




ILl
ivate Bank On tnpus

GIoba Banking

Mobile

LIU
Foreign





In billon of dollars except per slnre imounts ts trd dive taff 2012 2011 2010

Citicorp Net Revenues 71.0 721 43

Cu Holdings Net Revenues 0.8 63 123

CitiqroupNitRnenun 70.2 84 86.6

Citicorp Net Income 14.1 152

Cit Holdings Net Income 6.6 42 46

CitiqroupNstlncome 7.5 11.1 106

Diluted PS Net Income 2.44 363 3.54

Diluted EPS Income from Continuing Operations 2.49 359 3.55

CiIcorp Assets 1709 1.649 1.61

Citi Holdings Assets 156 Ilb 313

Cltigroup Assets 1865 1874 1914

Deposits 930.6 865.9 845.0

.itigroup Stockholders Equity 189.0 1778 1631

Tier Capital Ratio 14.1 136 129

Tier Common Ratio 12.7 11.8 10.8

Book Value pe Share 61.57 oO.s 30.15

Common Shares Outstanding millions 3028.9 29239 90

Market Capitalization 120 137

Direct Staff thousands 259 266 260
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Yet our company and our industry still face significant

economic political and regulatory headwinds Growth likely

will be uneven There is reason for optimism that the U.S

recovery will pick up steam and that the emerging markets

will regain some of their strong pre-crisis momentum But

prospects for Europe remain mixed

Politically weve just lived through year of elections and

transitions around the globe Public pressures intense during

the crisis remain showing that as an industry we still have

long way to go toward regaining public trust

The regulatory challenges alone are enormous Our bank is

well-capitalized even under the stricter Basel Ill criteria But

beyond capitalization the sheer scope of regulation we now

face is vast One thing is certain theres no appetite among

regulators for us or any large bank to grow inorganically

That dynamic however can work to our advantage We need

to be less concerned by mergers and acguisitions among

our peers trying to replicate our footprint but we must

be especially focused on getting the best out of the mix of

businesses that we have

These and other changes are redefining every relationship

this company has with our clients and customers with our

regulators with our employees and with the communities we

serve and above all with you our investors

In addition two legacy issues are not yet behind our company

and will take us time to resolve

Citi Holdings creates disproportionate drag on net income

and ties up significant amount of capital Weve made good

progress here In 2012 we reduced the size of Holdings by

further 31% at the end of the fourth guarter it made up only

8% of our balance sheet clown from peak of about 40% Yet

it still represents disproportionate 23% of our risk-weighted

assets under Basel III guick economically viable resolution

of the remaining portfolio does not exist have considered

and understand the issue in detail it does not make sense to

destroy capital simply for the sake of speed We will continue

to manage these assets and our associated expenses in

an economically rational way while taking advantage of all

reasonable opportunities to reduce them more expeditiously

Our deferred tax assets DTA also tie up significant amount

of book capital that doesnt earn any returns indeed

moving this off our hooks reguires that we generate earnings

specifically in the U.S In 2012 our PTA went in the wrong

direction and rose by nearly $4 billion One of my top areas of

focus will he to begin to turn that trend around but utilizing

substantial portion of our DTA will likely take longer than

resolving Holdings

What this means for us in practice is that about one-third of

our capital is not available to us to generate the returns you

expect and deserve Thus with the remainder we have to be

better than good and better even than our peers There is no

margin for error My management team understands whats

at stake

Im often asked how would judge my tenure as CEO success

what do want the company to look like down the road

First want Citi to generate consistent guality earnings Well

accomplish this by driving client relationships and building

revenues organically in our core businesses The future of our

franchise depends on consistently generating guality earnings

from our core business activities Specifically want to see us

generate risk-adjusted returns above our cost of capital



How do we get there One word execution

Second want Citi to be known for making smart decisions

in rzvery asedt of o.srrwortr It is im erative that Citi he

firHn.i witO thd ight fo.c.ti.5 on efficiencies and ts sma rt about

ridk bAth I.n tArnr.s .df doltars and reputation as well as

.nver oertorrnance and growth And wel bu Id culture

of accountabiiity and i.udg.e our people on the decisiotis they

make and the resutts they deliver or tail to deliver

Thirrl wdrt tWsz.tistied until Citi haS completely rebuilt our

cm dibili.t.y with .atI oar .stakeholders ULtimately our results will

spaak tAr us My goal is for Citi to be seen around the world

s.rSd by Oil oursta.keh.older.s az an indisputably strong and

ble ihr itut.i on

As sairl when stepped into the role while our core strategy

is not changing the intensity with which we fdcus on

execution and on operational efficiency will increase Weve

refined our management structure in ways that delegate

authority to the appropriate levels

Throughout my career have always believed that you are

what you measure Ive set clear goals around clea rmetrics

return on assets return on tangible common eguity and

operating effidiency and will hold my management team

accountable for them And Ive made thoss targets public

so you can monitor our progress and hold us and roe

accountable as well

My team and will continue tO seek way.s to refine and

optimize the execution of our strategy and improve operating

efficiency As company we need to show expense discipline

and be wha.t like to call maniacal allocators of our

resources Success depends on investihg our resources in the

right places in the right businesses at the right time We cant

be everything to everyone Our business model is simple and

straightforward to provide the best core banki rig products

and servicOs to people and in.stitutions through leveraging our

global footprint which includes the worlds fastesAgrowincl

markets and cities

We have unigue ability to both lead and follow our clients

FOr us the future is all about seeing where our c.ustome

and clients are go ing to gb and making .sure were invested so

when they g.et there or when they need us were ready

Sb



know that great things lie ahead for Citi Im proud to lead

the company where Ive learned so much and built my career

Assuming this role is the honor and the responsibility of

lifetime will do my utmost to live up to the trust you have

placed in me

Si rice rely

Citojrosrhs estimaterl ipasu hi Tier Corsmrm rsthr sos-GA/PP ti-p Mchae Corbat

Chief Executive Officer Citigroup Inc
tar additiossi information oo Cit Vs estdnetert Panel It Tdr Common Capital

Common ratio Inc artnq the rairshition at these meannren seethe

CardtaI Resources 51 srI Liqrrrlity-- CapitaI Renonrren ne.ction at ClIP/P CCI

Annual Report on Fbrm 10-K

To build today what we already have would be guite probably

impossible In many ways our business model becomes rarer

every day The rich legacy left to us by our predecessors

presents us with tremendous opportunity one that intend

to make the most of

appreciate the support and guidance of our board during my
transition to this new role And Im grateful for the continued

confidence of everyone who owns share in our company

view my job as CEO as being your advocate and the defender

of your interests will always aspire to do whats right for our

company and for you

108%
113% .6w0 117%

l2.S% 127%

86/ 87/
790/

7.2%

40lO 1011 2011 30ll 40ll 1012 2012 3012 4012
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OVERVIEW

Citigroups history dates back to the founding of Citibank in 1812

Citigroups original corporate predecessor was incorporated in 1988 under

the laws of the State of Delaware Following series of transactions over

number of years Citigroup Inc was formed in 1998 upon
the merger of

Citicorp
and Travelers Group Inc

Citigroup is global diversified financial services holding company
whose

businesses provide consumers corporations governments and institutions

with broad range
of financial products and services including consumer

banking and credit corporate and investment banking securities brokerage

transaction services and wealth management Citi has approximately

200 million customer accounts and does business in more than 160

countries and
jurisdictions

Citigroup currently operates for management reporting purposes via two

primary business segments Citicorp consisting of Citis Global Consumer

Banking businesses and Institutional Clients Group and Citi Holdings

consisting of Brokerage andAsset Managemenl Local Consumer Lending

and becia1 Asset Pool For further description of the business segments

and the products and services they provide see Citigroup Segments belo

Managements Discussion and Analysis of Financial Condition and Results

of Operations and Note to the Consolidated Financial Statements

Throughout this report Citigroup Citi and the Company refer to

Citigroup Inc and its consolidated subsidiaries

Additional information about Citigroup is available on Citis website

at www.citieroup.com Citigroups recent annual
reports

on Form 10-K

quarterly reports
on Form 10-Q proxy statements as well as other filings

with the SEC are available free of charge through Citis website by clicking

on the Investors page and selecting
All SEC Filings The SECs website

also contains current reports information statements and other information

regarding Citi at www.sec.gov

Within this Form 10-K please refer to the tables of contents on pages

and 139 for
page

references to Managements Discussion and Analysis of

Financial Condition and Results of Operations and Notes to Consolidated

Financial Statements respectively

Certain reclassifications have been made to the
prior periods financial

statements to conform to the current periods presentation
For information

on certain recent such reclassifications including the transfer of the

substantial majority of Citis retail partner cards businesses which are now

referred to as Citi retail services from Citi HoldingsLocal Consumer

Lending to CiticorpNorth America Regional Consumer Banking

which was effective January 2012 see Citis Form 8-K furnished to the SEC

on March 26 2012

At December 31 2012 Citi had approximately 259000 full-time

employees compared to approximately 266000 full-time employees at

December 31 2011

Please see Risk Factors below for discussion of the

most significant risks and uncertainties that could impact

Citigroups businesses financial condition and results of

operations



As described above Citigroup is managed pursuant to the following segments

CITIGROUP SEGMENTS

Global

Consumer

Banking

GCB

Regional Consumer

Banking RCB in

North America

EMEA

Latin America

Asia

Consisting of

Retail banking local

commercial banking
and branch-based

financial advisors

Residential real

estate

Asset management
in Latin America

Citi-branded cards

in North America

EMEA Latin America

and Asia

Citi retail services in

North America

Clients

Group
ICG

Securities and

Banking

Investment

banking

Debt and equity

markets including

prime brokerage

Lending

Private equity

-Hedge funds

Real estate

Structured

products

Private Bank

Equity and fixed

income research

Transaction Services

Treasury and trade

solutions

Securities and fund

services

Brokerage and Asset

Management

Primarily includes

Citis remaining

interest in the

Morgan Stanley

Smith Bamey joint

venture MSSB
Retail alternative

investments

Local Consumer

Lending

Consumer finance

lending residential

and commercial

real estate

personal and

consumer branch

lending

Certain international

consumer lending

including Western

Europe retail

banking and cards

Special Asset Pool

Certain institutional

and consumer bank

portfolios

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

CITIGROUP REGIONS

Europe
Middle East

Latin America Asia
and Africa

EMEA

11 NorthAmerica includes the U.S Canada and Paerto Rico LatinAmarica includes Mexico and Asia includes Japan

iiucarp

Corporate

Other

Treasury

Operations and

technology

Global staff

functions and

other corporate

expenses

Discontinued

operations



MANAGEMENTS DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND

RESULTS OF OPERATIONS

EXECUTIVE SUMMARY

Overview

2012Ongoing Transformation of Citigroup

During 2012 Citigroup continued to build on the significant
transformation

of the Company that has occurred over the last several years Despite

challenging operating
environment as discussed below Citis 2012

results showed ongoing momentum in most of its core businesses as Citi

continued to simplify its business model and focus resources on its core

Citicorp
franchise while continuing to wind down Citi Holdings as quickly as

practicable in an economically rational manner Citi made steady progress

toward the successful execution of its strategy which is to

enhance its position as leading global bank for both institutions and

individuals by building on its unique global network deep emerging

markets expertise
client relationships and product expertise

position Citi to seize the opportunities provided by current trends

globalization digitization and urbanization for the benefit of clients

further its commitment to responsible finance

strengthen Citis performanceincluding gaining market share with

clients making Citi more efficient and productive and building upon
its

history of innovation and

wind down Citi Holdings as soon as practicable in an economically

rational manner

With these goals in mind on December 2012 Citi announced number

of repositioning efforts to optimize its footprint re-size and re-align certain

businesses and improve efficiencies while at the same time maintaining

its unique competitive advantages As result of these repositioning efforts

in the fourth quarter of 2012 Citi recorded pretax repositioning charges of

approximately $1 billion and expects to incur an additional $100 million of

charges in the first half of 2013

Continued Challenges in 2013

Citi continued to face challenging operating environment during 2012

many aspects of which it expects will continue into 2013 While showing

some signs of improvement the overall economic environmentboth in

the U.S and globallyremains largely uncertain and spread compression

continues to negatively impact the results of operations of several of Citis

businesses particularly
in the U.S and Asia Citi also continues to face

significant
number of regulatory changes and uncertainties including the

timing and implementation of the final U.S regulatory capital
standards

Further Citis legal and related costs remain elevated and likely volatile

as it continues to work through legacy issues such as mortgage-related

expenses and operates in heightened litigious
and regulatory environment

Finally while Citi reduced the size of Citi Holdings by approximately 31%

during 2012 the remaining assets within Citi Holdings will continue to

have negative impact on Citis overall results of operations in 2013

although this negative impact should continue to abate as the wind-down

continues For more detailed discussion of these and other risks that could

impact Citis businesses results of operations and financial condition

see Risk Factors below As result of these continuing challenges

Citi remains highly focused on the areas within its control including

operational efficiency and optimizing its core businesses in order to drive

improved returns

As used throughout this report spread compression refers to the reduction in net interest revense as

percentage of loans or deposits as applicable as driven by either lower yields so interest-earning

assets or higher costs to fund such assets or combination thereof



2012 Summary Results

Citigroup

For 2012 Citigroup reported net income of $7.5 billion and diluted

earnings per share of $2.44 compared to $11.1 billion and $3.63 per share

respectively
for 2011 2012 results included several significant items

negative impact from the credit valuation adjustment on derivatives

counterparty and own-credit net of hedges CVA and debt valuation

adjustment on Citis fair value option debt DVA of pretax $2.3 billion

$1.4 billion after-tax as Citis credit spreads tightened during the

year compared to pretax impact of $1.8 billion $1.1 billion after-tax

in 2011

net loss of $4.6 billion $2.9 billion after-tax related to the sale of

minority investments driven by the loss from Citis sale of 14%
interest

and other-than-temporary impairment on its remaining 35% interest in

the Morgan Stanley Smith Barney MSSB joint venture versus gain of

$199 million $128 million after-tax in the prioryear

as mentioned above $1.0 billion of repositioning charges in the fourth

quarter of 2012 $653 million after-tax compared to $428 million

$275 million after-tax in the fourth quarter of 2011 and

$582 million tax benefit in the third quarter of 2012 related to the

resolution of certain tax audit items

Excluding CViVDVA the impact of minority investments the repositioning

charges in the fourth quarters of 2012 and 2011 and the tax benefit net

income was $11.9 billion or $3.86 per
diluted share in 2012 an increase of

18% compared to $10.1 billion or $3.30 per diluted share reported in 2011

as higher revenues lower core operating expenses and lower net credit losses

were partially offset by higher legal and related costs and lower net loan

loss reserve release.3

Citis revenues net of interest expense were $70.2 billion in 2012 down

10% versus the prior year Excluding CVA/DVA and the impact of minority

investments revenues were $77.1 billion up
1% from 2011 as revenues in

Citicorp rose 5% but were offset by 40% decline in Citi Holdings revenues

compared to the prior year Net interest revenues of $47.6 billion were 2%

lower than the prior year largely
driven by the decline in loan balances in

Local Consumer Lending in Citi Holdings as well as spread compression

in North America and Asia Regional Consumer Banking RCB in

Citicorp Non-interest revenues were $22.6 billion down 25% from the prior

yea driven by CVAIDVA and the loss on MSSB in the third quarter of 2012

Excluding CVA/DVA and the impact of minority investments noninterest

revenues were $29.5 billion up 6% from the prior year principally driven by

higher revenues in Securities and Banking and higher mortgage revenues

in North America RCB partially
offset by lower revenues in the SpecialAsset

Pool within Citi Holdings

Operating Expenses

Citigroup expenses decreased 1% versus the
prior year to $50.5 billion

In 2012 in addition to the previously mentioned repositioning charges

Citi incurred elevated legal and related costs of $2.8 billion compared to

$2.2 billion in the prior year Excluding legal and related costs repositioning

charges for the fourth quarters of 2012 and 2011 and the impact of foreign

exchange translation into U.S dollars for reporting purposes as used

throughout this report FX translation which lowered reported expenses by

approximately $0.9 billion in 2012 as compared to the
prior year operating

expenses declined 1% to $46.6 billion versus $47.3 billion in the prior year

Citicorps expenses were $45.3 billion up
2% from the prioryea as

efficiency savings were more than offset by higher legal
and related costs and

repositioning charges Citi Holdings expenses were down 19% year-over-year

to $5.3 billion principally due to the continued decline in assets

As referenced above in 2012 the sale of minority investments included pretao loss at $4.7 billion

$2.9 billion after-tas from the sale of 014% interest and other-than-temporary impairment of the

carrying value of Citis remaining 35% interest in MSSB recorded in Citi HoldingsBrokerage and

Asset Management during the third quarter of 2012 Is addition Citi recorded net pretax loss of

$424 million $274 million after-tan from the partial sale of Citis minority interest in Akbank T.A.S

Akbank recorded in Corporate/Other during the second quarter of 2012 In the first quarter of 2012

Citi recorded net pretax gain on minority investments of $477 million $308 million after-tax which

included pretax gains of $1.1 billion and $542 million on the sales of Citis remaining stake is Housing

Denelopment Finance Corporation Ltd HDFC and its stake in Shanghai Pudong Development Bask

SPDB respectively offset by pretax impairment charge relating to Akbank of $1.2 billion all within

Corporate/Other In 2011 Citi recorded $199 million pretax gain $128 million after-tax from the

partial sale of Citis minority interest in HDFC recorded in Corporate/Other

Presentation of Citis results eocluding CVA/DVA the impact of minority investments the repositioning

charges in the fourth quarters of 2012 and 2011 and the tax benefit as applicable represent non

GM financial measures Citigroup believen the prenentuhon of its results of sperationx escluding

these impacts provides more meaningful depiction of the underlying fundamentals ot Citis

businesses and enhances the comparixon of results across periods



Credit Costs

Citis total provisions for credit losses and for benefits and claims

of $11.7 billion declined 8% from the prior year Net credit losses of

$14.6 billion were down 27% from 2011 largely reflecting improvements

in North America cards and Local Consumer Lending and the Special

Asset Pool within Citi Holdings Consumer net credit losses declined 22% to

$14.4 billion
reflecting improvements in North America Citi-branded cards

and Citi retail services in
Citicorp

and Local Consumer Lending within

Citi Holdings Corporate net credit losses decreased 86% year-over-year to

$223 million driven primarily by continued credit improvement in both the

5becial Asset Pool in Citi Holdings and Securities and Banking in Citicorp

The net release of allowance for loan losses and unfunded lending

commitments was $3.7 billion in 2012 55% lower than 2011 Of the

$3.7 billion net reserve release $2.1 billion was attributable to Citicorp

compared to $4.9 billion release in the
prior year The decline in the

Citicorp reserve release year-over-year mostly reflected lower reserve release

in North America Citi-branded cards and Citi retail services and Securities

and Banking The $1.6 billion net reserve release in Citi Holdings was down

from $3.3 billion in the prior yea due primarily to lower releases within

the .S ecial Asset Pool reflecting
the decline in assets Of the $3.7 billion

net reserve release $3.6 billion related to Consume with the remainder

in Corporate

Capital and Loan Loss Reserve Positions

Citigroups Tier Capital and Tier Common ratios were 14.1% and

12.7% as of December 31 2012 respectively compared to 13.6% and 11.8%

in the
prior year Citis estimated Tier Common ratio under Basel III

was 8.7% at December 31 2012 up slightly from an estimated 8.6% at

September 30 2012

Citigroups total allowance for loan losses was $25.5 billion at year end or

3.9% of total loans compared to $30.1 billion or 4.7% at the end of the
prior

year The decline in the total allowance for loan losses reflected the continued

wind-down of Citi Holdings and overall continued improvement in the credit

quality of Citis loan portfolios

The Consumer allowance for loan losses was $22.7 billion or 5.6% of

total Consumer loans at year end compared to $27.2 billion or 6.5% of

total loans at December 31 2011 Total non-accrual assets increased 3%

to $12.0 billion as compared to December 31 2011 Corporate
non-accrual

loans declined 28% to $2.3 billion reflecting
continued credit improvement

Consumer non-accrual loans increased $1.4 billion or 17% to $9.2 billion

versus the prior year The increase in Consumer non-accrual loans

predominantly reflected the Office of the Comptroller of the Currency 0CC

guidance issued in the third quarter of 2012 regarding the treatment of

mortgage loans where the borrower has gone through Chapter bankruptcy

which added $1.5 billion to Consumer non-accrual loans of which

approximately $1.3 billion were current

Citis estimated Basel Ill Tier Common ratio is non-GMP financial measure For additional

information on Citis estimated Baael Ill Tier Common Capital and 1er Common ratio including the

calcolation of these measures see Capital Resoorceo and LiquidityCapitol Reoourceo below

Citicorp5

Citicorp net income decreased 8% from the prior year to $14.1 billion The

decrease largely
reflected the impact of CVWDVA and higher legal

and

related costs and repositioning charges partially
offset by lower provisions

for income taxes CVA/DVA recorded in Securities and Banking was

$2.5 billion in 2012 compared to $1.7 billion in the
prior year Within

Citicorp repositioning charges were $951 million $604 million after-tax in

the fourth quarter 2012 versus $368 million $237 million after-tax in the

prior year period Excluding CVA/DVA the impact of minority investments

the repositioning charges in the fourth quarters of 2012 and 2011 and the

tax benefit in the third quarter of 2012 Citicorp
net income increased 9%

from the
prior year to $15.6 billion primarily driven by growth in revenues

and lower net credit losses partially
offset by lower loan loss reserve releases

and higher taxes

Citicorp revenues net of interest expense were $71 billion in 2012 down

1% versus the prior year Excluding CViVDVA and the impact of minority

investments Citicorp revenues were $73.4 billion in 2012 5% higher

than 2011 Global Consumer Banking GCB revenues of $40.2 billion

increased 3% versus the
prior year North America RCB revenues grew

5% to $21.1 billion International RCB revenues consisting of Asia RCB

Latin America RCB and EMEA RCB increased 1% year-over-year to

$19.1 billion Excluding the impact of FX translation6 international RCB

revenues increased 5% year-over-year Securities and Banking revenues

were $19.7 billion in 2012 down 8% year-over-year Securities and Banking

revenues excluding CVVDVA were $22.2 billion or 13% higher than the

prior year Transaction Services revenues were $10.9 billion up 3% from

the
prior yeat but up 5% excluding the impact of FX translation Corporate/

Other revenues excluding the impact of minority investments declined 80%

from the prior year mainly reflecting the absence of hedging gains

In North America RCB the revenue growth year-over-year was driven by

higher mortgage revenues partially offset by lower revenues in Citi-branded

cards and Citi retail services mostly driven by lower average card loans

North America RCB average deposits
of $154 billion grew 6% year-over-year

and average retail loans of $41 billion grew 19% Average card loans of

$109 billion declined 3% driven by increased payment rates resulting from

consumer deleveraging and card purchase sales of $232 billion were roughly

flat Citi retail services revenues were also negatively impacted by improving

credit trends which increased contractual partner payments

Citicorp includes Citis three operating businessesGlobal Consomer Banking Securities and

Banking and Transaction Servicesas well as Corporate/Other See Citicorp below for additional

information on the results of operations for each of the businesses in Citicorp

For the impact of FX translation on 2012 results of operations for each of EMEA RCB Lahn America

RCB Asia RCB and Transaction Services see the table accompanying the discassion of each

respectine business results of operations below



The international RCB revenue growth year-over-yea excluding the

impact of FX translation was driven by 9% revenue growth in Latin America

RCB and 2% revenue growth in EMEA RCB Asia RCB revenues were flat

year-over-yea primarily reflecting spread compression in some countries

in the region and the impact of regulatory actions in certain countries

particularly Korea International RCB average deposits grew 2% versus the

prior yeai average retail loans increased 11% investment sales grew 12%

average card loans grew 6% and international card purchase sales grew 10%

all excluding the impact of FX translation

In Securities and Banking fixed income markets revenues of

$14.0 billion excluding CVA/D VA7 increased 28% from the
prior yea

reflecting higher revenues in rates and currencies and credit-related and

securitized products Equity markets revenues of $2.4 billion in 2012

excluding CVAIDVA increased 1% driven by improved derivatives performance

as well as the absence in the current year of proprietary trading losses

partially offset by lower cash equity volumes

Investment banking revenues rose 10% from the
prior year to $3.6 billion

principally driven by higher revenues in debt underwriting and advisory

activities partially
offset by lower equity underwriting revenues Lending

revenues of $997 million were down 45% from the prioryea reflecting

$698 million in losses on hedges related to accrual loans as credit spreads

tightened during 2012 compared to $519 million gain in the prior

year as spreads widened Excluding the mark-to-market impact of loan

hedges related to accrual loans lending revenues rose 31% year-over-year to

$1.7 billion
reflecting growth in the Corporate loan

portfolio
and improved

spreads in most regions Private Bank revenues of $2.3 billion increased 8%

from the prior yea excluding CVA/DVA driven primarily by growth in North

America lending and deposits

In Transaction Services the increase in revenues year-over-yea

excluding the impact of FX translation was driven by growth in Treasury

and Trade Solutions which was partially
offset by decline in Securities

and Fund Services Excluding the impact of FX translation Treasury

and Trade Solutions revenues were up 8% driven by growth in trade as

end-of-period trade loans
grew 23% partially

offset by ongoing spread

compression given the low interest rate environment Securities and Fund

Services revenues were down 2% excluding the impact of FX translation

mostly reflecting lower market volumes as well as spread compression

on deposits

Citicorp end-of-period loans increased 7% year-over-year to $540 billion

with 3% growth in Consumer loans primarily in Latin America and 11%

growth in Corporate loans

Citi Holding
Citi Holdings net loss was $6.6 billion compared to net loss of $4.2 billion

in 2011 The increase in the net loss was driven by the $4.7 billion pretax

$2.9 billion after-tax loss on MSSB described above In addition Citi

Holdings results included $77 million in repositioning charges in the

fourth quarter
of 2012 compared to $60 million in the fourth quarter of

2011 Excluding the loss on MSSB CVA/D VA9 and the repositioning charges

in the fourth quarters of 2012 and 2011 Citi Holdings net loss decreased

to $3.7 billion compared to net loss of $4.2 billion in the prior year as

revenue declines and lower loan loss reserve releases were more than offset by

lower operating expenses and lower net credit losses These improved results

in 2012 reflected the continued decline in Citi Holdings assets

Citi Holdings revenues decreased to $833 million from $6.3 billion

in the prior year Excluding CVAIDVA and the loss on MSSB Citi Holdings

revenues were $3.7 billion in 2012 compared to $6.2 billion in the
prior year

Special Asset Pool revenues excluding CVA/DVA were $657 million in 2012

compared to $473 million in the
prior yea largely

due to lower non-interest

revenue resulting
from lower gains on asset sales Local Consumer Lending

revenues of $4.4 billion declined 20% from the prior year primarily due to the

24% decline in average assets Brokerage andAsset Management revenues

excluding the loss on MSSB were $15 million compared to $282 million

in the
prior yea mostly reflecting higher funding costs Net interest revenues

declined 30% year-over-year to $2.6 billion largely driven by continued

declining loan balances in Local Consumer Lending Non-interest

revenues excluding the loss on MSSB and CVA/DVA were $1.1 billion versus

$2.5 billion in the
prior yea principally reflecting

lower gains on asset sales

within the Sp ecial Asset Pool

As noted above Citi Holdings assets declined 31% year-over-year to

$156 billion as of the end of 2012 Also at the end of 2012 Citi Holdings

assets comprised approximately 8% of total Citigroup GAAP assets and 15%

of risk-weighted assets as defined under current regulatory guidelines

Local Consumer Lending continued to represent the
largest segment

within Citi Holdings with $126 billion of assets as of the end of 2012 of

which approximately 73% consisted of mortgages in North America real

estate lending

For the summary of CVA/DVA by business within Securitds and Banking for 2012 and comparable

periods oee CiticorpInstitutional Clients Group

Citi Holdings inclodeo Local Consumer Lending SpecialAsset Pool and Brokerage andAsset

Management See Cit Holdings below for additional infnrmafinn on fhe results of operations for each

of the businesses in Citi Holdings

CVAJDVA in Citi Holdings recorded in the SpecialAsset Pool was $17 million in 2012 compared to

$74 million in the prior year



FIVE-YEAR SUMMARY OF SELECTED FINANCIAL DATAPAGE Cit/group/nc and Consolidated Subsidiaries

In millions of dollars except per-share amounts and ratios 2012 201 2010 2009 2008

Net interest revenue $47603 $48447 $54186 $48496 53366

Non-interest revenue 22570 29906 32415 31789 1767

Revenues net of interest expense $70173 $78353 $86601 $80285 51599

Operating expenses 50518 50933 47375 47822 69240

Provisions for credit losses and for benefits and claims 11719 12796 26042 40262 34714

Income loss from continuing operations before income taxes 7936 $14624 $13184 7799 $52355

Income taxes benefits 27 3521 2233 6733 20326

Income loss from continuing operations 7909 $11103 $1 0951 1066 $32029

Income loss from discontinued operations net of taxes 149 112 68 445 4002

Net income loss before attribution of noncontrolling interests 7760 $11215 $10883 1511 $28027

Net income loss attributable to noncontrolling interests 219 148 281 95 343

Citigroups net income loss 7541 $11067 $10602 1606 $27684

Less

Preferred dividendsBasic 26 26 2988 1695

Impact of the conversion price reset related to the $1 2.5

billion convertible preferred stock private issuanceBasic 1285

Preferred stock Series discount accretionBasic 23 37

Impact of the public and private preferred stock exchange offers 3242

Dividends and undistributed earnings allocated to employee restricted

and deferred shares that contain nonforfeitable rights to dividends

applicable to Basic EPS 166 186 90 221

Income loss allocated to unrestricted common shareholders for Basic EPS 7349 $10855 $1 0503 9246 $29637

Less Convertible preferred stock dividends 540 877

Add Interest expense net of tax on convertible securities and

adjustment of undistributed earnings allocated to employee

restricted and deterred shares that contain nonforfeitable rights to

dividends applicable to diluted EPS 11 17

Income loss allocated to unrestricted common shareholders for diluted EPS 7360 $10872 $10505 8706 $28760

Earnings per share

Basic

Income loss from continuing operations
2.56 3.69 3.66 7.61 63.89

Net income loss 2.51 3.73 3.65 7.99 56.29

Diluted
23

Income loss from continuing operations 2.49 3.59 3.55 7.61 6389

Net income loss 2.44 3.63 3.54 7.99 56.29

Dividends declared per common share 34 0.04 0.03 0.00 0.10 11.20

Statement continues on the next page including notes to the table
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FIVE-YEAR SUMMARY OF SELECTED FINANCIAL DATAPAGE Citigroup Inc and Consolidated Subsidiaries

In millions of dollars except per-share amounts ratios and direct staff 2012 2011 2010 2009 2008

At December 31

Total assets $1864660 $1873878 $1913902 $1856646 $1938470

Total deposits 930560 865936 844968 835903 774185

Long-term debt 239463 323505 381183 364019 359593

Trust preferred securities included in long-term debt 10110 16057 18131 19345 24060

Citigroup common stockholders equity 186487 177494 163156 152388 70966

Total Citigroup stockholders equity 189049 77806 163468 52700 141630

Direct staff in thousands 259 266 260 265 323

Ratios

Return on average assets 0.4% 0.6% 0.5% 0.08% .28%

Return on average common stockholders equity151 4.1 6.3 6.8 9.4 288
Return on average total stockholders equity

IS
4.1 6.3 6.8 .1 20.9

Efficiency ratio 72 65 55 60 134

Tier Common161 12.67% 11.80% 10.75% 9.60% 2.30%

Tier Capital 14.06 3.55 2.91 11.67 11.92

Total Capital 17.26 16.99 16.59 15.25 15.70

Leverage171 7.48 7.19 6.60 6.87 6.08

Citigroup common stockholders equity to assets 10.00% 9.47% 8.52% 8.21% 3.66%

Total Citigroup stockholders equity to assets 10.14 9.49 8.54 8.22 7.31

Dividend
payout

ratio141 1.6 0.8 NM NM NM

Book value per common share131 61.57 60.70 56.15 53.50 130.21

Ratio of earnings to fixed charges and preferred stock dividends .38x .59x 1.51 NM NM

11 Discontinued operations in 2012 includes carve-out of Cdis liquid utrutegies business within Citi capital Advisors the sale of which is espected to close in the first bait of 2013 Discontinued operations in 2012 and

2011 reflect the sale of the Egg Banking PLC credit card business Discontinued operations for 2008 to 2009 reflect the sale of Nikko cordial Securities to Sumitomo Mitsui Banking corporation the sale of citigroups

German retail banking operations to Credit Mutuel and the sale of CitiCapitals equipment finance unit to General Electric Discontinued operations for 2008 to 2010 also include the sperations and associated gain on

sale of Citigroups Trauelers Life Annuity substantially all of Citigrsupn international insurance business and Citigroups Argentine pension business sold to MetLite Inc Discontinued operations for the second half of

2010 also reflect the sale of The Student Loan Corporation See Note to the Consolidated Financial Statements for additional information on Citis discontinued operations

121 Thu diluted EPS calculation for 2009 and 2008 utilizes basic shares and income allocated to unrestricted common stockholderu lBaoicl due to the negative income allocated to unrestricted common stockholders Using

diluted shares and income allocated to unrestricted common stocltholders IDilutedl would result in anti-dilution As of December31 2012 primarily all stock options were out of the money and did not impact diluted

EPS The year-end share price was $39.56 See Note 11 to the Consolidated Financial Statements

131 All
per share amounts and Citigroup shares outstanding for all periods reflect Citigroaps -for-iD reuerse stock split which was effectiue May 82011

141 Diuideods declared per common share usa percentage of net income per diluted share

151 TIre return on average common stockholders equity is calculated using net income less preferred stock dividends divided by average common stockholders equity The return on average total Citigroup stockholders

equity is calculated using net income divided by average Citigroup stockholders equity

161 As currently defined by the U.S banking regulators the Tier Common ratio represents Tier Capital less osn-commun elements including qualifying perpetual preferred stock qualifying noncoetrolling interests in

subsidiaries and qualifying trust preferred securities divided by risk-weighted assets

17 The leverage ratio represents Tier Capital divided by quarterly adjusted average total assets

Note The following accounting changes were adopted by Cit during the respective years

On January 2010 Citigroup adopted SFAS 166/167 Prior periods hase not been restated us the standards were adopted prospectisely See Note ito the Consolidated Financial Statements

On January 2009 Cifigroup adopted SFAS No 160 Noncontrolhng Interests in Consolidated Financial Statements nowASC 810-10-45-15 Consolidation Noncont rolling Interest in Subsididry and

FSP E1TF 03-6-1 Determining Whether Instruments Granted in Share-Based PaymentTranuactioos Are Participating Securities 100w ASC 260-10-45-59A Earnings Per Share Panicibating Securities and tIre

Two-Class Methos All prior periods base been restated to conform to the current periods presentation
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SEGMENT AND BUSINESS-INCOME LOSS AND REVENUES

The following tables show the income loss and revenues for Citigroup on segment and business view

CITIGROUP INCOME

%Change %Change

In millions of dollars 2012 2011 2010 2012 vs 2011 2011 vs 2010

Income loss from continuing operations

CITICORP

Global Consumer Banking

NorthAmerica 4815 4095 974 18% NM

EMEA 18 95 97 NM 2%
LatinAmerica 1510 1578 1788 12

Asia 1797 1904 2110 10

Total 8104 7672 4969 6% 54%

Securities and Banking

North America 1011 1044 2495 3% 58%

EMEA 1354 2000 1811 32 10

LatinAmerica 1308 974 1093 34 11

Asia 822 895 1152 22

Total 4495 4913 6551 9% 25%

Transaction Services

North America 470 415 490 13% 5%

EMEA 1244 1130 1218 10

LaSh America 654 639 663

Asia 1127 1165 1251

Total 3495 3349 3622 4% 8%
Institutional Clients Group 7990 8262 $10173 3% 9%

Corporate/Other 1625 728 242 NM NM

Total Citicorp $14469 $15206 $15384 5% 1%

CITI HOLDINGS

Brokerage andAsset Management $3190 286 226 NM 27%
Local Consumer Lending 3193 4413 5365 28% 18

Special Asset Pool 177 596 1158 NM 49

Total Citi Holdings 6560 4103 4433 60% 7%

Income from continuing operations 7909 $11103 $10951 29% 1%

Discontinued operations 149 112 68 NM NM

Net income attributable to noncontrolling interests 219 148 281 48%

Citigroups net income 7541 $11067 $1 0602 32% 4%

NM Not moaoingtul
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CITIGROUP REVENUES

In millions of dollars

CITICORP

Global Consumer Banking

North America

EME4

Latin America

Asia

Change Change

2012 2011 2010 2012 vs 2011 2011 vs 2010

$21081 $20159 $21747 5% 7%
1516 1558 1559

9702 9469 8667

7915 8009 7396

Total $40214 $39195 $39369 3%

Securities and Banking

North America 6104 7558 9393 19%
EMEA 6417 7221 6849 11

LatinAmerica 3019 2370 2554 27

Asia 4203 4274 4326

Total $19743 $21423 $23122 8%

Transaction Services

North America

EMEA

Latin America

Asia

Total

2564

3576

1797

2920

$10857

$30600

192

$71006

20%

-w

7%

2%

12

5%

50%

2444

3486

1713

2936

$10579

$32002

885

$72082

2485

3356

1530

2714

$10085

$33207

1754

$74330

5%

3%

4%
78%

1%

Institutional Clients Group

Corporate/Other

Total Citicorp

CIII HOLDINGS

Brokerage andAssef Management 4699 282 609 NM 54%

Local Consumer Lending 4366 5442 8810 20% 38

Special Asset Pool 500 547 2852 NM 81

Total Citi Holdings 833 6271 $12271 NM 49%

Total Citigroup net revenues 70173 78353 86601 1O% 0%

NM Not meaningful
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CITICORP

Citicorp
is Citigroups global bank for consumers and businesses and

represents Citis core franchises
Citicorp is focused on providing best-in-class products and

services to customers and leveraging Citigroups unparalleled global network including many
of the worlds emerging economies

Citicorp
is physically present

in approximately 100 countries many for over 100 years and offers services in over 160 countries and jurisdictions Citi believes this global network provides

strong foundation for servicing the broad financial services needs of its
large

multinational clients and for meeting the needs of retail private banking

commercial public sector and institutional clients around the world At December 31 2012 Citicorp
had $1.7 trillion of assets and $863 billion of deposits

representing 92% of Citis total assets and 93% of its deposits

Citicorp
consists of the following operating businesses Global Consumer Banking which consists of Regional Consumer Banking in North America

EME4 Latin America and Asia and Institutional Clients Group which includes Securities and Banking and Transaction Services Citicorp also includes

Covporate/Other

Change Change

In mi//ions of do/Jars except as otherwise noted 2012 2011 2010 2012 vs 2011 2011 vs 2010

Net interest revenue 45026 $44764 $46101 1% 3%
Non-interest revenue 25980 27318 28229

Total revenues net of interest expense $71006 $72082 $74330 1% 3%

Provisions for credit losses and for benefits and claims

Net credit losses 8734 $11462 $16901 24% 32%
Credit reserve build release 2177 4988 3171 56 57

Provision for loan losses 6557 6474 $13730 1% 53%
Provision for benefits and claims 236 193 184 22

Provision for unfunded lending commitments 40 92 35 57 NM

Total provisions for credit losses and for benefits and claims 6833 6759 $13879 1% 51

Total operating expenses 45265 $44469 $40019 2% 11%

Income from continuing operations before taxes $18908 $20854 $20432 9% 2%

Provisions for income taxes 4439 5648 5048 21 12

Income from continuing operations $14469 $15206 $15384 5%
Income loss from discontinued operations net of taxes 149 112 68 NM NM

Noncontrolling interests 216 29 74 NM 61

$14104 $15289 $15242 81%Net income

Balance sheet data in billions of dollars

Total end-of-period EOP assets 1709 1649 1601 4% 3%

Average assets 1717 1684 1578

Return on average assets 0.82% 0.91% 0.97%

Efficiency ratio Operating expenses/Total revenues 64% 62% 54%

Total EOP loans 540 507 450 13

Total EOP deposits 863 804 769

NM Not meaoingfd
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GLOBAL CONSUMER BANKING

Global Consumer Banking GCB consists of Citigroups four geographical Regional Consumer Banking RCB businesses that provide traditional banking

services to retail customers through retail banking commercial banking Citi-branded cards and Citi retail services GCB is globally diversified business with

4008 branches in 39 countries around the world For the year ended December 31 2012 GCB had $387 billion of
average assets and $322 billion of average

deposits Citis
strategy

is to focus on the top 150 cities globally that it believes have the highest growth potential in consumer banking Consistent with this

strategy as announced in the fourth quarter of 2012 as part of its repositioning efforts Citi intends to optimize its branch footprint
and further concentrate its

presence in major metropolitan areas As of December 31 2012 Citi had consumer banking operations in approximately 120 or 80% of these cities

Change Change

In millions of dollars except as otherwise noted 2012 2011 2010 2012 vs 2011 2011 vs 2010

Net interest revenue $29468 $29683 29858 1% 1%

Non-interest revenue 10746 9512 9511 13

Total revenues net of interest expense $40214 $39195 39369 3%

Total operating expenses $21819 $21408 18887 2% 13%

Net credit losses 8452 $10840 16328 22% 34%

Credit reserve build release 2131 4429 2547 52 74

Provisions for unfunded lending commitments 100 NM

Provision for benefits and claims 237 192 184 23

Provisions for credit losses and for benefits and claims 6558 6606 13962 1% 53%

Income from continuing operations before taxes $11837 $11181 6520 6% 71%

Income taxes
3733 3509 1551 NM

Income from continuing operations 8104 7672 4969 6% 54%

Noncontrolling interests
100

Net income 8101 7672 4978 6% 54%

Balance Sheet data in billions of dollars

Average assets
387 376 353 3% 7%

Return on assets 2.09% 2.04% 1.41%

Efficiency ratio
54% 55% 48%

Total EOP assets
402 385 374

Average deposits
322 314 299

Net credit losses as percentage of average loans 2.95% 3.93% 6.22%

Revenue by business

Retail banking

Cards

Total

Income from continuing operations by business

Retail banking

Cards1

Total

$18059 $16398 15874 10% 3%

22.155 22.797 23495

$40214 $39195 39369

Foreign Currency FX Translation Impact

Total revenueas reported

Imoact of EX translation

3%

Total revenuesex-FX

2986 2523 3052 18% 17%
5.118 5149 1917 NM

8104 7672 4969

Total operating expensesas reported

Imoact of FX translation

$40214 $39195 39369

742 153

6%

Total operating expensesex-FX

Total provisions for LLR PBCas reported

Impact of FX translation
21

54%

$40214 $38453 39216

3%

$21819 $21408 18887 2%

4941 1341

5%

$21819 $20914 18753

13%

4%

6558 6606 13962 1% 53%

167 19

Total provisions for LLR PBCex-FX 6558 6439 13943 2% 54%

Net incomeas reported 8101 7672 4978 6% 54%

Impact
of FX translation121 02 17

Net incomeex-FX 8101 7570 4961 7% 53%

12%

Includes both Cit-branded cards and Citi retail services

Reflects the impact of fsreign enchange FQ translation into U.S dsllars at the current eochange rate far all periods presented

NM Nut meaningful
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NORTH AMERICA REGIONAL CONSUMER BANKING

North America Regional Consumer Banking NA RCB provides traditional banking and Citi-branded cards and Citi retail services to retail customers and

small to mid-size businesses in the U.S NA RCBs approximate 1000 retail bank branches as of December 31 2012 are largely
concentrated in the

greater

metropolitan areas of New York Los Angeles San Francisco Chicago Miami Washington D.C Boston Philadelphia Dallas Houston San Antonio and

Austin As announced in the fourth quarter of 2012 as part of its repositioning efforts Citi expects to optimize its branch network in North America and further

concentrate its presence in major metropolitan areas At December 31 2012 NA RCB had approximately 12.4 million customer accounts $42.7 billion of retail

banking loans and 165.2 billion of deposits In addition NA RCB had approximately 102.1 million Citi-branded and Citi retail services credit card accounts

with $111.5 billion in outstanding card loan balances

Change Change

In mi/lions of dollars except as otherwse noted 2012 2011 2010 2012 vs 2011 2011 vs 2010

Net interest revenue $16591 $16915 $17892 2% 5%
Non-interest revenue 4490 3244 3855 38 16

Total revenues net of interest expense $21081 $20159 $21747 5% 7%
Total

operating expenses 9933 9690 8445 3% 15%

Net credit losses 5756 8101 $13132 29% 38%
Credit reserve build release 2389 4181 1319 4.3 NM

Provisions for benefits and claims NM

Provision for unfunded lending commitments 70 62 57 13

Provisions for credit losses and for benefits and claims 3438 3981 $11870 14% 66%

Income from continuing operations before taxes 7710 6488 1432 19% NM

Income taxes 2895 2393 458 21 NM

Income from continuing operations 4815 4095 974 18% NM

Noncontrolling interests

Net income 4814 4095 974 18% NM

Balance Sheet data in billions of dollars

Average assets 172 165 163 4% 1%

Return on average assets 2.80% 2.48% 0.60%

Efficiency ratio 47% 48% 39%

Average deposits 154 145 145

Net credit losses as percentage of average loans 3.83% 5.50% 8.71%

Revenue by business

Retail banking

Citi-branded cards

Citi retail services

Total

6677

8323

6081

Income from continuing operations by business

Retail banking

Citi-branded cards

Citi retail services

5113 5323 31% 4%
8730 9695 10

6316 6729

$21081 $20159 $21747 5% 171%

NM Not oieoriiogfu

Total 4815 4095 974 18% NM

1237 463 744 NM 38%

2080 2151 24 3% NM

1498 1481 254 NM
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2012 vs 2011

Net income increased 18% mainly driven by higher mortgage revenues and

$2.3 billion decrease in net credit losses partially offset by $1.8 billion

reduction in loan loss reserve releases

Revenues increased 5% driven by 38% increase in non-interest revenues

from higher gains on sale of mortgages partly offset by 2% decline in

net interest revenues The higher gains on sale of mortgages were driven

by high volumes of mortgage refinancing activity
due largely to the U.S

governments Home Affordable Refinance Program HARP as well as

higher margins resulting from the shift to retail as compared to third-party

origination channels Assuming the continued low interest rate environment

Citi believes the higher mortgage refinancing volumes could continue into

the first half of 2013 Excluding mortgages revenue from the retail banking

business was essentially flat as volume growth and improved mix in the

deposit and lending portfolios was offset by significant spread compression

Citi expects spread compression to continue to negatively impact revenues

during 2013

Cards revenues declined 4% In Citi-branded cards both average loans

and net interest revenue declined year-over-year reflecting
continued

increased payment rates resulting
from consumer deleveraging and the

impact of the look-back provisions of The Credit Card Accountability

Responsibility and Disclosure Act CARD Act.1 Citi expects the look-back

provisions of the CARD Act will likely have diminishing impact on the

results of operations of its cards businesses during 2013 In Citi retail

services net interest revenues improved slightly
but were offset by declining

non-interest revenues driven by improving credit and the resulting impact

on contractual partner payments Citi expects cards revenues could continue

to be negatively impacted by higher payment rates for consumers reflecting

ongoing economic uncertainty and deleveraging as well as Citis shift to

higher credit quality borrowers

As part of its U.S Citi-branded cards business Citibank N.A issues

co-branded credit card product with American Airlines the CitilAAdvantage

card AMR Corporation and certain of its subsidiaries including American

Airlines Inc filed voluntary petitions
for reorganization under Chapter

11 of the U.S Bankruptcy Code in November 2011 On February 14 2013

AMR Corporation and US Airways Group Inc announced that the boards of

directors of both companies had approved merger agreement under which

the companies would be combined For additional information see Risk

FactorsBusiness and Operational Risks below

Expenses increased 3% primarily due to increased mortgage origination

costs resulting
from the higher retail channel mortgage volumes and $100

million of repositioning charges in the fourth quarter of 2012 partially
offset

by lower expenses in cards Expenses continued to be impacted by elevated

legal and related costs

Provisions decreased 14% due to lower net credit losses in the cards

portfolio partly
offset by continued lower loan loss reserve releases $2.4

billion in 2012 compared to $4.2 billion in 2011 Assuming no downturn

in the U.S economic environment Citi believes credit trends have
largely

stabilized in the cards portfolios

2011 vs 2010

Net income increased $3.1 billion driven by higher loan loss reserve releases

and an improvement in net credit losses partly
offset by lower revenues and

higher expenses

Revenues decreased 7% due to decrease in net interest and non-interest

revenues Net interest revenue decreased 5% driven primarily by lower

cards net interest revenue which was negatively impacted by the look-back

provision of the CARD Act In addition net interest revenue for cards was

negatively impacted by higher promotional balances and lower total average

loans Non-interest revenue decreased 16% primarily due to lower gains from

the sale of mortgage loans as margins declined and Citi held more loans

on-balance sheet and declining revenues driven by improving credit and the

resulting impact on contractual partner payments in Citi retail services In

addition the decline in non-interest revenue reflected lower retail banking

fee income

Krpenses increased 15% primarily driven by higher investment

spending in the business during the second half of 2011 particularly

in cards marketing and technology and increases in litigation accruals

related to the interchange fees
litigation see Note 28 to the Consolidated

Financial Statements

Provisions decreased 66% primarily due to loan loss reserve release of

$4.2 billion in 2011 compared to loan loss reserve release of $1.3 billion in

2010 and lower net credit losses in the cards
portfolios cards net credit losses

declined $5.0 billion or 38% from 2010

10 The CARD Act requires review once every sio months for card accounts where the annual

percentage rate APR has been increased since January 2009 to assess whether changes is credit

risk market conditions or other factors merit future decline in the APR
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EMEA REGIONAL CONSUMER BANKING

IMM Regional Consumer Banking EMEA RCB provides traditional banking and Citi-branded card services to retail customers and small to mid-size

businesses primarily in Central and Eastern Europe the Middle East and Africa The countries in which EME4 RCB has the
largest presence are Poland Turkey

Russia and the United Arab Emirates announced in the fourth quarter of 2012 as part of its repositioning efforts Citi expects to either sell or significantly

scale back its consumer operations in Turkey Romania and Pakistan and expects to further optimize its branch network in Hungary At December 31 2012

EME4 RCB had 228 retail bank branches with 3.9 million customer accounts $5.1 billion in retail banking loans and $13.2 billion in deposits In addition the

business had 2.8 million Citi-branded card accounts with $2.9 billion in outstanding card loan balances

Change Change

In millions of dollars except as otherwise noted 2012 2011 2010 2012 vs 2011 2011 vs 2010

Net interest revenue $1040 947 936 10% 1%

Non-interest revenue 476 611 623 22

Total revenues net of interest expense $1516 $1558 $1559 3%
Total operating expenses $1434 $1343 $1225 7% 10%

Net credit losses 105 172 315 39% 45%
Credit reserve build release 118 118 96

Provision for unfunded lending commitments NM NM

Provisions for credit losses 99 58 194 71% 70%

Income from continuing operations before taxes 17 157 140 NM 12%

Income taxes 62 43 98 44

Income from continuing operations 18 95 97 NM 2%
Noncontrolling interests 100

Net income 22 95 98 NM 3%

Balance Sheet data in billions of dollars

Average assets 10 10 10%
Return on average assets 0.24% 0.95% 0.98%

Efficiency ratio 95% 86% 79%

Averagedeposits 12.6 12.5 13.7

Net credit losses as percentage of average loans 1.40% 2.37% 4.42%

Revenue by business

Retail banking 889 890 878 1%

Citi-branded cards 627 668 681

Total $1516 $1558 $1559 3%

Income loss from continuing operations by business

Retail banking 81 37 59 NM 37%

Citi-branded cards 63 132 156 52 15

Total 18 95 97 NM 2%

Foreign Currency FX Translation Impact

revenueas reported $1516 $1558 $1559 3%
Impact of FX translation1 75 55

Total revenuesex-FX $1516 $1483 $1504 2% 1%

Total
operating expenses-as reported $1434 $1343 $1225 7% 10%

Impact of FX translation 66 34

Total operating expensesex-FX $1434 $1277 $1191 12% 7%

Provisions for credit lossesas reported

Impact of FX translation

Provisions for credit lossesex-EX

Net incomeas reported

Impact ot EX translation

$99 $58 $194

Net incomeex-FX

$99 $56 $187

71%

22

Ill Reflects the impact of foieign exchange IFh translation into u.s dollars at the current exchange rate for all pedsds presented

NM Not meaningful

22 95 98

11 13

70%

77%

NM

70%

84 85 NM 1%

3%
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The discussion of the results of operations for EMM RCB below excludes the impact of FXtranslation for all periods presented Presentation of the results

of operations excluding the impact ofFXtranslation are non-GAAP financial measures Citi believes the presentation of EMEA RCBs results excluding

the impact ofFX translation is more meaningful depiction of the underlying fundamentals of the bjssrness For reconciliation of certain of these

metrics to the reported results see the table above

2012 vs 2011

The net loss of $22 million compared to net income of $84 million in 2011

was mainly due to higher operating expenses and lower loan loss reserve

releases partially
offset by higher revenues

Revenues increased 2% with growth across the major products including

strong growth in Russia Year-over-year cards purchase sales increased

12% investment sales increased 15% and retail loan volume increased 17%

Revenue growth year-over-year was partly
offset by the absence of Akbank

Citis equity investment in Thrkey which was moved to Corporate/Other

in the first quarter of 2012 Net interest revenue increased 17% driven by

the absence of Akbank investment funding costs and growth in average

deposits
of 5% average retail loans of 16% and

average
cards loans of 6%

partially
offset by spread compression Interest rate caps on credit cards

particularly
in Thrkey and Poland the continued liquidation of higher

yielding non-strategic retail banking portfolio and the continued low interest

rate environment were the main contributors to the lower spreads Citi

expects spread compression to continue to negatively impact revenues in this

business during 2013 Non-interest revenue decreased 20% mainly reflecting

the absence of Akbank

Evpenses grew 12% primarily due to the $57 million of fourth quarter of

2012 repositioning charges in Thrkey Romania and Pakistan and the impact

of continued investment spending on new internal operating platforms

during the year

Provisions increased $43 million due to lower loan loss reserve releases

partially
offset by lower net credit losses across most countries Net credit

losses continued to decline decreasing 36% due to the ongoing improvement

in credit quality and the move toward lower-risk customers Citi believes

that net credit losses in EME4 RCB have
largely

stabilized and assuming the

underlying core portfolio continues to grow
in 2013 credit costs could begin

to rise

2011 vs 2010

Net income decreased 1% as an improvement in credit costs was offset by

higher expenses from increased investment spending and lower revenues

Revenues decreased 1% driven by the liquidation of higher yielding

non-strategic customer portfolios
and lower contribution from Akbarik Net

interest revenue declined 1% due to the decline in the higher yielding non-

strategic
retail banking portfolio

and spread compression in the Citi-branded

cards portfolio Interest rate caps on credit cards particularly in Thrkey and

Poland contributed to the lower spreads in the cards portfolio Non-interest

revenue decreased 2% mainly reflecting
the lower contribution from Akbank

Despite the negative impacts to revenues described above underlying

businesses showed growth with investment sales up 28% from the prior year

and cards purchase sales up 15%

penses increased 7% due to the impact of account acquisition focused

investment spending and higher transactional expenses partly offset by

continued savings initiatives

Provisions decreased 70% driven by reduction in net credit losses

Net credit losses decreased 46% reflecting
the continued credit quality

improvement during the year stricter underwriting criteria and the move to

lower-risk products
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LATIN AMERICA REGIONAL CONSUMER BANKING

Latin America Regional Consumer Banking Latin America RCB provides traditional banking and Citi-branded card services to retail customers and

small to mid-size businesses with the
largest presence in Mexico and Brazil Latin America RCB includes branch networks throughout Latin America as well

as Banco Nacional de Mexico or Banamex Mexicos second-largest bank with over 1700 branches As announced in the fourth quarter of 2012 as part of its

repositioning efforts Citi expects to either sell or significantly
scale back consumer operations in Paraguay and Uruguay and expects to further optimize its

branch network in Brazil At December 31 2012 Latin America RCB had 2181 retail branches with approximately 31.8 million customer accounts $28.3

billion in retail banking loans and $48.6 billion in deposits In addition the business had approximately 12.9 million Citi-branded card accounts with $14.8

billion in outstanding loan balances

Change Change

In mi//ions of dollars except as otherwise noted 2012 2011 2010 2012 vs 2011 2011 VS 2010

Netinterestrevenue $6695 $6456 $5953 4% 8%

Non-interest revenue 3007 3013 2714 11

Total revenues net of interest expense $9702 $9469 $8667 2% 9%

Total
operating expenses $5702 $5756 $5139 1% 12%

Netcreditlosses $1750 $1684 $1868 4% 10%
Credit reserve build release 299 67 823 NM 92

Provision for benefits and claims 167 130 127 28

Provisions for loan losses and for benefits and claims LLR PBC $2216 $1747 $1172 27% 49%

Income from continuing operations before taxes $1784 $1966 2356 9% 7%
Income taxes

--

274 388 568 29 32

Income from continuing operations

Noncontrolling interests

Net income

$1510 $1578 $1788

Balance Sheet data in billions of dollars

Average assets 80 80 72

Return on average assets 1.89% 1.97% 2.50%

Efficiency ratio 59% 61% 59%

Average deposits 45.0 45.8 40.3

Net credit losses as percentage of average loans 4.34% 4.69% 6.14%

4%

Revenue by business

Retail banking

Citi-branded cards

$1512 $1578 $1796 4%

100

11%

14

$5766

3936

$9702

$5468

4001

$9469

$5016

3651

$8667

5%

2%

9%

10

9%Total

Income from continuing operations by business

Retail banking 861 902 927 5%
Citi-branded cards 649 676 861 21

Total $1510 $1578 $1788 4%

Foreign Currency FX Translation Impact

Total revenueas reported $9702 9469 8667 2% 9%

Impact of EX translation 569 335

Total revenuesex-EX $9702 $8900 $8332 9% 7%

Total operating expensesas reported $5702 5756 $5139 1% 12%

Impact of FX translation 367 233

Total operating expenses-ex-EX $5702 5389 4906 6% 10%

Provisions for LLR PBCas reported $2216 $1747 $1172 27% 49%

Impact
of FX

56 57

ProvisionstorLLRPBCex-FX $2216 $1591 $1115 39% 43%

Net incomeas reported $1512 $1578 $1796

Impact of FX translation 66 39

Netincomeex-EX $1512 $1512 $1757

lii Reflects the impact of foreign eochange lFN translation into U.S dollars at the corrent exchange rate for all periods presented

NM Not meaningful

4%
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2012 vs 2011

Net income was flat to the prior year as higher revenues were offset by higher

credit costs and repositioning charges

Reixmues increased 9% primarily due to strong revenue growth in

Mexico and higher volumes mostly related to personal loans and credit

cards Howevei continued regulatory pressure involving foreign exchange

controls and related measures in Argentina and Venezuela is expected to

negatively impact revenues in the near term Net interest revenue increased

10% due to increased volumes partially
offset by continued spread

compression Citi expects spread compression to continue to negatively

impact revenues in this business during 2013 Non-interest revenue increased

7% primarily due to increased business volumes in the private pension fund

and insurance businesses

Ecpenses increased 6% primarily due to $131 million of repositioning

charges in the fourth quarter of 2012 higher volume-driven expenses
and

increased legal and related costs

Provisions increased 39% primarily due to increased loan loss reserve

builds driven by underlying business volume growth primarily in Mexico

and Colombia In addition net credit losses increased in the retail portfolios

primarily in Mexico reflecting
volume growth Citi believes that net credit

losses in Latin America will
likely continue to trend higher as various loan

portfolios
continue to mature

2011 vs 2010

Net income declined 14% as higher revenues were more than offset by higher

expenses and higher credit costs

Revenues increased 7% primarily due to higher volumes Net interest

revenue increased 6% driven by the continued growth in lending and

deposit volumes partially offset by spread compression driven in part by

the continued move toward customers with lower risk
profile

and stricter

underwriting criteria especially in the Citi-branded cards portfolio Non-

interest revenue increased 8% primarily driven by an increase in banking fee

income from credit card purchase sales

Expenses increased 10% due to higher volumes and investment spending

including increased marketing and customer acquisition costs as well as new

branches partially
offset by continued savings initiatives The increase in the

level of investment spending in the business was largely completed at the end

of 2011

Provisions increased 43% reflecting
lower loan loss reserve releases Net

credit losses declined 13% driven primarily by improvements in the Mexico

cards
portfolio

due to the move toward customers with lower-risk
profile

and stricter underwriting criteria

The discussion of the results of operations for Latin America RCB below excludes the impact ofFXtranslation for all periods presented Presentation

of The results of operations excluding the impact of FXtranslation are non-GAAP financial measures Citi believes the presentation of Latin America

RCB results excluding the impact of FX translation is more meaningful depiction of the underlying fundamentals of The business For

reconciliation of certain of these metrics to the reported results see the table above
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ASIA REGIONAL CONSUMER BANKING

Asia Regional Consumer Banking Asia RCB provides traditional banking and Citi-branded card services to retail customers and small to mid-size

businesses with the largest Citi presence in Korea Australia Singapore Japan Taiwan Hong Kong India and Indonesia As announced in the fourth quarter

of 2012 as part of its repositioning efforts Citi expects to optimize its branch network and further concentrate its presence in major metropolitan areas The

markets affected by the reductions include Hong Kong and Korea At December 31 2012 Asia RCB had approximately 600 retail branches 16.9 million

customer accounts $69.7 billion in retail banking loans and $110 billion in deposits In addition the business had approximately 16.0 million Citi-branded

card accounts with $20.4 billion in outstanding loan balances

Total revenues net of interest expense

Change Change

In millions of dollars except as otherwise noted 2012 2011 2010 2012 vs 2011 2011 vs 2010

Net interest revenue $5142 $5365 $5077 4% 6%

Non-interest revenue 2773 2644 2319 14

$7915 $8009 $7396 1%____________ 8%

Total operating expenses $4750 $4619 $4078 3% 13%

Net credit losses 841 883 $1013 5% 3%
Credit reserve build release 36 63 287 43 78

Provisions for loan losses 805 820 726 2% 13%

Income from continuing operations before taxes $2360 $2570 $2592 8% 1%
Income taxes 563 666 482 15 38

Income from continuing operations $1797 $1904 $2110 6% 0%

Nonconfrolling interests

Net income $1797 $1904 $2110 6% 10%

Balance Sheet data in billions of dollars

Average assets 126 122 108 3% 13%

Return on average assets 1.43% 1.56% 1.96%

Efficiency ratio 60% 58% 55%

Averagedeposits $110.8 $110.5 99.8 11

Net credit losses as percentage of average loans 0.95% 1.03% 1.37%

Revenue by business

Retail banking $4727 $4927 $4657 4% 6%

Cifi-branded cards 3188 3082 2739 13

Total $7915 $8009 $7396 1% 8%

Income from continuing operations by business

Retail banking 969 $1195 $1440 19% 17%
Citi-branded cards 828 709 670 17

Total $1797 $1904 $2110 6% 10%

Foreign Currency FX Translation Impact

Total revenueas reported $7915 $8009 $7396 1% 8%

Impact of FX translation 98 237

Total revenuesex-FX $7915 $7911 $7633 4%

Total operating expensesas reported $4750 $4619 $4078 3% 13%

Impact of EX translation 61 133

Total operating expensesex-FX $4750 $4558 $4211 4% 8%

Provisions for loan lossesas reported 805 820 726 2% 13%

Impact of FX translation 45

Provisions for loan Iossesex-FX 805 811 771 1% 5%

Net incomeas reported $1797 $1904 $2110 6% 0%
Impact of FX translation 25 35

Net incomees-FX $1797 $1879 $2145 4% 11 21%

Reflects the impact of foreign exchange FQ translatixn into U.S dollars at the current exchange rate tot all periods presented

NM Not meaningful
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2012 vs 2011

Net income decreased 4% primarily due to higher expenses

Revenues were flat year-over-year Net interest revenue decreased 3%

as the benefit of higher loan and deposit balances was offset by spread

compression mainly in retail lending Spread compression continued to

reflect improvements in the customer risk profile stricter underwriting

criteria and certain regulatory changes in Korea where as previously

disclosed policy actions including rate caps
and other initiatives have

been implemented to slow the growth of consumer credit in that market

thus impacting volume growth lending rates and fees Spread compression

is expected to continue to have negative impact on net interest revenue

as regulatory pressure and low interest rates persist
Non-interest revenue

increased 6% reflecting growth in Citi-branded cards purchase sales partially

offset by decrease in revenue from foreign exchange products Despite the

continued spread compression and regulatory changes in the region the

underlying business metrics continued to grovç
with average retail loans up

6% and average card loans up 2%

Epenses increased 4% primarily due to approximately $78 million of

repositioning charges in the fourth quarter of 2012 largely
in Korea and

increased investment spending including China cards and branches higher

volume-driven expenses and increased regulatory costs

Provisions decreased 1% reflecting continued overall credit quality

improvement Net credit losses continued to improve declining 3% due to

the ongoing improvement in credit quality Citi believes that net credit losses

in Asia RCB will
largely

remain stable with increases largely in line with

portfolio growth

2011 vs 2010

Net income decreased 12% driven by higher operating expenses
lower

loan loss reserve releases and higher effective tax rate partially
offset by

higher revenue The higher effective tax rate was due to lower tax benefits

Accounting Principles Bulletin APB 23 and tax charge of $66 million due

to write-down in the value of deferred tax assets due to change in the tax

law each in Japan

Revenues increased 4% primarily driven by higher business volumes

partially
offset by continued spread compression

and $65 million of net

charges relating to the repurchase of certain Lehman structured notes Net

interest revenue increased 1% as investment initiatives and economic growth

in the region drove higher lending and deposit volumes Spread compression

continued to partly
offset the benefit of higher balances and continued to

be driven by stricter underwriting criteria resulting in lowering of the risk

profile
for personal and other loans Non-interest revenue increased 10%

primarily due to 9% increase in Citi-branded cards purchase sales and

higher revenues from foreign exchange products partially
offset by 16%

decrease in investment sales particularly
in the second half of 2011 and the

net charges for the repurchase of certain Lehman structured notes

Expenses increased 8% due to investment spending growth in business

volumes repositioning charges and higher legal and related costs partially

offset by ongoing productivity savings

Provisions increased 5% as lower loan loss reserve releases were

partially
offset by lower net credit losses The increase in provisions

reflected

increasing volumes in the region partially
offset by continued credit quality

improvement India was significant
driver of the improvement in credit

quality as it continued to de-risk elements of its legacy portfolio

The discussion of the results of operations for Asia RCB below cludes the impact ofFXtranslation for all periods presented Presentation of the results

of operations excluding the impact ofFXtranslation are non-GAAPfinancial measures Citi believes the presentation of Asia RCB results excluding

the impact ofFXtranslation is more meaningful depiction of the underlying fundamentals of the business For reconciliation of certain of these

metrics to the reported results see the table above
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INSTITUTIONAL CLIENTS GROUP

Institutional Clients Group ICG includes Scurities and Banking and Transaction Services ICC provides corporate institutional public sector and

high-net-worth clients around the world with full range of products and services including cash management foreign exchange trade finance and services

securities services sales and trading of loans and
securities

institutional brokerage underwriting lending and advisory services ICCs international presence

is supported by trading floors in approximately 75 countries and
jurisdictions

and proprietary network within Transaction Services in over 95 countries and

jurisdictions At December 31 2012 ICC had approximately $1.1 trillion of assets and $523 billion of deposits

Change Change

In millions of dollars except as otheiwise noted 2012 2011 2010 2012 vs 2011 2011 vs 2010

Commissions and fees 4318 4449 4267 3% 4%

Administration and other fiduciary fees 2790 2775 2753

Investment banking 3618 3029 3520 19 14
Principal transactions 4130 4873 5566 15 12
Other 85 1821 1686 NM

Total non-interest revenue $14771 $16947 17792 13% 5%
Net interest revenue including dividends 15829 15055 15415

Total revenues net of interest expense $30600 $32002 33207 4% 4%
Total operating expenses $20232 $20768 19626 3% 6%

Net credit losses 282 619 573 54% 8%

Provision release for unfunded lending commitments 39 89 29 56 NM

Credit reserve build release 45 556 626 92 11

Provisions for loan losses and benefits and claims 276 152 82 82% NM

Income from continuing operations before taxes $10092 $11082 13663 9% 19%
Income taxes 2102 2820 3490 25 19

lncomefromcontinuingoperations 7990 8262 $10173 3% 19%
Noncontrolling interests 128 56 131 NM 57

Net income 7862 8206 $1 0042 4% 8%

Average assets /t billions of dollars 1042 1024 949 2% 8%

Return on average assets 0.75% 0.80% 1.06%

Efficiency ratio 66% 65% 59%

Revenues by region

NorthAmerica 8668 $10002 $11878 13% 16%
EMEA 9993 10707 10205

LatinAmerica 4816 4083 4084 18

Asia 7123 7210 7040

Total revenues $30600 $32002 $33207 4% 4%

Income from continuing operations by region

NorthAmerica 1481 $1459 2985 2% 51%
EMEA 2598 3130 3029 17
LatinAmerica 1962 1613 1756 22

Asia 1949 2060 2403 14

Total income from continuing operations 7990 8262 10173 3% 9%

Average loans by region in billions of dollars

North Ameriba 83 69 67 20% 3%

EMEA 53 47 38 13 24

Latin America 35 29 23 21 26

Asia 63 52 36 21 44

Total average loans 234 197 164 19% 20%

NM Not meaningful
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SECURITIES AND BANKING

Securities and Banking SB offers wide array of investment and commercial banking services and products for corporations governments institutional

and public sector entities
and high-net-worth individuals SB transacts with clients in both cash instruments and derivatives including fixed income foreign

currency equity and commodity products SB includes investment banking and advisory services lending debt and equity sales and trading institutional

brokerage derivative services and
private banking

SB revenue is generated primarily from fees and spreads associated with these activities SB earns fee income for assisting clients in clearing transactions

providing brokerage and investment banking services and other such activities Revenue generated from these activities is recorded in Commissions andfees

In addition as market maker SB facilitates transactions including holding product inventory to meet client demand and earns the differential between

the
price at which it buys and sells the products These

price
differentials and the unrealized gains and losses on the inventory are recorded in Principal

transactions SB interest income earned on inventory and loans held is recorded as component of net interest revenue

Change Change

In millions of dollars except as otherwise noted 2012 2011 2010 2012 vs 2011 2011 vS 2010

Net interest revenue 9676 9123 9728 6% 6%

Non-interest revenue 10067 2300 3394 18

Revenues net of interest expense $19743 $21423 $23122 8% 7%

Total operating expenses
14444 15013 14628

Net credit losses
168 602 567 72

Provision release for unfunded lending commitments 33 86 29 62 NM

Credit reserve build release 79 572 562 86

Provisions for credit losses 122 116 24 5% NM

Income before taxes and noncontrolling interests 5177 6294 8518 18% 26%

Income taxes
682 1381 1967 51 30

Income from continuing operations 4495 4913 6551 9% 25%

Noncontrollino interests
111 37 110 NM 66

Net income 4384 4876 6441 10% 24%

Average assets in billions of dollars
904 894 842 1% 6%

Return on average assets
0.48% 0.55% 0.77%

Efficiency
ratio

73% 70% 63%

Revenues by region

NorthAmerica 6104 7558 9393 19% 20%

EMEA 6417 7221 6849 11

LatinAmerica 3019 2370 2554 27

Asia 4203 4274 4326

Total revenues $19743 $21423 $23122 8% 7%

Income from continuing operations by region

NorthAmerica 1011 $1044 2495 3% 58%

EMEA 1354 2000 1811 32 10

Latin America 1308 974 1093 34 11

Asia 822 895 1152 22

Total income from continuing operations 4495 4913 6551 9% 25%

Securities and Banking revenue details excluding CVNDVA

Total investment banking 3641 $3310 3828 10% 14%

Fixed income markets 13961 10891 14265 28 24

Equity markets 2418 2402 3710 35

Lending
997 1809 971 45 86

Private bank 2314 2138 2009

Other Securities and Banking 1101 859 1262 28 32

Total Securities and Banking revenues ex-CVA/DVA $22230 $19691 $23521 13% 6%

CVAIDVA 2487 $1732 399 NM NM

Total revenues net of interest expense $19743 $21423 $23122 8% 7Io

NM Not meaningful
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2012 vs 2011

Net income decreased 10% Excluding $2.5 billion of negative CVWDVA see

table below net income increased 56% primarily driven by 13% increase

in revenues

Revenues decreased 8% driven by the negative CVA/DVA and mark-to-

market losses on hedges related to accrual loans Excluding CVA/DVA

Revenues increased 13% reflecting higher revenues in most major

SB businesses Overall Citi gained wallet share during 2012 in most

major products and regions while maintaining what it believes to be

disciplined
risk

appetite for the market environment

Fixed income markets revenues increased 28% reflecting strong

perfonTlance in rates and currencies and higher revenues in credit-related

and securitized products These results reflected an improved market

environment and more balanced trading flows particularly in the

second half of 2012 Rates and currencies performance reflected strong

client and trading results in G-10 FX G-lO rates and Citis local markets

franchise Credit products securitized markets and municipals products

experienced improved trading results particularly in the second half of

2012 compared to the prior-year period Citis position serving corporate

clients for markets products also contributed to the strength and
diversity

of client flows

Equity markets revenues increased 1% due to improved derivatives

performance as well as the absence of proprietary trading losses in

2011 partially offset by lower cash equity volumes that impacted the

industry as whole Citis improved performance in derivatives reflected

improved trading and continued progress in capturing additional client

wallet share

Investment banking revenues increased 10% reflecting increases in

debt underwriting and advisory revenues partially offset by lower equity

underwriting revenues Debt underwriting revenues rose 18% driven by

increases in investment grade and high yield bond issuances Advisory

revenues increased 4% despite the overall reduction in market
activity

during the
year Equity underwriting revenues declined 7% driven by

lower levels of market and client
activity

Lending revenues decreased 45% driven by the mark-to-market losses

on hedges related to accrual loans see table below The loss on lending

hedges compared to gain in the
prior year resulted from CDS spreads

narrowing during 2012 Excluding lending hedges related to accrual

loans lending revenues increased 31% primarily driven by growth in the

Corporate loan
portfolio

and improved spreads in most regions

Private Bank revenues increased 8% driven by growth in client assets as

result of client acquisition and development efforts in Citis targeted client

segments Deposit volumes investment assets under management and

loans all increased while pricing and product mix optimization initiatives

offset undertying spread compression across products

ETpenses decreased 4% Excluding repositioning charges of $349 million

in 2012 including $237 million in the fourth quarter of 2012 compared

to $267 million in 2011 expenses also decreased 4% driven by efficiency

savings from ongoing re-engineering programs and lower compensation

costs The repositioning efforts in SB announced in the fourth quarter of

2012 are designed to streamline SBs client coverage model and improve

overall productivity

Provisions increased 5% to $122 million primarily reflecting
lower loan

loss reserve releases partially
offset by lower net credit losses both due to

portfolio stabilization
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2011 vs 2010

Net income decreased 24% Excluding $1.7 billion of
positive

CVA/DVA see

table below net income decreased 43% primarily driven by lower revenues

in most products and higher expenses

Revenues decreased 7% driven by lower revenues partially
offset by

positive
CVA/DVA resulting

from the widening of Citis credit spreads in 2011

Excluding CVA/DVA

Revenues decreased 16% reflecting
lower revenues in fixed income

markets equity markets and investment banking revenues

Fixed income markets revenues decreased 24% due to
significant year-

over-year
declines in spread products and to lesser extent decline in

rates and currencies reflecting adverse market conditions particularly

during the second half of 2011 when the trading environment was

significantly more challenging The declines in trading volumes made

hedging and market-making more challenging particularly in less

liquid products such as credit securitized markets and municipals Citis

concerted effort to reduce overall risk positions to respond to decline

in liquidity particularly
in the latter half of 2011 also contributed to

the decrease

Equity
markets revenues decreased 35% driven by declining revenues in

equity proprietary trading as positions in the business were wound down

decline in equity derivatives revenues and to lesser extent decline

in cash equities The wind-down of Citis equity proprietary trading was

completed at the end of 2011 Also equity markets experienced adverse

market conditions during the second half of 2011

Investment banking revenues decreased 14% as the macroeconomic

concerns and market uncertainty drove lower volumes in debt and equity

issuance and declines in equity underwriting debt underwriting and

advisory revenues Equity underwriting revenues declined 28% largely

driven by the absence of strong IPO activity
in Asia in the fourth quarter

of 2010 Debt underwriting declined 10% primarily due to lower bond

issuance
activity Advisory revenues declined 5% due to lower levels of

client
activity

Lending revenues increased 86% driven by mark-to-market gain in

hedges related to accrual loans see table below resulting
from CDS

spreads widening during 2011 Excluding lending hedges related to

accrual loans lending revenues increased 25% primarily due to growth

in the Corporate loan portfolio
in all regions

Private Bank revenues increased 6% driven by growth in both lending

and deposit products and improved customer spreads

Fzpenses increased 3% primarily due to investment spending which

largely occurred in the first half of 2011 relating to new hires and

technology investments The increase in expenses was also driven by higher

repositioning charges and the negative impact of FX translation which

contributed approximately 2% to the expense growth partially
offset by

productivity saves and reduced incentive compensation due to business

results The increase in the level of investment spending in SB was largely

completed at the end of 2011

Provisions increased $140 million primarily due to builds in the

allowance for unfunded lending commitments as result of
portfolio growth

and higher net credit losses

In mi/lions of dollars
2012 2011 2010

SB CVA/DVA

Fixed Income Markets $2047 $1368 $1 87

Equity Markets 424 355 207

Private Bank 16

Total SB CVA/DVA $2487 $1732 399

SB Hedges on Accrual

Loans gain loss 698 519 65

Hedges on SB accrual loans reflect the mark-to-market on credit derivatives used to hedge the

corporate loan accrual portfolio The floed premium cost of these hedges is included netted against

the core lending revenues to reflect the coot of the credit protection
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TRANSACTION SERVICES

Transaction Services is composed of Treasury and Trade Solutions and Securities and Fund Services Treasury and Trade Solutions provides comprehensive

cash management and trade finance services for corporations financial institutions and public sector entities worldwide Securities and Fund Services provides

securities services to investors such as global asset managers custody and clearing services to intermediaries such as broker-dealers and depository and

agency/trust services to multinational corporations and governments globally Revenue is generated from net interest revenue on deposits
and trade loans as

well as fees for transaction processing and fees on assets under custody and administration

Change Change

In rn//lions of dollars except as otherwise noted 2012 2011 2010 2012 vs 2011 2011 vs 2010

Net interest revenue 6153 5932 5687 4% 4%
Non-interest revenue 4704 4647 4398

Total revenues net of interest expense $10857 $1 0579 $1 0085 3%
Total

operating expenses 5788 5755 4998 15

Provisions releases for credit losses and for benefits and claims 154 36 58 NM NM

Income before taxes and noncontrolling interests 4915 4788 5145 3% 7%
Income taxes 420 1439 1523

Income from continuing operations 3495 3349 3622

Noncontrolling interests 17 19 21 11 10

Revenues by region

North America

EMEA

Latin America

Asia

Net income 3478 3330 3601 4%

Average assets in billions of
dollars 138 130 107 6% 21

Return on average assets 2.52% 2.56% 3.37%

Efficiency ratio 53% 54% 50%

Total revenues

8%

Income from continuing operations by region

North America

EMEA

Latin Amerim

Asia

2564 2444 2485 5% 2%
3576 3486 3356

1797 1713 1530 12

2920 2936 2714

Total income from continuing operations

$10857 $10579 $10085 3% 5%

Foreign Currency FX Translation Impact

Total revenueas reported

Imoact of FX translation

Total revenuesex-EX

470 415 490 13% 15%
1244 1130 1218 10

654 639 663

1127 1165 1251 /7

$3495 3349 3622

Total operating expensesas reported

Impact of FX translation

Total operating expensesex-FX

Net incomeas reported

Impact of FX translation

$10857 $10579 $10085

254 84

4% 8/%

3% 5%

$10857 $10325 $10001

5788 5755 4998

64

5788 5691 4995

3478 3330 3601

73 65

3.478 3.157 3.536

5%

1%

3%

15%

2%

4%

Net incomeex-FX 10% 11%

Key indicators in billions of
dollars

Average deposits and other customer liability balancesas reported 404 364 334 11% 9%

Impact of EX translation

Average deposits and other customer liability balancesex-FX 404 358 335 13% 7%

EOP assets under custody in trillions of dollars 13.2 12.0 12.3 10% 2%

14%

8%

/1 Reflects the impact of foreign exchange /F4 translation into U.S dollars at the current exchange rate for all periods presented

/2/ Includes aseets under custudy aseets under truet and assets under administration

NM Nut meaningful
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2012 vs 2011

Net income increased 10% reflecting growth in revenues partially
offset by

higher expenses and credit costs

Revenues increased 5% as higher trade loan and deposit balances

were partially
offset by continued spread compression and lower market

volumes Treasury and Trade Solutions revenues were up 8% driven by

growth in trade as end-of-period trade loans grew 23% Cash management

revenues also grew reflecting growth in deposit balances and fees partially

offset by continued spread compression due to the continued low interest

rate environment Securities and Fund Services revenues decreased 2%

primarily driven by lower market volumes as well as spread compression on

deposits Citi expects spread compression
will continue to negatively impact

Transaction Services

penses increased 2% Excluding repositioning charges of $134 million

in 2012 including $95 million in the fourth quarter of 2012 compared

to $60 million in 2011 expenses were flat primarily driven by incremental

investment spending and higher legal
and related costs offset by

efficiency savings

Average ckposits and other customer liabilities grew 13% driven by

focused deposit building activities as well as continued market demand

for U.S dollar deposits for additional information on Citis deposits see

Capital Resources and LiquidityFunding and Liquidity below

2011 vs 2010

Net income decreased 11% as higher expenses
driven by investment

spending outpaced revenue growth

Revenues grew 3% driven primarily by international growth as

improvement in fees and increased deposit balances more than offset the

continued spread compression Treasury and Trade Solutions revenues

increased 4% driven primarily by growth in the trade and commercial

cards businesses and increased deposits partially
offset by the impact of

the continued low rate environment Securities and Fund Services revenues

increased 1% primarily due to growth in transaction and settlement

volumes driven in part by the increase in activity resulting from market

volatility
and new client mandates

penses increased 14% reflecting investment spending and higher

business volumes partially
offset by productivity savings

Average deposits and other customer liabilities grew 7% and included

the shift to operating balances as the business continued to emphasize

more stable lower cost deposits as way to mitigate spread compression

for additional information on Citis deposits see Capital Resources and

LiquidityFunding and Liquidity below

The discussion of the results of operations for Transaction Services below excludes the impact of FXtranslation for all periods presented Presentation

of the results of operations excluding the impact ofFXtranslation are non-GAAP financial measures Citi believes the presentation of Transaction

Services results excluding the impact ofFXtranslation is more meaningful depiction of the underlying fundamentals of the business For

reconciliation of certain of these metrics to the reported results see the table above
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CORPORATE/OTHER

Corporate/Other includes unallocated global staff functions including finance risk human resources legal and compliance other corporate expenses

and unallocated global operations and technology expenses Corporate Treasury and discontinued operations At December 31 2012 this segment had

approximately $249 billion of assets or 13% of Citigroups total assets consisting primarily of Citis
liquidity portfolio approximately $46 billion of cash and

cash equivalents and $145 billion of
liquid available-for-sale securities each as of December 31 2012

In millions of dollars 2012 2011 2010

Net interest revenue 271 26 828

Non-interest revenue 463 859 926

Revenues net of interest expense 192 885 $1754

Total operating expenses 3214 2293 $1506

Provisions for loan losses and for benefits and claims

Loss from continuing operations before taxes $3021 $1 409 249

Benefits for income taxes 1396 681

Income loss from continuing operations $1625 728 242

Income loss from discontinued operations net of taxes 149 112 68

Net income loss before attribution of noncontrolling interests $1 774 616 174

Noncontrolling interests 85 27 48

Net income loss $1859 589 222

2012 vs 2011

The net loss increased by $1.3 billion due to decrease in revenues and an

increase in repositioning charges and legal and related expenses The net

loss increased despite $582 million tax benefit related to the resolution

of certain tax audit items in the third quarter of 2012 see the Executive

Summary above for discussion of this tax benefit as well as the impact of

minority investments on the results of operations of Corporate/Other during

2012 also as discussed below

Revenuer decreased $693 million driven by an other-than-temporary

impairment of
pretax 1.2 billion on Citis investment in Akbank and

loss of pretax $424 million on the
partial

sale of Akbank as well as lower

investment yields on Citis treasury portfolio
and the negative impact of

hedging activities These negative impacts to revenues were partially offset

by an aggregate pretax gain on the sales of Citis remaining interest in HDFC

and its interest in SPDB

Epenses increased by $921 million largely driven by higher legal and

related costs as well as higher repositioning charges including $253 million

in the fourth quarter of 2012

2011 vs 2010

The net loss of $589 million reflected decline of $811 million compared to

net income of $222 million in 2010 This decline was primarily due to lower

revenues and higher expenses

Revenuer decreased $869 million primarily driven by lower investment

yields on Citis
treasury portfolio

and lower gains on sales of available-for-sale

securities partially
offset by gains on hedging activities and the gain on the sale

of portion of Citis holdings in HDFC see the Executive Summary above

Expenses increased $787 million due to higher legal and related costs

and investment spending primarily in technology
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CITI HOLDINGS

