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THE COMPANY

Citigroup Inc. (Citigroup and, together with its subsidiaries, the Company, Citi or Citigroup) is a global diversified financial services holding
company whose businesses provide a broad range of financial services to consumer and corporate customers. Citigroup has more than

200 million customer accounts and does business in more than 100 countries. Citigroup was incorporated in 1988 under the laws of the State of
Delaware.

The Company is a bank holding company within the meaning of the U.S. Bank Holding Company Act of 1956 registered with, and subject to
examination by, the Board of Governors of the Federal Reserve System (FRB). Some of the Company s subsidiaries are subject to supervision
and examination by their respective federal and state authorities. At December 31, 2008, the Company had approximately 134,400 full-time and
4,100 part-time employees in the United States and approximately 188,400 full-time employees outside the United States.

During 2008, the Company benefited from substantial U.S. government financial involvement, including (i) raising an aggregate of $45 billion
through the sale of Citigroup non-voting perpetual, cumulative preferred stock and warrants to purchase common stock to the U.S. Department
of the Treasury, (ii) entering into a loss-sharing agreement with various U.S. government entities covering $301 billion of Company assets, and
(iii) issuing $5.75 billion of senior unsecured debt guaranteed by the Federal Deposit Insurance Corporation (FDIC) (in addition to $26.0 billion
of commercial paper and interbank deposits of Citigroup s subsidiaries guaranteed by the FDIC outstanding at the end of 2008). In connection
with these programs and agreements, Citigroup is required to pay consideration to the U.S. government, including in the form of dividends on
the preferred stock and other fees. In addition, Citigroup has agreed not to pay common stock dividends in excess of $0.01 per share per quarter
for three years (beginning in 2009) or to repurchase its common stock without the consent of U.S. government entities. For additional
information on the above, see TARP and Other Regulatory Programs on page 44.

On January 16, 2009, the Company announced a realignment, for management and reporting purposes, into two businesses: Citicorp, primarily
comprised of the Company s Global Institutional Bank and the Company s international regional consumer banks; and Citi Holdings, primarily
comprised of the Company s brokerage and asset management business, local consumer finance business, and a special asset pool. Citigroup
believes that the realignment will optimize the Company s global businesses for future profitable growth and opportunities and will assist in the
Company s ongoing efforts to reduce its balance sheet and simplify its organization. See Outlook for 2009 Changes to Citi s Organizational
Structure on page 7.

On February 27, 2009, the Company announced an exchange offer of its common stock for up to $27.5 billion of its existing preferred securities
and trust preferred securities at a conversion price of $3.25 per share. The U.S. government will match this exchange up to a maximum of $25
billion of its preferred stock at the same conversion price. These transactions are intended to increase the Company s tangible common equity
(TCE) and will require no additional U.S. government investment in Citigroup. See Outlook for 2009 on page 7.

The principal executive offices of the Company are located at 399 Park Avenue, New York, New York 10022, telephone number 212 559 1000.
Additional information about Citigroup is available on the Company s Web site at www.citigroup.com. Citigroup s recent annual reports on Form
10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, as well as the Company s other filings with the Securities and Exchange
Commission (SEC) are available free of charge through the Company s Web site by clicking on the Investors page and selecting All SEC Filings.
The SEC Web site contains reports, proxy and information statements, and other information regarding the Company at www.sec.gov.
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At December 31, 2008, Citigroup was managed along the following segment and product lines (as noted above, on January 16, 2009,
Citigroup announced a realignment of its businesses to be effective, for reporting purposes, in the second quarter of 2009):

The following are the four regions in which Citigroup operates. The regional results are fully reflected in the segment results.

