notes through DTC if they are a participant in the DTC
system. Purchasers may also hold interests through a securities intermediary — banks, brokerage houses and
other institutions that maintain securities accounts for customers — that has an account with DTC or its nominee.
DTC will maintain accounts showing the securities holdings of its participants, and these participants will in turn
maintain accounts showing the securities holdings of their customers. Some of these customers may themselves
be securities intermediaries holding debt securities or index warrants for their customers. Thus, each beneficial
owner of a book-entry security will hold that security indirectly through a hierarchy of intermediaries, with DTC
at the “top” and the beneficial owner’s own securities intermediary at the “bottom.”

The securities of each beneficial owner of a book-entry security will be evidenced solely by entries on the
books of the beneficial owner’s securities intermediary. The actual purchaser of the securities will generally not
be entitled to have the securities represented by the global securities registered in its name and will not be
considered the owner under the indenture. In most cases, a beneficial owner will also not be able to obtain a
paper certificate evidencing the holder’s ownership of securities. The book-entry system for holding securities
eliminates the need for physical movement of certificates and is the system through which most publicly traded
common stock is held in the United States. However, the laws of some jurisdictions require some purchasers of
securities to take physical delivery of their securities in definitive form. These laws may impair the ability to
transfer or pledge book-entry securities.

A beneficial owner of book-entry securities represented by a global security may exchange the securities for
definitive (paper) securities only if:

(a) DTC is unwilling or unable to continue as depositary for such global security and Citigroup is unable to
find a qualified replacement for DTC within 90 days;

(b) atany time DTC ceases to be a clearing agency registered under the Securities Exchange Act of 1934;
or

(c) Citigroup in its sole discretion decides to allow some or all book-entry securities to be exchangeable
for definitive securities in registered form.

Any global security that is exchangeable will be exchangeable in whole for definitive securities in registered
form, with the same terms and of an equal aggregate principal amount, in denominations of $1,000 and whole
multiples of $1,000 in excess thereof. Definitive notes will be registered in the name or names of the person or
persons specified by DTC in a written instruction to the registrar of the securities. DTC may base its written
instruction upon directions it receives from its participants.

In this prospectus, for book-entry securities, references to actions taken by security holders will mean
actions taken by DTC upon instructions from its participants, and references to payments and notices of
redemption to security holders will mean payments and notices of redemption to DTC as the registered holder of
the securities for distribution to participants in accordance with DTC’s procedures.
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DTC is a limited purpose trust company organized under the laws of the State of New York, a “banking
organization” within the meaning of the New York banking law, a member of the Federal Reserve System, a
“clearing corporation” within the meaning of the New York Uniform Commercial Code and a “clearing agency”
registered under section 17A of the Securities Exchange Act of 1934. The rules applicable to DTC and its
participants are on file with the SEC.

Citigroup will not have any responsibility or liability for any aspect of the records relating to, or payments
made on account of, beneficial ownership interests in the book-entry securities or for maintaining, supervising or
reviewing any records relating to the beneficial ownership interests.

The information in this section about DTC has been provided by DTC for information purposes only.
Citigroup takes no responsibility for the accuracy of this information, and this information is not intended to
serve as a representation, warranty or contract modification of any kind.

DIRECTORS AND EXECUTIVE OFFICERS OF CITIGROUP INC.

The members of the board of directors of Citigroup are: C. Michael Armstrong, Alain J.P. Belda, Winfried
F.W. Bischoff, Kenneth T. Derr, John M. Deutch, Roberto Hernandez, Andrew N. Liveris, Anne M. Mulcahy,
Richard D. Parsons, Vikram Pandit, Judith Rodin, Robert L. Ryan, Robert E. Rubin and Franklin A. Thomas. The
executive officers of Citigroup are: Shirish Apte, Ajay Banga, Winfried F.W. Bischoff, Don Callahan, Gary
Crittenden, James A. Forese, Steven J. Freiberg, John C. Gerspach, John Havens, Michael S. Helfer, Lewis B.
Kaden, Edward J. Kelly, III, Michael S. Klein, Sallie Krawcheck, Brian Leach, Manuel Medina-Mora, William J.
Mills, Vikram Pandit, William R. Rhodes, Robert E. Rubin and Stephen R. Volk. The business address of each
director and executive officer of Citigroup in such capacities is 399 Park Avenue, New York, New York 10043.

The Issuer is not aware of any conflicts of interest between the private interests of its senior management
and the interests of the Issuer that would be material in the context of any issuance of notes.

The Issuer is in compliance with the laws and regulations of the United States relating to corporate
governance.

Committees of the Board of Directors

The standing committees of Citigroup’s board of directors are:

The executive committee, which acts on behalf of the board if a matter requires board action before a
meeting of the full board can be held.

The audit and risk management committee, which assists the board in fulfilling its oversight responsibility
relating to (i) the integrity of Citigroup’s financial statements and financial reporting process and Citigroup’s
system of internal accounting and financial controls, (ii) the performance of the internal audit function — Audit
and Risk Review; (iii) the annual independent integrated audit of Citigroup’s consolidated financial statements
and internal control over financial reporting, the engagement of the independent registered public accounting
firm and the evaluation of the independent registered public accounting firm’s qualifications, independence and
performance; (iv) policy standards and guidelines for risk assessment and risk management; (v) the compliance
by Citigroup with legal and regulatory requirements, including Citigroup’s disclosure controls and procedures;
and (iv) the fulfillment of the other responsibilities set out in its charter, as adopted by the board. Subcommittees
of the audit and risk management committee cover Citigroup’s corporate and consumer businesses.