Citi Holdings contains businesses and
portfolios

of assets that Citigroup
has determined are not central to its core Citicorp

businesses and consists of Brokerage

and Asset Managemn Local Consumer Lending and Special Asset Pool

Consistent with its strategy Citi intends to continue to exit these businesses and
portfolios as quickly as practicable in an economically rational manner

Citi Holdings assets have declined by approximately $302 billion since the end of 2009 To date the decrease in Citi Holdings assets has been primarily driven

by asset sales and business dispositions as well as portfolio
run-off and pay-downs Asset levels have also been impacted and will continue to be impacted by

charge-offs and fair value marks as and when appropriate Citi expects the wind-down of the assets in Citi Holdings will continue although likely at slower

pace
than experienced over the past several years as Citi has already disposed of some of the larger operating businesses within Citi Holdings see also Risk

FactorsBusiness and Operational Risks below

As of December 31 2012 Citi Holdings assets were approximately $156 billion decrease of approximately 31% year-over-year
and decrease of 9% from

September 30 2012 The decline in assets of $69 billion in 2012 was composed of decline of approximately $17 billion related to MSSB primarily consisting

of $6.6 billion related to the sale of Citis 14% interest and impairment on the remaining investment and approximately $11 billion of margin loans

$18 billion of other asset sales and business dispositions $30 billion of run-off and pay-downs and $4 billion of charge-offs and fair value marks Citi Holdings

represented approximately 8% of Citis assets as of December 31 2012 while Citi Holdings risk-weighted assets as defined under current regulatory guidelines

of approximately $144 billion at December 31 2012 represented approximately 15% of Citis risk-weighted assets as of that date

Change Change

In millions of dollars except as otherwise noted 2012 2011 2010 2012 vs 2011 2011 vs 2010

Net interest revenue 2577 3683 8085 30% 54%

Non-interest revenue 3410 2588 4186 NM 38

Total revenues net of interest expense 833 6271 $12271 NM 49%

Provisions for credit losses and for benefits and claims

Net credit losses 5842 8576 $13958 32% 39%

Credit reserve build release 1551 3277 2494 53 31

Provision for loan losses 4291 5299 $11464 19% 54%

Provision for benefits and claims
651 779 781 16

Provision release for unfunded lending commitments 56 41 82 37 50

Total provisions for credit losses and for benefits and claims 4886 6037 $12163 19% 50%

Total operating expenses 5253 6464 7356 19% 12%

Loss from continuing operations before taxes $10972 $6230 7248 76% 14%

Benefits for income taxes 4412 2127 2815 NM 24

Loss from continuing operations 6560 $4103 4433 60% 7%

Noncontrolling interests
119 207 97 43

Citi Holdings net loss 6563 $4222 4640 55% 9%

Balance sheet data in billions of dollars

Average assets 194 269 420 28% 36%

Return on average assets 3.38% .57% .10%

Efficiency ratio
NM 103% 60%

TotalEOPassets 156 225 313 31 28

Total EOP loans 116 141 199 18 29

Total EOP deposits
68 62 76 10 18

NM Not meanngfuI
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BROKERAGE AND ASSET MANAGEMENT

Brokerage and Asset Management RAM primarily consists of Citis remaining investment in and assets related to MSSB At December 31 2012 RAM had

approximately $9 billion of assets or approximately 6% of Citi Holdings assets of which approximately $8 billion related to MSSB During 2012 RAMs assets

declined 67% due to the decline in assets related to MSSB see discussion below At December 31 2012 the MSSB assets were composed of an approximate

$4.7 billion equity investment and $3 billion of other MSSB financing consisting of approximately $2 billion of preferred stock and $1 billion of loans For

information on the agreement entered into with Morgan Stanley regarding MSSB on September 11 2012 see Citigroups Current Report on Form 8-K filed with

the SEC on September 11 2012 The remaining assets in RAM consist of other retail alternative investments

2012 vs 2011

The net loss in RAM increased by $2.9 billion due to the loss related to MSSB

consisting of an $800 million after-tax loss on Citis sale of the 14%

interest in MSSB to Morgan Stanley and ii $2.1 billion after-tax other-

than-temporary impairment of the carrying value of Citigroups remaining

35% interest in MSSB For additional information on MSSB see Note 15 to

the Consolidated Financial Statements Excluding the impact of MSSB the

net loss in BAM was flat

Revenues decreased by $5.0 billion to $4.7 billion due to the MSSB

impact described above Excluding this impact revenues in RAM were

$15 million compared to $282 million in the
prior-year period due to

higher funding costs related to MSSB assets partially
offset by higher equity

contribution from MSSB

Expenses decreased 37% primarily driven by lower legal and related costs

Provisions decreased by $49 million due to the absence of certain

unfunded lending commitments

2011 vs 2010

The net loss increased 24% as lower revenues were partly
offset by lower

expenses

Revenues decreased by 54% driven by the 2010 sale of Citis Habitat and

Colfondos businesses including $78 million pretax gain on sale related to

the transactions in the first quarter of 2010 and lower revenues from MSSB

Expenses decreased 26% also driven by divestitures as well as lower
legal

and related expenses

Provisions increased 55% primarily due to the absence of the prior-year

reserve releases

In mi//ions of dollars except as otherwise noted 2012

Net interest revenue 471
Non-interest revenue 4228
Total revenues net of interest expense $4699

Total operating expenses 482

Net credit losses

Credit reserve build release

Provision for unfunded lending commitments

Provision release for benefits and claims

Provisions for credit losses and for benefits and claims

Income loss from continuing operations before taxes $5160

Income taxes benefits 1970

2011

$180

462

$282

$729

$4

48

48

$495

209

2010

$277

886

$609

$987

17

18

38

31

$409

183

Loss from continuing operations

Noncontrolling interests

Net loss

Change

2012 vs 2011

NM

NM

NM

37%
100%

67

100

100

NM

NM

NM

Change

2011 vs 2010

35%

48

54%

26%

76%
83

83

26

55%

21%
14

27%

18

NM Not meaningful

$3190 $286 $226

11

$3193 $295 $237 NM 24%

FOP assets in billions of dollars 27 27 67%
EOP deposits in billions of dollars 59 55 58

NM

67%
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LOCAL CONSUMER LENDING

2012 vs 2011

The net loss decreased by 28% driven mainly by the improved credit

environment primarily in North America mortgages

Revenues decreased 20% primarily due to 22% net interest revenue

decline resulting from 24% decline in loan balances This decline was

driven by continued asset sales divestitures and run-off Non-interest

revenue decreased 12% primarily due to portfolio run-off partially offset

by lower repurchase reserve build The repurchase reserve build was

$700 million compared to $945 million in 2011 see Managing Global

RiskCredit RiskCitigroup Residential MortgagesRepresentations
and

Warranties below

Evpenses decreased 18% driven by lower volumes and divestitures Legal

and related expenses in LCL remained elevated due to the previously disclosed

$305 million charge in the fourth quarter of 2012 related to the settlement

agreement reached with the Federal Reserve Board and 0CC regarding the

independent foreclosure review process required by the Federal Reserve

Board and 0CC consent orders entered into in
April

2011 see Managing

Global RiskCredit RiskNorth America Consumer Mortgage Lending

Independent Foreclosure Review Settlement below In addition legal and

related expenses were elevated due to additional reserves related to payment

protection insurance PPI see Payment Protection Insurance below and

other legal and related matters impacting the business

Provisions decreased 25% driven primarily by the improved credit

environment in North America mortgages lower volumes and divestitures

Net credit losses decreased by 22% despite being impacted by incremental

charge-offs of approximately $635 million in the third quarter
of 2012

relating to 0CC guidance regarding the treatment of mortgage loans

where the borrower has gone through Chapter bankruptcy see Note ito

the Consolidated Financial Statements and $370 million of incremental

charge-offs in the first quarter of 2012 related to previously deferred principal

balances on modified mortgages related to anticipated forgiveness of

principal in connection with the national mortgage settlement Substantially

all of these charge-offs were offset by reserve releases In addition net credit

losses in 2012 were negatively impacted by an additional aggregate amount

Local Consumer Lending LCL includes substantial portion of Citigroups North America mortgage business see North America Consumer Mortgage

Lending below CitiFinancial North America consisting of the OneMain and CitiFinancial Servicing businesses remaining student loans and credit card

portfolios and other local consumer finance businesses globally including Western European cards and retail banking and Japan Consumer Finance At

December 31 2012 LCL consisted of approximately $126 billion of assets with approximately $123 billion inNorthAmerica or approximately 81% of Citi

Holdings assets and thus represents the
largest segment within Citi Holdings The North America assets primarily consist of residential mortgages residential

first mortgages
and home equity loans which stood at $92 billion as of December 31 2012

%Change %Change

In mi//ions of dollars except as otherwise noted 2012 2011 2010 2012 VS 2011 2011 vs 2010

Net interest revenue 3335 4268 7143 22% 40%

Non-interestrevenue 1031 1174 1667 12 30

Total revenues net of interest expense 4366 5442 8810 20% 38%

Total operating expenses 4465 5442 5798 18% 6%

Net credit losses 5870 7504 $11928 22% 37%

Credit reserve build release 1410 1419 765 85

Provision for benefits and claims 651 731 743 11

Provisions for credit losses and for benefits and claims 5111 6816 $11906 25% 43%

Loss from continuing operations
before taxes $521 6816 8894 24% 23%

Benefits for income taxes 2017 2403 3529 16 32

Loss from continuing operations $3193 $441 5365 28% 18%

Noncontrolling interests
100 75

Net loss $3.193 $4415 5373 28% 18%

Balance sheet data in billions of dollars

Average assets

Return on average assets

Efficiency ratio

EUP assets

Net credit losses as percentage of average loans

142

2.25%

102%

126

4.72%

186 280 24% 34%

2.37% .92%

100% 66%

157 206 20 24

4.69% 5.16%

33



of $146 million related to the national mortgage settlement Citi expects

that net credit losses in LCL will continue to be negatively impacted by

Citis fulfillment of the terms of the national mortgage settlement through

the second quarter of 2013 see Managing Global RiskCredit Risk

National Mortgage Settlement below

Excluding the incremental charge-offs arising from the 0CC guidance

and the previously deferred balances on modified mortgages net credit losses

in LCL would have declined 35% with net credit losses in North America

mortgages decreasing by 20% other
portfolios

in North America by 56%

and international by 49% These declines were driven by lower overall asset

levels driven
partly by the sale of delinquent loans as well as underlying credit

improvements While Citi expects some continued improvement in credit

going forward declines in net credit losses in LCL will largely be driven by

declines in asset levels including continued sales of delinquent residential

first mortgages see Managing Global RiskCredit RiskNorth America

Consumer Mortgage LendingNorth America Consumer Mortgage

Quarterly Credit Trends below

Average assets declined 24% driven by the impact of asset sales and

portfolio run-off including declines of $16 billion inNorthAmerica

mortgage loans and $11 billion in international average assets

2011 vs 2010

The net loss decreased 18% driven primarily by the improving credit

environment including lower net credit losses and higher loan loss reserve

releases in mortgages The improvement in credit was partly
offset by lower

revenues due to decreasing asset balances and sales

Revenues decreased 38% driven primarily by the lower asset balances due

to asset sales divestitures and run-offs which also drove the 40% decline in

net interest revenue Non-interest revenue decreased 30% due to the impact

of divestitures The repurchase reserve build was $945 million compared to

$917 million in 2010

Expenses decreased 6% driven by the lower volumes and divestitures

partly
offset by higher legal and related expenses including those relating to

the national mortgage settlement reserves related to potential PPI refunds

see Payment Protection Insurance below and implementation costs

associated with the Federal Reserve Board and 0CC consent orders see

Managing Global RiskCredit RiskNorth America Consumer Mortgage

LendingNational Mortgage Settlement below

Provisions decreased 43% driven by lower credit losses and higher loan

loss reserve releases Net credit losses decreased 37% primarily due to the

credit improvements of $1.6 billion in North America mortgages although

the pace of the decline in net credit losses slowed Loan loss reserve releases

increased 85% driven by higher releases in CitiFinancial North America due

to better credit quality and lower loan balances

Average assets declined 34% primarily driven by portfolio
run-off and the

impact of asset sales and divestitures including continued sales of student

loans auto loans and delinquent mortgages
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Japan Consumer Finance

Citi continues to actively monitor various aspects of its Japan Consumer

Finance business including customer defaults refund claims and litigation

as well as financial legislative regulatory judicial and other political

developments relating to the charging of gray zone interest Gray zone

interest
represents

interest at rates that are legal but for which claims may

not be enforceable In 2008 Citi decided to exit its Japan Consumer Finance

business and has liquidated approximately 85% of the portfolio since that

time As of December 31 2012 CitisJapan Consumer Finance business

had approximately $709 million in outstanding loans that currently charge

or have previously charged interest rates in the gray zone compared to

approximately $2.1 billion as of December 31 2011 However Citi could also

be subject to refund claims on previously outstanding loans that charged

gray zone interest and thus could be subject to losses on loans in excess of

these amounts

During 2012 LCL recorded net decrease in its reserves related to

customer refunds in the Japan Consumer Finance business of approximately

$117 million pretax compared to an increase in reserves of approximately

$119 million pretax in 2011 At December 31 2012 Citis reserves

related to customer refunds in the Japan Consumer Finance business were

approximately $736 million Although Citi recorded net decrease in its

reserves in 2012 the charging of gray zone interest continues to be focus

in Japan Regulators in Japan have stated that they are planning to submit

legislation to establish framework for collective
legal

action proceedings

If such legislation is passed and implemented it could
potentially

introduce

more accessible procedure for current and former customers to pursue

refund claims

Citi continues to monitor and evaluate these developments and the

potential impact to both currently and previously outstanding loans in this

business and its reserves related thereto The potential amount of losses and

their impact on Citi is subject to significant uncertainty and continues to be

difficult to predict

Payment Protection Insurance

The alleged misselling of PPI by financial institutions in the U.K has

been and continues to be the subject of intense review and focus by U.K

regulators particularly the Financial Services Authority FSA The FSA has

found certain problems across the industry with how these products were

sold including customers not realizing
that the cost of PPI premiums was

being added to their loan or PPI being unsuitable for the customer

PPI is designed to cover customers loan repayments if certain events

occu such as long-term illness or unemployment Prior to 2008 certain of

Citis U.K consumer finance businesses primarily CitiFinancial Europe plc

and Canada Square Operations Ltd formerly Egg Banking plc engaged in

the sale of PPI While Citi has sold significant portion of these businesses

and the remaining businesses are in the process
of wind down Citi generally

remains subject to customer complaints foi and retains the potential liability

relating to the sale of PPI by these businesses

In 2011 the FSA required all firms engaged in the sale of PPI in the

U.K to review their historical sales processes for PPI In addition the FSA

is requiring all such firms to contact proactively any customers who may

have been mis-sold PPI after January 2005 and invite them to have their

individual sale reviewed Customer Contact Exercise

Citi initiated
pilot

Customer Contact Exercise during the third quarter

of 2012 and expects to initiate the full Customer Contact Exercise during the

first quarter of 2013 howeve the timing and details of the Customer Contact

Exercise are subject to discussion and agreement with the FSA While Citi

is not required to contact customers proactively for the sale of PPI prior to

January2005 it is still subject to customer complaints for those sales

During the third quarter of 2012 the FSA also requested that number

of firms including Citi
re-evaluate PPI customer complaints that were

reviewed and rejected prior to December 2010 to determine if based on

the current regulations for the assessment of PPI complaints customers

would have been entitled to redress Customer Re-Evaluation Exercise Citi

currently expects to complete the Customer Re-Evaluation Exercise by the

end of the first quarter of 2013

Redress whether as result of customer complaints pursuant to or

outside of the required Customer Contact Exercise or pursuant to the

Customer Re-Evaluation Exercise generally involves the repayment of

premiums and the refund of all applicable contractual interest together with

compensatory interest of 8% Citi estimates that the number of PPI policies

sold afterJanuary 2005 across all applicable Citi businesses in the U.K

was approximately 417000 for which premiums totaling approximately

$490 million were collected As noted above howeve Citi also remains

subject to customer complaints on the sale of PPI prior to January 2005 and

thus it could be subject to customer complaints substantially higher than

this amount

During 2012 Citi increased its PPI reserves by approximately $266 million

$175 million of which was recorded inLCL and $91 million of which was

recorded in Corporate/Other for discontinued operations This amount

included $148 million reserve increase in the fourth quarter of 2012

$57 million of which was recorded in LCL and $91 million of which was

recorded in Corporate/Other for discontinued operations PPI claims paid

during 2012 totaled $181 million which were charged against the reserve

The increase in the reserves during 2012 was mainly due to significant

increase in the level of customer complaints outside of the Customer Contact

Exercise which Citi believes is largely as result of the continued regulatory

focus and increased customer awareness of PPI issues across the industry

The fourth quarter of 2012 reserve increase was also driven by higher than

anticipated rate of response to the
pilot Customer Contact Exercise which Citi

believes was also likely due in part to the heightened awareness of PPI issues

At December 31 2012 Citis PPI reserve was $376 million

While the number of customer complaints regarding the sale of PPI

significantly increased in 2012 and the number could continue to increase

the potential losses and impact on Citi remain volatile and are subject to

significant uncertainty
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SPECIAL ASSET POOL

2012 vs 2011

The net loss of $177 million reflected decline of $665 million compared to

net income of $488 million in 2011 mainly driven by decrease in revenues

and higher credit costs partially offset by tax benefit on the sale of

business in 2012

Revenues were $500 million CVAIDVA was $157 million compared

to $74 million in 2011 Excluding the impact of CVVDVA revenues in 4P

were $657 million compared to $473 million in 2011 The decline in

revenues was driven in part by lower non-interest revenue due to the absence

of
positive private equity marks and lower gains on asset sales as well as an

aggregate repurchase reserve build in 2012 of approximately $244 million

related to private-label mortgage securitizations see Managing Global

RiskCredit RiskCitigroup Residential MortgagesRepresentations

and Warranties below The loss in net interest revenues improved from the

prior year due to lower funding costs but remained negative Citi expects

continued negative net interest revenues as interest earning assets continue

to be smaller portion of the overall asset pool

Expenses increased 11% driven by higher legal
and related costs partially

offset by tower expenses from lower volume and asset levels

Provisions were benefit of $224 million which represented 73%

decline from 2011 due to decrease in loan loss reserve releases release of

$140 million compared to release of $1.9 billion in 2011 partially offset

by $1.1 billion decline in net credit losses

Assets declined 49% to $21 billion primarily driven by sales amortization

and prepayments Asset sales of $11 billion generated pretax gains of

approximately $0.3 billion compared to asset sales of $29 billion and pretax

gains of $0.5 billion in 2011

2011 vs 2010

Net income decreased 50% driven by the decrease in revenues due to lower

asset balances partially
offset by lower expenses and improved credit

Revenues decreased 81% driven by the overall decline in net interest

revenue during the yea as interest-earning assets declined and thus

represented smaller portion of the overall asset pool Non-interest revenue

decreased by 42% due to lower gains on asset sales and the absence of
positive

private equity marks from the
prior-year period

Enpenses decreased 49% driven by lower volume and asset levels as well

as lower
legal

and related costs

Provisions were benefit of $827 million which represented an

improvement of $1.1 billion from the prioryea as credit conditions

improved during 2011 The improvement was primarily driven by

$945 million decrease in net credit losses as well as an increase in loan loss

reserve releases

Assets declined 49% primarily driven by sales amortization and

prepayments Asset sales of $29 billion generated pretax gains of

approximately $0.5 billion compared to asset sales of $39 billion and pretax

gains of $1.3 billion in 2010

In millions of dollars except as otherwise noted

Net interest revenue

Non-interest revenue

The 5ecial Asset Pool SAP consists of
portfolio

of
securities

loans and other assets that Citigroup intends to continue to reduce over time through asset sales

and
portfolio

run-off 4P had approximately $21 billion of assets as of December 31 2012 which constituted approximately 13% of Citi Holdings assets

Revenues net of interest expense

Total operating expenses

Net credit losses

Credit reserve builds releases

Provision releases for unfunded lending commitments

Provisions for credit losses and for benefits and claims

Income loss from continuing operations before taxes

Income taxes benefits

Net income loss from continuing operations

Noncontrolling interests

Net income loss

2012

$287

213

$500

326

28
140

56
$224

$602

425

$177

2011

405

952

547

293

$1068

1855

40

827

$1081

485

596

108

488

2010

$1219

1633

2852

571

$2013

1711

76

226

2055

897

$1158

188

970

Change

2012 vs 2011

29%

NM

NM

11%

NM

92

40
73%

NM

NM

NM

100%

NM

NM Not meaningful

Change

2011 vs 2010

NM

42%

81%

49%

47%

47

NM

47%
46

49%
43

50%$177

EOP assets in billions of dollars 21 41 80 49% 49%
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BALANCE SHEET REVIEW

The following sets forth general discussion of the changes in certain of the more significant
line items of Citis Consolidated Balance Sheet For additional

information on Citigroups aggregate liquidity resources including its deposits short-term and long-term debt and secured financing transactions see Capital

Resources and LiquidityFunding and Liquidity below

In billions of dollars

Assets

Cash and deposits with banks

Federal funds sold and securities borrowed

or purchased under agreements to resell

Trading account assets

Investments

Loans net of unearned income and

allowance for loan losses

Other assets

139

261

321

312

630

202

December 31

2011

204 184

278 276

315 292

295 293

633 617

206 212

$65 32%

17

17

$45 24%

15
29 10

19

13

10

Cash and Deposits with Banks

Cash and deposits with banks is composed of both Cash and due from

banks and Deposits with banks Cash and due from banks includes

cash on hand at Citis domestic and overseas offices and ii non-

interest-bearing balances due from banks including non-interest-bearing

demand deposit accounts with correspondent banks central banks such

as the Federal Reserve Bank and other banks or depository institutions for

normal operating purposes Deposits with banks includes interest-bearing

balances demand deposits and time deposits held in or due from banks

including correspondent banks central banks and other banks or depository

institutions maintained for among other things normal operating and

regulatory reserve requirement purposes

During 2012 cash and deposits with banks decreased $45 billion or 24%

driven by $53 billion or 34% decrease in
deposits

with banks offset by an

$8 billion or 27% increase in cash and due from banks The purposeful

reduction in cash and
deposits

with banks was in keeping with Citis

continued
strategy to deleverage the balance sheet and deploy excess cash

into investments The overall decline resulted from cash used to repay long-

term debt maturities net of modest issuances and to reduce other long-term

debt and short-term borrowings including the redemption of trust preferred

securities and debt repurchases the funding of asset growth in the
Citicorp

businesses including continued lending to both Consumer and Corporate

clients as well as the reinvestment of cash into higher yielding available-

for-sale AFS securities These uses of cash were partially offset by the cash

generated by the $65 billion increase in customer deposits over the course of

2012 as well as cash generated from asset sales primarily in Citi Holdings

including the $1.89 billion paid to Citi by Morgan Stanley for the 14%

interest in MSSB as described under Citi HoldingsBrokerage and Asset

Management and in Note 15 to the Consolidated Financial Statements

and from Citis operations

The $65 billion or 32% decline in cash and
deposits

with banks during

the fourth quarter of 2012 was similarly driven by cash used to repay
short-

term borrowings and long-term debt obligations and the redeployment

of excess cash into investments The reduction during the fourth quarter

also reflected net decline in client deposits that was expected during the

quarter and reflected the run-off of episodic deposits that came in at the end

of the third quarter and the oufflows of
deposits

related to the Transaction

Account Guarantee TAG program partially
offset by deposit growth in the

normal course of business These deposit changes are discussed further under

Capital Resources and LiquidityFunding and Liquidity below

December 31 September 30

2012 2012

EOP EOP

4Ql2vs.3Q12 4012vs

Increase 4011 Increase

decrease Change decrease Change

Total assets $1865 $1931 $1874 $66 3%
Liabilities

Deposits 931 945 866 $14 1% 65 8%

Federal funds purchased and securities loaned or sold

under agreements to repurchase 211 224 198 13 13

Trading account liabilities 116 130 126 14 11 10
Short-term borrowings 52 49 54

Long-term debt 239 272 324 33 12 85 26

Other liabilities 125 122 126

Total liabilities $1674 $1742 $1694 $68 4% $20 1%
Total equity 191 189 180 11

Total liabilities and equity $1865 $1931 $1874 $66 3%

ASSETS
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Federal Funds Sold and Securities Borrowed or

Purchased Under Agreements to Resell Reverse Repos

Federal funds sold consist of unsecured advances to third
parties

of excess

balances in reserve accounts held at the Federal Reserve Banks During 2011

and 2012 Citis federal funds sold were not significant

Reverse repos and securities borrowing transactions decreased by

$15 billion or 5% during 2012 and declined $17 billion or 6% compared to

the third quarter of 2012 The majority of this decrease was due to changes in

the mix of assets within certain Securities and Banking businesses between

reverse repos and trading account assets

For further information regarding these balance sheet categories see

Notes and 12 to the Consolidated Financial Statements

Trading Account Assets

Trading account assets includes debt and marketable equity securities

derivatives in net receivable position residual interests in securitizations

and physical commodities inventory In addition certain assets that

Citigroup has elected to carry at fair value such as certain loans and

purchase guarantees are also included in Trading account assets

During 2012 trading account assets increased $29 billion or 10%

primarily due to increases in equity securities $24 billion or 72% foreign

government securities $10 billion or 12% and mortgage-backed securities

$4 billion or 13% partially
offset by an $8 billion or 12% decrease in

derivative assets significant portion of the increase in Citis trading account

assets approximately half of which occurred in the first quarter
of 2012

with the remainder of the growth occurring steadily during the rest of 2012

was the reversal of reductions in trading positions during the second half of

2011 as result of the economic uncertainty that
largely began in the third

quarter of 2011 and continued into the fourth quarter During 2011 Citi

reduced its rates trading in the GlO particularly
in Europe given the market

environment in the region and credit trading and securitized markets also

declined due to reduced client volume and less market
liquidity

In 2012

the increases in trading assets and the assets classes noted above were the

result of more favorable market environment and more robust trading

activities as well as change in the asset mix of positions held in certain

equities businesses

Average trading account assets were $251 billion in 2012 compared to

$270 billion in 2011 The decrease versus the
prior year reflected the higher

levels of trading assets excluding derivative assets during the first half of

2011 prior to the dc-risking and market-related reductions noted above

For further information on Citis trading account assets see Notes and

14 to the Consolidated Financial Statements

Investments

Investments consist of debt and equity securities that are available-for-sale

debt securities that are held-to-maturity non-marketable equity securities

that are carried at fair value and non-marketable equity securities carried

at cost Debt securities include bonds notes and redeemable preferred

stock as well as certain mortgage-backed and asset-backed securities and

other structured notes Marketable and non-marketable equity securities

carried at fair value include common and nonredeemable preferred stock

Nonmarketable equity securities carried at cost primarily include equity

shares issued by the Federal Reserve Bank and the Federal Home Loan Banks

that Citigroup is required to hold

During 2012 investments increased by $19 billion or 6% primarily due

to $23 billion or 9% increase in AFS predominantly foreign government

and U.S Treasury securities partially
offset by $1 billion decrease in held-

to-maturity securities The majority of this increase occurred during the

fourth quarter of 2012 where investments increased $17 billion or 6% in

total The increase in AFS was part of the continued balance sheet
strategy

to

redeploy excess cash into higher-yielding investments

As noted above the increase in AFS included growth in foreign

government securities as the increase in deposits in many countries resulted

in higher liquid resources and drove the investment in foreign government

AFS primarily in Asia and Latin America and U.S Treasury securities

This growth and reallocation was supplemented by smaller increases in

mortgage-backed securities both U.S government agency MBS and non-U.S

residential MBS municipal securities and other asset-backed securities

partially
offset by reduction in U.S federal agency securities

For further information regarding investments see Notes and 15 to the

Consolidated Financial Statements
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Loans

Loans represent the
largest asset category of Citis balance sheet Citis total

loans as discussed throughout this section are presented net of unearned

income were $655 billion at December 31 2012 compared to $647 billion

at December 31 2011 Excluding the impact of FX translation loans

increased 1% year-over-year At year-end 2012 Consumer and Corporate

loans represented 62% and 38% respectively
of Citis total loans

In Citicorp loans were up 7% to $540 billion at year
end 2012 as

compared to $507 billion at the end of 2011 Citicorp Corporate loans

increased 11%
year-over-yeat

and Citicorp Consumer loans were up

3% year-over-year

Corporate loan growth was driven by Transaction Services 25% growth

particularly from increased trade finance lending in most regions as well as

growth in the Securities and Banking Corporate loan book 6% growth

with increased borrowing generally across most segments and regions

Growth in Corporate lending included increases in Private Bank and certain

middle-market client segments overseas with other Corporate lending

segments down
slightly as compared to year-end 2011 During 2012 Citi

continued to optimize the Corporate lending portfolio including selling

certain loans that did not fit its
target

market profile

Consumer loan growth was driven by Global Consumer Banking as

loans increased 3% year-over-yea led by Latin America andAsia North

America Consumer loans decreased 1% driven by declines in card loans as

the cards market reflected overall consumer deleveraging as well as other

regulatory changes Retail lending in North America howevei increased

10% year-over-yea as result of higher real estate lending as well as growth

in the commercial segment

In contrast Citi Holdings loans declined 18% year-over-yea
due to the

continued run-off and asset sales in the portfolios

During 2012 average
loans of $649 billion yielded an average rate of

7.5% compared to $644 billion and 7.8% respectively
in the

prior year

For further information on Citis loan portfolios see generally Managing

Global RiskCredit Risk below and Notes and 16 to the Consolidated

Financial Statements

Other Assets

Other assets consists of Brokerage receivable.s Goodwil Intangibles and

Mortgage servicing rights
in addition to Other assets including among other

items loans
held-for-sale

deferred tax assets equity-method investments

interest and fees receivable premises and equipment certain end-user

derivatives in net receivable position repossessed assets and other receivables

During 2012 other assets decreased $10 billion or 5% primarily due to

$5 billion decrease in brokerage receivables $3 billion decrease in other

assets $1 billion decrease in mortgage servicing rights see Managing Global

RiskCredit RiskNorth America Consumer Mortgage LendingMortgage

Servicing Rights below and $1 billion decrease in intangible assets

For further information on brokerage receivables see Note 13 to the

Consolidated Financial Statements For further information regarding goodwill

and intangible assets see Note 18 to the Consolidated Financial Statements

LIABILITIES

Deposits

Deposits represent customer funds that are payable on demand or upon

maturity For discussion of Citis deposits see Capital Resources and

LiquidityFunding and Liquidity below

Federal Funds Purchased and Securities Loaned or Sold

Under Agreements to Repurchase Repos
Federal funds purchased consist of unsecured advances of excess balances in

reserve accounts held at the Federal Reserve Banks from third parties During

2011 and 2012 Citis federal funds purchased were not significant

For further information on Citis secured financing transactions

including repos and securities lending transactions see Capital Resources

and LiquidityFunding and Liquidity below See also Notes and 12 to

the Consolidated Financial Statements for additional information on these

balance sheet categories

Trading Account Liabilities

Trading account liabilities includes securities sold not
yet purchased

short positions and derivatives in net payable position as well as certain

liabilities that Citigroup has elected to carry at fair value

During 2012 trading account liabilities decreased by $10 billion or

8% primarily due to $5 billion or 8% decrease in derivative liabilities

and reduction in short equity positions In 2012 average trading account

liabilities were $74 billion compared to $86 billion in 2011 primarily due to

lower average volumes of short equity positions

For further information on Citis trading account liabilities see Notes

and 14 to the Consolidated Financial Statements

Debt

Debt is composed of both short-term and long-term borrowings Short-term

borrowings include commercial paper and borrowings from unaffiliated

banks and other market participants Long-term borrowings include senior

notes subordinated notes trust preferred securities and securitizations For

further information on Citis long-term and short-term debt borrowings

during 2012 see Capital Resources and LiquidityFunding and Liquidity

below and Notes and 19 to the Consolidated Financial Statements

Other Liabilities

Other liabilities consists of Brokerage payables and Other liabilities

including among other items accrued expenses and other payables

deferred tax liabilities certain end-user derivatives in net payable position

and reserves for legal claims taxes restructuring unfunded lending

commitments and other matters

During 2012 other liabilities decreased $1 billion or 1% For further

information regarding Brokerage payables see Note 13 to the Consolidated

Financial Statements
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SEGMENT BALANCE SHEET AT DECEMBER 31 ZOlZ

Parent Company

Issued

Long-Term

Debt and

Stockholders Total Citigroup

Eauitv Consolidated
In mi/lions of dollars

Assets

Cash and deposits with banks 19474 71152 46634 137260 1327 138587

Federal funds sold and securities borrowed or

purchased under agreements to resell 3243 256864 260107 1204 261311

Trading account assets 12716 300360 244 313320 7609 320929

Investments 29914 112928 151822 294664 17662 312326

Loans net of unearned income and

allowance for loan losses 283365 241819 525184 104825 630009

Other assets 53180 75543 49154 177877 23621 201498

Total assets $401892 $1058666 $247854 $1708412 $156248 $1864660

Liabilities and equity

Total deposits $336942 523083 2579 862604 67956 930560

Federal funds purchased and securities loaned or

sold under agreements to repurchase 6835 204397 211232 211236

Trading account liabilities 167 113530 535 114232 1317 115549

Short-term borrowings
140 46535 4974 51649 378 52027

Long-term debt 2688 43515 8917 55120 7790 176553 239463

Other liabilities 18752 79384 17693 115829 8999 124828

Net inter-segment funding lending 36368 48222 211208 295798 69804 365602

Total liabilities $401892 $1058666 $245906 $1706464 $156248 189049 $1673663

Total equity 1948 1948 189049 190997

Total liabilities and equity $401892 $1058666 $247854 $1708412 $156248 $1864660

The supplemental
information presented In the table abase retlects Citigrsups consolidated GMP balonce nheet by reporting segment an nt December 31 2012 The respective segment informatisn depicts the assets

and liabilities managed by each segment an at such date While this preoentatinn is not detined bp GMP Citi believes that these nsn-GMP financial measures enhance inaestsro understanding of the balance sheet

components managed by the underlying buninens segments as well an the beneficial inter-relationship of the asset and liability dynamics of the balance sheet csmponents among Citis business segments

121 Consolidating eliminatisno far total Citigrsup and Citigrssp parent cnmpany assets and liabilities are recsrded within the Corporate/Other segment

131 The total ateckholders equity and oabutantially all long-term debt of Citigrsup resides in the Citigraup parent csmpany Csnsolidated Balance Sheet Citigrsup allscaten stnckholdero equity and lsng-term debt to its

businesses thraugh inter-segment allocatisva as described abase

Global

Consumer

Banking

Institutional

Clients

Group

Citigroup

Corporate/Other

Discontinued

Operations

and

Consolidating Subtotal

Eliminationst21 Citicorp

Ciii

Holdings

40



CAPITAL RESOURCES AND LIQUIDITY

CAPITAL RESOURCES

Overview

Capital is used principally to support assets in Citis businesses and to absorb

credit market and operational losses Citi primarily generates capital

through earnings from its operating businesses Citi may augment its
capital

through issuances of common stock perpetual preferred stock and equity

issued through awards under employee benefit plans among other issuances

During the fourth quarter of 2012 Citi issued approximately $2.25 billion

of noncumulative perpetual preferred stock see Funding and Liquidity

Long-Term Debt below

Citi has also previously augmented its regulatory capital through the

issuance of subordinated debt underlying trust preferred securities although

the treatment of such instruments as regulatory capital
will be phased out

under the U.S Basel III rules in accordance with the timeframe
specified by

The Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010

Dodd-Frank Act see Regulatory Capital Standards below Accordingly

Citi has begun to redeem certain of its trust preferred securities see Funding

and LiquidityLong-Term Debt below in contemplation of such future

phase out

Furthei changes in regulatory and accounting standards as well as the

impact of future events on Citis business results such as corporate and asset

dispositions may also affect Citis capital levels

Citigroups capital management framework is designed to ensure that

Citigroup and its principal subsidiaries maintain sufficient capital consistent

with each entitys respective
risk

profile
and all applicable regulatory

standards and guidelines Citi assesses its capital adequacy against series

of internal quantitative capital goals designed to evaluate the Companys

capital
levels in expected and stressed economic environments Underlying

these internal quantitative capital goals are strategic capital considerations

centered on preserving and building financial strength Senior management

with oversight from the Board of Directors is responsible for the
capital

assessment and planning process which is integrated into Citis
capital plan

as part of the Federal Reserve Boards Comprehensive Capital Analysis and

Review CCAR process Implementation of the
capital plan is carried out

mainly through Citigroups Asset and
Liability Committee with oversight

from the Risk Management and Finance Committee of Citigroups Board of

Directors Asset and
liability

committees are also established globally and for

each
significant legal entity region country and/or major line of business

Capital Ratios Under Current Regulatory Guidelines

Citigroup is subject to the risk-based capital guidelines currently Basel

issued by the Federal Reserve Board Historically capital adequacy has been

measured in part based on two risk-based capital ratios the Tier Capital

and Total Capital Tier Capital Tier Capital ratios Tier Capital

consists of the sum of core capital elements such as qualifying common

stockholders equity as adjusted qualifying perpetual preferred stock

qualifying noncontrolling interests and qualifying trust preferred securities

principally reduced by goodwill other disallowed intangible assets and

disallowed deferred tax assets Total Capital also includes supplementary

Tier Capital elements such as qualifying subordinated debt and limited

portion of the allowance for credit losses Both measures of
capital adequacy

are stated as percentage of risk-weighted assets

In 2009 the U.S banking regulators developed new supervisory measure

of
capital

termed Tier Common which is defined as Tier Capital less

non-common elements including qualifying perpetual preferred stock

qualifying noncontrolling interests and qualifying trust preferred securities

Citigroups risk-weighted assets as currently computed under Basel

are principally derived from application of the risk-based
capital guidelines

related to the measurement of credit risk Pursuant to these guidelines

on-balance-sheet assets and the credit equivalent amount of certain off-

balance-sheet
exposures such as financial guarantees unfunded lending

commitments letters of credit and derivatives are assigned to one of

several prescribed risk-weight categories based upon the perceived credit risk

associated with the obligor if relevant the guaranto the nature of the

collateral or external credit ratings Risk-weighted assets also incorporate

measure for market risk on covered trading account positions and all

foreign exchange and commodity positions whether or not carried in the

trading account Excluded from risk-weighted assets are any assets such as

goodwill and deferred tax assets to the extent required to be deducted from

regulatory capital

Citigroup is also subject to Leverage ratio requirement non-risk-

based measure of
capital adequacy which is defined as Tier Capital as

percentage of quarterly adjusted average total assets

To be well capitalized under current federal bank regulatory agency

definitions bank holding company must have Tier Capital ratio of at

least 6% Total Capital ratio of at least 10% and not be subject to Federal

Reserve Board directive to maintain higher capital
levels In addition the

Federal Reserve Board expects bank holding companies to maintain

minimum Leverage ratio of 3% or 4% depending on factors
specified in its

regulations The following table sets forth Citigroups regulatory capital ratios

as of December 31 2012 and December 31 2011

At year end

Tier Common

Tier Capital

Total Capital Tier Capital Tier Capital

Leverage

As indicated in the table above Citigroup was well capitalized under the

current federal bank regulatory agency
definitions as of December 31 2012

and December31 2011

2012

12.67%

14.06

17.26

7.48

2011

11.80%

13.55

16.99

719
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Components of Capital Under Current Regulatory Guidelines

In mi/dons of dollars at year end
2012 2011

Tier Common Capital

Citigroup common stockholders equity
186487 $177494

Regulatory CapItal Adjustments and Deductions

Less Net unrealized gains losses on securities available-tor-sale net of tax1 597 35

Less Accumulated net losses on cash flow hedges net of tax 2293 2820

Less Pension liability adjustment net of tax1 5270 4282

Less Cumulative effect included in fair value of financial liabilities attributable to the change in

own creditworthiness net of tax 18 1265

Less Disallowed deferred tax assets 40148 37980

Less Intangible assets

Goodwill 25686 25413

Other disallowed intangible assets 4004 4550

Other 502 569

Total Tier Common CapItal
123096 $114854

TIer CapItal

Qualifying perpetual preferred stock 2562 312

Qualifying trust preferred securities 9983 15929

Qualifying noncontrolling interests
892 779

Total Tier Capital
136532 $131874

Tier CapItal

Allowance for credit losses161 12330 2423

Qualifying subordinated debt171 18689 20429

Net unrealized pretax gains on available-for-sale equity securities1
135 658

Total Tler2 Capital
31154 33510

Total Capital flier Capital
Tier Capital 167686 $165384

Risk-Weighted Assets

In millions of dollars at year end

Risk-Weighted Assets using Basel I18Hn1
971253 $973369

Estimated Risk-Weighted Assets using Basel 11.5110
$1110859 N/A

Tier Capital excludes set unrealized gaiss lswesl on aoailable-tor-sale IAFSI debt securities and set unrealized gains us AFS equity securities with readily determisable fair salues in
accordance with risk-based

capital guidelines In anriuing atTier Capital banking organizations are required to deduct net unrealized losses sn AFS equity securities with readily determinable tair saluw set st tao Baskisg organizatisso are

permitted ts isclude is her Capital opts 45% ot set unrealized pretax gains sn AFS equity securities with readily determinable fair uslues

12 Is additios includes the set amsunt st unamortized loss us held-to-maturity HTM securities This amount relates to securities which were previsuoly transferred from AFS to HIM and non-credit-related tactors such

as changes in interest rates and liquidity spreads for HTM securities with other-thas-tempnrary impairment

The Federal Reserve Board granted interim capital reliet tsr the impact of ASC 715-20 CompensahoinRuhroworrt eenefltzDefined eeoetits Plaos formerly StAS 58

The impact of changes
in Cibgroupo own creditworthiness in oaluing liabilities for which the fair value option has been elected in excluded from Tier Capital in accordance with risk-based captal guidelines

Of Citin approximate $55 billion of net deterred tao assets at December 31 2012 approximately $11 billion of such assets were includable without limitation in regulatory capital pursuant to rink-based capital

gaidelinea while approximately $40 billion sf ouch assets uoceeded the limitation impssed by these guidelines and an disallowed deterred tao assets were deducted in arriving at Tier Capital Citigrsups

approoimate $4 billion ot other ant deterred tax assets primarily represented effects of the pussion liability and cash flow hedges adiuntmnnta which are permitted to be eucludnd prior to deriving the amount of net

deterred tax aanets sabect tu limitation under the guidelines

16 Includable up to 1.25% of risk-weighted assets Any excess allowance for credit looses is deducted in arriuivg at risk-weighted assets

Includes qualifying subordinated debt in an amount not exceeding 50% of Tier Capital

Risk-weighted ausets an computed under Basul credit niok and market risk capital rules

19 Includes risk-weighted credit equivalent amounts net of applicable bilateral neeing agreements of $62 billion for interest rate commsdity and equity derivative contracts foreign nnchange cootracts and credit

derivatives as of December 31 2012 compared with $67 billion an of December 31 2011 Market risk uquiualunt assets included in risk-weighted assets amounted to $41.5 billion at December 31 2012 and

$46.8 billion at December31 2011 Riak-wuighted assets also include the effect of certain other off-bafance-shent exposures such as unused lending commitments and lettern of credit and reflect deductions such

as certsio intangible aoxetx and soy eucess allnwaxce tsr credit losses

110 Risk-weighted assets an computed under Basel credit risk capital rules and final rnuisud market risk capital rules Basul 11.5
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Basel 11.5 and III

In June 2012 the U.S banking agencies released final revised market risk

capital rules Basel 11.5 which became effective onJanuary 2013 At

the same time the U.S banking agencies also released proposed Basel III

rules although the timing of the finalization and effective dates of these

rules is subject to uncertainty Collectively these rules would establish an

integrated framework of standards applicable to virtually all U.S banking

organizations including Citi and Citibank N.A and upon implementation

would comprehensively revise and replace existing regulatory capital

requirements For additional information on the proposed U.S Basel II

and final Basel 11.5 rules see Regulatory Capital Standards and Risk

FactorsRegulatory Risks below

Citis estimated Tier Common ratio as of December 31 2012 assuming

application of the Basel 11.5 rules was 11.08% compared to 12.67% under

Basel This decline reflects the
significant increase in risk-weighted assets

under the Basel 11.5 rules relative to those under the current Basel market

risk capital rules Furthermore Citi continues to incorporate mandated

enhancements and refinements to its Base 11.5 market risk models for

which conditional approval has been received from the Federal Reserve

Board and 0CC Citis Base 11.5 risk-weighted assets would be substantially

higher absent the successful incorporation of these required enhancements

and refinements

At December 31 2012 Citis estimated Base III Tier Common ratio was

8.7% compared to an estimated 8.6% at September 30 2012 each based

on total risk-weighted assets calculated under the proposed U.S Base III

advanced approaches and including Base 11.512 This
slight increase

quarter-over-quarter was primarily due to lower risk-weighted assets partially

offset by decline in Tier Common Capital attributable largely to changes

in OCI as well as certain other components

Citis estimated Base III Tier Common ratio is based on its

understanding expectations and
interpretation

of the proposed U.S Basel III

requirements anticipated compliance with all necessary enhancements to

model calibration and other refinements as well as further regulatory clarity

and implementation guidance in the U.S

11 Citis estimate of risk-weighted assets under Basel 11.5 is non-GNkP financial measure as of

December31 2012 Citi believes this metric provides useful information to investors and others by

measuring Citio progress against future regulatory capital standards

12 Citis estimated Basel Ill Tier Common ratio and its related components are non-GMP financial

measures Citi believes this ratio and its components the latter of which are presented in the table

below proelde useful information to investors and others by measuring Citis progress against

eupecfed future regulatory capital standards
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Components of Tier Common Capital and Risk-Weighted Assets Under Basel Ill

December 31 September 30

2012 2012
In mi//ions of dollars

Tier Common Capital

Citigroup common stockholders equity
186487 186465

Add Qualifying minority interests
171 161

Regulatory Capital Adjustments and Deductions

Less Accumulated net unrealized losses on cash flow hedges net of tax 2293 2503

Less Cumulative change in fair value of financial liabilities attributable to the change in own creditworthiness net of tax 587 998

Less Intangible assets

27004 27248

Identifiable intangible assets other than mortgage servicing rights MSR5 5716 5983

Less Defined benefit pension plan net assets 732 752

Less Deferred tax assets DTA5 arising from tax credit and net operating loss carryforwards 27200 23500

Less Excess over 0%/i 5% limitations for other DIA5 certain common equity investments and MSR513 22316 23749

Total Tier Common Capital
105396 106899

Risk-Weighted Assetst4t $1206153 $1236619

Calculated based on the US banking agencies proposed Basel Ill rules

Includes goodwill embedded in the valuation of significant common stuck inuestments in unconsolidated financial institutions

Aside from MSlRo reflects DIAO arising from temporary differencos and significant common stock investments in unconsolidated financial instituti005

Calculated based on the proposed U.S Basel Ill advanced approaches for determining risk-weighted assets and including Basel 11.5

Common Stockholders Equity

As set forth in the table below during 2012 Gitigroups common

stockholders equity increased by $9 billion to $186.5 billion which

represented 10% of Citis total assets as of December 31 2012

In b/I/ions of dollars

Common stockholders equity December31 2011 177.5

Citigroups net income 7.5

Employee benefit plans and other activities1 0.6

Net change in accumulated other comprehensive income loss

net of tao 0.9

Common stockholders equity December31 2012 186.5

As of December 31 2012 $6.7 billion of common stock repurchaoes remained under Citiu

repurchase programs Any CS repurchase program is subiect to regulatory approval No material

rvpurchaoeo were made in 2012 See Risk FactorsBusiness and Operational Risks and

Purchases ot Equity Securities below
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Tangible Common Equity and Tangible Book Value Per

Share

Tangible common equity TCE as defined by Citigroup represents common

equity less goodwill other intangible assets other than mortgage servicing

rights MSRs and related net deferred tax assets Other companies may

calculate ICE in different manner Citis ICE was $155.1 billion at

December 31 2012 and $145.4 billion at December 31 2011 The ICE ratio

ICE divided by Basel risk-weighted assets was 16.0% at December 31

2012 and 14.9% at December 31 2011

reconciliation of Citigroups total stockholders equity to ICE and book

value per share to tangible book value per share as of December 31 2012

and December 31 2011 follows

In millions of dollars or shares at
year end

except ratios and per share data 2012 2011

Total Citigroup stockholders equity 189049 177806

Less

Preferred stock 2562 312

Common equity 186487 177494

Less

Goodwill 25673 25413

Other intangible assets other than MSR5 5697 6600

Goodwill and other intangible assets other

than MSR5 related to assets for discontinued

operations held for sale 32

Net deterred tax assets related to goodwill and

other intangible assets 32 44

Tangible common equity ICE 155053 145437

Tangible assets

GMP assets $1864660 $1873878

Less

Goodwill 25673 25413

Other intangible assets other than MSR5 5697 6600

Goodwill and other intangible assets other

than MSR5 related to assets for discontinued

operations held for sale 32

Net deferred tax assets related to goodwill and

other intangible assets 309 322

Tangible assets TA $1832949 $1841543

Risk-weighted assets RWA 971253 973369

ICE/TA ratio 8.46% 7.90%

TCE/RWA ratio 15.96% 14.94%

Common shares outstanding CSO 3028.9 2923.9

Book value per share common equity/CSO 61.57 60.70

Tangible book value per share TCE/CSO 51.19 49.74

Capital Resources of Citigroups Subsidiary U.S

Depository Institutions

Citigroups subsidiary U.S depository institutions are also subject to risk-

based capital guidelines issued by their
respective primary federal bank

regulatory agencies which are similar to the guidelines of the Federal

Reserve Board

The following table sets forth the
capital

tiers and
capital

ratios under

current regulatory guidelines for Citibank N.A Citis primary subsidiary U.S

depository institution as of December 31 2012 and December 31 2011

In billions of dollars except ratios 2012 2011

Tier Common Capital $116.6 121.3

Tier Capital 117.4 121.9

Total Capital

Tier Capital Tier Capital 135.5 134.3

Tier Common ratio 14.12% 14.63%

Tier Capital ratio 14.21 14.70

Total Capital ratio 16.41 16.20

Leverage ratio 8.97 9.66

13 ICE tangible back value per nbare and related ratins are nnn-GA.AP financial measares that are used

and relied upon by investors and industry analyntn as capital adeqsacy metrics
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Impact of Changes on Capital Ratios Under Current

Regulatory Guidelines

The following table presents the estimated sensitivity of Citigroups and

Citibank N.A.s capital ratios to changes of $100 million in Tier Common

Capital Tier Capital or Total Capital numerator or changes of $1 billion

in risk-weighted assets or adjusted average
total assets denominator

as of December 31 2012 This information is provided for the purpose

of analyzing the impact that change in Citigroups or Citibank NAs

financial position or results of operations could have on these ratios These

sensitivities only consider
single change to either component of capital

risk-weighted assets or adjusted average total assets Accordingly an event

that affects more than one factor may have
larger

basis point impact than

is reflected in this table

Tier Common ratio Tier Capital ratio Total Capital ratio Leverage ratio

Impact of $1

Impact of $1 Impact of $1 Impact of $1 billion change

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

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

Tier Common Capital assets Tier Capital assets Total Capital assets Tier Capital
assets

1.0 bps 1.3 bps 1.0 bps 1.4bps 1.0bps 1.8bps 0.5 bps 0.4 bps
Citigroup

Citibank N.A 1.2 bps 1.7 bps 1.2 bps 1.7 bps 1.2 bps 2.0 bps 0.8 bps 0.7 bps

Broker-Dealer Subsidiaries

At December 31 2012 Citigroup
Global Markets Inc U.S broker-dealer

registered
with the SEC that is an indirect wholly owned subsidiary of Citigroup

had net capital computed in accordance with the SECs net capital rule

of $6.2 billion which exceeded the minimum requirement by $5.7 billion

In addition certain of Citis other broker-dealer subsidiaries are subject

to regulation in the countries in which they do business including

requirements to maintain specified
levels of net

capital
or its equivalent

Citigroups other broker-dealer subsidiaries were in compliance with their

capital requirements at December 31 2012 See Note 20 to the Consolidated

Financial Statements
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Regulatory Capital Standards

The future regulatoiy capital standards applicable to Citi include Base II

Basel 11.5 and Basel III as well as the current Basel credit risk
capital rules

until superseded

Base II

In November 2007 the U.S banking agencies adopted Base II new set of

risk-based
capital standards for large internationally active U.S banking

organizations including Citi These standards require Citi to comply with the

most advanced Basel II approaches for calculating risk-weighted assets for

credit and operational risks

More specifically credit risk under Basel II is generally measured using

an advanced internal ratings-based models approach which is applicable

to wholesale and retail
exposures and under certain circumstances also to

securitization and equity exposures For wholesale and retail exposures

U.S banking organization is required to input risk parameters generated

by its internal risk models into specified required formulas to determine

risk-weighted assets Basel II provides several approaches subject to various

conditions and qualifying criteria to measure risk-weighted assets for

seduritization exposures For equity exposures U.S banking organization

may use simple risk weight approach if it
qualifies to do so an internal

models approach to measure risk-weighted assets for
exposures

other

than exposures to investments funds for which look through approach

must be used

Basel II sets forth advanced measurement approaches to be employed

by U.S banking organization in the measurement of its operational risk

which is defined by Citi as the risk of loss resulting from inadequate or failed

internal processes systems or human factors or from external events The

advanced measurement approaches do not require banking organization

to use specific methodology in its operational risk assessment and rely on

banking organizations internal estimates of its operational risks to generate

an operational risk
capital requirement

The U.S Basel II implementation timetable
originally consisted of

parallel calculation period under the current regulatory capital rules

Basel followed by three-year transitional floor period during which

Basel II risk-based
capital requirements could not fall below certain floors

based on application of the Basel rules Citi began parallel Basel and

Basel II reporting to the U.S banking agencies on April 2010 although

as required under U.S banking regulations reported only its Basel
capital

ratios for
purposes

of assessing compliance with minimum Tier Capital and

Total Capital ratio requirements

InJune 2011 the U.S banking agencies adopted final regulations

to implement the capital floor provision of the so-called Collins

Amendment of the Dodd-Frank Act These regulations eliminated the

three-year transitional floor period in favor of permanent floor based

on the generally applicable risk-based
capital rules currently Basel

Pursuant to these regulations banking organization that has formally

implemented Basel II must calculate its risk-based capital requirements

under both Base and Basel II compare the two results and then
report

the

lower of the
resulting capital ratios for

purposes of determining compliance

with its minimum Tier Capital and Total Capital ratio requirements As of

December 31 2012 neither Citi nor any other U.S banking organization

had received approval from the U.S banking agencies to formally implement

Basel II Citi expects however that it will be required to formally implement

Basel II during 2013 and will begin reporting the lower of its Basel and

Basel II ratios

Base 11.5

Basel 11.5 substantially revised the market risk
capital framework and

implements more comprehensive and risk sensitive methodology for

calculating market risk
capital requirements for covered trading positions

Further the U.S version of the Basel 11.5 rules also implements the Dodd-

Frank Act requirement that all federal agencies remove references to and

reliance on credit
ratings in their regulations and replace these references

with alternative standards for evaluating creditworthiness As result the

U.S banking agencies provided alternative methodologies to external credit

ratings to be used in assessing capital requirements on certain debt and

securitization positions subject to the Basel 11.5 rules

Base III

The U.S Basel III rules consist of three notices of proposed rulemaking

NPRs the Basel III NPR the Standardized Approach NPR and

the Advanced Approaches NPR With the broad exceptions of the new

Standardized Approach to be employed by substantially all U.S banking

organizations in deriving credit risk-weighted assets and the required

alternatives to the use of external credit
ratings

in arriving at applicable

risk weights for certain exposures as referenced above the NPRs are largely

consistent with the Base Committees Basel III rules In November 2012 the

U.S banking agencies announced that none of the proposed rules would be

finalized and effective January 2013 as was in part initially suggested
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Basel III NPR

The Base Ill NPR as with the Base Committee Basel III rules is intended to

raise the quantity and quality of regulatory capita by formally introducing

not ony Tier Common Capital and mandating that it be the predominant

form of regulatory capital but by also narrowing the definition of qualifying

capital
elements at all three regulatory capita tiers as well as imposing

broader and more constraining regulatory adjustments and deductions

The Base III NPR would modify the regulations implementing the

capital
floor provision of the Collins Amendment of the Dodd-Frank

Act that were adopted in June 2011 as discussed above This provision

would require Advanced Approaches banking organizations generally

those with consolidated total assets of at least $250 billion or consolidated

total on-balance sheet foreign exposures of at least $10 billion which

includes Citi and Citibank NA to calculate each of the three risk-based

capital
ratios Tier Common Tier Capital and Total Capital under

both the proposed Standardized Approach and the proposed Advanced

Approaches and
report

the lower of each of the
resulting capital

ratios The

principal differences between these two approaches are in the composition

and calculation of total risk-weighted assets as well as in the definition of

Total Capital Compliance with the Base III NPR stated minimum Tier

Common Tier Capital and Total Capital ratio requirements of 4.5% 6%

and 8% respectively
would be assessed based upon

each of the reported

ratios The newly established Tier Common and increased Tier Capital

stated minimum ratio requirements have been proposed to be phased in

over three-year period Under the Base III NPR consistent with the Base

Committee Base III rules there would be no change in the stated minimum

Total Capital ratio requirement

Additionally the Base III NPR establishes 2.5% Capital Conservation

Buffer applicable to substantially all U.S banking organizations and for

Advanced Approaches banking organizations potential Countercyclica

Capital Buffer of
up to 2.5% The Countercyclica Capital Buffer would be

invoked upon
determination by the U.S banking agencies that the market

is experiencing excessive aggregate credit growth and would be an extension

of the Capital Conservation Buffer i.e an aggregate combined buffer of

potentially
between 2.5% and 5% Citi would be subject to both the Capital

Conservation Buffer and if invoked the Countercyclica Capita Buffer

Consistent with the Base Committee Base III rules both of these buffers

would be required to be comprised entirely
of Tier Common Capital

The calculation of the Capital Conservation Buffer for Advanced

Approaches banking organizations including Citi
would be based on

comparison
of each of the three risk-based capital ratios as calculated under

the Advanced Approaches and the stated minimum required ratios for each

i.e 4.5% Tier Common and 6% Tier Capita both as fully phased-in

and 8% Total Capital with the reportable Capita Conservation Buffer being

the smallest of the three differences If banking organization failed to

comply with the proposed buffers it would be subject to increasingly onerous

restrictions depending upon the extent of the shortfall regarding capital

distributions and discretionary executive bonus payments The buffers are

proposed to be phased in from January 2016 through January 2019

Unlike the Base Committees final rules for global systemically important

banks G-SBs the Base III NPR does not include measures for G-SIBs

such as those addressing the methodology for assessing global systemic

importance
the imposition of additional Tier Common capita surcharges

and the phase-in period regarding these requirements The Federal Reserve

Board is required by the Dodd-Frank Act to issue rules establishing

quantitative risk-based capita surcharge for financial institutions deemed to

be systemically important
and posing risk to market-wide financial

stability

such as Citi and the Federal Reserve Board has indicated that it intends for

these rules to be consistent with the Base Committees final G-SIB rules

Although these rules have not
yet

been proposed Citi anticipates
that it will

likely be subject to 2.5% initial additional capital surcharge

The Base III NPR consistent with the Basel Committees Base III rules

provides that certain capital instruments such as trust preferred securities

would no longer qualify as non-common components of Tier Capita

Furthermore the Collins Amendment of the Dodd-Frank Act generally

requires phase-out of these securities over three-year period beginning

January 2013 for bank holding companies such as Citi that had

$15 billion or more in total consolidated assets as of December 31 2009

Accordingly the U.S banking agencies have proposed that trust preferred

securities and other non-qualifying Tier Capital instruments as we as

non-qualifying Tier Capital instruments be phased out by these bank

holding companies including Citi at 25% per year
incremental phase-

out beginning onJanuary 2013 i.e 75% of these capital
instruments

would be includable in Tier Capita onJanuary 2013 50% onJanuary

2014 and 25% onJanualy 2015 with full phase-out
of these capita

instruments by January 2016 However the timing of the phase-out of

trust preferred securities and other non-qualifying Tier and Tier Capital

instruments is currently uncertain given the delay in finalization and

implementation of the U.S Base III rules For additional information on

Citis outstanding trust preferred securities see Note 19 to the Consolidated

Financial Statements See also Funding and Liquidity below

Under the Base III NPR Advanced Approaches banking organizations

would also be required to calculate two leverage ratios Tier Leverage

ratio and Supplementary Leverage ratio The Tier Leverage ratio would

be modified version of the current U.S leverage ratio and would reflect

the more restrictive proposed Base III definition of Tier Capital in the

numerato but with the same current denominator consisting of average

total on-balance sheet assets less amounts deducted from Tier Capita

Citi as with substantially all U.S banking organizations would be required

to maintain minimum Tier Leverage ratio of 4% The Supplementary

Leverage ratio would
significantly

differ from the Tier Leverage ratio

regarding the inclusion of certain off-balance sheet exposures
within the

denominator of the ratio Advanced Approaches banking organizations such

as Citi would be required to maintain minimum Supplementary Leverage

ratio of 3% commencing on January 2018 although it was proposed

that reporting commence on January 2015 The Base Committees

Base III rules only require that banking organizations calculate similar

Supplementary Leverage ratio
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In addition under the Base III NPR the U.S banking agencies are

proposing to revise the Prompt Corrective Action PCA regulations in

certain respects The PCA requirements direct the U.S banking agencies to

enforce increasingly strict limitations on the activities of insured depository

institutions that fail to meet certain regulatory capital
thresholds The

PCA framework contains five categories of
capital adequacy as measured

by risk-based
capital

and leverage ratios well capitalized adequately

capitalized undercapitalized significantly undercapitalized and

critically undercapitalized

The U.S banking agencies are proposing to revise the PCA regulations

to accommodate new minimum Tier Common ratio requirement

for substantially all categories of
capital adequacy other than

critically

undercapitalized increase the minimum Tier Capital ratio requirement

at each category and introduce for Advanced Approaches insured depository

institutions the Supplementary I.everage
ratio as metric but only for the

adequately capitalized and undercapitalized categories These revisions

have been proposed to be effective on January 2015 with the exception

of the Supplementary Leverage ratio for Advanced Approaches insured

depository institutions for whichJanuary 2018 was proposed as the effective

date Accordingly as proposed beginning January 2015 an insured

depository institution such as Citibank N.A would need minimum Tier

Common Tier Capital Total Capital and Tier Leverage ratios of 6.5%

new requirement 8% 2% increase over the current requirement 10%

and 5% respectively
to be considered well capitalized

Standardized pproach NPR

The Standardized Approach NPR would be applicable to substantially
all

U.S banking organizations including Citi and Citibank NA and when

effective would
replace

the
existing

Base roles governing the calculation

of risk-weighted assets for credit risk As proposed this approach would

incorporate heightened risk
sensitivity

for calculating risk-weighted assets for

certain on-balance sheet assets and off-balance sheet exposures including

those to foreign sovereign governments and banks residential mortgages

corporate and securitization exposures and counterparty credit risk on

derivative contracts as compared to Basel Total risk-weighted assets under

the Standardized Approach would exclude risk-weighted assets
arising

from

operational risk require more limited approaches in measuring risk-weighted

assets for securitization exposures under Base 11.5 and apply the standardized

risk-weights to arrive at credit risk-weighted assets As required under the

Dodd-Frank Act the Standardized Approach proposes to rely on alternatives

to external credit
ratings

in the treatment of certain exposures The proposed

effective date for implementation of the Standardized Approach is January

2015 with an option for U.S banking organizations to early adopt

Advanced Approache.s NPR

The Advanced Approaches NPR incorporates published revisions to the Base

Committees Advanced Approaches calculation of risk-weighted assets as

proposed amendments to the U.S Basel II
capital guidelines Total risk-

weighted assets under the Advanced Approaches would include not only

market risk equivalent risk-weighted assets as determined under Basel 11.5

but also the results of applying the Advanced Approaches in calculating credit

and operational risk-weighted assets Primary among the proposed Basel II

modifications are those related to the treatment of counterparty credit risk

as well as substantial revisions to the securitization exposure framework As

required by the Dodd-Frank Act the Advanced Approaches NPR also proposes

to remove references to and reliance on external credit ratings for various

types
of

exposures
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FUNDING AND LIQUIDITY

Overview

Citis funding and
liquidity objectives generally are to maintain liquidity

to fund its existing asset base as well as grow its core businesses in Citicorp

while at the same time maintain sufficient excess liquidity
structured

appropriately so that it can operate under wide
variety

of market

conditions including market disruptions for both short- and long-term

periods Citigroups primary liquidity objectives are established by entity and

in aggregate across three major categories

the non-bank which is
largely composed of the parent holding company

Citigroup and Citis broker-dealer subsidiaries collectively referred to in

this section as non-bank

Citis significant
Citibank

entities
which consist of Citibank N.A units

domiciled in the IfS Western Europe Hong Kong Japan and Singapore

collectively referred to in this section as significant Citibank entities

and

other Citibank and Banamex entities

Aggregate Liquidity Resources

At an aggregate level Citigroups goal is to ensure that there is sufficient

funding in amount and tenor to ensure that aggregate liquidity resources are

available for these entities The
liquidity

framework requires that entities be

self-sufficient or net providers of
liquidity including in conditions established

under their designated stress tests

Citis primary sources of funding include
deposits

via Citis bank

subsidiaries which are Citis most stable and lowest cost source of long-term

funding ii long-term debt primarily senior and subordinated debt issued

at the non-bank level and certain bank subsidiaries and iii stockholders

equity These sources may be supplemented by short-term borrowings

primarily in the form of secured financing transactions securities loaned or

sold under agreements to repurchase or repos

As referenced above Citigroup works to ensure that the structural tenor

of these funding sources is sufficiently long in relation to the tenor of its

asset base The key goal of Citis assetlliability management is to ensure that

there is excess tenor in the liability structure so as to provide excess liquidity

to fund the assets The excess liquidity resulting from longer-term tenor

profile can effectively
offset

potential
decreases in liquidity that may occur

under stress This excess funding is held in the form of aggregate liquidity

resources as described below

All amounts in the table above are as of period-end and may increase or

decrease intra-period in the ordinary course of business

A.s set forth in the table above Citigroups aggregate liquidity resources

totaled approximately $353.8 billion at December 31 2012 compared to

$404.2 billion at September 30 2012 and $405.5 billion at December 31

2011 During 2011 and the first half of 2012 Citi consciously maintained

an excess liquidity position given uncertainties in both the global economic

outlook and the pace of its balance sheet deleveraging In the second half

of 2012 as these uncertainties showed signs of abating Citi purposefully

began to decrease its
liquidity resources primarily through long-term debt

reductions and limiting deposit growth as well as through increased lending

to both Consumer and Corporate clients

As discussed in more detail below this reduction in excess liquidity
in turn

contributed to reduction in overall cost of funds and thus improved Citis

net interest margin which increased to 2.88% for full year 2012 from 2.86%

for full year 2011 see Deposits and Market RiskInterest Revenue/

Expense and Yields below respectively

At December 31 2012 Citigroups non-bank aggregate liquidity

resources totaled approximately $64.5 billion compared to $77.7 billion at

September 30 2012 and $98.4 billion at December 31 2011 These amounts

included unencumbered liquid securities and cash held in Citis U.S and

non-U.S broker-dealer entities The purposeful decrease in aggregate

liquidity resources of Citis non-bank entities year-over-year
and

quarter-

over-quarter was primarily due to the continued pay down and runoff of

long-term debt including Temporary Liquidity Guarantee Program TLGP

debt which
fully

matured by the end of 2012

Citigroups significant
Citibank entities had approximately

$199.8 billion of aggregate liquidity resources as of December 31 2012

compared to $236.7 billion at September 30 2012 and $200.2 billion at

December 31 2011 The decrease in aggregate liquidity resources during

the fourth quarter of 2012 was primarily due to an anticipated reduction in

episodic deposits and the expiration
of the Transaction Account Guarantee

TAG program see Deposits below as well as the repayment of

remaining TLGP borrowings and reduction in secured borrowings As of

December 31 2012 the
significant

Citibank entities liquidity resources

included $26.5 billion of cash on deposit with major central banks

including the U.S Federal Reserve Bank European Central Bank Bank

In billions of dollars

Available cash at central banks

Unencumbered liquid securities

Dec 31

2012

$33.2

31.3

$64.5

Sept 30

2012

$50.9

26.8

$77.7

Non-bank

Dec.31

2011

$29.1

69.3

$98.4

Significant Citibank Entities

Dec 31 Sept 30 Dec 31

2012 2012 2011

26.5 72.7 70.7

173.3 164.0 129.5

Other Citibank and

Banamex Entities

Dec.31 Sept.30
Dec 31 Dec.31

2012 2012 2011 2012

$13.3 $15.9 27.6 73.0

76.2 73.9 79.3 280.8

Total $199.8 $236.7 $200.2 $89.5 $89.8 $106.9 $353.8

Sept 30

2012

$139.5

264.7

$404.2

Total

Dec.31

2011

$1 27.4

278.1

$405.5

50



of England Swiss National Bank Bank of Japan the Monetary Authority

of Singapore and the Hong Kong Monetary Authority compared with

$72.7 billion at September 30 2012 and $70.7 billion at December 31 2011

The
significant

Citibank entities liquidity resources amount as of

December 31 2012 also included unencumbered
liquid securities These

securities are available-for-sale or secured financing through private
markets

or by pledging to the major central banks The
liquidity

value of these securities

was $173.3 billion at December 31 2012 compared to $164.0 billion at

September 30 2012 and $129.5 billion at December 31 2011

Citi estimates that its other Citibank and Banamex entities and

subsidiaries held approximately $89.5 billion in
aggregate liquidity resources

as of December 31 2012 compared to $89.8 billion at September 30 2012

and $106.9 billion at December31 2011 The decrease
year-over-year was

primarily due to increased lending and limited deposit growth in those

entities The $89.5 billion as of December 31 2012 included $13.3 billion

of cash on deposit with central banks and $76.2 billion of unencumbered

liquid securities

Citis $353.8 billion of aggregate liquidity resources as of December 31

2012 does not include additional potential liquidity in the form of Citigroups

borrowing capacity from the various Federal Home Loan Banks FHLB
which was approximately $36.7 billion as of December 31 2012 and is

maintained by pledged collateral to all such banks The aggregate liquidity

resources shown above also do not include Citis borrowing capacity at the

U.S Federal Reserve Bank discount window or international central banks

which capacity would also be in addition to the resources noted above

Moreovei in general Citigroup can freely fund legal entities within

its bank vehicles Citigroups bank subsidiaries including Citibank N.A

can lend to the Citigroup parent and broker-dealer entities in accordance

with Section 23A of the Federal Reserve Act As of December 31 2012

the amount available for lending to these non-bank entities under

Section 23A was approximately $15 billion provided the funds are

collateralized appropriately

Overall subject to market conditions Citi expects to continue to modestly

manage
down its aggregate liquidity resources as it continues to pay down

or allow its outstanding long-term debt to mature see Long-Term Debt

below

Aggregate Liquidity ResourcesBy Type

The following table shows the composition of Citis aggregate liquidity

resources by type
of asset as of each of the periods indicated For securities

the amounts represent the
liquidity value that could potentially be realized

and thus excludes any securities that are encumbered as well as the haircuts

that would be required for secured financing transactions Year-over-yea the

composition of Citis aggregate liquidity resources shifted as Citi continued

to optimize its liquidity portfolio Cash and foreign government trading

securities particularly in Western Europe decreased while U.S treasuries

and agencies increased

Dec.31 Sept.30 Dec.31

In billions of dollars 2012 2012 2011

Available cash at central banks 73.0 $139.5 $1 27.4

U.S Treasuries 89.0 73.0 67.0

U.S Agencies/Agency MBS 72.5 67.0 68.9

Foreign Government1 111.7 119.5 136.6

Other Investment Grade 7.6 5.2 5.6

Total $353.8 $404.2 $405.5

Foreign government also includes foreign government agencies multinationals and foreigo

gsuernment guaranteed securities Foreign gooernmevt securities are held largely to support local

liqaidity requirements and Citis local franchises and as of December 31 2012 principally included

gosernment bonds from Korea Japan Meoico Brazil Hong Kong Singapore aod Taiwan

The aggregate liquidity resources are composed entirely
of cash and

securities positions While Citi utilizes derivatives to manage the interest

rate and currency risks related to the aggregate liquidity resources credit

derivatives are not used

Deposits

Deposits are the primary and lowest cost funding source for Citis

bank subsidiaries As of December 31 2012 approximately 78% of the

liabilities of Citis bank subsidiaries were deposits compared to 76% as of

September 30 2012 and 75% as of December 31 2011

The table below sets forth the end of period and average deposits by

business and/or segment for each of the periods indicated

Dec.31 Sept.30 Dec 31

2012 2012 2011In billions of dollars

Global Consumer Banking

North America $165.2 $156.8 $149.0

EMEA 13.2 12.9 12.1

Latin America 48.6 47.3 44.3

Asia 110.0 113.1 109.7

Total $337.0 $330.1 $315.1

ICC

Securities and Banking $114.4 $119.4 $110.9

Transaction Services 408.7 425.5 373.1

Total $523.1 $544.9 $484.0

Corporate/Other 2.5 2.8 5.2

Total Citicorp $862.6 $877.8 804.3

Total Citi Holdings 68.0 66.8 61.6

Total Citigroup Deposits EOP $930.6 $944.6 865.9

Total Citigroup Deposits AVG $928.9 $921.2 857.0

Citi continued to focus on maintaining geographically diverse retail

and corporate deposit
base that stood at approximately $931 billion at

December 31 2012 up 7% year-over-year Average deposits
of $929 billion as of

December 31 2012 increased 8%
year-over-year

The increase in end-of-period

deposits year-over-year was largely
due to higher deposit

volumes in each of

Citicorps deposit-taking businesses 73ansaction Services Securities and

Banking and Global Consumer Banking Year-over-year deposit growth

occurred in all four regions including 9% growth in EME4 and 10% growth in

Latin America As of December 31 2012 approximately 59% of Citis deposits

were located outside of the U.S compared to 61% at December 31 2011
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Quarter-over-quarte end-of-period deposits
decreased 1% on reported

basis 2% when adjusted for the impact of FX translation During the fourth

quarter of 2012 there was an expected decline in end-of-period deposits

reflecting
the runoff of approximately $12 billion of episodic deposits

which

came in at the end of the third quartet as well as $10 billion primarily due to

the expiration of the TAG program on December 31 2012 These reductions

were partially
offset by deposit growth across deposit-taking businesses

particularly
Global Consumer Banking Furthei at the direction of MSSB

Citi transferred $4.5 billion in deposits
to Morgan Stanley during the fourth

quarter of 2012 in connection with the sale of Citis 14% interest in MSSB see

Citi HoldingsBrokerage and Asset Management above although this

decline was offset by deposit growth in the normal course of business

During 2012 the composition
of Citis deposits

continued to shift toward

greater proportion of operating balances and also toward non-interest-

bearing accounts within those operating
balances Citi defines operating

balances as checking and savings accounts for individuals as well as cash

management accounts for corporations This compares to time deposits

where rates are fixed for the term of the deposit and which have generally

lower margins Citi believes that operating accounts are lower cost and

more reliable deposits and exhibit stickie or more retentive behavior

Operating balances represented 79% of Citis average total deposit base as

of December 31 2012 compared to 76% at both September 30 2012 and

December 31 2011 Citi currently expects this shift to continue into 2013

Delxsits can be interest-bearing or non-interest-bearing Of Citis $931 billion

of deposits as of December 31 2012 $195 billion were non-interest-bearing

compared to $177 billion at December 31 2011 The remainde or $736 billion

was interest-bearing compared to $689 billion at December 31 2011

Citis overall cost of funds on deposits decreased during 2012 despite

deposit growth throughout the year Excluding the impact of the higher FDIC

assessment and deposit insurance the average rate on Citis total deposits

was 0.64% at December 31 2012 compared with 0.80% at December 31

2011 and 0.86% at December 31 2010 This translated into an approximate

$345 million reduction in quarterly interest expense over the past two

years Consistent with prevailing interest rates Citi experienced declining

deposit rates during 2012 notwithstanding pressure on deposit rates due to

competitive pricing in certain regions

Long-Term Debt

Long-term debt generally defined as original maturities of one year or

more continued to represent
the most significant component of Citis

funding for its non-bank entities or 40% of the funding for the non-bank

entities as of December 31 2012 compared to 45% as of December 31 2011

The vast majority of this funding is composed of senior term debt along with

subordinated instruments

Senior long-term debt includes benchmark notes and structured notes

such as
equity-

and credit-linked notes Citis issuance of structured notes

is generally driven by customer demand and is not significant source of

liquidity
for Citi Structured notes frequently contain contractual features

such as call options which can lead to an expectation that the debt will be

redeemed earlier than one yea despite contractually scheduled maturities

greater
than one year As such when considering the measurement of Citis

long-term structural liquidit structured notes with these contractual

features are not included see footnote to the Long-Term Debt Issuances

and Maturities table below

During 2012 due to the expected phase-out of Tier Capital treatment

for trust preferred securities beginning as early as 2013 Citi redeemed four

series of its outstanding trust preferred securities for an aggregate amount

of approximately $5.9 billion Furthermore in anticipation of this change

in qualifying regulatory capital Citi issued approximately $2.25 billion of

preferred stock during 2012 For details on Citis remaining outstanding

trust preferred securities as well as its long-term debt generally see Note 19

to the Consolidated Financial Statements See also Capital Resources

Regulatory Capital Standards above

Long-term debt is an important funding source for Citis non-bank entities

due in part to its multi-year maturity structure The weighted average maturities

of long-term debt issued by Citigroup and its affiliates including Citibank NA

with remaining life
greater

than one year as of December 312012 excluding

trust preferred securities was approximately 7.2 years compad to 7.0
years

at

September 30 2012 and 7.1
years

at December 31 2011
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Long-Term Debt Outstanding

The following table sets forth Citis total long-term debt outstanding for the

periods indicated

Bank 51.2

Senior/subordinated debt 0.1

Securitized debt and securitizations llv2 26.0

Local country and FHLB borrowings11131 25.1

Total long-term debt 239.5 $271.9

As set forth in the table above Citis overall long-term debt decreased by

approximately $84 billion
year-over-year

In the bank the decrease was due

to securitization and TLGP run-off that was replaced with deposit growth

In the non-bank the decrease was primarily due to TLGP run-off trust

preferred redemptions debt maturities and debt repurchases through tender

offers or buybacks see discussion below partially offset by issuances While

long-term debt in the non-bank declined over the course of the past year

Citi correspondingly reduced its overall level of assetsincluding illiquid

assetsthat debt was meant to support These reductions are in keeping

with Citis continued
strategy

to deleverage its balance sheet and lower

funding costs

As noted above and as part of its liquidity
and funding strategy Citi has

considered and may continue to conside opportunities to repurchase its

long-term and short-term debt pursuant to open market purchases tender

offers or other means Such repurchases further decrease Citis overall

funding costs During 2012 Citi repurchased an aggregate of approximately

$11.1 billion of its outstanding long-term and short-term debt primarily

pursuant to selective public tender offers and open market purchases

compared to $3.3 billion during 2011

Citi expects to continue to reduce its outstanding long-term debt during

2013 although it expects such reductions to occur at more moderate

rate as compared to 2012 These reductions could occur through natural

maturities as well as repurchases tender offers redemptions and similar

means depending upon the overall economic environment

The table below details Citis long-term debt issuances and maturities including repurchases during the periods presented

2012

Issuances

$15.1

12.2

0.5

2011

Maturities Issuances

$47.3 $15.1

25.7 15.2

16.1 0.7

2010

Maturities Issuances

$41.2 $18.9

20.5 10.2

14.2 4.7

In billions of dollars

Non-bank

Senior/subordinated

Trust preferred securities

Securitized debt and securitizations 112

Local country1

Dec 31

2012

$188.3

171.0

10.1

0.4

6.8

Sept 30

2012

$210.0

186.8

10.6

3.5

9.1

61.9

3.7

32.0

26.2

Dec 31

2011

$245.6

216.4

16.1

4.0

9.1

77.9

10.5

46.5

20.9

$323.5

ii Includes structured notes in the amount of $27.5 billion and $23.4 billion as of December 31 2012

and December31 2011 respectively

12 Of the approaimate $26.4 billion sf total bank and non-bank securitized debt and securitizationo as

of December31 2012 apprsximately $23.0 billion related to credit card securitizations the vast

majority of Which was at the bank level

Of this amsunt approoimately $16.3 billion related tu collateralized advances from the Fl-ILB as of

December 31 2012

Long-Term Debt Issuances and Maturities

ii

In billions of dollars Maturities

Structural long-term debt11 80.7

Local country level FHLB and other12 11.7

Secured debt and securitizations 25.2

Total 117.6 $27.8 $89.1 $31.0 $75.9 $33.8

citi defines structural long-term debt as its long-term debt original maturities of one year or more evcluding certain structured debt such as equity-linked and credit-linked notes with early redemption features

effective within one year lsauances and maturitieo sf these notes are included in this table in Local country level FHLB and other See fsotnste below Structural lung-term debt isa non-GMP meaaure citigroap

believeo that the structural long-term debt measure prouides useful infsrmation to its investors as it escludea long-term debt that could in fact be redeemed by the holders thereof within sne year
Au referenced above other includea long-term debt not considered structural long-term debt relatiog to certain structured notes The amounts of iauuanceo included in thiu line and thus escluded tram structural

loop-term debt were $2.0 billion $3.7 billion and $3.3 billisn in 2012 2011 and 2010 respectively The amsunts of maturities included in this line and thus eocluded frsm structural long-term debt were

$2.4 billion $2.4 billion and $3.0 billion in 2012 2011 and 2010 respectively
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The table below shows Citis aggregate expected annual long-term debt maturities as of December 31 2012

Expected Long-Term Debt Maturities as of December 312012

2013 2014 2015 2016 2017 Thereafter Total

$24.6 $24.6 $19.9 $12.8 $21.2 $68.0 $171.1

As set forth in the table above Citis structural long-term debt maturities peaked during 2012 at $80.7 billion and included the maturity of the last

remaining TLGP debt

Secured Financing Transactions and Short-Term

Borrowings

As referenced above Citi supplements its primary sources of funding with

short-term borrowings Short-term borrowings generally include secured

financing securities loaned or sold under agreements to repurchase or

repos and ii short-term borrowings consisting of commercial paper and

borrowings from the FHLBs and other market participants See Note 19 to the

Consolidated Financial Statements for further information on Citigroups

and its affiliates outstanding short-term borrowings

The following table contains the year-end average and maximum

month-end amounts for the following respective
short-term borrowings

categories at the end of each of the three prior
fiscal

years

Federal funds purchased

and securities sold under

agreements to

Shollteflfl borrowingst

repurchase Commercial paper Other short-term borrowings rat

2012 2011 2010 2012 2011 2010 2012 2011 2010

$211.2 $198.4 $189.6 $11.5 21.3 $24.7 $40.5 $33.1 54.1

223.8 219.9 212.3 17.9 25.3 35.0 36.3 45.5 68.8

237.1 226.1 246.5 21.9 25.3 40.1 40.6 58.2 106.0

1.26% 1.45% 1.32% 0.47% 0.28% 0.38% 1.77% 1.28% 114%

0.81 1.10 0.99 0.60 0.38 0.35 1.06 1.09 0.40

Original maturities of less than one year

Other ohurt-term burrowingo include broker borrowings and borrowings trans banks and other market participants

lotereot rates and amounts ioclude the effects of risk management activities associated with the respectioe liability categories

Average volumes of oecoritieo loaned or sold under agreements
to repurchase are reported net pursuant to FIN 41 ASC 21 0-20-45 However Interest expense occludes the impact of FIN 41 ASC 210-20-45

Average rates reflect prevailing local interest rates including inflationary effects and monetary correction is certain countries

Based so contractual rates at reopectiue year ends non-interest-bearing accosnto are eucluded trans the weighted average interest rate calculated at year end

In billions of dollars

Senior/subordinated debt
ci

Trust preferred securities
0.0 0.0 0.0 0.0 0.0 10.1 10.1

Securitized debt and securitizations
2.4 6.6 5.8 2.9 2.3 6.4 26.4

l.ocal country
and FHLB borrowings

5.7 5.8 3.3 4.2 0.7 2.2 31.9

Total long-term debt $42.7 $37.0 $29.0 $19.9 $24.2 $86.7 $239.5

Includes certain otracfured notes such as equity-linked and credit-linked notes with early redemption features effective within one year The amount and maturity at such notes included
is as follows $0.9 billion

maturing in 2013 $0.5 billion in 2014 $0.5 billion in 2015 $0.6 billion in 2016 $0.5 billion in 2017 and $2.0 billion thereaffer

In biyions of dollars

Amounts outstanding at
year

end

Average outstanding during the year35

Maximum month-end outstanding

Weighted-average interest rate

During the year13541151

At year end5
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Secured Financing