Table of Contents
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FIVE-YEAR SUMMARY OF SELECTED FINANCIAL DATA Citigroup Inc. and Subsidiaries
In millions of dollars, except per share amounts and ratios 2008 (1) 2007 2006 2005 2004
Revenues, net of interest expense $ 52,793 $ 78,495 $ 86,327 $ 80,077 $ 76,223
Operating expenses 71,134 59,802 50,301 43,549 48,149
Provisions for credit losses and for benefits and claims 34,714 17,917 7,537 7,971 6,658
Income (loss) from continuing operations before taxes,

minority

interest, and cumulative effect of accounting change $ (53,055) $ 776 $ 28,489 $ 28,557 $ 21,416
Provision (benefits) for income taxes (20,612) (2,498) 7,749 8,787 6,130
Minority interest, net of taxes (349) 285 289 549 218

Income (loss) from continuing operations before
cumulative effect of

accounting change $ (32,094) $ 2,989 $ 20,451 $ 19,221 $ 15,068
Income from discontinued operations, net of taxes (2 4,410 628 1,087 5,417 1,978
Cumulative effect of accounting change, net of taxes (3 (49)

Net income (loss) $ (27,684) $ 3,617 $ 21,538 $ 24,589 $ 17,046
Earnings per share

Basic:

Income (loss) from continuing operations $ (6.42) $ 0.60 $ 417 $ 3.78 $ 2.94
Net income (5.59) 0.73 4.39 4.84 3.32
Diluted:

Income (loss) from continuing operations (6.42) 0.59 4.09 3.71 2.88
Net income (5.59) 0.72 4.31 4.75 3.26
Dividends declared per common share $ 1.12 $ 2.16 $ 1.96 $ 1.76 $ 1.60
At December 31

Total assets $ 1,938,470 $ 2,187,480 $ 1,884,167 $ 1,493,886 $ 1,483,950
Total deposits 774,185 826,230 712,041 591,828 561,513
Long-term debt 359,593 427,112 288,494 217,499 207,910
Mandatorily redeemable securities of subsidiary trusts (4) 23,899 23,594 9,579 6,264 6,209
Common stockholders equity 70,966 113,447 118,632 111,261 108,015
Total stockholders equity 141,630 113,447 119,632 112,386 109,140
Direct staff (in thousands) 323 375 327 296 283
Ratios:

Return on common stockholders equity ) (28.8)% 2.9% 18.8% 22.4% 17.0%
Return on total stockholders equity () (20.9) 3.0 18.7 22.2 16.9
Tier 1 Capital 11.92% 7.12% 8.59% 8.79% 8.74%
Total Capital 15.70 10.70 11.65 12.02 11.85
Leverage (6 6.08 4.03 5.16 5.35 5.20
Common stockholders equity to assets 3.66% 5.19% 6.30% 7.45% 7.28%
Total stockholders equity to assets 7.31 5.19 6.35 7.52 7.35
Dividend payout ratio (/) NM 300.0 45.5 37.1 49.1
Book value per common share $ 13.02 $ 22.71 $ 24.15 $ 22.34 $ 20.79
Ratio of earnings to fixed charges and preferred stock

dividends NM 1.01x 1.50x 1.79x 1.99x

M

@)

Table of Contents

As announced in its fourth quarter 2008 earnings press release (January 16, 2009), Citigroup continued to review its goodwill to determine
whether a goodwill impairment had occurred as of December 31, 2008. Based on the results of this review and testing, the Company recorded a
pretax charge of $9.568 billion ($8.727 billion after-tax) in the fourth quarter of 2008. The goodwill impairment charge was recorded in North
America Consumer Banking, Latin America Consumer Banking, and EMEA Consumer Banking, and resulted in a write-off of the entire amount
of goodwill allocated to those reporting units. The charge does not result in a cash outflow or negatively affect the Tier 1 or Total Regulatory
Capital ratios, Tangible Equity or the Company s liquidity position as of December 31, 2008. In addition, Citi recorded a $374 million pretax
charge ($242 million after-tax) to reflect further impairment evident in the intangible asset related to Nikko Asset Management at December 31,
2008.

As disclosed in the table above, giving effect to these charges, Net Income (Loss) from Continuing Operations for 2008 was $(32.094) billion and
Net Income (Loss) was $(27.684) billion, resulting in Diluted Earnings per Share of $(6.42) and $(5.59) respectively. The primary cause for the
goodwill impairment in the reporting units mentioned above, and the additional intangible asset impairment in Nikko Asset Management, was the
rapid deterioration in the financial markets, as well as in the general global economic outlook, particularly during the period beginning
mid-November 2008 through December 31, 2008. This deterioration further weakened the near term prospects for the financial services industry.
See Significant Accounting Policies and Significant Estimates on page 18, and Note 19 to the Consolidated Financial Statements on page 166
for further discussion.
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Discontinued operations for 2004 to 2008 reflect the sale of Citigroup s German Retail Banking Operations to Credit Mutuel, and the
Company s sale of CitiCapital s equipment finance unit to General Electric. In addition, discontinued operations for 2004 to 2006 include
the operations and associated gain on sale of substantially all of Citigroup s Asset Management business, the majority of which closed
on December 1, 2005. Discontinued operations from 2004 to 2006 also include the operations and associated gain on sale of Citigroup s
Travelers Life & Annuity, substantially all of Citigroup s international insurance business and Citigroup s Argentine pension business to
MetLife Inc. The sale closed on July 1, 2005. See Note 3 to the Consolidated Financial Statements on page 135.