The members of the audit and risk management committee are C. Michael Armstrong, John M. Deutch,
Andrew N. Liveris, Anne M. Mulcahy, Judith Rodin and Robert L. Ryan.
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The nomination and governance committee, which is responsible for identifying individuals qualified to
become board members and recommending to the board the director nominees for the next annual meeting of
stockholders. It leads the board in its annual review of the board’s performance and recommends to the board
director candidates for each committee for appointment by the board. The committee takes a leadership role in
shaping corporate governance policies and practices, including recommending to the board the Corporate
Governance Guidelines and monitoring Citigroup’s compliance with these policies and the Guidelines. The
committee is responsible for reviewing and approving all related party transactions. The committee also reviews
director compensation and benefits, Citigroup’s Code of Conduct, the Code of Ethics for Financial Professionals
and other internal policies to monitor that the principles contained in the Codes are being incorporated into
Citigroup culture and business practices.

The personnel and compensation committee, which is responsible for determining the compensation for the
Chairman and the Chief Executive Officer, and approving the compensation structure for senior management,
including the operating committee, members of the business planning groups, the most senior managers of
corporate staff, and other highly paid professionals in accordance with guidelines established by the committee
from time to time. Further, the committee approves broadbased and special compensation plans for all of
Citigroup’s businesses.

The committee regularly reviews Citigroup’s management resources, succession planning and talent
development activities, as well as the performance of senior management.

The committee is also charged, in conjunction with the public affairs committee, with monitoring
Citigroup’s performance toward meeting its goals on employee diversity.

The public affairs committee, which is responsible for reviewing Citigroup’s policies and programs that
relate to public issues of significance to Citigroup and the public at large and reviewing relationships with
external constituencies and issues that impact Citigroup’s reputation. The committee also has responsibility for
reviewing political and charitable contributions made by Citigroup and the Citigroup Foundation, reviewing
Citigroup’s policies and practices regarding employee and supplier diversity and reviewing Citigroup’s
sustainability policies and programs, including environmental and human rights.

LEGAL OPINIONS

The validity of the notes has been passed upon for Citigroup by Michael S. Zuckert, General Counsel,
Finance and Capital Markets of Citigroup, and for the underwriters by Cleary Gottlieb Steen & Hamilton LLP,
New York, New York. Skadden, Arps, Slate, Meagher & Flom LLP, New York, New York, has acted as special
U.S. tax counsel to Citigroup in connection with tax matters related to the issuance of the notes. Mr. Zuckert
beneficially owns, or has rights to acquire under Citigroup’s employee benefit plans, an aggregate of less than
1% of Citigroup’s common stock. Cleary Gottlieb Steen & Hamilton LLP has from time to time acted as counsel
for Citigroup and its subsidiaries and may do so in the future.

GENERAL INFORMATION

Application has been made to list the notes on the Official List and to trade the notes on the regulated
market of the Luxembourg Stock Exchange. You may request copies of this prospectus, the indenture and
Citigroup’s current annual and quarterly reports, as well as all other documents incorporated by reference in this
prospectus, including future annual and quarterly reports, so long as any of the notes are outstanding and listed
on the Luxembourg Stock Exchange. This prospectus will be published on the website of the Luxembourg Stock
Exchange (www.bourse.lu).

You can also request copies (free of charge) of (1) this prospectus and the indenture, and (2) Citigroup’s
annual, quarterly and current reports, as well as other documents incorporated by reference in this prospectus,
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including future annual, quarterly and current reports, by following the directions under “ Documents
Incorporated by Reference” on pages 10 to 11. These documents, including Citigroup’s annual, quarterly and
current reports for the most recent two years and its certificate of incorporation and by-laws, and including the
documents mentioned on pages 10 to 11, will also be made available (free of charge) at the main office of Dexia
Banque Internationale a Luxembourg in Luxembourg so long as the notes are listed on the Luxembourg Stock
Exchange.

There has been no significant change in the financial and trading position or results of operations of
Citigroup since March 31, 2008, and no material adverse change in the prospects of Citigroup since
December 31, 2007, except as it may otherwise be indicated in any document incorporated by reference into this
prospectus.

Except as disclosed in the Quarterly Report, neither Citigroup nor any of its subsidiaries is involved, or has
been involved in the prior twelve months, in litigation, arbitration or administrative proceedings relating to
claims or amounts that are material in the context of the issue of the notes. Citigroup is not aware of any such
litigation, arbitration or administrative proceedings pending or threatened.

The financial statements of Citigroup have been audited for the three financial years preceding the date of
this prospectus by KPMG LLP, independent public auditors of Citigroup for that period, and unqualified
opinions have been reported thereon. KPMG LLP is a member of the American Institute of Certified Public
Accountants, and is regulated by the U.S. Public Company Accounting Oversight Board.

Resolutions relating to the issue and sale of the notes were adopted by the board of directors of Citigroup on
January 14, 2008 and by the Funding Committee of the board of directors dated as of May 6, 2008.

The notes have been assigned Common Code No. 036399937, International Security Identification Number
US172967ET43, and CUSIP No. 172967 ET 4.
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