Secured financing is primarily conducted through Citis broker-dealer

subsidiaries to facilitate customer matched-book
activity

and to efficiently

fund portion of the trading inventory As of December 31 2012

approximately 36% of the funding for Citis non-bank entities primarily the

broker-dealer was from secured financings

Secured financing was $211 billion as of December 31 2012 compared to

$198 billion as of December 31 2011 Average balances for secured financing

were approximately $224 billion for the year ended December 31 2012

compared to $220 billion for the year ended December 31 2011 Changes in

levels of secured financing were primarily due to fluctuations in inventory

for all periods discussed above either on an end-of-quarter or on an

average basis

Commercial Paper

Citis commercial paper balances have decreased and will
likely continue

to do so as Citi shifts its funding mix away
from short-term sources to

deposits
and long-term debt and equity The following table sets forth

Citis commercial paper outstanding for each of its non-bank entities and

significant Citibank entities respectively for each of the periods indicated

In billions of dollars

Dec.31 Sep 30

2012 2012

Commercial paper

Non-bank 0.4 0.6 6.4

Bank 11.1 11.8 14.9

Total $11.5 $12.4 $21.3

Other Short-Term Borrowings

At December 31 2012 Citis other short-term borrowings which

includes borrowings from the FHLBs and other market participants were

approximately $41 billion compared with $33 billion at December 31 2011

Liquidity Management Measures and Stress Testing

Liquidity Management

Citis aggregate liquidity resources are managed by the Citi Treasurer

Liquidity is managed via centralized treasury model by Corporate Treasury

and by in-country treasurers Pursuant to this structure Citis liquidity

resources are managed with goal of ensuring the assetlliability match and

that
liquidity positions are appropriate in every country and throughout Citi

Citis Chief Risk Officer is responsible for the overall risk profile of Citis

aggregate liquidity resources The Chief Risk Officer and Chief Financial

Officer co-chair Citis Asset Liability Management Committee ALCO which

includes Citis Treasurer and senior executives ALCO sets the
strategy

of the

liquidity portfolio and monitors its performance Significant changes to

portfolio
asset allocations need to be approved by ALCO

Excess cash available in Citis aggregate liquidity resources is available to

be invested in
liquid portfolio

such that cash can be made available to meet

demand in stress situation At December 31 2012 Citis
liquidity pool was

primarily invested in cash government securities including U.S agency debt

and U.S agency mortgage-backed securities and certain amount of highly

rated investment-grade credits While the vast majority of Citis
liquidity pool

at December 31 2012 consisted of long positions Citi utilizes derivatives to

manage its interest rate and currency risks credit derivatives are not used

Liquidity Measurer

Citi uses multiple measures in monitoring its liquidity including without

limitation those described below

In broad terms the structural liquidity ratio defined as the sum of

deposits long-term debt and stockholders equity as percentage of total

assets measures whether the asset base is funded by sufficiently long-dated

liabilities Citis structural liquidity ratio remained stable over the past year at

approximately 73% as of December 31 2012

In addition Citi believes it is currently in compliance with the proposed

Basel III Liquidity Coverage Ratio LCR as amended by the Basel

Committee on Banking Supervision onJanuary 2013 the amended

LCR guidelines even though such ratio is not proposed to take full effect

until 2019 Using the amended LCR guidelines Citis estimated LCR was

approximately 122% as of December 31 2012 compared with approximately

127% at September 30 2012 and 143% at March 31 2012 On dollar basis

the 122% LCR represents additional
liquidity

of approximately $65 billion

above the proposed minimum 100% LCR threshold Citis LCR may decrease

modestly over time

The LCR is designed to ensure banks maintain an adequate level of

unencumbered cash and highly liquid securities that can be converted to

31

cash to meet liquidity
needs under an acute 30-day stress scenario The LCR

estimate is calculated in accordance with the amended LCR guidelines

Under the amended LCR guidelines the LCR is calculated by dividing the

amount of highly liquid unencumbered government and government-

backed cash securities as well as unencumbered cash by the estimated net

outflows over stressed 30-day period The net cash outflows are calculated

by applying assumed oufflow factors prescribed in the amended LCR

guidelines to the various categories of liabilities deposits unsecured and

secured wholesale borrowings as well as to unused commitments and

derivatives-related
exposures partially

offset by inflows from assets maturing

within 30 days The amended LCR requirements expanded the definition

of
liquid assets and reduced outflow estimates for certain types

of
deposits

and commitments

Stress Testing

Liquidity stress testing
is performed for each of Citis major entities operating

subsidiaries and/or countries Stress
testing

and scenario analyses are

intended to quantify the potential impact of liquidity event on the balance

sheet and liquidity position and to identify viable funding alternatives that

can be utilized These scenarios include assumptions about
significant

changes in key funding sources market triggers such as credit ratings

potential uses of funding and political and economic conditions in certain

countries These conditions include standard and stressed market conditions

as well as firm-specific
events

wide range of
liquidity

stress tests are important for monitoring

purposes Some span liquidity events over full yea some may cover an

intense stress period of one month and still other time frames may be

appropriate These potential liquidity events are useful to ascertain potential

mismatches between
liquidity sources and uses over variety

of horizons

13 Citis estimated LCR is non-GMP financial measure Citi believes this measare prsvidea useful

infsrmation to investors and others by meanaring Citia progress tsward potential future expected

regulatury liquidity standards
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overnight one week two weeks one month three months one year

and liquidity limits are set accordingly To monitor the
liquidity

of unit

those stress tests and potential mismatches may be calculated with varying

frequencies with several important tests performed daily

Given the range of
potential stresses Citi maintains series of contingency

funding plans on consolidated basis as well as for individual entities These

plans specify
wide range of

reai.lily
available actions that are available in

variety
of adverse market conditions or idiosyncratic disruptions

Credit Ratings

Citigroups funding and
liquidity including its funding capacity its ability

to access the capital
markets and other sources of funds as well as the cost of

these funds and its ability to maintain certain deposits is
partially dependent

on its credit ratings The table below indicates the
ratings

for Citigroup

Citibank N.A and Citigroup Global Markets Inc broker-dealer subsidiary

of Citigroup as of December 31 2012

Citis Debt Ratings as of December 31 2012

Citigroup Inc

senior Commercial

debt paper

Citibank N.A

Long- Short-

term term

Recent Credit Rating Developments

On December 2012 SP concluded its annual review of Citi with no

changes to the ratings
and outlooks on Citigroup and its subsidiaries On

October 16 2012 SP noted that Citis ratings
remain unchanged despite

the change in senior management At the same time SP maintained

negative outlook on the ratings These
ratings continue to receive two

notches of government support uplift in line with other
large

banks

On October 16 2012 Fitch noted the change in Citis senior management

as an unexpected but credit-neutral event that would likely
have no

material impact on the credit profile of Citibank N.A or its ratings in the

near term On October 10 2012 Fitch affirmed the long- and short-term

ratings
of A/Fl and the Viability Rating of a- for Citigroup and Citibank

N.A and as of that date the rating outlook by Fitch was stable This rating

action was taken in conjunction with Fitchs periodic review of the 13 global

trading and universal banks

On February 12 2013 Moodys changed the rating outlook on Citibank

NA from negative to stable and affirmed the long-term ratings The

negative outlook was assigned on October 16 2012 following changes in

Citis senior management Moodys maintained the negative outlook on the

long-term ratings
of Citigroup Inc On October 16 2012 Moodys affirmed

the long- and short-term
ratings

of Citigroup and Citibank N.A

Potential Impacts of Ratings Downgrades

Ratings downgrades by Moodys Fitch or SP could negatively impact

Citigroups and/or Citibank N.A.s funding and
liquidity

due to reduced

funding capacity including derivatives triggers which could take the form of

cash obligations and collateral requirements

The following information is provided for the
purpose

of analyzing the

potential funding and liquidity impact to Citigroup and Citibank NA of

hypothetical simultaneous
ratings downgrade across all three major

rating agencies This analysis is subject to certain estimates estimation

methodologies and judgments and uncertainties including without

limitation those relating to potential ratings limitations certain entities may

have with
respect

to permissible counterparties as well as general subjective

counterparty behavior e.g certain corporate customers and trading

counterparties could re-evaluate their business relationships with Citi and

limit the trading of certain contracts or market instruments with Citi

Moreove changes in counterparty behavior could impact Citis funding

and
liquidity

as well as the results of operations of certain of its businesses

Accordingly the actual impact to Citigroup or Citibank N.A is unpredictable

and may differ materially from the potential funding and
liquidity impacts

described below

For additional information on the impact of credit rating changes on Citi

and its applicable subsidiaries see Risk FactorsLiquidity Risks below

NH Not rated

Fitch Ratings Fitch Fl Fl NR

Moodys Investors Service Moodys Baa2 P-2 A3 P-2 NR

Standard Poors SP A- A-2 A-i

Citigroup Global

Markets Inc

Long-

term
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Citigroup Inc and Citibank NAPotential Derivative Trggers

As of December 31 2012 Citi estimates that hypothetical one-notch

downgrade of the senior debtllong-term rating of Citigroup across all three

major rating agencies could impact Citigroups funding and
liquidity

due to

derivative
triggers by approximately $1.7 billion Other funding sources such

as secured financing transactions and other margin requirements for which

there are no explicit triggers could also be adversely affected

In addition as of December 31 2012 Citi estimates that
hypothetical one-

notch downgrade of the senior debt/long-term rating
of Citibank NA across all

three major rating agencies could impact Citibank NAs funding and
liquidity

due to derivative
triggers by approximately $3.4 billion

In total Citi estimates that one-notch downgrade of Citigroup and

Citibank NA across all three major rating agencies could result in

aggregate cash obligations and collateral requirements of approximately

$5.1 billion see also Note 23 to the Consolidated Financial Statements

As set forth under Aggregate Liquidity Resources above the aggregate

liquidity resources of Citis non-bank entities were approximately $65 billion

and the aggregate liquidity resources of Citis significant Citibank entities and

other Citibank and Banamex entities were approximately $289 billion for

total of approximately $354 billion as of December 31 2012 These
liquidity

resources are available in part as contingency for the potential events

described above

In addition broad
range

of mitigating actions are currently included

in Citigroups and Citibank NAs detailed contingency funding plans

For Citigroup these mitigating factors include but are not limited to

accessing surplus funding capacity from existing clients tailoring
levels of

secured lending adjusting the size of select trading books and collateralized

borrowings from Citis significant bank subsidiaries Mitigating actions

available to Citibank NA include but are not limited to selling or

financing highly liquid government securities tailoring levels of secured

lending adjusting the size of select trading books reducing loan originations

and renewals raising additional deposits or borrowing from the FHLBs

or central banks Citi believes these mitigating actions could substantially

reduce the funding and liquidity risk if any of the potential downgrades

described above

Citibank NAAdditional Potential Impacts

In addition to the above derivative triggers Citi believes that
potential

one-

notch downgrade of Citibank NAs senior debt/long-term rating by SP and

Fitch could also have an adverse impact on the commercial paper/short-term

rating of Citibank NA As of December 31 2012 Citibank NA had
liquidity

commitments of approximately $18.7 billion to asset-backed commercial

paper conduits This included $11.1 billion of commitments to consolidated

conduits and $7.6 billion of commitments to unconsolidated conduits each

as referenced in Note 22 to the Consolidated Financial Statements

In addition to the above-referenced aggregate liquidity resources of Citis

significant Citibank entities and other Citibank and Banamex
entities as

well as the various mitigating actions previously noted mitigating actions

available to Citibank N.A to reduce the funding and
liquidity risk if

any

of the potential downgrades described above include repricing or reducing

certain commitments to commercial paper conduits

In addition in the event of the potential downgrades described above

Citi believes that certain corporate customers could re-evaluate their deposit

relationships with Citibank NA Among other things this re-evaluation

could include adjusting their discretionary deposit levels or changing their

depository institution each of which could
potentially

reduce certain deposit

levels at Citibank N.A As
potential mitigant howeve Citi could choose to

adjust pricing or offer alternative deposit products to its
existing customers

or seek to attract deposits from new customers as well as utilize the other

mitigating actions referenced above
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OFF-BALANCE-SHEET ARRANGEMENTS

Citigroup enters into various
types

of off-balance-sheet arrangements in the

ordinary course of business Citis involvement in these arrangements can

take
many

different forms including without limitation

purchasing or retaining residual and other interests in special purpose

entities
such as credit card receivables and mortgage-backed and other

asset-backed securitization entities

holding senior and subordinated debt interests in limited and general

partnerships and equity interests in other unconsolidated entities and

providing guarantees indemnifications loan commitments letters of

credit and representations and warranties

Citi enters into these arrangements for variety
of business purposes

These securitization entities offer investors access to specific
cash flows

and risks created through the securitization process
The securitization

arrangements also assist Citi and Citis customers in monetizing their

financial assets at more favorable rates than Citi or the customers could

otherwise obtain

The table below presents where discussion of Citis various off-

balance-sheet arrangements may be found in this Form 10-K In addition

see Significant Accounting Policies and Significant Estimates

Securitizations as well as Notes 22 and 27 to the Consolidated

Financial Statements

Types of Off-Balance-Sheet Arrangements Disclosures in

this Form 10-K

Variable interests and other obligations See Note 22 to the Consolidated

including contingent obligations Financial Statements

arising from variable interests in

nonconsolidated VIEs

Leases letters of credit and lending See Note 27 to the Consolidated

and other commitments Financial Statements

Guarantees See Note 27 to the Consolidated

Financial Statements
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CONTRACTUAL OBLIGATIONS

The following table includes information on Citigroups contractual

obligations as specified
and aggregated pursuant to SEC requirements

Purchase obligations consist of those obligations to purchase goods or

services that are enforceable and legally binding on Citi For presentation

purposes purchase obligations are included in the table below through

the termination date of the respective agreements even if the contract is

renewable Many of the purchase agreements for goods or services include

clauses that would allow Citigroup to cancel the agreement with specified

notice however that impact is not included in the table below unless

Citigroup has already notified the counterparty of its intention to terminate

the agreement

Other liabilities reflected on Citigroups Consolidated Balance Sheet

include obligations for goods and services that have already been received

uncertain tax positions and other liabilities that have been incurred and will

ultimately be paid in cash

Contractual obligations by year

In millions of dollars 2013 2014 2015 2016 2017 Thereafter Total

Long-term debt obligationsprincipal $42651 $37026 $29046 $19857 $24151 $86732 $239463

Long-term debt obligationsinterest payments 1655 1437 1127 770 937 3365 9291

Operating and capital lease obligations 1220 1125 1001 881 754 2293 7274

Purchaseobligations 792 439 414 311 249 233 2438

Other liabilities 40358 1623 287 289 255 3945 46757

Total $86676 $41650 $31875 $22108 $26346 $96568 $305223

For additional information about long-term debt obligations see Capital Resources and LiquidityFunding and Liquidity above and Note 10 to the Consolidated Financial Statements

Contractual obligations related to interest payments on long-term debt are calculated by applying the weighted average interest rate on Citis outotanding long-term debt as of December 31 2012 to the contractual

payment obligations on long-term debt for each of the periods discloaed in the table At December 31 2012 Citia overall weighted average contractual interest rate for long-term debt was 3.88%

Includes accounts payable and accrued espesaes recorded in Other liabilities on Citis Consolidated Balance Sheet Also includes discretionary contributions for 2013 for Citis non-U.S pension plans and the non-U.S

postrefirement plans as well as employee benefit obligations accounted for under SFAS 87 ASC 715 SFAS 106 ASC 715 and SFAS 112 ASC 712
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RISK FACTORS

The following discussion sets forth what management currently believes

could be the most significant regulatory market and economic liquidity

legal and business and operational risks and uncertainties that could

impact Citis businesses results of operations and financial condition Other

factors including those not currently known to Citi or its management

could also negatively impact Citis businesses results of operations and

financial condition and thus the below should not be considered complete

discussion of all of the risks and uncertainties Citi may face

REGULATORY RISKS

Citi Faces Ongoing Sign qicant Regulatory Changes and

Uncertainties in the U.S and Non-U.S.Jurisdictlons in

flllch It Operates That Negatively Impact the Management

of Its Businesses Results of Operations and Ability

to Compete

Citi continues to be subject to significant regulatory changes and

uncertainties both in the U.S and the non-U.S
jurisdictions

in which it

operates As discussed throughout this section the complete scope and

ultimate form of number of provisions of The Dodd-Frank Wall Street

Reform and Consumer Protection Act of 2010 Dodd-Frank Act and other

regulatory initiatives in the U.S are still being finalized and even when

finalized will likely require significant interpretation
and guidance These

regulatory changes and uncertainties are compounded by numerous

regulatory initiatives underway in non-U.S jurisdictions
in which Citi

operate5 Certain of these initiatives such as prohibitions or restrictions on

proprietary trading or the requirement to establish living wills overlap

with changes in the P.S while others such as proposals for financial

transaction and/or hank taxes in particular countries or regions currently

do not Even when U.S and international initiatives overlap in many

instances they have not been undertaken on coordinated basis and areas

of divergence have developed with
respect to scope interpretation timing

structure or approach

Citi could be subject to additional regulatory requirements or changes

beyond those currently proposed adopted or contemplated particularly

given the ongoing heightened regulatory environment in which financial

institutions operate For example in connection with their orderly

liquidation authority under Title II of the Dodd-Frank Act U.S regulators

may require that hank holding companies maintain prescribed level

of debt at the holding company level In addition under the Dodd-Frank

Act U.S regulators ma require additional collateral for inter-affiliate

derivative and other credit transactions which depending upon rulemaking

and regulatory guidance could be significant There also continues to

be discussion of potential GSE reform which would
likely

affect markets

for mortgages and mortgage securities in ways that cannot currently be

predicted Ihe heightened regulatory environment has resulted not only

in tendency toward more regulation but toward the most prescriptive

regulation as regulatory agencies have generally taken conservative

approach to rulemaking interpretive guidance and their general ongoing

supervisory authority

Regulatory changes and uncertainties make Citis business planning

more difficult and could require Citi to change its business models or even

its organizational structure all of which could ultimately negatively impact

Citis results of operations as well as realization of its deferred tax assets

DTAs For example regulators have proposed applying limits to certain

concentrations of risk such as through single counterparty credit limits or

legal lending limits and implementation of such limits currently or in the

future could require Citi to restructure client or counterparty relationships

and could result in the
potential

loss of clients

Furtheg certain regulatory requirements could require Citi to create new

subsidiaries instead of branches in foreign jurisdictions or create subsidiaries

to conduct particular businesses or operations so-called subsidiarization

This could among other things negatively impact Citis global capital
and

liquidity management and overall cost structure Unless and until there is

sufficient regulatory certainty Citis business planning and proposed pricing

for affected businesses necessarily include assumptions based on possible or

proposed rules or requirements and incorrect assumptions could impede

Citis ability to effectively implement and comply with final requirements in

timely manner Business planning is further complicated by the continual

need to review and evaluate the impact on Citis businesses of ongoing rule

proposals and final rules and interpretations
from numerous regulatory

bodies all within compressed timeframes

Citis costs associated with implementation of as well as the ongoing

extensive compliance costs associated with new regulations or regulatory

changes will likely be substantial and will negatively impact Citis results of

operations Given the continued regulatory uncertainty however the ultimate

amount and timing of such impact going forward cannot be predicted Also

compliance with inconsistent conflicting or duplicative regulations either

within the U.S or between the U.S and non-U.S jurisdictions could further

increase the impact on Citi For example the Dodd-Frank Act provided for the

elimination of federal preemption with
respect

to the operating subsidiaries

of federally chartered institutions such as Citibank N.A which allows for

broader application of state consumer finance laws to such subsidiaries As

result Citi is now required to conform the consumer businesses conducted by

operating subsidiaries of Citibank N.A to variety
of

potentially conflicting

or inconsistent state laws not previously applicable such as laws imposing

customer fee restrictions or requiring additional consumer disclosures

Failure to comply with these or other regulatory changes could further

increase Citis costs or otherwise harm Citis reputation

Uncertainty persists regarding the competitive impact of these new

regulations Citi could be subject to more stringent regulations or could

incur additional compliance costs compared to its U.S competitors because

of its global footprint In addition certain other financial intermediaries

may not be regulated on the same basis or to the same extent as Citi and

consequently may have certain competitive advantages Moreove Citi

could be subject to more or more stringent regulations than its foreign

competitors because of several U.S regulatory initiatives particularly
with

respect to Citis non-U.S operations Differences in substance and
severity

of regulations across jurisdictions
could significantly reduce Citis ability to
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compete with its U.S and non-U.S competitors and further negatively impact

Citis results of operations For example Citi conducts substantial portion of

its derivatives activities through Citibank NA Pursuant to the CFTCs current

and proposed rules on cross-border implications of the new derivatives

registration
and trading requirements under the Dodd-Frank Act clients

who transact their derivatives business with overseas branches of Citibank

N.A could be subject to U.S
registration

and other derivatives requirements

Clients of Citi and other large U.S financial institutions have expressed an

unwillingness to continue to deal with overseas branches of U.S banks if the

rules would subject them to these requirements As result Citi could lose

clients to non-U.S financial institutions that are not subject to the same

compliance regime

Continued Uncertainty Regarding the Timing and

Implementation of Future Regulatory Capital

Requirements Makes It Difficult to Determine the Ultimate

Impact of These Requirements on Citis Businesses

and Results of Operations and Impedes Long-Term

Cap ital Planning

During 2012 U.S regulators proposed the U.S Basel III rules that would be

applicable to Citigroup and its depository institution subsidiaries including

Citibank N.A U.S regulators also adopted final rules relating to Basel 11.5

market risk that were effective onJanuary 2013 This new regulatory

capital regime will increase the level of capital required to be held by Citi

not only with respect to the quantity and quality of capital such as capital

required to be held in the form of common equity but also as result of

increasing Citis overall risk-weighted assets

There continues to be significant uncertainty regarding the overall timing

and implementation of the final U.S regulatory capital
rules For example

while the IJ.S Basel III rules have been proposed additional rulemaking and

interpretation
is necessary to adopt and implement the final rules Overall

implementation phase-in will also need to be finalized by U.S regulators

and it remains to be seen how U.S regulators will address the interaction

between the new capital adequacy rules Basel Basel II Basel 11.5 and

the proposed standardized approach serving as floor to the
capital

requirements of advanced approaches institutions such as Citigroup

For additional information on the current and proposed regulatory capital

standards applicable to Citi see Capital Resources and Liquidity Capital

Resources Regulatory Capital Standards above As result the ultimate

impact of this new regime on Citis businesses and results of operations

cannot currently be estimated

Based on the proposed regulatory capital regime the level of capital

required to be held by Citi will likely be higher than most of its U.S and

non-U.S competitors including as result of the level of DTAs recorded

on Citis balance sheet and its
strategic

focus on emerging markets which

could result in Citi having higher risk-weighted assets under Basel III than

those of its global competitors that either lack presence in or are less focused

on such markets In addition while the Federal Reserve Board has
yet

to finalize any capital surcharge framework for U.S global systemically

important banks G-SIBs Citi is currently expected to be subject to

surcharge of 2.5% which will likely be higher than the surcharge applicable

to most of Citis U.S and non-U.S competitors Competitive impacts of the

proposed regulatory capital regime could further negatively impact Citis

businesses and results of operations

Citis estimated Basel III
capital ratios necessarily

reflect managements

understanding expectations and
interpretation

of the proposed U.S Basel

III requirements as well as existing implementation guidance Furthermore

Citi must incorporate certain enhancements and refinements to its Basel

11.5 market risk models as required by both the Federal Reserve Board and

the 0CC in order to retain the risk-weighted asset benefits associated with

the conditional approvals received for such models Citi must also separately

obtain final approval from these agencies for the use of certain credit risk

models that would also
yield reduced risk-weighted assets in part under

Basel III

All of these uncertainties make long-term capital planning by Citis

management challenging If managements estimates and assumptions

with
respect to these or other

aspects
of U.S Basel III implementation are

not accurate or if Citi fails to incorporate the required enhancement and

refinements to its models as required by the Federal Reserve Board and the

0CC then Citis ability to meet its future regulatory capital requirements as

it projects or as required could be negatively impacted or the business and

financial consequences of doing so could be more adverse than expected

The Ongoing Implementation of Derivatives Regulation

Under the Dodd-Frank Act CouldAdversely Affect Citls

Derivatives Businesses Increase Its Compliance Costs and

Negatively Impact Its Results of Operations

Derivatives regulations under the Dodd-Frank Act have impacted and will

continue to substantially impact the derivatives markets by among
other

things requiring extensive regulatory and public reporting of derivatives

transactions ii requiring wide
range

of over-the-counter derivatives to

be cleared through recognized clearing facilities and traded on exchanges

or exchange-like facilities iii requiring the collection and segregation of

collateral for most uncleared derivatives and iv significantly broadening

limits on the size of
positions

that
may

be maintained in
specified

derivatives

These market structure reforms will make trading in
many

derivatives

products more costly may significantly
reduce the

liquidity
of certain

derivatives markets and could diminish customer demand for covered

derivatives These changes could negatively impact Citis results of operations

in its derivatives businesses

Numerous
aspects

of the new derivatives regime require costly
and

extensive compliance systems to be put in place and maintained For

exanple under the new derivatives regime certain of Citis subsidiaries have

registered as swap dealers thus subjecting them to extensive ongoing

compliance requirements such as electronic recordkeeping including

recording telephone communications real-time public transaction

reporting and external business conduct requirements e.g required swap

counterparty disclosures among
others These requirements require the

successful and timely installation of extensive technological and operational

systems and compliance infrastructure and Citis failure to effectively install

61



such systems subject it to increased compliance risks and costs which could

negatively impact its earnings and result in regulatory or reputational

risk Furthe new derivatives-related systems and infrastructure will likely

become the basis on which institutions such as Citi compete for clients To

the extent that Citis connectivity product offerings or services for clients in

these businesses is deficient this could further negatively impact Citis results

of operations

Additionally while certain of the derivatives regulations under the

Dodd-Frank Act have been finalized the rulemaking process is not complete

significant interpretive
issues remain to be resolved and the timing for the

effectiveness of many
of these requirements is not yet

clear Depending on

how the uncertainty is resolved certain outcomes could negatively impact

Citis competitive position in these businesses both with
respect

to the cross-

border
aspects

of the VS rules as well as with
respect to the international

coordination and timing of various non-U.S derivatives regulatory reform

efforts For example in mid-2012 the European Union EU adopted the

European Market Infrastructure Regulation which requires among other

things information on all European derivative transactions be reported

to trade
repositories

and certain counterparties to clear standardized

derivatives contracts through central counterparties Many of these non-

U.S reforms are likely to take effect after the corresponding provisions of

the Dodd-Frank Act and as result it is uncertain whether they will be

similar to those in the U.S or will impose different additional or even

inconsistent requirements on Citis derivatives activities Complications due

to the sequencing of the effectiveness of derivatives reform both among

different components of the Dodd-Frank Act and between the U.S and other

jurisdictions could result in disruptions to Citis operations and make it more

difficult for Citi to compete in these businesses

The Dodd-Frank Act also contains so-called push-out provision that

to date has generally been
interpreted to prevent FDIC-insured depository

institutions from dealing in certain equity commodity and credit-related

derivatives although the ultimate scope
of the provision is not certain Citi

currently conducts substantial portion of its derivatives-dealing activities

within and outside the U.S through Citibank N.A its primary insured

depository institution The costs of
revising

customer relationships and

modifying the organizational structure of Citis businesses or the subsidiaries

engaged in these businesses remain unknown and are subject to final

regulations or regulatory interpretations as well as client expectations

While this push-out provision is to be effective in July 2013 U.S regulators

may grant up to an initial two-year transition period to each depository

institution InJanuary 2013 Citi applied for an initial two-year transition

period for Citibank N.A The timing of
any approval of transition period

request or any parameters imposed on transition period remains

uncertain tn addition to the extent that certain of Citis competitors already

conduct these derivatives activities outside of FDIC-insured depository

institutions
Citi would be disproportionately impacted by any restructuring

of its business for push-out purposes Moreovei the extent to which Citis

non-U.S operations will be impacted by the push-out provision remains

unclea and it is
possible

that Citi could lose market share or profitability
in

its derivatives business or client relationships in
jurisdictions

where foreign

bank competitors can operate without the same constraints

Ills Uncertain W1.at Impact the Proposed Restrictions on

Proprietary Trading Activities Under the Volcker Rule Will

Have on Citis Market-Making Activities and Preparing for

Compliance with the Proposed Rules Necessarily Subjects

Citi to Additional Compliance Risks and Costs

The Volcker Rule provisions of the Dodd-Frank Act are intended in part

to restrict the proprietary trading activities of institutions such as Citi

While the five regulatory agencies required to adopt rules to implement

the Volcker Rule have each proposed their rules none of the agencies
has

adopted final rules Instead in July 2012 the regulatory agencies instructed

applicable institutions including Citi to engage in good faith efforts to he

in compliance with the Voicker Rule by July 2014 Because the regulations

are not yet final the degree to which Citis market-making activities will be

permitted to continue in their current form remains uncertain In addition

the proposed rules and
any restrictions imposed by final regulations will

also likely affect Citis trading activities globally and thus will impact it

disproportionately in comparison to foreign financial institutions that will

not be subject to the Volcker Rule with
respect

to all of their activities outside

oftheU.S

As result of this continued uncertainty preparing for compliance based

only on proposed rules necessarily requires Citi to make certain assumptions

about the
applicability

of the Volcker Rule to its businesses and operations

For example as proposed the regulations contain exceptions for market-

making underwriting risk-mitigating hedging certain transactions on

behalf of customers and activities in certain asset classes and require that

certain of these activities be designed not to encourage or reward proprietary

risk taking Because the regulations are not yet final Citi is required to

make certain assumptions as to the degree to which Citis activities in these

areas will be permitted to continue If these assumptions are not accurate

Citi could be subject to additional compliance risks and costs and could be

required to undertake such compliance on more compressed time frame

when regulators issue final rules In addition the proposed regulations would

require an extensive compliance regime for the permitted activities under

the Volcker Rule Citis implementation of this compliance regime will be

based on its good faith interpretation
and understanding of the proposed

regulations and to the extent its interpretation or understanding is not

correct Citi could be subject to additional compliance risks and costs

Like the other areas of ongoing regulatory reform alternative proposals

for the regulation of proprietary trading are developing in non-U.S

jurisdictions leading to overlapping or potentially conflicting regimes

For example in the U.K the so-called Vickers proposal would separate

investment and commercial banking activity from retail banking and would

require ring-fencing of U.K domestic retail banking operations coupled

with higher capital requirements for the ring-fenced assets In the EU the

so-called Liikanen proposal would require the mandatory separation of

proprietary trading and other
significant trading activities into trading

entity legally separate
from the

legal entity holding the banking activities of

firm It is likely that given Citis worldwide operations some form of the

Vickers andlor Liikanen proposals will eventually be applicable to portion

of Citis operations While the Volcker Rule and these non-IJS proposals

are intended to address similar concernsseparating
the perceived risks of
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proprietary trading and certain other investment banking activities in order

not to affect more traditional banking and retail activitiesthey would do

so under different structures resulting in inconsistent regulatory regimes and

increased compliance and other costs for global institution such as Citi

Regulatory Requirements in the U.S and in Non-U.S

Jurisdictions to Facilitate the Future Orderly Resolution of

Large Financial Institutions Could Negatively Impact Citis

Business Structures Activities and Practices

The Dodd-Frank Act requires Citi to prepare
and submit annually plan for

the orderly resolution of Citigroup the bank holding company under the

U.S Bankruptcy Code in the event of future material financial distress or

failure Citi is also required to prepare
and submit resolution plan for its

insured depository institution subsidiary Citibank NA and to demonstrate

how Citibank is adequately protected from the risks presented by non-bank

affiliates These plans must include information on resolution strategy

major counterparties and interdependencies among other things and

require substantial
effort time and cost across all of Citis businesses and

geographies These resolution plans are subject to review by the Federal

Reserve Board and the FDIC

If the Federal Reserve Board and the FDIC both determine that Citis

resolution plans are not credible which although not defined is

generally believed to mean the regulators do not believe the plans are

feasible or would otherwise allow the regulators to resolve Citi in way

that
protects systemically important functions without severe systemic

disruption and without exposing taxpayers to loss and Citi does not remedy

the deficiencies within the required time period Citi could be required to

restructure or reorganize businesses legal entities or operational systems

and intracompany transactions in ways that could negatively impact its

operations or be subject to restrictions on growth Citi could also eventually

be subjected to more stringent capital leverage or liquidity requirements or

be required to divest certain assets or operations

In addition other jurisdictions such as the U.K have requested or

are expected to request resolution plans from financial
institutions

including Citi and the requirements and timing relating to these plans

are different from the U.S requirements and from each other Responding

to these additional requests will require additional effort time and cost

and regulatory review and requirements in these jurisdictions could be in

addition to or conflict with changes required by Citis regulators in the U.S

Additional Regulations with Respect to Securitizations Will

Impose Additional Costs Increase Citic Potential Liability

and May Prevent Citi from Performing Certain Roles

In Securitizations

Citi plays variety
of roles in asset securitization transactions including

acting as underwriter of asset-backed
securities depositor of the underlying

assets into securitization vehicles trustee to securitization vehicles and

counterparty to securitization vehicles under derivative contracts The Dodd-

Frank Act contains number of provisions that affect securitizations These

provisions include among others requirement that securitizers in certain

transactions retain un-hedged exposure to at least 5% of the economic

risk of certain assets they securitize and prohibition on securitization

participants engaging in transactions that would involve conflict with

investors in the securitization Many of these requirements have
yet to be

finalized The SEC has also proposed additional extensive regulation of both

publicly and
privately

offered securitization transactions through revisions

to the registration disclosure and reporting requirements for asset-backed

securities and other structured finance products Moreover the proposed

capital adequacy regulations see Capital Resources and LiquidityCapital

ResourcesRegulatory Capital Standards above are likely to increase the

capital required to be held against various exposures to securitizations

The cumulative effect of these extensive regulatory changes as well as

other potential future regulatory changes cannot currently be assessed

It is likely howevei that these various measures will increase the costs

of executing securitization transactions and could effectively limit Citis

overall volume of and the role Citi may play in securitizations expose Citi

to additional potential liability
for securitization transactions and make it

impractical for Citi to execute certain types of securitization transactions

it previously executed As result these effects could impair Citis ability

to continue to earn income from these transactions or could hinder Citis

ability to use such transactions to hedge risks reduce exposures or reduce

assets with adverse risk-weighting in its businesses and those consequences

could affect the conduct of these businesses In addition certain sectors

of the securitization markets particularly residential mortgage-backed

securitizations have been inactive or experienced dramatically diminished

transaction volumes since the financial crisis The impact of various

regulatory reform measures could negatively delay or restrict any future

recovery of these sectors of the securitization markets and thus the

opportunities for Citi to participate in securitization transactions in

such sectors

MARKET AND ECONOMIC RISKS

There Continues to Be Sign ficant Uncertainty Arising from
the Ongoing Eurozone Debt and Economic Crisis Including

the Potential Outcomes That Could Occur and the Impact

Those Outcomes Could Have on Citis Businesses Results

of Operations or Financial Condition as well as the Global

Financial Markets and Financial Conditions Generally

Several European countries including Greece treland Italy Portugal and

Spain GItPS continue to experience credit deterioration due to weaknesses

in their economic and fiscal situations Concerns have been raised both

within the European Monetary Union EMU as well as internationally as

to the financial political
and

legal
effectiveness of measures taken to date

and the
ability

of these countries to adhere to any required austerity reform

or similar measures These ongoing conditions have caused and are likely to

continue to cause disruptions in the global financial markets particularly

if they lead to any
future sovereign debt defaults and/or significant bank

failures or defaults in the Eurozone
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The impact of the ongoing Eurozone debt and economic crisis and other

developments in the EMIJ could be even more significant
if they lead to

partial or complete break-up of the EMIL The exit of one or more member

countries from the EMU could result in certain obligations relating to

the exiting country being redenominated from the Euro to new country

currency Redenomination could he accompanied by immediate revaluation

of the new currency as compared to the Euro and the ItS dolla the extent

of which would depend on the particular facts and circumstances Any

such redenomination/revaluation would cause significant legal
and other

uncertainty with
respect

to outstanding obligations of counterparties and

debtors in any exiting country whether sovereign or otherwise and would

likely
lead to complex lengthy litigation

Redenornination/revaluation could

also be accompanied by the imposition of exchange andlor capital controls

required functional currency changes and deposit flight

The ongoing Eurozone debt and economic crisis has created and

will continue to create significant uncertainty for Citi and the global

economy Any occurrence or combination of the events described above

could negatively impact Citis businesses results of operations and financial

condition both directly through its own exposures as well as indirectly

For example at times Citi has experienced widening of its credit spreads

and thus increased costs of funding due to concerns about its Eurozone

exposure
In addition ITS regulators could impose mandatory loan loss

and other reserve requirements on U.S financial institutions including

Citi
if particular countrys economic situation deteriorates below certain

level which could negatively impact Citis earnings perhaps significantly

Citis businesses results of operations and financial condition could also he

negatively impacted due to decline in general global economic conditions

as result of the ongoing Furozone crises particularly given its global

footprint
and

strategy
In addition to the uncertainties and

potential impacts

described above the ongoing Eurozone crisis and/or
partial or complete

break-up of the EMfJ could cause among other things severe disruption to

global equity markets significant
increases in bond yields generally potential

failure or default of financial institutions including those of systemic

importance significant
decrease in global liquidity freeze-up of global

credit markets and worldwide recession

While Citi endeavors to mitigate its credit and other exposures related

to the Eurozone the potential outcomes and impact of those outcomes

resulting from the Eurozone crisis are highly uncertain and will ultimately

be based on the specific
facts and circumstances As result there can be no

assurance that the various
steps

Citi has taken to protect
its businesses results

of operations and financial condition against these events will be sufficient

In addition there could be negative impacts to Citis businesses results of

operations or financial condition that are currently unknown to Citi and

thus cannot be mitigated as part of its ongoing contingency planning For

additional information on these matters see Managing Global Risk

Country Risk below

The Continued Uncertainty Relating to the Sustainability

and Pace of Economic Recovery in the U.S and Globally

Could Have Negative Impact on Citis Businesses and

Results of Operations Moreover Any Significant Global

Economic Downturn or Disruption Including Significant

Decline in Global Trade Volumes Could Materially and

Adversely Impact Citi Businesses Results of Operations

and Financial Condition

Like other financial institutions Citis businesses have been and could

continue to be negatively impacted by the uncertainty surrounding the

sustainability and pace of economic recovery in the U.S as well as globally

This continued uncertainty has impacted and could continue to impact

the results of operations in and growth of Citis businesses Among other

impacts continued economic concerns can negatively affect Citis K/C

businesses as clients cut back on trading and other business activities as

well as its Consumer businesses including its credit card and mortgage

businesses as continued high levels of unemployment can impact payment

and thus delinquency and loss rates Fiscal and monetary actions taken by

U.S and non-U.S government and regulatory authorities to spur economic

growth or otherwise such as by maintaining low interest rate environment

can also have an impact on Citis businesses and results of operations For

example actions by the Federal Reserve Board can impact Citis cost of funds

for lending investing and
capital raising

activities and the returns it earns on

those loans and investments both of which affect Citis net interest margin

Moreovei if severe global economic downturn or other major economic

disruption were to occu including significant
decline in global trade

volumes Citi would
likely experience substantial loan and other losses and

be required to significantly
increase its loan loss reserves among other

impacts global trade disruption that results in permanently reduced level

of trade volunies and increased costs of global trade whether as result of

prolonged trade war or some other reason could significantly impact

trade financing activities
certain trade dependent economies such as the

emerging niarkets in Asia as well as certain industries heavily dependent

on trade among other things Given Citis global strategy
and focus on the

emerging markets such downturn and decrease in global trade volumes

could materially and adversely impact Citis businesses results of operation

and financial condition particularly as compared to its competitors This

could include among other things potential
that any such losses would

not be tax benefitted given the current environment

Concerns About the Level of U.S Government Debt and

Downgrade or Further Downgrade of the U.S

Government Credit Rating Could Negatively Impact Citic

Businesses Results of Operations Capital Funding

and Liquidity

Concerns about the level of IJ.S government debt and uncertaint relating to

fiscal actions that may he taken to address these and related issues have and

could continue to adversely affect Citi In 2011 Standard Poors lowered

its long-term sovereign credit rating on the U.S government from MA to

AA and Moodys and Fitch both placed such rating on negative outlook
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According to the credit rating agencies these actions resulted from the high

level of U.S government debt and the continued
inability

of Congress to

reach an agreement to ensure payment of U.S government debt and reduce

the U.S debt level Among other things future downgrade or further

downgrade of U.S debt obligations or U.S government-related obligations

or concerns that such downgrade might occur could negatively affect

Citis
ability to obtain funding collateralized by such obligations and the

pricing of such funding as well as the pricing or availability
of Citis funding

as U.S financial institution Any further downgrade could also have

negative impact on financial markets and economic conditions generally

and as result could have negative impact on Citis businesses results of

operations capital funding and
liquidity

Citi Extensive Global Network Subjects It to Various

International and Emerging Markets Risks as well as

Increased Compliance and Regulatory Risks and Costs

During 2012 international revenues accounted for approximately 57%

of Citis total revenues In addition revenues from the emerging markets

which Citi generally defines as the markets in Asia other than Japan

Australia and New Zealand the Middle East Africa and central and eastern

European countries in EMEA and the markets in Latin America accounted

for approximately 44% of Citis total revenues in 2012

Citis extensive global network
subjects

it to number of risks associated

with international and emerging markets including among others

sovereign volatility political events foreign exchange controls limitations

on foreign investment socio-political instability nationalization closure

of branches or subsidiaries and confiscation of assets For example Citi

operates in several countries such as Argentina and Venezuela with strict

foreign exchange controls that limit its ability to convert local
currency into

U.S dollars and/or transfer funds outside the country In such cases Citi

could be exposed to risk of loss in the event that the local
currency

devalues

as compared to the U.S dollar see Managing Global Risk Country

and Cross-Border Risk below There have also been instances of
political

turmoil and other
instability in some of the countries in which Citi operates

including in certain countries in the Middle East and Africa to which Citi

has responded by transferring assets and relocating staff members to more

stable jurisdictions
Similar incidents in the future could place Citis staff and

operations in danger and may result in financial losses some significant

including nationalization of Citis assets

Additionally given its global focus Citi could be disproportionately

impacted as compared to its competitors by an economic downturn in the

international and/or emerging markets whether resulting from economic

conditions within these markets the
ripple

effect of the ongoing Eurozone

crisis the global economy generally or otherwise If particular countrys

economic situation were to deteriorate below certain level U.S regulators

could impose mandatory loan loss and other reserve requirements on

Citi which could negatively impact its earnings perhaps significantly
In

addition countries such as China Brazil and India each of which are part of

Citis emerging markets strategy have recently experienced uncertainty over

the pace and extent of future economic growth Lower or negative growth in

these or other emerging market economies could make execution of Citis

global strategy more challenging and could adversely affect Citis results

of operations

Citis extensive global operations also increase its compliance and

regulatory risks and costs For example Citis operations in emerging

markets subject it to higher compliance risks under U.S regulations

primarily focused on various
aspects

of global corporate activities such

as anti-money-laundering regulations and the Foreign Corrupt Practices

Act which can be more acute in less developed markets and thus require

substantial investment in compliance infrastructure Any failure by Citi to

comply with applicable U.S regulations as well as the regulations in the

countries and markets in which it operates as result of its global footprint

could result in fines penalties injunctions or other similar restrictions any

of which could negatively impact Citis earnings and its general reputation

Furthei Citi provides wide range of financial products and services to

the U.S and other governments to multi-national corporations and other

businesses and to prominent individuals and families around the world

The actions of these clients involving the use of Citi products or services

could result in an adverse impact on Citi including adverse regulatory and

reputational impact

LIQUIDITY RISKS

The Maintenance ofAdequate Liquidity Depends on

Numerous Factors Including Those Outside of Citis

Control such as Market Disruptions and Increases in Citis

Credit Spreads

As global financial institution adequate liquidity
and sources of funding

are essential to Citis businesses Citis
liquidity

and sources of funding can

be
significantly

and negatively impacted by factors it cannot control such as

general disruptions in the financial markets or negative perceptions about

the financial services industry in general or negative investor perceptions of

Citis
liquidity

financial position or creditworthiness in particular Market

perception of sovereign default risks including those arising from the

ongoing Eurozone debt crisis can also lead to inefficient money markets

and
capital markets which could further impact Citis

availability
and cost

of funding

In addition Citis cost and
ability to obtain deposits secured funding and

long-term unsecured funding from the credit and
capital

markets are directly

related to its credit spreads Changes in credit spreads constantly occur

and are market-driven including both external market factors and factors

specific to Citi
and can be highly volatile Citis credit spreads may

also be

influenced by movements in the costs to purchasers of credit default
swaps

referenced to Citis long-term debt which are also impacted by these external

and Citi-specific factors Moreovei Citis ability to obtain funding may be

impaired if other market participants are seeking to access the markets at the

same time or if market
appetite

is reduced as is likely to occur in liquidity

or other market crisis In addition clearing organizations regulators clients

and financial institutions with which Citi interacts may exercise the
right to
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require additional collateral based on these market perceptions or market

conditions which could further impair Citis access to and cost of funding

As holding company Citigroup relies on dividends distributions and

other payments from its subsidiaries to fund dividends as well as to satisfy

its debt and other obligations Several of Citigroups subsidiaries are subject

to capital adequacy or other regulatory or contractual restrictions on their

ability to provide such payments Limitations on the payments that Citigroup

receives from its subsidiaries could also impact its
liquidity

For additional information on Citis funding and
liquidity including

Basel III regulatory liquidity standards see Capital Resources and

LiquidityFunding and LiquidityLiquidity Management Measures and

Stress Testing above

The Credit Rating Agencies Continuously Review the

Ratings of Citi and Certain of Its Subsidiaries and

Reductions in Citis or Its More Significant Subsidiaries

Credit Ratings Could Have Negative Impact on Citis

Funding and Liquidity Due to Reduced Funding Capacity

Including Derivatives Triggers That Could Require Cash

Obligations or Collateral Requirements

The credit rating agencies such as Fitch Moodys and SP continuously

evaluate Citi and certain of its subsidiaries and their
ratings

of Citis and

its more significant subsidiaries long-term/senior debt and short-term

commercial paper as applicable are based on number of factors including

financial strength as well as factors not entirely within the control of

Citi and its subsidiaries such as the agencies proprietary rating agency

methodologies and assumptions and conditions
affecting

the financial

services industry and markets generally

Citi and its subsidiaries may not be able to maintain their current

respective ratings ratings downgrade by Fitch Moodys or SP could

negatively impact Citis ability to access the capital
markets and other sources

of funds as well as the costs of those funds and its ability to maintain certain

deposits ratings downgrade could also have negative impact on Citis

funding and liquidity due to reduced funding capacity including derivative

triggers which could take the form of cash obligations and collateral

requirements In addition ratings downgrade could also have negative

impact on other funding sources such as secured financing and other

margined transactions for which there are no explicit triggers as well as on

contractual provisions which contain minimum
ratings

thresholds in order

for Citi to hold third-party funds

Moreovei credit ratings downgrades can have impacts which may

not be currently known to Citi or which are not possible to quantify For

example some entities may have ratings limitations as to their permissible

counterparties of which Citi may or may not be aware In addition certain

of Citis corporate customers and trading counterparties among other clients

could re-evaluate their business relationships with Citi and limit the trading

of certain contracts or market instruments with Citi in response to ratings

downgrades Changes in customer and counterparty behavior could impact

not only Citis funding and
liquidity

but also the results of operations of

certain Citi businesses For additional information on the
potential impact of

reduction in Citis or Citibank N.A.s credit ratings see Capital Resources

and LiquidityFunding and LiquidityCredit Ratings above

LEGAL RISKS

Ciii Is Subject to Extensive Legal and Regulatory

Proceedings Investigations and Inquiries That Could

Result in Substantial Losses These Matters Are Often

Highly Complex and Slow to Develop and Results Are

Difficult to Predict or Estimate

At any given time Citi is defending significant number of legal and

regulatory proceedings and is subject to numerous governmental and

regulatory examinations investigations
and other inquiries These

proceedings examinations investigations and inquiries could result

individually or collectively in substantial losses

In the wake of the financial crisis of 20072009 the frequency with

which such proceedings investigations
and

inquiries
are initiated and the

severity
of the remedies sought have increased substantially and the global

judicial regulatory and
political

environment has generally become more

hostile to large
financial institutions such as Citi Many of the proceedings

investigations
and

inquiries involving Citi relating to events before or during

the financial crisis have not yet
been resolved and additional proceedings

investigations
and

inquiries relating to such events may still be commenced

In addition heightened expectations by regulators and other enforcement

authorities for strict compliance could also lead to more regulatory and other

enforcement proceedings seeking greater sanctions for financial institutions

such as Citi

For example Citi is currently subject to extensive legal and regulatory

inquiries actions and
investigations relating to its historical mortgage-

related activities including claims regarding the accuracy of
offering

documents for residential mortgage-backed securities and alleged breaches

of representation and warranties relating to the sale of mortgage loans or

the placement of mortgage loans into securitization trusts for additional

information on representation and warranty matters see Managing Global

RiskCredit RiskCitigroup Residential MortgagesRepresentations

and Warranties below Citi is also subject to extensive legal
and regulatory

inquiries actions and
investigations relating to among

other things

submissions made by Citi and other panel banks to bodies that publish

various interbank offered rates such as the London Inter-Bank Offered Rate

LIBOR or other rates or benchmarks Like other banks with operations

in the U.S Citi is also subject to continuing oversight by the 0CC and other

bank regulators and
inquiries

and
investigations by other governmental

and regulatory authorities with
respect to its anti-money laundering

program Other banks subject to similar or the same inquiries actions or

investigations have incurred substantial
liability

in relation to their activities

in these areas including in few cases criminal convictions or deferred

prosecution agreements respecting corporate entities as well as substantial

fines and penalties
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Moreover regulatory changes resulting from the Dodd-Frank Act and

other recent regulatory changessuch as the limitations on federal

preemption in the consumer arena the creation of the Consumer Financial

Protection Bureau with its own examination and enforcement authority

and the whistle-blower provisions of the Dodd-Frank Actcould further

increase the number of legal and regulatory proceedings against Citi In

addition while Citi takes numerous steps to prevent and detect employee

misconduct such as fraud employee misconduct cannot always be deterred

or prevented and could subject Citi to additional
liability

All of these inquiries actions and
investigations

have resulted in

and will continue to result in significant time expense and diversion of

managements attention In addition proceedings brought against Citi

may result in adverse judgments settlements fines penalties restitution

disgorgement injunctions business improvement orders or other results

adverse to
it

which could materially and negatively affect Citis businesses

financial condition or results of operations require material changes in Citis

operations or cause Citi reputational harm Moreovei many large claims

asserted against Citi are highly complex and slow to develop and they may

involve novel or untested
legal

theories The outcome of such proceedings is

difficult to predict or estimate until late in the proceedings which may last

several years In addition certain settlements are subject to court approval

and may not be approved Although Citi establishes accruals for its legal

and regulatory matters according to accounting requirements the amount

of loss ultimately incurred in relation to those matters may be substantially

higher than the amounts accrued For additional information relating to

Citis
legal

and regulatory proceedings see Note 28 to the Consolidated

Financial Statements

BUSINESS AND OPERATIONAL RISKS

The RemainingAssets in Citi Holdings Will Likely Continue to

Have Negative Impact on Citic Results of Operations and Its

Ability to Utilize the Capital Supporting the RemainingAssets

in Citi Holdings forMore Productive Purposes

As of December 31 2012 the remaining assets within Citi Holdings

constituted approximately 8% of Citigroups GAAP assets and 15% of its

risk-weighted assets as defined under current regulatory guidelines Also as

of December 31 2012 LCL constituted approximately 81% of Citi Holdings

assets of which approximately 73% consisted of legacy U.S mortgages which

had an estimated weighted average life of six years

The pace of the wind-down of the remaining assets within Citi Holdings

has slowed as Citi has disposed of certain of the larger businesses within

this segment While Citis strategy continues to be to reduce the remaining

assets in Citi Holdings as quickly as practicable in an economically rational

manne sales of the remaining assets could largely depend on factors outside

of Citis control such as market
appetite

and buyer funding Assets that are

not sold will continue to be subject to ongoing run-off and paydowns As

result Citi Holdings remaining assets will likely continue to have negative

impact on Citis overall results of operations Moreover Citis ability to utilize

the
capital supporting the remaining assets within Citi Holdings and thus

use such capital
for more productive purposes including return of

capital

to shareholders will also depend on the ultimate pace and level of the wind-

down of Citi Holdings

Citis Ability to Return Capital to Shareholders Is Dependent

in Part on the CC4R Process and the Results of Required

Regulatory Stress Tests and Other Governmental Approvals

In addition to Board of Directors approval any decision by Citi to return

capital to shareholders whether through an increase in its common stock

dividend or by initiating
share repurchase program is dependent in part

on regulatory approval including annual regulatory review of the results

of the Comprehensive Capital Analysis and Review CCAR process required

by the Federal Reserve Board and the supervisory stress tests required under

the Dodd-Frank Act Restrictions on Citis ability to increase its common

stock dividend or engage in share repurchase programs as result of these

processes has and could in the future negatively impact market perceptions

of Citi

Citis ability to accurately predict or explain to stakeholders the outcome

of the CCAR process
and thus address any such market perceptions is

hindered by the Federal Reserve Boards use of proprietary stress test models

In 2013 for the first time there will also be requirement for Citi to publish

in March and September certain stress test results as prescribed by the

Federal Reserve Board that will be based on Citis own stress tests models

The Federal Reserve Board will disclose in March certain results based on

its proprietary stress test models Because it is not clear how these proprietary

models may differ from Citis models it is
likely

that Citis stress test results

using its own models may not be consistent with those eventually disclosed by

the Federal Reserve Board thus
potentially leading to additional confusion

and impacts to Citis perception in the market

In addition pursuant to Citis agreement with the FDIC entered into in

connection with exchange offers consummated in July and September 2009

Citi remains subject to dividend and share repurchase restrictions for as long

as the FDIC continues to hold
any Citi trust preferred securities acquired

in connection with the exchange offers While these restrictions may be

waived they generally prohibit Citi from paying regular cash dividends in

excess of $0.01 per share of common stock per quarter or from redeeming or

repurchasing any Citi equity securities which includes its common stock or

trust preferred securities As of February 15 2013 the FDIC continued to hold

approximately $2.225 billion of trust preferred securities issued in connection

with the exchange offers which become redeemable onJuly 30 2014
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Citi May Be Unable to Reduce Its Level of Expenses as

It Expects and Investments in Its Businesses May Not

Be Productive

Citi continues to pursue disciplined expense-management strategy

including re-engineering restructuring operations and improving the

efficiency of functions In December 2012 Citi announced series of

repositioning actions designed to further reduce its expenses and improve its

efficiency However there is no guarantee that Citi will be able to reduce its

level of expenses whether as result of the recently-announced repositioning

actions or otherwise in the future Citis ultimate
expense

levels also depend

in part on factors outside of its control For example as result of the

extensive legal
and regulatory proceedings and

inquiries to which Citi is

subject Ciiis legal
and related costs remain elevated have been and are

likely to continue to be subject to volatility
and are difficult to predict In

addition expenses incurred in Citis foreign entities are subject to foreign

exchange volatility Further Citis ability to continue to reduce its expenses

as result of the wind-down of Citi Holdings will also decline as Citi Holdings

represents
smaller overall portion of Citigroup Moreover investments

Citi has made in its businesses or may make in the future may not be as

productive as Citi expects or at all

Citis Ability to Utilize Its DTAs Will Be Driven by Its Ability

to Generate U.S Taxable Income Which Could Continue to

Be Negatively Impacted l.iy
the Wind-Down of Citi Holdings

Citigroups total DIM increased by approximately $3.8 billion in 2012 to $55.3

billion at December 31 2012 while the time remaining for utilization has

shortened particularly with
respect

to the foreign tax credit FTC component

of the DTAs The increase in the total DTAs in 2012 was due in large part to

the continued negative impact of Citi Holdings on Ciiis U.S taxable income

The accounting treatment for DTAs is complex and requires significant

amount of judgment and estimates regarding future taxable earnings

in the
jurisdictions

in which the DIM arise and available tax planning

strategies
Realization of the DIM will continue to he driven primarily

by Citis ability to generate U.S taxable income in the relevant tax carry-

forward periods particularly
the FTC carry-forward periods Citi does not

expect significant reduction in the balance of its net DIM during 2013 For

additional information see Significant Accounting Policies and Significant

Estimatesincome Taxes below and Note 10 to the Consolidated

Financial Statements

The Value of Cltic DTAs Could Be Significantly Reduced If

Corporate Tax Rates in the U.S or Certain State or Foreign

Jurisdictions Decline or as Result of Other Changes in be

U.S Corporate Tax System

Congress and the Ohama Administration have discussed decreasing the U.S

corporate tax rate Similar discussions have taken place in certain state

and foreign jurisdictions While Citi may
benefit in some respects

from

any decrease in corporate tax rates reduction in the IJ.S state or foreign

corporate tax rates could result in significant decrease in the value of Citis

DTAs lhere have also been recent discussions of more sweeping changes

to the tax system including changes to the tax treatment of foreign

business income It is uncertain whether or when any such tax reform

proposals will be enacted into law and whether or how they will affect

Ciiis DIM

Citi Maintains Contractual Relationships with Various

Retailers and Merchants Within Its U.S Credit Card

Businesses in N4 RCB and the Failure to Maintain Those

Relationships Could Have Material Negative Impact

on the Results of Operations or Financial Condition of

Those Businesses

Through its U.S Citi-branded cards and Citi retail services credit card

businesses within North America Regional consumer Banking NA RCW

Citi maintains numerous co-branding relationships with
third-party

retailers and merchants in the ordinary course of business pursuant to which

Citi issues credit cards to customers of the retailers or merchants These

agreements provide for shared economics between the
parties

and ways

to increase customer brand loyalty and generally have fixed term that

may be extended or renewed by the
parties or terminated early in certain

circumstances While various mitigating factors could be available in the

event of the loss of one or more of these co-branding relationships such as

replacing the retailer or merchant or by Citis
offering new card products the

results of operations or financial condition of Citi-branded cards or Citi retail

services as applicable orNA RCB could be negatively impacted and the

impact could be material

These agreements could be terminated due to among other factors

breach by Citi of its responsibilities under the applicable co-branding

agreement breach by the retailer or merchant under the agreement or

external factors outside of either partys control including bankruptcies

liquidations restructurings or consolidations and other similarevents that

may occur For example within NA RB Citi-branded cards Citi issues co

branded credit card product with American Airlines the Citi-AAdvantage card

As has been widely reported AMR Corporation and certain of its subsidiaries

including American Airlines Inc collectively AMR filed voluntary

petitions
for reorganization under Chapter 11 of the U.S Bankruptcy code

in November 2011 On February 14 2013 AMR and US Airways Group Inc

announced that the boards of directors of both companies had approved

merger agreement under which the companies would be combined The

mergel which is conditioned upon among other things IJ.S Bankruptcy

Court approval is expected to be completed in the third quarter of 2013 lb

date the ongoing AMR bankruptcy and the merger announcement have

not had material impact on the results of operations for tJ.S Citi-branded

cards or N4 RCB Howevei it is not certain when the bankruptcy and merger

processes
will be resolved what the outcome will be whether or over what

period the Citi-AAdvantage card
program

will continue to he maintained and

whether the impact of the bankruptcy or merger
could he material to the

results of operations or financial condition of U.S Citi-branded cards or NA

RB over time
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Citic Operational Systems and Networks Have Been and

Will Continue to Be Subject to an Increasing Risk of

Continually Evolving Cybersecurity or Other Technological

Risks Which Could Result in the Disclosure of Confidential

Client or Customer Information Damage to Citi

Rep utation Additional Costs to Citi Regulatory Penalties

and Financial Losses

significant portion of Citis operations relies heavily on the secure

processing storage and transmission of confidential and other information

as well as the monitoring of large number of complex transactions on

minute-by-minute basis For example through its global consumer banking

credit card and Transaction Services businesses Citi obtains and stores an

extensive amount of personal and client-specific
information for its retail

corporate and governmental customers and clients and must accurately

record and reflect their extensive account transactions With the evolving

proliferation of new technologies and the increasing use of the Internet and

mobile devices to conduct financial transactions large global financial

institutions such as Citi have been and will continue to be subject to an

increasing risk of cyber incidents from these activities

Although Citi devotes significant resources to maintain and regularly

upgrade its systems and networks with measures such as intrusion and

detection prevention systems and monitoring firewalls to safeguard critical

business applications there is no guarantee that these measures or any other

measures can provide absolute security Citis computer systems
software and

networks are subject to ongoing cyber incidents such as unauthorized access

loss or destruction of data including confidential client information

account takeovers unavailability of service computer viruses or other

malicious code cyber attacks and other events These threats may derive

from human erro fraud or malice on the part of employees or third parties

or may
result from accidental technological failure Additional challenges

are posed by external extremist parties including foreign state actors in

some circumstances as means to promote political
ends If one or more

of these events occurs it could result in the disclosure of confidential client

information damage to Citis reputation with its clients and the market

customer dissatisfaction additional costs to Citi such as repairing systems

or adding new personnel or protection technologies regulatory penalties

exposure to litigation
and other financial losses to both Citi and its clients

and customers Such events could also cause interruptions or malfunctions

in the operations of Citi such as the lack of availability of Citis online

banking system as well as the operations of its clients customers or other

third parties Given Citis global footprint
and high volume of transactions

processed by Citi
certain errors or actions may be repeated or compounded

before they are discovered and rectified which would further increase these

costs and
consequences

Citi has been subject to intentional cyber incidents from external

sources including denial of service attacks which attempted to interrupt

service to clients and customers ii data breaches which aimed to obtain

unauthorized access to customer account data and iii malicious software

attacks on client systems
which attempted to allow unauthorized entrance

to Citis systems under the guise of client and the extraction of client data

For example in 2012 Citi and other U.S financial institutions experienced

distributed denial of service attacks which were intended to disrupt consumer

online banking services While Citis monitoring and protection services were

able to detect and respond to these incidents before they became significant

they still resulted in certain limited losses in some instances as well as

increases in expenditures to monitor against the threat of similar future

cyber incidents There can be no assurance that such cyber incidents will not

occur again and they could occur more frequently and on more significant

scale In addition because the methods used to cause cyber attacks change

frequently in some cases are not recognized until launched Citi may be

unable to implement effective preventive measures or proactively address

these methods

Third
parties

with which Citi does business may also be sources of

cybersecurity or other technological risks Citi outsources certain functions

such as processing customer credit card transactions uploading content

on customer-facing websites and developing software for new products and

services These relationships allow for the storage and processing of customer

information by third party hosting of or access to Citi websites which could

result in service disruptions or website defacements and the potential to

introduce vulnerable code resulting
in

security
breaches impacting Citi

customers While Citi engages
in certain actions to reduce the exposure

resulting from outsourcing such as performing onsite
security

control

assessments limiting third-party access to the least
privileged

level necessary

to perform job functions and
restricting third-party processing to systems

stored within Citis data centers ongoing threats may result in unauthorized

access loss or destruction of data or other cyber incidents with increased

costs and consequences to Citi such as those discussed above Furthermore

because financial institutions are becoming increasingly interconnected

with central agents exchanges and clearing houses including through the

derivatives provisions of the Dodd-Frank Act Citi has increased
exposure to

operational failure or cyber attacks through third parties

While Citi maintains insurance coverage
that may subject to policy terms

and conditions including significant
self-insured deductibles cover certain

aspects
of cyber risks such insurance coverage may be insufficient to cover

all losses
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Citis Performance and the Performance of Its Individual

Businesses Could Be Negatively Impacted If Citi Is NotAble

to Hire and Retain Qualified Employees forAny Reason

Citis performance and the performance of its individual businesses is

largely dependent on the talents and efforts of highly skilled employees

Specifically Citis continued
ability to compete in its businesses to manage

its businesses effectively and to continue to execute its overall global strategy

depends on its ability to attract new employees and to retain and motivate its

existing employees Citis ability to attract and retain employees depends on

numerous factors including without limitation its culture compensation

the management and leadership of the company as well as its individual

businesses Citis
presence

in the particular market or region at issue and

the professional opportunities it offers The banking industry has and may

continue to experience more stringent regulation of employee compensation

including limitations relating to incentive-based compensation clawback

requirements and special taxation Moreover given its continued focus

on the emerging markets Citi is often competing for qualified employees

in these markets with entities that have significantly greater presence in

the region or are not subject to significant regulatory restrictions on the

structure of incentive compensation If Citi is unable to continue to attract

and retain
qualified employees for any reason Citis performance including

its competitive position the successful execution of its overall
strategy

and its

results of operations could be negatively impacted

Incorrect Assumptions or Estimates in Citis Financial

Statements Could Cause Significant Unexpected Losses

in the Future and Changes to Financial Accounting and

Reporting Standards Could Have Material Impact on

How Citi Records and Reports Its Financial Condition and

Results of Operations

Citi is required to use certain assumptions and estimates in preparing its

financial statements under U.S GAAP including determining credit loss

reserves reserves related to litigation and regulatory exposures
and mortgage

representation and warranty claims DTAs and the fair value of certain

assets and liabilities among other items If Citis assumptions or estimates

underlying its financial statements are incorrect Citi could experience

unexpected losses some of which could be significant

Moreove the Financial Accounting Standards Board FASB is currently

reviewing or proposing changes to several financial accounting and reporting

standards that
govern key aspects

of Citis financial statements including

those areas where Citi is required to make assumptions or estimates For

example the FASBs financial instruments project could among
other things

significantly change how Citi determines the impairment on financial

instruments and accounts for hedges The FASB has also proposed new

accounting model intended to require earlier recognition of credit losses The

accounting model would require single expected credit loss measurement

objective
for the recognition of credit losses for all financial instruments

replacing the multiple existing impairment models in U.S GAA1 which

generally require that loss be incurred before it is recognized For

additional information on this proposed new accounting model see Note to

the Consolidated Financial Statements

As result of changes to financial accounting or reporting standards

whether promulgated or required by the FASB or other regulators Citi could

be required to change certain of the assumptions or estimates it previously

used in preparing its financial statements which could negatively impact

how it records and
reports

its financial condition and results of operations

generally In addition the FASB continues its convergence project
with

the International Accounting Standards Board IASB pursuant to which

U.S GAAP and International Financial Reporting Standards IFRS

may be converged Any transition to IFRS could further have material

impact on how Citi records and
reports

its financial results For additional

information on the key areas for which assumptions and estimates are

used in preparing Citis financial statements see Significant Accounting

Policies and Significant Estimates below and Note 28 to the Consolidated

Financial Statements

Changes Could Occur in the Method for Determining LIBOR

and It Is Unclear How Any Such Changes Could Affect the

Value of Debt Securities and Other Financial Obligations

Held or Issued by Citi That Are Linked to LIBOR or How

Such Changes Could Affect Citis Results of Operations or

Financial Condition

As result of concerns about the
accuracy

of the calculation of the
daily

LIBOR which is currently overseen by the British Bankers Association BBA

the BBA has taken
steps

to change the process for determining LIBOR by

increasing the number of banks surveyed to set LIBOR and to strengthen

the oversight of the process In addition recommendations relating to the

setting
and administration of LIBOR were put forth in September 2012 and

the U.K government has announced that it intends to incorporate these

recommendations in new legislation

It is uncertain what changes if any may be required or made by the U.K

government or other governmental or regulatory authorities in the method

for determining LIBOR Accordingly it is not certain whether or to what

extent any
such changes could have an adverse impact on the value of any

LIBOR-linked debt securities issued by Citi or any loans derivatives and

other financial obligations or extensions of credit for which Citi is an obligor

It is also not certain whether or to what extent any
such changes would

have an adverse impact on the value of any LIBOR-linked securities loans

derivatives and other financial obligations or extensions of credit held by or

due to Citi or on Citis overall financial condition or results of operations

70



Citi May Incur Sign qicant Losses If Its Risk Management
Processes and Strategies Are In effective and Concentration

of Risk Increases the Potentialfor Such Losses

Citis independent risk management organization is structured so as to

facilitate the management of the principal risks Citi assumes in conducting

its activitiescredit risk market risk and operational riskacross three

dimensions businesses regions and critical products Credit risk is the

potential
for financial loss

resulting
from the failure of borrower or

counterparty to honor its financial or contractual obligations Market risk

encompasses both liquidity risk and price risk For discussion of funding

and liquidity risk see Capital Resources and LiquidityFunding and

Liquidity and Risk FactorsLiquidity Risks above Price risk losses

arise from fluctuations in the market value of trading and non-trading

positions resulting from changes in interest rates credit spreads foreign

exchange rates equity and commodity prices
and in their implied volatilities

Operational risk is the risk for loss resulting from inadequate or failed

internal
processes systems or human factors or from external events and

includes reputation and franchise risk associated with business
practices

or market conduct in which Citi is involved For additional information on

each of these areas of risk as well as risk management at Citi including

management review processes and structure see Managing Global Risk

below Managing these risks is made
especially challenging within

global and complex financial institution such as Citi particularly given

the complex and diverse financial markets and rapidly evolving market

conditions in which Citi operates

Citi employs broad and diversified set of risk
management

and

mitigation processes and
strategies including the use of various risk models

in analyzing and monitoring these and other risk categories Howevei these

models processes and
strategies are inherently limited because they involve

techniques including the use of historical data in some circumstances and

judgments that cannot
anticipate every economic and financial outcome in

the markets in which it operates nor can it
anticipate

the
specifics

and timing

of such outcomes Citi could incur
significant

losses if its risk management

processes strategies or models are ineffective in properly anticipating or

managing these risks

In addition concentrations of risk particularly credit and market risk

can further increase the risk of
significant losses At December 31 2012 Citis

most significant concentration of credit risk was with the U.S government

and its agencies which primarily results from trading assets and investments

issued by the U.S government
and its agencies Citi also routinely executes

high volume of securities trading derivative and foreign exchange

transactions with counterparties in the financial services sector including

banks other financial institutions insurance companies investment banks

and government and central banks To the extent regulatory or market

developments lead to an increased centralization of trading activity through

particular clearing houses central agents or exchanges this could increase

Citis concentration of risk in this sectoc Concentrations of risk can limit and

have limited the effectiveness of Citis hedging strategies
and have caused

Citi to incur significant losses and they may
do so again in the future
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MANAGING GLOBAL RISK

Risk ManagementOverview

Citigroup believes that effective risk management is of primary importance to

its overall operations Accordingly Citis risk management process
has been

designed to monitor evaluate and manage the principal risks it assumes in

conducting its activities These include credit market and operational risks

which are each discussed in more detail throughout this section

Citigroups risk management framework is designed to balance business

ownership and accountability for risks with well-defined independent risk

management oversight and
responsibility

Citis risk management framework

is based on the following principles
established by Citis Chief Risk Officer

defined risk appetite aligned with business strategy

accountability through common framework to manage risks

risk decisions based on transparent accurate and rigorous analytics

common risk capital model to evaluate risks

expertise stature authority and independence of risk managers and

risk managers empowered to make decisions and escalate issues

Significant focus has been placed on fostering risk culture based on

policy
of Taking Intelligent

Risk with Shared Responsibility without

Forsaking Individual Accountability

Taking intelligent
risk means that Citi must carefully identify measure

and aggregate risks and it must establish risk tolerances based on full

understanding of tail risk

Shared responsibility means that risk managers must own and

influence business outcomes including risk controls that act as safety

net for the business

Individual accountability means that all individuals are ultimately

responsible for identifying understanding and managing risks

The Chief Risk Office with oversight from the Risk Management and

Finance Committee of the Board of Directors as well as the full Board of

Directors is responsible for

establishing core standards for the management measurement and

reporting of risk

identifying assessing communicating and monitoring risks on

company-wide basis

engaging with senior management on frequent basis on material

matters with
respect

to risk-taking activities in the businesses and related

risk management processes and

ensuring that the risk function has adequate independence authority

expertise staffing technology and resources

The risk management organization is structured so as to facilitate the

management of risk across three dimensions businesses regions and

critical products

Each of Citis major business groups has Business Chief Risk Officer who

is the focal point for risk decisions such as setting
risk limits or approving

transactions in the business The majority of the staff in Citis independent

risk management organization report to these Business Chief Risk Officers

There are also Chief Risk Officers for Citibank NA and Citi Holdings

Regional Chief Risk Officers appointed in each of Asia EMEA and

Latin America are accountable for all the risks in their geographic areas

and are the primary risk contacts for the regional business heads and

local regulators

The positions of Product Chief Risk Officers are established for those risk

areas of critical importance to Citigroup currently real estate and structural

market risk as well as fundamental credit The Product Chief Risk Officers

are accountable for the risks within their specialty and focus on problem

areas across businesses and regions The Product Chief Risk Officers serve as

resource to the Chief Risk Office as well as to the Business and Regional

Chief Risk Officers to better enable the Business and Regional Chief Risk

Officers to focus on the day-to-day management of risks and responsiveness

to business flow

Each of the Business Regional and Product Chief Risk Officers
report

to Citis Chief Risk Off ice who
reports to the Head of Franchise Risk and

Strategy direct report to the Chief Executive Officer
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Risk Aggregation and Stress Testing

While Citis major risk areas i.e credit market and operational are

described individually on the following pages these risks are also reviewed

and managed in conjunction
with one another and across the various

businesses via Citis risk aggregation
and stress testing processes

As noted above independent risk management monitors and controls

major risk exposures and concentrations across the organization This

requires
the aggregation of risks

within and across businesses as well

as subjecting those risks to various stress scenarios in order to assess the

potential
economic impact they may have on Citigroup

Stress tests are in place across Citis entire portfolio i.e trading

available-for-sale and accrual portfolios These firm-wide stress
reports

measure the
potential impact to Citi and its component businesses of

changes in various
types

of key risk factors e.g interest rates credit spreads

etc. The
reports

also measure the potential impact of number of historical

and hypothetical forward-looking systemic stress scenarios as developed

internally by independent risk management These firm-wide stress tests

are produced on monthly basis and results are reviewed by senior

management and the Board of Directors

Supplementing the stress testing
described above Citi independent risk

management working with input from the businesses and finance provides

periodic updates to senior management and the Board of Directors on

significant potential areas of concern across Citigroup that can arise from

risk concentrations financial market participants and other systemic issues

These areas of focus are intended to be forward-looking assessments of the

potential
economic impacts to Citi that may arise from these exposures

The
stress-testing

and focus-position exercises described above are

supplement to the standard limit-setting
and

risk-capital
exercises described

belo as these processes incorporate events in the marketplace and within

Citi that impact the firms outlook on the form magnitude correlation and

timing of identified risks that
may

arise In addition to enhancing awareness

and understanding of potential exposures
the results of these processes

then serve as the starting point for developing risk management and

mitigation strategies

In addition to Citis ongoing
internal stress testing

described above Citi

is also required to perform stress testing on periodic basis for number of

regulatory exercises including the Federal Reserve Boards Comprehensive

Capital Analysis and Review CCAR and the OCCs Dodd-Frank Act Stress

Testing DFAST For 2013 these stress tests are required annually and mid

year These regulatory exercises typically prescribe certain defined scenarios

under which stress
testing

should be conducted and they also provide defined

forms for the output of the results For additional information see Risk

FactorsBusiness and Operational Risks above

Risk Capital

Citi calculates and allocates risk capital across the company in order to

consistently measure risk taking across business activities
and to assess risk-

reward relationships

Risk
capital

is defined as the amount of capital required to absorb

potential unexpected economic losses resulting from extremely severe events

over one-year time period

Economic losses include losses that are reflected on Citis Consolidated

Income Statement and fair value adjustments to the Consolidated

Financial Statements as well as any further declines in value not captured

on the Consolidated Income Statement

Unexpected losses are the difference between potential extremely severe

losses and Citigroups expected average loss over one-year time period

Extremely severe is defined as potential
loss at 99.9% and 99.97%

confidence level based on the distribution of observed events and

scenario analysis

The drivers of economic losses are risks which for Citi are broadly

categorized as credit risk market risk and operational risk

Credit risk losses primarily result from borrowers or counterpartys

inability
to meet its financial or contractual obligations

Market risk losses arise from fluctuations in the market value of trading

and non-trading positions including the changes in value resulting
from

fluctuations in rates

Operational risk losses result from inadequate or failed internal processes

systems or human factors or from external events

Citis risk
capital

framework is reviewed and enhanced on regular basis

in
light

of market developments and evolving practices
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CREDIT RISK

Credit risk is the potential for financial loss
resulting

from the failure of

borrower or counterparty to honor its financial or contractual obligations

Credit risk arises in many of Citigroups business
activities including

wholesale and retail lending

capital markets derivative transactions

structured finance and

repurchase agreements and reverse repurchase transactions

Credit risk also arises from settlement and clearing activities when Citi

transfers an asset in advance of receiving its counter-value or advances funds

to settle transaction 01 behalf of client Concentration risk within credit

risk is the risk associated with having credit exposure concentrated within

specific client industry region or other category

Credit Risk Management

Credit risk is one of the most significant risks Citi faces as an institution As

result Citi has well-established framework in place for managing credit

risk across all businesses This includes defined risk appetite credit limits

and credit policies both at the business level as well as at the firm-wide

level Ciiis credit risk management also includes processes and policies

with
respect to problem recognition including watch lists portfolio

review updated risk
ratings

and classification triggers With
respect

to Citis

settlement and clearing activities intra-day client usage of lines is closely

monitored against limits as well as against normal usage patterns To

the extent problem develops Citi typically moves the client to secured

collateralized operating model Generally Citis intra-day settlement and

clearing lines are uncommitted and cancellable at any time

To manage concentration of risk within credit risk Citi has in place

concentration management framework consisting of industry limits obligor

limits and single-name triggers In addition as noted under Management

of Global RiskRisk Aggregation and Stress Testing above independent

risk management reviews concentration of risk across Citis regions and

businesses to assist in managing this
type

of risk

Credit Risk Measurement and Stress Testing

Credit exposures are generally reported in notional terms for accrual loans

reflecting
the value at which the loans are carried on the Consolidated

Balance Sheet Credit exposure arising from
capital

markets activities is

generally expressed as the current mark-to-market net of margin reflecting

the net value owed to Citi by given counterparty

The credit risk associated with these credit exposures is function of

the creditworthiness of the obligor as well as the terms and conditions of

the specific obligation Ciii assesses the credit risk associated with its credit

exposures on regular basis through its loan loss reserve process see

Significant Accounting Policies and Significant Estimates and Notes

and 17 to the Consolidated Financial Statements below as well as through

regular stress
testing at the

company- business- geography- and product

levels These
stress-testing processes typically estimate potential incremental

credit costs that would occur as result of either downgrades in the credit

quality or defaults of the obligors or counterparties
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CREDIT RISK

Loans Outstanding

Total loansnet of unearned income and allowance for credit losses

Allowance for loan losses as percentage of total loansnet of

unearned income

Allowance for Consumer loan losses as percentage of total Consumer

loansnet of unearned income

In millions of dollars
2012 2011 2010 2009 2008

Consumer loans

In U.S offices

Mortgage and real estate $125946 $139177 $151469 $183842 $219482

Installment revolving credit and other 14070 15616 28291 58099 64319

Cards 111403 117908 122384 28951 44418

Commercial and industrial 5344 4766 5021 5640 7041

1.ease financing

11 31

$256763 $277468 $307167 $276543 $335291

In offices outside the U.S

Mortgage and real estate 54709 52052 52175 47297 44382

Installment revolving credit and other 36182 34613 38024 42805 41272

Cards 40653 38926 40948 41493 42586

Commercial and industrial 20001 19975 16136 14183 16814

Lease financing
781 711 665 331 304

$152326 $146277 $147948 $146109 $145358

Total Consumer loans $409089 $423745 $455115 $422652 $480649

Unearned income 418 405 69 808 738

Consumer loans net of unearned income $408671 $423340 $455184 $423460 $481387

Corporate loans

In U.S offices

Commercial and industrial
26985 20830 13669 15614 26447

Loans to financial institutions121 18159 15113 8995 6947 10200

Mortgage and real estate11 24705 21516 19770 22560 28043

Installment revolving credit and other 32446 33182 34046 17737 22050

Leasefinancing
1410 1270 1413 1297 1476

$103705 91911 77893 64155 88216

In offices outside the U.S

Commercial and industrial 82939 79764 72166 67344 79421

Installment revolving credit and other 14958 14114 11829 9683 17441

Mortgage and real estate 6485 6885 5899 9779 11375

Loans to financial institutions 37739 29794 22620 15113 18413

Lease financing
605 568 531 1295 1850

Governments and official institutions 1159 1576 3644 2949 773

$143885 $132701 $116689 $106163 $129273

Total Corporate loans $247590 $224612 $194582 $170318 $217489

Unearned income 797 710 972 2274 4660

Corporate loans net of uneamed income

Total loansnet of unearned income

Allowance for loan losseson drawn exposures

$246793 $223902 $193610 $168044 $212829

$655464 $647242 $648794 $591504 $694216

25455 30115 40655 36033 29616

$630009 $617127 $608139 $555471 $664600

3.92% 4.69% 6.31% 6.09% 4.27%

5.57% 6.45% 7.81% 6.69% 4.61%

Allowance for Corporate loan losses as percentage of total Corporate

loans-net of unearned income 1.14% 1.31% 2.75% 4.57% 3.48%

Ill Loans secured primarily by real estate

121 Beginning in 2010 includes the impact of coesolidating entities in connection with Citio adoption of SFA5 167

131 Encluden loans in 2012 2011 and 2010 that are carried at fair nalue
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Details of Credit Loss Experience

In mi//ions of do//ars at year end 2012 2011 2010 2009 2008

Allowance for loan losses at beginning of year $301 15 $40655 $36033 $29616 $16117

Provision for loan losses

Consumer2
$10761 $12512 $25119 $32407 $27942

Corporate 87 739 75 6353 5732

$10848 $11773 $25194 $38760 $33674

Gross credit losses

Consumer

In U.S offices $12226 $1 5767 $24183 $1 7637 $11624

In offices outside the U.S 4612 5397 6890 8819 7172

Corporate

Mortgage and real estate

In U.S offices 59 182 953 592 56

In offices outside the US 21 171 286 151 37

Governments and official institutions outside the U.S

Loans to financial institutions

In U.S offices 33 215 275 274

In offices outside the U.S 68 391 111 448 463

Commercial and industrial

In U.S offices i54 392 1222 3299 627

In offices outside the U.S 305 649 571 1564 778

$17478 $23164 $34491 $32784 $20760

Credit recoveries

Consumer

In U.S offices 1302 1467 1323 576 585

In offices outside the U.S 1183 1273 1315 1089 1050

Corporate

Mortgage and real estate

In U.S offices 17 27 130

In offices outside the U.S 19 26

Governments and official institutions outside the U.S

Loans to financial institutions

In U.S offices

In offices outside the U.S 43 89 132 11

Commercial and industrial

In U.S offices 243 175 591 276

In offices outside the U.S 95 93 115 87 105

2902 3126 3632 2043 1749

Net credit losses

In U.S offices $10910 $14887 $24589 $20947 $11716
In offices outside the U.S 3666 5151 6270 9794 7295

Total $14576 $20038 $30859 $30741 $19011

Othernet 932 2275 $10287 1602 1164

Allowance for loan losses at end of year $25455 $30115 $40655 36033 $29616

Allowance for loan losses as of total loans 3.92% 4.69% 6.31% 6.09% 4.27%

Allowance for unfunded lending commitments 1119 1136 1066 1157 887

Total allowance for loans leases and unfunded lending commitments $26574 $31251 $41721 $37190 $30503

Net Consumer credit losses $14353 $18424 $28435 $24791 $17161

As percentage of
average

Consumer loans 3.49% 4.20% 5.74% 5.43% 3.34%

Net Corporate credit losses recoveries 223 1614 2424 5950 1850
As percentage of average Corporate loans 0.09% 0.79% 1.27% 3.13% 0.84%

Allowance for loan losses at end of period

Citicorp $14623 $12656 $17075 $10731 8202

Citi Holdings 10832 17459 23580 25302 21414

Total Citigroup $25455 $30115 $40655 $36033 $29616

Allowance by type

Consumer
$22679 $27236 $35406 $28347 $22204

Corporate 2776 2879 5249 7686 7412

Total Citigroup $25455 $30115 $40655 $36033 $29616

See footnotes on the neot 5age
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2012 incladen approximately $635 million of incremental charge-affs related to the Office of the Comptroller of the Cerrency OCCI gaidance lanced in the third gearter of 2012 which reqaired mortgage leana to

borrowers that have gone threegh Chapter U.S ffankraplcy Code to be wriffen demo to collateral ealee There waa correspending appraximate $600 millieo releaee in the third qearler of 2012 allewaece for Inane

leaven related to these charge-otto 2012 aloe lecladee benefit to charge-effe of apprxeimately $40 million related to finalizing the impact of the 0CC gaidance in the toerth qearter of 2012

121 2012 ieclodea apprsoimately $370 million of lecremeetal charge-effa related to previoaaly deferred priecipal balancee on modified Inane in the first gaarter of 2012 The charge-effs were related to anticipated

fergineneoa xl principal ix
connection with the national mertgage aefflemeat There waa cerreapondieg approximate $350 million releaae in the lirat gearter of 2012 allowance for lean Ixanen related to theoe

charge-off

131 2012 incledea redecti005 of approximately $875 million related to the axle or transfer to held-for-sale et nariean U.S loan portfelioo 2011 inclxdeo redectieno ef approximately $1.6 billion related te the aale or

tranafer lx held-for-vale of narixen U.S lean pertfelion approximately $240 million related to the cafe ef the Egg Banking PLC credit card beeineaa approximately $72 millien related to the transfer of the Cib Belgiem

beaioean to held-far-axle and approximately $200 million related to Pb translatioo 2010 primarily includea as addition of $1 3.4 billioo related to the impact et conselidating estitlea in ceenection with Cit/s adeptien

of SPAS 166/167 partially offset by redectiena of approximately $2.7 billien related to the axle or tranafer to held-fer-aale of earioea U.S lean portfelioa and apprsoimately $290 million related te the tranaler of U.K

lirat mortgxge portfolio to held-for-aale 2009 primarily inclodee redoctienx to the loan boa reaerne of approximately $543 millixe related to eocuritizationa approximately $402 million related to the aale or tranafer

to held-for-axle of U.S real ontate lending bane and $562 million related to the tranater of the U.K carde portfolio to held-tsr-sale 2008 primarily incladno redactions to the lean loss reseree of approximately $800

million related to FX tranelatien $102 million related to secoritizations $244 million for the cafe of the German retail banking operation and $156 million for the aale of CitiCapital partially offaet by additi000 of $106

million related to the Covcatldn nod Bank of Cnnroeao Chieeae acqoinitieno

December 312012 December 312011 and December 312010 exclude $5.3 billion $5.3 billion and $4.4 billion reepecfiooly of loana that are carried at fair naloe

lleproseotv additional credit leao reverves for onfonded lending cemmitmenta and leffero of credit recorded in Oy/ror llab//dioa on the Ceoaelidated Balance Shoot