(3) Accounting change of $(49) million in 2005 represents the adoption of Financial Accounting Standards Board (FASB) Interpretation No. 47,
Accounting for Conditional Asset Retirement Obligations, an interpretation of SFAS No. 143, (FIN 47).

(4) During 2004, the Company deconsolidated the subsidiary issuer trusts in accordance with FIN 46(R). For regulatory capital purposes,
these trust securities remain a component of Tier 1 Capital.

(5) The return on average common stockholders equity is calculated using net income less preferred stock dividends divided by average common
stockholders equity. The return on total stockholders equity is calculated using net income divided by average stockholders equity.

(6) Tier 1 Capital divided by each year s fourth quarter adjusted average assets (hereinafter as adjusted average assets).

(7) Dividends declared per common share as a percentage of net income per diluted share.

NM Not Meaningful

Table of Contents
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Certain reclassifications have been made to the prior periods financial statements to conform to the current period s presentation.

Certain statements in this Form 10-K, including, but not limited to, statements made in Management s Discussion and Analysis, particularly in
the Outlook discussions, are Forward-Looking Statements within the meaning of the Private Securities Litigation Reform Act of 1995. These
statements are based on management s current expectations and are subject to uncertainty and changes in circumstances. Actual results may

differ materially from those included in these statements due to a variety of factors including, but not limited to, those described under Risk
Factors beginning on page 47.

Table of Contents 7
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MANAGEMENT S DISCUSSION AND ANALYSIS

2008 IN SUMMARY

Citigroup reported a $32.1 billion loss from continuing operations ($6.42 per share) for 2008. The results were impacted by continued losses
related to the disruption in the fixed income markets, higher consumer credit costs, and a deepening of the global economic slowdown.

The net loss of $27.7 billion ($5.59 per share) in 2008 includes the results and sales of the Company s German retail banking operations and
CitiCapital (which were reflected as discontinued operations), as well as a $9.568 billion Goodwill impairment charge based on the results of its
fourth quarter of 2008 goodwill impairment testing. The goodwill impairment charge was recorded in North America Consumer Banking, Latin
America Consumer Banking and EMEA Consumer Banking.

During 2008, the Company benefited from substantial U.S. government financial involvement, including (i) raising an aggregate $45 billion in
capital through the sale of Citigroup non-voting perpetual, cumulative preferred stock and warrants to purchase common stock to the U.S.
Department of the Treasury (UST), (ii) entering into a loss-sharing agreement with various U.S. government entities covering $301 billion of
Company assets, and (iii) issuing $5.75 billion of senior unsecured debt guaranteed by the Federal Deposit Insurance Corporation (FDIC) (in
addition to $26.0 billion of commercial paper and interbank deposits of Citigroup s subsidiaries guaranteed by the FDIC outstanding as of
December 31, 2008). In connection with these programs and agreements, Citigroup is required to pay consideration to the U.S. government,
including in the form of dividends on the preferred stock and other fees. In addition, Citigroup has agreed not to pay common stock dividends in
excess of $0.01 per share per quarter for three years (beginning in 2009) or to repurchase its common stock without the consent of U.S.
government entities. For additional information on the above, see TARP and Other Regulatory Programs on page 44.

In addition to the equity issuances to the UST under TARP, Citigroup raised $32 billion of capital in private and public offerings during 2008.

In addition, on January 16, 2009, the Company announced a realignment, for management and reporting purposes, into two businesses: Citicorp,
primarily comprised of the Company s Global Institutional Bank and the Company s regional consumer banks; and Citi Holdings, primarily
comprised of the Company s brokerage and asset management business, local consumer finance business, and a special asset pool. Citigroup
believes that the realignment will optimize the Company s global businesses for future profitable growth and opportunities and will assist in the
Company s ongoing efforts to reduce its balance sheet and simplify its organization. See Outlook for 2009 on page 7.

On February 27, 2009, the Company announced an exchange offer of its common stock for up to $27.5 billion of its existing preferred securities
and trust preferred securities at a conversion price of $3.25 per share. The U.S. government will match this exchange up to a maximum of $25
billion of its preferred stock at the same conversion price. These transactions are intended to increase the Company s tangible common equity
(TCE) and will require no additional U.S. government investment in Citigroup. See Outlook for 2009 on page 7.

During 2008, the Company also completed 19 strategic divestitures which were designed to strengthen our franchises.

Revenues of $52.8 billion decreased 33% from 2007, primarily driven by significantly lower revenues in ICG due to write-downs related to
subprime

CDOs and leveraged lending and other fixed income exposures. Revenues outside of ICG declined 6%. The Company s revenues outside North
America declined 4% from 2007.

Net interest revenue grew 18% from 2007, reflecting the lower cost of funds, as well as lower rates outside the U.S. The lower cost of funds
more than offset the decrease in the asset yields during the year. Net interest margin in 2008 was 3.06%, up 65 basis points from 2007 (see the
discussion of net interest margin on page 82). Non-interest revenue decreased $34 billion from 2007, primarily reflecting subprime and fixed
income write-downs.

Although the Company made significant progress in reducing its expense base during the year, operating expenses increased 19% from the
previous year with lower operating expenses being offset by a $9.568 billion goodwill impairment charge, higher restructuring/ repositioning
charges and the impact of acquisitions. Excluding the goodwill impairment charge, expenses have declined for four consecutive quarters, due to
lower incentive compensation accruals and continued benefits from re-engineering efforts. Headcount was down 52,000 from December 31,
2007.

Table of Contents 8
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The Company s equity capital base and trust preferred securities were $165.5 billion at December 31, 2008. Stockholders equity increased by
$28.2 billion during 2008 to $141.6 billion, which was affected by capital issuances discussed above, and the distribution of $7.6 billion in
dividends to common and preferred shareholders. Citigroup maintained its well-capitalized position with a Tier 1 Capital Ratio of 11.92% at
December 31, 2008.

Total credit costs of $33.3 billion included NCLs of $19.0 billion, up from $9.9 billion in 2007, and a net build of $14.3 billion to credit

reserves. The build consisted of $10.8 billion in Consumer ($8.2 billion in North America and $2.6 billion in regions outside North America),

$3.3 billion in /CG and $249 million in GWM (see Credit Reserves on page 11 for further discussion). The Consumer loan loss rate was 3.75%,
a 149 basis-point increase from the fourth quarter of 2007. Corporate cash-basis loans were $9.6 billion at December 31, 2008, an increase of

$7.8 billion from year-ago levels. This increase is primarily attributable to the transfer of non-accrual loans from the held-for-sale portfolio to

the held-for-investment portfolio during the fourth quarter of 2008. The allowance for loan losses totaled $29.6 billion at December 31, 2008, a
coverage ratio of 4.27% of total loans.

The effective tax rate (benefit) of (39)% in 2008 primarily resulted from the pretax losses in the Company s Securities and Banking business
taxed in the U.S. (the U.S. is a higher tax-rate jurisdiction). In addition, the tax benefits of permanent differences, including the tax benefit for
not providing U.S. income taxes on the earnings of certain foreign subsidiaries that are indefinitely invested, favorably affected the Company s
effective tax rate.

At December 31, 2008, the Company had increased its structural liquidity (equity, long-term debt and deposits) as a percentage of assets from
62% at December 31, 2007 to approximately 66% at December 31, 2008. Citigroup has continued its deleveraging, reducing total assets from
$2,187 billion at December 31, 2007 to $1,938 billion at December 31, 2008.

At December 31, 2008, the maturity profile of Citigroup s senior long-term unsecured borrowings had a weighted average maturity of seven
years. Citigroup also reduced its commercial paper program from $35 billion at December 31, 2007 to $29 billion at December 31, 2008.