Allowance for loan leaaeo reprexeeta maoagomenta boat eetimate of probable looxen inherent in the psrtfolio an well ax probable boone related to large indinidoably enalaated impaired loana and TOPs See Sigeificanl

Acceuntiog Pelicioe and Significant Estimatev and Note ito the Consolidated Financial Statementa below Affribetion of the allowance in
made for analytical perpoaeo only and the entire allowance ia

anailablo to

abeorb probable credit loovea inheront in the overall portfolio

Allowance for Loan Losses continued

The following table details information on Ciiis allowance for loan losses loans and coverage ratios as of December 31 2012 and 2011

December 312012

In b//bonn of doharn Allowance for loan losses Loans net of unearned income Allowance as percentage of loans tit

Nortft Amer/ca cards
7.3 $112.0 6.5%

North Amer/ca mortgages
i3j 8.6 125.4 6.9

North Amer/ca other
1.5 22.1 6.8

International cards 2.9 40.7 7.0

International other
2.4 108.5 2.2

Total Consumer $22.7 $408.7 5.6%

Total Corporate
2.8 246.8 1.1

Total Citigroup $25.5 $655.5 3.9%

December31 2011

In b//bonn of dohnrn
Allowance for loan losses Loans net of Unearned income Allowance as percentage ot loans

Nod/nAmer/ca cards i2 $10.1 $118.7 8.5%

North Amer/ca mortgages 10.0 38.g 7.3

North Amer/ca other 1-6 23.5 6.8

International cards
2.8 40.1 7.0

International other141 2.7 102.5 2.6

$27.2 $423.7 6.5%
Total Consumer

Total Corporate
2.9 223.5 1.3

Total Citigroup
$30.1 $647.2 4.7%

Allowance eva percentage of bairn excbodoo loano that are carried at lair value

Includon bxth citi-brarrded cardv and Dli retail eernicon The $7.3 billive of loan lean reaorven for Nor/hAmor/ca carda aa of December 312012 represented approximately 18 mentho xl coincident ant credit

Ivan coverage

Dl the $8.6 billion approximately $8.4 billion waa ollecafed In Car/h Amoriba mortgagen in Citi Holdings Eecbudiog the $40 million benefit related to finalizing the impact of tIre DCC guidance in
the bomb noarter of

2012 tIre $8.6 billion of Ieaoa bay renarven fnr Coo/n Amer/ca nrxrtgageo on of December 31 2012 represented approximately 33 months of ceincidest net credit bone coverage

becbvdov morlgagon and ether retail mann
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Non-Accrual Loans and Assets and Renegotiated Loans

The following pages include information on Citis Non-Accrual Loans and

Assets and Renegotiated Loans There is certain amount of overlap

among these categories The following general summary provides basic

description of each category

Non-Accrual Loans and Assets

Corporate and Consumer commercial market non-accrual status

is based on the determination that
payment of interest or principal

is doubtful

Consumer non-accrual status is based on aging i.e the borrower has

fallen behind in payments

As result of 0CC guidance received in the third quarter of 2012

mortgage loans discharged through Chapter bankruptcy are classified

as non-accrual This guidance added approximately $1.5 billion

of Consumer loans to non-accrual status at September 30 2012 of

which approximately $1.3 billion was current See also Note ito the

Consolidated Financial Statements

North America Citi-branded cards and Citi retail services are not

included as under industry standards credit card loans accrue interest

until such loans are charged off which
typically occurs at 180 days

contractual delinquency

Renegotiated Loans

Both Corporate and Consumer loans whose terms have been modified in

troubled debt restructuring TDR
Includes both accrual and non-accrual TDRs

Non-Accrual Loans and Assets

The table below summarizes Citigroups non-accrual loans as of the periods

indicated As summarized above non-accrual loans are loans in which

the borrower has fallen behind in interest payments or for Corporate and

Consumer commercial market loans where Citi has determined that

the payment of interest or principal is doubtful and therefore considered

impaired In situations where Citi reasonably expects that only portion of

the principal owed will ultimately be collected all payments received are

reflected as reduction of principal and not as interest income

Corporate and Consumer commercial market non-accrual loans may

still be current on interest payments but are considered non-accrual as

Citi has determined that the future payment of interest andlor principal

is doubtful
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Non-Accrual Loans

In millions of dollars
2012 2011 2010 2009 2008

Citicorp
4096 4018 4909 5353 3282

Citi Holdings 7433 7050 14498 26387 19015

Total non-accrual loans NAL $11529 $11068 $1 9407 $31740 $22297

Corporate non-accrual loans

NorthAmerica 735 1246 2112 5621 2660

EMEA 1131 1293 5337 6308 6330

Latin America 128 362 701 569 229

Asia
339 335 470 981 513

Total Corporate non-accrual loans 2333 3236 8620 $13479 9732

Citicorp 1909 2217 3091 3238 1453

Citi Holdings
424 1019 5529 0241 8279

Total Corporate non-accrual loans 2333 3236 8620 $13479 9732

Consumer non-accrual loans

NorthAmerica121131 7148 5888 8540 $15111 9617

EMEA 380 387 652 1159 948

LatinAmerica 1285 1107 1019 1340 1290

Asia 383 450 576 651 710

Total Consumer non-accrual loans 9196 7832 $10787 $18261 $12565

Citicorp 2187 1801 1818 2115 1829

Citi Holdings
7009 6031 8969 16146 10736

Total Consumer non-accrual loans 9196 7832 $1 0787 $18261 $1 2565

Eucludes purchased distressed loans as they are generafly accreting interest The carrying value sf these sans was $538 millinn at December 31 2012 $511 million at December 31 2011 $469 million at

December 312010 $920 miinn at December 312009 and $1.51 billion at December 312008

21 During 2012 there was an increase in Dsnsumer nun-accrual loans in North America sf apprsoimately $1.5 billisn as result of DCC guidance issued in the third quarter 012012 regarding mortgage loans Where the

borrswer has gurie thrnugh chapter bankruptcy Of the $1.5 billion in non-accrual loans $1.3 billinn were current Additionally during 2012 there was an increase in non-accrual consumer loans in North America

during the first quarter sf2012 which was attributable to $0.8 billinn reclassification from accrual nnn-accrual status of hume equity loans where the related residential first mortgage was 90 days sr more past

due The vast maiority of these sans were current at the time of reclassification The reclassification reflected regalafnry guidance issued nn January31 2012 The reclaooification had nn impact on cisis delinquency

statistics or its loan loss reserves
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Non-Accrual Loans and Assets continued
The table below summarizes Citigroups other real estate owned OREO assets as of the periods indicated This

represents
the carrying value of all real estate

property acquired by foreclosure or other legal proceedings when Citi has taken possession of the collateral

In mi//ions of dollars 2012 2011 2010 2009 2008

OREO

Citicorp 47 71 826 874 371

Citi Holdings 391 480 863 615 1022

Corporate/Other 15 14 11 40

Total OREO 440 566 1703 1500 1433

NorthAmerica 299 441 1440 1294 1349

EMEA 99 73 161 121 66

Latin America 40 51 47 45 16

Asia 55 40

Total OREO 440 566 1703 1500 1433

Other repossessed assets 28 73 78

Non-accrual assetsTotal Citigroup 2012 2011 2010 2009 2008

Corporate non-accrual loans 2333 3236 8620 $13479 9732

Consumer non-accrual loans iii

9196 7832 10787 18261 12565

Non-accrual loans NAL $11529 $11068 $19407 $31740 $22297

OREO 440 566 1703 1500 1433

Other repossessed assets 28 73 78

Non-accrual assets NM $11970 $11635 $21138 $33313 $23808

NAL as percentage of total loans 1.76% 1.71% 2.99% 5.37% 3.21%

NM as percentage of total assets 0.64 0.62 1.10 1.79 1.23

Allowance for loan losses as percentage of NALi2I 221 272 209 114 133

Non-accrual assetsTotal Citicorp 2012 2011 2010 2009 2008

Non-accrual loans NAL $4096 $4018 4909 5353 3282

OREO 47 71 826 874 371

Other repossessed assets N/A N/A N/A N/A N/A

Non-accrual assets NM $4143 $4089 5735 6227 3653

NM as percentage
of total assets 0.24% 0.25% 0.43% 053% 0.34%

Allowance for loan losses as percentage of NAL i2 357 416 456 232 250

Non-accrual assetsTotal Citi Holdings

Non-accrual loans NAL $7433 $7050 $14498 $26387 $19015

OREO 391 480 863 615 1022

Other repossessed assets N/A N/A N/A N/A N/A

Non-accrual assets NM $7824 $7530 $15361 $27002 $20037

NM as percentage of total assets 5.02% 335% 4.91% 5.90% 3.08%

Allowance for loan losses as percentage
of NALi2 146 190 126 90 113

During 2012 there was an nicreane is Consumer noir-accrual loans is NorthAnerica of approximately $1 billion an result 0CC guidance regarding mortgage loans where the borrower has gone throagh Chapter

bankruptcy Additionally duiisg 2012 there was an increase in nnn-accroal Conuamer loans in North America of $0.8 billion related to reclaositicotinn from accraal to non-accraal status of home eqaity loans where

the related residential first mortgage was 90 days or more pant due For additional nnformatnois on each of these items see footnote lathe Non-Accraal Loans table abooe

/2 The allowairce tsr loan mosey includes the allowance for Citis credit card portfolios and purchased distressed loans while the loans exclude credit card balances with the exception of certain international

port/silos and purchased distressed loans as these continue to accrue intnreot until charge-off

N/A Nat available at the Citicorp or Citi Haldlirga level
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Renegotiated Loans

The following table presents Citis loans modified in TDRs

In certain circumstances Citigroup
modifies certain of its Corporate

loans involving non-troubled borrower These modifications are subject

to Citis normal underwriting standards for new loans and are made in the

normal course of business to match customers needs with available Citi

products or programs these modifications are not included in the table

above In other cases loan modifications involve troubled borrower to

whom Citi may grant concession modification Modifications involving

troubled borrowers may
include extension of maturity date reduction

in the stated interest rate rescheduling of future cash flows principal

reductions or reduction or waiver of accrued interest or fees See Note 16 to

the Consolidated Financial Statements for discussion of such modifications

Forgone Interest Revenue on Loans

In millions of dollars

Interest revenue that would have been accrued

at original contractual rates $3123 $965 $4088

Amount recognized as interest revenue 21 1412 388 1800

Forgone interest revenue $1711 $577 $2288

Dec.31 Dec.31

2012 2011

In non

In U.S U.S 2012

offices offices total

In millions of dollars

Corporate renegotiated loans lt

In U.S offices

Commercial and industrial 180 206

Mortgage and real estate 72 241

Loans to financial institutions 17 85

Other 447 546

716 1078

In offices outside the U.S

Commercial and industrial
I2 95 223

Mortgage and real estate 59 17

Loans to financial institutions 12

Other

157 258

Total Corporate renegotiated loans 873 1336

Consumer renegotiated loans t4t5t6f It

In U.S offices

Mortgage and real estate $22903 $21429

Cards 3718 5766

Installment and other 1088 1357

$27709 $28552

In offices outside the U.S

Mortgage and real estate 932 936

Cards 866 929

Installment and other 904 1342

2702 3207

Total Consumer renegotiated loans $30411 $31759

Ill Includes $267 million and $455 million of nun-accrual loans included in the non-accrual assets table

above at December 312012 and Decerriber 312011 respectively The remaining sans are accruing

nterest

12 In addition to modifications reflected as Togs at December 31 2012 Citi also mndified $1 million

and $293 million of commercial loans risk rated Substandard Non-Performing or wnroe asset

category defined by banking regulstnru in US offices and offices outside the U.S. respectively
These

modifications were oaf considered TDRu because the modifications did riot involve concession

required element of TDR for accounting purposes

31 In additios to modifications reflected so IDRo at December 31 2012 Cit also modified $7 nolliso

of commercial real estate Inons risk rated Substandard Non- Performing or worse asset category

defined by banking regulotors in
U.S offices These modifications were not considered TDRo becouse

the modifications did not inoolue concession required element of TDR for accounting purposeo

Includes $4.1 98 million and $2269 million of non-accrual loasa included in the non-accrual assets

table above at December 31 2012 and December 31 201 respectively The remaining loans are

sccruvmg interest

lncladeo $38 million and $19 million of commercial real estate loans at December 31 2012 and

December 31 2011 respectively

Includes $261 million and $257 million of conimercial loans at December 31 2012 and

December 31 201 respectively

71 Smaller-balance homogeneous buns were derived from Cita risk manogemeot sysfenro

81 Includes an increase of $1714 million of TDRu in the third quarter sf 20t 2as result of DCC

guidance regarding mnrtgsge loans where the borrvwes has gone through Chapter bairkiuptcy See

footnote Is the Non-Accrual Loans table above

Relates to corporate non-accraabs renegufiated loans and Consumer loans nn which accrual of

interest has been suspended

21 Interest revenue in offices sufuide the U.S may
reflect preuaikng local interest rates including the

effects of inflatinn and monetary currectine in certain countries
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Loan Maturities and Fixed/Variable Pricing Corporate U.S Consumer Mortgages and Real state Loans

In millions of dollars at year end 2012

Corporate loan portfolio

maturities

In U.S offices

Commercial and

industrial loans 12181 9684 5120 26985

Financial institutions 8197 6517 3445 18159

Mortgage and real estate 11152 8866 4687 24705

Lease financing 637 506 267 1410

Installment revolving

credit other 14647 11644 6155 32446

In offices outside the U.S 97709 33686 12490 143885

Total corporate loans $144523 $70903 $32164 $247590

Fixed/variable pricing of

corporate loans with

maturities due after one

year

Loans at fixed interest rates 9255 8483

Loans at floating or adjustable

interest rates 61648 23681

Total $70903 $32164

Total

Greater

Due than year

Total

U.S Consumer mortgage

loan portfolio

First mortgages 121 1352 88448 89921

Second mortgages 1384 18102 16539 36025

Total $1505 $19454 $104987 $125946

Fixed/variable pricing of

U.S Consumer

mortgage loans with

maturities due after one year

Loans at fixed interest rates 1048 76410

Loans at floating or adjustable

interest rates 18406 28577

Total $19454 $104987

Loans

Due

within

year

Over year

but within Over

years years

within

In millions of dollars at year end 2012 year

but within

years

Greater

than

years

It
eased on coetractoal teirns Repricing characteristics nay effectively be nrsdified from time to time

rising derivative contracts See Note 23 to tire Consolidated Financial Statements
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North America Consumer Mortgage Lending

Overview

Citis North America Consumer mortgage portfolio
consists of both

residential first mortgages and home equity loans As of December 31 2012

Citis North America Consumer residential first mortgage portfolio totaled

$88.2 billion while the home equity loan
portfolio was $37.2 billion This

compared to $95.4 billion and $43.5 billion of residential first mortgages

and home equity loans as of December 31 2011 respectively Of the first

mortgages at December 31 2012 $57.7 billion is recorded in LCL within Citi

Holdings with the remaining $30.5 billion recorded in Citicorp With
respect

to the home equity loan portfolio $34.1 billion is recorded in LCL and

$3.1 billion is in Citicorp

Citis residential first mortgage portfolio
included $8.5 billion of loans

with FHA insurance or VA guarantees as of December 31 2012 compared

to $9.2 billion as of December 31 2011 This portfolio consists of loans to

low-to-moderate-income borrowers with lower FICO Fair Isaac Corporation

scores and therefore generally has higher loan-to-value ratios LTVs Credit

losses on FHA loans are borne by the sponsoring governmental agency

provided that the insurance terms have not been rescinded as result of an

origination defect With
respect

to VA loans the VA establishes loan-level

loss cap beyond which Citi is liable for loss While FFIA and VA loans have

high delinquency rates given the insurance and guarantees respectively
Citi

has experienced negligible
credit losses on these loans

In addition as of December 31 2012 Citis residential first mortgage

portfolio included $1.5 billion of loans with LTVs above 80% compared to

$1.6 billion as of December 31 2011 most of which are insured through

mortgage insurance companies As of December 31 2012 the residential

first mortgage portfolio
also had $1.0 billion of loans subject to long-term

standby commitments LTSC with U.S government-sponsored entities

GSE5 compared to $1.2 billion as of December 31 2011 for which Citi

has limited
exposure to credit losses Citis home equity loan portfolio

also included $0.4 billion of loans subject to LTSCs with GSEs flat to

December 31 2011 for which Citi also has limited exposure to credit losses

These guarantees and commitments may be rescinded in the event of loan

origination defects

Citis allowance for loan loss calculations takes into consideration the

impact of these guarantees
and commitments

Citi does not offer option-adjustable rate mortgages/negative amortizing

mortgage products to its customers As result option-adjustable rate

mortgages/negative amortizing mortgages represent an insignificant portion

of total balances since they were acquired only incidentally as part of prior

portfolio
and business purchases

As of December 31 2012 CitisNorthAmerica residential first mortgage

portfolio contained approximately $7.7 billion of adjustable rate mortgages

that are currently required to make payment only of accrued interest for

the payment period or an interest-only payment compared to $8.6 billion

at September 30 2012 and $11.9 billion at December 31 2011 The decline

quarter over quarter resulted from conversions to amortizing loans of

$471 million and repayments of $296 million with the remainder primarily

due to foreclosures and related activities and to lesser extent asset sales

The decline year over year resulted from conversions to amortizing loans of

$2.3 billion and repayments of $1.5 billion with the remainder primarily

due to foreclosures and related activities and to lesser extent asset sales

Borrowers who are currently required to make an interest-only payment

cannot select lower payment that would negatively amortize the loan

Residential first mortgages with this payment feature are primarily to

high-credit-quality borrowers who have on average significantly higher

origination and refreshed FICO scores than other loans in the residential first

mortgage portfolio and have exhibited
significantly

lower 30 delinquency

rates as compared with residential first mortgages without this payment

feature As such Citi does not believe the residential mortgage loans with this

payment feature represent substantially higher risk in the portfolio

North America Consumer Mortgage Quarterly Credit Trends

Delinquencies and Net Credit LossesResidential First Mortgages

The following charts detail the quarterly trends in delinquencies and net

credit losses for Citigroups residential first mortgage portfolio
in North

America Approximately 65% of Citis residential first mortgage exposure

arises from its
portfolio

within Citi HoldingsLCL
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North America Residential First MortgagesCitigroup

lob/I/ions of do/Jars

NCLs 90DPD

$5.63

$0.57 $048 $046 04
$0.77

$0 442 $0.65
2m

$0.51 .4-----------
___________

4010 1011 2011 3011 4011 1012 2012 3012 4012

EOP Loans 4011 -$95.4 301 2-$89.7 401 2-$88.2

North America Residential First MortqagesCiti Holdings

In billions of dollars

e-NCLs e90DPD

$549 $4.45

$3 69 $3.88 $377
$3 44

$0.55 $046 $044 $041
$0.75

$Q 432 $0.62
23

$037
i2cc

$0.50

4Q10 1011 2Q11 3Q11 4Q11 1012 2Q12 3Q12 4012

EOP Loans 4011-$67.5 3012-$59.9 4012-$57.7

11 The firs qssrter st 202 isclsded spyrssimstey $3 maimi of iscremsstsl chsrge-stts rsted ts presisssly deferred pdsdpal balasces on msditied sass reisted ts asticipsted tsrgisesess of phscipal is csssectiss

with the sstissal msrtqage settlemest Esclsdisg the impsct of these chsrge-sffs set credit lessen wosid hase bees $0.45 billion asd $0.43 bOise tsr the Ohgrssp and Oti Holdisgs pnrttsliss respechsely

The secssd quarter third qssrter ssd tssrth qssrter 20t isdsde $43 mOms $4 mObs asd $62 milliss respectisby st charge-otto related to Otis tahtmeot of its obhgshsss ssder the satissa orsrtgsgo

sefflemest Cih eepects net credit lenses is Oh Hsldisgs to csstinso ts be impacted by its tshtment of the terms st the sshssal mortgage settlement thrssgh the secsnd qoarter st 203 see slss Natisosl Msrtgage

Settlement bhsw

13 The third gender of 202 included ayyrssiisstely Stat milliss of chsrgo-sffs relsted ts 000 goidance with respect ts the treatmest st msrtgsge loose where the bsrrswer hss psse tlrroogh Chspter bankruptcy

The tssrlh qesrter st 20t isclsdes as spyrseimately St millisnr benefit to chsrge-sffs relsted to hnaliziag the impact of the 0CC psidance Eeclsdinq these impacts set credit lasses wssd base bees $047 billiss in

302 ssd $0.39 bOss is 40 t2 tsr the Cihgrssy psrtdsis asd $0.44 bOss is 30t2 asd $0.38 bttiss is 4012 tsr the Citi Holdisps psrttslis
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North America Residential First Mortgage DelinquenciesCiti Holdings

In billions of dollars

Days Past Due 180 90-179 30-89 30-i- DPD

Management actions primarily asset sales and to lesser extent

modification programs continued to be the primary drivers of the overall

improved asset performance within Citis residential first mortgage portfolio

in Citi Holdings during the periods presented above excluding the impacts to

net credit losses described in the notes to the tables above

Citi sold approximately $2.1 billion of delinquent residential first

mortgages during 2012 including $0.6 billion during the fourth quarter of

2012 Since the beginning of 2010 Citi has sold approximately $9.6 billion of

delinquent residential mortgages

In addition Citi modified approximately $0.9 billion and $0.3 billion

of residential first mortgage loans during 2012 and in the fourth quarter of

2012 respectively including loan modifications pursuant to the national

mortgage settlement For additional information on Citis residential first

mortgage loan modifications see Note 16 to the Consolidated Financial

Statements Loan modifications under the national mortgage settlement

have improved Citis 30 days past due delinquencies by approximately

$249 million as of the end of 2012 While re-defaults of previously modified

mortgages under the HAMP and Citi Supplemental
Modification CSM

programs continued to track favorably versus expectations as of December 31

2012 Citis residential first mortgage portfolio
continued to show some signs

of the impact of re-defaults of previously modified mortgages

Citi believes that its ability to offset increasing delinquencies or net credit

losses in its residential first mortgage portfolio due to any
deterioration of

the underlying credit performance of these loans re-defaults the lengthening

of the foreclosure process see Foreclosures below or otherwise pursuant

to asset sales or modifications could be limited going forward as result of

the lower remaining inventory of loans to sell or modify or due to lack of

market demand for asset sales Citi has taken these trends and uncertainties

including the potential
for re-defaults into consideration in determining its

loan loss reserves See North America Consumer MortgagesLoan Loss

Reserve Coverage below

10
9.68

4Q10 1011 2Q11 3011 4Q11 1012 2Q12 3012 4012

Note For each ot the tables above past due eeclade
if

US msrtgage loans that are guaranteed by U.S goaersment-spassored agencies because the potential lass predominantly resides with the U.S agencies and fill

sass recorded at fair value Tstals may nst sam doe to rsunding
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North Ameria Residential First MortgagesState Delinquency Trends

The following tables set forth for total Citigroup the six states and/or regions with the highest concentration of Citis residential first mortgages as of

December 31 2012 and December 31 2011

ENR 90DPD LIV Refreshed ENR 90DPD Refreshed

State11t ENR121 Distribution 100% FICO ENR Distribution 100% FICO

CA $21.1 28% 2.1% 23% 730 $22.6 28% 2.7% 38% 727

NY/NJ/CT 11.8 16 4.0 723 11.2 14 4.9 10 712

N/OH/MI 4.0 5.5 31 655 4.6 6.3 44 650

FL 3.8 8.1 43 676 4.3 10.2 57 668

IL 3.1 5.8 34 694 3.5 7.2 45 686

AZ/NV 1.9 4.8 50 702 2.3 5.7 73 698

Other 29.7 39 5.4 15 667 33.2 41 5.8 21 663

Total $75.4 100% 4.4% 20% 692 $81.7 100% 5.1% 30% 689

Note Totals
may not sum due to rounding

Certain st the states are included as part ot region based on Citis view of similar home prices HPI within the region

Ending net receivables Excludes loans in Canada and Puerto Rico loans gaaraateed by U.S government agencies loans recsrded at fair value and loans subject to LTSCa Eacluden balances for which FICO or LTV data

are anavailable

As evidenced by the table above Citis residential first mortgages

portfolio is primarily concentrated in California and the New York

New Jersey/Connecticut region with New York as the
largest

of the three

states The improvement in refreshed LIV percentages at December 31

2012 was primarily the result of improvements in l-lPl across substantially

all metropolitan statistical areas thereby increasing values used in the

determination of LIV Additionally asset sales of higher LTV loans during

2012 further reduced the amount of loans with greater than 100% IIV To

lesser extent modification programs involving principal forgiveness further

reduced the loans in this category during the
year With the continued

lengthening of the foreclosure
process see discussion under Foreclosures

below in all of these states and regions during 2012 Citi expects it could

experience less improvement in the 90 days past due delinquency rate in

certain of these states and/or regions in the future

Foreclosures

The substantial majority of Citis foreclosure inventory consists of residential

first mortgages As of December 31 2012 approximately 2.0% of Citis

residential first mortgage portfolio was in Citis foreclosure
inventory based

on the dollar amount of loans in foreclosure inventory as of such date

excluding loans that are guaranteed by U.S government agencies and loans

subject to LTSCs compared to 2.1% as of September 30 2012 and 2.4% as of

December 31 2011

The decline in Citis foreclosure inventory year-over-year and quarter

over-quarter was due to fewer loans moving into the foreclosure inventory

This was due to several factors including delays associated with
initiating

foreclosures due to increased state requirements for foreclosure
filings e.g

extensive documentation processing and
filing requirements as well as

additional abilities for states to place holds on foreclosures Citis continued

asset sales of delinquent first mortgages and Citis continued efforts to work

with borrowers pursuant to its loan modification programs including under

the national mortgage settlement

The foreclosure
process remains stagnant across most

states
driven

primarily by the additional state requirements necessary to complete

foreclosures referenced above as well as the continued lengthening of

the foreclosure process Citi continues to experience average timeframes

to foreclosure that are two to three times longer than historical norms

although some improvement occurred in average timeframes in certain non-

judicial states see below in the fourth quarter of 2012 Extended foreclosure

timelines and the low number of loans moving into the foreclosure

inventory resulted in Citis aged foreclosure inventory active foreclosures

in process for two years or more increasing to approximately 29% of Citis

total foreclosure inventory as of December 31 2012 compared to 20% at

September 30 2012 and 10% at December31 2011 Extended foreclosure

timelines continue to be more pronounced in the
judicial states i.e states

that require foreclosures to be processed via court approval where Citi has

higher concentration of residential first mortgages in foreclosure see North

America Residential First MortgagesState Delinquency Trends above

In billions of dollars December 31 2012 December31 2011

86



Moreover Citis servicing agreements associated with its sales of mortgage

loans to the GSEs generally provide the GSEs with high level of servicing

oversight including among other things timelines in which foreclosures

or modification activities are to be completed The agreements allow for the

GSEs to take action against servicer for violation of the timelines which

includes imposing compensatory fees While the GSEs have not historically

exercised their rights to impose compensatory fees they have begun to do so

on regular basis To date the imposition of compensatory fees as result

of the extended foreclosure timelines or otherwise has not had material

impact on Citi

North America Consumer Mortgage Quarterly Credit Trends

Delinquencies and Net Credit LossesHome Equity Loans

Citis home equity loan
portfolio

consists of both fixed-rate home equity

loans and loans extended under home equity lines of credit Fixed-rate

home equity loans are fully amortizing Home equity lines of credit allow

for amounts to be drawn for period of time with the payment of interest

only and then at the end of the draw period the then-outstanding amount

is converted to an amortizing loan the interest-only payment feature during

the revolving period is standard for this product across the industry Prior

to June 2010 Citis originations of home equity lines of credit typically
had

10-year draw period Beginning in June 2010 Citis originations of home

equity
lines of credit

typically
have five-year

draw period as Citi changed

these terms to mitigate risk After conversion the home equity loans typically

have 20-year amortization period

As of December 31 2012 Citis home equity loan
portfolio

of $37.2 billion

included approximately $22.0 billion of home equity lines of credit that are

still within their revolving period and have not commenced amortization or

reset During the period 20092012 approximately only 3% of Citis home

equity loan portfolio
commenced amortization approximately 75% of Citis

home equity loans extended under lines of credit as of December 31 2012

will contractually begin to amortize during the period 20152017 Based

on this limited sample of home equity loans that has begun amortization

Citi has experienced marginally higher delinquency rates in its amortizing

home equity loan
portfolio as compared to its non-amortizing loan portfolio

However these resets have occurred during period of declining interest

rates which Citi believes has
likely

reduced the overall payment shock to

the borrower Citi will continue to monitor this reset risk closely particularly

as it approaches 2015 and Citi will continue to consider the impact in

determining its allowance for loan loss reserves accordingly In addition

management is reviewing additional actions to offset potential reset risk

such as extending offers to non-amortizing home equity loan borrowers to

convert the non-amortizing home equity loan to fixed-rate loan

As of December 31 2012 the percentage of U.S home equity loans in

junior
lien position where Citi also owned or serviced the first lien was

approximately 30% However for all home equity loans regardless of

whether Citi owns or services the first lien Citi manages its home equity

loan account strategy through obtaining and reviewing refreshed credit

bureau scores which reflect the borrowers performance on all of its debts

including first lien if any refreshed LIV ratios and other borrower credit-

related information Historically
the default and delinquency statistics for

junior liens where Citi also owns or services the first lien have been better

than for those where Citi does not own or service the first lien Citi believes

this is generally attributable to origination channels and better credit

characteristics of the portfolio including FICO and LI for those junior liens

where Citi also owns or services the first lien
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The following charts detail the quarterly trends in delinquencies and net credit losses for Citis home equity loan
portfolio in North Amer/a The vast

majority of Citis home equity loan
exposure arises from its portfolio within Citi HoldingsLcL

North America Home Equity LoansCitigroup
In billtbns of dollars

$-NCLs .90DPD

4010 1Q11 2Q11 3011 4Q11 1Q12 2Q12 3012 4Q12

EOP Loans 4Q11-435 3012-$38.6 4Q12-$37.2

North America Home Equity LoansCiti Holdings
In billions of dollars

4-- NCLs .-90DPD

$082

4010 1011 2Q11 3Q11 4Q11 1Q12 2012 3Q12 4Q12

Loans 4011-$40.O 3012-$35.4 4Q12-$34.1

SP/Case Shiller Home Price Index131

3.8% 9% 5.4% 3.5% 3.7% .3% 1.6% 3.6% il/it

The first quarter of 2012 included approximately $55 million of charge-oHs related to preoiously deferred principal balances on modified boris related to anticipated fargiveiress of preiciyal iii corirreilori with the

riatinoal mortgage oetflerneot Excloding the impact of these charge-otto net credit boooeo would bane been $0.51 billion and $0.50 billion for the
Citigroup and Citi Holdings poittoleru respeuliaelp

The third quarter of 2012 iocloded approximately $454 million of
charge-oHs related to 0CC guidance with respect to the treatment of

mortgage loans where the borrowet has porte lfrrouglr Ctruyliri baiikroilcy

The fourth qoarter of 2012 includes an arproximately $30 million benefit to charge-otto related to finalizing the impact of the 0CC goidance Eochirling these impacts net credit lenses woakf Iruse town ST t3 lullini in

30l neil $039 bilhoo
in 4012 tsr the Ctigroup portfolio and $0.41 billion in 3012 and $0.38 billion in 4012 for the Citi Holdings portfolio

31 Yearosei-year change xi
the SP/Caae Shiller U.S National Home Price Index
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Whole Loan Sales principally reflected in Citi HoldingsLocal

Consumer Lending

Citi is exposed to representation and warranty repurchase claims primarily

as result of its whole loan sales to the GSEs and to lesser extent private

investors through its Consumer business in CitiMortgage When
selling

loan to these investors Citi makes various representations and warranties to

among other things the following

Citis ownership of the loan

the
validity

of the lien securing the loan

the absence of delinquent taxes or liens against the property securing

the loan

the effectiveness of title insurance on the property securing the loan

the
process

used in
selecting

the loans for inclusion in transaction

the loans compliance with
any applicable loan criteria established by the

buyer and

the loans compliance with applicable local state and federal laws

To date the majority of Citis repurchases have been due to GSE

repurchase claims and relates to loans originated from 2006 through

2008 which also represent the vintages with the highest loss
severity An

insignificant percentage of repurchases and make-whole payments have

been from vintages pre-2006 and post-2008 Citi attributes this to better credit

performance of these vintages and to the enhanced underwriting standards

implemented beginning in the second half of 2008

During the period 2006 through 2008 Citi sold total of approximately

$321 billion of whole loans substantially all to the GSEs this amount

has not been adjusted for subsequent borrower repayments of principal

defaults or repurchase activity
to date The vast majority of these loans

were either originated by Citi or purchased from third-party sellers that Citi

believes would be unlikely to honor back-to-back claims because they are

in bankruptcy liquidation or financial distress and thus are no longer

financially
viable As discussed below however Citis repurchase reserve

takes into account estimated reimbursements if any to be received from

third-party
sellers

Private-label Residential Mortgage Securitizations

Citi is also exposed to representation and warranty repurchase claims as

result of mortgage loans sold through private-label residential mortgage

seduritizations These representations were generally made or assigned to the

issuing trust and related to among other things the following

the absence of fraud on the part of the borrower the seller or any

appraiser broker or other party involved in the origination of the

loan sometimes wholly or partially limited to the knowledge of the

representation provider

whether the property securing the loan was occupied by the borrower as

his or her principal residence

the loans compliance with applicable federal state and local laws

whether the loan was originated in conformity with the originators

underwriting guidelines and

detailed data concerning the loans that were included on the mortgage

loan schedule

During the period 2005 through 2008 Citi sold loans into and sponsored

private-label
securitizations through both its Consumer business in

CitiMortgage and its legacy SB business Citi sold approximately $91 billion

of mortgage loans through private-label
securitizations during this period

CitiMortgage princPally reflected in Citi HoldingsLocal

Consumer Lending

During the period 2005 through 2008 Citi sold approximately $24.6 billion

of loans through private-label mortgage securitization trusts via its

Consumer business in CitiMortgage These $24.6 billion of securitization

trusts were composed of approximately $15.4 billion in prime trusts and

$9.2 billion in Alt-A
trusts

each as classified at issuance

As of December 31 2012 approximately $8.7 billion of the $24.6 billion

remained outstanding as result of repayments of approximately

$14.6 billion and cumulative losses incurred by the issuing trusts of

approximately $1.3 billion The remaining outstanding amount is composed

of approximately $4.4 billion in prime trusts and approximately $4.3 billion

in Alt-A trusts as classified at issuance As of December 31 2012 the

remaining outstanding amount had 90 days or more delinquency rate

in the aggregate of approximately 15.5% Similar to the whole loan sales

discussed above the vast majority of these loans either were originated by

Citi or purchased from third-party sellers that Citi believes would be unlikely

to honor back-to-back claims because they are no longer financially
viable

Citis repurchase reserve takes into account estimated reimbursements if

any

to be received from third-party sellers
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Legacy SB Sºcuritizations princpally reflected in Citi Holdings

Special Asset Pool

During the period 2005 through 2008 SB through its legacy business

sold approximately $66.4 billion of loans through private-label mortgage

securitization trusts These $66.4 billion of securitization trusts were

composed of approximately $15.4 billion in prime trusts $12.4 billion

in Alt-A trusts and $38.6 billion in subprime trusts each as classified

at issuance

As of December 31 2012 approximately $19.9 billion of the $66.4 billion

remained outstanding as result of repayments of approximately

$36.0 billion and cumulative losses incurred by the issuing trusts of

approximately $10.5 billion of which approximately $7.9 billion related to

loans in subprime trusts The remaining outstanding amount is composed

of approximately $5.1 billion in prime trusts $4.2 billion in Alt-A trusts and

$10.6 billion in subprime trusts as classified at issuance As of December 31

2012 the remaining outstanding amount had 90 days or more delinquency

rate of approximately 261%

The mortgages included in the SB legacy securitizations were primarily

purchased from third-party sellers In connection with these securitization

transactions representations and warranties relating to the mortgages were

made by Citi third-party
sellers or both As of December 31 2012 where Citi

made representations and warranties and received similar representations

and warranties from
third-party sellers Citi believes that for the majority of

the securitizations backed by prime and Alt-A loan collateral if Citi received

repurchase claim for those loans it would have back-to-back claim against

financially
viable sellers

The vast majority of the subprime collateral was purchased from third-

party sellers that Citi believes would be unlikely to honor back-to-back claims

because they are no longer financially viable Citis repurchase reserve to

the extent applicable takes into account estimated reimbursements to be

received if any from
third-party

sellers

Repurchase Reserve

Citi has recorded mortgage repurchase reserve referred to as the

repurchase reserve for its potential repurchase or make-whole liability

regarding representation and warranty claims Citis repurchase reserve

primarily relates to whole loan sales to the GSEs and is thus calculated

primarily based on Citis historical repurchase activity
with the GSEs

The repurchase reserve relating to Citis whole loan sales and changes in

estimate with
respect thereto are generally recorded in Citi Holdings

Local Consumer Lending The repurchase reserve relating to private-label

securitizations and changes in estimate with
respect thereto are recorded in

Citi Holdings5ecialAcet Pool

Repurchase Reserve Whole Loan Sales

To date issues related to misrepresentation of facts by either the borrower

or third party e.g income employment debts etc ii appraisal

issues e.g an error or misrepresentation
of value and iii program

requirements e.g loan that does not meet investor guidelines such as

contractual interest rate have been the primary drivers of Citis repurchases

and make-whole payments to the GSEs The
type

of defect that results in

repurchase or make-whole payment has varied and will
likely

continue to

vary over time There has not been meaningful difference in Citis incurred

or estimated loss for any particular type
of defect

The repurchase reserve is based on various assumptions which as

referenced above are primarily based on Citis historical repurchase activity

with the GSEs As of December 31 2012 the most significant assumptions

used to calculate the reserve levels are the probability of claim based on

correlation between loan characteristics and repurchase claims ii claims

appeal success rates and iii estimated loss per repurchase or make-whole

payment In addition Citi considers reimbursements estimated to be received

from
third-party sellers which are generally based on Citis analysis of its

most recent collection trends and the financial solvency or viability
of the

third-party sellers in estimating its repurchase reserve

During 2012 Citi recorded an additional reserve of $706 million of

which $164 million was in the fourth quarter of 2012 relating to its whole

loan sales repurchase exposure The change in estimate in fourth quarter

and full year 2012 primarily resulted from continued heightened

focus by the GSEs resulting in increasing estimates of repurchase claims

and ii increasing trends in repurchase claims repurchases/make-whole

payments and default rates especially for higher risk loans associated with

servicing sold to third party in the fourth quarter of 2010 These increases

were partially
offset by an improvement in expected recoveries from third-

party sellers Citis claims appeal success rate remained stable during 2012

with approximately half of repurchase claims successfully appealed and thus

resulting in no loss to Citi Although the GSEs continued to exhibit elevated

loan documentation requests during 2012 which could ultimately lead to

higher claims and repurchases in future periods Citi continues to believe

the
activity

in and change in estimate relating to its repurchase reserve will

remain volatile in the near term

As referenced above the repurchase reserve estimation process for

potential
whole loan representation and warranty claims relies on various

assumptions that involve numerous estimates and judgments including

with
respect to certain future events and thus entails inherent uncertainty

Citi estimates that the range of reasonably possible
loss for whole loan sale

representation and warranty claims in excess of amounts accrued as of

December 31 2012 could be up to $0.6 billion This estimate was derived

by modiing the key assumptions discussed above to reflect managements

judgment regarding reasonably possible adverse changes to those

assumptions Citis estimate of reasonably possible loss is based on currently

available information significant judgment and numerous assumptions that

are subject to change
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Repurchase ReservePrivate-Label Securitizations

Investors in
private-label securitizations may seek recovery for alleged

breaches of representations and warranties as well as losses caused by

non-performing loans more generally through repurchase claims or

through litigation premised on variety
of

legal
theories Citi considers

litigation relating to private-label
securitizations as part of its contingencies

analysis For additional information see Note 28 to the Consolidated

Financial Statements

During 2012 Citi continued to receive significant
levels of

inquiries
and

demands for loan files as well as requests to toll extend the applicable

statutes of limitation fo among others representation and warranty claims

relating to its private-label securitizations These inquiries demands and

requests have come from trustees of securitization trusts and others Citi

also has received repurchase claims for breaches of representations and

warranties related to private-label securitizations These claims have been

received at an unpredictable rate although the number of claims increased

substantially during 2012 and is expected to remain elevated particularly

given the level of inquiries demands and requests noted above

Of the repurchase claims received Citi believes some are based on review

of the underlying loan files
while others are not based on such review In

either case upon receipt
of claim Citi

typically requests
that it be provided

with the underlying detail supporting the claim howeve to date Citi has

received little or no response to these requests
for information As result

the vast majority of the repurchase claims received on Citis private-label

securitizations remain unresolved see the Unresolved Claims table below

Citi expects unresolved repurchase claims for
private-label securitizations to

continue to increase because new claims and requests for loan files continue

to be received while there has been little progress to date in resolving these

repurchase claims

Citi cannot reasonably estimate probable losses from future repurchase

claims for
private-label

securitizations because the claims to date have been

received at an unpredictable rate the factual basis for those claims is uncleafl

and very few such claims have been resolved Rathei at the present time Citi

records reserves related to private-label
securitizations repurchase claims

based on estimated losses
arising

from those claims received that appear to

be based on review of the underlying loan files During 2012 Citi recorded

reserve of $244 million of which $9 million was in the fourth quarter of

2012 relating to such claims The estimation reflected in this reserve is based

on currently available information and relies on various assumptions that

involve numerous estimates and judgments that are inherently uncertain

and subject to change If actual experiences differ from Citis assumptions

future provisions may differ substantially from Citis current reserve

The table below sets forth the activity in the repurchase reserve for each of the quarterly periods below

Three Months Ended

In millions of dollars December 31 2012 September 30 2012 June 30 2012 March 31 2012 December31 2011

Balance beginning
of

period $1516 $1476 $1376 $1188 $1076

Additions for new sales

Change in estimate 173 200 242 335 306

Utilizations 130 167 146 153 201

Balanceendof period $1565 $1516 $1476 $1376 $1188

11 Reflects sew whole loan sales primarily to the GSEs

121 Change is estimate tsr the fourth quarter at 20t includes $164 million related to whole loan sales to the GSEa and private investors and $9 million related to loans sold thrsugh private-label oocuritizati055

The following table sets forth the unpaid principal balance of loans repurchased due to representation and warranty claims during each of the quarterly

periods below

Three Months Ended

In millions of dollars December 31 2012 September 30 2012 June 30 2012 March 31 2012 December31 2011

OSEs and others $157 $105 $202 $101 $110

11 Predominantly related to claims from the GSEs

In addition to the amounts set forth in the table above Citi recorded

make-whole payments of $92 million $118 million $91 million

$107 million and $148 million for the quarterly periods ended December 31

2012 September 30 2012June 30 2012 March 31 2012 and December 31

2011 respectively Nearly all of these make-whole payments were to the GSEs
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Rep resentations and Uirranty Claims by laimant

The following table sets forth the original principal balance of representation and warranty claims by claimant as well as the original principal balance of

unresolved claims by claimant for each of the quarterly periods below

Claims during the three months ended

In millions of dollars December31 2012 September 30 2012 June 30 2012 March31 2012 December31 2011

GSEs and others 769 863 860 755 699

Private-label securitizations 294 626 536 13

Mortgage insurers 18 21 90 23 35

Total $1081 887 $1576 $1314 747

Unresolved claims at

tsr rrrillions of dollars December31 2012 September 30 2012 June 30 2012 March 31 2012 December 31 2011

GSE5 and others $1224 $1371 $1263 $1222 $1270

Private-label securitizations 1717 1423 1422 797 266

Mortgage insurers 15 15

Total $2946 $2798 $2700 $2027 $1551

Predoniioantly related to claims from the GSE0

Represents the insorers relection at claim for loss reinrboroement that has yet to be resolved and includes only GSE whole loan actioity In the entent that mortgage insorarrce will not cover the claim on laan Citi

may
have to make the GSE whole Failore to collect from mortgage insurers is considered in determining the repurchase reseroe Citi does not belieoe the inability to collect reimborsement from msrtgsge insurers is

ikely to haoe materiol impact on its reporchaoe reserve

For additional information regarding Citis potential mortgage repurchase

liability see Notes 27 and 28 to the Consolidated Financial Statements below
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North America Cards

Overview

CitisNorthAmerica cards portfolio primarily consists of its Citi-branded

cards and Citi retail services portfolios in Citicorp As of December 31 2012

the
Citicorp

Citi-branded cards
portfolio

totaled approximately $73 billion

while the Citi retail services portfolio was approximately $39 billion

See Note 16 to the Consolidated Financial Statements for additional

information on Citis North America cards modifications

North America Cards Quarterly Credit TrendsDelinquencies and Net

Credit Losses

The following charts detail the quarterly trends in delinquencies and net

credit losses for CitigroupsNorthAmerica Citi-branded cards and Citi retail

services portfolios in Citicorp Assuming no significant downturn in the

economic environment Citi believes the improvement in credit trends in its

card portfolios had largely stabilized as of the end of 2012 and delinquencies

and net credit losses in these portfolios could begin to increase in line with

portfolio growth

NCLs 90DPD

1.93%

203%

In billions of dollars

EOP Loans 4Q11-$39.9 3Q12-$36.6 4Q12-$38.6

Citi-Branded CardsCitigroup

8.67%

1.35% 1.14%
1.42% 1.32%

1.05% 1.08%

4Q10 1Q11 2Q11 3Q11 4Q11 1012 2Q12 3012 4Q12

In billions of dollars

EOP Loans 4Q11-$77.2 3012-$72.2 4012-$72.9

Citi Retail ServicesCitigroup

NCLs 90DPD

10.90%
7.08%

7.% 671%

3.20%
2.97%

2.38% 2.38% 2.38% 2.30%
1.97% 1.96% 1.87%

4Q10 1011 2Q11 3Q11 4Q11 1012 2Q12 3Q12 4Q12
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CONSUMER LOAN DETAILS

Consumer Loan Delinquency Amounts and Ratios

In nit/lions of dollars except
EOP loan amounts in billions and ratios

Citicorp
34

Total

Ratio

Total

loans111 90 days past due 3089 days past due

December 31 December 31 December 31

2012 2012 2011 2010 2012 2011 2010

$295.4 $3082 $3406 4453 $3509 $4072 5014

1.05% 1.19% 163% 1.19% 1.42% 1.84%

$145.8 880 769 761 $1112 $1040 $1148

0.61% 0.58% 0.66% 0.77% 0.78% 1.00%

42.7 280 235 228 223 213 212

0.68% 0.63% 0.76% 0.54% 0.57% 0.71%

5.1 48 59 84 77 94 136

0.94% 1.40% 2.00% 1.51% 2.24% 3.24%

28.3 324 253 224 353 289 267

1.14% 1.07% 1.13h 1.25% 1.22% 1.35%

69.7 228 222 225 459 444 533

0.33% 0.33% 0.37% 0.66% 0.66% 0.87%
Ratio

Citi-branded cards

Total $149.6 $2202 $2637 3692 $2397 $3032 3866

Ratio 1.47% 1.72% 2.35% 1.60% 1.98% 2.46%

NorthAmerida-Ciibraoded 72.9 786 1016 1597 771 1078 1540

Ratio 1.08% 1.32% 2.03% 1.06% 1.40% 1.95%

NorthAntericaCiti retail services 38.6 721 951 1351 789 1175 1458

Ratio 1.87% 2.38% 3.20% 2.04% 2.94% 3.45%

EMEA 2.9 48 44 58 63 59 72

Ratio 1.66% 1.63% 2.07% 2.17% 2.19% 2.57%

LatinAmerica 14.8 413 412 446 432 399 456

Ratio
2.79% 3.01% 3.33% 2.92% 2.91% 3.40%

Asia 20.4 234 214 240 342 321 340

Ratio 1.15% 1.08% 1.22% 1.68% 1.61% 1.73%

Citi HoldingsLocal Consumer Lending151161

Total $112.7 $4611 $5849 8864 $4228 $5148 7935

Ratio 4.42% 4.66% 5.17% 4.05% 4.10% 4.63%

International
7.6 345 422 657 393 499 848

Ratio
4.54% 3.91% 3.00% 5.17% 4.62% 3.87%

NorthAmerica 105.1 4266 5427 8207 3835 4649 7087

Ratio 4.41% 4.73% 5.49% 3.96% 4.05% 4.74%

Total Citigroup excluding Special Asset Pool $408.1 $7693 $9255 $13317 $7737 $9220 $12949

Ratio 1.93% 2.25% 3.00% 1.94% 2.24% 2.93%

Retail banking

Total

Ratio

North America

Ratio

EMEA

Ratio

Latin America

Ratio

Asia

11 Total leans include interest and lees on credO cards

21 The ratins 0190 days past due and 3089 days past due are calcnluted based on end-at perind IEOPI leans

131 The 90 days past due balances for NorttrAmerica-Citi-branded cards and NerthAmeriaCiti retail seroices cards are generally still accruing interest Citigruups policy iu generally tn accrue interest nn credit card

leans until 180 days past due unless nntificatiun nt bankruptcy tiling has been receined earlier

The 90 days and 3089 days paul due and related ratius for North America Regional Consumer Bartking exclude US mortgage loans fhat are guaranteed by U.S gooernment agencies since the potential loss

predominantly resides with the U.S agencies The amnunts encluded tsr loans 90 days past due land EOP Inansi are $742 millinn $1.4 billiunL $611 million $1.3 biltienl and $235 millinn $0.8 billinni at

December 31 2012 December31 2011 and December 31 2010 respectively The amounts eecluded tsr mans 3089 days past due end-uf-perind loans bane the name adluutmenf as abose are $122 millinn

$121 million and $30 million as ol December 312012 December 312011 and December 312010 respectisely

The 90 days and 3089 days pant doe and related ratinn fnr NnrthAmerica LCL enclude U.S mortgage loans that are guaranteed by U.S guoernment agencieu since the potential luss prednminantly resides with

the U.S agencies The amounts eocluded for leans 00 days past doe and EOP Inuns tsr each period are $4.0 billion $7.1 bdlionh $4.4 billion $7.9 billionl and $5.2 billion $8.4 billion at December 312012

December 312011 and December 312010 reupectioely The amnonu eocluded fur leans 3089 days past due leodof-perind loans haue the same adustmenf as abone fxr each period are $1.2 billinn $1 billion

and $1.6 billiun aunt December 312012 December 312011 and December 312010 reopectioely

The December 312012 December 31 2011 and December 312010 Inans 90 days past due arid 3089 days past due and related ratius fur NorflrAmerica euclurie $1.2 billion $1.3 brlliun and $1 billion

reupectioely of luarru that are carried at fair value
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Consumer Loan Net Credit Losses and Ratios

In millions of dollars except average loan amounts in billions and ratios 2012

Citicorp

Total $286.4 8452 $10840 $16328

Ratio 2.95% 3.93% 6.22%

Retail banking

Total $140.9 1258 1190 1281

Ratio 0.89% 0.94% 117%

North America 41.3 247 302 341

Ratio 0.60% 0.88% 1.12%

EMEA 4.7 46 87 166

Ratio 0.98% 1.98% 3.84%

Latin America 26.3 648 475 439

Ratio 2.46% 2.14% 2.42%

Asia 68.6 317 326 335

Ratio 0.46% 0.50% 0.59%

Cards

Total $145.5 7194 9650 $15047

Ratio 4.94% 6.48% 9.84%

North AmericaC/ti-branded 71.9 3187 4668 7683

Ratio 4.43% 6.28% 9.86%

North AmericaC/ti retail services 36.9 2322 3131 5108

Ratio 6.29% 8.13% 12.10%

EMEA 2.8 59 85 149

Ratio 2.09% 2.98% 5.32%

Latin America 14.1 1102 1209 1429

Ratio 7.84% 882% 11.67%

Asia 19.8 524 557 678

Ratio 2.65% 2.85% 3.83%

Citi HoldingsLoca/ Consumer Lending

Total 014 $124.3 5870 7504 $11928

Ratio 4.72% 4.69% 5.16%

International 9.4 536 1057 1927

Ratio 5.72% 6.30% 7.36%

North America 34 114.9 5334 6447 10001

Ratio 4.64% 4.50% 4.88%

Total Citigroup excluding Special Asset Pool 3f4 $410.7 $14322 $18344 $28256

Ratio 3.49% 4.21% 5.72%

Average loans include interest and fees an credit cards

121 The ratios at set credit losses are calculated based as average sans net of unearned incame

31 2012 includes appravimately $635 million of incremental charge-offs related to 0CC guidance issued in the third quarter of 2012 which required mortgage Isana to bsrrswers that have gsne thraugh Chapter 7sf the

U.S Bankruptcy Code ta be written dawn ta callateral value There was correupsnding approximately $600 millisn release in the third quarter of 2012 allowance for Isan lasses related to these charge-affs 2012 also

includes benefit to charge-offs of approximately $40 million related ta finalizing the impact af the 0CC guidance in the fourth quarter of 2012

2012 includes appraoimately $370 millian of incremental charge-offs related to previously deferred principal balaocea on modified msrtgages in the first quarter at 2012 These charge-offs were related to anticipated

forgiveness of principal in connection with the oational mortgage settlement There was carreaponding apprautmately $350 rnillian reserve release in the first quarter of 2012 related ta these charge-sifa See alas

Credit RiskNational Martgage Settlement below

Average

loanst1t

2012

Net credit lossest

2011 2010
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CORPORATE LOAN DETAILS

For corporate clients and investment banking activities across Citigroup the

credit process is grounded in series of fundamental policies in addition

to those described under Managing Global RiskRisk Management

Overview above These include

joint
business and independent risk management responsibility

for

managing credit risks

single center of control for each credit relationship which coordinates

credit activities with each client

portfolio
limits to ensure diversification and maintain

risk/capital

alignment

minimum of two authorized credit officer signatures required on

extensions of credit one of which must be from credit officer in credit

risk management

risk rating standards applicable to every obligor and
facility

and

consistent standards for credit origination documentation and remedial

management

For additional information on Citis Corporate loan portfolio including

allowance for loan losses coverage ratios and Corporate non-accrual loans

see Credit RiskLoans Outstanding Details of Credit Loss Experience

Allowance for Loan Losses and Non-Accrual Loans and Assets above

Corporate Credit Portfolio

The following table represents the Corporate credit
portfolio excluding

Private Bank in Securities and Banking before consideration of collateral

by maturity at December 31 2012 and 2011 The Corporate credit
portfolio

is broken out by direct outstandings which include drawn loans overdrafts

interbank placements bankers acceptances and leases and unfunded

lending commitments which include unused commitments to lend letters of

credit and financial guarantees

December 31

2012

North America 45%

EMEA

As/a 18

29

The maintenance of accurate and consistent risk ratings across the

Corporate credit portfolio
facilitates the comparison of credit exposure across

all lines of business geographic regions and products Counterparty risk

ratings
reflect an estimated probability of default for counterparty and are

derived primarily through the use of validated statistical models scorecard

December31
models and external agency ratings under defined circumstances in

combination with consideration of factors specific to the obligor or market

27
such as management experience competitive position and regulatory

18
environment Facility risk ratings are assigned that reflect the probability

of default of the obligor and factors that affect the loss-given-default of the

facility
such as support or collateral Internal obligor ratings that generally

correspond to BBB and above are considered investment grade while those

below are considered non-investment grade

In billions of dollars

Direct outstandings

Unfunded lending commitments

At December 312012 At December31 2011

Greater Greater

Due than year Greater Due than year Greater

within but within than Total within but within than Total

year years years Exposure year years years exposure

$198 70 $18 $286 $177 62 $13 $252

123 180 12 315 144 151 21 316

Total $321 $250 $30 $601 $321 $213 $34 $568

Portfolio MixGeography Counterparty and Industry

Citis Corporate credit portfolio is diverse across geography and counterparty

The following table shows the percentage of direct outstandings and

unfunded lending commitments by region

Latin America

Total
100% 100%

100



Citigroup also has incorporated climate risk assessment criteria for certain

obligors as necessary Factors evaluated include consideration of climate risk

to an obligors business and physical assets and when relevant consideration

of cost-effective options to reduce greenhouse gas emissions

The following table presents the Corporate credit
portfolio by facility

risk

rating at December 31 2012 and 2011 as percentage of the total portfolio

AAJPA/A

BBB 29

BB/B 13

CCC or below

Unrated

Total 100%

Citis Corporate credit
portfolio is also diversified by industry with

concentration in the financial sectoi broadly defined and including banks

other financial institutions insurance companies investment banks and

government and central banks The following table shows the allocation of

direct outstandings and unfunded lending commitments to industries as

percentage of the total Corporate portfolio

Public sector 19% 19%

Transportation and industrial 18 16

Petroleum energy chemical and metal 17 17

Banks/broker-dealers 12 13

Consumer retail and health 12 13

Technology media and telecom

Insurance and special purpose entities

Real estate

Hedge funds

Other industries

Total 100% 100%

Credit Risk Mitigation

As part of its overall risk management activities Citigroup uses credit

derivatives and other risk mitigants to hedge portions of the credit risk in its

Corporate credit portfolio in addition to outright asset sales The purpose

of these transactions is to transfer credit risk to third
parties The results of

the mark to market and any realized gains or losses on credit derivatives

are reflected in Principal transactions on the Consolidated Statement

of Income

At December 31 2012 and December 31 2011 $41.6 billion and

$41.5 billion respectively
of credit risk

exposures were economically hedged

Citigroups expected loss model used in the calculation of its loan loss

29
reserve does not include the favorable impact of credit derivatives and other

13 mitigants that are marked to market In addition the reported amounts of

direct outstandings and unfunded lending commitments in the tables above

do not reflect the impact of these hedging transactions At December 31 2012

100%
and December 31 2011 the credit protection was economically hedging

underlying credit
exposure

with the following risk rating distribution

100% 100%

At December31 2012 and December 31 2011 the credit protection

was economically hedging underlying credit exposures with the following

industry distribution

Industry of Hedged Exposure

Petroleum energy chemical and metal

Transportation and industrial

Public sector

Consumer retail and health

Technology media and telecom

Banks/broker-dealers

Insurance and special purpose entities

Other industries

Direct outstandings and

unfunded lending commitments

December 31 December 31

2012 2011

56% 55%

Rating of Hedged Exposure

December 31

2012

Direct outstandings and

unfunded lending commitments

December31 December31

2012 2011

December31

2011

AAAJ4NA 29%

BBB

BB/B

CCC or below

Total

41%

49 45

19 13

December31 December 31

2012 2011

22%

22

21

11

10

Total

22%

22

12

15

12

10

100% 100%
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MARKET RISK

Market risk encompasses liquidity
risk and

price risk both of which arise in

the normal course of business of global financial intermediary such as Citi

For discussion of funding and liquidity risk see Capital Resources and

LiquidityFunding and Liquidity and Risk FactorsLiquidity Risks

above Price risk losses arise from fluctuations in the market value of trading

and non-trading positions resulting from changes in interest rates credit

spreads foreign exchange rates equity and commodity prices and in their

implied volatilities

Market Risk Management

Each business is required to establish with approval from Citis market

risk management market risk limit framework for identified risk factors

that clearly defines approved risk
profiles

and is within the parameters
of

Citis overall risk tolerance These limits are monitored by independent

market risk Citis country and business Asset and
Liability

Committees

and the Global Finance and Asset and Liability Committee In all cases

the businesses are ultimately responsible for the market risks taken and for

remaining within their defined limits

Market Risk Management and Stress Testing

Market price risks are measured in accordance with established standards

to ensure consistency across businesses and the ability to aggregate risk

The measurement used for non-trading and trading portfolios as well as

associated stress testing processes are described below

Price RiskNon-Trading Portfolios

Net Interest Revenue and Interest Rate Risk

One of Citis primary business functions is providing financial products that

meet the needs of its customers Loans and deposits are tailored to customer

requirements with regard to tenor index if applicable and rate type Net

interest revenue NIR for interest rate exposure purposes is the difference

between the yield
earned on the non-trading portfolio assets including

customer loans and the rate paid on the liabilities including customer

deposits or company borrowings NIR is affected by changes in the level of

interest rates For example

At any given time there may
be an unequal amount of assets and

liabilities that are subject to market rates due to maturation or repricing

Whenever the amount of liabilities subject to repricing exceeds the

amount of assets subject to repricing company
is considered liability

sensitive In this case companys
NIR will deteriorate in rising-rate

environment

The assets and liabilities of company may reprice at different speeds or

mature at different times subjecting both liability-sensitive and asset-

sensitive companies to NIR
sensitivity

from changing interest rates For

example company may
have

large
amount of loans that are subject

to repricing in the current period but the majority of deposits are not

scheduled for repricing until the following period That company
would

suffer from NIR deterioration if interest rates were to fall

NIR in any particular period is the result of customer transactions and

the related contractual rates originated in
prior periods as well as new

transactions in the current period those prior-period transactions will be

impacted by changes in rates on floating-rate assets and liabilities in the

current period

Due to the long-term nature of portfolios NIR will vary from quarter to

quarter even assuming no change in the shape or level of the yield curve

as assets and liabilities reprice These repricings are function of implied

forward interest rates which represent the overall markets estimate of future

interest rates and incorporate possible changes in the federal funds rates as

well as the shape of the yield curve

Interest Rate Risk Measurement

Citis principal measure of risk to NIR is interest rate exposure IRE IRE

measures the change in expected NIR in each currency resulting solely
from

unanticipated changes in forward interest rates Factors such as changes

in volumes credit spreads margins and the impact of prior-period pricing

decisions are not captured by IRE IRE also assumes that businesses make no

additional changes in pricing or balances in response to the unanticipated

rate changes

For example if the current 90-day LIBOR rate is 3% and the one-year-

forward rate i.e the estimated 90-day LIBOR rate in one year is 5% the

100 bps IRE scenario measures the impact on the companys NIR of

100 bps instantaneous change in the 90-day LIBOR to 6% in one year

The impact of changing prepayment rates on loan
portfolios

is

incorporated into the results For example in the declining interest rate

scenarios it is assumed that mortgage portfolios prepay
faster and that

income is reduced In addition in
rising

interest rate scenario portions of

the deposit portfolio are assumed to experience rate increases that may
be less

than the change in market interest rates

Mitzgation and Hedging of Risk

In order to manage changes in interest rates effectively Citi may modify

pricing on new customer loans and deposits enter into transactions with

other institutions or enter into off-balance-sheet derivative transactions that

have the opposite risk exposures Citi regularly assesses the viability of these

and other
strategies

to reduce its interest rate risks and implements such

strategies
when it believes those actions are prudent

Stress Testing

Citigroup employs additional measurements including stress testing
the

impact of non-linear interest rate movements on the value of the balance

sheet the analysis of
portfolio

duration and volatility particularly as they

relate to mortgage
loans and mortgage-backed securities and the

potential

impact of the change in the spread between different market indices
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Non-Trading PortfoliosInterest Rate posure

The exposures in the following table represent the approximate annualized

risk to NIR assuming an unanticipated parallel
instantaneous 100 bps

change in interest rates compared with the market forward interest rates in

selected currencies

December 312012
_________________

Increase DecreaseIn millions of dollars

December 31 2011

Increase Decrease

$97 NMU.S dollar $842 NM

Mexican peso 29 29 87 87

Euro 12 NM 69 NM

Japanese yen 65 NM $105 NM

Pound sterling 45 NM 35 NM

Certain trading-oriented businesses within Citi have accrual-accounted positions that are excluded

from the table The U.S dollar IRE associated with these businesses was $11 07 millisx furs

100 bps inotxntaoesus increase in interest rates as of December31 2012 and $61 million as sf

December3l2011

NM Nut meaningful 100 bps decrease in interest rates would imply negative rates for the yield curve

The changes in the U.S dollar IRE
year-over-year

reflected changes

in Citis balance sheet composition including deposit growth They

also reflected regular updates of behavioral assumptions for customer-

related assets and liabilities the impact of lower rates swap activities and

repositioning of the
liquidity portfolio including increased AFS investments

and decreasing long-term debt see Capital Resources and Liquidity

Funding and Liquidity above

The following table shows the approximate annualized risk to NIR from

six different changes in the implied-forward rates for the U.S dollar Each

scenario assumes that the rate change will occur simultaneously

Scenario Scenario Scenario Scenario Scenario Scenario

Onernight rate change bps 100 200 200 100

0-year rate change bps 00 100 00 100

Impact to net interest revenue increase decrease in millions of dollars 166 823 1592 NM NM 163
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Price RiskTrading Portfolios

Price risk in Citis trading portfolios is monitored using series of measures

including but not ni ted to

Value at risk VAR

Stress testing

Factor sensitivit

Each trading portfolio across Citis business segments Citicorp Citi

Holdings and oiomie/Other has its own market risk limit framework

encompassing these measures and other controls including trading

mandates permitted product lists and new product approval process for

complex products All trading positions are marked to market with the

results reflected in earnings

The following histograni of total
daily tradingrelated revenue loss

captures trading volatility
and shows the number of days in which revenues

for Citis trading businesses fell within particular ranges As shown in the

histogram positive trading-related revenue was achieved for 96% of the

trading das in 2112

Value at Risk

Value at risk VAR estimates at 99o confidence level the potential
decline

in the value of
position

or portfolio
under normal market conditions

VAR statistics can he materially different across firms due to differences in

portfolio composition differences in VAR methodologies and differences in

model parameters Citi believes VAR statistics can be used mole effectivel as

indicators of trends in risk taking within firm rather than asa basis for

inferring differences in risk taking across firms

Citi uses single independently approved Monte Carlo simulation

AR model see \AR Model Review and Validation below that has

been designed to capture material risk sensitivities such as first and

secondorder sensitivities of
positions

to changes in market prices of various

asset classes/risk
types

snch as interest rate foreign exchange equity and

commodity risks Citis \AR includes all
positions

that are measured at fair

value it does not include investment securities classified as availablefor-sale

or held-tomaturity For information on these securities see Note 15 to the

Consolidated Financial Statements

Citi believes its VAR model is conservatively calibrated to incorporate the

greater
of short-term niost recent month and long-term three yeas

market volatility lhe Monte Carlo simulation involves approxiniately

300000 market factors making use of 180000 time senes with sensitivities

updated daily and mcdel para11ete1 updated weekly The conservative

features of the VAR calibration contribute approximately 15% addon to

what would be VAR estimated under the assumption
of stable and perfectl

norm ally
distributed markets

35

Histogram of Daily Trading-Related RevenuemTwelve Months Ended December 31 2012

to millions of dotlars
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The table below summarizes VkR for Citi-wide trading portfolios at

year end and during 2012 and 2011 including yearly averages Citis total

trading and credit
portfolios

VAR was $118 million at December 31 2012 and

$183 million at December 31 2011 Daily total trading and credit portfolios

\AR averaged $148 million in 2012 and ranged from $111 million to

$199 million The change in total trading and credit portfolios VAR
year-over-

year was driven by the fact that the relatively higher volatilities from 2008

and 2009 are no longer included in the three-year volatility time horizon

used for \AR as well as reduced risk in the credit
portfolios related to CVA and

Corporate Treasury

Dec.31 2012 Dec.31 2011

In millions of dollars 2012 Average 2011 Average

Interest rate $116 $122 $147 187

Foreign exchange 33 38 37 45

Equity 32 29 36 46

Commodity 11 15 16 22

Covariance adjustment
iii 76 82 89 124

Total trading VAR
all market risk factors

including general

and specific risk

excluding credit portfolios2 $116 $122 $147 176

Specific risk-only

component 31 24 21 25

Total trading VARgeneral

market factors only

excluding credit portfolios 85 98 $126 151

Incremental impact of

credit portfolios 26 36 13

Total trading and

credit portfolios VAR $118 $148 $183 189

The table below provides the
range

of market factor VARs inclusive of

specific risk that was experienced during 2012 and 2011

2012 2011

In mi/lions of dollars Low High Low High

Interest rate $101 $149 $138 $238

Foreign exchange 25 53 28 72

Equity 17 59 19 85

Commodity 21 14 36

The following table provides the VAR forSB during 2012 excluding

hedges to the loan portfolio fair value option loans and DVA/CVA net

of hedges

In millions of dollars

Totalall market risk

factors including

general and specific risk

Averageduring year

Highduring year

Lowduring year

$112

$115

145

92

VAR Model Review and Validation

Generally Citis VAR review and model validation process entails reviewing

the model framework major assumptions and implementation of the

mathematical algorithm In addition as part of the model validation process

product specific back-testing on hypothetical portfolios are periodically

completed and reviewed with Citis U.S banking regulators Furthermore

back-testing is performed against the actual change in market value of

transactions on quarterly basis at multiple levels of the organization

trading desk level ICG business segment and Citigroup and the results are

also shared with the U.S banking regulators

Significant VAR model and assumption changes must be independently

validated within Citis risk management organization This validation
process

includes review by Citis model validation group and further approval

from its model validation review committee which is composed of senior

quantitative risk management officers In the event of
significant

model

changes parallel model runs are undertaken
prior to implementation In

addition significant model and assumption changes are subject to periodic

reviews and approval by Citis U.S banking regulators

Citi uses the same independently validated VAR model for both regulatory

capital and external market risk disclosure purposes and as such the model

review and oversight process for both purposes is as described above While

the scope of positions included in the VAR model calculations for regulatory

capital purposes
differs from the

scope
of

positions
for external market risk

Dec 312012

11 Covar iance adiustmeat also known as diversification beset
it equals the difference between the

total VAR and the sum at the VARs tied to each individual risk type The benefit reflects the fact that

the risks within each and across risk types are not perfectly correlated and conoequeetly the total

VAR on given day will be lower than the sum of the VARs relating to each individual riok type

The determination of the primary drivers at changen to the covariance adiustment in made by an

eoamination of tho impact of both model parameter and position changeu

21 The total trading VAR inclodes trading positions from SB Citi Holdings and Corporate Treasury but

excludes hedges to tIre loan portfolio fair value option loans and DVA/CVA net of hedges Aaailable

for sale securities and accrual eep050res are not included

The opecific riokonly component represents the level of equity and treed income isooer-apecific riuk

embedited in VAR

The credit portfolios are composed of mark-to-market positions a000crated with eon-trading busineau

units including Corporate Treasury the derivative cuunterparty CVA net of hedges Derioatiee own-

credit CVA and DVA are not included It aluo includes hedges to the loan portfolio fair oalue Option

loans and tail hedgeo that are nut explicitly hedging the trading book
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disclosure purposes these differences are due to the fact that certain positions

included for external market risk
purposes are not

eligible
for market risk

treatment under the 1J.S regulatory capital rules either as currently in effect

under Basel or under the final market risk
capital

rules under Basel 11.5/Ill

e.g the interest rate sensitivity of repos and reverse repos and the credit

and market sensitivities of the derivatives CVA are included for external

market risk disclosure purposes but are not included for regulatory capital

purposes The
applicability

of the VAR model for positions eligible
for market

risk treatment under U.S regulatory capital
rules is periodically

reviewed and

approved by Citis U.S banking regulators

Back-Testing of Trading Market Risk

Back-testing is the process in which the
daily

VAR of the trading portfolio

is compared to the buy-and-hold profit
and loss e.g the

profit
and loss

impact if the portfolio is held constant at the end of the day and
re-priced

the

following day Based on the 99% confidence level of Citis VAR model Citi

would expect two to three days in any one year
where buy-and-hold losses

exceed the VAR of the portfolio Given the conservative calibration of its VAR

model Citi would expect fewer exceptions
under normal and stable market

conditions Periods of unstable market conditions could increase the number

of these exceptions In 2012 no back-testing exceptions were observed for

Citis total trading VAR

The following graph shows the
daily buy-and-hold trading revenue

compared to the value at risk for Citis total trading VAR during 2012
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Citi changed its methodology for back-testing in the tsarth quarter sf 2012 from using actual prsf it and loss to buy-and-hold profit and lsss which Citi believes is more accurate for purposes ot back-testing the VAR

model The above histogram uses the buy-and-hold profit and boo for all
of 2012

Buy-and-hold profit and loss represents the daily mark-to-market revenue movement attributable to trading posifisos from the close ot the previous business day Buy-and-hold profit and loss excludes realized trading

revenue net interest fees and commissions intra-day trading protit and loss on new and terminated trades and changes in reserves and is not comparable to the trading-related revenue presented in
the histogram of

Daily Trading-Related Renenve net forth above

Buy-and-Hold Profit and Loss of Trading Businesses Compared to Prior-Day Citigroup Total Trading VARx2

In mi//ions of dollars

Total Buy-and-hold PL
Total Trading VAR
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Stress Testing

Stress testing
is performed on trading portfolios on regular basis to estimate

the impact of extreme market movements It is performed on both individual

trading portfolios
and on aggregations of portfolios and businesses

Independent market risk management in conjunction with the businesses

develops both systemic and
specific stress scenarios reviews the output of

periodic stress-testing exercises and uses the information to make judgments

on the ongoing appropriateness of exposure levels and limits

Factor Sensitivities

Factor sensitivities are expressed as the change in the value of position for

defined change in market risk factor such as change in the value of

Treasury bill for one-basis-point change in interest rates Citis independent

market risk management ensures that factor sensitivities are calculated

monitored and in most cases limited for all relevant risks taken in

trading portfolio
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INTEREST REVENUE/EXPENSE AND YIELDS

Average RatesInterest Revenue Interest Expense and Net Interest Margin

--- Interest Revenue-Average Rate

Interest Expense-Average Rate

Net Interest Margin

5.50%

5.00%

4.50%

4.00%

3.50%

3.00%

2.50%

2.00%

1.50%

1.00%

Change Change

In mi//ions of dollars except as othewise noted 2012 2011 2010 2012 vs 2011 2011 vs 2010

Interest revenue11 $68680 $73201 $79801 6% 8%
Interest expense121 20484 24229 25096 15
Net interest

11

$48196 $48972 $54705 2% 0%
Interest revenueaverage rate 4.10% 4.27% 4.55% 17 bps 28 bps

Interest expenseaverage rate 1.46 1.63 1.61 17 bps bps

Net interest margin 2.88 2.86 3.12 bps 26 bps

Interest-rate benchmarks

Two-year U.S Treasury noteaverage rate 0.28% 0.45% 0.70% 17 bps 25 bps

10-year U.S Treasury noteaverage rate 1.80 2.78 3.21 98 bps 43 bps

0-year vs two-year spread 152 bps 233 bps 251 bps

Interest revenue includes the tasable equivalent adjustments based un the U.S federal statutory tax rate of 35% of $542 million $520 million and $519 million for 2012 2011 and 2010 respectively

Interest expense incladeu the taxable equivalent adjustments based on the U.S federal statutury tas rate of 35% of $51 million $5 million and $0 million for 2012 2011 and 2010 respectively

Esclades eupenses associated with certain hybrid financial instrumenfu These sbligations are classified as Long-term debt and accounted for at fair value with changes recorded in Principal transactions

significant portion of Citis business activities are based upon gathering discussed under Capital Resources and LiquidityFunding and Liquidity

deposits
and borrowing money and then lending or investing those funds above during 2012 Citi reduced its deposit funding costs partially through

or participating in market-making activities in tradable securities Citis net increasing the share of non-interest bearing deposits which contributed

interest margin NIM is calculated by dividing gross interest revenue less approximately 10 basis points of NIM benefit in 2012 Decreased deposit costs

gross interest expense by average interest earning assets and lower outstanding long-term debt as well as an increase in Citis trading

During 2012 Citis NIM remained
relatively

stable as compared to the book portfolio yields contributed to the increase in NIM quarter-over-quarter

prior year at 288 basis points Citi continued to experience pressure on its Absent any significant changes or events Citi expects its NIM will likely

loan and investment
portfolio yields reflecting

the low rate environment In continue to reflect the pressure of low interest rate environment and

aggregate this pressure negatively impacted NIM by approximately 17 basis subsequent changes in its portfolios including its trading book portfolio

points in 2012 versus the prior year Ongoing pressure from the low rate although continued improvement in Citis cost of funds and lower levels of

environment was offset by the pay-downs of higher-cost long-term debt and outstanding long-term debt will both continue to positively impact NIM As

redemptions of trust preferred securities during the
yeai

which
positively such Citi currently believes that its 2013 NIM should be relatively stable to its

impacted NIM by approximately 10 basis points in 2012 In addition as full-year 2012 level with some quarterly fluctuations

436% 4.31% 429% 423% 426%
435/ 4.07% 4.05% 414%

20112.86% 20122.88%

316%
2.95% 28%

2.82% 2.93%
2.910% 20%

2.81% 2.86% 2.93%

61/ 61% 62% 60% 1.62% 1.69% 1.62% 1.59% 1.57% 1.51% 43%
34%

1Q10 2010 3Q10 4010 1Q11 2Q11 3Q11 4011 1Q12 2Q12 3Q12 4012
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AVERAGE BALANCES AND INTEREST RATESASSETS t12t3X4

Taxable Equivalent Basis

In millions of dollars eucept rates

Assets

Deposits with banks

Federal funds sold and securities borrowed or

purchased under agreements to resell

In U.S offices

In offices outside the U.S

Average volume Interest revenue Average rate

2012 2011 2010 2012 2011 2010 2012 2011 2010

157997 169688 166120 1269 1750 1252 0.80%

Trading account assets 78

In U.S offices

In offices oLitside the U.S

156837

120400

277237

158154

116681

274835

1.03% 075%

I__

162799

86926

249725

1471 $1487

1947 2144

3418 3631

1774

1382

3156

124633

126203

250836

0.94%

1.62

1.23%

122234

147417

269651

0.94% 109%

1.84 1.59

1.32% 1.26%

128443

151717

280160

3899

3077

6976

4270

4033

8303

4352 3.13%

3819 2.44

8171 2.78%

3.49%

2.74

3.08%

3.39%

2.52

2.92%
Total

Investments

In U.S offices

Taxable 169307 170196 169218 2880 3313 4806 1.70% 1.95% 2.84%

Exempttront U.S qiconie tax 16405 13592 14876 816 922 918 4.97 6.78 6.17

In offices outside the 114549 122298 136713 4156 4478 5678 3.63 3.66 4.15

Total 300261 306086 320807 7852 8713 $11402 2.62% 2.85% 3.55%

Loans net of unearned income9

In U.S offices 359794 369656 430685 $27077 $29111 34773 7.53% 7.88% 8.07%

In offices outside the U.S 289371 274035 255168 21508 21180 20312 7.43 7.73 7.96

Total 649165 643691 685853 $48585 $50291 $55085 7.48% 7.81% 8.03%

Other interest-earning assets 40766 49467 50936 580 513 735 1.42% 1.04% 144%

Total interest-earning assets $1676262 $1713418 $1753601 $68680 $73201 79801 4.10% 4.27% 4.55%

Non-interest-earning assets 234437 238550 225271

Total assets from discontinued operations
668 18989

Total assets $1910699 $1952636 $1997861

interest revevve includes the taxable equivalent adjustments Ibased on the U.S federal statutory tax rate of 35% of $542 million $520 million and $519 million for 2012 2011 and 2010 respectisely

2i Interest rates and arvuants include the effecto of risk management actixifies associated with the respective asoet and liability categories

13 Moirthly or quarterly aserages have been used by certain subsidiaries where daily aseragen are unavailable

141 Detailed average solume interest revenue arid Interest expense exclode Discontinued operahoris See Note 315 the Consolidated Financial Statements

Aseraqe rates refleci prevailing local interest rates including inflationary effects and monetary corrections in certain countries

161 Average solunres of vecurities hsrrowed or purchased under agreements Is resell are reported net pursuant Is FIN 41 ASC 210-20-45 Howeser Interest revenae excludes the impact of FIN 41 ASC 210-20-451

71 The fair value carrying amsunto vf derisative contracts are reported iv Non-interest-earning aasets and Other non-interest-bearing liabilities

Interest espeoae xv Trunhnry accvvst liabilities sf lOG io reported aa reduction of Interest revenue Interest revenue and Interest espense on cash collateral positiovo are reported in interest on rraaorg account auseta

arid Tradorg uccvvvt lralvlitiev respectisely

lnclsdeo cash-hans loans
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AVERAGE BALANCES AND INTEREST RATES-LIABILITIES AND EQUITY
AND NET INTEREST REVENUE 12tt34

Taxable Equivalent Basis

In millions of dollars exceot rates

Liabilities

Deposits

In U.S offices

In offices outside the US.1

Total

Average volume Interest expense Average rate

2012 2011 2010 20122011 2010 2012 2011 2010

Federal funds purchased and securities loaned

or sold under agreements to repurchase

In U.S offices

In offices outside the U.S.161

233100 222796 235549 1954 2171 2284 0.84% 0.97 0.97

488166 485101 483796 5659 6385 6087 1.16 1.32 1.26

721266 707897 719345 7613 8556 8371 1.06% 1.21% 1.16%

121843

101928

223771

120039

99848

219887

123425

88892

212317

852 776

1965 2421

2817 3197

797

2011

2808

0.70%

1.93

1.26%

0.65%

2.42

1.45%

0.65%

2.26

1.32%Total

Trading account liabilities 89

In U.S offices 29486 37279 36115 116 266 283 0.39% 0.71% 0.78%

InofficesoutsidetheU.S.101 44639 49162 43501 74 142 96 0.17 0.29 0.22

Total 74125 86441 79616 190 408 379 0.26% 0.47% 048%

Short-term borrowings

In U.S offices 78747 87472 119262 203 139 674 0.26% 0.16% 0.57%

In offices outside the 31897 39052 35533 524 511 243 1.64 1.31 0.68

Total 110644 126524 154795 727 650 917 0.66% 0.51% 0.59%

Long-term debt 10

In U.S offices 255093 325709 370819 8845 $10697 $11757 3.47% 3.28% 3.17%

InofficesoutsidetheU.S.161 14603 17970 22176 292 721 864 2.00 4.01 3.90

Total 269696 343679 392995 9137 $11418 $12621 3.39% 3.32% 3.21%

Total interest-bearing liabilities $1399502 $1484428 $1559068 $20484 $24229 25096 1.46% 1.63% 1.61%

Demand deposits in U.S offices 13170 16410 16117

Other non-interest-bearing liabilities1 311529 275408 245481

Total liabilities from discontinued operations 10 18410

Total liabilities $1724201 $1776256 $1839076

Citigroup stockholders equityttm 184592 174351 156478

Noncontrolling interest 1906 2029 2307

Total equity1 186498 176380 158785

Total liabilities and stockholders equity $1910699 $1952636 $1997861

Net interest revenue as percentage of average

interest-earning assets 12

In U.S offices 941367 971792 $1044486 $24800 $25723 $30928 2.63% 2.65% 2.96%

In offices outside the U.S.161 734895 741626 709115 23396 23249 23777 3.18 3.13 3.35

Total $1676262 $1713418 $1753601 $48196 $48972 $54705 2.88% 2.86% 3.12%

1j Interest expense includes the taxable equivalent adjustments based on the U.S federal statusry ax rate of 35% of $51 million $5 million and $0 million for 2012 2011 and 2010 respectively

Interest rates and amouns include the effects of risk management acinities asssciaed with he respective asset and lability categories

Monthly or quarterly averages have been used by certain subsidiaries where daily averages are unavailable

141 Detailed average volume Interest revenue and Interest expense evcude Discontinued operations See Note to the consolidated Financial Statements

consists of sher time deposits and naviogs deposits Savings depssis are made up of insured money market accounts NOW accounts and other savings deposits The interest expense so savings deposits includes

FDC deposit insurance fees and charges

161 Average rates reflect prevailing local interest rates including inflationary effects sod monetary corrections in certain csantries

17 Average oslumus of securities loaned or sold under agreements to repurchase are reported net pursuant to FIN 41 ASC 210-20-45 However Interest expense excludes he impact of FIN 41 ASC 210-20-451

The fair value carrying umoeots of derivative contracts are reported is Non-interest-earning assets and Other non-interest-bearing liabilities

91 Interest expense so Trading account ilabNties of ICG is reported as reduction Interest revenue Interest revenue and Interest
expense on cash collateral posbonu are reported in interest on Trading account assets

and Trading account liabilities respectively

101 Excludes hybrid financial instruments and beneficial interests in cvnsslidated VIEs that are classified as Long-term debt as these obligations are accounted for in changes in fair value recorded in Princrtjal transactions

1111 Includes ssckholdnrs equity from discontinued operations

121 Includes allocations for capital and funding cysts based on he location of the asset
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ANALYSIS OF CHANGES IN INTEREST REVENUE fft23

Deposits with banks4t 114

Federal funds sold and securities borrowed or

purchased under agreements to resell

In U.S offices 12 16 49 238 287

In offices outside the U.S.4 67 264 197 524 238 762

Total 55 268 213 475 475

Trading account assets

In U.S offices
82 453 371 214 132 82

In offices outside the U.S.141 544 412 956 111 325 214

Total 462 865 $1327 325 457 132

Investments

In U.S offices
44 583 539 $1 480 $1 489

In offices outside the US41 281 41 322 565 635 1200

Total 237 624 861 574 $2115 $2689

Loans net of unearned incomet0t

In U.S offices 164 $1270 $2034 $4824 838 $5662

In offices outside the U.S.41 1158 830 328 1471 603 868

Total 394 $2100 $1706 $3353 $1441 $4794

Other interest-earning assets 101 168 67 21 201 222

Total interest revenue 465 $4056 $4521 $3771 $2829 $6600

The taxable equivalent sdiustment is based on the U.S federal statutory tas rate of 36% and is incladed in this presentation