Recently, Robert Rubin, Sir Win Bischoff and Roberto Herndndez Ramirez announced they would not stand for re-election at Citigroup s 2009
Annual Meeting of Stockholders. On February 23, 2009, Richard Parsons became the Chairman of the Company.

Table of Contents 9
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OUTLOOK FOR 2009

We enter the challenging environment of 2009 after a difficult and disappointing 2008. While numerous risks remain, the Company has made
progress in decreasing the risks arising from its balance sheet and building capital to generate future earnings. As examples, and as more fully
disclosed throughout this MD&A:

Our total allowance for loan losses was $29.6 billion at December 31, 2008;
As part of the decreasing of risks, we completed the loss-sharing agreement with various U.S. government entities, which provides significant
downside protection against losses on $301 billion of assets; and
We have reclassified certain assets from mark-to-market classification to held-to-maturity which could provide some reduction in earnings
volatility.

Changes to Citi s Organizational Structure

On January 16, 2009, given the economic and market environment, Citi announced the acceleration of the implementation of its strategy to focus
on its core businesses. As a result of its proposed realignment, Citigroup will be comprised of two businesses, Citicorp and Citi Holdings.
Citigroup believes that the realignment will optimize the Company s global businesses for future profitable growth and opportunities and will
assist in the Company s ongoing efforts to reduce its balance sheet and simplify its organization. Citigroup s plan is to transition to this structure
as quickly as possible, taking into account the interests of all stakeholders, including customers and clients, debt holders, preferred and common
stockholders, employees, and the communities it serves. The Company recognizes that major legal vehicle restructuring changes such as the
realignment will require regulatory approvals and the resolution of tax and other issues. Citigroup has, however, managed the Company
consistent with this structure since February 2009 and management reporting will reflect this structure starting with the second quarter of 2009.

Citicorp

Citicorp, a global bank for businesses and consumers, will have two primary underlying businesses: the Global Institutional Bank serving
corporate, institutional, public sector and private banking clients; and Citigroup s regional consumer banks which provide traditional banking
services, including branded cards as well as small and middle market commercial banking. It is anticipated that Citicorp will focus on its unique
competitive advantage of having a strong presence in the fastest-growing areas of the world.

Citi Holdings

Citi Holdings will have three primary segments: brokerage and asset management, local consumer finance and a special asset pool. Citigroup
continues to believe that many of Citi Holdings businesses are attractive long-term businesses with strong market positions, but they do not
sufficiently enhance the capabilities of Citigroup s core businesses. Citi Holdings will continue to focus on risk management and credit quality as
it seeks to build value in these businesses.

Exchange Offer and U.S. Government Exchange

On February 27, 2009, Citigroup announced an exchange offer of its common stock for up to $27.5 billion of its existing preferred securities and
trust preferred securities at a conversion price of $3.25 per share. The U.S. government will match this exchange up to a maximum of $25 billion
of its preferred stock at the same conversion price. As announced, the transactions will increase the Company s tangible common equity (TCE).
The transactions will require no additional U.S. government investment in Citigroup and will not change the Company s overall strategy or
operations. In addition, the transactions will not change the Company s Tier 1 Capital Ratio of 11.9% as of December 31, 2008. In connection
with the transactions, Citigroup will suspend dividends on its preferred securities (other than its trust preferred securities) and, as a result, on its
common stock. Full implementation of the proposed exchange offer is subject to approval of Citigroup s shareholders and participation by
holders of Citigroup s preferred stock and trust preferred securities, which cannot be guaranteed. See also Risk Factors on page 47.

Our Goals in 2009

Table of Contents 10
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Returning to profitability

Risk reduction and mitigation

Implementation and management of TARP and TARP funds

Expense reduction

Headcount reduction

Asset reduction

Implementing organizational changes/management realignment
Economic Environment

Citigroup s financial results are closely tied to the global economic environment. The global markets are experiencing the impact of a significant
U.S. and international economic downturn. This is restricting the Company s growth opportunities both domestically and internationally. Should
economic conditions not improve or further deteriorate, the Company could experience continued revenue pressure across its businesses and
increased costs of credit. In addition, continuing deterioration of the U.S. or global real estate markets could adversely impact the Company s
revenues, including additional losses on subprime and other exposures, additional losses on leveraged loan commitments and cost of credit,
including increased credit losses in mortgage-related and other activities. Further adverse rating actions by credit rating agencies in respect of
structured credit products or other credit-related exposures, or of monoline insurers, could result in revenue reductions in those or similar
securities. See Risk Factors on page 47 for a further discussion of these risks.