121 Rate/volume variance is allocated based nn the percentage relationship of changes
in volume and changes in rate to the tstsl net chasge

Oetailed average volume Interest revenue and Interest expense eoclade Discontinued operations See Note to the Consolidated Financial Statements

Changes in average rates reflect changes in preuailing local interest rates including intlatisnary effects and monetary corrections in certain coantries

Interest expense nn Trading account liabilities of ICG is reported as redaction of Interest revenue Interest revenue and tnterest
expense on cash collateral pnsitionu are reported in interest on Trading account assets

and Trading account liabilities respectively

Includes cash-basis loans

In millions of dollars

2012 vs 2011

Increase decrease

due to change in

Average Average

volume rate

367

Net

change

481

2011 vs 2010

Increase decrease

due to change in

Average Net

rate change

471 498

Average

volume

27
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ANALYSIS OF CHANGES IN INTEREST EXPENSE AND NET INTEREST REVENUE23

2012 vs 2011 2011 vs 2010

Increase decrease Increase decrease

due to change in due to change in

Average Average Net Average Average Net

volume rate chanae volume rate chanaeIn millions of dollars

Deposits

In U.S offices 97 314 217 124 11 113

In offices outside the U.S.141 40 766 726 16 282 298

Total 137 $1080 943 108 293 185

Federal funds purchased and securities loaned

or sold under agreements to repurchase

In U.S offices 12 64 76 22 21

In offices outside the U.S.4 49 505 456 259 151 410

Total 61 441 380 237 152 389

Trading account liabilities51

In U.S offices 48 102 150 26 17
In offices outside the U.S.4 12 56 68 14 32 46

Total 60 158 218 23 29

Short-term borrowings

In U.S offices 15 79 64 145 390 535

In offices outside the U.S.141 104 117 13 26 242 268

Total 119 196 77 119 148 267

Long-term debt

In U.S offices $2422 570 $1852 $1470 410 $1060
In offices outside the U.S.141 117 312 429 168 25 143

Total $2539 258 $2281 $1638 435 $1203

Total interest expense $2520 $1225 $3745 $1605 738 867

Net interest revenue 2055 $2831 776 $2166 $3567 $5733

The taxable equivalent adiustment is based on the U.S federal statutory tao rate of 35% and is included in this presentation

12 Rate/volume variance is allocated based on the percentage relationship of changes in eolume and changes in rate to the total net change

Detailed
average volume lot erest revenue and Interest expense eoclude Discontinued operations See Note to the consolidated Financial Statements

14 Changes in average rates retlect Changes in prevailing local interest rates including inflationary effects and monetary corrections in certain countries

Interest expense on Trading account liabilities of ICC is reported as redaction of Interest revenue Interest revenue and Interest expense on Cash collateral positions are reported in interest on Trading account assets

and Trading account liabilities respectively
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OPERATIONAL RISK

Operational risk is the risk of loss
resulting

from inadequate or failed internal

processes systems or human factors or from external events It includes the

reputation and franchise risk associated with business
practices or market

conduct in which Citi is involved Operational risk is inherent in Citigroups

global business activities as well as its internal processes that support those

business activities and can result in losses
arising

from events related to the

following among
others

fraud theft and unauthorized activities

employment practices
and workplace environment

clients products and business practices

physical assets and infrastructure and

execution delivery
and process management

Operational Risk Management

Citis operational risk is managed through an overall framework designed

to balance strong corporate oversight with well-defined independent risk

management This framework includes

recognized ownership of the risk by the businesses

oversight by Citis independent risk management and control functions and

independent assessment by Citis Internal Audit function

The
goal

is to keep operational risk at appropriate levels relative to the

characteristics of Citigroups businesses the markets in which it operates its

capital
and

liquidity
and the competitive economic and regulatory environment

To monito mitigate and control operational risk Citigroup maintains

system of policies and has established consistent framework for assessing

and communicating operational risks and the overall effectiveness of the

internal control environment across Citigroup As part of this framework

Citi has established Managers Control Assessment program to help

managers
self-assess key operational risks and controls and identify

and

address weaknesses in the design andlor effectiveness of internal controls that

mitigate significant operational risks

As noted above each major business segment must implement an

operational risk process
consistent with the requirements of this framework

The process
for operational risk management includes the following steps

identify and assess key operational risks

design controls to mitigate identified risks

establish key risk and control indicators

implement process for early problem recognition and timely escalation

produce comprehensive operational risk report and

ensure that sufficient resources are available to actively improve the

operational risk environment and mitigate emerging risks

As new products and business activities are developed processes are

designed modified or sourced through alternative means and operational

risks are considered

An Operational Risk Council provides oversight for operational risk across

Citigroup The Councils membership includes senior members of Citis

Franchise Risk and Strategy group and the Chief Risk Officers organization

covering multiple dimensions of risk management with
representatives

of

the Business and Regional Chief Risk Officers organizations The Councils

focus is on identification and mitigation of operational risk and related

incidents The Council works with the business segments and the control

functions e.g Compliance Finance Human Resources and Legal with the

objective
of ensuring transparent consistent and comprehensive framework

for managing operational risk globally

In addition Enterprise Risk Management within Citis independent risk

management proactively assists the businesses operations and technology

and the other independent control groups in enhancing the effectiveness

of controls and managing operational risks across products business lines

and regions

Operational Risk Measurement and Stress Testing

As noted above information about the businesses operational risk

historical operational risk losses and the control environment is reported by

each major business segment and functional area and is summarized and

reported to senior management as well as to the Audit Committee of Citis

Board of Directors

Operational risk is measured and assessed through risk capital

see Managing Global RiskRisk Capital above The approach to capital

modeling is designed to be generally consistent with Basel II advanced

measurement approaches standards see Capital Resources and Liquidity

Capital ResourcesRegulatory Capital Standards above Projected

operational risk losses under stress scenarios are also required as part of the

Federal Reserve Boards CCAR process
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COUNTRY AND CROSS-BORDER RISK

COUNTRY RISK

Overview

Country risk is the risk that an event in country precipitated by

developments within or external to country could
directly or indirectly

impair the value of Citis franchise or adversely affect the
ability

of obligors

within that country to honor their obligations to Citi any of which could

negatively impact Citis results of operations or financial condition Country

risk events could include sovereign volatility or defaults banking failures

or defaults redenomination events which could be accompanied by

revaluation either devaluation or appreciation of the affected currency

currency crises foreign exchange and/or
capital

controls and/or
political

events and
instability Country risk events could result in mandatory loan

loss and other reserve requirements imposed by U.S regulators due to

particular countrys economic situation See also Risk FactorsMarket and

Economic Risks above

Citi has instituted risk management process to monito evaluate and

manage the principal risks it assumes in conducting its activities which

include the credit market and operations risks associated with Citis country

risk exposures The risk management organization is structured to facilitate

the management of risk across three dimensions businesses regions and

critical products The Chief Risk Officer monitors and controls major risk

exposures and concentrations across the organization and subjects those

risks to alternative stress scenarios in order to assess the potential economic

impact they may have on Citi Citis independent risk management working

with input from the businesses and finance provides periodic updates to

senior management on significant potential areas of concern across Citi

that can arise from risk concentrations financial market participants and

other systemic issues including for example Eurozone debt issues and other

developments in the European Monetary Union EMIJ These areas of focus

are intended to be forward-looking assessments of the potential economic

impacts to Citi that may arise from these exposures For discussion of Citis

risk management policies and
practices generally see Managing Global

RiskRisk ManagementOverview above

While Citi continues to work to mitigate its exposures to potential country

risk events the impact of any such event is highly uncertain and will be

based on the specific facts and circumstances As result there can be no

assurance that the various
steps

Citi has taken to protect
its businesses results

of operations and financial condition against these events will be sufficient

In addition there could be negative impacts to Citis businesses results of

operations or financial condition that are currently unknown to Citi and thus

cannot be mitigated as part of its ongoing contingency planning

Several European countries including Greece Ireland Italy Portugal

Spain GIIPS and France have been the subject of credit deterioration due

to weaknesses in their economic and fiscal situations Moreovei the ongoing

Eurozone debt and economic crisis and other developments in the EMEJ

could lead to the withdrawal of one or more countries from the EMU or

partial or complete break-up of the EMU Given investor interest in this area

the narrative and tables below set forth certain information regarding Citis

country risk exposures on these
topics as of December 31 2012

Credit Risk

Generally credit risk measures Citis net exposure to credit or market risk

event Citis credit risk reporting is based on Citis internal risk management

measures and systems The country designation in Citis internal risk

management systems is based on the country to which the client relationship

taken as whole is most directly exposed to economic financial

sociopolitical or legal
risks As result Citis reported credit risk

exposures

in particular country may include
exposures to subsidiaries within the

client relationship that are actually domiciled outside of the country e.g

Citis Greece credit risk
exposures may include loans derivatives and other

exposures to U.K subsidiary of Greece-based corporation

Citi believes that the risk of loss associated with the exposures set forth

below which are based on Citis internal risk management measures and

systems is likely materially lower than the exposure amounts disclosed

below and is sized appropriately relative to its franchise in these countries

In addition the sovereign entities of the countries disclosed below as well as

the financial institutions and corporations domiciled in these countries are

important clients in the global Citi franchise Citi fully expects to maintain

its presence in these markets to service all of its global customers As such

Citis credit risk
exposure in these countries may vary over time based on its

franchise client needs and transaction structures
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Sovereign Financial Institution and Corporate Exposures

In billions of dollars as of December 31 2012 6llPS1 Greece Ireland Italy Portugal Spain France

Funded loans before reserves 8.0 1.1 0.3 1.8 0.3 $45 54

Derivative counterparty mark-to-market inclusive of CVA 13.6 0.6 0.5 9.6 0.2 2.6 6.0

Grossfundedcreditexposure 21.6 $1.7 $0.8 $11.4 $0.5 $7.1 $11.5

Less margin and collateral 5.5 $0.3 $0.3 1.2 $0.1 $3.5 5.0

Less purchased credif protection5 10.1 0.3 0.0 7.6 0.2 2.0 2.6

Net current funded credit exposure 6.0 1.2 0.5 2.6 0.2 1.5 3.9

Net trading exposure 2.6 0.0 $0.O 1.4 0.1 1.1 0.2

AFS exposure
0.3 0.0 0.0 0.2 0.0 0.0 0.3

Net trading and AFS exposure 2.9 0.0 $0.0 1.6 0.1 1.2 0.1

Net current funded exposure 8.9 1.2 0.5 4.2 0.3 2.7 4.0

Additional collateral received not reducing amounts above 2.1 $0.9 $0.2 0.6 $0.0 $0.4 4.0

Net current funded credit exposure detail

Sovereigns
1.1 0.2 0.0 1.1 0.0 $0.3 0.0

Financial institutions 0.8 0.0 0.0 0.2 0.0 0.6 1.9

Corporations
4.1 1.0 0.5 1.3 0.1 1.2 2.0

Net current funded credit exposure 6.0 1.2 0.5 2.6 0.2 1.5 3.9

Net unfunded commitments

Sovereigns
0.0 0.0 0.0 0.0 0.0 0.0 0.1

Financial institutions
0.4 0.0 0.0 0.1 0.0 0.3 3.2

Corporations
net 6.9 0.8 0.5 3.0 0.2 2.3 11.2

Total net unfunded commitments 7.3 0.8 0.5 3.1 0.2 2.6 $14.4

Note Totals
may

not sum due to rounding The exposures in the table above do not include retail small business and Citi Private Bank enposares in the GIIPS See GIIPSRetail Small Business and Citi Private Bank

below Retail small basinesu and Citi Private Bank exposure in France was not material as of December 31 2012 Citi has exposures to obligors located within the GIIPS and France that are not included in the table

above because Citis internal risk management oystems determine that the client relationship taken ass whole is not in GIIPS or France e.g fanded Ivan ts Greece subsidiary of Switzerland-based corporation

However the total amount nt such exposures was less than $1.3 billion of funded loans and $1.8 billion of unfunded commitments across the GIIPS and in France as of December 31 2012

Greece Ireland Italy Portugal and Spain

As of December 31 2012 Ciii held $0 billion and $0.1 bilhon in reserves against these loans in the GIIPS and France respectively

Includes the set credit exposure arising from secured financing transactions such xx repurchase agreements and reverse repurchase agreements See Secured Financing Transactions below

For derivatives and loans includes margin and collateral posted under legally enforceable margin agreements
Does not include collateral received on secared financing transactions

Credit protection purchased primarily from investment grade global financial institutions predominantly outside of the GIIPS and France See Credit Default Swaps below

Unfunded cummitments net of approximately $0.7 billion xnd $1.2 billion of purchased credit protection as of December 31201200 unfunded commitments in the GIIPS and France respectively
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GHPS

Soverezn Financial Institution and Corporate Fposures

As noted in the table above Citis gross
funded credit

exposure to sovereign

entities
financial institutions and multinational and local corporations

designated in the GIIPS under Citis risk management systems was

$2 1.6 billion at December 31 2012 compared to $21.3 billion at

September 30 2012 This $21.6 billion of
gross

funded credit exposure at

December 31 2012 was made
up

of $8.0 billion in
gross

funded loans before

reserves compared to $8.4 billion at September 30 2012 and $13.6 billion

in derivative counterparty mark-to-market exposure inclusive of CVA

compared to $13.0 billion at September 30 2012 The increase in derivative

counterparty mark-to-market
exposure quarter-over-quarter was primarily

due to an increase in
exposure

in
Italy

due to market movements

Further as of December 31 2012 Citis net current funded exposure

to sovereigns financial institutions and corporations designated in the

GIIPS under Citis risk management systems was $8.9 billion compared

to $9.5 billion at September 30 2012 reflecting
decrease in net current

funded credit exposure partially offset by an increase in net trading and AFS

exposure each as discussed below

Net Trading andAPS posure$2.9 billion

Included in the net current funded exposure at December 31 2012 was net

position of $2.9 billion in securities and derivatives with GIIPS sovereigns

financial institutions and corporations as the issuer or reference entity

This compared to $2.0 billion of net trading and AFS exposures as of

September 30 2012 These securities and derivatives are marked to market

daily Citis trading exposure levels vary as it maintains inventory consistent

with customer needs

Included within the net position of $2.9 billion as of December 31 2012

was net position of $0.1 billion of indexed and tranched credit derivatives

compared to net position of $0.05 billion at September 30 2012

Net Current Funded Credit Ecposure$6 billion

As of December 31 2012 Citis net current funded credit exposure to

GIIPS sovereigns financial institutions and corporations was $6.0 billion

the majority
of which was to corporations designated in the GIIPS This

compared to $7.4 billion as of September 30 2012 The decrease in Citis net

current funded credit exposure quarter-over-quarter was due to an increase

in margin and collateral netted against Citis gross funded credit exposure in

the GJIPS as discussed below

Consistent with its internal risk management measures and as set forth

in the table above Citis
gross

funded credit exposure as of December 31

2012 has been reduced by $5.5 billion of margin and collateral posted

under
legally

enforceable margin agreements compared to $3.8 billion as

of September 30 2012 The quarter-over-quarter increase in margin and

collateral netted against Citis
gross

funded credit exposure to the GIIPS

was largely
due to reallocation of approximately $1.4 billion of non

GIIPS government bonds from Additional collateral received not reducing

amounts above to margin and collateral netted against Citis gross
funded

credit exposures as of December 31 2012 The reallocation resulted from

additional analysis of Citis collateral
rights

and the
legal enforceability of

those rights As of December 31 2012 the majority of Citis margin and

collateral netted against its gross funded credit exposure to the GIIPS was in

the formof cash with the remainder in predominantly non-GIIPS securities

which are included at fair value

Gross funded credit exposure as of December 31 2012 has also been

reduced by $10.1 billion in purchased credit protection flat to the

September 30 2012 amount predominantly fromfinancial institutions

outside the GIIPS see Credit Default Swaps below Included within

the $10.1 billion of purchased credit protection as of December 31 2012

was $0.5 billion of indexed and tranched credit derivatives compared

to $0.9 billion at September 30 2012 executed to hedge Citis exposure

on funded loans and CVA on derivatives significant portion of which is

reflected in
Italy

and Spain

Purchased credit protection generally pays out only upon the occurrence

of certain credit events with
respect

to the country or borrower covered by

the protection as determined by committee composed of dealers and other

market participants In addition to general counterparty credit risks the

credit protection may not fully cover all situations that may adversely affect

the value of Citis exposure and accordingly Citi could still experience losses

despite the existence of the credit protection

As of December 31 2012 Citi also held $2.1 billion of collateral that

has not been netted against its gross funded credit exposure to the GIIPS

decrease from $3.6 billion at September 30 2012 The quarter-over-quarter

decrease was due to the reallocation of the non-GIIPS government bonds

referenced above Collateral received but not netted
against Citis gross

funded credit exposure in the GIIPS may take
variety

of forms including

securities receivables and physical assets and is held under
variety

of

collateral arrangements

Unfunded Commitments$7.3 billion

As of December 31 2012 Citi had $7.3 billion of unfunded commitments to

GIIPS sovereigns financial institutions and corporations with $6.9 billion

of this amount to corporations This compared to $6.6 billion of unfunded

commitments as of September 30 2012 with $6.3 billion of such amount to

corporations As of December 31 2012 net unfunded commitments in the

GIIPS included approximately $5.2 billion of unfunded loan commitments

that generally have standard conditions that must be met before they can

be drawn and $2.0 billion of letters of credit compared to $4.4 billion and

$2.2 billion respectively at September 30 2012

Other Activities

In addition to the
exposures

described above like other banks Citi also

provides settlement and clearing facilities for variety of clients in these

countries and actively monitors and manages these intra-day exposures
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Retail Small Business and Citi Private Bank

As of December 31 2012 Citi had approximately $6.2 billion of mostly

locally
funded accrual loans to retail small business and Citi Private Bank

customers in the GIIPS the vast majority of which was in Citi Holdings

This compared to $6.3 billion as of September 30 2012 Of the $6.2 billion

approximately $3.8 billion consisted of retail and small business

exposures in Spain of $2.7 billion and Greece of $1.1 billion ii $1.5 billion

related to held-to-maturity securitized retail assets primarily mortgage-

hacked securities in Spain and iii $0.8 billion related to Private Bank

customers substantially
all in Spain This compared to approximately

$4.0 billion of retail and small business
exposures

in Spain of $2.8 billion

and Greece of $1.2 billion ii $1.5 billion related to held-to-maturity

securitized retail
assets

and iii $0.8 billion related to Private Bank

customers as of September 30 2012

In addition Citi had approximately $4.1
billion of unfunded commitments

to GIIPS retail customers as of December 31 2012 unchanged from

September 30 2012 Citis unfunded commitments to GIIPS retail customers

in the form of unused credit card lines are generally cancellable upon the

occurrence of
significant

credit events including redenomination events

France

Sovereign Financial Institution and Coiporate Exposures

Citis
gross

funded credit exposure to the sovereign entity of France as well as

financial institutions and multinational and local corporations designated

in France under Citis risk management systems was $11.5 billion at

December 31 2012 compared to $13.3 billion at September 30 2012 This

$11.5 billion of
gross

funded credit exposure at December 31 2012 was

made
up

of $5.4 billion in gross funded loans before reserves compared

to $6.4 billion at September 30 2012 and $6.0 billion in derivative

counterparty mark-to-market
exposure

inclusive of CVA compared to

$6.9 billion at September 30 2012

Furthe as of December 31 2012 Citis net current funded
exposure to the

French sovereign and financial institutions and corporations designated in

France tinder Citis risk management systems was $4.0 billion compared to

$3.6 billion at September 30 2012

Net Trading and AR Evposure$O billion

Included in the net current funded exposure at December 31 2012 was

net position
of $0.1 billion in securities and derivatives with the French

sovereign financial institutions and corporations as the issuer or reference

entity This compared to net position of $0.5 billion of net trading and

AFS exposures as of September 30 2012 These securities and derivatives are

marked to market daily Citis trading exposure levels vary as it maintains

inventory consistent with customer needs

Included within the net position of $0.1 billion as of December 2012

was net position
of $0.4 billion of indexed and tranched credit derivatives

compared to net position of $0.03 billion at September 30 2012

Net Current Funded Uredil Exposure$3 billion

As of December 31 2012 the net current funded credit exposure to the

French sovereign financial institutions and corporations was $3.9 billion

Of this amount none was to the sovereign entity compared to $0.8 billion

at September 30 2012 $1.9 billion was to financial institutions compared

to $2.1 billion at September 30 2012 and $2.0 billion to corporations

compared to $1.1 billion at September 30 2012

Consistent with its internal risk management measures and as set forth

in the table above Citis
gross

funded credit
exposure

has been reduced

by $5.0 billion of margin and collateral posted under legally
enforceable

margin agreements compared to $5.5 billion at September 30 2012 As

of December 31 2012 the majority of Citis margin and collateral netted

against its
gross

funded credit exposure to France was in the form of cash

with the remainder in predominantly non-French securities which are

included at fair value

Gross funded credit
exposure as of December 31 2012 has also been

reduced by $2.6 billion in purchased credit protection compared to

$3.7 billion at September 30 2012 predominantly from financial

institutions outside France see Credit Default Swaps below Included

within the $2.6 billion of purchased credit protection as of December31

2012 was $0.6 billion of indexed and tranched credit derivatives executed to

hedge Citis exposure on funded loans and CVA on derivatives compared to

$1.4 billion at September 30 2012

Purchased credit protection generally pays out only upon the occurrence

of certain credit events with
respect

to the country or borrower covered by

the protection as determined by committee composed of dealers and other

market participants In addition to general counterparty credit risks the

credit protection may not fully cover all situations that
may adversely affect

the value of Citis exposure and accordingly Citi could still experience losses

despite
the existence of the credit protection

As of December 31 2012 Citi also held $4.0 billion of collateral that

has not been netted against its
gross

funded credit exposure to France an

increase from $3.5 billion as of September 30 2012 As described above

this collateral can take
variety

of forms and is held under
variety

of

collateral arrangements

Unfunded ommitments$I4 billion

As of December 31 2012 Citi had $14.4 billion of unfunded commitments

to the French sovereign financial institutions and corporations with

$11.2 billion of this amount to corporations This compared to $13.7 billion

of unfunded commitments as of September 30 2012 with $10.6 billion

of such amount to corporations As of December 31 2012 net unfunded

commitments in France included $11.7 billion of unfunded loan

commitments that generally have standard conditions that must be met

before they can be drawn and $2.7 billion of letters of credit compared to

$10.6 billion and $3.1 billion respectively as of September 30 2012
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Other Activities

In addition to the
exposures

described above like other banks Citi also

provides settlement and clearing facilities for
variety

of clients in France

and
actively

monitors and manages these intra-day exposures

Credit Default SwapsGJIPS and France

Citi buys and sells credit protection through credit default swaps CDS on

underlying GIIPS and French entities as part of its market-making activities

for clients in its trading portfolios Citi also purchases credit protection

through CDS to hedge its own credit exposure to these underlying entities

that arises from loans to these entities or derivative transactions with

these entities

Citi buys and sells CDS as part of its market-making activity
and

purchases CDS for credit protection primarily with investment grade global

financial institutions predominantly outside the GIIPS and France The

counterparty credit
exposure

that can arise from the purchase or sale of CDS

including any GIIPS or French counterparties is managed and mitigated

through legally enforceable netting and margining agreements with given

counterparty Thus the credit exposure to that counterparty is measured

and managed in aggregate across all products covered by given netting or

margining agreement

The notional amount of credit protection purchased or sold on GIIPS and

French underlying single
reference entities as of December 31 2012 is set

forth in the table below The net notional contract amounts less mark-to-

market adjustments are included in Net current funded exposure in the

table under Sovereign Financial Institution and Corporate Exposures

above and appear in either Net trading exposure when part of trading

strategy or in Purchased credit protection when purchased as hedge

against credit exposure

CDS purchased or sold on underlying single reference entities in these countries

GIIPS Greece Ireland Italy Portugal Spain FranceIn billions of U.S dollars as of December31 2012

Notional CDS contracts on underlying reference entities

$15.9 $0.5 $0.7 $10.6 $2.2 $5.9 $9.0Net purchased

6.1 0.4 0.7 3.0 2.1 3.9 6.0Net sold

Sovereign underlying reference entity

11.9 0.6 8.7 1.7 3.8 3.8Net purchased

4.7 0.6 2.0 1.6 3.3 4.0Net sold

Financial institution underlying reference entity

2.6 0.0 0.0 1.5 0.3 1.2 1.7Net purchased

2.2 0.0 0.0 1.4 0.3 1.0 1.4Net sold

Corporate underlying reference entity

3.9 0.5 0.2 2.0 0.7 1.9 5.4Net 11

1.7 0.4 0.1 1.2 0.6 0.7 2.5Net sold

111 The summation of notional amounts for each GIIPS country doeo not equal the notional amount presented in the GIIPS total column in the table above an additional netting is achieved at the agreement level with

specific counterparty acroso oari000 GIIPS countries

When Citi purchases CDS as hedge against credit exposure it generally

seeks to purchase products from counterparties that would not be correlated

with the underlying credit exposure it is hedging In addition Citi generally

seeks to purchase products with maturity date similar to the exposure

against which the protection is purchased While certain exposures may have

longer maturities that extend beyond the CDS tenors readily available in the

market Citi generally will purchase credit protection with maximum tenor

that is readily available in the market

The above table contains all net CDS purchased or sold on GIIPS and

French underlying single reference entities
whether part of trading

strategy or as purchased credit protection With
respect to the $15.9 billion

net purchased CDS contracts on underlying GIIPS reference
entities

approximately 91% was purchased from non-GIIPS counterparties and 83%

was purchased from investment grade counterparties as of December 31

2012 With respect to the $9.0 billion net purchased CDS contracts on

underlying French reference entities approximately 97% was purchased from

non-French counterparties and 93% was purchased from investment grade

counterparties as of December 31 2012
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Secured Financing 7ansactionsGIIPS and France

As part of its banking activities with its clients Citi enters into secured

financing transactions such as repurchase agreements and reverse

repurchase agreements These transactions typically
involve the lending of

cash against which securities are taken as collateral The amount of cash

loaned against the securities collateral is function of the
liquidity

and

quality of the collateral as well as the credit quality of the counterparty The

collateral is typically marked to market daily and Citi has the ability to call

for additional collateral usually in the form of cash if the value of the

securities falls below pre-defined threshold

As shown in the table below at December 31 2012 Citi had loaned

$13.0 billion in cash through secured financing transactions with GIIPS

and French counterparties usually through reverse repurchase agreements

This compared to $12.6 billion as of September 30 2012 Against those

loans it held approximately $16.6 billion fair value of securities collateral

In addition Citi held $1.2 billion in variation margin most of which was in

cash against all secured financing transactions

Consistent with Citis risk management systems secured financing

transactions are included in the counterparty derivative mark-to-market

exposure at their net credit exposure value which is
typically

small or zero

given the over-collateralized structure of these transactions

Securities collateral in

$16.6
Lending to GIIPS and French counterparties through secured financing transactions $13.0

11 Cdi has also received approximately $1.2 billion in variation margin predominantly cash associated with secured financing transactions with these coanterparties

Collateral taken in against secured financing transactions is the fair value of the securities collateral taken in by Citi against secured

generally high quality marketable securities consisting of government financing transactions as of December 31 2012

debt corporate debt or asset-backed securities The table below sets forth

Government Municipal or Corporate Asset-backed

In billions of dollars as of December 31 2012 Total bonds bonds bonds

Securities pledged by GIIPS and French counterparties in secured financing transaction lendingr $16.6 $2.9 $2.7 $11.0

Investment grade $16.4 $2.7 $2.6 $11.0

Non-investment grade 0.2 0.1 0.1 0.0

111 Total inclades approximately $3.1 billion in coirelated risk coflateral predominantly French and Spanish sovereign debt pledged by French ceunterparties

Secured financing transactions can be short term or can extend beyond the counterparty fails to post the additional margin lhe table below

one year In most cases Citi has the right to call for additional margin sets forth the remaining transaction tenor for these transactions as of

daily and can terminate the transaction and liquidate
the collateral if December 31 2012

Remaining transaction tenor

In bllions of dollars as of December 31 2012 Total year 1-3 years years

Cash estended to GIIPS and French counterparties in secured financing transactions lending111 $13.0 $8.8 $2.6 $1.6

In billions of dollars as of December 312012 Cash financing out

11 The longest remaining tovor trades matore Nssember 2018
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Redenomination and Devaluation Risk

As referenced above the ongoing Eurozone debt crisis and other

developments in the European Monetary union EMtJ could lead to the

withdrawal of one or more countries from the EMIJ or partial or complete

break-up of the EMIl See also Risk FactorsMarket and Economic Risks

If one or more countries were to leave the EMU certain obligations relating

to the exiting country could be redenominated from the Euro to new

country currency While alternative scenarios could develop redenomination

could he accompanied by immediate devaluation of the new currency as

compared to the Euro and the U.S dollar

Citi like other financial institutions with substantial operations in

the EMU is exposed to potential
redenomination and devaluation risks

arising
from Euro-denominated assets andlor liabilities located or held

within the exiting country that are governed by local country law local

exposures as well as ii other Euro-denominated assets and liabilities

such as loans securitized products or derivatives between entities outside of

the exiting country and client within the country that are governed by local

country law offshore exposures However the actual assets and liabilities

that could be subject to redenomination and devaluation risk are subject to

substantial legal and other uncertainty

Citi has been and will continue to he engaged in contingency planning

for such events particularly with
respect

to Greece Ireland Italy Portugal

and Spain Generally to the extent that Citis local and offshore assets

are approximately equal to its liabilities within the exiting country and

assuming both assets and liabilities are symmetrically redenominated and

devalued Citi believes that its risk of loss as result of redenomination

and devaluation event would not be material However to the extent its local

and offshore assets and liabilities are not equal or there is asymmetrical

redenomination of assets versus liabilities Citi could be exposed to losses

in the event of redenomination and devaluation Moreover number of

events that could accompany redenoniination and devaluation including

drawdown of unfunded commitments or deposit flight could exacerbate

any mismatch of assets and liabilities within the exiting country

Citis redenomination and devaluation exposures to the GIIPS as of

December 31 2012 are not additive to its credit risk exposures to such

countries as described under Credit Risk above Rather Citis credit risk

exposures
in the affected country would generally be reduced to the extent of

any
redenomination and devaluation of assets

As of December 31 2012 Citi estimates that it had net asset exposure

subject to redenomination and devaluation in
Italy principally relating to

derivatives contracts Citi also estimates that as of such date it had net asset

exposure subject to redenomination and devaluation in Spain principally

related to offshore exposures related to held-to-maturity securitized retail

assets primarily mortgage-backed securities and exposures to Private Bank

customers see GIIPSRetail Small Business and Citi Private Bank

above However as of December 31 2012 Citis estimated redenomination

and devaluation exposure to Italy was less than Citis net current funded

credit exposure to Italy before purchased credit protection as reflected

under Credit Risk above Further as of December 31 2012 Citis estimated

redenomination and devaluation exposure to Spain was less than Citis net

current funded credit exposure to Spain before purchased credit protection

as reflected under Credit Risk above As of December 31 2012 Citi had

net liability position in each of Greece Ireland and Portugal

As referenced above Citis estimated redenoniination and devaluation

exposure
does not include purchased credit protection As described under

Credit Risk above Citi has purchased credit protection primarily from

investment grade global financial institutions predominantly outside of

the GIIPS To the extent the purchased credit protection is available in

redenomination/devaluation event any
redenomination/devaluation

exposure could be reduced

Any estimates of redenomination/devaluation exposure are subject to

ongoing review and necessarily
involve numerous assumptions including

which assets and liabilities would be subject to redenomination in any given

case the
availability

of purchased credit protection and the extent of any

utilization of unfunded commitments each as referenced above In addition

other events outside of Citis control such as the extent of any deposit

flight and devaluation the imposition of exchange and/or
capital controls

the requirement by U.S regulators of mandatory loan loss and other reserve

requirements or any required timing of functional
currency changes and

the accounting impact thereof --could further negatively impact Citi in

such an event Accordingly in an actual redenomination and devaluation

scenario Citis exposures could vary considerably based on the specific facts

and circumstances
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CROSS-BORDER RISK

Overview

Cross-border risk is the risk that actions taken by non-U.S government may

prevent the conversion of local currency into non-local currency andlor the

transfer of funds outside the country among other risks thereby impacting

the ability of Citigroup and its customers to transact business across borders

Examples of cross-border risk include actions taken by foreign governments

such as exchange controls and restrictions on the remittance of funds These

actions might restrict the transfer of funds or the
ability

of Citigroup to obtain

payment
from custoniers on their contractual obligations Management of

cross-border risk at Citi is performed through formal review process
that

includes annual selling of cross-border limits and ongoing monitoring of

cross-border exposures as well as monitoring of economic conditions globally

through Citis independent risk management See also Risk Factors

Market and Economic Risks above

Methodology

Under Federal Financial Institutions Examination Council FFIEC

regulatory guidelines total reported cross-border outstandings include cross-

border claims on third parties as well as investments in and funding of local

franchises Cross-border claims on third
parties trade and short- medium-

and long-term claims include cross-border loans securities deposits
with

banks investments in affiliates
and other monetary assets as well as net

revaluation gains on foreign exchange and derivative products

FFIEC cross-border risk measures exposure to the immediate obligors

or counterparties domiciled in the given country or if applicable by the

location of collateral or guarantors of the
legally binding guarantees

Cross-border outstandings are reported based on the country of the obligor

or guarantor Outstandings backed by cash collateral are assigned to the

country in which the collateral is held For securities received as collateral

cross-border outstandings are reported in the domicile of the issuer of

the securities Cross-border resale agreements are presented based on the

domicile of the counterparty

Investments in and funding of local franchises
represent

the excess of local

country assets over local country liabilities Local country assets are claims

on local residents recorded by branches and majority-owned subsidiaries of

Citigroup domiciled in the country adjusted for
externally guaranteed claims

and certain collateral Local country liabilities are obligations
of non-U.S

branches and majority-owned subsidiaries of Citigroup for which no cross-

border guarantee has been issued by another Citigroup office

The table below sets forth the countries where Citigroups total cross-border outstandings as defined by FFIEC guidelines exceeded 0.75% of total Citigroup

assets as of December 31 2012 and December 31 2011

December 312012

Cross-Border Claims on Third Parties

Investments

December 312011

Included in total cross-border claims on third parties

Cross-border nutstandings as described above and as required by FFIEC guidelines generally do not recognize the benefit of margin received or hedge positions and recognize offsetting exposares only for certain

prodects and relationships As result market volatility in interest rates foreign exchange rates and credit spreads will cause the level ot reported cross-border outstandings to increase all else being equal

Commitments not included in total crnss-bnrder nutotandings include legally binding cross-border letters of credit and other commitments and contingencies as defined by the FFIEC The FFIEC definition of

commitments inclodes comrnitnrents to local residents to be funded with local currency liabilities originated within the country

Total cross border nutstandiogs increased 41% driven by $2.1 billion increase in funding of seal franchises primarily in placements with banks and $2.6 billion increase in the private aector primarily in AFS and

trading securities

Total cross-border nototandings increased 7n% driven by $74 billion increase in the public sector primarily in trading accounts and revaluation gains

Total cross-border nutstandiogs increased 218% driven by $7.7 billion increase in the bank sector primarily in resale agreements and $5 billion increase in funding of local tranchiaes primarily in

placements with banks

Total cross-border nritstasdings increased 121% driven by $9.n billion increase in funding of local franchises primarily in placements with banks due to buoineoo liquidity atrategy

Total cross-border nvtstandings increased 115% driven by $7.0 billion increase in inoestmento of local franchises primarily in non-US equity consumer loans commercial loans and reoaluation gains booked

as trading

in and Total

Trading and funding of Total cross-

short-term local cross-border border

In billions of U.S dollars Banks Public Private Total
111 franchises outstandings121 Commitments13t outstandngs12 Commitments i3i

United Kingdom $25.2 0.3 $25.6 $51.1 $45.2 $51.1 $85.0 $42.1 $90.3

Germany 14.6 18.0 7.6 40.2 37.4 7.4 47.6 66.8 36.2 64.7

France 14.6 4.8 25.5 44.9 41.7 44.9 71.0 38.6 69.3

Cayman Islands 0.2 33.5 33.7 30.1 33.7 2.3 32.0 1.4

India 4.8 1.6 7.9 14.3 12.2 18.4 32.7 5.5 30.9 5.3

Netherlands141 6.9 3.0 13.7 23.6 18.1 2.2 25.8 24.9 18.3 24.8

Brazil 1.4 4.1 9.3 14.8 9.5 6.9 21.7 19.2 20.4 22.9

Italyl5t 2.0 15.2 1.9 19.1 18.2 0.3 19.4 49.8 11.4 37.0

Japant51 9.8 1.1 1.8 12.7 12.6 6.4 19.1 23.8 6.0 20.0

Switzerlandm 2.6 2.7 3.8 9.1 7.2 9.9 19.0 18.7 8.6 18.9

Mexico 2.4 1.1 4.6 8.1 5.2 8.1 16.2 12.4 17.9 12.2

Korea 1.4 0.9 4.1 6.4 3.8 9.1 15.5 26.4 16.3 24.5

Australiat8t 3.3 1.7 3.5 8.5 5.6 6.8 15.3 25.9 7.2 26.4
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Differences Between Country Risk and Cross-Border Risk

As described in more detail in the sections above there are significant

differences between the reporting of country risk and cross-border risk

general summary of the more significant
differences is as follows

Country risk is the risk that an event within country will impair the

value of Citis franchise or adversely affect the ability of obligors within

the country to honor their obligations to Citi Country risk reporting in

Citis internal risk management systems is based on the identification

of the country where the client relationship taken as whole is most

directly exposed to the economic financial sociopolitical or legal
risks

Generally country risk includes the benefit of margin received as well as

offsetting exposures and hedge positions As such country risk generally

measures net exposure to credit or market risk event

Cross-border risk as defined by the FFIEC focuses on the
potential

exposure
if foreign governments take actions such as enacting exchange

controls which prevent the conversion of local currency to non-local

currency or restrict the remittance of funds outside the country Unlike

country risk FFIEC cross-border risk measures exposure to the immediate

obligors or counterparties domiciled in the given country or if applicable

by the location of collateral or guarantors of the
legally binding

guarantees generally without the benefit of margin received or hedge

positions and recognizes offsetting exposures only for certain products

The differences between the presentation of country risk and cross-border

risk can be substantial including the identification of the country of risk

as described above In addition some of the more significant differences by

product are described below

For country risk net derivative receivables are generally reported based

on fair value netting receivables and payables under the same legally

binding netting agreement and recognizing the benefit of margin

received under
legally

enforceable margin agreements and any hedge

positions in place For cross-border risk these items are also reported

based on fair value and allow for netting of receivables and payables if

legally binding netting agreement is in place but only with the same

specific counterparty and do not recognize the benefit of margin received

or hedges in place

For country risk secured financing transactions such as repurchase

agreements and reverse repurchase agreements as well as securities

loaned and borrowed are reported based on the net credit exposure

arising from the transaction which is
typically

small or zero given the

over-collateralized structure of these transactions For cross-border risk

reverse repurchase agreements and securities borrowed are reported based

on notional amounts and do not include the value of
any

collateral

received repurchase agreements and securities loaned are not included in

cross-border risk reporting

For country risk loans are reported net of hedges and collateral pledged

under
legally

enforceable margin agreements For cross-border risk loans

are reported without taking hedges into account

For country risk securities in AFS and trading portfolios are reported on

net basis netting long positions against short positions For cross-border

risk securities in AFS and trading portfolios are not netted

For country risk credit default swaps CDS are reported based on the

net notional amount of CDS purchased and sold assuming zero recovery

from the underlying entity and adjusted for any mark-to-market

receivable or payable position For cross-border risk CDS are included

based on the
gross

notional amount sold and do not include
any

offsetting purchased CDS on the same underlying entity

Argentina and Venezuela Developments

Citi operates in several countries with strict foreign exchange controls that

limit its
ability

to convert local currency into U.S dollars andlor transfer funds

outside the country In such cases Citi could be exposed to risk of loss in the

event that the local currency devalues as compared to the U.S dollar

Argentina

Since 2011 the Argentine government has been tightening its foreign

exchange controls As result Citis access to IJ.S dollars and other foreign

currencies which apply to capital repatriation efforts certain operating

expenses
and discretionary investments offshore has become limited

In addition beginning in January 2012 the Central Bank of Argentina

increased its minimum capital requirements which affects Citis ability to

remit profits out of the country

As of December 31 2012 Citis net investment in its Argentine operations

was approximately $740 million compared to $740 million as of

December 31 2011 and down from $800 million as of September 30 2012

The decrease quarter-over-quarter was primarily the result of dividend of

approximately $65 million received by Citi in the fourth quarter of 2012 For

the full year of 2012 Citi received dividends of $125 million

Citi uses the Argentine peso as the functional currency in Argentina

and translates its financial statements into U.S dollars using the official

exchange rate as published by the Central Bank of Argentina which

continued to devalue its currency during the fourth quarter of 2012 from

4.70 Argentine pesos to one U.S dollar at September 30 2012 to 4.90

Argentine pesos to one U.S dollar at December 31 2012 It is generally

expected that the devaluation of the Argentine peso could continue

The impact of devaluations of the Argentine peso on Citis net investment

in Argentina is reported as translation loss in stockholders equity offset to

the extent hedged by

gains or losses recorded in stockholders equity on net investment hedges

that have been designated as and qualify for hedge accounting under

ASC 815 Derivatives and Hedging and

gains or losses recorded in earnings for its U.S dollar denominated

monetary assets or currency
futures held in Argentina that do not

qualify as net investment hedges under ASC 815
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At December 31 2012 Citi had cumulative translation losses

related to its investment in Argentina net of qualifying net investment

hedges of approximately $1.04 billion pretax which were recorded

in stockholders equity lhe cumulative translation losses would not be

reclassified into earnings unless realized upon sale or liquidation of Citis

Argentine operations

While Citi currently uses the Argentine peso as the functional currency for

its operations in Argentina an increase in inflation resulting in cumulative

three-year inflation rate of 100% or more would result in change in the

functional currency to the U.S dollar Official inflation statistics published

by INDEC the Argentine governments statistics institute suggest an

annual inflation rate of approximately 10% for each of the three
years

ended December 31 2012 whereas private institutions economists and

local labor unions calculate the inflation rate to be closer to 25% annually

over the same period Additionally the International Monetary Fund IMF

issued declaration of censure against Argentina on February 2013 in

connection with its inaccurate inflation statistics and has called on Argentina

to adopt remedial measures to address those inaccuracies change in the

functional currency to the U.S dollar would result in future devaluations

of the Argentine peso being recorded in earnings for Citis Argentine peso-

denominated assets and liabilities

As noted above Citi hedges currency risk in its net investment in Argentina

to the extent possible and prudent Suitable hedging alternatives have

become less available and more expensive and may not be available to offset

any future currency devaluations that could occur At December 31 2012

Citi hedged approximately $200 million of its net investment using foreign

currency
forwards that are recorded as net investment hedges under ASC

815 This compared to approximately $230 million and $300 million as

of December 31 2011 and September 30 2012 respectively
The decrease

in the net investment hedge year-over-year
and sequentially was driven by

significantly
increased hedging costs

In addition as of December 31 2012 Citi hedged foreign currency
risk

associated with its net investment by holding in its Argentine operations both

IJ.S.-dollar-denominated net monetary assets of approximately $280 million

compared to $110 million and $200 million as of December 31 2011

and September 30 2012 respectively and foreign currency futures with

notional value of approximately $170 million compared to $100 million as

of September 30 2012 neither of which qualify as net investment hedges

under ASC 815

The ongoing economic and
political

situation in Argentina could lead

to further governmental intervention or regulatory restrictions on foreign

investments in Argentina including the potential redenomination of

certain U.S-dollar assets and liabilities into Argentine pesos which could be

accompanied by devaluation of the Argentine peso Any redenomination

could occur at different rates asymmetric redenomination and/or

rates other than the official foreign exchange rate The U.S-dollar assets

and liabilities subject to redenomination as well as any gains or losses

resulting
from redenomination are subject to substantial uncertainty

see Country RiskRedenomination and Devaluation Risk above

for general discussion of redenomination and devaluation risk As of

December 31 2012 Citi had aggregate U.S-dollar-denominated assets in

Argentina of approximately $1.5 billion

Venezuela

Since 2003 the Venezuelan government has enacted foreign exchange

controls lJnder these controls the Venezuelan governments Foreign

Currency Administration Commission CADIVI purchases and sells foreign

currency at an official foreign exchange rate fixed by the government as of

December 31 2012 the official exchange rate was fixed at 4.3 bolivars to one

tJ.S dollar These restrictions have limited Citis ability to obtain U.S dollars

in Venezuela at the official foreign currency rate Citi has not been able to

acquire U.S dollars from ADIVI since 2008

Citi uses the official exchange rate to re-measure foreign currency

transactions in the financial statements of its Venezuelan operations which

use the U.S dollar as the functional currency into U.S dollars as the official

exchange rate is the only rate legally
available in the country despite

the

limited
availability

of U.S dollars from AD1VI and although the official rate

may not necessarily
be reflective of economic reality Re-measurement of

Citis bolivar-denominated assets and liabilities due to change in the official

exchange rate is recorded in earnings

At December31 2012 Citis net investment in Venezuela was approximately

$340 million compared to $250 million at December 31 2011 and

$300 million at September 30 2012 which included net monetary assets

denominated in Venezuelan bolivars of approximately $290 million

compared to $240 million at December 31 2011 and $270 million at

September 30 2012

On February 2013 the Venezuelan government devalued the official

exchange rate from 4.3 bolivars
per

dollar to 6.3 bolivas
per

dollar

This devaluation resulted in foreign exchange loss of approximately

$100 million pretax on Citi Venezuelas net bolivar-denominated assets

that will be recorded in earnings in the first quarter of 2013 Subsequent to

the devaluation Citis net investment in Venezuela declined to approximately

$240 million and Citis net bolivar-denominated assets declined to

approximately $190 million
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FAIR VALUE ADJUSTMENTS FOR DERIVATIVES AND STRUCTURED DEBT

The following discussion relates to the derivative obligor information and

the fair valuation for derivatives and structured debt See Note 23 to the

Consolidated Financial Statements for additional information on Citis

derivative activities

Fair Valuation Adjustments for Derivatives

The fair value adjustments applied by Citigroup to its derivative carrying

values consist of the following items

Liquidity adjustments are applied to items in Level or Level of the fair-

value hierarchy see Note 25 to the Consolidated Financial Statements

for more details to ensure that the fair value reflects the
price

at which

the net open risk position could be liquidated The liquidity reserve is

based on the bid/offer spread for an instrument When Citi has elected to

measure certain portfolios
of financial investments such as derivatives

on the basis of the net open risk position the liquidity reserve is adjusted

to take into account the size of the position

Credit valuation adjustments CVA are applied to over-the-counter

derivative instruments in which the base valuation generally discounts

expected cash flows using the relevant base interest rate curves Because

not all counterparties have the same credit risk as that implied by the

relevant base curve CVA is necessary to incorporate the market view of

both counterparty credit risk and Ciiis own credit risk in the valuation

Citis CVA methodology is composed of two steps First
the exposure

profile for each counterparty is determined using the terms of all individual

derivative positions and Monte Carlo simulation or other quantitative

analysis to generate series of expected cash flows at future points in time

The calculation of this exposure profile
considers the effect of credit risk

mitigants including pledged cash or other collateral and any legal right

of offset that exists with counterparty through arrangements such as

netting agreements Individual derivative contracts that are subject to an

enforceable master netting agreement with counterparty are aggregated

for this
purpose

since it is those aggregate net cash flows that are subject to

nonperformance risk This process identifies
specific point-in-time future

cash flows that are subject to nonperfomiance risk rather than using the

current recognized net asset or liability as basis to measure the CVA

Second market-based views of default
probabilities

derived from

observed credit spreads in the credit default swap CDS market are applied

to the expected future cash flows determined in
step one Citis own-credit

CVA is determined using Citi-specific
CDS spreads for the relevant tenor

Generally counterparty CVA is determined using CDS spread indices for each

credit rating and tenor For certain identified netting sets where individual

analysis is practicable e.g exposures to counterparties with
liquid CDS

counterparty-specific CDS spreads are used

The CVA adjustment is designed to incorporate market view of the credit

risk inherent in the derivative portfolio Howevei most derivative instruments

are negotiated bilateral contracts and are not commonly transferred to

third parties Derivative instruments are normally settled contractually if

terminated early are terminated at value negotiated bilaterally between the

counterparties Therefore the CVA both counterparty and own-credit may

not be realized upon settlement or termination in the normal course of

business In addition all or portion of the CVA maybe reversed or otherwise

adjusted in future periods in the event of changes in the credit risk of Citi or

its counterparties or changes in the credit mitigants collateral and netting

agreements associated with the derivative instruments

The table below summarizes the CVA applied to the fair value of derivative

instruments for the periods indicated

Credit valuation adjustment

contra-liability contra-asset

December31 December31

2012 2011

$2971 $5392

918 2176

$2053 $3216

Own Debt Valuation Adjustments for Structured Debt

Own debt valuation adjustments DVA are recognized on Citis debt

liabilities for which the fair value option FVO has been elected using Citis

credit spreads observed in the bond market Accordingly the fair value of debt

liabilities for which the fair value option has been elected other than non-

recourse and similar liabilities is impacted by the narrowing or widening of

Citis credit spreads Changes in fair value resulting from changes in Citis

instrument-specific credit risk are estimated by incorporating Citis current

credit spreads observable in the bond market into the relevant valuation

technique used to value each
liability

The table below summarizes pretax gains losses related to changes in

CVA on derivative instruments net of hedges and DVA on own FVO debt for

the periods indicated

Credit/debt valuation

adjustment gain

loss

2012 2011

830

863

In mi/lions of dollars

Derivative counterparty CVA excluding monolines 805

Derivative own-credit CVA 1126

Total CVAderivative instruments 321 33

OVA related to own FVO debt $2009 $1773

Total CVA and DVA excluding monolines $2330 $1806

CVA related to monoline counterparties
179

Total CVA and DVA $2328 $1985

Ill Net of hedges

The CVA and DVA amounts shown in the table above do not include the

effect of counterparty credit risk embedded in non-derivative instruments

Losses on non-derivative instruments such as bonds and loans related to

counterparty credit risk are also not included in the table above

In millions of dollars

Non-monoline counterparties

Citirou own

Total CVAderivative instruments
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CREDIT DERIVATIVES

Citigroup makes markets in and trades range of credit derivatives on behalf

of clients and in connection with its risk management activities Through

these contracts Citi either purchases or writes protection on either
single-

name or portfolio basis Citi primarily uses credit derivatives to help mitigate

credit risk in its corporate loan portfolio and other cash positions and to

facilitate client transactions

Credit derivatives generally require that the seller of credit protection

make payments to the buyer upon the occurrence of predefined events

settlement triggers These settlement triggers which are defined by the

form of the derivative and the referenced credit are generally limited to

the market standard of failure to pay
indebtedness and bankruptcy or

comparable events of the reference credit and in more limited
range

of

transactions debt restructuring

Credit derivative transactions referring to emerging market reference

credits will also typically include additional settlement
triggers

to cover

the acceleration of indebtedness and the risk of repudiation or payment

moratorium In certain transactions on portfolio
of referenced credits

or asset-backed securities the seller of protection may not be required

to make payment until
specified amount of losses has occurred with

respect to the
portfolio

andlor
may only be required to pay

for losses
up to

specified amount

The fair values shown below are prior to the application of
any netting

agreements cash collateral and market or credit valuation adjustments

Citi actively participates
in trading variety

of credit derivatives products

as both an active two-way market-maker for clients and to manage credit

risk The majority of this
activity was trarisacted with other financial

intermediaries including both banks and broker-dealers Citi generally has

mismatch between the total notional amounts of protection purchased

and sold and it may hold the reference assets directly rather than entering

into offsetting credit derivative contracts as and when desired The open risk

exposures
from credit derivative contracts are largely

matched after certain

cash positions in reference assets are considered and after notional amounts

are adjusted either to duration-based equivalent basis or to reflect the level

of subordination in tranched structures

Citi actively monitors its counterparty
credit risk in credit derivative

contracts As of December 31 2012 and December 31 2011 approximately

96% of the
gross

receivables are from counterparties with which Citi

maintains collateral agreements majority of Citis
top

15 counterparties

by receivable balance owed to Citi are banks financial institutions or other

dealers Contracts with these counterparties do not include ratings-based

termination events However counterparty ratings downgrades may have

an incremental effect by lowering the threshold at which Citi
may

call for

additional collateral
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The following tables summarize the key characteristics of Citis credit derivatives
portfolio by counterparty and derivative form as of December 31 2012 and

December31 2011

December 312012

Also inclodes not-rated credit derivative instruments

Fair values Notionals

In mi/lions of dollars Receivable Payable Beneficiary Guarantor

By industry/counterparty

Bank $34189 $31960 914542 863411

Broker-dealer 13302 14098 321418 304968

Monoline 141

Non-financial 210 164 4022 3241

Insurance and other financial institutions 6671 6486 194166 174874

Total by industrylcounterparty $54377 $52708 $1434289 $1346494

By instrument

Credit default swaps and options
$54275 $51316 $1421122 $1345162

Total return swaps and other
102 1392 13167 1332

Total by instrument $54377 $52708 $1434289 $1346494

By rating

Investment grade
$17236 $16252 694590 637343

Non-investment grade
37141 36456 739699 709151

Total by rating
$54377 $52708 $1434289 $1346494

By maturity

Within year
4826 5324 311202 287670

From to years
37911 37357 1014459 965059

After years
11640 10027 108628 93765

Total by maturity $54377 $52708 $1434289 $1346494

December31 2011 Fair values Notionals

In millions of dollars
Receivable Payable Beneficiary Guarantor

By industry/counterparty

Bank $57175 $53638 981085 929608

Broker-dealer 21963 21952 343909 321293

Monoline 10 238

Non-financial
95 130 1797 1048

Insurance and other financial institutions 11611 9132 185861 42579

Total by industry/counterparty $90854 $84852 $1512890 $1394528

By instrument

Credit default swaps and options $89998 $83419 $1491053 $1393082

Total return swaps and other 856 1433 21837 1446

Total by instrument $90854 $84852 $151 2890 $1394528

By rating

Investment grade $26457 $23846 681406 611447

Non-investment grade
ll 64397 61006 831484 783081

Total by rating
$90854 $84852 $1512890 $1394528

By maturity

Within year
5707 5244 281373 266723

From to years
56740 54553 1031575 947211

After
years

28407 25055 199942 180594

Total by maturity $90854 $84852 $151 2890 $1394528
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SIGNIFICANT ACCOUNTING POLICIES AND SIGNIFICANT ESTIMATES

Note Ito the Consolidated Financial Statements contains summary
of

Citigroups significant accounting policies including discussion of recently

issued accounting pronouncements These policies as well as estimates made

by management are integral to the presentation of Citis results of operations

and financial condition While all of these policies require certain level of

management judgment and estimates this section highlights and discusses

the significant accounting policies that require management to make highly

difficult complex or subjective judgments and estimates at times regarding

matters that are inherently uncertain and
susceptible to change see also

Risk FactorsBusiness and Operational Risks Management has

discussed each of these
significant accounting policies the related estimates

and its judgments with the Audit Committee of the Board of Directors

Additional information about these
policies can be found in Note ito the

Consolidated Financial Statements

Valuations of Financial Instruments

Citigroup holds debt and equity securities derivatives retained interests

in securitizations investments in
private equity and other financial

instruments In addition Citi purchases securities under agreements to

resell reverse repos and sells securities under agreements to repurchase

repos Citigroup holds its investments trading assets and
liabilities

and

resale and repurchase agreements on the Consolidated Balance Sheet to meet

customer needs and to manage liquidity needs interest rate risks and
private

equity investing

Substantially all of the assets and liabilities described in the preceding

paragraph are reflected at fair value on Citis Consolidated Balance Sheet

In addition certain loans short-term borrowings long-term debt and

deposits as well as certain securities borrowed and loaned positions that are

collateralized with cash are carried at fair value Approximately 42.6% and

38.9% of total assets and 16.0% and 15.0% of total
liabilities were accounted

for at fair value as of December 31 2012 and 2011 respectively

When available Citi generally uses quoted market
prices

to determine

fair value and classifies such items within Level of the fair value hierarchy

established under ASC 820-10 Fair Value Measurements and Disclosures

see Note 25 to the Consolidated Financial Statements If quoted market

prices are not available fair value is based upon internally developed

valuation models that use where possible current market-based or

independently sourced market parameters such as interest rates currency

rates and option volatilities Where model is internally developed and

used to price significant product it is subject to validation and testing

by Citis separate model verification
group

Such models are often based

on discounted cash flow analysis In addition items valued using such

internally generated valuation techniques are classified according to the

lowest level input or value driver that is
significant to the valuation Thus an

item may be classified in Level even though there may be some significant

inputs that are readily
observable

The credit crisis caused some markets to become
illiquid

thus reducing

the availability of certain observable data used by Citis valuation techniques

This illiquidity in at least certain markets continued through 2012 When

or if liquidity returns to these markets the valuations will revert to using

the related observable inputs in
verifying internally

calculated values For

additional information on Citigroups fair value analysis see Notes 25 and 26

to the Consolidated Financial Statements

Recognition of Changes in Fair Value

Changes in the valuation of the trading assets and liabilities as well as all

other assets excluding available-for-sale securities AFS and derivatives

in qualifying cash flow hedging relationships and liabilities carried at fair

value are recorded in the Consolidated Statement of Income Changes in

the valuation of AFS other than write-offs and credit impairments and the

effective portion of changes in the valuation of derivatives in qualifying

cash flow hedging relationships generally are recorded in Accumulated

other comprehensive income loss AOCI which is component of

Stockholders equity on the Consolidated Balance Sheet full description of

Citis policies
and procedures relating to recognition of changes in fair value

can be found in Notes 25 and 26 to the Consolidated Financial Statements

Evaluation of Other-than-Temporary Impairment

Citi conducts and documents periodic reviews of all securities with unrealized

losses to evaluate whether the impairment is other-than-temporary Under

the guidance for debt securities other-than-temporary impairment 0111

is recognized in earnings in the Consolidated Statement of Income for debt

securities that Citi has an intent to sell or that Citi believes it is more-likely-

than-not that it will be required to sell
prior

to recovery of the amortized cost

basis For those securities that Citi does not intend to sell nor expect to be

required to sell credit-related impairment is recognized in earnings with the

non-credit-related impairment recorded in AOCI

An unrealized loss exists when the current fair value of an individual

security
is less than its amortized cost basis Unrealized losses that are

determined to be temporary in nature are recorded net of tax in AOCI for

AFS securities
while such losses related to held-to-maturity HTM securities

are not recorded as these investments are carried at their amortized cost less

any OTFI For securities transferred to HIM from Trading account assets

amortized cost is defined as the fair value amount of the securities at the date

of transfer plus any accretion income and less any impairments recognized

in earnings subsequent to transfer For securities transferred to HTM from

AFS amortized cost is defined as the original purchase cost plus or minus

any accretion or amortization of purchase discount or premium less any

impairment recognized in earnings
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Regardless of the classification of the securities as AFS or HTM Citi

assesses each position with an unrealized loss for OTf

Management assesses equity method investments with fair value less

than carrying value for 0T1I as discussed in Note 15 to the Consolidated

Financial Statements For investments that management does not plan to sell

prior to recovery of value or Citi is not likely to be required to sell various

factors are considered in assessing OfI For investments that Citi plans to

sell prior to recovery of value or would likely
be required to sell and there

is no expectation that the fair value will recover prior to the expected sale

date the full impairment would be recognized in the Consolidated Statement

of Income The following paragraphs discuss Citis significant oiTI equity

method investments during 2012

Akbank

In March 2012 Citi decided to reduce its ownership interest in Akbank T.A.S

an equity investment in Turkey Akbank to below 10% As of March 31

2012 Citi held 20% equity interest in Akbank which it purchased in

January 2007 accounted for as an equity method investment As result

of its decision to sell its share holdings in Akbank in the first quarter of

2012 Citi recorded an impairment charge related to its total investment

in Akbank amounting to approximately $1.2 billion pretax $763 million

after-tax This impairment charge was primarily driven by the recognition

of all
respective

net investment foreign currency hedging and translation

losses previously reflected in AOCI as well as reduction in carrying value

of the investment to reflect the market price
of Akbanks shares The

impairment charge was recorded in other-than-temporary impairment losses

on investments in the Consolidated Statement of Income During the second

quarter of 2012 Citi sold 10.1% stake in Akbank resulting in loss on sale

of $424 million $274 million after-tax recorded within other revenue As of

December 31 2012 the remaining 9.9% stake in Akbank is recorded within

marketable equity securities available-for-sale

MSSB

On September 17 2012 Citi sold to Morgan Stanley 14% interest 14%

Interest in MSSB to which Morgan Stanley exercised its purchase option

on June 2012 Morgan Stanley paid to Citi $1.89 billion in cash as the

purchase price
of the 14% Interest The purchase price

was based on an

implied 100% valuation of MSSB of $13.5 billion as agreed between Morgan

Stanley and Citi pursuant to an agreement dated September 11 2012 for

additional information see Citis Form 8-K filed with the U.S Securities

and Exchange Commission on September 11 2012 and Citi Holdings

Brokerage and Asset Management above The related approximate

$4.5 billion in deposits were transferred to Morgan Stanley at no premium as

agreed between the parties

In addition Morgan Stanley has agreed subject to obtaining regulatory

approval to purchase Citis remaining 35% interest in MSSB no later than

June 2015 at purchase price
of $4.72 billion which is based on the

same implied 100% valuation of MSSB of $13.5 billion

Prior to the September 2012 sale Citis carrying value of its 49% interest in

MSSB was approximately $11.3 billion As result of the agreement entered

into with Morgan Stanley on September 11 2012 Citi recorded charge

to net income in the third quarter of 2012 of approximately $2.9 billion

after-tax $4.7 billion pretax consisting of charge recorded within

Other revenue of approximately $800 million after-tax $1.3 billion pretax

representing loss on sale of the 14% Interest and ii an other-than-

temporary impairment
of the carrying value of its remaining 35% interest in

MSSB of approximately $2.1 billion after-tax $3.4 billion pretax

As of December 31 2012 Citi continues to account for its remaining 35%

interest in MSSB under the equity method with the carrying value capped at

the agreed selling price
of $4.725 billion

YA/DVA Methodology

ASC 820-10 requires that Citis own credit risk be considered in determining

the market value of any Citi liability carried at fair value These liabilities

include derivative instruments as well as debt and other liabilities for which

the fair value option has been elected The credit valuation adjustment CVA

is recognized on the Consolidated Balance Sheet as reduction or increase in

the associated derivative asset or liability to arrive at the fair value carrying

value of the derivative asset or liability The debt valuation adjustment

DVA is recognized on the balance sheet as reduction or increase in

the associated fair value option debt liability to arrive at the fair value of

the liability For additional information see Fair Value Adjustments for

Derivatives and Structured Debt above

Allowance for Credit Losses

Allowance for Funded Lending Commitments

Management provides reserves for an estimate of probable losses inherent

in the funded loan
portfolio

on the Consolidated Balance Sheet in the

form of an allowance for loan losses These reserves are established in

accordance with Citigroups credit reserve policies as approved by the

Audit Committee of the Board of Directors Citis Chief Risk Officer and

Chief Financial Officer review the adequacy of the credit loss reserves each

quarter with
representatives

from the risk management and finance staffs

for each applicable business area Applicable business areas include those

having classifiably managed portfolios where internal credit-risk ratings

are assigned primarily Institutional Clients Group and Global Consumer

Banking or modified Consumer loans where concessions were granted due

to the borrowers financial difficulties

The above-mentioned representatives covering these
respective

business

areas present recommended reserve balances for their funded and unfunded

lending portfolios along with supporting quantitative and qualitative
data

The quantitative data include
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Estimated Probable Losses for Non-Performing Non-Homogeneous

posures Within Business Linec Classflably Managed Portfolio and

Impaired Smaller-l3alance Homogeneous Loans Whose 7rms Have

Been Modified Due to the Boow Financial Dfliculties Where It Was

Determined That Concession Was Granted to the Borrower

Consideration
may

be given to the following as appropriate when

determining this estimate the present value of expected future cash flows

discounted at the loans original effective rate ii the borrowers overall

financial condition resources and payment record and iii the prospects

for support from financially responsible guarantors or the realizable value of

any collateral When impairment is measured based on the present value of

expected future cash flows the entire change in present value is recorded in

the Provision fOr loan Iowes

Siatisticallr Calculated Losses Inherent in the Classfiab1y Managed

PorUblio fOr Performing and Dc Minimus Non-Performing posures

The calculation is based upon Citigroups internal system of credit-

risk ratings which are analogous to the risk
ratings of the major credit

rating agencies and ii historical default and loss data including rating

agency information regarding default rates from 1983 to 2011 and

internal data dating to the
early 1970s on

severity
of losses in the event of

default Adjustments may he made to this data Such adjustments include

statistically calculated estimates to cover the historical fluctuation

of the default rates over the credit cycle the historical
variability of loss

severity among defaulted loans and the degree to which there are large

obligor concentrations in the global portfolio and ii adjustments made

for
specifically

known items such as current environmental factors and

credit trends

In addition representatives
from both the risk management and finance

staffs that cover business areas with delinquency-managed portfolios

containing smaller homogeneous loans present their recommended reserve

balances based
upon leading credit indicators including loan delinquencies

and changes in portfolio size as well as economic trends including housing

prices unemployment and DP This methodology is applied separately for

each individual product within each different geographic region in which

these portfolios exist

This evaluation
process

is subject to numerous estimates and judgments

The frequency of default risk ratings loss
recovery rates the size and

diversity
of individual

large credits and the ability of borrowers with foreign

currency obligations to obtain the foreign currency necessary for orderly debt

servicing among
other things are all taken into account during this review

Changes in these estimates could have direct impact on Citis credit costs

in any quarter and could result in change in the allowance Changes to the

allowance are recorded in the Provision for loan losses

Allowance for UnfundedLending Commitments

similar approach to the allowance for loan losses is used for calculating

reserve for the expected losses related to unfunded loan commitments

and standby letters of credit This reserve is classified on the Consolidated

Balance Sheet in Other liabilities Changes to the allowance for unfunded

lending commitments are recorded in the Provi.sion for unfunded

lending commitments

For further description of the loan loss reserve and related accounts see

Notes and 17 to the Consolidated Financial Statements

Securitizations

Citigroup securitizes number of different asset classes as means of

strengthening its balance sheet and accessing competitive financing rates in

the market Under these securitization
programs assets are transferred into

trust and used as collateral by the trust to obtain financing The cash flows

from assets in the trust service to the corresponding trust liabilities and equity

interests If the structure of the trust meets certain accounting guidelines

trust assets are treated as sold and are no longer reflected as assets of Citi

If these guidelines are not met the assets continue to be recorded as Citis

assets with the financing activity
recorded as liabilities on Citis Consolidated

Balance Sheet

Citigroup also assists its clients in
securitizing

their financial assets and

packages and securitizes financial assets purchased in the financial markets

Citi may also provide administrative asset management underwriting

liquidity
facilities andlor other services to the resulting securitization entities

and may continue to service some of these financial assets

Goodwill

Citigroup has recorded on its Consolidated Balance Sheet goodwill

of $25.7 billion 1.4% of assets and $25.4 billion 1.4% of assets at

December 31 2012 and December 31 2011 respectively Goodwill is tested

for impairment annually on July Citi is also required to test goodwill for

impairment whenever events or circumstances make it more-likely-than-not

that impairment may have occurred such as significant adverse change

in the business climate decision to sell or dispose of all or significant

portion of reporting unit or significant decline in Citis stock price No

goodwill impairment was recorded during 2010 2011 and 2012
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As discussed in Note to the Consolidated Financial Statements as of

December 31 2012 Citigroup consists of the following business segments

Global Consumer Banking Institutional Clients Group Corporate/

Other and Citi Holdings Goodwill impairment testing is performed at

the level below the business segment referred to as reporting unit

Goodwill is allocated to Citis reporting units at the date the goodwill is

initially recorded Once goodwill has been allocated to the reporting units

it generally no longer retains its identification with particular acquisition

but instead becomes identified with the reporting unit as whole As

result all of the fair value of each reporting unit is available to support the

allocated goodwill Citis nine reporting units at December 31 2012 were

North America Regional Consumer Banking EME4 Regional Consumer

Banking Asia Regional Consumer Banking Latin America Regional

Consumer Banking Securities and Banking Transaction Services

Brokerage and Asset Management Local Consumer LendingCards

and Local Consumer LendingOther

Citis reporting unit structure in 2012 was the same as the reporting unit

structure in 2011 although certain underlying businesses were transferred

between certain reporting units in the first quarter of 2012 As of January

2012 substantial majority of the Citi retail services business previously

included within the Local Consumer LendingCards reporting unit was

transferred to North AmericaRegional Consumer Banking In addition

certain small businesses included within the Local Consumer Lending

Cards reporting unit were transferred to Local Consumer LendingOther

Additionally an insurance business in El Salvador within Brokerage and

Asset Management was transferred to Latin America Regional Consumer

Banking Goodwill affected by these transfers was reassigned from Local

Consumer LendingCards and Brokerage andAsset Management

respectively to those reporting units that received the businesses using

relative fair value approach Subsequent toJanuary 2012 goodwill has

been allocated to disposals and tested for impairment under the reporting

unit structure reflecting
these transfers An interim goodwill impairment

test was performed on the impacted reporting units as of January 2012

resulting in no impairment

Under ASC 350 IntangiblesGoodwill and Other the Company has an

option to assess qualitative
factors to determine if it is necessary to perform

the goodwill impairment test If after assessing the totality
of events or

circumstances the Company determines that it is not more-likely-than-not

that the fair value of reporting unit is less than its carrying amount no

further
testing

is necessary If however the Company determines that it is

more-likely-than-not that the fair value of reporting unit is less than its

carrying amount then the Company is required to perform the two-step

goodwill impairment test

The first
step requires comparison of the fair value of the individual

reporting unit to its carrying value including goodwill If the fair value of

the reporting unit is in excess of the carrying value the related goodwill

is considered not to be impaired and no further analysis is necessary If

the carrying value of the reporting unit exceeds the fair value there is an

indication of potential impairment and second
step

of testing is performed

to measure the amount of impairment if any for that reporting unit

If required the second step
involves calculating the implied fair value

of goodwill for each of the affected reporting units The implied fair value

of goodwill is determined in the same manner as the amount of goodwill

recognized in business combination The implied fair value is the excess

of the fair value of the reporting unit determined in
step one over the fair

value of the net assets and identifiable intangibles If the amount of goodwill

allocated to the reporting unit exceeds the implied fair value of the goodwill

in the pro forma purchase price allocation an impairment charge is

recorded for the excess recognized impairment charge cannot exceed the

amount of goodwill allocated to reporting unit and cannot subsequently be

reversed even if the fair value of the reporting unit recovers

The carrying value used in both
steps

of the impairment test for each

reporting unit is derived by allocating Citigroups total stockholders equity

to each of Citis components defined below based on the risk capital

assessed for each component Refer to the Risk Capital section above for

further discussion The assigned carrying value of the nine reporting units

the Sp ecial Asset Pool and Corporate/Other together the components

is equal to Citigroups total stockholders equity In allocating Citigroups

total stockholders equity to each component the reported goodwill and

intangibles associated with each reporting unit are specifically
included in

the carrying amount of the
respective reporting units and the remaining

stockholders equity is then allocated to each component based on the

relative risk capital associated with each component

Goodwill impairment testing
involves management judgment requiring

an assessment of whether the carrying value of the reporting unit can be

supported by the fair value of the individual reporting unit using widely

accepted valuation techniques such as the market approach earnings

multiples and/or transaction multiples and/or the income approach

discounted cash flow DCF method In applying these methodologies Citi

utilizes number of factors including actual operating results future

business plans economic projections and market data Citi prepares

formal three-year strategic plan for its businesses on an annual basis These

projections incorporate certain external economic projections developed at

the point in time the plan is developed For the purpose of performing any

impairment test the most recent three-year forecast available is updated by

Citi to reflect current economic conditions as of the testing date Citi used

the updated long-range financial forecasts as basis for its annual goodwill

impairment test onJuly 12012
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Management may engage an independent valuation
specialist

to assist

in Citis valuation process Citigroup engaged an independent valuation

specialist
in 2011 and 2012 to assist in Citis valuation for most of the

reporting units employing both the market approach and DCF method Citi

believes that the DCF method using management projections for the selected

reporting units and an appropriate risk adjusted discount rate is most

reflective of market participants view of fair values given current market

conditions For the reporting units where both methods were utilized in 2011

and 2012 the
resulting

fair values were relatively consistent and appropriate

weighting was given to outputs from both methods

The DCF method used at the time of each impairment test used discount

rates that Citi believes adequately reflected the risk and uncertainty in the

financial markets generally and
specifically

in the
internally generated cash

flow
projections The 1CF method employs capital asset pricing model in

estimating the discount rate Citi continues to value the remaining reporting

units where it believes the risk of inipaimient to be low using primarily the

market approach

Citi performed its annual goodwill impairment test as of July 2012

lhe results of the 2012 annual impairment test validated that the fair values

exceeded the carrying values for the reporting units that had goodwill at

the
testing

date No interim goodwill impairment tests were required to be

perfomied during 2012 outside of the test performed as of January 2012

as discussed above

Since none of Citis reporting units are publicly traded individual

reporting unit fair value determinations cannot be directly correlated to

Citigroups common stock price The sum of the fair values of the reporting

units at July 2012 exceeded the overall market capitalization of Citi as of

July 2012 Howevei Citi believes that it was not meaningful to reconcile

the sum of the lair values of its reporting units to its market capitalization

due to several factors the market capitalization of Citigroup reflects the

execution risk in transaction involving Citigroup due to its size Howeve

the individual reporting units fair values are not subject to the same level of

execution risk or business model that is perceived to be as complex

While no impairment was noted in
step one of Citis Local Consumer

Lending---- -Oirdc reporting unit inipairment test as ofJuly 2012 goodwill

present iii the reporting unit
may

be
particularly sensitive to further

deterioration in economic conditions Under the market approach for

valuing this reporting unit time key assumption is the
price multiple The

selection of the multiple considers operating performance and financial

condition such as return on equity and net income growth of Local

Consumer Lending---irds as compared to those of selected guideline

companies Among other factors the level and expected growth in return on

tangible equity relative to those of the guideline companies is considered

Since the guideline company prices used are on minority interest basis the

selection of the multiple considers the guideline acquisition prices which

reflect control
rights

and
privileges in arriving at multiple that reflects an

appropriate control premium

For the Local Consumer LendingCards valuation under the income

approach the assumptions used as the basis for the model include cash flows

for the forecasted period assumptions embedded in arriving at an estimation

of the terminal year value and discount rate The cash flows are estimated

based on managements most recent projections available as of the
testing

date giving consideration to target equity capital requirements based on

selected guideline companies for the reporting unit In arriving at terminal

value for Local Consumer LendingCards using 2015 as the terminal

yea the assumptions used included long-term growth rate The discount

rate used in the analysis is based on the reporting units estimated cost of

equity capital computed under the capital asset pricing model

If the future were to differ adversely from managements best estimate

of key economic assumptions and associated cash flows were to decrease

by small margin Citi could potentially experience future impairment

charges with
respect

to the $111 million of goodwill remaining in its Local

Consumer LendingCa rdc reporting unit Any such charge by itself

would not negatively affect the Companys regulatory capital ratios tangible

common equity TCE or liquidity position

See Note 18 to the Consolidated Financial Statements for additional

information on goodwill including the changes in the goodwill

balance period-over-period and the reporting unit goodwill balances as

of December 31 2012

Income Taxes

Overview

Citi is subject to the income tax laws of the U.S and its states and local

municipalities and the foreign jurisdictions in which Citi operates These

tax laws are complex and are subject to differing interpretations by the

taxpayer arid the relevant governmental taxing authorities Disputes over

interpretations
of the tax laws may be subject to review and adjudication by

the court systems of the various tax jurisdictions or may be settled with the

taxing authority upon audit

In establishing provision for income tax expense Citi must make

judgments and
interpretations

about the application of these inherently

complex tax laws Citi must also make estimates about when in the future

certain items will affect taxable income in the various tax jurisdictions

both domestic and foreign 1eferred taxes are recorded for the future

consequences of events that have been recognized in the financial statements

or tax returns based upon enacted tax laws and rates Deferred tax assets

DTAs are recognized subject to nianagements judgment that realization is

more-likely-than-not See Note 10 to the Consolidated Financial Statements

for further discussion of Citis tax provision and related income tax assets

and liabilities

130



DTAs

At December 31 2012 Citi had recorded net DIM of $55.3 billion an

increase of $3.8 billion from $51.5 billion at December 31 2011 The

increase in total DIM year-over-year was due in large part to the continued

negative impact of Citi Holdings on U.S taxable income including the MSSB

loss and other-than-temporary impairment in the third quarter of 2012 The

following table summarizes Citis net DIM balance at December 31 2012

and 2011

Jurisdiction/Component

DTAs balance DTA5 balance

December 312012 December31 2011
In billions of dollars

U.S federal

Consolidated tax return net operating

loss NOL

Consolidated tax return foreign tax

credit FTC 22.0 15.8

Consolidated tax return general

business credit GBC 2.6 2.1

Future tax deductions and credits 22.0 23.0

Other 0.9 1.4

Total U.S federal $47.5 $42.3

State and local

New York NOLs 1.3 1.3

Other state NOLs 0.6 0.7

Future tax deductions 2.6 2.2

Total state and local 4.5 4.2

Foreign

APB 23 subsidiary NOLs 0.2 0.5

Non-APB 23 subsidiary NOLs 1.2 1.8

Future tax deductions 1.9 2.7

Total foreign 3.3 5.0

Total $55.3 $51.5

Included in the net u.s federal DTAu of $47.5 billion at December 312012 are deferred tax liabilities

of $2 billion that will reverse in the relevant carry-forward period and may be used to sapport the

DTAO

21 Includes $0.8 billion and $1.2 billion for 2012 and 2011 respectively of auboidiary tao carry-torwardo

that are expected to be utilized separately from Citigroups consolidated tax carry-forwards

Approximately $40 brilion of the total DTA0 was deducted in calculating Citio Tier Common and

Tier Capital ax of December 31 2012

While Citis net total DTAs increased year-over-yea the time remaining for

utilization has shortened given the passage
of time particularly

with respect

to the foreign tax credit FTC component of the DIM see discussion below

Realization of the DTM will continue to be driven by Citis ability to generate

U.S taxable earnings in the carry-forward periods including through actions

that optimize Citis U.S taxable earnings Citi does not expect significant

reduction in the balance of its net DIM during 2013

Although realization is not assured Citi believes that the realization of

the recognized net DTM of $55.3 billion at December 31 2012 is more-

likely-than-not based
upon expectations as to future taxable income in

the
jurisdictions

in which the DIM arise and ii available tax planning

strategies as defined in ASC 740 Income Taxes that would be implemented

if necessary to prevent carry-forward from expiring
each as discussed

further below In general Citi would need to generate approximately

$112 billion of U.S taxable income during the respective carry-forward

periods substantially all of which must be generated during the FTC
carry-

forward periods as discussed below to fully
realize its U.S federal state and

local DIM

referenced above Citi has concluded that there are two components

of
positive

evidence that support
the full realizability of its DTM First

Citi forecasts sufficient U.S taxable income in the carry-forward periods

exclusive of ASC 740 tax planning strategies although Citis estimated future

taxable income has decreased due to the ongoing challenging economic

environment which will continue to be subject to overall market and

global economic conditions Citis forecasted taxable income incorporates

geographic business forecasts and taxable income adjustments to those

forecasts e.g U.S tax exempt income loan loss reserves deductible for U.S

tax reporting in subsequent years and actions intended to optimize its U.S

taxable earnings

Second Citi has sufficient tax planning strategies
available to it under

ASC 740 that would be implemented if necessary to prevent carry-forward

from expiring These strategies
include repatriating

low-taxed foreign source

earnings for which an assertion that the earnings
have been

indefinitely

reinvested has not been made accelerating U.S taxable income into or

deferring U.S tax deductions out of the latter years of the carry-forward

period e.g selling appreciated intangible assets electing straight-line

depreciation accelerating deductible temporary differences outside the U.S

and
selling

certain assets that produce tax-exempt income while purchasing

assets that produce fully taxable income Also the sale or restructuring of

certain businesses can produce significant
U.S taxable income within the

relevant carry-forward periods

In addition Citi monitors the level of its investments in foreign

subsidiaries for which it has made an indefinite investment assertion

under ASC 740 see Note 10 to the Consolidated Financial Statements for

information on the amount of such assertions as of December 31 2012 Citi

could decide to indefinitely reinvest lesser amount of its future earnings in

these foreign subsidiaries Such decision would increase Citis tax provision

on these foreign subsidiary earnings to the higher U.S tax rate and thus

reduce Citis after-tax earnings
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Based
upon the foregoing discussion Citi believes the U.S federal and

New York state and city NOL carry-forward period of 20 years provides enough

time to fully utilize the DTAs pertaining to the
existing NOL carry-forwards

as set forth in the table above and any NOL that would be created by the

reversal of the future net deductions that have not yet been taken on tax

return

As noted in the table above Citis FTC carry-forwards were $22.0 billion as

of December 31 2012 compared to $15.8 billion as of December 31 2011

Over half of the FTC increase year-over-year was due to
specific tax planning

actions involving the payment of dividends from Citis foreign subsidiaries

The tJ.S FTC carry-forward period is 10 years and represents the most

time-sensitive component of Citis DTAs The table below sets forth the

expiration dates for Citis FTCs as of December 31 2012 and 2011

In b/I/ions of dollars

Dec.31 Dec.31

Year of expiration 2012 2011

U.S consolidated tax return FTC carry-forwards

2016 0.4 0.4

2017 6.6 4.9

2018 5.3 5.3

2019 1.3 1.3

2020 2.3 2.2

2021 1.9 1.7

2022 4.2

Total U.S consolidated fax return FTC carry-forwards $22.0 $15.8

Increase is due to the concdsion of Citis 2006-2008 U.S federal tax audit

Utilization of FTCs in ant year is restricted to 35% of foreign source

taxable income in that year Howevei overall domestic losses that Citi

has incurred of approximately $63 billion as of December 31 2012 are

allowed to he reclassified as foreign source income to the extent of 50% of

domestic source income produced in subsequent years
and such

resulting

foreign source income would cover the FTCs being carried forward As such

Citi believes the foreign source taxable income limitation will not be an

impediment to the FTC carry-forward usage as long as Citi can generate

sufficient domestic taxable income within the 10-year carry-forward period

Citi believes that it will generate sufficient U.S taxable income within the

10-year carry-forward period referenced above to be able to
fully

utilize the

FTC carry-forward in addition to any FTC produced in such period

First Quarter of 2013Tax Benefit

OnJtmuary 2013 the American Taxpayer Relief Act of 2012 was signed

into law Among other provisions contained in the Act was retroactive

extension to the beginning of 2012 of the active financing exception As

result of the enactment of this new tax law Citigroup expects to have tax

benefit of approximately $45 million in the first quarter of 2013

For additional information on income taxes see Note 10 to the

Consolidated Financial Statements

Litigation Accruals

See the discussion in Note 28 to the Consolidated Financial Statements for

information regarding Citis policies on establishing accruals for
legal

and

regulatory contingencies

Accounting Changes and Future Application of

Accounting Standards

See Note ito the Consolidated Financial Statements for discussion of

Accounting Changes and the Future Application of Accounting Standards
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DISCLOSURE CONTROLS AND PROCEDURES

Citis disclosure controls and procedures are designed to ensure that

information required to be disclosed under the Securities Exchange Act

of 1934 is recorded processed summarized and reported within the time

periods specified
in the SECs rules and forms including without limitation

that information required to be disclosed by Citi in its SEC filings
is

accumulated and communicated to management including the Chief

Executive Officer CEO and Chief Financial Officer CFO as appropriate to

allow for timely decisions regarding required disclosure

Citis Disclosure Committee assists the CEO and CFO in their

responsibilities to design establish maintain and evaluate the effectiveness

of Citis disclosure controls and procedures
The Disclosure Committee

is responsible foi among other things the oversight maintenance and

implementation of the disclosure controls and procedures subject to the

supervision and oversight of the CEO and CFO

Citis management with the participation of its CEO and CFO has

evaluated the effectiveness of Citigroups disclosure controls and procedures

as defined in Rule 13a-15e under the Exchange Act as of December 31

2012 and based on that evaluation the CEO and CFO have concluded that at

that date Citigroups disclosure controls and procedures were effective
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MANAGEMENTS ANNUAL REPORT ON INTERNAL CONTROL OVER FINANCIAL
REPORTING

Citis management is responsible for establishing and maintaining adequate

internal control over financial reporting Citis internal control over

financial reporting is designed to provide reasonable assurance regarding

the
reliability

of financial reporting and the preparation of financial

statements for external reporting purposes in accordance with tJ.S generally

accepted accounting principles Citis internal control over financial

reporting includes those
policies

and procedures that pertain to the

maintenance of records that in reasonable detail accurately and
fairly

reflect

the transactions and
dispositions of Cliis assets ii provide reasonable

assurance that transactions are recorded as necessary to permit preparation

of financial statements in accordance with generally accepted accounting

principles and that Citis
receipts

and expenditures are made only in

accordance with authorizations of Citis management and directors and

iii provide reasonable assurance regarding prevention or timely detection

of unauthorized acquisition use or disposition
of Citis assets that could have

material effect on its financial statements

Because of its inherent limitations internal control over financial

reporting may not prevent or detect misstatements Also projections of

any evaluation of effectiveness to future periods are subject to the risk that

controls may become inadequate because of changes in conditions or that

the degree of compliance with the policies or procedures may deteriorate

In addition given Citis large size complex operations and global footprint

lapses or deficiencies in internal controls may occur from time to time

Citi management assessed the effectiveness of Citigroups internal control

over financial reporting as of December 31 2012 based on the criteria

set forth by the Committee of
Sponsoring Organizations of the Treadway

Commission COSO in Internal Control-Integrated Franiework Based on

this assessment management believes that as of December 31 2012 Citis

internal control over financial reporting was effective In addition there were

no changes in Citis internal control over financial reporting during the fiscal

quarter ended December 31 2012 that materially affected or are reasonably

likely to materially affect Citis internal control over financial reporting

The effectiveness of Citis internal control over financial reporting as

of December 31 2012 has been audited by KPMG LLJ Citis independent

registered public accounting firm as stated in their
report below which

expressed an unqualified opinion on the effectiveness of Citis internal

control over financial
reporting as of December 31 2012
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FORWARD-LOOKING STATEMENTS

Certain statements in this Form 10-K including but not limited to statements

included within the Managements Discussion and Analysis of Financial

Condition and Results of Operations are forward-looking statements

within the meaning of the rules and regulations of the SEC In addition

Citigroup also may make forward-looking statements in its other documents

filed or furnished with the SEC and its management may make forward-

looking statements orally to analysts investors representatives
of the media

and others

Generally forward-looking statements are not based on historical facts but

instead represent Citigroups
and its managements beliefs regarding future

events Such statements may be identified by words such as believe mpec/

anticipate intena estimate may increase may fluctuate and similar

expressions or future or conditional verbs such as wil4 should would

and could

Such statements are based on managements current expectations and

are subject to uncertainty and changes in circumstances Actual results

and capital
and other financial condition may differ materially from those

included in these statements due to variety
of factors including without

limitation the precautionary statements included throughout this Form 10-K

and the factors and uncertainties listed and described under Risk Factors

above and summarized below

the impact of the significant regulatory changes and uncertainties faced

by Citi in the U.S and non-U.S jurisdictions
in which it operates and the

possibility
of additional regulatory requirements or changes beyond those

already proposed adopted or contemplated by U.S or non-U.S regulators

the uncertainty regarding the timing and implementation of future

regulatory capital requirements including the potential impact these

requirements
could have on Citis businesses results of operations and

financial condition and Citis ability to meet the requirements as it

projects
or as required

the impact of derivatives regulation including the push-out provision

under the Dodd-Frank Act as well as other international derivatives

regulations on Citis competitiveness compliance costs and risks and

results of operations

the potential impact of the proposed restrictions of the Volcker Rule

provisions under the Dodd-Frank Act on Citis market-making activities

the significant compliance costs and risks associated with those proposals

and the potential inconsistent regulatory regimes and increased

compliance and other costs resulting from non-U.S proposals

the
potential impact to Citis business structures activities and

practices
as result of regulatory requirements

in the U.S and in

non-U.S
jurisdictions

to facilitate the future orderly resolution of large

financial institutions

the potential impact to Citi and its businesses of additional regulations

with
respect

to securitizations

the potential impact of the ongoing Eurozone debt and economic crisis

directly or indirectly on Citis businesses results of operations or financial

condition including the exit of one or more countries from the European

Monetary Union

the uncertainty relating to the sustainability and pace
of economic

recovery
in the U.S and globally and the impact any

continued

uncertainty could have on Citis businesses results of operations and

financial condition

any significant global economic downturn or disruption including

significant
decline in global trade volumes on Citis businesses results

of operations and financial condition particularly
as compared to

Citis competitors

the uncertainty regarding the level of U.S government debt and potential

downgrade of the U.S government credit rating on Citis businesses

results of operations capital funding and
liquidity

risks arising from Citis extensive operations
outside of the U.S

particularly
in emerging markets including among others foreign

exchange controls limitations on foreign investments sociopolitical

instability nationalization closure of branches or subsidiaries and

confiscation of assets as well as increased compliance and regulatory

risks and costs

the potential impact on Citis liquidity
and/or costs of funding as result

of external factors such as market disruptions and changes in Citis

credit spreads

the potential impact on Citis funding and liquidity as well as the results

of operations
for certain of its businesses resulting

from reduction in

Citis or its more significant
subsidiaries credit ratings

the potential impact on Citis businesses business practices reputation

financial condition or results of operations
from the extensive legal and

regulatory proceedings investigations
and inquiries to which Citi is

subject including among others those related to Citis U.S mortgage-

related activities
interbank offered rates submissions and anti-money

laundering programs

the impact of Citi Holdings on Ciiis results of operations and its ability

to utilize the capital supporting the remaining assets of Citi Holdings for

more productive purposes

Citis ability to return capital
to shareholders and the

potential
market

impact if it is not able to do so whether as result of the CCAR process

required supervisory stress tests or otherwise
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Citis ability to achieve its announced or anticipated expense reductions

including as result of external factors outside of its control

Citis ability to utilize DTAs including its ability to generate U.S taxable

earnings during the relevant carry-forward periods particularly
the FFC

carry-forward periods

the potential impact on the value of Citis DTAs if U.S state or foreign

tax rates are reduced or if other changes are made to the U.S tax system

such as changes to the tax treatment of foreign business income

Citis failure to maintain its contractual relationships with various

retailers and merchants within its U.S credit card businesses inNA RCB
such as the Citi-AAdvantage card program and the potential impact any

such failure could have on the results of operations or financial condition

of those businesses

the
potential impact to Citi from continually evolving cybersecurity

and other technological risks and attacks including additional costs

reputational damage regulatory penalties and financial losses

the
potential impact on Citis performance including its competitive

position and ability to execute its strategy if Citi is unable to hire or retain

qualified employees

the possibility of incorrect assumptions or estimates in Citis financial

statements and the potential impact of regulatory changes to financial

accounting and reporting standards on how Citi records and
reports

its

financial condition and results of operations

the potential impact of changes in the method for determining LIBOR

on the value of any LIBOR-linked debt securities and other financial

obligations held or issued by Citi and on Citis results of operations or

financial condition and

the effectiveness of Citis risk management and
mitigation processes and

strategies including the effectiveness of its risk models

Any forward-looking statements made by or on behalf of Citigroup speak

only as to the date they are made and Citi does not undertake to update

forward-looking statements to reflect the impact of circumstances or events

that arise after the date the forward-looking statements were made
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
INTERNAL CONTROL OVER FINANCIAL REPORTING

The Board of Directors and Stockholders

Citigroup Inc

We have audited Citigroup Inc and subsidiaries the Company or

Citigroup internal control over financial reporting as of December 31

2012 based on criteria established in Internal ControlIntegrated

Framework issued by the Committee of Sponsoring Organizations of the

Treadway Commission COSO The Companys management is responsible

for maintaining effective internal control over financial reporting and for its

assessment of the effectiveness of internal control over financial reporting

included in the accompanying managements annual report on internal

control over financial reporting Our responsibility
is to express an opinion

on the Companys internal control over financial reporting based on

our audit

We conducted our audit in accordance with the standards of the Public

Company Accounting Oversight Board United States Those standards

require
that we plan and perform the audit to obtain reasonable assurance

about whether effective internal control over financial reporting was

maintained in all material respects Our audit included obtaining an

understanding of internal control over financial reporting assessing the

risk that material weakness exists
and

testing
and evaluating the design

and operating effectiveness of internal control based on the assessed risk

Our audit also included performing such other procedures as we considered

necessary
in the circumstances We believe that our audit provides

reasonable basis for our opinion

companys internal control over financial reporting is process designed

to provide reasonable assurance regarding the reliability
of financial

reporting
and the preparation of financial statements for external purposes

in accordance with generally accepted accounting principles companys

internal control over financial reporting includes those policies and

procedures
that pertain to the maintenance of records that in reasonable

detail accurately and fairly
reflect the transactions and

dispositions
of the

assets of the company provide reasonable assurance that transactions

are recorded as necessary to permit preparation of financial statements in

accordance with generally accepted accounting principles and that receipts

and expenditures of the company are being made only in accordance

with authorizations of management
and directors of the company

and

provide reasonable assurance regarding prevention or timely detection

of unauthorized acquisition use or disposition
of the companys assets that

could have material effect on the financial statements

Because of its inherent limitations internal control over financial

reporting may not prevent or detect misstatements Also projections of

any evaluation of effectiveness to future periods are subject to the risk that

controls may become inadequate because of changes in conditions or that

the degree of compliance with the policies or procedures may deteriorate

In our opinion Citigroup maintained in all material respects effective

internal control over financial reporting as of December 31 2012 based on

criteria established in Internal ControlIntegrated Framework issued by

the Committee of Sponsoring Organizations
of the Treadway Commission

We also have audited in accordance with the standards of the Public

Company Accounting Oversight Board United States the consolidated

balance sheets of Citigroup as of December 31 2012 and 2011 and the

related consolidated statements of income comprehensive income changes

in stockholders equity and cash flows for each of the years in the three-

year period ended December 31 2012 and our report
dated March 2013

expressed an unqualified opinion on those consolidated financial statements

KP1lGr LLP

New York New York

March 12013
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
CONSOLIDATED FINANCIAL STATEMENTS

W9
The Board of Directors and Stockholders

Citigroup Inc

We have audited the accompanying consolidated balance sheets of

Citigroup Inc and subsidiaries the Company or Citigroup as of

December 31 2012 and 2011 and the related consolidated statements of

income comprehensive income changes in stockholders equity and cash

flows for each of the years in the three-year period ended December 31

2012 These consolidated financial statements are the responsibility of the

Companys management Our
responsibility is to express an opinion on these

consolidated financial statements based on our audits

We conducted our audits in accordance with the standards of the Public

Company Accounting Oversight Board United States Those standards

require that we plan and perform the audit to obtain reasonable assurance

about whether the financial statements are free of material misstatement

An audit includes examining on test basis evidence supporting the

amounts and disclosures in the financial statements An audit also includes

assessing the accounting principles
used and

significant estimates made

by management as well as evaluating the overall financial statement

presentation We believe that our audits provide reasonable basis for

our opinion

In our opinion the consolidated financial statements referred to above

present fairly in all material respects the financial position of Citigroup as

of December 31 2012 and 2011 and the results of its operations and its cash

flows for each of the years in the three-year period ended December31 2012

in conformity with U.S generally accepted accounting principles

We also have audited in accordance with the standards of the Public

Company Accounting Oversight Board United States Citigroups internal

control over financial reporting as of December 31 2012 based on criteria

established in Internal ControlIntegrated Framework issued by the

Committee of Sponsoring Organizations of the Treadway Commission

COSO and our report
dated March 2013 expressed an unqualified

opinion on the effectiveness of the Companys internal control over

financial reporting

LLP

New York New York

March 2013
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CONSOLIDATED FINANCIAL STATEMENTS

In millions of dollars except per share amounts 2012

Revenues

Interest revenue
68138 72681 79282

Interest expense 20535 24234 25096
Net interest revenue

47603 48447 54186

Commissions and fees
12926 12850 13658

Principal transactions
4781 7234 7517

Administration and other fiduciary fees
4012 3995 4005

Realized gains losses on sales of investments net
3251 1997 2411

Other-than-temporary impairment losses on investments

Gross impairment losses 5037 2413 1495
Less Impairments recognized in AOCI 66 159 84

Net impairment losses
recognized in earnings 4971 2254 1411

Insurance premiums
2476 2647 2684

Other revenuec
95 3437 3551

Total non-interest revenues
22570 29906 32415

Total revenues net of interest expense 70173 78353 86601

Provisions for credit losses and for benefits and claims

Provision for loan losses
10848 11773 25194

Policyholder benefits and claims
887 972 965

Provision release for unfunded lending commitments 16 51 117

Total provisions for credit losses and for benefits and claims 11719 12796 26042

Operating expenses

Compensation and benefits
25204 25688 24430

Premises and equipment
3282 3326 3331

Technology/communication
5914 5133 4924

Advertising and marketing
2224 2346 1645

Other operating 13894 14440 13045

Total operating expenses 50518 50933 47375
Income loss from continuing operations before income taxes 7936 4624 13184
Provision for income taxes benefit 27 3521 2233

lncomefromcontinuingoperations 7909 11103 10951

Discontinued operations

Income loss from discontinued operations 219 23 72

Gain loss on sale
155 702

Provision benefit for income taxes 71 66 562
Income loss from discontinued operations net of taxes 149 112 68

Net income before attribution of noncontrolling interests 7760 11215 0883

Noncontrolling interests
219 148 281

Citigroups net income
7541 11067 0602

Basic earnings per share4t

Income from continuing operations 2.56 3.69 66

Income loss from discontinued operations net of taxes 0.05 0.04 01

Net income
2.51 3.73 365

Weighted average common shares outstanding 2930.6 2909.8 2877

Diluted earnings per sharet4t

Income from continuing operations 2.49 3.59 55

Income loss from discontinued operations net of taxes
0.05 004 001

Net income
2.44 3.63 3.54

Adjusted weighted average common shares outstanding 3015.5 2998.8 2967.8

111 2012 includes the recognition of $3340 mWhoo impairment charge reiated to the carrying value Citis remaining 35% interest in the Morgan Stanley Smith Barney isint venture IMSSBI as well as the recognition of

$t 181 million impairment charge related to COfo investment in Akbank See Note 15 to the consolidated Financial Statements

121 Other revenue for 2012 includes $1344 million loss related ts the sale of 14% interest in MSSB as well as the recognition ot $424 million loss related to the sale of 12.1% stake in Akbank

131 citigroop recorded repositioning charges of $137 million for 2012 $706 million for 2011 and $507 million for 2010

14 All per share am000to and Cihgroop shares outstanding for
all periods reflect citigroopo 1-for-i reverse stock aplit which was effective May 201

The Notes to the Consolidated Financial Statements are an integral part of these Consolidated Financial Statements

CONSOLIDATED STATEMENT OF INCOME
Cit/group/nc and Subs/diaries

Years Ended December 31

2011 2010
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CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME
Citigroup Inc and Subsidiaries

Years Ended December 31

2011
_______

2010

$11215 $10883

In millions of dollars

2012

Net income before attribution of noncontrolling interests
$7760

Citigroups other comprehensive income loss

Net change in unrealized gains and losses on investment securities net of taxes
632 2360 1952

Net change in cash flow hedges net of taxes
527 170 532

Net change in foreign currency translation adjustment net of taxes and hedges
721 3524 820

Pension liability adjustment net of
988 177 644

Citigroups total other comprehensive income loss
892 1511 2660

Other comprehensive income loss attributable to noncontrolling interests

Net change in unrealized gains and losses on investment securities net of taxes
32

Net change in foreign currency translation adjustment net of taxes
58 87 27

Total other comprehensive income loss attributable to noncontrolling interests
90 92 26

Total comprehensive income before attribution of noncontrolling interests $8742 9612 $13517

Total comprehensive income attributable to noncontrolling interests
309 56 255

Citigroups comprehensive income $8433 9556 $13262

Ill Primarily reflects adjustments baned on the year-end actuarial valuations of the Companys pension and postretirement plans and amortization of amounts previoasly recognized in Other comprehensive income

The Notes to the Consolidated Financial Statements areas integral part of these Consolidated Financial Statements
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CONSOLIDATED BALANCE SHEET
Citigroup Inc and Subs/diaries

December 31

2011In millions of dollars 2012

Assets

Cash and due from banks including segregated cash and other deposits 36453 28701

Deposits with banks 102134 55784
Federal funds sold and securities borrowed or purchased under agreements to resell including $160589 and

$142862 as of December31 2012 and December31 2011 respectively at fair value 261311 275849

Brokerage receivables 22490 27777
Trading account assets including $1 05458 and $119054 pledged to creditors at December31 2012 and December31 2011 respectively 320929 291 734

Investments including $21423 and $14940 pledged to creditors at December 31 2012 and December31 2011 respectively

and $294463 and $274040 as of December 31 2012 and December 31 2011 respectively at fair value 312326 293413
Loans net of unearned income

Consumer including $1231 and $1326 as of December31 2012 and December31 2011 respectively at fair value 408671 423340

Corporate including $4056 and $3939 as of December31 2012 and December31 2011 respectively at fair value 246793 223902

Loans net of unearned income
655464 647242

Allowance for loan losses 25455 30115
Total loans net

630009 617127
Goodwill

25673 25413
Intangible assets other than MSR5 5697 6600

Mortgage servicing rights MSR5 1942 2569
Other assets including $1 3299 and $13360 as of December31 2012 and December31 2011 respectively at fair value 145660 148911

Assets of discontinued operations held for sale 36

Total assets
$1864660 $1873878

The following table presents certain assets of consolidated variable interest entities VIEs which are included in the Consolidated Balance Sheet above The

assets in the table below include only those assets that can be used to settle obligations of consolidated VIEs on the following page and are in excess of those

obligations Additionally the assets in the table below include
third-party

assets of consolidated VIEs only and exclude intercompany balances that eliminate

in consolidation

December 31
In millions of dollars 2012 2011

Assets of consolidated VIEs that can Only be used to settle obligations of consolidated VIEs

Cash and due from banks 498 591

Trading account assets 481 567

Investments
10751 12509

Loans net of unearned income

Consumer including $1191 and $1292 as of December 31 2012 and December 31 2011 respectively at fair value 93936 03275

Corporate including $157 and $198 as of December31 2012 and December 31 2011 respectively at fair value 23684 23780

Loans net of unearned income $117620 $127055
Allowance for loan losses 5854 8000

Total loans net
$111766 $119055

Other assets 674 874

Total assets of consolidated VIEs that can only be used to settle obligations of consolidated VIEs $124170 $133596

Statement continues on the next page
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Citigroup Inc and Subsidiaries

December 31

2012 2011
In millions of dollars except shares and per share amounts

Liabilities

Non-interest-bearing deposits in U.S offices
129657 11 9437

Interest-bearing deposits in U.S offices including $889 and $848 as of December 31 2012 and

December31 2011 respectively at fair value
247716 223851

Non-interest-bearing deposits in offices outside the U.S 65024 57357

Interest-bearing deposits in offices outside the U.S including $558 and $478 as of December31 2012 and

December31 2011 respectively at fair value
488163 465291

Total deposits

930560 865936

Federal funds purchased and securities loaned or sold under agreements to repurchase

including $116689 and $97712 as of December31 2012 and December31 2011 respectively at fair value 211236 198373

Brokerage payables
57013 56696

Trading account liabilities

115549 126082

Short-term borrowings including $818 and $1354 as of December 31 2012 and December31 2011 respectively at fair value 52027 54441

Long-term debt including $29764 and $24172 as of December31 2012 and December31 2011 respectively at fair value 239463 323505

Other liabilities including $2910 and $3742 as of December31 2012 and December31 2011 respectively at fair value 67815 69272

Liabilities of discontinued operations
held for sale

Total liabilities
$1673663 $1694305

Stockholders equity

Preferred stock $1 .00 par value authorized shares 30 million issued shares 102038 as of

December31 2012 and 12038 as of December 31 2011 at aggregate liquidation
value 2562 312

Common stock $0.01 par value authorized shares billion issued shares 3043153204 as of

December 31 2012 and 2937755921 as of December31 2011
30 29

Additional paid-in capital
106391 105804

Retained earnings
97809 90520

Treasury stock at cost December 31 201214269301 shares and December31 201 11 3877688 shares 847 1071

Accumulated other comprehensive income loss
16896 7788

Total Citigroup stockholders equity
189049 77806

Noncontrolling interest
1948 1767

Total equity
190997 179573

Total liabilities and equity
$1864660 $1873878

The following table presents certain liabilities of consolidated VIEs which are included in the Consolidated Balance Sheet above The liabilities in the table

below include third-party liabilities of consolidated VIEs only and exclude intercompany balances that eliminate in consolidation The liabilities also exclude

amounts where creditors or beneficial interest holders have recourse to the general credit of Citigroup

December 31

2012 2011
In millions of dollars

Liabilities of consolidated VIEs for which creditors or beneficial interest holders do not have

recourse to the general credit of Citigroup

Short-term borrowings
$15637 $21009

Long-term debt including $1330 and $1558 as of December31 2012 and December31 2011 respectively at fair value 26346 50451

Other liabilities

1224 1051

Total liabilities of consolidated VIEs for which creditors or beneficial interest holders do not have

recourse to the general credit of Citigroup
$43207 $72511

The Notes to the consolidated Financial Statements areas integral part of these Consolidated Financial Statements

CONSOLIDATED BALANCE SHEET

Continued
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CONSOLIDATED STATEMENT OF CHANGES IN STOCKHOLDERS EQUITY

In millions of dollars except shares in thousands 2012 2011 2012 2011

Preferred stock at aggregate liquidation value

Balance beginning of year 312 312 312 12 12 12

Issuance of new preferred stock 2250 90

Balance end of period 2562 312 312 102 12 12

Common stock and additional paid-in capital

Balance beginning of year $105833 $101316 98428 2937756 2922402 2862610

Employee benefit plans 597 766 736 9037 3540 46703
Issuance of shares and T-DECs for TARP repayment 96338 1270
ADIA Upper DECs

equity units purchase contract 3750 3750 11781 11781

Other
26 22 33 38

Balance end of period $106421 $105833 $101316 3043153 2937756 2922402

Retained earnings

Balance beginning of year 90520 79559 77440

Adjustment to opening balance net of taxes11121 107 8483
Adjusted balance beginning of period 90413 79559 68957

Citigroups net income 754i 11067 10602

Common dividends13 120 81 10

Preferred dividends 26 26
Other

Balance end of period 97809 90520 79559

Treasury stock at cost

Balance beginning of
year 1071 1442 4543 13878 16566 14283

Issuance of shares
pursuant to employee benefit plans 229 372 3106 253 2714 2128

Treasury stock acquired41 138 26 162
Other

Balance end of period 847 1071 1442 14269 13878 16566

Citigroups accumulated other comprehensive income loss

Balance beginning of year 17788 6277 8937
Net change in Citigroups Accumulated other comprehensive income loss 892 1511 2660

Balance end of period 16896 17788 16277

Total Citigroup common stockholders equity $186487 $177494 $163156 3028884 2923878 2905836

Total Citigroup stockholders equity $189049 $177806 $163468

Noncontrolling interest

Balance beginning of year 1767 2321 2273
Initial origination of noncontrolling interest 88 28 412

Transactions between Citigroup and the noncontrolling-interest shareholders 41 274 231
Net income attributable to noncontrolling-interest shareholders 219 148 281

Dividends paid to noncontrolling-interest shareholders 33 67 99
Net change in Accumulated other comprehensive income loss 90 92 26
Other 224 297 289

Net change in noncontrolling interests 181 554 48

Balanceendof period 1948 1767 2321

Total equity $190997 $179573 $165789

11 The adjustment to the opening balance for Retained earnings in 2012 represents the cumulative effect of adopting ASU 2010-26 Financial ServicesInsurance Topic 944Accounting for Costs Associated with

Acquiring or Renewing Insurance Contracts See Note ito the Consolidated Financial Statements

12 The adluatment to the
opening balance fur Retained earnings in 20i represents the cumulative effect of initially adopting ASC 810 Consolidation SFAS 1671 and ASU 20i 0-i Scope Exception Related to Embedded

Credit Derivativeu See Note to the Consolidated Financial Statements

13 Cummon dividends declared were $0.01 per share in each of the first second third and fourth quarters of 2012 and second third and fourth qaarters of 2011 Common dividends in 2010 represent reversal of

dividends accrued on forfeitures of previously issued but unvested employee stock awards related to employees who have leff Citigrsup

All
open market repurchases were transacted under an enisting authorized share repurchase plan and relate tu customer fails/errors

The Notes to the Consolidated Financial Statementu are an integral part of these Consolidated Financial Statements

Amounts

2010

Cit/group Inc and Subsidiaries

Years ended December 31

Shares

2010
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In millions of dollars

2012

Cash flows from operating activities of continuing operations

Net income before attribution of noncontrolling interests 7760 11215 10883

Net income attributable to noncontrolling interests
219 148 281

Citigroups net income
7541 11067 10602

Loss income from discontinued operations net of taxes 148 17 215

Loss gain on sale net of taxes
95 283

Income from continuing operationsexcluding noncontrolling interests 7690 10955 10670

Adjustments to reconcile net income to net cash provided by used in operating activities of continuing operations

Amortization of deferred policy acquisition costs and present value of future profits
203 250 302

Additions reductions to deferred policy acquisition costs
85 54 98

Depreciation and amortization
2507 2872 2664

Deferred tax benefit
4091 74 964

Provision for credit losses
10832 11824 25077

Realized gains from sales of investments
3251 1997 2411

Net impairment losses recognized in earnings
4971 2254 1411

Change in trading account assets
29195 38238 15601

Change in trading account liabilities
10533 2972 8458

Change in federal funds sold and securities borrowed or purchased under agreements to resell 14538 29132 24695

Change in federal funds purchased and securities loaned or sold under agreements to repurchase 12863 8815 35277

Change in brokerage receivables net of brokerage payables
945 8383 6676

Change in loans held-for-sale
1106 1021 2483

Change in other assets
524 14933 7538

Change iii other liabilities
1457 3814 293

Other net
9794 3277 6666

Total adjustments
6581 53824 25016

Net cash provided by operating activities of continuing operations 14271 64779 35686

Cash flows from investing activities of continuing operations

Change in deposits wifh banks
53650 6653 4977

Change in loans
28817 31597 60730

Proceeds from sales and securitizations of loans
7287 10022 9918

Purchases of investments
256907 314250 406046

Proceeds from sales of investments
143853 182566 183688

Proceeds from maturities of investments
102020 139959 189814

Capital expenditures on premises and equipment and capitalized software
3604 3448 2363

Proceeds from sales of premises and equipment subsidiaries and affiliates and repossessed assets 1089 1323 2619

Net cash provided by used in investing activities of continuing operations 18571 8772 43337

Cash flows from financing activities of continuing operations

Dividends paid
143 107

Issuance of preferred
stock

2250

Issuance of ADIA Upper DEC5 equity units purchase contract
3750 3750

Treasury stock acquired

Stock tendered for payment of withholding taxes
194 230 806

Issuance of long-term
debt

27843 30242 33677

Payments and ledemptions of long-term debt
117575 89091 75910

Change in deposits
64624 23858 9065

Change in short-term borrowings
2164 25067 47189

Net cash used in financing activities of continuing operations 25364 56646 77428

Effect of exchange rate changes on cash and cash equivalents
274 1301 691

Discontinued operations

Net cash provided by discontinued operations
2669 214

Change in cash and due from banks 7752 729 2500

Cash and due from banks at beginning of year
28701 27972 25472

Cash and due from banks at end of year
36453 28701 27972

Supplemental disclosure of cash flow information for continuing operations

Cash paid during the year for income taxes
3900 2705 4307

Cash paid during the year for interest
19739 21230 23209

Non-cash investing activities

Transfers to OREO and other repossessed assets
500 1284 2595

Transfers to trading account assets from investments available-for-sale
12001

Transfers to trading account assets from investments held-to-maturity
12700

CONSOLIDATED STATEMENT OF CASH FLOWS Citigroup
Inc and Subsidiaries

Years ended December 31

2011 2010

The Notes to the Consolidated Financial Statements are an integral part of these Consolidated Financial Statements
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Principles of Consolidation

The Consolidated Financial Statements include the accounts of Citigroup

and its subsidiaries prepared in accordance with U.S Generally Accepted

Accounting Principles GAAP The Company consolidates subsidiaries in

which it holds directly or indirectly more than 50% of the voting rights

or where it exercises control Entities where the Company holds 20% to

50% of the
voting rights and/or has the

ability to exercise significant

influence other than investments of designated venture capital subsidiaries

or investments accounted for at fair value under the fair value option are

accounted for under the equity method and the pro rata share of their

income loss is included in Other revenue Income from investments in less

than 20%-owned companies is recognized when dividends are received As

discussed in more detail in Note 22 to the Consolidated Financial Statements

Citigroup consolidates entities deemed to be variable interest entities when

Citigroup is determined to be the primary beneficiary Gains and losses on

the
disposition of branches subsidiaries affiliates buildings and other

investments are included in Other revenue

Throughout these Notes Citigroup Citi and the Company refer to

Citigroup Inc and its consolidated subsidiaries

Certain reclassifications have been made to the
prior periods financial

statements and notes to conform to the current periods presentation

Citibank N.A

Citibank N.A is commercial bank and wholly owned subsidiary of

Citigroup Inc Citibanks principal offerings include Consumer finance

mortgage lending and retail banking products and services investment

banking commercial banking cash
management trade finance

and e-commerce products and services and
private banking products

and services

Variable Interest Entities

An entity is referred to as variable interest entity VIE if it meets the criteria

outlined in ASC 810 Consolidation formerly SFAS No 167Amendments

to FASB Jnteipretation No 46R SFAS 167 which are the
entity

has equity that is insufficient to permit the
entity to finance its activities

without additional subordinated financial support from other parties or ii

the
entity

has equity investors that cannot make significant decisions about

the entitys operations or that do not absorb their proportionate share of the

entitys expected losses or expected returns

The Company consolidates VIE when it has both the power to direct the

activities that most significantly impact the VIEs economic success and

right to receive benefits or absorb losses of the
entity

that could be
potentially

significant to the VIE that is it is the primary beneficiary

Along with the VIEs that are consolidated in accordance with these

guidelines the Company has variable interests in other VIEs that are

not consolidated because the Company is not the primary beneficiary

These include multi-seller finance companies certain collateralized debt

obligations CDOs many structured finance transactions and various

investment funds

Howeve these VIEs and all other unconsolidated VIEs are monitored by

the Company to determine if any events have occurred that could cause its

primary beneficiary status to change These events include

additional purchases or sales of variable interests by Citigroup or an

unrelated third party which cause Citigroups overall variable interest

ownership to change

changes in contractual arrangements in manner that reallocates

expected losses and residual returns among the variable interest holders

changes in the party that has
power to direct the activities of VIE that

most significantly impact the entitys economic performance and

providing support to an
entity

that results in an implicit
variable interest

All other entities not deemed to be VIEs with which the Company has

involvement are evaluated for consolidation under other subtopics of ASC

810 formerly Accounting Research Bulletin ARB No 51 Consolidated

Financial Statements SFAS No 94 Consolidation ofAll Majority

Oumed Subsidiaries and EITF Issue No 04-5 Determining Whether

General Partne or the General Partners as Group Con trols

LimitedPartnersh or Similar Entity When the Limited Partners Have

Certain Rqhts

Foreign Currency Translation

Assets and liabilities of Citis foreign operations are translated from their

respective functional currencies into U.S dollars using period-end spot

foreign-exchange rates The effects of those translation adjustments are

reported in Accumulated other comprehensive income loss component

of stockholders equity along with related hedge and tax effects until

realized upon sale or substantial liquidation of the foreign operation

Revenues and
expenses

of Citis foreign operations are translated monthly

from their
respective functional currencies into U.S dollars at amounts that

approximate weighted average exchange rates

For transactions whose terms are denominated in
currency

other than

the functional
currency including transactions denominated in the local

currencies of foreign operations with the U.S dollar as their functional

currency
the effects of changes in exchange rates are primarily included in

Principal transactions along with the related hedge effects Instruments

used to hedge foreign currency exposures include foreign currency forward

option and swap contracts and designated issues of non-U.S dollar debt

Foreign operations in countries with highly inflationary economies designate

the U.S dollar as their functional currency with the effects of changes in

exchange rates primarily included in Other revenue
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Investment Securities

Investments include fixed income and equity securities Fixed income

instruments include bonds notes and redeemable preferred stocks as well as

certain loan-backed and structured securities that are subject to prepayment

risk Equity securities include common and nonredeemable preferred stock

Investment securities are classified and accounted for as follows

Fixed income securities classified as held-to-maturity represent

securities that the Company has both the ability and the intent to hold

until maturity and are carried at amortized cost Interest income on such

securities is included in Interest revenue

Fixed income securities and marketable equity securities classified

as available-for-sale are carried at fair value with changes in fair

value reported in Accumulated other comprehensive income loss

component of Stockholders equity net of applicable income taxes

and hedges As described in more detail in Note 15 to the Consolidated

Financial Statements declines in fair value that are determined to be

other-than-temporary are recorded in earnings immediately Realized

gains and losses on sales are included in income primarily on specific

identification cost basis Interest and dividend income on such securities

is included in Interest revenue

Venture capital
investments held by Citigroups private equity subsidiaries

that are considered investment companies are carried at fair value with

changes in fair value reported in Other revenue These subsidiaries

include entities registered as Small Business Investment Companies and

engage exclusively in venture capital
activities

Certain investments in non-marketable equity securities and certain

investments that would otherwise have been accounted for using the

equity method are carried at fair value since the Company has elected to

apply fair value accounting Changes in fair value of such investments are

recorded in earnings

Certain non-marketable equity securities are carried at cost and

periodically
assessed for other-than-temporary impairment as described

in Note 15 to the Consolidated Financial Statements

For investments in fixed income securities classified as held-to-maturity

or available-for-sale
accrual of interest income is suspended for investments

that are in default or on which it is
likely

that future interest payments will

not be made as scheduled

The Company uses number of valuation techniques for investments

carried at fair value which are described in Note 25 to the Consolidated

Financial Statements Realized gains and losses on sales of investments are

included in earnings

Trading Account Assets and Liabilities

Trading account assets include debt and marketable equity securities

derivatives in receivable position
residual interests in securitizations and

physical commodities inventory In addition as described in Note 26 to

the Consolidated Financial Statements certain assets that Citigroup
has

elected to carry at fair value under the fair value option such as loans and

purchased guarantees are also included in Trading account assets

Trading account liabilities include securities sold not yet purchased

short positions and derivatives in net payable position as well as certain

liabilities that Citigroup has elected to carry at fair value as described in

Note 26 to the Consolidated Financial Statements

Other than physical commodities inventory all trading account assets

and liabilities are carried at fair value Revenues generated from trading

assets and trading liabilities are generally reported in Princ.pal transactions

and include realized gains and losses as well as unrealized gains and losses

resulting
from changes in the fair value of such instruments Interest income

on trading assets is recorded in Interest revenue reduced by interest expense

on trading liabilities

Physical commodities inventory is carried at the lower of cost or market

with related losses reported in Principal transactions Realized gains

and losses on sales of commodities inventory are included in Princpal

transactions Investments in unallocated precious metals accounts gold

silver platinum and palladium are accounted for as hybrid instruments

containing debt host contract and an embedded non-financial derivative

instrument indexed to the
price

of the relevant precious metal The embedded

derivative instrument is separated from the debt host contract and accounted

for at fair value The debt host contract is accounted for at fair value

under the fair value option as described in Note 26 to the Consolidated

Financial Statements

Derivatives used for trading purposes include interest rate currency

equity credit and commodity swap agreements options caps
and floors

warrants and financial and commodity futures and forward contracts

Derivative asset and
liability positions are presented net by counterparty on

the Consolidated Balance Sheet when valid master netting agreement exists

and the other conditions set out in ASC 10-20 Balance SheetOffsetting

are met

The Company uses number of techniques to determine the fair value

of trading assets and liabilities which are described in Note 25 to the

Consolidated Financial Statements
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Securities Borrowed and Securities Loaned

Securities borrowing and lending transactions generally do not constitute

sale of the underlying securities for accounting purposes and are treated as

collateralized financing transactions Such transactions are recorded at the

amount of proceeds advanced or received plus accrued interest As described

in Note 26 to the Consolidated Financial Statements the Company has

elected to apply fair value accounting to number of securities borrowing

and lending transactions Fees paid or received for all securities lending and

borrowing transactions are recorded in Interest expense or Interest revenue

at the contractually specified rate

The Company monitors the fair value of securities borrowed or loaned on

daily basis and obtains or posts additional collateral in order to maintain

contractual margin protection

As described in Note 25 to the Consolidated Financial Statements the

Company uses discounted cash flow technique to determine the fair value

of securities lending and borrowing transactions

Repurchase and Resale Agreements

Securities sold under agreements to repurchase repos and securities

purchased under agreements to resell reverse repos generally do not

constitute sale for accounting purposes of the underlying securities and

are treated as collateralized financing transactions As described in Note 26

to the Consolidated Financial Statements the Company has elected to apply

fair value accounting to majority of such transactions with changes in fair

value reported in earnings Any transactions for which fair value accounting

has not been elected are recorded at the amount of cash advanced or received

plus accrued interest
Irrespective

of whether the Company has elected fair

value accounting interest paid or received on all
repo and reverse repo

transactions is recorded in Interest expense or Interest revenue at the

contractually specified rate

Where the conditions of ASC 210-20-45-11 Balance 5heetOffsetting

Repurchase and Reverse Repurchase Agreements are met repos and

reverse repos are presented net on the Consolidated Balance Sheet

The Companys policy is to take possession of securities purchased under

reverse repurchase agreements The Company monitors the fair value of

securities subject to repurchase or resale on
daily

basis and obtains or posts

additional collateral in order to maintain contractual margin protection

As described in Note 25 to the Consolidated Financial Statements the

Company uses discounted cash flow technique to determine the fair value

of repo and reverse repo transactions

Repurchase and Resale Agreements and Securities

Lending and Borrowing Agreements Accounted for

as Sales

Where certain conditions are met under ASC 860-10 Transfers and

Servicing formerly FASB Statement No 166 Accountingfor Transfers

of Financial Assets the Company accounted for certain repurchase

agreements and securities lending agreements as sales The key distinction

resulting
in these

agreements being accounted for as sales was reduction in

initial margin or restriction in daily maintenance margin At December 31

2011 nominal amount of these transactions were accounted for as

sales that reduced Trading account assets See related discussion of the

assessment of the effective control for repurchase agreements in Accounting

Changes below

Loans

Loans are reported at their outstanding principal balances net of
any

unearned income and unamortized deferred fees and costs except that

credit card receivable balances also include accrued interest and fees Loan

origination fees and certain direct origination costs are generally deferred

and recognized as adjustments to income over the lives of the related loans

As described in Note 26 to the Consolidated Financial Statements Citi has

elected fair value accounting for certain loans Such loans are carried at fair

value with changes in fair value reported in earnings Interest income on

such loans is recorded in Interest revenue at the contractually specified
rate

Loans for which the fair value option has not been elected are classified

upon origination or acquisition as either held-for-investment or held-for-sale

This classification is based on managements initial intent and
ability

with

regard to those loans

Loans that are held-for-investment are classified as Loans net of

unearned income on the Consolidated Balance Sheet and the related cash

flows are included within the cash flows from the
investing activities category

in the Consolidated Statement of Cash Flows on the line Change in loans

Howeve when the initial intent for holding loan has changed from held-

for-investment to held-for-sale the loan is reclassified to held-for-sale but

the related cash flows continue to be reported in cash flows from investing

activities in the Consolidated Statement of Cash Flows on the line Proceeds

from sales and secu ritizations of loans
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Consumer loans

Consumer loans represent loans and leases managed primarily by the Global

Consumer Banking and Local Consumer Lending businesses

Non-accrual and re-aging policies

As genera rule interest accrual ceases for installment and real estate both

open- and cosed-end oans when payments are 90 days contractually past

due For credit cards and unsecured revolving loans however Citi generally

accrues interest unti payments are 180 days past due As resut of 0CC

guidance issued in the first quarter of 2012 home equity loans in regulated

bank entities are classified as non-accrual if the related residential first

mortgage is 90 days or more past due As result of 0CC guidance issued

in the third quarter of 2012 mortgage loans in regulated bank entities

discharged through Chapter bankruptcy other than FHA-insured loans

are classified as non-accrual Commercial market loans are placed on cash

non-accrual basis when it is determined based on actual experience and

forward-looking assessment of the collectability of the loan in full that the

payment of interest or principal is doubtful or when interest or principal is 90

days past due

Loans that have been modified to grant short-term or long-term

concession to borrower who is in financial difficulty may not be accruing

interest at the time of the modification The policy for returning such

modified loans to accrual status varies by product and/or region In most

cases minimum number of payments ranging from one to six are

required while in other cases the loan is never returned to accrual status For

regulated bank entities
such modified loans are returned to accrual status if

credit evaluation at the time of or subsequent to the modification indicates

the borrowers ability to meet the restructured terms and the borrower is

current and has demonstrated reasonable period of sustained payment

performance minimum six months of consecutive payments

For U.S Consumer loans generally one of the conditions to qualify for

modification is that minimum number of payments typically ranging

from one to three must be made Upon modification the loan is re-aged to

current status Howeve re-aging practices
for certain open-ended Consumer

loans such as credit cards are governed by Federal Financial Institutions

Examination Council FFIEC guidelines For open-ended Consumer loans

subject to FFIEC guidelines one of the conditions for the loan to be re-aged

to current status is that at least three consecutive minimum monthly

payments or the equivalent amount must be received In addition under

FFIEC guidelines the number of times that such loan can be re-aged is

subject to limitations generally once in 12 months and twice in five years

Furthermore Federal Housing Administration FHA and Department of

Veterans Affairs VA loans are modified under those
respective agencies

guidelines and payments are not always required in order to re-age

modified loan to current

Charge-offpolicies

Citis charge-off policies
follow the general guidelines below

Unsecured installment loans are charged off at 120 days past due

Unsecured revolving loans and credit card loans are charged off at 180

days contractually past due

Loans secured with non-real estate collateral are written down to the

estimated value of the collateral less costs to sell at 120 days past due

Real estate-secured loans are written down to the estimated value of the

property less costs to sell at 180 days contractually past due

Non-bank loans secured by real estate are written down to the estimated

value of the property less costs to sell at the earlier of the
receipt

of title or

12 months in foreclosure process that must commence when payments

are 120 days contractually past due

Non-bank unsecured personal loans are charged off when the loan is

180 days contractually past due if there have been no payments within

the last six months but in no event can these loans exceed 360 days

contractually past due

Unsecured loans in bankruptcy are charged off within 60 days of

notification of filing by the bankruptcy court or in accordance with Citis

charge-off policy whichever occurs earlier

As result of 0CC guidance issued in the third quarter of 2012 real estate-

secured loans that were discharged through Chapter bankruptcy other

than FDA-insured loans are written down to the collateral value of the

property less costs to sell Other real estate-secured loans in bankruptcy

are written down to the estimated value of the property less costs to sell at

the later of 60 days after notification or 60 days contractually past due

Non-bank unsecured personal loans in bankruptcy are charged off when

they are 30 days contractually past due

Commercial market loans are written down to the extent that principal is

judged to be uncollectable

Corporate loans

Corporate loans represent loans and leases managed by ICG or the Special

Asset Pool Corporate loans are identified as impaired and placed on cash

non-accrual basis when it is determined based on actual experience and

forward-looking assessment of the collectability
of the loan in

full
that

the payment of interest or principal is doubtful or when interest or principal

is 90 days past due except when the loan is well collateralized and in the

process of collection Any interest accrued on impaired Corporate loans

and leases is reversed at 90 days and charged against current earnings

and interest is thereafter included in earnings only to the extent actually

received in cash When there is doubt regarding the ultimate collectability

of principal all cash receipts are thereafter applied to reduce the recorded

investment in the loan
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Impaired Corporate loans and leases are written down to the extent that and if appropriate the realizable value of any collateral The asset-specific

principal is deemed to be uncollectable Impaired collateral-dependent

loans and leases where repayment is expected to be provided solely by

the sale of the underlying collateral and there are no other available and

reliable sources of repayment are written down to the lower of cost or

collateral value Cash-basis loans are returned to an accrual status when

all contractual principal and interest amounts are reasonably assured of

repayment and there is sustained period of repayment performance in

accordance with the contractual terms

Loans Held-for-Sale

Corporate and Consumer loans that have been identified for sale are

classified as loans held-for-sale and included in Other assets The practice

of Citis U.S prime mortgage business has been to sell substantially all of

its conforming loans As such U.S prime mortgage conforming loans are

classified as held-for-sale and the fair value option is elected at origination

with changes in fair value recorded in Other revenue With the exception

of these loans for which the fair value option has been elected held-for-

sale loans are accounted for at the lower of cost or market value with any

write-downs or subsequent recoveries charged to Other revenue The related

cash flows are classified in the Consolidated Statement of Cash Flows in the

cash flows from operating activities category on the line Change in loans

held-for-sale

Allowance for Loan Losses

Allowance for loan losses represents managements best estimate of probable

losses inherent in the portfolio including probable losses related to
large

individually evaluated impaired loans and troubled debt restructurings

Attribution of the allowance is made for
analytical purposes only and

the entire allowance is available to absorb probable loan losses inherent

in the overall portfolio Additions to the allowance are made through the

Provision for loan losses Loan losses are deducted from the allowance and

subsequent recoveries are added Assets received in exchange for loan claims

in restructuring are initially recorded at fair value with any gain or loss

reflected as recovery or charge-off to the allowance

Corporate loans

In the Corporate portfolios theAllowancefor loan losses includes an asset-

specific component and
statistically

based component The
asset-specific

component is calculated under ASC 310-10-35 ReceivablesSubsequent

Measurement formerly SFAS 114 on an individual basis for
larger-

balance non-homogeneous loans which are considered impaired An asset-

specific allowance is established when the discounted cash flows collateral

value less disposal costs or observable market
price

of the impaired loan is

lower than its carrying value This allowance considers the borrowers overall

financial condition resources and payment record the prospects for support

from any financially responsible guarantors discussed further below

component of the allowance for smaller balance impaired loans is calculated

on pool basis considering historical loss experience

The allowance for the remainder of the loan
portfolio is determined under

ASC 450 Contingencies formerly SFAS using statistical methodology

supplemented by management judgment The statistical analysis considers

the portfolios size remaining teno and credit quality as measured by

internal risk
ratings assigned to individual credit facilities which reflect

probability of default and loss given default The statistical
analysis considers

historical default rates and historical loss severity in the event of default

including historical average levels and historical variability The result is an

estimated range for inherent losses The best estimate within the range is

then determined by managements quantitative and qualitative assessment

of current conditions including general economic conditions specific

industry and geographic trends and internal factors including portfolio

concentrations trends in internal credit quality indicators and current and

past underwriting standards

For both the
asset-specific

and the
statistically

based components of the

Allowance for loan losses management may incorporate guarantor support

The financial wherewithal of the guarantor is evaluated as applicable

based on net worth cash flow statements and personal or company financial

statements which are updated and reviewed at least annually Citi seeks

performance on guarantee arrangements in the normal course of business

Seeking performance entails obtaining satisfactory cooperation from the

guarantor or borrower in the specific situation This regular cooperation

is indicative of pursuit and successful enforcement of the guarantee the

exposure is reduced without the expense and burden of pursuing legal

remedy guarantors reputation and willingness to work with Citigroup

is evaluated based on the historical experience with the guarantor and

the knowledge of the marketplace In the rare event that the guarantor

is unwilling or unable to perform or facilitate borrower cooperation Citi

pursues legal remedy howeve enforcing guarantee via legal action

against the guarantor is not the primary means of resolving troubled

loan situation and rarely occurs If Citi does not pursue legal remedy

it is because Citi does not believe that the guarantor has the financial

wherewithal to perform regardless of
legal

action or because there are

legal
limitations on simultaneously pursuing guarantors and foreclosure

guarantors reputation does not impact Citis decision or ability to seek

performance under the guarantee

In cases where guarantee is factor in the assessment of loan losses it

is included via adjustment to the loans internal risk rating which in turn

is the basis for the adjustment to the statistically based component of the

Allowance for loan losses To date it is only in rare circumstances that an

impaired commercial loan or commercial real estate loan is carried at

value in excess of the appraised value due to guarantee
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When Citis monitoring of the loan indicates that the guarantors

wherewithal to pay is uncertain or has deteriorated there is either no

change in the risk rating because the guarantors credit support was never

initially
factored in or the risk rating is adjusted to reflect that uncertainty

or deterioration Accordingly guarantors ultimate failure to perform or

lack of
legal

enforcement of the guarantee does not materially impact

the allowance for loan losses as there is typically no further significant

adjustment of the loans risk rating at that time Where Citi is not seeking

performance under the guarantee contract it provides for loans losses as if

the loans were non-performing and not guaranteed

Consumer loans

For Consumer loans each portfolio
of non-modified smaller-balance

homogeneous loans is independently evaluated by product type e.g

residential mortgage credit card etc for impairment in accordance

with ASC 450-20 The allowance for loan losses attributed to these loans

is established via process that estimates the probable losses inherent in

the specific portfolio This process includes migration analysis in which

historical delinquency and credit loss experience is applied to the current

aging of the portfolio together with analyses that reflect current and

anticipated economic conditions including changes in housing prices
and

unemployment trends Citis allowance for loan losses under ASC 450-20

only considers contractual principal amounts due except for credit card

loans where estimated loss amounts related to accrued interest receivable are

also included

Management also considers overall
portfolio indicators including

historical credit losses delinquent non-performing and classified loans

trends in volumes and terms of loans an evaluation of overall credit quality

the credit process including lending policies and procedures and economic

geographical product and other environmental factors

Separate
valuation allowances are determined for impaired smaller-

balance homogeneous loans whose terms have been modified in troubled

debt restructuring TDR Long-term modification programs as well as short-

term less than 12 months modifications originated beginning January

2011 that provide concessions such as interest rate reductions to borrowers

in financial difficulty are reported as TDRs In addition loans included in

the U.S Treasurys Home Affordable Modification Program HAMP trial

period at December 31 2011 are reported as TDRs The allowance for loan

losses for TDRs is determined in accordance with ASC 10-10-35 considering

all available evidence including as appropriate the present
value of the

expected future cash flows discounted at the loans original contractual

effective rate the secondary market value of the loan and the fair value

of collateral less disposal costs These expected cash flows incorporate

modification program default rate assumptions The original contractual

effective rate for credit card loans is the pre-modification rate which may

include interest rate increases under the original contractual agreement with

the borrower

Where short-term concessions have been granted prior toJanuary 2011

the allowance for loan losses is materially consistent with the requirements

of ASC 310-10-35

Valuation allowances for commercial market loans which are classifiably

managed Consumer loans are determined in the same manner as for

Corporate loans and are described in more detail in the following section

Generally an asset-specific component is calculated under ASC 10-10-35

on an individual basis for larger-balance non-homogeneous loans that are

considered impaired and the allowance for the remainder of the classifiably

managed Consumer loan
portfolio

is calculated under ASC 450 using

statistical methodology supplemented by management adjustment

Reserve Estimates and Policies

Management provides reseives for an estimate of probable losses inherent

in the funded loan
portfolio on the Consolidated Balance Sheet in the

form of an allowance for loan losses These reserves are established in

accordance with Citigroups credit reserve policies as approved by the

Audit Committee of the Board of Directors Citis Chief Risk Officer and

Chief Financial Officer review the adequacy of the credit loss reserves each

quarter with
representatives

from the risk management and finance staffs

for each applicable business area Applicable business areas include those

having classifiably managed portfolios where internal credit-risk ratings

are assigned primarily Institutional Clients Group and Global Consumer

Banking or modified Consumer loans where concessions were granted due

to the borrowers financial difficulties

The above-mentioned representatives
for these business areas present

recommended reserve balances for their funded and unfunded lending

portfolios along with supporting quantitative and qualitative data The

quantitative data include

Estimated probable losses for non-performing non-homogeneous

exposures
within business liney classijiably managed porfolio and

impaired smaller-balance homogeneous loans whose terms have

been modified due to the borrowersjInancial difJIcultie and it was

determined that concession was granted to the borrower Consideration

may be given to the following as appropriate
when determining this

estimate the present value of expected future cash flows discounted at the

loans original effective rate ii the borrowers overall financial condition

resources and payment record and iii the prospects
for support from

financially responsible guarantors or the realizable value of any collateral

In the determination of the allowance for loan losses for TDRs management

considers combination of historical re-default rates the current economic

environment and the nature of the modification program
when forecasting

expected cash flows When impairment is measured based on the present

value of expected future cash flows the entire change in present
value is

recorded in the Provision for loan losses
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Statistically
calculated losses inherent in the classfiably managed

portfolio for performing andde minimis non-performing exposures

The calculation is based upon Citigroups internal system of credit-risk

ratings which are analogous to the risk
ratings

of the major rating agencies

and ii historical default and loss data including rating agency information

regarding default rates from 1983 to 2010 and internal data dating to the

early 1970s on severity
of losses in the event of default Adjustments may

be made to this data Such adjustments include
statistically calculated

estimates to cover the historical fluctuation of the default rates over the credit

cycle the historical
variability of loss severity among defaulted loans and the

degree to which there are large obligor concentrations in the global portfolio

and ii adjustments made for specific known items such as current

environmental factors and credit trends

In addition representatives from each of the risk management and

finance staffs that cover business areas with delinquency-managed portfolios

containing smaller-balance homogeneous loans present their recommended

reserve balances based upon leading credit indicators including loan

delinquencies and changes in portfolio size as well as economic trends

including current and future housing prices unemployment length of time

in foreclosure costs to sell and GDP This methodology is applied separately

for each individual product within each geographic region in which these

portfolios exist

This evaluation process is subject to numerous estimates and judgments

The frequency of default risk ratings loss recovery rates the size and

diversity of individual large credits and the
ability

of borrowers with foreign

currency obligations to obtain the foreign currency necessary for orderly debt

servicing among other things are all taken into account during this review

Changes in these estimates could have direct impact on the credit costs in

any period and could result in change in the allowance

Allowance for Unfunded Lending Commitments

similar approach to the allowance for loan losses is used for calculating

reserve for the expected losses related to unfunded loan commitments

and standby letters of credit This reserve is classified on the balance

sheet in Other liabilities Changes to the allowance for unfunded

lending commitments are recorded in the Provision for unfunded

lending commitments

Mortgage Servicing Rights

Mortgage servicing rights MSR5 are recognized as intangible assets

when purchased or when the Company sells or securitizes loans acquired

through purchase or origination and retains the
right to service the loans

Mortgage servicing rights are accounted for at fair value with changes in

value recorded in Other revenue in the Companys Consolidated Statement

of Income

Additional information on the Companys MSRs can be found in Note 22

to the Consolidated Financial Statements

Citigroup Residential Mor

and Warranties

Overview

In connection with Citis sales of residential mortgage loans to the U.S

government-sponsored entities GSEs and in most cases other mortgage

loan sales and private-label securitizations Citi makes representations

and warranties that the loans sold meet certain requirements The specific

representations and warranties made by Citi in any particular transaction

depend on among other things the nature of the transaction and the

requirements of the investor e.g whole loan sale to the GSEs versus loans

sold through securitization transactions as well as the credit quality of the

loan e.g prime Alt-A or subprime

These sales expose Citi to potential claims for breaches of its

representations and warranties In the event of breach of its representations

and warranties Citi could be required either to repurchase the mortgage

loans with the identified defects generally at unpaid principal balance plus

accrued interest or to indemnify make-whole the investors for their losses

on these loans To the extent Citi made representation and warranties on

loans it purchased from
third-party

sellers that remain financially viable

Citi may have the
right to seek recovery of repurchase losses or make-whole

payments from the third party based on representations and warranties made

by the third party to Citi back-to-back claim

W1ole Loan Sales

Citi is exposed to representation and
warranty repurchase claims primarily

as result of its whole loan sales to the GSEs and to lesser extent private

investors through its Consumer business in CitiMortgage When
selling

loan to these investors Citi makes various representations and warranties to

among other things the following

Citis ownership of the loan

the
validity of the lien securing the loan

the absence of delinquent taxes or liens against the property securing

the loan

the effectiveness of title insurance on the
property securing the loan

the process used in
selecting

the loans for inclusion in transaction

the loans compliance with
any applicable loan criteria established by the

buyer and

the loans compliance with applicable local state and federal laws

In the case of repurchase Citi will bear any subsequent credit loss on the

mortgage loan and the loan is
typically

considered credit-impaired loan

and accounted for under SOP 03-3 Accounting for Certain Loans and

Debt Securities Acquired in Transfer now incorporated into ASC 10-30

ReceivablesLoans and Debt Securities Acquired with Deteriorated

Credit Quality SOP 03-3 These repurchases have not had material

impact on Citis non-performing loan statistics because credit-impaired

purchased SOP 03-3 loans are not included in non-accrual loans since they

generally continue to accrue interest until write-off Citis repurchases have

primarily been due to GSE repurchase claims
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Private-Label Residential Mortgage Securitizations

Citi is also exposed to representation and warranty repurchase claims as

result of mortgage loans sold through private-label residential mortgage

securitizations These representations were generally made or assigned to the

issuing trust and related to among other things the following

the absence of fraud on the part of the borrower the seller or any

appraiser broker or other party involved in the origination of the loan

which was sometimes wholly or partially
limited to the knowledge of the

representation provider

whether the property securing the loan was occupied by the borrower as

his or her principal residence

the loans compliance with applicable federal state and local laws

whether the loan was originated in conformity with the originators

underwriting guidelines and

detailed data concerning the loans that were included on the mortgage

loan schedule

Repurchase Reserve

Gill has recorded mortgage repurchase reserve referred to as the

repurchase reserve for its
potential repurchase or make-whole

liability

regarding representation and warranty claims that is included in Other

liabilities in the Consolidated Balance Sheet Citis repurchase reserve

primarily relates to whole loan sales to the GSEs and is thus calculated

primarily based on Citis historical repurchase activity
with the GSEs

Repurchase ReserveWhole Loan Sales

The repurchase reserve is based on various assumptions which as referenced

above are primarily based on Citis historical repurchase activity
with the

GSEs As of December 31 2012 the most significant assumptions used

to calculate the reserve levels are the probability of claim based on

correlation between loan characteristics and repurchase claims ii claims

appeal success rates and iii estimated loss per repurchase or make-whole

payment In addition Citi considers reimbursements estimated to be received

from third-party sellers
which are generally based on Citis analysis of its

most recent collection trends and the financial solvency or viability of the

third-party sellers in estimating its repurchase reserve

As referenced above the repurchase reserve estimation process for

potential whole loan representation and warranty claims relies on various

assumptions that involve numerous estimates and judgments including

with
respect to certain future events and thus entails inherent uncertainty

Therefore Citi estimates and discloses the range of reasonably possible
loss

for whole loan sale representation and warranty claims in excess of amounts

accrued This estimate is derived by modifying the key assumptions discussed

above to reflect managements judgment regarding reasonably possible

adverse changes to those assumptions Citis estimate of reasonably possible

loss is based on currently available information significant judgment and

numerous assumptions that are subject to change

In the case of repurchase of credit-impaired Sop 03-3 loan the

difference between the loans fair value and unpaid principal balance at the

time of the repurchase is recorded as utilization of the repurchase reserve

Make-whole payments to the investor are also treated as utilizations and

charged directly against the reserve The repurchase reserve is estimated

when Gill sells loans recorded as an adjustment to the gain on sale which is

included in Other revenue in the Consolidated Statement of Income and is

updated quarterly Any change in estimate is recorded in Other revenue

Repurchase ReservePrivate-Label Securitizations

Investors in private-label
securitizations may seek

recovery
for alleged

breaches of representations and warranties as well as losses caused by

non-performing loans more generally through repurchase claims or

through litigation premised on variety
of legal theories Citi considers

litigation relating to private-label
securitizations as part of its contingencies

analysis For additional information see Note 28 to the Consolidated

Financial Statements

Citi cannot reasonably estimate probable losses from future repurchase

claims for
private-label

securitizations because the claims to date have been

received at an unpredictable rate the factual basis for those claims is unclear

and very few such claims have been resolved Rathei at the present time Citi

records reserves related to private-label securitizations repurchase claims

based on estimated losses arising
from those claims received that appear to be

based on review of the underlying loan files These reserves are recorded in

Principal transactions in the Consolidated Statement of Income

Goodwill

Goodwill represents the excess of acquisition cost over the fair value

of net tangible and intangible assets acquired Goodwill is subject to

annual impairment testing and between annual tests if an event occurs

or circumstances change that would more-likely-than-not reduce the fair

value of reporting unit below its carrying amount The Company has an

option to assess qualitative factors to determine if it is necessary to perform

the goodwill impairment test If after assessing the
totality

of events or

circumstances the Company determines that it is not more-likely-than-not

that the fair value of reporting unit is less than its carrying amount no

further testing is necessary If however the Company determines that it is

more-likely-than-not that the fair value of reporting unit is less than its

carrying amount then the Company is required to perform the first
step

of the two-step goodwill impairment test Furthermore on any business

dispositions goodwill is allocated to the business disposed of based on the

ratio of the fair value of the business disposed of to the fair value of the

reporting unit

Additional information on Citis goodwill impairment testing can be

found in Note 18 to the Consolidated Financial Statements
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Intangible Assets

Intangible assetsincluding core deposit intangibles present value

of future
profits purchased credit card relationships other customer

relationships and other intangible assets but excluding MSRsare

amortized over their estimated useful lives Intangible assets deemed to

have indefinite useful lives primarily certain asset management contracts

and trade names are not amortized and are subject to annual impairment

tests An impairment exists if the carrying value of the indefinite-lived

intangible asset exceeds its fair value For other intangible assets subject to

amortization an impairment is recognized if the carrying amount is not

recoverable and exceeds the fair value of the intangible asset

Other Assets and Other Liabilities

Other assets include among other items loans held-for-sale deferred tax

assets equity method investments interest and fees receivable premises

and equipment repossessed assets and other receivables Other liabilities

include among other items accrued
expenses

and other payables deferred

tax liabilities and reserves for
legal claims taxes unfunded lending

commitments repositioning reserves and other matters

Other Real Estate Owned and Repossessed Assets

Real estate or other assets received through foreclosure or repossession are

generally reported in Other assets net of valuation allowance for
selling

costs and subsequent declines in fair value

Securitizations

The Company primarily securitizes credit card receivables and mortgages

Other
types

of securitized assets include
corporate debt instruments in cash

and
synthetic form and student loans

There are two key accounting determinations that must be made

relating to securitizations Citi first makes determination as to whether the

securitization
entity

would be consolidated Second it determines whether

the transfer of financial assets to the
entity is considered sale under GAAP If

the securitization
entity

is VIE the Company consolidates the VIE if it is the

primary beneficiary as discussed in Variable Interest Entities above For

all other securitization entities determined not to be VIEs in which Citigroup

participates consolidation decision is based on who has voting control of

the entity giving consideration to removal and liquidation rights
in certain

partnership structures Only securitization entities controlled by Citigroup

are consolidated

Interests in the securitized and sold assets may be retained in the form

of subordinated or senior
interest-only strips

subordinated tranches spread

accounts and servicing rights In credit card securitizations the Company

retains sellers interest in the credit card receivables transferred to the
trusts

which is not in securitized form In the case of consolidated securitization

entities including the credit card trusts these retained interests are not

reported on Citis Consolidated Balance Sheet rathe the securitized loans

remain on the balance sheet Substantially all of the Consumer loans sold

or securitized through non-consolidated trusts by Citigroup are U.S prime

residential mortgage loans Retained interests in non-consolidated mortgage

securitization trusts are classified as Trading account assets except for

MSRs which are included in Mortgage servicing rights on Citigroups

Consolidated Balance Sheet

Debt

Short-term borrowings and long-term debt are accounted for at amortized

cost except where the Company has elected to report
the debt instruments

including certain structured notes at fair value or the debt is in fair value

hedging relationship

Transfers of Financial Assets

For transfer of financial assets to be considered sale the assets

must have been isolated from the Company even in bankruptcy or other

receivership ii the purchaser must have the
right to pledge or sell the

assets transferred or if the purchaser is an entity whose sole purpose is to

engage in securitization and asset-backed financing activities and that
entity

is constrained from pledging the assets it receives each beneficial interest

holder must have the right to sell the beneficial interests and iii the

Company may not have an option or obligation to reacquire the assets

If these sale requirements are met the assets are removed from the

Companys Consolidated Balance Sheet If the conditions for sale are not

met the transfer is considered to be secured borrowing the assets remain

on the Consolidated Balance Sheet and the sale proceeds are recognized as

the Companys liability legal opinion on sale is generally obtained for

complex transactions or where the
Company has continuing involvement

with assets transferred or with the securitization
entity

For transfer to be

eligible for sale accounting those opinions must state that the asset transfer

is considered sale and that the assets transferred would not be consolidated

with the Companys other assets in the event of the Companys insolvency

For transfer of portion of financial asset to be considered sale

the portion transferred must meet the definition of participating interest

participating interest must represent pro rata ownership in an entire

financial asset all cash flows must be divided proportionally with the same

priority
of payment no participating interest in the transferred asset may

be subordinated to the interest of another participating interest holder and

no party may have the right to pledge or exchange the entire financial asset

unless all participating interest holders agree Otherwise the transfer is

accounted for as secured borrowing

See Note 22 to the Consolidated Financial Statements for further discussion

Risk Management ActivitiesDerivatives Used for

Hedging Purposes

The Company manages its

exposures to market rate movements outside its

trading activities by modifying the asset and
liability mix either directly

or through the use of derivative financial products including interest-rate

swaps futures forwards and purchased options as well as foreign-exchange

contracts These end-user derivatives are carried at fair value in Other assets

Other liabilities Trading account assets and Trading account liabilities
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To qualify as an accounting hedge under the hedge accounting rules

versus an economic hedge where hedge accounting is not sought

derivative must be highly effective in offsetting the risk designated as being

hedged The hedge relationship must be formally documented at inception

detailing the particular risk management objective
and

strategy
for the

hedge which includes the item and risk that is being hedged and the

derivative that is being used as well as how effectiveness will be assessed and

ineffectiveness measured The effectiveness of these hedging relationships

is evaluated on retrospective
and prospective basis typically using

quantitative measures of correlation with hedge ineffectiveness measured and

recorded in current earnings

If hedge relationship is found to be ineffective it no longer qualifies as

an accounting hedge and hedge accounting would not be applied Any gains

or losses attributable to the derivatives as well as subsequent changes in fair

value are recognized in Other revenue or Princpal transactions with no

offset on the hedged item similar to trading derivatives

The foregoing criteria are applied on decentralized basis consistent with

the level at which market risk is managed but are subject to various limits

and controls The underlying asset liability or forecasted transaction may be

an individual item or portfolio
of similar items

For fair value hedges in which derivatives hedge the fair value of assets

or liabilities changes in the fair value of derivatives are reflected in Other

revenue or Principal transactions together with changes in the fair

value of the hedged item related to the hedged risk These are expected to

and generally do offset each other Any net amount representing hedge

ineffectiveness is reflected in current earnings Citigroups fair value

hedges are primarily hedges of fixed-rate long-term debt and available-for-

sale securities

For cash flow hedges in which derivatives hedge the variability of cash

flows related to floating-
and fixed-rate assets liabilities or forecasted

transactions the accounting treatment depends on the effectiveness of

the hedge To the extent these derivatives are effective in offsetting the

variability of the hedged cash flows the effective portion of the changes

in the derivatives fair values will not be included in current earnings but

is reported mAccumulated other comprehensive income loss These

changes in fair value will be included in earnings of future periods when

the hedged cash flows impact earnings To the extent these derivatives are

not effective changes in their fair values are immediately included in Other

revenue Citigroups cash flow hedges primarily include hedges of
floating-

rate debt and floating-rate assets including loans as well as rollovers of

short-term fixed-rate liabilities and floating-rate
liabilities and forecasted

debt issuances

For net investment hedges in which derivatives hedge the foreign

currency exposure of net investment in foreign operation the accounting

treatment will similarly depend on the effectiveness of the hedge The effective

portion of the change in fair value of the derivative including any forward

premium or discount is reflected in Accumulated other comprehensive

income loss as part of the foreign currency translation adjustment

For those accounting hedge relationships that are terminated or when

hedge designations are removed the hedge accounting treatment described

in the paragraphs above is no longer applied Instead the end-user derivative

is terminated or transferred to the trading account For fair value hedges any

changes in the fair value of the hedged item remain as part of the basis of the

asset or liability and are ultimately reflected as an element of the yield For

cash flow hedges any changes in fair value of the end-user derivative remain

in Accumulated other comprehensive income loss and are included in

earnings of future periods when the hedged cash flows impact earnings

However if it becomes probable that the hedged forecasted transaction will

not occu any amounts that remain mAccumulated other comprehensive

income loss are immediately reflected in Other revenue

End-user derivatives that are economic hedges rather than qualifying

for hedge accounting are also carried at fair value with changes in value

included in Principal transactions or Other revenue Citigroup often

uses economic hedges when qualifying for hedge accounting would be too

complex or operationally burdensome examples are hedges of the credit

risk component of commercial loans and loan commitments Citigroup

periodically evaluates its hedging strategies
in other areas and may designate

either qualifying hedge or an economic hedge after considering the

relative cost and benefits Economic hedges are also employed when the

hedged item itself is marked to market through current earnings such as

hedges of commitments to originate one-to-four-family mortgage loans to be

held for sale and MSRs

Employee Benefits Expense

Employee benefits
expense

includes current service costs of pension
and

other postretirement benefit plans which are accrued on current basis

contributions and unrestricted awards under other employee plans the

amortization of restricted stock awards and costs of other employee benefits

Stock-Based Compensation

The Company recognizes compensation expense
related to stock and option

awards over the
requisite

service period generally based on the instruments

grant date fair value reduced by expected forfeitures Compensation cost

related to awards granted to employees who meet certain age plus years-of-

service requirements retirement eligible employees is accrued in the year

prior
to the grant date in the same manner as the accrual for cash incentive

compensation Certain stock awards with performance conditions or certain

clawback provisions are subject to variable accounting pursuant to which

the associated compensation expense fluctuates with changes in Citigroups

stock price
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Income Taxes

The Company is subject to the income tax laws of the U.S and its states and

municipalities and the foreign jurisdictions in which it operates These tax

laws are complex and subject to different
interpretations by the taxpayer and

the relevant governmental taxing authorities In establishing provision for

income tax expense the Company must make judgments and
interpretations

about the application of these inherently complex tax laws The Company

must also make estimates about when in the future certain items will affect

taxable income in the various tax jurisdictions both domestic and foreign

Disputes over interpretations of the tax laws may be subject to review and

adjudication by the court systems of the various tax jurisdictions or may be

settled with the taxing authority upon examination or audit The Company

treats interest and penalties on income taxes as component of Income

tax ex/xmse

Deferred taxes are recorded for the future consequences of events that

have been recognized for financial statements or tax returns based upon

enacted tax laws and rates Deferred tax assets are recognized subject to

managements judgment that realization is more-likely-than-not FASB

Interpretation No 48 Accounting for Uncertainty in Income Taxes FIN

48 now incorporated into ASC 740 Income Taxes sets out consistent

framework to detemine the appropriate level of tax reserves to maintain

for uncertain tax positions This interpretation uses two-step approach

wherein tax benefit is recognized if position is more-likely-than-not to

he sustained The amount of the benefit is then measured to be the highest

tax benefit that is greater than 50% likely to be realized FIN 48 also sets out

disclosure requirements to enhance transparency of an entitys tax reserves

See Note 10 to the Consolidated Financial Statements for further

description of the Companys tax provision and related income tax assets

and liabilities

Commissions Underwriting and Principal Transactions

Commissions revenues are recognized in income generally when earned

Underwriting revenues are recognized in income typically at the closing of

the transaction Principal transactions revenues are recognized in income on

trade-date basis See Note to the Consolidated Financial Statements for

description of the Companys revenue recognition policies
for commissions

and fees

Earnings per Share

Earnings per share EPS is computed after deducting preferred stock

dividends The Company has granted restricted and deferred share awards

with dividend rights that are considered to be participating securities

which are akin to second class of common stock Accordingly portion

of Citigroups earnings is allocated to those participating securities in the

EPS calculation

Basic earnings per share is computed by dividing income available to

common stockholders after the allocation of dividends and undistributed

earnings to the participating securities by the weighted average number

of common shares outstanding for the period Diluted earnings per

share reflects the
potential

dilution that could occur if securities or other

contracts to issue common stock were exercised It is computed after giving

consideration to the weighted average dilutive effect of the Companys

stock options and warrants convertible securities and the shares that

could have been issued under the Companys Management Committee

Long-Term Incentive Plan and after the allocation of earnings to the

participating securities

Use of Estimates

Management must make estimates and assumptions that affect the

Consolidated Financial Statements and the related footnote disclosures Such

estimates are used in connection with certain fair value measurements See

Note 25 to the Consolidated Financial Statements for further discussions

on estimates used in the determination of fair value The Company also

uses estimates in determining consolidation decisions for special-purpose

entities as discussed in Note 22 to the Consolidated Financial Statements

Moreover estimates are significant
in determining the amounts of other-

than-temporary impairments impairments of goodwill and other intangible

assets provisions for probable losses that
may

arise from credit-related

exposures
and probable and estimable losses related to litigation

and

regulatory proceedings and tax reserves While management makes its

best judgment actual amounts or results could differ from those estimates

Current market conditions increase the risk and complexity of the judgments

in these estimates

Cash Flows

Cash equivalents are defined as those amounts included in cash and due

from banks Cash flows from risk management activities are classified in the

same category as the related assets and liabilities

Related Party Transactions

The Company has related party transactions with certain of its subsidiaries

and affiliates These transactions which are primarily short-term in nature

include cash accounts collateralized financing transactions margin

accounts derivative trading charges for operational support and the

borrowing and lending of funds and are entered into in the ordinary course

of business
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ACCOUNTING CHANGES

0CC Chapter Bankruptcy Guidance

In the third quarter
of 2012 the Office of the Comptroller of the Currency

0CC issued guidance relating to the accounting for mortgage loans

discharged through bankruptcy proceedings pursuant to Chapter of the

U.S Bankruptcy Code Chapter bankruptcy Under this 0CC guidance

the discharged loans are accounted for as troubled debt restructurings

TDRs These TDRs other than FHA-insured loans are written down to their

collateral value less cost to sell FHA-insured loans are reserved for based on

discounted cash flow model As result of implementing this guidance

Citigroup recorded an incremental $635 million of charge-offs in the third

quarter of 2012 the vast majority of which related to loans that were current

These charge-offs were substantially
offset by related loan loss reserve

release of approximately $600 million with net reduction in pretax income

of $35 million In the fourth quarter of 2012 Citigroup recorded benefit

to charge-offs of approximately $40 million related to finalizing the impact

of this 0CC guidance Furthermore as result of this 0CC guidance TDRs

increased by $1.7 billion and non-accrual loans increased by $1.5 billion in

the third quarter of 2012 $1.3 billion of which was current

Presentation of Comprehensive Income

InJune 2011 the FASB issued ASU No 2011-05 Comprehensive income

Topic 220 Presentation of Comprehensive Income The ASU requires

an entity to present the total of comprehensive income the components of

net income and the components of other comprehensive income OCI

either in single continuous statement of comprehensive income or in two

separate but consecutive statements Citigroup has selected the two-statement

approach Under this approach Citi is required to present components of net

income and total net income in the Statement of Income The Statement of

Comprehensive Income follows the Statement of Income and includes the

components of OCI and total for OCI along with total for comprehensive

income The ASU removed the option of reporting other comprehensive

income in the statement of changes in stockholders equity This ASU became

effective for Citigroup on January 2012 and Statement of Comprehensive

Income is included in these Consolidated Financial Statements See Future

Application of Accounting Standards below for further discussion

Credit Quality and Allowance for Credit Losses Disclosures

InJuly 2010 the FASB issued ASU No 2010-20 Receivables Topic

310 Disclosures about Credit Quality of Financing Receivables

andAllowance for Credit Losses The ASU required greater level of

disaggregated information about the allowance for credit losses and the

credit quality of financing receivables The period-end balance disclosure

requirements for loans and the allowance for loan losses were effective for

reporting periods ended on or after December 15 2010 and were included

in the Companys 2010 Annual Report on Form 10-K while disclosures

for activity during reporting period in the loan and allowance for

loan losses accounts were effective for reporting periods beginning on

or after December 15 2010 and were included in the Companys Forms

10-Q beginning with the first quarter of 2011 see Notes 16 and 17 to

the Consolidated Financial Statements The troubled debt restructuring

disclosure requirements that were part
of this ASU became effective in the

third quarter of 2011 see below

Troubled Debt Restructurings TDRs
In April 2011 the FASB issued ASU No 2011-02 Receivables Topic 310

Creditorc Determination of whether Restructuring isa Troubled

Debt Restructuring to clarify the guidance for accounting for troubled debt

restructurings The ASU clarified the guidance on creditors evaluation of

whether it has granted concession and whether debtor is experiencing

financial difficulties such as

Any shortfall in contractual loan payments is considered concession

Creditors cannot assume that debt extensions at or above borrowers

original contractual rate do not constitute troubled debt restructurings

because the new contractual rate could still be below the market rate

If borrower doesnt have access to funds at market rate for debt with

characteristics similar to the restructured debt that may indicate that the

creditor has granted concession

borrower that is not currently in default may still be considered to be

experiencing financial
difficulty

when payment default is considered

probable in the foreseeable future

Effective in the third quarter of 2011 as result of the Companys adoption

of ASU 2011-02 certain loans modified under short-term programs

beginning January 2011 that were previously measured for impairment

under ASC 450 are now measured for impairment under ASC 310-10-35

At the end of the first interim period of adoption September 30 2011

the recorded investment in receivables previously measured under ASC

450 was $1170 million and the allowance for credit losses associated

with those loans was $467 million The effect of adopting the ASU was

an approximate $60 million reduction in pretax income for the quarter

ended September 30 2011

Repurchase AgreementsAssessment of Effective Control

In April 2011 the FASB issued ASU No 2011-03 Transfers and Servicing

Topic 860 Reconsideration of Effective Controlfor Repurchase

Agreements The amendments in the ASU remove from the assessment of

effective control the criterion requiring the transferor to have the
ability

to repurchase or redeem the financial assets on substantially the agreed

terms even in the event of default by the transferee and ii the collateral

maintenance implementation guidance related to that criterion Other

criteria applicable to the assessment of effective control are not changed by

the amendments in the ASU
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The ASP became effective for Citigroup on January 2012 The guidance

has been applied prospectively to transactions or modifications of
existing

transactions occurring on or after January 2012 The ASP has not had

material effect on the Companys financial statements nominal amount

of the Companys repurchase transactions that would previously have been

accounted for as sales is now accounted for as financing transactions

Fair Value Measurement

In May 2011 the FASB issued ASP No 2011-04 Fair Value Measurement

Topic 820 Amendments to Achi eve Common Fair Value Measurement

and Disclosure Requirements in US GAAP and IFRS The ASP created

common definition of fair value for P.S GAAP and IFRS and aligned the

measurement and disclosure requirements It required significant
additional

disclosures both of qualitative and quantitative nature particularly for

those instruments measured at fair value that are classified in Level of

the fair value hierarchy Additionally the ASP provided guidance on when

it is appropriate to measure fair value on portfolio basis and expanded

the prohibition on valuation adjustments where the size of the Companys

position is characteristic of the adjustment from Level to all levels of the

fair value hierarchy

The ASP became effective for Citigroup on January 2012 As result of

implementing the prohibition on valuation adjustments where the size of

the Companys position is characteristic the Company released reserves of

approximately $125 million increasing pretax income in the first quarter

of 2012

Deferred Asset Acquisition Costs

In October 2010 the FASB issued ASP No 2010-26 Financial Services

Insurance Topic 944 Accounting for Costs Associated with Acquiring

or Renewing Insurance Untracts The ASP amended the guidance for

insurance entities that required deferral and subsequent amortization of

certain costs incurred during the acquisition of new or renewed insurance

contracts commonly referred to as deferred acquisition costs DAC The

new guidance limited DAC to those costs directly related to the successful

acquisition of insurance contracts all other acquisition-related costs must be

expensed as incurred Under prior guidance DAC consisted of those costs that

vary with and primarily relate to the acquisition of insurance contracts

The ASP became effective for Citigroup on January 2012 and was

adopted using the retrospective method As result of implementing the ASU

DAC was reduced by approximately $165 million and $58 million deferred

tax asset was recorded with an offset to opening retained earnings of $107

million net of tax

Change in Accounting for Embedded Credit Derivatives

In March 2010 the FASB issued ASP No 2010-11 Scope Exception Related

to Embedded Credit Derivatives The ASP clarifies that certain embedded

derivatives such as those contained in certain securitizations CDOs and

structured notes should be considered embedded credit derivatives subject to

potential bifurcation and separate fair value accounting The ASU allows any

beneficial interest issued by securitization vehicle to be accounted for under

the fair value option at transition on July 2010

As set forth in the table belo the Company elected to account for certain

beneficial interests issued by securitization vehicles under the fair value

option beginningJuly 2010 Beneficial interests previously classified as

held-to-maturity HTM were reclassified to available-for-sale AFS on

June 30 2010 because as of that reporting date the Company did not have

the intent to hold the beneficial interests until maturity The following

table also shows the gross gains and gross losses that make up the pretax

cumulative-effect adjustment to retained earnings for reclassified beneficial

interests
recorded on July 2010

July 12010

Pretax cumulative effect adjustment to Retained earnings

Gross unrealized losses Gross unrealized gains

recognized in AOCI Fair valueIn millions of dollars at June 30 2010 Amortized cost recognized in AOCI

Mortgage-backed securities

Prime 390 49 439

Alt-A 550 54 604

Subprime 221 227

Non-U.S residential 2249 38 2287

Total mortgage-backed securities 3410 $147 3557

Asset-backed securities

Auction rate securities 4463 $401 48 4110

Other asset-backed 4189 19 164 4334

Total asset-backed securities 8652 $420 $212 8444

Total reclassified debt securities $1 2062 $420 $359 $1 2001

All reclassified debt securities with gross unrealized losses were assessed for sther-than-temysrary-impairment as of June 30 2010 including an assessment of whether the company intends to sell the security For

securities that the company inteeds fn sell impairment charges of $176 million were recsrded in earnings in the second quarter of 2010
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The Company elected to account for these beneficial interests under the

fair value option beginning July 2010 for various reasons including

To reduce the operational burden of assessing beneficial interests for

bifurcation under the guidance in the ASU

Where bifurcation would otherwise be required under the ASIJ to avoid

the complicated operational requirements of bifurcating the embedded

derivatives from the host contracts and accounting for each separately

The Company reclassified substantially all beneficial interests where

bifurcation would otherwise be required under the ASU and

To permit more economic hedging strategies
without generating volatility

in reported earnings

Additional Disclosures Regarding Fair Value Measurements

In January 2010 the FASB issued ASU No 20 10-06 Improving Disclosures

about Fair Value Measurements The ASU requires disclosure of the

amounts of significant transfers in and out of Levels and of the fair value

hierarchy and the reasons for the transfers The disclosures were effective

for reporting periods beginning after December 15 2009 Additionally

disclosures of the gross purchases sales issuances and settlements
activity

in

Level of the fair value measurement hierarchy were required for fiscal years

beginning after December 15 2010 The Company adopted ASU 2010-06 as

of January 2010 The required disclosures are included in Note 25 to the

Consolidated Financial Statements

Non-Consolidation of Certain Investment Funds

The FASB issued ASU No 20 10-10 Consolidation Topic 810

Amendmentsfor Certain In vestment Funds in the first quarter of 2010

ASU 20 10-10 provides deferral of the requirements of SFAS 167 where the

following criteria are met

The
entity being evaluated for consolidation is an investment company

as defined in ASC 946-10 Financial ServicesInvestment Companies

or an entity
for which it is acceptable based on industry practice to apply

measurement principles
that are consistent with an investment company

The reporting enterprise
does not have an explicit or implicit obligation

to fund losses of the
entity

that could
potentially

be significant to the

entity and

The
entity being evaluated for consolidation is not

securitization entity

an asset-backed financing entity or

an entity
that was formerly considered qualifying special-purpose

entity

The Company
has determined that majority of the investment entities

managed by Citigroup are provided deferral from the requirements of

SFAS 167 because they meet these criteria These entities continue to be

evaluated under the requirements of FIN 46R ASC 810-10 prior to the

implementation of SFAS 167

Where the Company has determined that certain investment vehicles are

subject to the consolidation requirements of SFAS 167 the consolidation

conclusions reached
upon

initial application of SFAS 167 are consistent with

the consolidation conclusions reached under the requirements of ASC 810-

10 prior to the implementation of SFAS 167
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FUTURE APPLICATION OF ACCOUNTING STANDARDS