Table of Contents 11
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Credit Costs

We believe that credit costs are expected to increase during 2009.

As we go into the first half of 2009, we expect NCLs for our consumer portfolios could be $1 billion to $2 billion higher each quarter when
compared to the NCLs in the third quarter of 2008. At this time we believe that we will be at the higher end of this range.

Our assumption on unemployment is that it could peak as late as the first half of 2010. This implies that we will most likely continue to add to
our Consumer reserves until the end of 2009.

Corporate credit is inherently difficult to predict given the economic environment. It is expected that corporate loan default rates will
increase. As such, we expect to continue to add to reserves and will likely see higher Corporate NCLs.

A detailed review and outlook for each of our business segments, as of December 31, 2008, are included in the discussions that follow, and the
risks are more fully discussed on pages 29 to 38.

Table of Contents 12
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EVENTS IN 2008

Certain significant events during 2008 had, or could have, an effect on Citigroup s current and future financial condition, results of operations,
liquidity and capital resources. These events are summarized below and discussed in more detail throughout this MD&A.

TARP AND OTHER REGULATORY PROGRAMS
Issuance of $25 Billion of Perpetual Preferred Stock and a Warrant to Purchase Common Stock under TARP

On October 28, 2008, Citigroup raised $25 billion through the sale of non-voting perpetual, cumulative preferred stock and a warrant to purchase
common stock to the UST as part of the UST Troubled Asset Relief Program (TARP) Capital Purchase Program. All of the proceeds were
treated as Tier 1 Capital for regulatory purposes.

Additional Issuance of $20 Billion of Perpetual Preferred Stock and a Warrant to Purchase Common Stock under TARP

On December 31, 2008, related to the U.S. Government Loss-Sharing Agreement described below, Citigroup raised an additional $20 billion
through the sale of non-voting perpetual, cumulative preferred stock and a warrant to purchase common stock to the UST as part of TARP. All
of the proceeds were treated as Tier 1 Capital for regulatory purposes.

U.S. Government Loss-Sharing Agreement

On January 15, 2009, Citigroup entered into a definitive agreement providing for loss sharing by the UST, FDIC and the Federal Reserve Bank
of New York on a $301 billion portfolio of Citigroup assets (valued as of November 21, 2008). In consideration for this loss-sharing agreement,
Citigroup issued $7.3 billion of non-voting perpetual, cumulative preferred stock and a warrant to purchase common stock to the UST and the
FDIC. Of the issuance, $3.5 billion will be treated as Tier 1 Capital for regulatory purposes.

Use of TARP Proceeds

Citigroup has established a formal process for its use of the TARP proceeds which is directed by senior executives and emphasizes expanding
the flow of credit and strengthening the financial system in the United States, consistent with the objectives of TARP. Citigroup s first quarterly
progress report regarding its implementation and management of TARP was issued on February 3, 2009. See TARP and Other Regulatory
Programs on page 44.

FDIC s Temporary Liquidity Guarantee Program

Under the terms of the FDIC s guarantee program, the FDIC will guarantee, until the earlier of its maturity or June 30, 2012, certain qualifying
senior unsecured debt issued by certain Citigroup entities between October 14, 2008 and June 30, 2009 (proposed to be extended to October 30,
2009), in amounts up to 125% of the qualifying debt for each qualifying entity. The FDIC will charge Citigroup a fee ranging from 50 to 100
basis points in accordance with a prescribed fee schedule for any new qualifying debt issued with the FDIC guarantee. At December 31, 2008,
Citigroup had issued $5.75 billion of long-term debt that is covered under the FDIC guarantee, with $1.25 billion maturing in 2010 and $4.5
billion maturing in 2011. In January and February 2009, Citigroup and its affiliates issued an additional $14.9 billion in senior unsecured debt
under this program.

In addition, Citigroup, through its subsidiaries, also had $26.0 billion in commercial paper and interba