Reclassification out of Accumulated Other Comprehensive

Income

In February 2013 the FASB issued ASU No 2013-02 Comprehensive Income

Topic 220 Reporting ofAmounts Reclassified out ofAccumulated Other

Comprehensive Income The Accounting Standards Update ASU requires

new footnote disclosures of items reclassified from accumulated OCI to net

income The requirements will be effective for the first quarter of 2013

Testing Indefinite-Lived Intangible Assets for Impairment

InJuly 2012 the FASB issued Accounting Standards Update No 2012-02

IntangiblesGoodwill and Other Topic 350 Testing Indefinite-Lived

Intangible Assets for Impairment The ASU is intended to simplify the

guidance for
testing

the decline in the realizable value impairment of

indefinite-lived intangible assets other than goodwill Some examples of

intangible assets subject to the guidance include indefinite-lived trademarks

licenses and distribution rights The ASIJ allows companies to perform

qualitative assessment about the likelihood of impairment of an indefinite-

lived intangible asset to determine whether further impairment testing is

necessary similar in approach to the goodwill impairment test

The ASU became effective for annual and interim impairment tests

performed for fiscal years beginning after September 15 2012

Offsetting

In December 2011 the FASB issued Accounting Standards Update

No 2011-11 Balance Sheet Topic 210 Di.s closures about
Offsetting

Assets and Liabilities The standard requires new disclosures about certain

financial instruments and derivative instruments that are either offset in

the balance sheet presented on net basis or subject to an enforceable

master netting arrangement or similar arrangement The standard requires

disclosures that provide both
gross

and net information in the notes to the

financial statements for relevant assets and liabilities This ASU does not

change the
existing offsetting eligibility

criteria or the permitted balance

sheet presentation for those instruments that meet the
eligibility

criteria

Citi believes the new disclosure requirements should enhance

comparability between those companies that prepare their financial

statements on the basis of U.S GAAP and those that prepare their financial

statements in accordance with IFRS For many
financial

institutions
the

differences in the offsetting requirements between U.S GAAP and IFRS result

in significant difference in the amounts presented in the balance sheets

prepared in accordance with U.S GAAP and IFRS The disclosure standard

will become effective for annual and quarterly periods beginningJanuary

2013 The disclosures are required retrospectively for all comparative

periods presented

Accounting for Financial InstrumentsCredit Losses

In December 2012 the FASB issued proposed Accounting Standards Update

ASU Financial InstrumentsCreditLosses This proposed ASU or

exposure draft was issued for public comment in order to allow stakeholders

the opportunity to review the proposal and provide comments to the FASB

and does not constitute accounting guidance until such final ASU is issued

The exposure draft contains accounting guidance developed by the FASB

with the goal of improving financial reporting about expected credit losses

on loans securities and other financial assets held by banks financial

institutions
and other public and

private organizations The exposure draft

proposes new accounting model intended to require earlier recognition of

credit losses while also providing additional transparency about credit risk

The FASBs proposed model would utilize
single expected credit loss

measurement objective
for the recognition of credit losses replacing the

multiple existing impairment models in U.S GAAF which generally require

that loss be incurred before it is recognized

The FASBs proposed model
represents significant departure from

existing U.S GAAl and may result in material changes to the Companys

accounting for financial instruments The impact of the FASBs final ASU

to the Companys financial statements will be assessed when it is issued

The exposure draft does not contain proposed effective date this would be

included in the final ASU when issued

Other Potential Amendments to Current Accounting

Standards

The FASB and IASB either
jointly or separately are currently working on

several major projects including amendments to existing accounting

standards governing financial instruments leases consolidation and

investment companies As part of the
joint

financial instruments project the

FASB has issued proposed ASU that would result in significant changes to

the guidance for recognition and measurement of financial instruments in

addition to the proposed ASU that would change the accounting for credit

losses on financial instruments discussed above

The FASB is also working on joint project
that would require all leases

to be capitalized on the balance sheet Additionally the FASB has issued

proposal on principal-agent considerations that would change the way

the Company needs to evaluate whether to consolidate VIEs and non-VIE

partnerships Furthermore the FASB has issued proposed ASU that would

change the criteria used to determine whether an entity is subject to the

accounting and reporting requirements of an investment company

The principal-agent consolidation proposal would require all VIEs

including those that are investment companies to be evaluated for

consolidation under the same requirements All these projects may have

significant impacts for the Company Upon completion of the standards the

Company will need to re-evaluate its accounting and disclosures Howeve

due to ongoing deliberations of the standard-setters the Company is

currently unable to determine the effect of future amendments or proposals

160



BUSINESS DIVESTITURES DISCONTINUED OPERATIONS

The following divestitures occurred in 2011 and 2010 and did not qualify

as Discontinued operations Divestitures that qualified as Discontinued

operations are discussed in Note to the Consolidated Financial Statements

In April 2010 Citi completed the IPO of Primerica which was part of

Citi Holdings and sold approximately 34% to public investors Also in April

2010 Citi completed the sale of approximately 22% of Primerica to Warburg

Pincus private equity firm Citi contributed 4% of the Primerica shares to

Primerica for employee and agent stock-based awards immediately prior to

the sales Citi retained an approximate 40% interest in Primerica after the

sales and recorded the investment under the equity method Citi recorded an

after-tax gain on sale of $26 million Concurrent with the sale of the shares

Citi entered into co-insurance agreements with Primerica to reinsure up to

90% of the risk associated with the in-force insurance policies

During 2011 Citi sold its remaining shares in Primerica for an after-tax

loss of $11 million

Sale of Certain Citi Capital Advisors Business

During the third quarter of 2012 the Company executed definitive

agreements to transition carve-out of its liquid strategies business within

Citi Capital Advisors CCA which is part of the Institutional Clients Group

segment to certain employees responsible for managing those operations

This transition will occur pursuant to two separate transactions creating

two separate management companies Each transaction will be accounted

for as sale The first transaction closed on February 28 2013 and Citigroup

retained 24.9% passive equity interest in the management company which

will continue to be held in Citis Institutional Clients Group segment The

second transaction is expected to be completed in the first half of 2013

This sale is reported as discontinued operations for the second half of

2012 only Prior periods were not reclassified due to the immateriality of the

impact in those periods

The following is summary as of December 31 2012 of the assets held for

sale on the Consolidated Balance Sheet for the operations related to the CCA

business to be sold

In mi//ions of dollars 2012

Assets

Deposits at interest with banks

Goodwill 13

Intangible assets 19

Total assets 36

Summarized financial information for Discontinued operations for the

operations related to CCA follows

In mi/lions of dollars 2012

Total revenues net of interest expense 60

Income loss from discontinued operations 123
Gain on sale

Benefit for income taxes 44

Income loss from discontinued operations net of taxes 79

Sale of Egg Banking plc Credit Card Business

On March 2011 the Company announced that Egg Banking plc Egg
an indirect subsidiary that was part of Citi Holdings entered into definitive

agreement to sell its credit card business to Barclays PLC The sale closed on

April 28 2011

This sale is reported as discontinued operations for 2011 and 2012 only

2010 was not reclassified due to the immateriality of the impact in that

period An after-tax gain on sale of $126 million was recognized upon

closing Egg operations had total assets and total liabilities of approximately

$2.7 billion and $39 million respectively at the time of sale
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In millions of dollars 2012 2011

Total revenues net of interest expense 340

Income loss from discontinued operations 96 24

Gain loss on sale
143

Benefit provision for income taxes 34 58

Income loss from discontinued operations net of taxes 63 $109

Cash Flows from Discontinued Operations

In millions of dollars 2012 2011

Cash flows from operating activities 146

Cash flows from investing activities 2827

Cash flows from financing activities 12

Net cash provided by discontinued operations $2669

Sale of The Student Loan Corporation

On September 17 2010 the Company announced that The Student

Loan Corporation SLC an indirect subsidiary that was 80% owned by

Citibank and 20% owned by public shareholders and which was part of Citi

Holdings entered into definitive agreements that resulted in the divestiture

of Citis
private

student loan business and approximately $31 billion of its

approximate $40 billion in assets to Discover Financial Services Discover

and SLM Corporation Sallie Mae The transaction closed on December31

2010 As part of the transaction Citi provided Sallie Mae with $1.1 billion

of seller-financing Additionally as part of the transactions Citibank N.A

purchased approximately $8.6 billion of assets from SLC
prior

to the sale

of SLC

This sale was reported as discontinued operations for the third and

fourth quarters
of 2010 only Prior periods were not reclassified due to the

immateriality of the impact in those periods The total 2010 impact from the

sale of SLC resulted in an after-tax loss of $427 million SLC operations had

total assets and total liabilities of approximately $31 billion and $29 billion

respectively
at the time of sale

Summarized financial information for discontinued operations including

cash flows related to the sale of SLC follows

In millions of dollars 2012 2011 2010

Total revenues net of interest expense $577

Income from discontinued operations
97

Gain loss on sale 825

Benefit for income taxes 339

Income loss from discontinued operations

net of taxes $389

Cash Flows from Discontinued Operations

In millions of dollars 2012 2011 2010

Cash flows from operating activities 5106

Cash flows from investing activities 1532

Cash flows from financing activities 6483

Net cash provided by discontinued operations 155

Combined Results for Discontinued Operations

The following is summarized financial information for the CCA business

the Egg credit card business The Student Loan Corporation business and

previous discontinued operations for which Citi continues to have minimal

residual costs associated with the sales

In millions of dollars

Total revenues net of interest expense

Income loss from discontinued operations

Gain loss on sale

Provision benefit for income taxes

2012 2011 2010

61 $352 $410

$219 23 72

155 702

71 66 562

Income loss from discontinued

operations net of taxes 5149 $112 68

Cash Flows from Discontinued Operations

In millions of dollars 2012 2011 2010

Cash flows from operating
activities 146 4974

Cash flows from investing activities 2827 1726

Cash flows from financing activities 12 6486

Net cash provided by discontinued operations $2669 214

Summarized financial information for Discontinued operations

including cash flows for the credit card operations related to Egg follows
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BUSINESS SEGMENTS

Citigroup is diversified bank holding company
whose businesses provide

broad range of financial services to Consumer and Corporate customers

around the world The Companys activities are conducted through the

Global Consumer Banking GCB Institutional Clients Group ICG

Corporate/Other and Citi Holdings business segments

The Global Consumer Banking segment includes global full-service

Consumer franchise delivering wide array of banking credit card lending and

investment services through network of local branches offices and electronic

delivery systems and is composed of four Regional Consumer Banking RCB
businesses NorthAmerica EMM hitin America andAsia

The Companys ICG segment is composed of Securities and Banking and

Transaction Services and provides corporate institutional public sector and

high net-worth clients in approximately 100 countries with broad
range

of

banking and financial products and services

Corporate/Other includes net treasury results unallocated corporate

expenses offsets to certain line-item reclassifications eliminations the

results of discontinued operations and unallocated taxes

The Citi Holdings segment is composed of Brokerage andAsset

Management Local Consumer Lending and Special Asset Pool

The accounting policies
of these reportable segments are the same as

those disclosed in Note ito the Consolidated Financial Statements

The prior-period balances reflect reclassifications to conform the

presentation in those periods to the current periods presentation

Reclassifications during the first quarter of 2012 related to the transfer of

the substantial majority of the Companys retail partner cards business

which Citi now refers to as Citi retail services from Citi HoldingsLocal

Consumer Lending to CiticorpNorth America Regional Consumer

Banking Additionally certain consolidated expenses were re-allocated to the

respective
businesses receiving the services

The following table presents certain information regarding the Companys

continuing operations by segment

Revenues Provision benefit Income loss from

net of interest expense1 for income taxes continuing operations 121 Identifiable assets

In mi/lions of dollars except

identifiable assets in billions 2012 2011 2010 2012 2011 2010 2012 2011 2010 2012 2011

Global Consumer Banking $40214 $39195 $39369 3733 $3509 1551 8104 7672 4969 402 385

Institutional Clients Group 30600 32002 33207 2102 2820 3490 7990 8262 10173 1059 980

Corporate/Other 192 885 1754 1396 681 1625 728 242 248 284

Total Citicorp $71006 $72082 $74330 4439 5648 5048 $14469 $15206 $15384 $1709 $1649

Citi Holdings 833 6271 12271 4412 2127 2815 6560 4103 4433 156 225

Total $70173 $78353 $86601 27 $3521 $2233 7909 $11103 $10951 $1865 $1874

Includes Citicsrp lexcluding Corporate/Other total revenues nets interest expense in NorthAmericaxf $29.8 billisn $30.1 billion and $33.6 billion in EMEA of $11.5 billion $12.3 billion and $11.8 billion in Latin

America of $14.5 billion $13.6 billion and $12.8 billion and in Asof $15.0 billion $15.2 billion and $14.4 billion in 2012 2011 and 2010 respectively Regional numbers exclude Citi Holdings and Corporate/Other

Which largely operate within the Its

12 Includes pretax provisions Icredito for credit looses and for benefits and claims in the GCB results of $6.6 billion $6.6 billion and $14.0 billion in the ICG results of $276 million $152 million and $1821 million and in

the Citi Holdings results of $4.9 billion $6.0 billion and $1 2.1 billion for 20122011 and 2010 respectively
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INTEREST REVENUE AND EXPENSE COMMISSIONS AND FEES

For the years ended December 31 2012 2011 and 2010 respectively Interest

revenue and Interest expense consisted of the following

In millions of dollars 2012 2011 2010

Interest revenue

Loan interest including fees $48544 $50281 $55056

Deposits with banks 1269 1750 1252

Federal funds sold and securities borrowed or

purchased under agreements to resell 3418 3631 3156

Investments including dividends 7525 8320 11004

Trading account assets1 6802 8186 8079

Other interest 580 513 735

Total interest revenue $68138 $72681 $79282

Interest expense

Deposits 7613 8556 8371

Federal funds purchased and securities loaned or

sold under agreements to repurchase 2817 3197 2808

Trading account liabilities 190 408 379

Short-term borrowings 727 650 917

Long-term debt 9188 11423 2621

Total interest expense $20535 $24234 $25096

Net Interest revenue $47603 $48447 $54186

Provision for loan losses 10848 11773 25194

Net interest revenue after

provision for loan losses $36755 $36674 $28992

Ill Interest expense on Trading account lid
bit it/es of ICG is reported as reduction of interest revenae

from Trading account assets

121 Inclades deposit insurance lees asd charges of $1262 million $1332 million and $981 million tor

the years ended December31 2012 December31 2011 and December 312010 respectioely

The table below sets forth Citigroups Commissions andfees revenue

for the years ended December 31 2012 2011 and 2010 respectively
The

primary components of Commissions andfees revenue for the year ended

December 31 2012 were credit card and bank card fees investment banking

fees and trading-related fees

Credit card and bank card fees are primarily composed of interchange

revenue and certain card fees including annual fees reduced by reward

program costs Interchange revenue and fees are recognized when earned

except for annual card fees which are deferred and amortized on straight-

line basis over 12-month period Reward costs are recognized when points

are earned by the customers

Investment banking fees are substantially composed of underwriting and

advisory revenues Investment banking fees are recognized when Citigroups

performance under the terms of the contractual arrangements is completed

which is
typically

at the closing of the transaction Underwriting revenue

is recorded in Commissions andfees net of both reimbursable and non-

reimbursable expenses consistent with the AICPA Audit and Accounting Guide

for Brokers and Dealers in Securities codified in ASC 940-605-05-1 Expenses

associated with
advisory

transactions are recorded in Other operating etpenses

net of client reimbursements Out-of-pocket expenses are deferred and

recognized at the time the related revenue is recognized In general expenses

incurred related to investment banking transactions that fail to close are not

consummated are recorded
gross

in Other operating nxpenses

Trading-related fees primarily include commissions and fees from the

following executing transactions for clients on exchanges and over-the-

counter markets sale of mutual funds insurance and other annuity

products and
assisting

clients in clearing transactions providing brokerage

services and other such activities Trading-related fees are recognized

when earned in Commissions andfees Gains or losses if

any on these

transactions are included in Principal transactions see Note to the

Consolidated Financial Statements

The following table presents Commissions and fees revenue for the years

ended December 31

In millions of dollars 2012 2011 2010

Credit cards and bank cards 3526 3603 3774

Investment banking 2991 2451 2977

Trading-related 2296 2587 2368

Transaction services 1441 1520 1454

Other Consumer1 878 931 1156

Checking-related 907 926 1023

Primerica 91

Loan servicing 313 251 353

Corporate
finance121 516 519 439

Other 58 62 23

Total commissions and fees $12926 $1 2850 $13658

01 Primarily consists ot tees tsr inseotment fond administration and management third-party collections

commercial demand deposit accounts and certain credit card seraices

21 consists primarily of fees earned tram structuring and underwriting loan syndications
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PRINCIPAL TRANSACTIONS INCENTIVE PLANS

Principal transactions revenue consists of realized and unrealized gains and

losses from trading activities Trading activities include revenues from fixed

income equities credit and commodities products and foreign exchange

transactions Not included in the table below is the impact of net interest

revenue related to trading activities which is an integral part of trading

activities profitability See Note to the Consolidated Financial Statements

for information about net interest revenue related to trading activity

Principal transactions include CVA and DVA

The following table presents principal transactions revenue for the years

ended December 31

In mi/lions of dollars 2012 2011 2010

Global Consumer Banking 812 716 533

Institutional Clients Group 4130 4873 5566

Corporate/Other 192 45 406

Subtotal Citicorp $4750 5634 5693

Local Consumer Lending 69 102 217

Brokerage andAsset Management 11 37

SpecialAsset Pool 95 1713 2078

Subtotal Citi Holdings 31 $1600 $1824

Total Citigroup $4781 7234 $7517

Interest rate contracts $2301 $5136 3231

Foreign exchange contracts 2403 2309 1852

Equity contracts 158 995

Commodity and other contracts 92 76 126

Credit derivatives 173 290 1313

Total $4781 $7234 $7517

Overview

The Company makes restricted or deferred stock and/or deferred cash awards

as well as stock payments as part of its discretionary annual incentive award

programs involving large segment of Citigroups employees worldwide

Stock awards and grants of stock options may also be made at various

times during the year as sign-on awards to induce new hires to join
the

Company or to high-potential employees as long-term retention awards

Long-term restricted stock awards and salary stock payments have also

been used to fulfill specific regulatory requirements to deliver annual salary

and incentive awards to certain officers and highly-compensated employees

in the form of equity

Consistent with long-standing practice portion of annual compensation

for non-employee directors is also delivered in the form of equity awards

In addition equity awards are made occasionally as additional incentives

to retain and motivate officers or employees Various other incentive award

programs are made on an annual or other regular basis to retain and

motivate certain employees who do not
participate

in Citigroups annual

discretionary incentive awards

Recipients of Citigroup stock awards generally do not have any

stockholder
rights

until shares are delivered upon vesting or exercise or

after the expiration of applicable restricted periods Recipients of restricted

or deferred stock awards howeve may be entitled to receive dividends or

dividend-equivalent payments during the vesting period unless the award

is subject to performance criteria Citigroups 2009 Stock Incentive Plan

currently does not permit the payment or accrual of dividend equivalents on

stock awards subject to performance criteria Additionally because unvested

shares of restricted stock are considered issued and outstanding recipients
of

such awards are generally entitled to vote the shares in their award during

the vesting period Once stock award vests the shares are freely transferable

unless they are subject to restriction on sale or transfer for specified

period Pursuant to stock ownership commitment certain executives have

committed to holding most of their vested shares indefinitely

All equity awards granted since April 19 2005 have been made pursuant

to stockholder-approved stock incentive plans that are administered by

the Personnel and Compensation Committee of the Citigroup Board of

Directors the Committee which is composed entirely of independent

non-employee directors

At December 31 2012 approximately 86.9 million shares of Citigroup

common stock were authorized and available for grant under Citigroups

2009 Stock Incentive Plan the only plan from which equity awards are

currently granted

The 2009 Stock Incentive Plan and predecessor plans permit the use of

treasury stock or newly issued shares in connection with awards granted

under the plans Until recently Citigroups practice
has been to deliver shares

from treasury stock
upon

the exercise or vesting of equity awards However

newly issued shares were issued to settle certain awards in
April 2010 and the

vesting of annual deferred stock awards in January 2011 2012 and 2013 The

newly issued shares in
April 2010 andJanuaiy 2011 were specifically

intended

to increase the Companys equity capital The
practice

of issuing new shares

Includes revenues frsm government securities and corporate debt municipal securities preferred

stock mortgage securities and other debt instruments Also includes spot and forward trading sf

currencies and exchange-traded and over-the-counter OTC currency options vptisns xv fixed

income securities intereot rate swaps currency swaps swap sptisns caps
and flosrs tinancial

futures OTC optisns and forward contracts an fined incsme securities

Includes revenues from fvreign eochange spst fsrward option snd swap contracts as well so FX

translatisn gains and lnsses

Includes renenseo frsm common preferred arid convertible preferred ofsck cvnvertible corporate

debt equity-linked nstes and eochange-traded and OTC equity optisns and warrants

Primarily includes renenueo from crude oil refined sil products natural gas and nther csmmndities trades

Incladea resenoes from structured credit prodacts
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to settle the annual vesting of deferred stock awards is expected to continue

in the absence of share repurchase program by which treasury shares can

be replenished The use of treasury stock or newly issued shares to settle stock

awards does not affect the amortization recorded in the Consolidated Income

Statement for equity awards

The following table shows components of compensation expense relating

to the Companys stock-based compensation programs and deferred cash

award programs as recorded during 2012 2011 and 2010

In rn//lions of dollars 2012 2011 2010

Charges for estimated awards to

retirement-eligible employees 444 338 366

Option expense 99 161 197

Amortization of deferred cash awards and

deferred cash stock units 198 208 280

Salary stock award expense 73

Immediately vested stock award expense 60 52 174

Amortization of restricted and deferred

stock awards 864 871 747

Total $1665 $1630 $1937

This reprexentx expense for immediately vested stock awards that generally were stock payments in

lieu of cash compensation The expense is generally accraed as cash incentive compensation in the

year poor to grant

All periods include amortization expense
for all unvested awards to non-retirement-eligible employees

Amortization is recoyxized net of estimated forfeitures of awards

Annual Incentive Awards

Most of the shares of common stock issued by Citigroup as part of its equity

compensation programs are to settle the vesting of restricted and deferred

stock awards granted as part of annual incentive awards These annual

incentive awards generally also include immediate cash bonus payments and

deferred cash awards and in the European Union EU immediately vested

stock payments

Annual incentives are generally awarded in the first quarter of the

year
based upon previous years performance Awards valued at less than

US$100000 or local currency equivalent are generally paid entirely in

the form of an immediate cash bonus Pursuant to Citigroup policy and

or regulatory requirements employees and officers with higher incentive

award values are subject to mandatory deferrals of incentive pay
and

generally receive 25%-60% of their award in combination of restricted or

deferred stock and deferred cash awards In some cases reduced deferral

requirements apply to awards valued at less than US$100000 or local

currency equivalent Annual incentive awards made to many employees in

the EU are subject to deferral requirements between 40%-60% regardless of

the total award value with 50% of the immediate incentive delivered in the

form of stock payment subject to restriction on sale or transfer generally

for six months

Deferred annual incentive awards are generally delivered as two

awardsa restricted or deferred stock award under the Companys Capital

Accumulation Program CAP and deferred cash award The applicable

mix of CAP and deferred cash awards may vary based on the employees

minimum deferral requirement and the country of employment In some

cases the entire deferral will be in the form of either CAP award or

deferred cash

Subject to certain exceptions principally for retirement-eligible

employees continuous employment within Citigroup is required to vest

in CAP and deferred cash awards Post-employment vesting by retirement-

eligible employees and participants who meet other conditions is generally

conditioned upon
their refraining from competition with Citigroup during

the remaining vesting period unless the employment relationship has been

terminated by Citigroup under certain conditions

Generally the CAP and deferred cash awards vest in equal annual

installments over three- or four-year periods Vested CAP awards are delivered

in shares of common stock Dividend equivalent payments are paid to

participants during the vesting period unless the CAP award is subject to the

performance-vesting condition described below Deferred cash awards are

payable in cash and earn fixed notional rate of interest that is paid only if

and when the underlying principal award amount vests Generally in the EU

vested CAP shares are subject to restriction on sale or transfer after vesting

and vested deferred cash awards are subject to hold-back generally for six

months in each case

Unvested CAP and deferred cash awards made inJanuary 2011 or

later are subject to one or more clawback provisions that apply in certain

circumstances including in the case of employee risk-limit violations or

other misconduct or where the awards were based on earnings that were

misstated Deferred cash awards made to certain employees in February

2013 are subject to discretionary performance-based vesting condition

under which an amount otherwise scheduled to vest may be reduced in

the event of material adverse outcome for which participant has

significant responsibility

CAP awards made to certain employees in February 2013 and deferred

cash awards made to certain employees in January 2012 are subject to

formulaic performance-based vesting condition pursuant to which amounts

otherwise scheduled to vest will be reduced based on the amount of any

pre-tax loss by participants business in the calendar year preceding the

scheduled vesting date For the February 2013 CAP awards minimum

reduction of 20%
applies

for the first dollar of loss

The annual incentive award structure and terms and conditions described

above apply generally to awards made in 2011 and late except where

indicated otherwise Annual incentive awards in January 2009 and 2010 of

US$100000 or more or local
currency equivalent were generally subject

to deferral requirements between 25%-40% In 2010 because an insufficient

number of shares were available for grant
under the 2009 Stock Incentive

Plan an alternative award structure was applied primarily for deferrals of

incentive awards in the U.S and tJ.K Under this structure portions of the

amounts that would normally have been deferred in the form of CAP awards

were instead awarded as two types
of deferred cash awardsone subject to

four-year vesting schedule and earning LIBOR-based return and the other

subject to two-year vesting schedule and denominated in stock units the

value of which fluctuated based on the
price

of Citigroup common stock

Other terms and conditions of these awards were the same as the CAP awards

granted in 2010 In 2009 some deferrals were also in the form of deferred

cash award subject to four-year vesting schedule and earning LIBOR

based return in addition to CAP award
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Prior to 2009 mandatory deferral requirement of at least 25% applied

to incentive awards valued as low as US$20000 Deferrals were in the form of

CAP awards In some cases participants were entitled to elect to receive stock

options in lieu of some or all of the value that would otherwise have been

awarded as restricted or deferred stock CAP awards granted prior
to 2011

were not subject to clawback provisions or performance criteria

The total
expense recognized for stock awards represents the fair value

of Citigroup common stock at the award date Generally the expense is

recognized as charge to income ratably over the vesting period except for

awards to retirement-eligible employees and stock payments e.g salary

stock and other immediately vested awards Whenever awards are made

or are expected to be made to retirement-eligible employees the charge

to income is accelerated based on the dates the applicable conditions to

retirement eligibility are or will be met If the employee is retirement eligible

on the grant date the entire expense is recognized in the year prior to the

grant For employees who become retirement eligible during the vesting

period expense is recognized from the grant date until the date eligibility

conditions are met

Expense for immediately vested stock awards that generally were made

in lieu of cash compensation salary stock and other stock payments is also

recognized in the year prior to the grant in accordance with U.S GAAP See

Other EESA-related Stock Compensation below for additional information

regarding salary stock

Annual incentive awards made in January 2011 andJanuary 2010 to

certain executive officers and other highly compensated employees were

administered in accordance with the Emergency Economic Stabilization Act

of 2008 as amended EESA pursuant to structures approved by the Special

Master for TARP Executive Compensation Special Master Generally the

affected executives and employees did not
participate

in CAP and instead

received equity compensation in the form of fully vested stock payments

long-term restricted stock LTRS and/or restricted and deferred stock

awards all of which were subject to vesting requirements over periods of up

to three years and/or sale restrictions Certain of these awards are subject

to discretionary performance-based vesting conditions These awards and

CAP awards to participants in the EU that are subject to certain clawback

provisions are subject to variable accounting pursuant to which the

associated charges fluctuate with changes in Citigroups common stock
price

over the applicable vesting periods For these awards the total amount that

will be recognized as expense cannot be determined in full until the awards

vest For stock awards subject to discretionary performance conditions

compensation expense was accrued based on Citigroups common stock
price

at the end of the reporting period and the estimated outcome of meeting the

performance conditions

In January2009 certain senior executives received 30% of their annual

incentive awards as performance-vesting equity awards conditioned primarily

on stock-price performance Because the
price targets were not met only

fraction of the awards vested The fraction of awarded shares that vested

was determined based on ratio of the
price

of Citigroups common stock

onJanuary 14 2013 to the awards
price targets

of $106.10 and $178.50

None of the shares awarded or vested were entitled to any payment or accrual

of dividend equivalents The fair value of the awards was recognized as

compensation expense ratably over the vesting period

This fair value was determined using the following assumptions

Weighted-average per-share fair value

Weighted-average expected life

Valuation assumptions

Expected volatility

Risk-free interest rate

Expected dividend yield

From 2003 to 2007 Citigroup granted annual stock awards under its

Citigroup Ownership Program COP to broad base of employees who

were not eligible
for CAP The COP awards of restricted or deferred stock

vest after three years but otherwise have terms similar to CAP Amortization

of restricted and deferred stock awards shown in the table above for 2010

included expense associated with these awards

Sign-on and Long-Term Awards

As referenced above from time to time restricted or deferred stock awards

and/or stock option grants are made outside of Citigroups annual incentive

programs to induce employees to
join Citigroup or as special

retention

awards to key employees Vesting periods vary but are generally two to four

years Generally recipients
must remain employed through the vesting dates

to vest in the awards except in cases of death disability or involuntary

termination other than for gross misconduct Unlike CAP awards these

awards do not usually provide for post-employment vesting by retirement-

eligible participants If these stock awards are subject to certain clawback

provisions or performance conditions they may be subject to variable

accounting

Deferred cash awards are often granted to induce new hires to
join

the

Company and are usually intended to replace deferred incentives awarded

by prior employers that were forfeited when the employees joined Citigroup

As such the vesting schedules and terms and conditions of these awards

are generally structured to match the vesting schedules and terms and

conditions of the forfeited awards Expense taken in 2012 for these awards

was $147 million

retention award of deferred stock to then-CEO Vikrani Pandit was made

on May 17 2011 and was scheduled to vest in three equal installments

on December 31 2013 2014 and 2015 The award was cancelled in its

entirety when Mr Pandit resigned in October 2012 Because of discretionary

performance vesting conditions the award was subject to variable accounting

until its cancellation in the fourth quarter of 2012

Other LESA-related Stock Compensation

Pursuant to structures approved by the Special Master in 2009 and in

January and September 2010 certain executives and highly-compensated

employees received stock payments in lieu of salary that would have

otherwise been paid in cash salary stock Shares awarded as salary stock are

immediately vested but become transferrable in monthly installments over

periods of one to three years There are no provisions for early release of the

transfer restrictions on salary stock in the event of retirement involuntary

termination of employment change in control or any other reason

$22.97

3.85 years

36.07%

1.21%

0.88%
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Director Compensation

Non-employee directors receive part of their compensation in the form of

deferred stock awards that vest in two years
and may elect to receive part of

their retainer in the form of stock payment which they may elect to defer

summary of the status of Citigroups
unvested stock awards that are not

subject to variable accounting at December 31 2012 and changes during the

12 months ended December 31 2012 are presented below

Weighted-average

grant date

Unvested stock awards Shares fair value

Unvested at January 2012 50213124 $50.90

New awards 33452028 30.51

Cancelled awards 2342822 39.15

Vested awards 17345405 62.12

Unvested at December 31 2012 63976925 $37.62

The weighted-average fax value of the oeotings during 2012 was approximately $32.78 per ohare

summary of the status of Citigroups unvested stock awards that are

subject to variable accounting at December 31 2012 and changes during the

12 months ended December 31 2012 are presented below

Weighted-average

award issuance

Unvested stck awards Shares fair value

Unvested at January 2012 5290798 $49.30

New awards 2219213 30.55

Cancelled awards 377358 43.92

Vested awards 1168429 50.16

Unvested at December31 2012 5964224 $42.50

The weighted-average fair value of the veotirrgs during 2012 was approximately $29.18 per share

At December 31 2012 there was $886 million of total unrecognized

compensation cost related to unvested stock awards net of the forfeiture

provision That cost is expected to be recognized over weighted-average

period of 2.1 years Howeve the cost of awards subject to variable accounting

will fluctuate with changes in Citigroups common stock price

Stock Option Programs

While the Company no longer grants options as part of its annual incentive

award programs Citigroup may grant stock options to employees or directors

on one-time basis as sign-on awards or as retention awards as referenced

above All stock options are granted on Citigroup common stock with exercise

prices
that are no less than the fair market value at the time of grant which

is defined under the 2009 Stock Incentive Plan to be the NYSE closing price

on the trading day immediately preceding the grant date or on the grant

date for grants to executive officers Vesting periods and other terms and

conditions of sign-on and retention option grants tend to vary by grant

Beginning in 2009 Citigroup eliminated the stock option election for all

directors and employees except certain CAP participants who were permitted

to make stock option election for awards made in 2009 This stock option

election allowed participants to trade certain percentage of their annual

incentive that would otherwise be granted in CAP shares and elect to have the

award delivered instead as stock option

On February 14 2011 Citi group granted options exercisable for

approximately 2.9
million shares of Citigroup common stock to certain of

its executive officers The options have
six-year

terms and vest in three equal

annual installments beginning on February 14 2012 The exercise price

of the options is $49.10 which was the closing price
of share of Citigroup

common stock on the grant date On any exercise of the options before the

fifth anniversary of the grant date the shares received on exercise net of the

amount required to pay taxes and the exercise price are subject to one-

year transfer restriction

On
April 20 2010 Citigroup made an option grant to group of

employees who were not eligible for the October 29 2009 broad-based grant

described below The options were awarded with an exercise price equal to

the NYSE closing price
of share of Citigroup common stock on the trading

day immediately preceding the date of grant $48.80 The options vest in

three annual installments beginning on October 29 2010 The options have

six-year term

On October 29 2009 Citigroup made broad-based option grant to

employees worldwide The options have
six-year term and generally vest in

three equal installments over three
years beginning on the first anniversary of

the grant date The options were awarded with an exercise
price equal to the

NYSE closing price on the trading day immediately preceding the date of grant

$40.80 The CEO and other employees whose 2009 compensation was subject

to structures approved by the Special Master did not participate
in this grant

In January 2009 members of Citigroups Management Executive

Committee received 10% of their awards as performance-priced stock

options with an exercise price
that placed the awards significantly out of

the money on the date of grant Half of each executives options have an

exercise
price

of $178.50 and half have an exercise price
of $106.10 The

options were granted on day on which the NYSE closing price
of share of

Citigroup common stock was $45.30 The options have 10-year term and

vest ratably over four-year period

Generally all other options granted from 2003 through 2009 have six-

year terms and vest ratably over three- or four-year periods lioweve options

granted to directors provided for cliff vesting All outstanding options granted

prior to 2009 are significantly
out of the money

Prior to 2003 Citigroup options had 10-year terms and generally vested

at rate of 20% per year over five years with the first vesting date occurring

12 to 18 months following the grant date All outstanding options that were

granted prior to 2003 expired in 2012

From 1997 to 2002 broad base of employees participated in annual

option grant programs
The options vested over five-year periods or cliff

vested after five years and had 10-year terms but no reload features No

grants
have been made under these programs since 2002 and all options that

remained outstanding expired in 2012

All unvested options granted to former CEO Vikram Pandit including

premium-priced stock options granted on May 17 2011 were cancelled upon

his resignation in October 2012
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Information with respect to stock option activity
under Citigroup stock option programs for the years ended December 31 2012 2011 and 2010 is as follows

significant portion of the outstanding options are in the $40 to $45 range of exercise prices

As of December 31 2012 there was $8.7 million of total unrecognized

compensation cost related to stock options this cost is expected to be

recognized over weighted-average period of 0.3 years Valuation and related

assumption information for Citigroup option programs is presented below

Citigroup uses lattice-type
model to value stock options

Valuation assumptions

Expected volatility

Risk-free interest rate

Expected dividend yield

Expected annual forfeitures

Original and reload grants

N/A Not applicable

2012

Weighted-

average

exercise

price

Intrinsic

value

per share

2011

Weighted-

average

exercise

price

Intrinsic

value

per
share

2010

Weighted-

average

exercise

price

Intrinsic

value

per shareOptions Options Options

Outstanding beginning of period 37596029 69.60 37486011 93.70 40404481 $1 27.50

Grantedoriginal 3425000 48.86 4450017 47.80

Forfeited or exchanged 858906 83.84 1539227 176.41 4368086 115.10

Expired 1716726 438.14 1610450 487.24 2935863 458.70

Exercised 165305 40.80 6.72 64538 40.80 3.80

Outstanding end of period 35020397 51.20 37596029 69.60 37486011 93.70

Exercisable end of period 32973444 23237069 15189710

The following table summarizes the information about stock options outstanding under Citigroup stock option programs at December 31 2012

Options outstanding Options exercisable

Weighted-average

Number contractual life Weighted-average Number Weighted-average

Range of exercise prices outstanding remaining exercise price exercisable exercise price

$29.7O_$49.991h 33392541 3.1 years 42.40 31431666 42.02

$5O.OO$99.99 69956 8.1 years 56.76 69132 56.64

$1 0O.0O$1 99.99 516577 5.9 years 147.33 431323 148.33

$200.OO$299.99 754375 1.7 years 243.85 754375 243.85

$300.00$39999 206627 4.9 years 335.97 206627 335.97

$400.OO$557.OO 80321 0.1 years 543.69 80321 543.69

Total at December31 2012 35020397 3.1 years 51.20 32973444 51.13

For options granted during 2012 2011 2010

Weighted-average per-share fair value

at December31 N/A 3.90 16.60

Weighted-average expected life

Original grants N/A 4.95 yrs 6.06 yrs

N/A 35.64%

N/A 2.33%

N/A 0.00%

36.42%

2.88%

0.00%

N/A 9.62% 9.62%
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Profit Sharing Plan

In October 2010 the Committee approved awards under the 2010 Key

Employee Profit Sharing Plan PSPwhich may entitle participants to

profit-sharing payments
based on an initial performance measurement

period ofJanuary 2010 through December 31 2012 Generally if

participant remains employed and all other conditions to vesting and

payment are satisfied the participant will be entitled to an initial payment

in 2013 as well as holdback payment in 2014 that may be reduced

based on performance during the subsequent holdback period generally

January 2013 through December 31 2013 If the vesting and performance

conditions are satisfied participants initial payment will equal two-thirds

of the product of the cumulative pretax income of
Citicorp as defined in the

KEPSP for the initial performance period and the participants applicable

percentage The initial payment will be paid after January 20 2013 but no

later than March 15 2013

The participants holdback payment if any will equal the product

of the lesser of cumulative pretax income of Citicorp
for the initial

performance period and cumulative pretax income of Citicorp
for the

initial performance period and the holdback period combined generally

January 2010 through December 31 2013 and ii the participants

applicable percentage less the initial payment provided that the holdback

payment may not he less than zero The holdback payment if any will be

paid afterJanuarv 20 2014 but no later than March 15 2014 The holdback

payment if any will be credited with notional interest during the holdback

period It is intended that the initial payment
and holdback payment will

be paid in cash howeve awards may be paid in Citigroup common stock

if required by regulatory authority Regulators have required that U.K

participants
receive at least 50% of their initial payment and at least 50% of

their holdback payment
if

any in shares of Citigroup common stock that

will be subject to six-month sales restriction Clawbacks apply to the award

Independent risk function employees were not eligible
to

participate
in

the KEPSl as the independent risk function participates
in the determination

of whether payouts will he made under the KEPSP Instead key employees

in the independent risk function were eligible to receive deferred cash

retention awards which vest two-thirds on January 20 2013 and one-third

on January 20 2014 The deferred cash awards incentivize key risk employees

to contribute to the Companys long-term profitability by ensuring that

the Companys risk profile is properly aligned with its long-term strategies

objectives
and risk appetite thereby aligning the employees interests with

those of Company shareholders

On February 14 2011 the Committee approved grants of awards under

the 2011 KEPSP to certain executive officers and on May 17 2011 to the

then-CEO Vikram Pandit These awards have performance period of

January 12011 to December 31 2012 and other terms of the awards are

similar to the 2010 KEPSP The KEPSP award granted to Mr Pandit was

cancelled upon his resignation in October 2012

Expense recognized in 2012 in respect
of the KEPSP was $246 million

Performance Share Units

Certain executive officers were awarded target
number of performance

share units PSU5 on February 19 2013 for performance in 2012 PSUs will

be earned only to the extent that Citigroup attains specified performance

goals relating to Citigroups return on assets and relative total shareholder

return against peers over three-year period covering 2013 2014 and 2015

The actual number of PSU5 ultimately earned could vary from zero if

performance goals are not met to as much as 150% of target if performance

goals are meaningfully exceeded The value of each PSU is equal to the value

of one share of Citi common stock The value of the award will fluctuate

with changes in Citigroups share
price

and the attainment of the specified

performance goals until it is settled
solely

in cash after the end of the

performance period

Variable Incentive Compensation

Citigroup has various incentive plans globally that are used to motivate and

reward performance primarily in the areas of sales operational excellence

and customer satisfaction These
programs are reviewed on periodic basis to

ensure that they are structured appropriately aligned to shareholder interests

and adequately risk balanced For the
years

ended December 31 2012 and

2011 Citigroup expensed $670 million and $1.0 billion respectively
for

these plans globally
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RETIREMENT BENEFITS

Pension and Postretirement Plans

The Company has several non-contributory defined benefit pension plans

covering certain U.S employees and has various defined benefit pension and

termination indemnity plans covering employees outside the United States

The U.S qualified defined benefit plan was frozen effective January 2008

for most employees Accordingly no additional compensation-based

contributions were credited to the cash balance portion of the plan for

existing plan participants after 2007 However certain employees covered

Net Benefit Expense

under the prior final pay plan formula continue to accrue benefits The

Company also offers postretirement health care and life insurance benefits to

certain eligible U.S retired employees as well as to certain eligible employees

outside the United States

The following table summarizes the components of net benefit expense

recognized in the Consolidated Statement of Income for the Companys U.S

qualified and nonqualified pension plans postretirement plans and plans

outside the United States The Company uses December31 measurement

date for its U.S and non-U.S plans

Pension plans Postretirement benefit plans

U.S plans Non-U.S plans U.S plans Non-U.S plans

In millions of dollars 2012 2011 2010 2012 2011 2010 2012 2011 2010 2012 2011 2010

Qualified Plans

Benefits earned during the year 12 13 14 199 $203 $167 29 28 23

Interest cost on benefit obligation 565 612 644 367 382 342 44 53 59 116 118 105

Expected return on plan assets 897 890 874 399 422 378 108 117 100

Amortization of unrecognized

Net transition obligation

Prior service cost benefit

Net actuarial loss 96 64 47 77 72 57 11 25 24 20

Curtailment gain loss 10

Settlement gain loss 35 10

Special termination benefits 27

Net qualified benefit expense $225 $202 $170 294 $279 $204 $43 $47 $60 62 53 48

Nonqualified plans expense 42 42 41

Total net benefit expense $183 $160 $129 294 $279 $204 $43 $47 $60 62 53 48

Contributions the U.S pension plans there were no minimum required cash contributions

The Companys funding practice
for U.S and non-U.S pension plans is for 2012 or 2011 The following table summarizes the actual Company

generally to fund to minimum funding requirements in accordance with contributions for the years ended December 31 2012 and 2011 as well as

applicable local laws and regulations The Company may increase its estimated expected Company contributions for 2013 Expected contributions

contributions above the minimum required contribution if appropriate In are subject to change since contribution decisions are affected by various

addition management has the
ability to change its funding practices For factors such as market performance and regulatory requirements

Pension plans Postretirement plans

U.S plans Non-U.S plans U.S plans Non-U.S plans

In millions of dollars 2013 2012 2011 2013 2012 2011 2013 2012 2011 2013 2012 2011

Cash contributions paid by the Company $177 $270 $342 $82 $88 $70

Benefits paid directly by the Company 54 54 51 47 82 47 57 54 53

TotalCompanycontributions $54 $54 $51 $224 $352 $389 $57 $54 $53 $87 $92 $75

Ill Payments reported for 2013 are expected amsunts

121 The U.S pension plans include benefits paid directly by the company for the nonqaalified pension plan
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The estimated net actuarial loss and
prior

service cost that will be

amortized fromAccumulated other comprehensive income loss into

net expense in 2013 are approximately $226 million and $3 million

respectively
for defined benefit pension plans For postretirement plans the

estimated 2013 net actuarial loss and prior service cost amortizations are

approximately $45 million and $1 million respectively

Net Amount Recognized

The following table summarizes the funded status and amounts

recognized in the Consolidated Balance Sheet for the Companys

qualified and nonqualilied pension plans postretirement plans and plans

outside the United States

In millions of dollars
201 2012

Change in projected benefit obligation

Projected benefit obligation at beginning of
year

$12377 $11730 6262 6189 1127 1179 $1368 $1395

Benefits earned during the
year

12 13 199 203 29 28

Interest cost on benefit obligation
565 612 367 382 44 53 116 118

Plan arnendrrients 13 17

Actuarial gain loss 965 655 923 59 24 44 457 29

Benefits paid net of participating contributions 638 633 306 282 85 79 54 54

Expected Medicare Part subsidy
10 10

Settlements 254 44

Curtailment gain loss

Special/contractual termination benefits
27

Foreign exchange impact and other 198 277 86 48

Projected benefit obligation at year end $13268 $1 2377 7399 6262 1072 1127 $2002 $1368

Change in plan assets

Plan assets at fair value at beginning of year $11991 $11561 6421 6145 74 95 $1096 $1176

Actual return on plan assets 1303 1063 786 526 277 40

Company contributions
352 389 54 53 92 75

Plan participants contributions
58 65

Settlements 254 44

Benefits paid 638 633 312 288 143 144 54 54

Foreign exchange impact and other 155 313 86 141

Plan assets at fair value at year end $12656 $11991 7154 6421 50 74 $1497 $1096

Funded status of the plan at year end 612 386 245 159 $1 022 $1 053 505 272

Net amount recognized

Benefit asset 763 874

Benefit liability 612 386 1008 715 1022 1053 505 272

Netamountrecognizedonthebalancesheet 612 386 245 159 $1022 $1053 505 272

Amounts recognized in Accumulated

other comprehensive income loss

Net transition obligation

Prior service cost benefit 13 33 23

Net actuarial loss 4904 4440 1936 1454 123 152 802 509

Net amount recognized in equitypretax 4891 4439 $1971 $1 476 122 149 798 505

Accumulated benefit obligation at year end $13245 $1 2337 6369 5463 1072 1127 $2002 $1368

The u.s plans exclude nonqualified pension plans fsr which the aggregate projected benefit obligation was $769 million and $713 million and the aggregate accumulated benefit obligation was $738 million and

$694 million at December 31 2012 and 2011 reopectinely These piano are anfunded As ouch the fanded status of these plans is $17691 million and $1713 million at December 31 2012 and 2011 respectively

Accumulated other comprehensive income loss reflects pretan charges of $298 million and $231 million at December 31 2012 and 2011 respectively that primarily relate to net actuarial loss

The U.S qualif led pennisn ylan is fully funded under specified ERISA funding rules as of January 2013 and no minimum required funding is eapected for 2012 012013

Pension plans

U.S plans Non-U.S plans

2012 2011

U.S plans

2012 2011

Postretirement plans

Non-U.S plans

2012 2011
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The following table shows the change in Accumulated other

comprehensive income loss for the years ended December 31 2012

and 2011

In millions of dollars 2012 2011

Balance January net of tax $4282 41 05
Actuarial assumptions changes and plan experience 2400 820
Net asset gain due to actual returns

exceeding expected returns 963 197

Net amortizations 214 183

Foreign exchange impact and other 155 28

Change in deferred taxes net 390 235

Change net of tax 988 77

Balance December31 net of tax $5270 4282

11 See Note 21 to the Consolidated Financial Statements tsr turther discussion ot net Accumulated of her

comprehensive income loss balance

121 Includes $62 million sod $70 million in set actuarial losses related to U.S nonqualified pension plans

tsr 2012 and 2011 respectively

At December 31 2012 and 2011 for both qualified and nonqualified plans

and for both funded and unfunded plans the
aggregate projected benefit

obligation PBO the aggregate accumulated benefit obligation ABO and

the aggregate fair value of plan assets are presented for pension plans with

projected benefit obligation in excess of plan assets and for pension plans

with an accumulated benefit obligation in excess of plan assets as follows

In millions of dollars

Projected benefit
obligation

Accumulated benefit obligation

Fair value of plan assets

PBO exceeds fair value of plan assets

U.S plans lit Non-U.S plans

2012 2011 2012 2011

$14037 $13089 $4792 $2386

13984 13031 3876 1992

12656 11991 3784 1671

ABO exceeds fair value plan assets

U.S plans Pt Non-U.S plans

2012 2011 2012 2011

$14037 $13089 $2608 $1970

13984 13031 2263 1691

12656 11991 1677 1.139

lii In 2012 the P80 and ABO of the U.S plans include $1 3268 million and $13246 million respectively relating to the qualified plan and $769 million and $738 million respectively relating to the nsnqaalified plans In

2011 the PBO and ABO of the U.S plans include $1 2377 million and $12337 million respectively relating to the qualified plan and $712 million and $694 million respectively relating to the nonqualitied plans

At December 31 2012 combined accumulated benefit obligations for

the U.S and non-U.S pension plans excluding U.S nonqualified plans

were less than plan assets by $0.2 billion At December 31 2011 combined

accumulated benefit obligations for the U.S and non-U.S pension plans

excluding U.S nonqualified plans exceeded plan assets by $0.6 billion
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discussion of certain key assumptions follows

Discount Rate

The discount rates for the U.S pension and postretirement plans were selected

by reference to Citigroup-specific analysis using each plans specific

cash flows and compared with high-quality corporate bond indices for

reasonableness Citigroups policy
is to round to the nearest five hundredths

of percent

Accordingly at December 31 2012 the discount rate was set at 3.90% for

the pension plans and 3.60% for the postretirement plans At December 31

2011 the discount rate was set at 4.70% for the pension plans and 4.30% for

the postretirement plans

2011 The discount rates for the non-U.S pension and postretirement plans are

selected by reference to high-quality corporate bond rates in countries that

have developed corporate bond markets Howeve where developed corporate

4.70%
bond markets do not exist the discount rates are selected by reference to local

430
government

bond rates with premium added to reflect the additional risk

for corporate
bonds in certain countries

pected Rate of Return

N/A The Company determines its assumptions for the expected rate of return on

plan assets for its U.S pension and postretirement plans using building

1.60 to 1330 block approach which focuses on ranges
of anticipated rates of return for

404
each asset class weighted range of nominal rates is then determined based

50
on target

allocations to each asset class Market performance over number

of earlier years
is evaluated covering wide range

of economic conditions to

1.00 to 12.50 determine whether there are sound reasons for projecting any past trends

6.25 The Company
considers the expected rate of return to be long-term

2011

assessment of return expectations and does not anticipate changing this

assumption annually unless there are significant changes in investment

strategy or economic conditions This contrasts with the selection of the

discount rate and certain other assumptions which are reconsidered

5.10 annually in accordance with generally accepted accounting principles

The expected rate of return for the U.S pension and postretirement plans

1.75 to 14.00 was 7.00% at December 31 2012 7.50% at December 31 2011 and 7.50%

6.23
at December 31 2010 Actual returns in 2012 2011 and 2010 were

greater

N/A
than the expected returns The expected return on assets reflects the expected

annual appreciation
of the plan assets and reduces the annual pension

1.00 to 11.00 expense of the Company It is deducted from the sum of service cost interest

4.66 cost and other components
of pension expense to arrive at the net pension

benefit expense Net pension benefit expense for the U.S pension plans

for 2012 2011 and 2010 reflects deductions of $897 million $890 million

1.00 to 12.50
and $874 million of expected returns respectively

6.89

Weighted-average rates for the U.S plans equal the stated rates

Since the U.S qualified pension plan was frozen compensatiss increase rate applies only ts certain

small groups of grasdfathered employees accruing benefits under final pay plan formula Only the

future compensation increases for these grandtathered employees will affect future pension enpense

and obligations Compensation increase rates for these small groups
of participants range from

3.00% to 4.yo%

Plan Assumptions

The Company utilizes number of assumptions to determine plan

obligations and expense Changes in one or combination of these

assumptions
will have an impact on the Companys pension and

postretirement PBO funded status and benefit expense Changes in the plans

funded status resulting
from changes in the PBO and fair value of plan assets

will have corresponding impact onAccumulated other compreheiasive

income loss

Certain assumptions used in determining pension and postretirement

benefit obligations and net benefit expenses for the Companys plans are

shown in the following table

At year end 2012

3.90%

3.60

1.50 to 28.00 1.751013.25

5.24 5.94

N/A

1.20 to 26.00

3.93

7.00

0.9Oto 11.50

5.76

2012

Discount rate

U.S plans
ii

Pension

Postretirenient

Non-U.S pension plans

Range

Weighted average

Future compensation increase rate

U.S plans2

Non-U.S pension plans

Range

Weighted average

Expected return on assets

U.S plans

Non-U.S pension plans

Range

Weighted average

During
the

year

Discount rate

U.S plans11

Pension

Postretirement

Non-U.S pension plans

Range

Weighted average

Future compensation increase rate

U.S plans121

Non-U.S pension plans

Range

Weighted average

Expected return on assets

U.S plans

Non-U.S pension plans

Range

4.70%

4.30

1.75 to 13.25

5.94

N/A

1.60 to 13.30

4.04

7.50

1.00 to 12.50

6.25
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The following table shows the expected rate of return during the
year

versus actual rate of return on plan assets for 2012 2011 and 2010 for the

U.S pension and postretirement plans

Effective December 31 2012 the expected rate of return decreased from 7.50% to 7.00%

Actual rateu of return are prevented gross
of fees

For the non-U.S plans pension expense for 2012 was reduced by the

expected return of $399 million compared with the actual return of $786

million Pension expense for 2011 and 2010 was reduced by expected returns

of $422 million and $378 million respectively Actual returns were higher in

2012 2011 and 2010 than the expected returns in those years

Sensitivities of Certain Key Assumptions

The following tables summarize the effect on pension expense of one-

percentage-point change in the discount rate

One-percentage-point increase

2012 2011 2010In millions of dollars

U.S plans 18 $19 $19

Non-U.S plans 48 57 49

One-percentage-point decrease

In millions of dollars 2012 2011 2010

U.S
plans $36 $34 $34

Non-U.S plans 64 70 56

Since the U.S qualified pension plan was frozen the majority of the

prospective service cost has been eliminated and the gainlloss amortization

period was changed to the life expectancy for inactive participants As

result pension expense
for the U.S qualified pension plan is driven more

by interest costs than service costs and an increase in the discount rate

would increase pension expense
while decrease in the discount rate would

decrease pension expense

The following tables summarize the effect on pension expense of one-

percentage-point change in the expected rates of return

One-percentage-point increase

_____________
2012 2011 2010

$120 $118 $119

___________ 64 62 54

One-percentage-point decrease

In mllllons of dollars 2012 2011 2010

U.S.plans $120 $118 $119

Non-U.S plans 64 62 54

Health-Care Cost-Trend Rate

Assumed health-care cost-trend rates were as follows

2012 2011

Health-care cost increase rate for U.S plans

Following year 8.50% 9.00%

Ultimate rate to which cost increase is assumed to decline 5.00 5.00

Year in which the ultimate rate is reached 2020 2020

one-percentage-point change in assumed health-care cost-trend rates

would have the following effects

In mllllons of dollars

One-

One-percentage- percentage-

point increase point decrease

2012 2011 2012 2011

Effect on benefits earned and

interest cost for U.S plans

Effect on accumulated

postretirement benefit

obligation for U.S plans 44 43 39 38

Expected rate of return

Actual rate of return
21

2012 2011 2010 In millions of dollars

7.50% 7.50% 7.75% U.S plans

11.79% 11.13% 14.11% Non-U.S plans
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Plan Assets

Citigroups pension
and postretirement plans asset allocations for the U.S plans at December 31 2012 and 2011 and the

target
allocations for 2013 by asset

category based on asset fair values are as follows

Target asset U.S pension assets U.S postretirement assets

allocation at December 31 at December 31

2013 2012 2011 2012 2011
Asset category

Equity securities121
30% 17% 16% 17% 16%

Debt securities
25 73 45 44 45 44

Real estate

Private equity
15 11 13 11 13

Other investments
12- 29 22 22 22 22

Total
100% 100% 100% 100%

Asset allncatisns for the U.S plans are set by investment strategy not by investment prodvct For evample private equities with an anderlying investment in real estate are classified in the real estate asset category

not private eqvity

Eqoity securities in the U.S pension plans inclvde no Citigreup common stock at the end of 2012 and 2011

Third-party investment managers and advisors provide their services to

Citigroups U.S pension plans Assets are rebalanced as the Pension Plan

Investment Committee deems appropriate Citigroups investment strategy

with respect to its pension assets is to maintain globally diversified

investment portfolio across several asset classes that when combined with

Citigroups contributions to the plans will maintain the plans ability to meet

all required benefit obligations

Non-U.S pension plans

Weighted-average Actual range Weighted-average

target asset allocation at December 31 at December 31

Assetcategory
2013 2012 2011 2012 2011

Equity securities
16% to 63% to 65% 16% 19%

Debt securities
75 to 100 to 99 72 71

Real estate
to 41 to 42

Other investments
to 100 to 100 11

Total
100% 100% 100%

Non-U.S postretirement plans

Weighted-average Actual range Weighted-average

target asset allocation at December 31 at December 31

Assetcategory
2013 2012 2011 2012 2011

Equity securities
27% to 28% to 44% 28% 44%

Debt securities
55 46 to 100 45 to 100 46 45

Other investments
18 to 26 to 11 26 11

Total
100% 100% 100%

Citigroups pension and postretirement plans weighted-average asset

allocations for the non-U.S plans and the actual ranges at the end of 2012

and 2011 and the weighted-average target
allocations for 2013 by asset

category based on asset fair values are as follows
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Fair Value Disclosure

For information on fair value measurements including descriptions of Level

and of the fair value hierarchy and the valuation methodology utilized

by the Company see Significant Accounting Policies and Significant

Estimates and Note 25 to the Consolidated Financial Statements

Certain investments may transfer between the fair value hierarchy

classifications during the year due to changes in valuation methodology and

pricing sources There were no significant transfers of investments between

Level and Level during the years ended December 31 2012 and 2011

Plan assets by detailed asset categories and the fair value hierarchy are

as follows

U.S pension and postretirement benefit planst1t

Fair value measurement at December 312012

Asset categories Level Level Level Total

Equity securities

u.s equity

Non-U.S equity

Mutual funds

Commingled funds

Debt securities

u.s Treasuries

U.S agency

U.S corporate bonds

Non-u.s government debt

Non-U.S corporate bonds

State and municipal debt

Hedge funds

Asset-backed securities

Mortgage-backed securities

Annuity contracts

Private equity

Derivatives

Other investments

Total investments at fair value

Cash and short-term investments

Other
infrrrf

$677 677

412 417

177 177

1132 1132

1431 1431

112 112

1396 1397

387 387

346 350

142 142

1132 1524 2656

55 55

52 52

130 130

2419 2419

593 37 630

142 142

$3295 $4796 $4215 $12306

$130 $906 $1036

24 30

Total assets $3425 $5708 $4239 $13372

Other investment liabilities 607 60 667

Total net assets $2818 $5648 $4239 $12705

In millions of dollars

The investments of the U.S pension aod pestretiremeot benef it plans are commingled in one trust At December31 2012 the allocable interests ef the u.s pension and postretirement benefit plans were 99.6% and

0.4% respectively
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In rn/I/ions of dollars

Asset categories

Equity securities

U.S equity

Nonll.S equity

Mutual funds

Commingled funds

Debt securities

iS Treasuries

U.S agency

U.S corporate
bonds

Non-U.S government debt

Non-U.S corporate bonds

State and municipal debt

Hedge funds

Asset-backed securities

Mortgage-backed securities

Annuity contracts

Private equity

Derivatives

Other investments

U.S pension and postretirement benefit plans

Fair value measurement at December 31 2011

Level Level Level Total

1760 1760

120 120

1073 1080

352 352

271 275

122 122

1087 870 1957

19 19

32 32

155 155

2474 2474

691 36 727

121
______

233

$3695 $11353

814

221 614

572

229

137

440 594

51 628

19 248

137

1034

92 20

Total investments at fair value
$3927 $3731

Cash and short-term investments
412 402

Other investment receivables
393

Total assets
$4339 $4526 $3916 $12781

Other investment liabilities
683 33 716

Total net assets $3656 $4493 $3916 $12065

111 The investments of tIre 11.5 pension
and postretirement benefit plans are comniinIed in one trust At December 312011 the allocable interests of the U.S pension and postretirement benefit plans were 99.2% and

0.8% respectively

178



In mi//ions of dollars Non-U.S pension and postretirement benefit plans

Fair value measurement at December 31 2012

Asset categories Level Level Level Total

Equity securities

U.S equity 12 12 24

Non-U.S equity 88 77 48 213

Mutual funds 31 4583 4614

Commingled funds 26

Debt securities

U.S Treasuries

U.S
corporate bonds 10 478 488

Non-U.S government debt 1806 144 1954

Non-U.S corporate bonds 162 804 970

State and municipal debt

Hedgefunds 16 16

Mortgage-backed securities

Annuity contracts 11

Derivatives 40 40

Other investments 219 231

Total investments at fair value $2138 $6154 $297 $8589

Cash and short-term investments 56 63

Total assets $2194 $6158 $300 $8652

In millions of dollars Non-U.S pension and postretirement benefit plans

Fair value measurement at December 31 2011

Asset categories Level Level Level Total

Equity securities

U.S equity 12 12

Non-U.S equity 48 180 233

Mutual funds ii 32 4482

Commingled funds 26 26

Debt securities

U.S Treasuries

U.S corporate bonds 380

Non-U.S government debt 1484 129 1618

Non-U.S corporate bonds 318 326

State and municipal debt

Hedge funds 12 15

Mortgage-backed securities

Annuity contracts

Derivatives

Other investments 240 249

Total investments at fair value $1592 $5460 $297 $7349

Cash and short-term investments 168 168

Totalassets $1760 $5460 $297 $7517
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Level Roll Forward

The reconciliations of the beginning and ending balances during the period for Level assets are as follows

In mi/lions of dollars

U.S pension and postretirement benefit plans

Beginning Level Realized Unrealized Purchases Transfers in Ending Level

fair value at gains gains sales and and/or out of fair value at

Asset categories Dec 31 2011 losses losses issuances Level Dec 31 2012

Equity securities

U.S equity
51 51

Non-U.S equity
19 27

Debt securities

U.S corporate bonds

Non-U.S government debt

Non-U.S corporate bonds

Hedge tunds 870 28 149 199 334 1524

Annuity contracts
155 31 130

Private equity
2474 267 98 484 64 2419

Other investments 121 14 12 142

Total investments $3695 $238 276 $303 309 $4215

Other investment receivables 221 197 24

Total assets $3916 $238 276 $3O3 112 $4239

In millions of dollars
U.S pension and postretirement benefit plans

Beginning Level Realized Unrealized Purchases Transfers in Ending Level

fair value at gains gains sales and and/or out of fair value at

Asset categories Dec.31 2010 losses losses issuances Level Dec.31 2011

Equity securities

U.S equity

51 51

Non-U.S equity
20 19

Debt securities

U.S corporate bonds

Non-U.S corporate bonds

Hedgefunds 1014 42 45 131 10 870

Annuity contracts
187 35 155

Private equity
2920 89 94 497 132 2474

Other investments
123 121

Total investments $4131 $129 44 $665 56 $3695

Other investment receivables
221 221

Total assets $4131 $129 44 $444 56 $3916

In millions of dollars
Non-U.S pension and postretirement benefit plans

Beginning Level Realized Unrealized Purchases Transfers in Ending Level

fair value at gains gains sales and and/or out of fair value at

Asset categories Dec 31 2011 losses losses issuances Level Dec 31 2012

Equity securities

Non-U.S equity
43

Mutual funds
32 10 22

Debt securities

Non-U.S government bonds

Non-U.S corporate bonds

Hedge funds 12 16

Annuity contracts

Other investments
240 14 23 19 219

Total investments 297 14 13 31 297

Cash and short-term investments

Total assets 297 14 13 28 300
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In millions of dollars Non-U.S pension and postretirement benefit plans

Beginning Level Realized Unrealized Purchases Transfers in Ending Level

fair value at gains gains sales and and/or out of fair value at

Asset categories Dec.31 2010 losses losses issuances Level Dec.31 2011

Equity securities

Non-U.S equity

Mutual funds 32 32

Debt securities

Non-U.S government bonds

Non-U.S corporate bonds 107 105

Hedge funds 14 12

Other investments 189 10 56 239

Total assets $313 12 $297

Investment Strategy

The Companys global pension and postretirement funds investment

strategies are to invest in prudent manner for the exclusive purpose of

providing benefits to participants The investment
strategies are targeted

to produce total return that when combined with the Companys

contributions to the funds will maintain the funds ability to meet all

required benefit obligations Risk is controlled through diversification of asset

types
and investments in domestic and international equities fixed-income

securities and cash and short-term investments The
target

asset allocation

in most locations outside the U.S is to have the majority of the assets in

equity and debt securities These allocations may vary by geographic region

and country depending on the nature of applicable obligations and various

other regional considerations The wide variation in the actual range of plan

asset allocations for the funded non-U.S plans is result of differing local

statutory requirements and economic conditions For example in certain

countries local law
requires

that all pension plan assets must be invested in

fixed-income investments government funds or local-country securities

Significant Concentrations of Risk in Plan Assets

The assets of the Companys pension plans are diversified to limit the impact

of
any

individual investment The U.S qualified pension plan is diversified

across multiple asset classes with publicly traded fixed income hedge funds

publicly traded equity and
private equity representing the most significant

asset allocations Investments in these four asset classes are further diversified

across funds managers strategies vintages sectors and geographies

depending on the
specific

characteristics of each asset class The pension

assets for the Companys largest non-U.S plans are primarily invested in

publicly traded fixed income and publicly traded equity securities

Estimated Future Benefit Payments

Oversight and Risk Management Practices

The framework for the Companys pensions oversight process includes

monitoring of retirement plans by plan fiduciaries and/or management

at the global regional or country level as appropriate Independent risk

management contributes to the risk oversight and monitoring for the

Companys U.S
qualified pension plan and

largest
non-U.S pension plans

Although the
specific components of the oversight process are tailored to the

requirements of each region country and plan the following elements are

common to the Companys monitoring and risk management process

Periodic asset/liability management studies and
strategic

asset

allocation reviews

Periodic monitoring of funding levels and funding ratios

Periodic monitoring of compliance with asset allocation guidelines

Periodic monitoring of asset class and/or investment manager

performance against benchmarks

Periodic risk capital analysis and stress testing

The Company expects to pay
the following estimated benefit payments in future

years

Pension plans Postretirement benefit plans

In millions of dollars U.S plans Non-U.S plans U.S plans Non-U.S plans

2013 774 366 88 58

2014 796 356 86 63

2015 798 373 86 66

2016 811 391 83 71

2017 825 408 81 75

201 82022 4370 2399 370 483
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Prescription Drugs

In December 2003 the Medicare Prescription Drug Improvement and

Modernization Act of 2003 Act of 2003 was enacted The Act of 2003

established prescription drug benefit under Medicare known as Medicare

Part and federal subsidy to sponsors
of P.S retiree health-care

benefit plans that provide benefit that is at least actuarially equivalent to

Medicare Part The benefits provided to certain participants are at least

actuarially equivalent to Medicare Part and accordingly the Company

is entitled to subsidy

The expected subsidy reduced the accumulated
postretireinent

benefit

obligation APBO by approximately $93 million and $96 million as of

December 31 2012 and 2011 respectively
and the postretirement expense by

approximately $9 million and $10 million for 2012 and 2011 respectively

The following table shows the estimated future benefit payments without the

effect of the subsidy and the amounts of the expected subsidy in future
years

Expected U.S

postretirement benefit payments

Before Medicare Medicare After Medicare

In millions of dollars Part subsidy Part subsidy Part subsidy

2013 98 $10 88

2014 96 10 86

2015 94 86

2016 91 83

2017 89 81

201 82022 399 29 370

The Patient Protection and Affordable Care Act and the Health Care and

Education Reconciliation Act of 2010 collectively the Act of 2010 were

signed into law in the ITS in March 2010 One provision that impacted

Citi group was the elimination of the tax deductibility
for benefits paid

that are related to the Medicare Part subsidy starting
in 2013 Citigroup

was required to recognize the full accounting impact in 2010 the period

in which the Act of 2010 was signed As result there was $45 million

reduction in deferred tax assets with corresponding charge to earnings from

continuing operations

Certain provisions of the Act of 2010 improved the Medicare Part option

known as the Employer Group Waiver Plan EGWP with
respect

to the

Medicare Part subsich The EGWP provides prescription drug benefits that

are more cost effective for Medicare-eligible participants and
large employers

Effective April 2013 the Company will sponsor and implement an EGWP

for
eligible

retirees lhe expected Company subsidy received under EGWP

is expected to he at least actuarially equivalent to the subsidy the Company

would have previously received under the Medicare Part benefit

lhe other provisions of the Act of 2010 are not expected to have

significant impact on Citigroups pension and postretirement plans

Early Retiree Reinsurance Program

The Company participates
in the Early Retiree Reinsurance Program

ERRP which provides federal government reimbursement to eligible

employers to cover portion of the health benefit costs associated with

early retirees Of the $8 million the Company received in reimbursements

in 2012 approximately $5 million was used to reduce the health benefit

costs for certain eligible retirees In accordance with federal regulations the

remaining reimbursements will be used to reduce retirees health benefit

costs by December 31 2014

Postemployment Plans

The Company sponsors U.S postemployment plans that provide income

continuation and health and welfare benefits to certain eligible P.S

employees on long-term disability

As of December 31 2012 and 2011 the plans funded status recognized

in the Companys Consolidated Balance Sheet was $50t million and

$469 million respectively The amounts recognized in Accumulated

other comprehensive income loss as of December 31 2012 and 2011 were

$085 million and $088 million respectively

The following table summarizes the components of net expense

recognized in the Consolidated Statement of Income for the Companys U.S

postemployment plans

Net Expense

2010In millions of dollars 2012 2011

Service related expense

Service cost $22 $16 $13

Interest cost 13 12 10

Prior service cost

Net actuarial loss 13

Total service related expense $55 $44 $36

Non-service related expense $24 $23 $33

Total net expense $79 $67 $69

The following table summarizes certain assumptions used in determining

the postemployment benefit obligations and net benefit expenses for the

Companys U.S postemployment plans

Year in which the ultimate rate is reached 2020

Defined Contribution Plans

The Company sponsors
defined contribution plans in the tJ.S and in certain

non-U.S locations all of which are administered in accordance with local

laws The most significant defined contribution plan is the Citigroup 401k

Plan sponsored by the Company in the U.S

Under the Citigroup 401k Plan eligible U.S employees received

matching contributions of up to 6% of their eligible compensation for 2012

and 2011 subject to statutory
limits Additionally for eligible employees

whose eligible compensation is $100000 or less fixed contribution of

up to 2% of eligible compensation is provided All Company contributions

are invested according to participants individual elections The pretax

expense associated with this plan amounted to approximately $389 million

$383 million and $301 million in 2012 2011 and 2010 respectively

Discount rate

Health-care cost increase rate

Following year

Ultimate rate to which cost increase is assuwed to decline

2012 2011

3.10% 3.95%

8.50% 9.00%

5.00 5.00

2020
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In millions of dollars

Current

Federal 71 144 249

Foreign 3889 3498 3239

State 300 241 207

Total current income taxes

Deferred

709 609 739

369 1495 1167
In millions of dollars

265 297 600
Deferred tax assets

311 92 325

Credit loss deduction

390 235 434
Deferred compensation and employee benefits

Income taxes before noncontrolling interests 256 $4443 $2388 Restructuring and settlement reserves

Unremitted foreign earnings

11 Includes the effect of securities transactions and 0111 losses resulting in provision fenef it of

$1138 million and $l 740 million in 2012 $699 million and $789 million in 2011 and $644
Investment and loan basis differences

million and $1494 million in 2010 respectively
Cash flow hedges

10 INCOME TAXES The reconciliation of the federal
statutory

income tax rate to the

Companys effective income tax rate applicable to income from continuing

2012 2011 2010
operations before noncontrolling interests and the cumulative effect of

accounting changes for the years ended December31 was as follows

Federal

Foreign

State

Total deferred income taxes

4118 $3595 3197
State income taxes net of federal benefit

Foreign income tax rate differential

$4943 793 933 Audit settlements11

900 628 279 Effect of tax law changes2

48 91 310 Basis difference in affiliates

S4.091 74 964 Tax advantaged investments

2012 2011 2010

Federal statutory rate 35.0% 35.0% 35.0%

3.0 1.5 0.1

4.8 8.6 10.0

11.7 0.5

0.1 2.0 0.1

9.1

12.2 6.0 6.7

0.2 0.7Provision benefit for income tax on

continuing operations before

noncontrolling
tt

Provision benefit for income taxes on

discontinued operations

Provision benefit for income taxes on

cumulative effect of accounting changes

Income tax expense benefit reported

in stockholders equity related to

Foreign currency translation

Securities available-for-sale

Employee stock plans

Cash flow hedges

Pension liability
adiiistments

Other net 0.2

Effective income tax rate 0.3% 24 1% 16.9%

27 $3521 2233

11 For 2012 and 2010 relates to the conclusion of thn audit of various issuvs in the companys

71 66 562
20062008 and 20032005 U.S federal tax audits respectivnly 2012 also includes an amount

related to The conclusion of New York City tan audit for 20062008

For 2011 includes the results of the Japan tan rate change which resultud in $300 million

58 4978 DIA charge

Deferred income taxes at December31 related to the following

2012 2011

$10947 $12481

4890 4936

1645 1331

5114 7362

3878 2358

1361 1673

Tax credit and net operating loss carry-forwards 28087 22764

Other deterred tax assets 2651 2127

Gross deferred tax assets $58573 $55032

Valuation allowance

Deferred tax assets after valuation allowance $58573 $55032

Deferred tax liabilities

Deferred policy acquisition costs

and value of insurance in force 496 591

Fixed assets and leases 623 1361

Intangibles 1517 710

Debt valuation adjustment on Citi liabilities 73 533

Other deferred tax liabilities 543 307

Gross deferred tax liabilities 3251 3502

Net deferred tax asset $55322 $51530
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The following is roll-forward of the Companys unrecognized tax benefits

In 177/lions of dollars 2012 2011 2010

Total unrecognized tax benefits at January 3923 $4035 $3079

Net amount of increases for current years tax positions 136 193 1039

Gross amount of increases for
prior years fax positions 345 251 371

Gross amount of decreases for prior years tax positions 1246 507 421

Amounts of decreases relating to settlements 44 11 14

Reductions due to lapse of statutes of limitation 38 11

Foreign exchange acquisitions and dispositions

Total unrecognized tax benefits at December31 3109 $3923 $4035

Total amount of unrecognized tax benefits at December 31 2012 2011

and 2010 that if recognized would affect the effective tax rate are $1.3

billion $2.2 billion and $2.1 billion respectively
The remainder of the

uncertain tax positions have offsetting amounts in other
jurisdictions or are

temporary differences except for $0.9 billion which would be booked directly

to Retained earnings

Interest and
penalties not included in unrecognized tax benefits above are component of the Provision for income taxes

In nil/lions of dollars

Total interest and penalties in the Consolidated Balance Sheet at January

Total interest and penalties in the Consolidated Statement of Income

Total interest and penalties inthe Consolidated Balance Sheet at December31

2012

Pretax Net of tax

$404 $261

114 71

492 315

2011

Pretax Net of tax

$348 $223

61 41

404 261

2010

Pretax Net of tax

$370 239

16 12

348 223

2012 includes $10 million for foreign penalties aod $4 milliso for state penalties

The Company is cunently under audit by the Internal Revenue Service

and other major taxing jurisdictions
around the world It is thus reasonably

possible
that

significant changes in the
gross

balance of unrecognized tax

benefits may occur within the next 12 months but the Company does not

expect such audits to result in amounts that would cause significant

change to its effective tax rate other than the following items

The Company may resolve certain issues with IRS Appeals for the

20032005 and 20062008
cycles

within the next 12 months The gross

uncertain tax positions
at December 31 2012 for the items that maybe

resolved are as much as $655 million plus gross
interest of $92 million

Because of the number and nature of the issues remaining to be resolved the

potential tax benefit to continuing operations could be anywhere in range

between $0 and $383 million In addition the audit for the companies in

the Germany tax group for the yeam 20052008 may conclude in 2013 The

gross
uncertain tax

positions
at December 31 2012 for this audit is as much

as $112 million p1us gross
interest of $29 million The potential tax benefit

most of which would go to discontinued operations is anywhere in the
range

from $0 to $137 ntillion

The following are the major tax jurisdictions in which the Company and

its affiliates operate and the earliest tax year subject to examination

Jurisdiction Tax year

United States 2009

Mexico 2008

New York State and City 2005

United Kingdom 2010

Japan 2009

Brazil 2008

Singapore 2007

Hong Kong 2007

Ireland 2008

Foreign pretax earnings approximated $14.7 billion in 2012 $13.1 billion

in 2011 and $12.3 billion in 2010 of which $0.1 billion loss $0.2 billion

profit
and $0.1 billion profit respectively are in discontinued operations

As U.S corporation Citigroup and its U.S subsidiaries are currently

subject to U.S taxation on all foreign pretax earnings earned by foreign

branch Pretax earnings of foreign subsidiary or affiliate are subject to U.S

taxation when
effectively repatriated The Company provides income taxes

on the undistributed earnings of non-U.S subsidiaries except to the extent

that such earnings are indefinitely
reinvested outside the United States At

December 31 2012 $42.6 billion of accumulated undistributed earnings of

non-U.S subsidiaries were indefinitely invested At the existing U.S federal

income tax rate additional taxes net of U.S foreign tax credits of $11.5

billion would have to be provided if such earnings were remitted currently

The current years effect on the income tax expense from continuing

operations is included in the Foreign income tax rate differential line in

the reconciliation of the federal
statutory

rate to the Companys effective

income tax rate in the table above

Income taxes are not provided for the Companys savings bank base year

bad debt reserves that arose before 1988 because under current U.S tax

roles such taxes will become payable only to the extent such amounts are

distributed in excess of limits prescribed by federal law At December 31 2012

the amount of the base year reserves totaled approximately $358 million

subject to atax of $125 million
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The Company has no valuation allowance on its deferred tax assets

DIM at December 31 2012 and December 31 2011

The following table summarizes the amounts of tax carry-forwards and

their expiration dates as of December 31 2012

In billions of dollars

DTA balance DTA balance

Jurisdiction/component December 31 2012 December31 2011

U.S federal

Consolidated tax return net

operating losses NOLs

Consolidated tax return

foreign tax credits 22.0 15.8

Consolidated tax return

general business credits GBC5 2.6 2.1

Future tax deductions and credits 22.0 23.0

Other121 0.9 1.4

Total U.S federal $47.5 $42.3

State and local

NewYorkN0Ls 1.3 1.3

Other state NOLs 0.6 0.7

Future tax deductions 2.6 2.2

Total state and local 4.5 42

Foreign

APB 23 subsidiary NOLs 0.2 0.5

Non-AP8 23 subsidiary NOL5 1.2 1.8

Future tax deductions 1.9 2.7

Total foreign 3.3 5.0

Total $55.3 $51.5

Included in the net u.s federal DTAs of $47.5 billion are deferred tax liabilities of $2 billion that will

reverse in the relevant carry-forward period and may be aoed to support the DIAx

Includes $0.8 billion and $1.2 billion for 2012 and 2011 respectively of subsidiary tao

carry-torwardx related to companies that are eopected to be utilized oeparate from citigroupx

consolidated tao carry-forwards

In billions of dollars

Year of expiration Amount

U.S consolidated tax return foreign tax credit carry-forwards

2016 0.4

2017 6.6

2018 5.3

2019 1.3

2020 2.3

2021 1.9

2022 4.2

Total U.S consolidated tax return foreign tax credit carry-forwards $22.0

U.S consolidated tax return general business credit carry-forwards

2027 0.3

2028 0.4

2029 0.4

2030 0.5

2031 0.5

2032 0.5

Total U.S consolidated tax return general business credit carry-forwards 2.6

U.S subsidiary separate federal net operating loss NOL carry-forwards

2027 0.2

2028 0.1

2030 0.3

2031 1.8

Total U.S subsidiary separate federal NOL tt
2.4

New York State NOL carry-forwards

2027 0.1

2028 7.2

2029 1.9

2030 0.4

Total New York State NOL 11 9.6

New York City NOL carry-forwards

2027 0.1

2028 3.7

2029 1.6

2030 0.2

Total New York City NOL 5.6

APB 23 subsidiary NOL carry-forwards

Various 0.2

0.2Total APB 23 subsidiary NOL carry-forwards

111 Pretau
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While Ciiis net total DTAs increased year-over-yea the time remaining

for utilization has shortened given the passage of time particularly with

respect
to the foreign tax credit FTC component of the DTAs Realization of

the DIM will continue to be driven by Citis
ability to generate U.S taxable

earnings in the carry-forward periods including through actions that

optimize Citis U.S taxable earnings

Although realization is not assured Citi believes that the realization of

the recogmzed net DTAs of $55.3 billion at December 31 2012 is more

likely-than-not based upon expectations as to future taxable income in the

jurisdictions in which the DTAs arise and available tax planning strategies

as defined in ASC 740 Income Taxes that would be implemented if

necessary to prevent carry-forward from expiring In general Citi would

need to generate approximately $112 billion of U.S taxable income during

the respective
carry-forward periods substantially

all of which must be

generated during the FTC carry-forward periods to fully
realize its U.S

federal state and local DTAs Citis net DTAs will decline primarily as

additional domestic GAAP taxable income is generated

Citi has concluded that there are two components of positive evidence

that support the full realization of its DTAs First Citi forecasts sufficient

U.S taxable income in the carry-forward periods exclusive of ASC 740 tax

planning strategies although Citis estimated future taxable income has

decreased due to the ongoing challenging economic environment which will

continue to be subject to overall market and global economic conditions

Citis forecasted taxable income incorporates geographic business forecasts

and taxable income adjustments to those forecasts e.g U.S tax exempt

income loan loss reserves deductible for U.S tax reporting in subsequent

years as well as actions intended to optimize its U.S taxable earnings

Second Citi has sufficient tax planning strategies
available to it under

ASC 740 that would be implemented if necessary to prevent carry-forward

from expiring These
strategies

include repatriating low taxed foreign source

earnings for which an assertion that the earnings have been
indefinitely

reinvested has not been made accelerating U.S taxable income into or

deferring U.S tax deductions out of the latter years of the carry-forward

period e.g selling appreciated intangible assets electing straight-line

depreciation accelerating deductible temporary differences outside the

U.S and
selling certain assets that produce tax-exempt income while

purchasing assets that produce fully
taxable income In addition the sale

or restructuring of certain businesses can produce significant
U.S taxable

income within the relevant carry-forward periods

Based upon the foregoing discussion Citi believes the U.S federal and

New York state and
city

NOL carry-forward period of 20 years provides

enough time to fully utilize the DTAs pertaining to the existing NOL
carry-

forwards and any NOL that would be created by the reversal of the future net

deductions that have not yet
been taken on tax return

The U.S FTC carry-forward period is 10 years and
represents

the most

time sensitive component of Citis DTAs Utilization of FIGs in any year is

restricted to 35% of foreign source taxable income in that year Howeve

overall domestic losses that Citi has incurred of approximately $63 billion as

of December 31 2012 are allowed to be reclassified as foreign source income

to the extent of 50% of domestic source income produced in subsequent

years Resulting foreign source income would cover the FTCs being carried

forward Citi believes the foreign source taxable income limitation will not be

an impediment to the FTC carry-forward usage as long as Citi can generate

sufficient domestic taxable income within the 10-year carry-forward period

Citi believes that it will generate sufficient U.S taxable income within the

10-year carry-forward period referenced above to be able to fully
utilize the

FTC carry-forward in addition to any FTCs produced in such period
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11 EARNINGS PER SHARE

During 2012 2011 and 2010 weighted-average options to purchase

35.8 million 24.1 million and 38.6 million shares of common stock

respectively were outstanding but not included in the computation of

earnings per share because the weighted-average exercise
prices

of $54.18

$123.47 and $102.89 respectively
were greater than the

average
market

price

of the Companys common stock

Warrants issued to the U.S Treasury as part of the Troubled Asset Relief

Program TARP and the loss-sharing agreement all of which were

subsequently sold to the public in January 2011 with an exercise price
of

$178.50 and $106.10 for approximately 21.0 million and 25.5 million shares

of common stock respectively were not included in the computation of

earnings per share in 2012 2011 and 2010 because they were anti-dilutive

The final tranche of equity units held by the Abu Dhabi Investment

Authority ADIA converted into 5.9 million shares of Citigroup common

stock during the third quarter of 2011 Equity units of approximately

11.8 million shares of Citigroup common stock held by ADIA were not

included in the computation of earnings per share in 2010 because the

exercise price of $318.30 was greater than the average market price of the

Companys common stock

Pursuant to the terms of Citis previously outstanding Tangible Dividend

Enhanced Common Stock Securities T-DECs on December 17 2012 the

Company delivered 96337772 shares of Citigroup common stock for the

final settlement of the prepaid stock purchase contract The impact of these

additional shares to the weighted-average common shares outstanding

applicable to basic EPS for the year ended 2012 was negligible
due to the

timing of when they were issued The full impact of the T-DECs settlement

will be reflected in the basic earnings per share calculation for the first

quarter of 2013 The impact of the T-DECs was fully reflected in the diluted

shares and the diluted EPS for 2012 2011 and 2010

During the fourth quarter of 2012 Citi issued approximately $2.25 billion

of non-cumulative perpetual preferred stock If declared by the Board of

Directors Citi will distribute preferred dividends of approximately $97 million

relating
to its preferred stock issuance during 2013

The following is reconciliation of the income and share data used in the basic and diluted earnings per
share EPS computations for the years

ended

December 31

In millions except per-s/tare amounts 2012 2011 It 2010

Income from continuing operations before attribution of noncontrolling interests 7909 11103 10951

Less Noncontrolling interests from continuing operations
219 148 329

Net income from continuing operations for EPS purposes 7690 10955 0622

Income loss from discontinued operations net of taxes 149 112 68

Less Noncontrolling interests from discontinuing operations
48

Citigroups net income 7541 11067 0602

Less Preferred dividends
26 26

Net income available to common shareholders 7515 11041 10593

Less Dividends and undistributed earnings allocated to employee restricted and

deferred shares with nonforfeitable rights to dividends applicable to basic EPS 166 186 90

Net income allocated to common shareholders for basic EPS 7349 0855 0503

Add Interest expense net of tax on convertible securities and

adjustment of undistributed earnings allocated to employee

restricted and deferred shares with nonforfeitable rights

to dividends applicable to diluted EPS 11 17

Net income allocated to common shareholders for diluted EPS 7360 0872 10505

Weighted-average common shares outstanding applicable to basic EPS 2930.6 2909.8 2877.6

Effect of dilutive securities

1-DEC5 84.2 87.6 87.8

Other employee plans
0.6 0.5 1.9

Convertible securities
0.1 0.1 0.1

Options
0.8 0.4

Adjusted weighted-average common shares outstanding applicable to diluted EPS 3015.5 2998.8 2967.8

Basic earnings per share

Income from continuing operations
2.56 3.69 3.66

Discontinued operations 0.05 0.04 0.01

Net income
2.51 3.73 3.65

Diluted earnings per share

Income from continuing operations
2.49 3.59 3.55

Discontinued operations 0.05 0.04 0.01

Net income 2.44 3.63 3.54

Ill All per-share amsunts and citigraup shares sutstanding for all periods reflect Citigroaps 1-for-i reverse stsck split which was effective MayO 2011

12 Dye tn rsanding earnings per share on csntinaing speratisna and discsntinaed operations may nsf Sam ta earnings per share on net ocsme
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12 FEDERAL FUNDS/SECURITIES BORROWED The majority of the resale and repurchase agreements are recorded

LOAN ED AND SUBJECT TO REPU RCHASE
at fair value The remaining portion is carried at the amount of cash

AGREEMENTS
initially advanced or received plus accrued interest as specified

in the

Federal jiindc sold and securities borrowed or purchased under respective agreements

agreements to resell at their
respective carrying values consisted of the majority of securities borrowing and lending agreements are recorded

following at Deceniher 31 at the amount of cash advanced or received and are collateralized
principally

by government and government-agency securities and corporate debt and

In mi//ions of do//am 2012 2011 equity securities The remaining portion is recorded at fair value as the

Federal funds sold 97 37 Company elected the fair value option for certain securities borrowed and

Securities purchased under agreements to resell 138549 153492 loaned portfolios With
respect

to securities loaned the Company receives

Deposits paid for securities borromed 122665 22320
cash collateral in an amount generally in excess of the market value of the

Total $261311 $275849 securities loaned The Company monitors the market value of securities

borrowed and securities loaned on daily
basis and obtains or posts1/ Securities purchased under agreements ta reset are repsrted set by csssterparty when apphcabie

regairernents tar net presents/ins are met The amnants is the tabie shuns were reduced tsr atawabie additional collateral in order to maintain contractual margin protection
seeing by $4g4 bdhnn and $53.0 bdhsn at December 31 2012 and 2011 reapechneiy

Federal funds purchased and securities loaned or sold under agreements

to repurchase at their respective carrying values consisted of the following

at December 31

/n mi//ions of dollars 2012 2011

Federal funds purchased 1005 688

Securities sold under agreemenfs to repurchase
Ui

182330 164849

Deposits receieed for securities loaned 27901 32836

Total $211236 $198373

111 Securitieu unid under agreements/n repurchase are reparted net by caunterparty when apphcabie

requirements tsr net preueatatian are met The amaaats in the tahie abuse were reduced far atawahie

seeing by $d9.d bihnn and $53.0 b/ton at December 312012 and 2011 reapectineiy

The resale and repurchase agreements represent collateralized financing

transactions The Company executes these transactions through its broker-

dealer subsidiaries to facilitate customer matched-book activity and to

fund portion of the Conipanys trading inventory efficiently Transactions

executed by the Companys bank subsidiaries primarily facilitate customer

financing activity

It is the Companys policy to take possession of the underlying collateral

monitor its market value relative to the amounts due under the agreements

and whett necessary require prompt transfer of additional collateral in order

to maintain contractual margin protection Collateral
typically

consists of

government and govetliment-agency securities corporate and municipal

bonds and mortgage-backed and other asset-backed securities In the event

of counterparty default the financing agreement provides the Company with

the dght to liquidate
the collateral held
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14 TRADING ACCOUNT ASSETS AND LIABILITIES13 BROKERAGE RECEIVABLES AND BROKERAGE

PAYABLES

The Company has receivables and payables for financial instruments

purchased from and sold to brokers dealers and customers which arise in

the ordinary course of business The Company is exposed to risk of loss from

the inability
of brokers dealers or customers to pay

for purchases or to deliver

the financial instruments sold in which case the Company would have to sell

or purchase the financial instruments at prevailing market prices Credit risk

is reduced to the extent that an exchange or clearing organization acts as

counterparty to the transaction and replaces the broker dealer or customer

in question

The Company seeks to
protect

itself from the risks associated with

customer activities by requiring customers to maintain margin collateral

in compliance with regulatory and internal guidelines Margin levels are

monitored daily and customers deposit additional collateral as required

Where customers cannot meet collateral requirements the Company will

liquidate
sufficient underlying financial instruments to bring the customer

into compliance with the required margin level

Exposure to credit risk is impacted by market volatility
which may impair

the ability of clients to satisfy
their obligations to the Company Credit limits

are established and
closely

monitored for customers and for brokers and

dealers engaged in forwards futures and other transactions deemed to be

credit sensitive

Brokerage receivables and brokerage payables consisted of the

following at December 31

In millions of dollars
2012 201

Receivables from customers $12191 $19991

Receivables from brokers dealers arid clearing organizations 10299 7786

Total brokerage receivables $22490 $27777

Payables to customers $38279 $40111

Payables to brokers dealers and clearing organizations 18734 6585

Total brokerage payables $57013 $56696

Brokerage receivables and payables are accounted for is accordance with ASC 940-320

Trading account assets and Trading account liabilities at fair value

consisted of the following at December 31

In millions of dollars 2012 2011

Trading account assets

Mortgage-backed securities

U.S government-sponsored agency guaranteed 31160 27535

Prime 1248 877

Alt-A
801 609

Subprime 812 989

Non-U.S residential 607 396

Commercial 2441 2333

Total mortgage-backed securities 37069 32739

U.S Treasury and federal agency securities

U.S.Treasury 17472 18227

Agency obligations 2884 1172

Total U.S Treasury and federal agency securities 20356 19399

State and municipal securities 3806 5364

Foreign government securities 89239 79551

Corporate 35224 37026

Derivatives 54620 62327

Equity securities 56998 33230

Asset-backed securities 5352 7071

Other debt securities 18265 5027

Total trading account assets $320929 $291734

Trading account liabilities

Securities sold not yet purchased 63798 69809

Derivatives 51751 56273

Total trading account liabilities $115549 $1 26082

111 The company invests in mortgage-backed
and auuet-backed Securities These securitizatisns are

generally considered VIEs The companys mauimum esposure to loss from these VIEs is equal to

the carrying amount of the securities which is reflected in the table above For mortgage-backed

and asset-backed oecuritizstionu in which the company has uther involvement see Note 22 to the

Consolidated Financial Statements

21 Presented net pursuant to enfurcesbie master nethng agreements See Note 23 to the Consolidated

Financial Statements for discussion regarding the accounting and reporting fur derivatives

189



15 INVESTMENTS

Overview

In rn/f/ions of dollars 2012 201

Securities available-for-sale
$288695 $265204

Debt securities held-to-maturity 10130 11483

Non-marketable equity securities carried at fair value 5768 8836
Non-marketable

equity securities carried at cost 7733 7890

Total investments $312326 $293413

1/ Recorded at amortized costless impairment fsr securities that hase credit-related impairment

Unrealized gaiss and losses for non-marketable equity securities carried at fair value are recognized in earnings During the third quarter of 2012 the company sold Music resulting is total $1.5 billion

decrease in non-marketable equity securities carried at fair value During the second quarter of 2012 the Company sold Music Publishing resulting in total of $1.3 billion decrease in non-marketable equity

securities carried at fair value

131 Non-marketable equity securities carried a/coot primarily consist of shares issued by the Federal Reserve Bank Federal Home Loan Banks foreign central banks and various clearing houses of which Cifigroup isa member

Securities Available-for-Sale

The amortized cost and fair value of securities available-for-sale AFS at December 31 2012 and 2011 were as follows

In millions of dollars

Debt securities AFS

Mortgage-backed securities

U.S government-sponsored agency guaranteed 46001 $1507 163 47345 44394 $1438 51 45781
Prime 85 86 118 113

Alt-A

Non-U.S residential 7442 148 7590 4671 22 4658

Commercial 436 16 449 465 16 472

Total mortgage-backed securities 53965 $1672 166 55471 49649 $1464 88 51025

U.S Treasury and federal agency securities

U.S.Treasury 64456 $1172 34 65594 48790 $1439 50229

Agency obligations 25844 404 26247 34310 601 34909

Total U.S Treasury and federal agency securities 90300 $1576 35 91841 83100 $2040 85138

State and municipal
12

20020 132 $1820 18332 16819 134 $2554 14399

Foreign government 93259 918 130 94047 84360 558 404 84514

Corporate 9302 398 26 9674 10005 305 53 10257
Asset-backed securities 14188 85 143 14130 11053 31 81 11.003

Other debt securities 256 258 670 13 683

Total debt securities AFS $281290 $4783 $2320 $283753 $255656 $4545 $3182 $257019

MarketableequitysecuritiesAFS 4643 444 145 4942 6722 $1658 195 8185

Total securities AFS $285933 $5227 $2485 $288695 $262378 $6203 $3377 $265204

The Company Invests ifl msrtgage-backed and asset-backed securities These securitizationo are generally considered VIEs The Companys musimum eoposure to loss from these VIEs is equal to the carrying amount

s/the securities which is reflected in the table above For mortgage-backed sod asset-backed securitizati005 in which the Company has other involsement see Note 22 to the Consolidated Financial Statementu

The unrealized looses so state and municipal debt securities are primarily attributable to the result of yields on tanable fioed income instruments decreasing relatively faoter than the general tao-exempt municipal yields

and the effects of fair value hedge accounting

At December 31 2012 the amortized cost of approximately 3500

investments in
equity and fixed-income securities exceeded their fair value

by $2.465 billion Of the $2465 billion the
gross

unrealized loss on equity

securities was $145 million Of the remainde $238 million
represents

fixed-income investments that have been in gross-unrealized-loss position
for

less than year and of these 98% are rated investment grade $2082 billion

represents fixed-income investments that have been in
gross-unrealized-loss

position for year or more and of these 92% are rated investment grade

The AFS mortgage-backed securities
portfolio

fair value balance of

$55471 billion consists of $47345 billion of government-sponsored agency

securities and $8.1 26 billion of
privately sponsored securities of which the

majority are backed by mortgages that are not Alt-A or subprime

As discussed in more detail belo the
Company conducts and documents

periodic reviews of all securities with unrealized losses to evaluate whether

the impairment is other than temporary Any credit-related impairment

related to debt securities that the Company does not plan to sell and is not

likely to be required to sell is recognized in the Consolidated Statement of

Income with the non-credit-related impairment recognized in accumulated

other comprehensive income AOCI For other impaired debt
securities the

entire impairment is recognized in the Consolidated Statement of Income

Gross

Amortized unrealized

cost gains

Gross

unrealized

losses

2012 2011

Gross

Fair Amortized unrealized

value cost
gains

Gross

unrealized

losses

Fair

value
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The table below shows the fair value of AYS securities that have been in an unrealized loss position for less than 12 months or for 12 months or longer as of

December31 2012 and 2011

Less than 12 months

Gross

Fair unrealized

value losses

12 months or longer Total

Gross Gross

Fair unrealized Fair unrealized

value losses value losses
In millions of dollars

December 31 2012

Securities AFS

Mortgage-backed securities

U.S government-sponsored agency guaranteed 8759 $138 464 25 9223 163

Prime 15 20

Non-U.S residential
12

Commercial 29 24 53

Total mortgage-backed securities 8808 $138 500 28 9308 166

U.S Treasury and federal agency securities

U.S Treasury $10558 34 $10558 34

Agency obligations
496 496

Total U.S Treasury and federal agency securities $11054 35 $11054 35

State and municipal
10 $11095 $1820 $11105 $1820

Foreign government 22806 54 3910 76 26716 130

Corporate
1420 225 18 1645 26

Asset-backed securities 1942 2888 139 4830 143

Marketable equity securities AFS 15 764 144 779 145

Total securities AFS $46055 $240 $19382 $2225 $65437 $2465

December 31 2011

Securities AFS

Mortgage-backed securities

U.S government-sponsored agency guaranteed 5398 32 51 19 5449 51

Prime 27 40 67

Non-U.S residential 3418 22 57 3475 22

Commercial 35 31 66

Total mortgage-backed securities 8878 56 179 32 9057 88

U.S Treasury and federal agency securities

U.S Treasury
553 553

Agency obligations
2970 2970

Total U.S Treasury
and federal agency securities 3523 3523

State and municipal
59 $11591 2552 $11650 2554

Foreign government 33109 211 11205 193 44314 404

Corporate
2104 24 203 29 2307 53

Asset-backed securities 4625 68 466 13 5091 81

Other debt securities
164 164

Marketable equity securities AFS 47 1457 190 1504 195

TotalsecuritiesAFS $52509 $368 $25101 $3009 $77610 $3377
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The following table presents the amortized cost and fair value of AFS debt securities by contractual maturity dates as of December 31 2012 and 2011

Amortized

2012

Amortized

2011

In millions of dollars cost Fair value cost Fair value

Mortgage-backed securities

Due within year 10 10

After but within years 365 374 422 423

After but within 10
years 1992 2124 2757 2834

After 10
years 51598 52963 46470 47768

Total 53965 55471 49649 51025

U.S Treasury and federal agency securities

Due within year 9492 9499 14615 14637

After but within
years 75967 77267 62241 63823

After but within 10
years 2171 2408 5862 6239

After 10
years 2670 2667 382 439

Total 90300 91841 83100 85138

State and municipal

Due within year 208 208 142 142

After but within years 3221 3223 455 457

After but within 10 years 155 165 182 188

After 10
years 16436 14736 16040 13612

Total 20020 18332 16819 14399

Foreign government

Due within
year 34873 34869 34924 34864

After but within years 49548 49933 41612 41675

After but within 10 years 7239 7380 6993 6998

Aftei 10
years 1599 1865 831 977

Total 93259 94047 84360 84514

All other

Due within
year 1001 1009 4055 4072

After but within
years 11285 11351 9843 9928

After but within 10 years 4330 4505 3009 3160

After 10 years 7130 7197 4821 4783

Total 23746 24062 21728 21943

Total debt securities AFS $281290 $283753 $255656 $257019

11 Includes mortgage-backed securities of U.S government-sponsored entities

121 Investments with no stated maturities are included as contractual maturities ut greater than 10 years Actual maturities may differ due to call or prepayment rights

31 Includes corporate asset-bucked and other debt securities

The following table presents interest and dividends on investments

In millions of dollars 2012 2011 2010

Taxable interest $6509 $7257 9922

Interest esempt from U.S federal income faa 683 746 760

Dividends 333 317 322

Total interest and dividends $7525 8320 $11004

The following table presents realized gains and losses on all investments

The
gross

realized investment losses exclude losses from other-than-

temporary impairment

In millions of dollars 2012 2011 2010

Gross realized investment
gains $3663 $2498 $2873

Gross realized investment losses 412 501 462

Net realized gains $3251 $1997 $2411

During 2012 2011 and 2010 the Company sold various debt securities

that were classified as held-to-maturity These sales were in
response to

significant deterioration in the creditworthiness of the issuers or securities In

addition during 2012 certain securities were reclassified to AFS investments

in
response to significant credit deterioration The Company intended to

sell the securities at the time of reclassification to AFS investments and

recorded other-than-temporary impairment reflected in the following

table The securities sold during 2012 2011 and 2010 had carrying values

of $2110 million $1612 million and $413 million
respectively and

the Company recorded realized losses of $187 million $299 million and

$49 million respectively
The securities reclassified to AFS investments during

2012 totaled $244 million and the Company recorded other-than-temporary

impairment of $59 million
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Debt Securities Held-to-Maturity

The carrying
value and fair value of debt securities held-to-maturity HIM at December31 2012 and 2011 were as follows

In millions of dollars
cost AOCI

December 31 2012

Debt securities held-to-maturity

Mortgage-backed securities

Prime $258 $49 $209 $30 $235

Alt-A
2969 837 2132 653 250 2535

Subprime
201 43 158 13 21 150

Non-U.S residential 2488 401 2087 50 81 2056

Commercial
123 123 122

Total mortgage-backed securities 6039 $1330 4709 $747 358 5098

State and municipal
1278 73 1205 89 37 1257

Foreign government
14 2987 2987 2987

Corporate
829 103 726 73 799

Asset-backed securities
13 529 26 503 503

Total debt securities held-to-maturity $11662 $1532 $10130 $917 403 $10644

December 31 2011

Debt securities held-to-maturity

Mortgage-backed securities

Prime
360 73 287 $21 20 288

Alt-A
4732 1404 3328 20 319 3029

Subprime
383 47 336 71 266

Non-U.S residential
3487 520 2967 59 290 2736

Commercial
513 512 52 464

Total mortgage-backed securities
9475 $2045 7430 $105 752 6783

State and municipal
1422 95 1327 68 72 1323

Foreign government

Corporate
1862 113 1749 254 1495

Asset-backed securities
31 1000 23 977 87 899

Total debt securities held-to-maturity $13759 2276 $11483 $182 $1165 $10500

Net unrealized

loss

Amortized recognized in

Gross

Carrying unrealized

valuet2t qains

Gross

unrealized

losses

Fair

value

rsr securities transterred to HTM tram Trading account assets amortized cnat is detined as the tair nalee nt the securities at the date at transter plus say accretion incsme and less any impairments recsgnized
in

earnings subsequent to transter Far securities transterred to HIM tram AFS amortized cent is detined as the original purchase cost plus or minus asp accretisn or amsrtization eta purchase discnuet sr premmm lens

any impairment recognized in earnings

HIM necarities are carried on the consolidated ealance Sheet at amortized cast plus or minus asp snamartized unrealized gains and Isasea recsgnized in AOCI prisr
to reclasaitying the securities tram AFS to HIM The

changes in the values at these securities are sot reported in the tisancial statements eecept tar sther-than-temparary impairments Far HIM securities snip the credit lass compsnent at the impairment is recsgnized

in earnings mhile the remainder st the impairment in recsgnized is AOCI

The company invests in mortgage-backed and asset-backed secerities These aecuritizatiass are generally considered VIEs The csmpanys maaimam enpassre ts sos tram these VIEs is eqsal ts the carrying amsant

at the secerities mhich is retlected in the table abuse Fur msrtgage-backed and asset-backed securitizatiess in mhich the company has sther inaslnement see Nste 22 to the Csnsslidated Financial Statements

Ia 2012 the csmpany via its Banames entity psrchased Meaican gsserament bands mith par nalse st $2.6 billisn and classitied them as held-tn-maturity

The Company has the
positive

intent and
ability

to hold these securities

to maturity absent any unforeseen further
significant changes in

circumstances including deterioration in credit or with regard to regulatory

capital requirements

The net unrealized losses classified in AOCI relate to debt securities

reclassified from AFS investments to HTM investments in prior year

Additionally for HIM securities that have suffered credit impairment

declines in fair value for reasons other than credit losses are recorded in

AOCI while credit-related impairment is recognized in earnings The AOCI

balance for HIM securities is amortized over the remaining life of the related

securities as an adjustment of
yield

in manner consistent with the accretion

of discount on the same debt securities This will have no impact on the

Companys net income because the amortization of the unrealized holding

loss reported in equity will offset the effect on interest income of the accretion

of the discount on these securities
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During the first quarter of 2011 the Company determined that it no

longer had the intent to hold $12.7 billion of HIM securities to maturity As

result the Company reclassified $10.0 billion carrying value of mortgage-

backed other asset backed state and municipal and corporate debt

securities from Investments held-to-maturity to Trading account assets and

sold the remaining $2.7 billion of such securities As result of these actions

net pretax loss of $709 million $427 million after-tax was recognized

in the Consolidated Statement of Income composed of gross unrealized

gains of $311 million included in Other revenue gross unrealized losses of

$1387 million included in
Other-than-Ainporary-impairment losses on

investments and net realized gains of $367 million included in Realized

gains losses on sales of investments Prior to the
reclassification

unrealized losses
totaling $1656 million pretax $1012 million after-tax

had been reflected in AOCI and have now been reflected in the Consolidated

Statement of Income as detailed above During 2011 the Company sold

substantially all of the $12.7 billion of HIM securities

Citigroup reclassified and sold the securities as part of its overall efforts to

mitigate its risk-weighted assets RWA in order to comply with
significant

new regulatory capital requirements which although not
yet implemented

or formally adopted are nonetheless currently being used to assess the

forecasted
capital adequacy of the Company and other

large U.S banking

organizations These regulatory capital changes which were largely

unforeseen when the Company initially
reclassified the debt securities from

Trading account assets and Investments available-for-sale to In vestments

held-to-maturity in the fourth quarter of 2008 include the U.S Basel II

credit and operational risk
capital standards ii the Basel Committees

agreed-upon and the U.S-proposed revisions to the market risk
capital

rules which
significantly increased the risk weightings for certain trading

book positions iii the Base Committees substantial issuance of Base III

which raised the quantity and quality of required regulatory capital and

materially increased RWA for securitization exposures and iv certain

regulatory capital-related provisions in The Dodd-Frank Wall Street Reform

and Consumer Protection Act of 2010

Excluded from the
gross unrecognized losses presented in the above table

are the $1.5 billion and $2.3 billion of
gross

unrealized losses recorded in

AOCI as of December 31 2012 and December 31 2011 respectively mainly

related to the filM securities that were reclas.sified from AFS investments

Virtually all of these unrecognized losses relate Insecurities that have

been in loss
position

for 12 months or longer at December 31 2012

and December31 2011

Less than 12 months

Gross

Fair unrecognized

value losses

12 months or longer

Gross

Fair unrecognized

value losses

lhe table below shows the fair value of debt securities in HIM that have been in an unrecognized loss position for less than 12 months or for 12 months or

longer as of December 31 2012 and 2011

Fair

value

Total

Gross

unrecognized

losses
In millions of dollars

December 31 2012

Debt securities held-to-maturity

Moilgagebacked securities 88 $1522 351 $1610 358

State and municipal 383 37 383 37

Foreign government 294 294

Corporate

Asset-backed securities
406 406

Total debt securities held-to-maturity 382 $2311 396 $2693 403

December 312011

Debt securities held-to-maturity

Mortgage-backed securities 735 63 $4827 689 $5562 752

State and municipal 682 72 682 72

Foreign government

Corporate 1427 254 1427 254

Asset-backed securities 480 71 306 16 786 87

Totaldebtsecuritiesheld-to-maturity $1215 $134 $7242 $1031 $8457 $1165
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The following table presents the carrying value and fair value of HIM debt securities by contractual maturity dates as of December 31 2012 and 2011

Investments with no stated matorities are included as contractual maturitieo of greater than 10 years Actual maturities may differ due to call or prepayment rights

Includes corporate and asset-backed securities

December 312012

Carrying value Fair value

December 31 2011

Carrying value Fair value

In millions of dollars

Mortgage-backed securities

Due within year

After but within years
69 67 275 239

After but within 10 years
54 54 238 224

After 10
years

ni 4586 6917 6320

Total
4709 5098 7430 6783

State and municipal

Due within year
14 15

After but within years
36 37 43 46

After but within 10 years
58 62 31 30

After 10
years

1097 1143 1249 1243

Total
1205 1257 1327 1323

Foreign government

Due within
year

After but within
years

2987 2987

After but within 10
years

After 10 years

Total
2987 2987

All other

Due within year

21 21

After but within years

728 802 470 438

After but within 10 years

1404 1182

After 10 years

501 500 831 753

Total
1229 1302 2726 2394

Total debt securities held-to-maturity
$10130 $10644 $11483 $1 0500
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Evaluating Investments for Other-Than-Temporary

Impairment

Overview

The
Company conducts and documents periodic reviews of all securities

with unrealized losses to evaluate whether the impairment is other

than temporary

An unrealized loss exists when the current fair value of an individual

security is less than its amortized cost basis Unrealized losses that are

determined to be temporary in nature are recorded net of tax in AOCI for

AFS securities Losses related to HTM securities are not recorded as these

investments are carried at amortized cost For securities transferred to HIM

from Theding account assets amortized cost is defined as the fair value of

the securities at the date of transfe plus any accretion income and less
any

impairnient recognized in earnings subsequent to transfer For securities

transferred to HIM from AFS amortized cost is defined as the original

purchase cost pius or minus any accretion or amortization of purchase

discount or premium less any impairment recognized in earnings

Regardless of the classification of the securities as AFS or HIM the

Company has assessed each position with an unrealized loss for other-than-

temporary impairment OYFt Factors considered in determining whether

loss is temporary include

the length of time and the extent to which fair value has been below cost

the severity of the impairment

the cause of the impairment and the financial condition and near-term

prospects of the issuer

activity in the market of the issuer that
may indicate adverse credit

conditions and

the Conipanvs ability and intent to hold the investment for period of

time sufficient to allow for any anticipated recovery

fhe Companys review for impairnient generally entails

identification and evaluation of investments that have indications of

possible impainllei ii

analysis
of individual investments that have fair values less than

amortized cost including consideration of the length of time the

investment has been in an unrealized loss position and the expected

recovery period

discussion of evidential matter including an evaluation of factors or

triggers that could cause individual investments to quali as having

other-than-temporary impairment and those that would not support

other-than-temporai impairment and

documentation of the results of these analyses as required under

business
policies

Debt

Under the guidance for debt
securities OVf is recognized in earnings

for debt securities that the Company has an intent to sell or that the

Company believes it is more-likely-than-not that it will be required to sell

prior to recovery
of the amortized cost basis For those securities that the

Company does not intend to sell or expect to be required to sell credit-

related impairment is recognized in earnings with the non-credit-related

impairment recorded in AOCI

For debt securities that are not deemed to be credit impaired

management assesses whether it intends to sell or whether it is more-likely-

than-not that it would be required to sell the investment before the expected

recovery of the amortized cost basis In most cases management has asserted

that it has no intent to sell and that it believes it is not likely to be required to

sell the investment before recovery of its amortized cost basis Where such an

assertion cannot be made the securitys decline in fair value is deemed to be

other than temporary and is recorded in earnings

For debt
securities

critical
component of the evaluation for OVFl is

the identification of credit impaired securities where management does not

expect to receive cash flows sufficient to recover the entire amortized cost

basis of the
security For securities purchased and classified as AFS with the

expectation of receiving full principal and interest cash flows as of the date of

purchase this analysis considers the likelihood of receiving all contractual

principal and interest For securities reclassified out of the trading category in

the fourth quarter of 2008 the
analysis considers the likelihood of receiving

the expected principal and interest cash flows anticipated as of the date of

reclassification in the fourth
quarter of 2008 The extent of the Companys

analysis regarding credit quality and the stress on assumptions used in the

analysis have been refined for securities where the current fair value or other

characteristics of the security warrant

Equity

For equity securities management considers the various factors described

above including its intent and
ability to hold the equity security

for period

of time sufficient for
recovery to cost or whether it is more-likely-than-not

that the Company will be required to sell the
security prior to recovery of

its cost basis Where
management lacks that intent or ability

the securitys

decline in fair value is deemed to be other-than-temporary and is recorded in

earnings AFS equity securities deemed other-than-temporarily inipaired are

written down to fair value with the full difference between fair value and cost

recognized in earnings

Management assesses equity method investments with fair value less

than
carrying value for OtTI Fair value is measured as

price multiplied

by quantity if the investee has publicly listed securities If the investee is

not publicly listed other methods are used see Note 25 to the Consolidated

Financial Statements

For impaired equity method investments that Citi plans to sell
prior

to

recovery
of value or would

likely
be required to sell with no expectation that

the fair value will recover prior to the expected sale date the full impairment

is recognized in earnings as OFI
regardless of

severity
and duration The

measurement of the OTT does not include partial projected recoveries

subsequent to the balance sheet date
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For impaired equity
method investments that management does not plan

to sell prior to recovery of value and is not likely
to be required to sell

the

evaluation of whether an impairment is other-than-temporary is based on

whether and when an equity
method investment will recover in value and

ii whether the investor has the intent and
ability

to hold that investment for

period of time sufficient to recover the value The determination of whether

the impairment is considered other-than-temporary is based on all of the

following indicators regardless
of the time and extent of impairment

Cause of the impairment and the financial condition and near-term

prospects of the issuer including any specific
events that

may
influence

the operations of the issuer

Intent and ability to hold the investment for period of time sufficient to

allow for any anticipated recovery in market value and

Length of time and extent to which fair value has been less than the

carrying value

The sections below describe current circumstances related to certain of

the Companys significant equity method investments specific impairments

and the Companys process
for identifying credit-related impairments

in its security types
with the most significant unrealized losses as of

December 31 2012

Akbank

In March 2012 Citi decided to reduce its ownership interest in Akbank

T.A.S an equity investment in Turkey Akbank to below 10% As of

March 31 2012 Citi held 20% equity
interest in Akbank which it purchased

in January 2007 accounted for as an equity method investment As result

of its decision to sell its share holdings in Akbank in the first quarter of

2012 Citi recorded an impairment charge related to its total investment

in Akbank amounting to approximately $1.2 billion pretax $763 million

after-tax This impairment charge was primarily driven by the recognition

of all net investment foreign currency hedging and translation losses

previously reflected in AOCI as well as reduction in the carrying value of the

investment to reflect the market
price

of Akbanks shares The impairment

charge was recorded in other-than-temporary impairment losses on

investments in the Consolidated Statement of Income During the second

quarter of 2012 Citi sold 10.1% stake in Akbank resulting
in loss on sale

of $424 million $274 million after-tax recorded in Other revenue As of

December 31 2012 the remaining 9.9% stake in Akbank is recorded within

marketable equity securities available-for-sale

MSSB

On September 17 2012 Citi sold to Morgan Stanley 14% interest the

14% Interest in MSSB to which Morgan Stanley exercised its purchase

option onJune 2012 Morgan Stanley paid to Citi $1.89 billion in cash as

the purchase price
of the 14% Interest The purchase price

was based on an

implied 100% valuation of MSSB of $13.5 billion as agreed between Morgan

Stanley and Citi pursuant to an agreement dated September 11 2012 The

related approximate $4.5 billion in deposits were transferred to Morgan

Stanley at no premium as agreed between the parties

In addition Morgan Stanley has agreed subject to obtaining regulatory

approval to purchase Citis remaining 35% interest in MSSB no later than

June 2015 at purchase price
of $4.72 billion which is based on the

same implied 100% valuation of MSSB of $13.5 billion

Prior to the September 2012 sale Citis carrying value of its 49% interest

in MSSB was approximately $11.3 billion As result of the agreement

entered into with Morgan Stanley on September 11 2012 Citi recorded

charge to net income in the third quarter of 2012 of approximately

$2.9 billion after-tax $4.7 billion pretax consisting of charge recorded

in Other revenue of approximately $800 million after-tax $1.3 billion

pretax representing loss on sale of the 14% Interest and ii an

other-than-temporary impairment of the carrying value of its remaining 35%

interest in MSSB of approximately $2.1 billion after-tax $3.4 billion pretax

As of December 31 2012 Citi continues to account for its remaining 35%

interest in MSSB under the equity method with the carrying value capped at

the agreed selling price
of $4.725 billion

Mortgage-backed securities

For U.S mortgage-backed securities and in particular for Alt-A and other

mortgage-backed securities that have significant
unrealized losses as

percentage
of amortized cost credit impairment is assessed using cash

flow model that estimates the cash flows on the underlying mortgages using

the security-specific
collateral and transaction structure The model estimates

cash flows from the underlying mortgage loans and distributes those cash

flows to various tranches of
securities considering the transaction structure

and any subordination and credit enhancements that exist in that structure

The cash flow model incorporates actual cash flows on the mortgage-backed

securities through the current period and then
projects

the remaining cash

flows using number of assumptions including default rates prepayment

rates and recovery rates on foreclosed properties

Management develops specific assumptions using as much market data

as possible
and includes internal estimates as well as estimates published

by rating agencies and other third-party sources Default rates are projected

by considering current underlying mortgage loan performance generally

assuming the default of 10% of current loans ii 25% of 3059 day

delinquent loans iii 70% of 6090 day delinquent loans and 100%

of 91 day delinquent loans These estimates are extrapolated along

default timing curve to estimate the total lifetime pool default rate Other

assumptions contemplate the actual collateral attributes including

geographic concentrations rating agency
loss projections rating actions and

current market prices
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The key assumptions for mortgage-backed securities as of December 31 2012

are in the table below

December 31 2012

Prepayment rate 1%8% CRR

Loss severity 45%-90%

Conddional repayment rate CPA represents the annualized expected rate of voluntary prepayment of

principal for mortgage-backed securities over certain period of time

12 Loss severity rates are eotimated considering collateral characteristico and generally range from

45%60% for prime bonds 50%90% for Alt-A bonds and 65%90% tsr oubprime bonds

In addition cash flow projections are developed using more stressful

parameters Management assesses the results of those stress tests including

the
severity

of any cash shortfall indicated and the likelihood of the stress

scenarios actually occurring based on the underlying pools characteristics

and performance to assess whether management expects to recover the

amortized cost basis of the
security

If cash flow projections indicate that the

Company does not expect to recover its amortized cost basis the Company

recognizes the estimated credit loss in earnings

State and muniqpal securities

Citigroups AFS state and municipal bonds consist mainly of bonds that

are financed through Tender Option Bond
programs or were previously

financed in this program The
process for identifying credit impairments for

these bonds is
largely

based on third-party credit ratings Individual bond

positions that are financed through Tender Option Bonds are required to

meet minimum
ratings requirements which vary based on the sector of the

bond issuer

Citigroup monitors the bond issuer and insurer
ratings

on
daily

basis

The
average portfolio rating ignoring any insurance is Aa3/AA- In the event

of
rating downgrade the subject bond is specifically reviewed for

potential

shortfall in contractual principal and interest The remainder of Citigroups

AFS and HIM state and municipal bonds are specifically
reviewed for credit

impairment based on instrument-specific estimates of cash flows probability

of default and loss given default

For impaired AFS state and municipal bonds that Citi plans to sell or

would
likely be required to sell with no expectation that the fair value will

recover prior to the expected sale date the full impairment is recognized

in earnings

Recognition and Measurement of OTTI

The following table presents the total O1TI recognized in earnings for the
year

ended December 31 2012

0111 on Investments and Other Assets
Year Ended December 31 2012

In millions of dollars AFS HTM Other Assets Total

Impairment losses related to securities that the Company does not intend to sell nor will

likely be
required to sell

Total OTTI losses recognized during the year ended December31 2012 17 $365 382

Less portion of impairment loss recognized in AOCI before taxes 65 66

Net impairment losses recognized in earnings for securities that the Company does not intend

to sell nor will likely be required to sell 16 $300 316

Impairment losses recognized in earnings for securities that the Company intends to sell

or more-likely-than-not will be required to sell before recovery21 139 4516 4655

Total impairment losses recognized in earnings $155 $300 $4516 $4971

11 lncludeo oiii on non-marketable equity securitieo

12 As deocnbed under MSSB above the third quarter of 2012 includeo the recognition of $3340 million impairment charge related to the carrying value of Citis remaining 35% interest in MSSB Additiooatly as
described under Akbank above in the tirot quarter of 2012 the Company recsrded an impairment charge relating to its tstal inoestment in Aabank amounting to $1.2 billion pretax $763 million after-tao
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The following is 12-month roll-forwaiI of the credit-related impairments recognized in earnings for AFS and FIlM debt securities held as of December 31

2012 that the Company does not intend to sell nor will
likely

be required to sell

Cumulative OTIl credit losses recognized in earnings

Credit impairments

recognized in

earnings on

securities that have

been previously

impaired

Reductions due to

credit-impaired

securities sold

transferred or

matured

Credit impairments

recognized in

earnings on

Dec 31 2011 securities not

balance previously impaired

Dec.31 2012

balance
In mi//ions of dollars

AFS debt securities

Mortgage-backed securities

Prime 292
291

Alt-A

Commercial real estate

Total mortgage-backed securities 296
295

State and municipal securities

U.S Treasury securities 67
67

Foreign government securities 168
169

Corporate
151 40 116

Asset-backed securities
10

10

Other debt securities
52

53

Total OTIl credit losses recognized for

AFS debt securities 747 $12 46 717

HIM debt securities

Mortgage-backed securities

Prime 84 15 104

Alt-A 2218 45 216 66 2413

Subprime 252
252

Non-U.S residential
96 16 80

Commercial real estate
10

10

Total mortgage-backed securities 2660 $51 $233 85 $2859

State and municipal securities

11

Foreign Government

Corporate
391

397

Asset-backed securities 113
113

Other debt securities
11

Total 0TH credit losses recognized for

HIM debtsecurities $3182 $57 $243 $91 $3391
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Investments in Alternative Investment Funds That

Calculate Net Asset Value per Share

The Company holds investments in certain alternative investment funds

that calculate net asset value NAy per share including hedge funds

private equity funds funds of funds and real estate funds The Companys

investments include co-investments in funds that are managed by the

Company and investments in funds that are managed by third parties

Investments in funds are generally classified as non-marketable equity

securities carried at fair value

The fair values of these investments are estimated using the NAV per share

of the Companys ownership interest in the funds where it is not probable

that the Company will sell an investment at
price

other than the NAY

In millions of dollars at December 31 2012 value

Hedge funds $1316

Private equity funds 14243 837 342

Real estate tunds 334 228 57

Total $2381 tt $399

11 Includes investments in private eqvity tvndv carried at cast with carrying valve at $e milliee

121 Private eqsity tandy inclsde tvvds that invent iv intrastrsctere leveraged bvyevt transactions emerging markets and veetare capital

131 With respect to the Companys eveotmente in private egaity tends and real estate tends distrihatleen tram each tand will he received as the vederlying assets held by these tandy are ligaidated It is estimated that the

vnderlying assets at these mode will be ligaidated aver period at several years as market cesditions allew Private eqaity aod real estate tasdo do not allow redempties at investments by their inoeotsrs Iseestors are

permitted to sell or trannter their investments svbiect to the oppraoal at the general partner yr investment manager at these tends which generally may not be unreasonably withheld

141 locladea several real estate tends that invest primarily is commercial real estate in the U.S Europe nod Asia

151 Included in the tatal toir valve ot inveetmento above is $0.4 billian at teed useete that are valued acing NAys provided by third-party asset manugers Amosnto eeclode investments in tends that are consolidated by Citi

Redemption notice period

1095 days

Fair

Redemption frequency

if currently eligible

Unfunded commitments monthly quarterly annually

Generally quarterly
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16 LOANS

Citigroup loans are reported in two categoriesConsumer and Corporate

These categories are classified primarily according to the segment and

subsegment that manages the loans

Consumer Loans

Consumer loans represent loans and leases managed primarily by the

Global Consumer Banking and Local Consumer Lending businesses The

following table provides information by loan type

In millions of dollars
2012 201

Consumer loans

In U.S offices

Mortgage and real estate11 $125946 $139177

Installment revolving credit and other 14070 15616

Cards 111403 117908

Commercial and industrial 5344 4766

Lease financing

$256763 $277468

In offices outside the U.S

Mortgage and real estate1 54709 52052

Installment revolving credit and other 36182 34613

Cards 40653 38926

Commercial and industrial 20001 19975

Lease financing
781 711

$152326 $146277

Total Consumer loans $409089 $423745

Net unearned income 418 405

Consumer loans net of unearned income $408671 $423340

Ill Loans secured primarily by real estate

Included in the loan table above are lending products whose terms

may give
rise to additional credit issues Credit cards with below-market

introductory interest rates and interest-only loans are examples of such

products These products are closely managed using credit techniques that

are intended to mitigate their additional inherent risk

During the years ended December 31 2012 and 2011 the Company

sold andlor reclassified to held-for-sale $4.3 billion and $21.0 billion

respectively
of Consumer loans The Company did not have significant

purchases of Consumer loans during the
years

ended December 31 2012 or

December31 2011

Citigroup has established risk management process to monito evaluate

and manage the principal risks associated with its Consumer loan portfolio

Credit quality indicators that are actively
monitored include delinquency

status consumer credit scores FICO and loan to value LTV ratios each as

discussed in more detail below

Delinquency Status

Delinquency status is carefully
monitored and considered key indicator

of credit quality of Consumer loans Substantially all of the U.S residential

first mortgage
loans use the MBA method of reporting delinquencies which

considers loan delinquent if monthly payment has not been received by

the end of the day immediately preceding the loans next due date All other

loans use the OTS method of reporting delinquencies which considers

loan delinquent if monthly payment has not been received by the close of

business on the loans next due date

As general policy residential first mortgages home equity loans and

installment loans are classified as non-accrual when loan payments are

90 days contractually past due Credit cards and unsecured revolving loans

generally accrue interest until payments are 180 days past due As result

of 0CC guidance issued in the first quarter
of 2012 home equity loans in

regulated bank entities are classified as non-accrual if the related residential

first mortgage is 90 days or more past due As result of 0CC guidance

issued in the third quarter of 2012 mortgage
loans in regulated bank entities

discharged through Chapter bankruptcy other than FFIA-insured loans are

classified as non-accrual Commercial market loans are placed on cash

non-accrual basis when it is determined based on actual experience and

forward-looking assessment of the collectability of the loan in full that the

payment of interest or principal is doubtful or when interest or principal is

9odayspastdue

The policy for re-aging
modified U.S Consumer loans to current status

varies by product Generally one of the conditions to qualify for these

modifications is that minimum number of payments typically ranging

from one to three be made Upon modification the loan is re-aged to

current status Howevei re-aging practices
for certain open-ended Consumer

loans such as credit cards are governed by Federal Financial Institutions

Examination Council FFIEC guidelines For open-ended Consumer loans

subject to FFIEC guidelines one of the conditions for the loan to be re-aged

to current status is that at least three consecutive minimum monthly

payments or the equivalent amount must be received In addition under

FFIEC guidelines the number of times that such loan can be re-aged is

subject to limitations generally once in 12 months and twice in five years

Furthermore Federal Housing Administration FHA and Department of

Veterans Affairs VA loans are modified under those
respective agencies

guidelines and payments are not always required in order to re-age

modified loan to current

201



The following tables provide details on Citigroups Consumer loan delinquency and non-accrual loans as of December 31 2012 and December 31 2011

Consumer Loan Delinquency and Non-Accrual Details at December 31 2012

in mi/lions of dollars

In North America offices

Residential first mortgages 75791 $3074 $3339 $6000 88204 $4922 $4695
Home equity loans 35740 642 843 37225 1797
Credit cards 108892 1582 1527 112001 1527
Installment and other 13319 288 325 13932 179

Commercial market loans 7874 32 19 7925 210 11

Total $241616 $5618 $6053 $6000 $259287 $7108 $6241

In offices outside North America

Residential first mortgages 45496 547 485 46528 807

Home equity loans

Credit cards 38920 970 805 40695 516 508

Installment and other 29350 496 167 30013 254

Commercial market loans 31263 106 181 31550 428

Total $145033 $2119 $1640 $148792 $2007 508

Total GCBand LCL $386649 $7737 $7693 $6000 $408079 $9115 $6749

Special Asset Pool SAP 545 18 29 592 81

Total Citigroup $387194 $7755 $7722 $6000 $408671 $9196 $6749

Loans less than 30 days post due are presented as corrent

Incloden $1.2 billion of residential tirst mortgages recorded at fair nalse

Exclsdes loans gaaranteed by U.S government entities

consists of residential first mortgagee that are guaranteed by U.S goseinment entities that are 30-89 days past doe of $1.3 billion and 90 days past doe of $4.7 billion

During 20t there wan an Increase in Consomer non-accroal loans in North America of apprneimately $1 billion as resolt of occ guidance issoed in the third qoarter sf2012 regarding mortgage loans where
the borrower has gone throagh chapter bankroptcy Of the $1 billion oon-accroal loans $1.3 billion were current Additionally doriog 2012 there was an increane in 000-accros Donsumer loans in North America

during the
first qoarter of 2012 which was attributable to $0.8 billion reclassification from accroal to onn-accroal statos of home eqoity loans where the related residential first mortgage was 90 days or moro yant

doe The vast majority of these loans were correot at the time of reclassification The reclassification reflected regulatory guidance issued on Janoary 31 2012 The reclassification had no impact on cdis delinqoency
statistico or its loan loss renerses

Fixed rate home eqoity loans and loans eotended ooder home eqoity lines of credit which are typically in Jonior lien positions

Consumer Loan Delinquency and Non-Accrual Details at December 31 2011

Past due

90 days Government

past

loans less than 30 days past due are presented as corrent

Includes $t tvllinn of residential first mortgages recorded at fair oaloe

Evclsdeu loans goaranteed by government entities

consinto of residential
first mortgages that are goaranteed by U.S government entities that are 30-89 days past doe of $1.6 billion and 90 days past doe of $5.1 billion

Fixed rate home eqoity loans and loans estended onder home egoity lines of credit which are typically in jooior lien positions

Total 3089 days

past due

Past due

90 days Government

past guaranteed4

Total Total 90 days past due

loans non-accrual and accruing

Total 3089 days

currentm past due

Total Total

loans non-accrual

90 days past due

and accruing
In millions of dollars

In North Amerida offices

Residential first mortgages 81081 3550 $4121 6686 95438 $4176 5054
Home equity loans15 41585 868 1022 43475 982

Credit cards 114022 2344 2058 11 8424 2058
Installment and other 15215 340 222 5777 438 10

Commercial market loans 6643 15 207 6865 220 14

Total $258546 $7117 $7630 $6686 $279979 $5816 $7136

In offices outside North America

Residential first mortgages 43310 566 482 44358 744

f-tome equity loans1

Credit cards 38289 930 785 40004 496 490

Installment and other 26300 528 197 27025 258

Commercial market loans 30491 79 127 30697 401

Total $138396 $2103 $1593 $142092 $1901 490

Total GCBand LCL $396942 $9220 $9223 $6686 $422071 $7717 $7626

Special Asset Pool SAP 1193 29 47 1269 115

Total Citigroup $398135 $9249 $9270 $6686 $423340 $7832 $7626
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Loan to Value Ratios L7VConsumer Credit Scores FICO

In the U.S independent credit agencies rate an individuals risk for

assuming debt based on the individuals credit history and assign every

consumer FICO credit score These scores are continually updated by the

agencies based upon an individuals credit actions e.g taking out loan or

missed or late payments

The following table provides details on the FICO scores attributable

to Citis U.S Consumer loan
portfolio as of December 31 2012 and 2011

commercial market loans are not included in the table since they are

business-based and FICO scores are not primary driver in their credit

evaluation FICO scores are updated monthly for substantially all of the

portfolio otherwise on quarterly basis

FICO score distribution in U.S portfolio
2t December 312012

Equal to or

Less than 620 but less greater

In millions of dollars 620 than 660 than 660

Residential first mortgages $16754 8013 50833

Home equity loans 5439 3208 26820

Credit cards 7833 10304 90248

Installment and other 4414 2417 5365

Total $34440 $23942 $173266

11 Excludes loans guaranteed by U.S government entities loans subiect to LTSc5 with U.S

government-sponsored entities and loans recorded at tair value

121 Eecludes balances where FICO was not available Such amounts are not material

FICO score distribution in U.S portfoliot1tt2t
December31 2011

Equal to or

Less than 620 but less greater

In millions of dollars 620 than 660 than 660

Residential first mortgages $20370 8815 52839

Home equity loans 6783 3703 30884

Credit cards 9621 10905 93234

Installment and other 3789 2858 6704

Total $40563 $26281 $183661

LTV ratios loan balance divided by appraised value are calculated at

origination
and updated by applying market price

data

The following tables provide details on the LTV ratios attributable to Citis

U.S Consumer mortgage portfolios as of December 31 2012 and 2011

LTV ratios are updated monthly using the most recent Core Logic HPI data

available for substantially all of the portfolio applied at the Metropolitan

Statistical Area level if available and the state level if not The remainder

of the portfolio
is updated in similar manner using the Office of Federal

Housing Enterprise Oversight indices

December 312012

80% but less Greater

than or equal to than

100% 100%

$1 9070 $14995

9529 13153

Total $54166 $28599 $28148

11 Escludea loans guaranteed by U.S gsvernment entities loans subiect to LTScs with U.S

gsvernment-sponasred entities and loans recorded at fair salue

12 Exclades balances where LW was not asailable Such amounts are not material

Liv distribution in U.S portfolio
tlt2 December31 2011

80% but less Greater

Less than or than or equal to than

In millions of dollars equal to 80% 100% 100%

Residential first mortgages $36422 $21146 $24425

Home equity loans 12724 10232 18226

Total $49146 $31378 $42651

LTV distribution in U.S portfolio
ttt

In millions of dollars

Residential first mortgages

Home equity loans

Less than or

equal to 80%

$41555

12611

11 Excludes loans guaranteed by U.S gooernment entities loans osbiect to LTSc5 with U.S

gsvernmevt-sponsored entities and loans recorded at fair value

12 Excludes balances where FICO was not assilable Such amounts are not material

Eecludeo loans guaranteed by U.S government entities loans subiect to LTSCs with U.S

government-sponsored entities and loans recorded at fair value

Excludes balances where LW was not available Such amounts are not material
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Impaired Consumer Loans

Impaired loans are those loans about which Citigroup believes it is

probable that it will not collect all amounts due according to the original

contractual terms of the loan Impaired Consumer loans include

non-accrual commercial market loans as well as smaller-balance

homogeneous loans whose terms have been modified due to the borrowers

financial difficulties and where Citigroup has granted concession to the

borrower These modifications may include interest rate reductions andlor

principal forgiveness Impaired Consumer loans exclude smaller-balance

homogeneous loans that have not been modified and are carried on

non-accrual basis In addition impaired Consumer loans exclude

substantially
all loans modified pursuant to Citis short-term modification

programs i.e for periods of 12 months or less that were modified prior to

January 12011

As result of 0CC guidance issued in the third quarter of 2012 mortgage

loans to borrowers that have gone through Chapter bankruptcy are

classified as TDRs These TDRs other than FHA-insured loans are written

down to collateral value less cost to sell FHA-insured loans are reserved based

on discounted cash flow model see Note to the Consolidated Financial

Statements Approximately $635 million of incremental charge-offs was

recorded in the third quarter as result of this new guidance the vast

majority of which related to current loans and was substantially
offset

by related reserve release of approximately $600 million The recorded

investment in receivables reclassified to TDRs in the third quarter of 2012

as result of this 0CC guidance approximated $1714 million composed

of $1327 million of residential first mortgages and $387 million of home

equity loans

The following tables present information about total impaired Consumer loans at and for the
years ending December 31 2012 and 2011 respectively

Impaired Consumer Loans

At and for the year ended December 312012

In mi/lions of dollars

Mortgage and real estate

Residential first mortgages $20870 $22062 $3585 $19956 875

Home equity loans 2135 2727 636 1911 68

Credit cards 4584 4639 1800 5272 308

Installment and other

Individual installment and other 1612 1618 860 1958 248

Commercial market loans 439 737 60 495 21

Totaim $29640 $31783 $6941 $29592 $1520

Recorded investment in loan ncludeo net deferred loan fees and costs unamortized premiam or discount and direct write-downs and includes accrued interest only on Credit Card loans

$2344 million of residential first mortgages $378 million of home equity loans and $183 million of commercial market loans do not haoe specific allowance

Included in the Allowance for loan losses

4/ Average carrying value represents the aoerage recorded inneotment ending balance for the last four quarters and does not include the related specific allowance

5/ Includes amnunto recognized on both an accrual and cash basis

6/ Cash interest receipts on smaller-balance homogeneous loans are generally recorded as reoenue The interest recognition policy for commercial market loans is identical to that for Corporate loans as described below

7/ Prior to 2008 the Companys financial accounting systems did not separately track impaired smaller-balance homogeneous Consumer loans whose terms were modified due to the borrowers financial difficulties

and where it was determined that concession wan granted to the borrower Smaller-balance consumer loans modified since January 2008 amounted to $29.2 billion at December 31 2012 Howeoer information

derived from Citio risk management systems indicates that the amounts of outstanding modified loans including those modified prior to 2008 appronimated $30.1 billion at December31 2012

At and for the year ended December 312011

Recorded Unpaid Related specific Average Interest income

1121
principal balance allowance131 carrying

141 1511In millIons of dollars

Mortgage and real estate

Residential first mortgages $19616 $20803 $3987 $18642 888

Home equity loans 1771 1823 669 1680 72

Credit cards 6695 6743 3122 6542 387

Installment and other

Individual installment and other 2264 2267 1032 2644 343

Commercial market loans 517 782 75 572 21

Totalm $30863 $32418 $8885 $30080 $1711

Recorded investment in loan includes net deferred loan fees and costs unamortized premiam or discount and direct write-downs and includes accrued interest only on credit card loans

$858 million of residential firvt mortgages $16 million of home equity loans and $182 million of commercial market loans do not bane opecific allowance

3/ Included in the Allowance for loan losses

4/ Aoerage carrying value represents the aoerago recorded inoeotment ending balance for last four quarters and does not include related specific allowance

5/ lnclodeo amounts recognized on both an accrual and cash baoio

6/ Cash interest receipts on omuller-balance homogeneous loans are generally recorded as reoenue The interest recognition policy for commercial market loans in identical to that for Corporate loans as described below

7/ Prior to 2008 the Companyn financial accounting systems did not separately track impaired smaller-balance homogeneous Consumer loans whose terms were modified due to the borrowers financial difficulties

and where it was determined that cnnceosion wan granted to the borrower Smaller-balance consumer loans modified since January 2008 amounted to $30.3 billion at December 31 20t However informatiso

derived from Citio rrsk management systems indicates that the amounts of outotandieg modified loans including those modified prior to 2008 approoimated $31.5 billion at December 3t 2011

Recorded Unpaid Related specific Average

investmenttmml
principal balance allowancet3t carrying valuet4t

Interest income

51161
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Consumer Troubled Debt Restructurings

The following tables present Consumer TDRs occurring during the years ended December 31 2012 and 2011

At and for the year ended December 312012

In millions of dollars except

number of loans modified

North America

Residential first mortgages

Home equity loans

Credit cards

Installment and other revolving

Commercial

International

Residential first mortgages

Home equity loans

Credit cards

Installment and other revolving

Commercial markets

International

Residential first mortgages

Home equity loans

Credit cards

Installment and other revolving

Commercial markets151

Number of Post-modification

loans modified recorded investmente2t

Chapter

bankruptcy

charge-offs

311

628

545

167

29

22

$5 1%

24

12

59869

33586

204999

64858

170

Contingent

Deferred principal Principal

principalt3 forgiveness forgiveness

8107

862

1053

469

18

Average

interest rate

reduction

$154

450

$10 $7

Total 363482 $10509 $604 $15 $631

$553

78

9447 324

58

1%

16

206755

45191

377

632

280

171

1%

Total 261828 1411

At and for the year ended December31 2011

Contingent Average

In millions of dollars except
Number of Post-modification Deferred principal Principal interest rate

number of loans modified
loans modified recorded investment principal forgiveness forgiveness reduction

North America

Residential first mortgages 33025 5137 $66 $50 2%

Home equity loans
8009 923 17

Credit cards
611715 3554

19

Installment and other revolving
101107 756

Commercial markets151
579 55

Total
764525 $10425 $83 $51

8206

61

225238

133062

55

Total 366622 1655 $16

Rust-modification balances include past due amsunts that are capitalized at modificatisn date

Psst-modificahon balances in North America include $2740 milliun of residential first mortgages and $497 million of home equity sans Is borrowers that have gone thrsugh Chapter bankruptcy These amoentu

include $1414 million of residential tirst murtgages and $409 mitisn of home equity loans that are newly classified as lOBs ass result of this 0CC guidance Chapter bankruptcy cslumn amounts are the

incremental charge-nba that were recorded in the year ended December 31 2012 as result of this new 0CC guidance

13 Represents portiun of loan principul that is nun-interest bearing but still due frsm burrower Effective in the first quarter uf 2012 such deferred principal is charged-uff at the time sf modification to the eotent that the

related loan balance exceeds the underlying collateral ualae significant amount sf the reported balances base been charged-sb

Represents psrtioo of loan principal that is non-interest bearing and depending upon burrower performance eligible for fsrgiueness

Cummercisl markets loans art generally burrower-specific modifications and incorporate changes in the amount and/sr timing sf principal and/sr interest

205



The following table presents Consumer TDRs that defaulted during the years

ended December 31 2012 and 2011 respectively and for which the payment

default occurred within one year of the modification

In millions of dollars

North America

Residential first mortgages $1145 $1713

Home equity loans 128 113

Credit cards 434 1307

Installment and other revolving 121 113

Commercial markets

Total
$1828 $3249

International

Residential first mortgages 64 123

Home equity loans

Credit cards 209 329

Installment and other revolving 117 238

Commercial markets 14

Total 396 706

Corporate Loans

Corporate loans
represent loans and leases managed by the Institutional

Clients Group or the Special Asset Pool in Citi Holdings The following table

presents information by Corporate loan
type as of December 31 2012 and 2011

In millions of dollars

Corporate

In U.S offices

Commercial and industrial 26985 20830

Financial institutions 18159 15113

Mortgage and real 24705 21516

Installment revolving credit and other 32446 33182

Leasefinancing 1410 1270

$103705 91911

In offices outside the U.S

Commercial and industrial 82939 79764

Installment revolving credit and other 14958 14114

Mortgage and real estatet11 6485 6885

Financial institutions 37739 29794
Lease

financing 605 568

Governments and official institutions 1159 1576

$143885 $132701

Total Corporate loans $247590 $224612

Net unearned income loss 797 710

Corporate loans net of unearned income $246793 $223902

Ill Loans secured primarily by real estate

For the years ended December 31 2012 and 2011 the Company

sold and/or reclassified to held-for-sale $4.4 billion and $6.4 billion

respectively
of held-for-investment Corporate loans The Company

did not have
significant purchases of Corporate loans classified as

held-for-investment for the year ended December 31 2012 or December 31

2011

Year ended

December 31 2012t

Year ended

December31 2011
December 31

2012

December31

2011

Oefaulf
is defined as 60 days past due except for classifiably managed commercial markets loans

where default
is defined as 90 days pasf due
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Corporate loans are identified as impaired and placed on cash

non-accrual basis when it is determined based on actual experience and

forward-looking assessment of the collectability
of the loan in full that

the payment of interest or principal is doubtful or when interest or principal

is 90 days past due except when the loan is well collateralized and in the

process
of collection Any interest accrued on impaired Corporate

loans

and leases is reversed at 90 days and charged against current earnings

and interest is thereafter included in earnings only to the extent actually

received in cash When there is doubt regarding the ultimate collectability

of principal all cash
receipts

are thereafter applied to reduce the recorded

investment in the loan While Corporate loans are generally managed based

on their internally assigned risk rating see further discussion below the

following tables present delinquency information by Corporate loan type as of

December 31 2012 and 2011

Corporate Loan Delinquency and Non-Accrual Details at December 31 2012

3089 days 90 days

past due past due and Total past due Total Total Total

In millions of dollars
and accruingt1t accruingt1t and accruing non-accrualt21 currentt3 loans

Commercial and industrial 38 10 48 $1078 $107650 $108776

Financial institutions
454 53858 54317

Mortgage and real estate 224 109 333 680 30057 31070

Leases
52 1956 2015

Other
70 76 69 46414 46559

Loans at fair value
4056

Total
$344 $125 $469 $2333 $239935 $246793

11 Corporate loans that are 90 days past due are generally classified as non-accrual Corporate loans are considered past due when principal or interest is contractually due but unpaid

21 Citi generally does not manage Corporate loans on delinquency baaiu Non-accrual loans generally include those loans that are 90 days past due ur those loans for which Citi believes based on actual eoperience

and forward-looking aosesoment ot the collectability of the loan in full that the payment of interest or principal is doubtful

31 Corporate loans are past due when principal or interest is contractually dae but unpaid Loans less than 30 days past due are presented as current

Corporate Loan Delinquency and Non-Accrual Details at December 31 2011

3089 days 90 days

past due past due and Total past due Total Total Total

In milyons of dollars and
111 and accruing

9l
current131 loans

Commercial and industrial 93 30 $123 $1134 98157 99414

Financial institutions
763 42642 43407

Mortgage and real estate
224 125 349 1039 26908 28296

Leases
11 14 13 1811 1838

Other
225 15 240 287 46481 47008

Loans at fair value
3939

Total
$545 $183 $728 $3236 $215999 $223902

Corporate loans that are 90 days past due are generally classified as non-accrual Corporate loans are considered past due when principal or interest is contractually due but unpaid

121 Citi generally does not manage corporate loans on delinquency basis Non-accrual loans generally include those loans that are 90 days past due or those loans for which Citi believes buoud on actual enpuriunce

sod forward-looking assessment of the collectability of the loan in full that the payment of interest or principal is
dsubtful

Corporate loans are past due when principal or interest is contractually due but unpaid Loans less than 30 days past due are presented as current
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Citigroup has risk management process to monito evaluate and

manage the principal risks associated with its Corporate loan portfolio As

part of its risk management process Citi assigns numeric risk
ratings to its

Corporate loan facilities based on quantitative and
qualitative assessments

of the obligor and
facility These risk

ratings are reviewed at least annually

or more often if material events related to the obligor or facility warrant

Factors considered in assigning the risk
ratings

include financial condition

of the obligo qualitative assessment of management and strategy amount

and sources of repayment amount and
type

of collateral and guarantee

arrangements amount and
type

of any contingencies associated with the

obligoi
and the obligors industry and geography

The obligor risk ratings are defined by ranges
of default probabilities The

facility
risk

ratings are defined by ranges of loss norms which are the product

of the probability of default and the loss given default The investment grade

rating categories are similar to the category BBB-/Baa3 and above as defined

by SP and Moodys Loans classified according to the bank regulatory

definitions as special mention substandard and doubtful will have risk

ratings
within the non-investment grade categories

Recorded investment in loanst1t

December31 December 31
fri millions of dollars 2012 2011

Investment grade

Commercial and industrial 73822 67282

Financial institutions 43895 35159

Mortgage and real estate 12587 10729

Leases 1404 1161

Other 42575 42428

Total investment grade $174283 $156759

Non-investment grade

Accrual

Commercial and industrial 33876 30998

Financial institutions 9968 7485

Mortgage and real estate 2858 3812

Leases 559 664

Other 3915 4293

Non-accrual

Commercial and industrial 1078 1134

Financial institutions 454 763

Mortgage and real estate 680 1039

Leases 52 13

Other 69 287

Total non-investment grade 53509 50488

Private Banking loans managed on

delinquency basis2t 14945 $12716

Loans at fair value 4056 3939

Corporate loans net of unearned income $245793 $223902

Recorded investment in loan inclodeo net deferred loan fees and casio onamortized premiom or

diocoont leon any direct write-downo

Held-forinveotment loans occoanted for on an amortized coot basis

Corporate loans and leases identified as impaired and placed on

non-accrual status are written down to the extent that principal is judged

to be uncollectible Impaired collateral-dependent loans and leases where

repayment is expected to be provided solely by the sale of the underlying

collateral and there are no other available and reliable sources of repayment

are written down to the lower of cost or collateral value less cost to sell

Cash-basis loans are returned to an accrual status when all contractual

principal and interest amounts are reasonably assured of
repayment and

there is sustained period of repayment performance generally six months

in accordance with the contractual terms of the loan

Corporate Loans Credit Quality Indicators at

December 31 2012 and December 31 2011

208



The following tables present non-accrual loan information by Corporate loan type at and for the years ended December 31 2012 2011 and 2010

respectively

Non-Accrual Corporate Loans

At and for the period ended December 312012

Recorded investment in loan includes oet deferred loan fees aod costs unamortized premium or discount less any direct write-downs

Average carrying value represents the average recorded iovestment balance and does not include related specific allowance

Average carrying value does not include related specific allswaoce

N/A Not Applicable

Recorded Unpaid

investment11t principal balance

Related specific

allowance

Average Interest income

carrying value21 recognized
In mi//ions of do//ars

Non-accrual Corporate loans

Commercial and industrial $1078 $1368 $155 $1076 $65

Financial institutions
454 504 14 518

Mortgage and real estate
680 810 74 811 23

Lease financing
52 61 16 19

Other
69 245 25 154

Total non-accrual Corporate loans $2333 $2988 $284 $2578 $98

December31 2011

Recorded Unpaid Related specific Average Interest income

In mi/lions of dollars
investment111 principal balance allowance carrying value

13
recognized

Non-accrual Corporate loans

Commercial and industrial $1134 $1455 $186 $1446 76

Financial institutions
763 1127 28 1056

Mortgage and real estate 1039 1245 151 1487 14

Lease financing
13 21 25

Other
287 640 55 420 17

Total non-accrual Corporate loans $3236 $4488 $420 $4434 $109

At and for the period ended

Dec.31

In mi//ions of do//ars
2010

Average carrying value $1 0643

Interest income recognized
65

December 31 2012 December31 2011

Recorded Related specific Recorded Related specific

In mi//ions of dol/ars
investmentt11 allowance investment11 allowance

Non-accrual Corporate loans with valuation allowances

Commercial and industrial
608 $155 501 $186

Financial institutions
41 14 78 28

Mortgage and real estate
345 74 540 151

Lease financing
47 16

Other
59 25 120 55

Total non-accrual Corporate loans with specific allowance $1100 $284 $1239 $420

Non-accrual Corporate loans without specific allowance

Commercial and industrial
470 633

Financial institutions
413 685

Mortgage and real estate
335 499

Lease financing
13

Other
10 167

Total non-accrual Corporate loans without specific allowance $1233 N/A $1997 N/A
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Corporate Troubled Debt Restructurings

The following tables provide details on Corporate TDR activity and default information as of and for the years ended December 31 2012 and 2011

The following table
presents Corporate TDRs occurring during the

year
ended December 31 2012

Balance of Net

principal forgiven PL
or deferred impact

The following table presents total Corporate loans modified in TDR at December 31 2012 and 2011 as well as those TDRs that defaulted during 2012 and

2011 and for which the payment default occurred within one year of the modification

In millions of dollars

TDRs

TDR5 TDRs involving changes

involving changes involving changes in the amount

in the amount in the amount and/or timing of

Carrying and/or timing of and/or timing of both principal and

Value principal payments interest payments lt
interest payments

Commercial and industrial 99 84 $11

Financial institutions

Mortgage and real estate 113 60 53

Other

Total $212 $144 $64

TDRs involving changes in the amount or timing of principal payments may inoolne principal tsrgiveness or deferral ot periodic and/or final principal payments

121 TOPs involving changes in the amount or timing of interest payments may innslne below-market interest rate

13 Balances reflect charge-offo and reserves recorded daring the years ended December31 2012 on loans sabiect to TDR during the year then ended

The following table presents Corporate TDRs occurring during the year ended December 31 2011

TDRs

TORs TDRs involving changes

involving changes involving changes in the amount

in the amount in the amount and/or timing of Balance of Net

Carrying and/or timing of and/or timing of both principal and principal forgiven Pl
In millions of dollars Value principal payments interest payments interest payments or deferred impact

Commercial and industrial $126 16 $110 $16
Financial institutions

Mortgage and real estate 250 20 227 37

Other 74 67

Total $450 $103 $344 $53

TDRs involving changes in the amount or timing of principal payments may involve principal forgiveness or deferral of periodic and/or final principal payments

TDRs involving changes in the amount or timing of interest payments may involve below-market interest rate

Balances reflect charge-offs and reserves recarded during the year ended December 31 2011 on loans subiect to TDR during the period then ended

TDR Balances at

December 312012

TDR5

in payment default

during the year Ended

December 312012

TDR Balances at

December31 2011In millions of dollars

Commercial and industrial $275 $94 429

Financial institutions 17 564

Mortgage and real estate 131 258

Other 450 85

Total $873 $94 $1336

TDR5

in payment default

during the year Ended

December 312011

11 Payment default constitutes failure to pay principal or interest when due per the cvntractaal terms of the loan
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Purchased Distressed Loans

Included in the Corporate and Consumer loan outstanding tables above are

purchased distressed loans which are loans that have evidenced
significant

credit deterioration subsequent to origination but
prior

to acquisition by

Citigroup In accordance with SOP 03-3 codified as ASC 10-30 the

difference between the total expected cash flows for these loans and the

initial recorded investment is recognized in income over the life of the

loans using level yield Accordingly these loans have been excluded from

the impaired loan table information presented above In addition per

SOP 03-3 subsequent decreases in the expected cash flows for purchased

distressed loan require build of an allowance so the loan retains its level

yield However increases in the expected cash flows are first recognized as

reduction of
any previously established allowance and then recognized as

income prospectively over the remaining life of the loan by increasing the

loans level yield Where the expected
cash flows cannot be reliably estimated

the purchased distressed loan is accounted for under the cost recovery

method The carrying amount of the Companys purchased distressed loan

portfolio
at December 31 2012 was $440 million net of an allowance of

$98 million

The changes in the accretable yield related allowance and carrying amount net of accretable yield for 2012 are as follows

Carrying

amount of loan

receivable

511

269

171

Allowance

$68

In millions of dollars

Balance at December 31 2011

Purchases111
15

Disposals/payments received

Accretion

Builds reductions to the allowance
41

Increase to expected cash flows

Fxlother
72

Balance at December3l2012m
$22 538 $98

Accretable

yield

The balance reported in the column Carrying amount nf loan receivable consists ot $269 million of purchased loanu accounted for under the level-yield method and $0 million under the cost-recovery method These

balances represent the tair value of these loans at their acquisition date The related total eopected cash flown for the level-yield loans were $285 million at their acquisision dates

The balance reported in the column carrying amount of loan receivable consists of $524 million of loana accounted for under the level-yield method and $14 million accounted fur under the cnst-recovery method
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17 ALLOWANCE FOR CREDIT LOSSES

Allowance for Credit Losses and Investment in Loans at December 31 2012

In millions of dollars

Corporate Consumer Total

Allowance for loan losses af beginning of year 2879 27236 30115

Charge-offs 640 16838 17478
Recoveries

417 2485 2902
Replenishment of nef charge-offs 223 14353 14576
Nef reserve builds releases 1884 1882
Nef specific reserve builds releases 138 1708 1846
Other 33 965 932

Ending balance
2776 22679 25455

Allowance for loan losses

Determined in accordance with ASC 450-20 2429 15703 18132
Determined in accordance with ASC 310-10-35 284 6941 7225
Determined in accordance with ASC 31 0-30 63 35 98

Total allowance for loan losses
2776 22679 25455

Loans net of unearned income

Loans
collectively evaluated for impairment in accordance with ASC 450-20 $239849 $377374 $617223

Loans individually evaluated for impairment in accordance with ASC 31 0-10-35 2776 29640 32416
Loans acquired with deteriorated credit quality in accordance with ASC 31 0-30 112 426 538

Loans held at fair value
4056 1231 5287

Total loans net of unearned income
$246793 $408671 $655464

In millions of dollars

Allowance for loan losses at beginning of year

Gross credit losses
liii

Gross recoveries

Net credit losses NCLs

NCLs

Net reserve builds releases

Net specific reserve builds releases i2

Total provision for credit losses

Other net

2012 2011 2010

30115 40655 36033

17478 23164 34491

2902 3126 3632

514576 $20038 $30859

14576 20038 30859

1882 8434 6523

1846 169 858

10848 11173 25194

932 2275 10287

30115 40655

Ill

Allowance for loan losses at end of year 25455

Allowance for credit losses on unfunded lending commitments at beginning of year 1136 1066 1157
Provision for unfunded lending commitments 16 51 117
Other net

19 26

Allowance for credit losses on unfunded lending commitments at end of year 1119 1136 1066

Total allowance for loans leases and unfunded lending commitments 26574 31251 41721

2012 inciodes approximateiy $635 million of incrementai charge-offs reiated to 0CC guidance iosued in the third quarter ot 2012 which required mortgage ioans to borrowers that haoe gone through Chapter of the

Bankruptcy Code to be wrinen down to coiaterai vaiue There wao corresponding approximate $600 miihon reieaoe in the third quarters 2012 atowance for man iooseo reiated to these charge-offu 2012 aiso

includes henefit to charve-ofto of approximately $40 mlllion related to finalizing the impact of this DCC guidance in the toorth quarters 2012

12 20t includes approximately $370 million of incremental
charge-oCx reloted to preoioooly deterred principal baianceo on modified loans in the irs quarter xt 20t These charge-otfa were related to anticipated

fnrgioeneoo ot principal in connection with the national mortgage settlement There was corresponding approximate $350 million reoeroe releaxe in the tirot quarter of 2012 related to these charge-otto
2012 includeo reductions at

approximately $875 million related to the sale or tranoter to held-tor-osie of oari000 U.S loan pxrtfohso 2011 inciudea reductionu at approximateip $1.6 billion related to the sale or transfer

to held-for-sale of various U.S loan portfolios approximately $240 million related to the sale of the Egg Banking PLC credit card booineas approximately $72 million related to the transfer at the Citi Belgium business
to held-for-sale and approximately $290 million related to FX translation 2010 primarily includes an addition of $1 3.4 bllhoo related to the impact of

cunsobdahog entities in Connection with Cit/a adaption of 5FAS

166/167 soe Note ito the Consolidated Financial Statementol redoctions of approximately $2.7 billion related to the sale or transfer to held-for-sale of oanious U.S loan portfolios and approximately $290 million

relsted to the tranofer of first
mortgage portfolio to held-for-sale

14 Represents additional credit loss reooroeo txr unfunded lending commitments and letters of credit recorded in Other liabilities on the Consolidated Balance Sheet
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Allowance for Credit Losses and Investment in Loans at December 31 2011

In mi/lions of dollars

Corporate Consumer Total

Allowance for loan losses at beginning of year
5249 35406 40655

Charge-offs
2000 21164 23164

Recoveries
386 2740 3126

Replenishment of net charge-offs
1614 18424 20038

Net reserve releases
1083 7351 8434

Net specific reserve builds releases
1270 1439 169

Other
17 2258 2275

Ending balance
2879 27236 30115

Allowance for loan losses

Determined in accordance with ASC 450-20
2408 18334 20742

Determined in accordance with ASC 310-10-35
420 8885 9305

Determined in accordance with ASC 310-30
51 17 68

Total allowance for loan losses
2879 27236 30115

Loans net of unearned income

Loans collectively evaluated for impairment in accordance with ASC 450-20 $21 5778 $390831 $606609

Loans individually evaluated for impairment in accordance with ASC 31 0-1 0-35 3994 30863 34857

Loans acquired with deteriorated credit quality in accordance with ASC 310-30
191 320 511

Loans held at fair value
3939 1326 5265

Total loans net of unearned income
$223902 $423340 $647242
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18 GOODWILL AND INTANGIBLE ASSETS

Goodwill

The changes in Goodwill during 2012 and 2011 were as follows

Goodwill impairment testing is performed at the level below the business

segments referred to as reporting unit The reporting unit structure in

2012 was the same as the reporting unit structure in 2011 although certain

underlying businesses were transferred between certain reporting units in the

first quarter of 2012 as discussed further below

As of January 2012 substantial majority of the Citi retail services

business
previously included within the Local Consumer LendingCards

reporting unit was transferred to North AmericaRegional Consumer

Banking In addition certain small businesses included within the Local

Cbnsumer Lendingirds reporting unit were transferred to Local

Consumer LendingOther Additionally an insurance business in El

Salvador within Brokerage andAsset Management was transferred to

Latin America Regional bnsumer Banking Goodwill affected by the

reorganization was reassigned from Local Consumer LendingCards and

Brokerage andAsset Management to those reporting units that received

businesses using relative fair value approach Subsequent toJanuaty 2012

goodwill has been allocated to
disposals

and tested for impairment under

the reporting unit structure
reflecting

these transfers An interim goodwill

impairment test was performed on the impacted reporting units as ofJanuaiy

2012 resulting in no impairment

The Company performed its annual goodwill impairment test as of

July 2012
resulting

in no impairment for any of the reporting units

As per ASC 350 IntangiblesGoodwill and Other management elected

to perform qualitative assessment for the Transaction Services reporting

unit Through consideration of various factors including excess of fair value

over the carrying value in prior yea projected growth via positive cash flows

and no adverse changes anticipated in the business and macroeconomic

environment management determined that it is not more-likely-than-not

that the fair value of this reporting unit is less than its carrying amount and

therefore the two-step impairment test was not required

No goodwill was deemed impaired in 2010 2011 and 2012

In millions of dollars

Balance at December31 2010
$26152

Foreign exchange translation
636

Smaller acquisitions/divestitures purchase accounting adjustments and other 44

Discontinued
operations 147

Balance at December31 2011
$25413

Foreign exchange translation
294

Smaller acquisitions/divestitures purchase accounting adiustments and other 21
Discontinued operations 13
Balance at December 31 2012

$25673

The changes in Goodwill by segment during 2012 and 2011 were as follows

Global Institutional

Consumer Clients Corporate

In millions of dollars

Banking Group Citi Holdings Other Total

Balance at December31 2010 $10701 $1 0826 4625 $26152
Goodwill acquired during 2011 19 19

Goodwill disposed of during 2011 153 159
Other1

465 102 32 599
Balance at December31 2011

$1 0236 $1 0737 4440 $25413
Goodwill

acquired during 2012

Goodwill disposed of during 2012

Other1 20 244 268

Intersegment transfers
in/out

121

4283 4283
Balance at December31 2012 $14539 $10981 153 $25673

Other changes in Goodwillprimarily reflect foreign exchange effects xn nxn-dollar-denominated goodwill discsntinued operatinns in 2012 and purchase accsunting adjustments

Primarily Includes the transfer of the substantial majority of fhe Oil retail services boniness from Ciii l-Ioldiiigs-Local consumer
Lending to CihcorpNorfh America Regional Consumer Banking during the frrot guarter

of 2012 See hole to the Consolidated Financial Statements for further discussion of this segment transfer
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The following table shows reporting units with goodwill balances as of

December 31 2012 and the excess of fair value as percentage over allocated

book value as of the annual impairment test

millions of dollars

Fair value as of

Reporting unit allocated book value Goodwill

Nonh America Regional Consumer Banking 225% $6803

EMEA Regional Consumer Banking 150% 366

Asia Regional
Consumer Banking 281% $5489

Latin America Regional Consumer Banking 186% $1881

Securities and Banking 137% $9378

Transaction Services 1336% $1603

Brokerage andAsset Management 121% 42

Local Consumer LendingCards 110% 111

Local Consumer LendingOther is excluded from the table as there is no goodwill allocated to it

Transaction Services 2011 tair value has been carried fsrward for this reporting unit for
purposes

of

the 2012 annual impairment test as discussed above

Citigroup engaged an independent valuation specialist
in 2011 and

2012 to assist in Citis valuation for most of the reporting units employing

both the market approach and the discounted cash flow DCF method Citi

believes that the DCF method using management projections
for the selected

reporting units and an appropriate risk-adjusted discount rate is the most

reflective of market participants view of fair values given current market

conditions For the reporting units where both methods were utilized in 2011

and 2012 the resulting
fair values were relatively consistent and appropriate

weighting was given to outputs from both methods

While no impairment was noted in
step one of the Local Consumer

LendingCards reporting unit impairment test as ofJuly 2012 goodwill

present in the reporting unit may be
particularly

sensitive to further

deterioration in economic conditions

Under the market approach for valuing this reporting unit the key

assumption is the
price multiple The selection of the multiple considers

operating performance and financial condition such as return on equity and

net income growth of Local Consumer LendingCa rds as compared to

those of selected guideline companies Among other factors the level and

expected growth in return on tangible equity
relative to those of the guideline

companies is considered Since the guideline company prices
used are on

minority interest basis the selection of the multiple considers the guideline

acquisition prices
which reflect control rights

and
privileges

in arriving at

multiple that reflects an appropriate control premium

For the Local Consumer LendingCards valuation under the income

approach the assumptions used as the basis for the model include cash flows

for the forecasted period assumptions embedded in arriving at an estimation

of the terminal year
value and discount rate The cash flows are estimated

based on managements most recent projections available as of the testing

date giving consideration to target equity capital requirements
based on

selected guideline companies for the reporting unit In arriving at terminal

value for Local Consumer LendingCards using 2015 as the terminal

yea the assumptions used included long-term growth rate The discount

rate used in the analysis is based on the reporting units estimated cost of

equity capital computed under the
capital

asset pricing model

If the future were to differ adversely from managements best estimate of

key economic assumptions and associated cash flows were to decrease by

small margin the Company could potentially experience future impairment

charges with
respect

to the $111 million goodwill remaining in its Local

Consumer LendingCards reporting unit Any such charge by itself

would not negatively affect the Companys regulatory capital ratios tangible

common equity or liquidity position
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INTANGIBLE ASSETS

The components of intangible assets were as follows

Includes foreign exchange translatisn and purchase accounting adjustments

See Note 22 to the Consolidated Financial Statements for the roll-forward of MSRo

Gross

December 312012 December 31 2011

Net Gross

carrying Accumulated carrying carrying

amortization amount amount

Net

Accumulated carrying

amortization amountIn millions of dollars amount

Purchased credit card relationships 7632 $5726 $1906 7616 $5309 $2307

Core deposit intangibles 1315 1019 296 1337 965 372

Other customer
relationships 767 380 387 830 356 474

Present value of future profits 239 135 104 235 123 112

Indefinite-lived intangible assets 487 487 492 492

Other 4764 2247 2517 4866 2023 2843

Intangible assets excluding MSRs $15204 $9507 $5697 $1 5376 8776 $6600

Mortgage servicing rights MSR5 1942 1942 2569 2569

Total intangible assets $17146 $9507 $7639 $17945 $8776 $9169

Includes contract-related intangble assets

Intangible assets amortization expense was $856 million $898 million

and $976 million for 2012 2011 and 2010 respectively Intangible assets

amortization expense is estimated to be $812 million in 2013 $723 million

in 2014 $689 million in 2015 $766 million in 2016 and $550 million

in2017

The changes in intangible assets during 2012 were as follows

Net carrying Net carrying

amount at FX amount at

December31 Acquisitions and Discontinued December 31

In mllllons of dollars 2011 divestitures Amortization Impairments othert operations 2012

Purchased credit card relationships $2307 $402 $1906

Core deposit intangibles 372 84 296

Other customer relationships 474 45 42 387

Present value of future profits 112 104

Indefinite-lived intangible assets 492 487

Other 2843 316 13 19 2517

Intangible assets excluding MSRs 6600 $856 16 19 $5697

Mortgage servicing rights MSR5 21 2569 1942

Total
intangible assets $9169 $7639
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19 DEBT Long-Term Debt

$11092 0.59% $14872

378 0.84 6414

$11470 $21286

40.557 33.1 55Other borrowings 1.06%

Total $52027 $54441

At December 31 2012 and December31 2011 collateralized short-term advances from the Federal

Home Lsan Banks were $4 billian and $5 billian respectively

CGMHI has committed long-term financing facilities with unaffiliated

banks At December 31 2012 CGMHI had drawn down $300 million

available under these facilities Generally bank can terminate these

facilities by giving CGMHI one-year prior notice

The Company issues both fixed and variable rate debt in range of

currencies It uses derivative contracts primarily interest rate swaps to

effectively convert portion of its fixed rate debt to variable rate debt and

variable rate debt to fixed rate debt The maturity structure of the derivatives

generally corresponds to the maturity structure of the debt being hedged

In addition the Company uses other derivative contracts to manage

the foreign exchange impact of certain debt issuances At December 31

2012 the Companys overall weighted average interest rate for long-term

debt was 3.88% on contractual basis and 2.71% including the effects of

derivative contracts

Short-Term Borrowings

Short-term borrowings consist of commercial paper and other borrowings

with weighted average interest rates at December31 as follows

In rn/lyons of dollars

Commercial paper

Bank

Other non-bank

2012

Weighted

Balance average

2011

Weighted

Balance average

Weighted

average

coupon

Balances at

December 31

0.32%

0.49

1.09%

In millions of dollars Maturities 2012 2011

Citigroup

Senior notes 4.29% 20132098 $138862 $136468

Subordinated notes 4.40 20132036 27581 29177

Junior subordinated notes

relating to trust preferred

securities 7.14 20312067 10110 16057

Bank

Senior notes 1.91 20132039 50527 77036

Subordinated notes 3.29 201 3-2039 707 859

Non-bank

Seniornotes 3.64 20132097 11651 63712

Subordinated notes 2.26 20132017 25 196

Total $239463 $323505

Senior notes $201040 $277216

Subordinated notes 28313 30232

Junior subordinated notes

relating to trust preferred

securities 10110 16057

Total $239463 $323505

Borrowings under bank lines of credit may be at interest rates based on

LIBOR CD rates the prime rate or bids submitted by the banks Citigroup

pays commitment fees for its lines of credit

Some of Citigroups non-bank subsidiaries have credit facilities with

Citigroups subsidiary depository institutions including Citibank NA

Borrowings under these facilities are secured in accordance with Section 23A

of the Federal Reserve Act

Citigroup Global Markets Holdings Inc CGMHI has borrowing

agreements consisting of facilities that CGMHI has been advised are

available but where no contractual lending obligation exists These

arrangements are reviewed on an ongoing basis to ensure flexibility in

meeting CGMHIs short-term requirements

Note Citigroup Funding Inc CFI was previaauly first-tier subsidiary at Citigraup Inc issuing commercial

paper
medium-term notes and structured equity-linked and credit-linked nates The debt at CFI was

guaranteed by Citigroup Inc On December 31 2012 CFI was merged into Citigroup Inc

Includes notea that are sabardinated within certain caaetriea regions yr subsidiaries

Represents Citibank NA as well as subsidiaries at Citibank and Banameo At December 312012

and 2011 collateralized lang-term advances tram the Federal Hame Laan Banks were $1 6.3 billion

and $11.0 billion respectively

Includes senior notes with carrying values at $186 millian issued ta Safety First Trust Series 2007-4

2008-1 2008-2 2008-3 2008-4 2008-5 2008-6 2000-1 2009-2 and 2009-3 at December31

2012 and $21S milliari issued ta Safety Firut Trust Series 2007-3 2007-4 2008-1 2008-2 2008-3

2008-4 2008-5 2008-6 2009-1 2009-2 and 2009-3 at December 31 2011 Citigraup awns all

of the voting securities of the Safety First Trusts The Safety First Trusts have no assets operations

revenues or cash flaws ather thaa thaae related to the issuance adminiatratian and repayment of the

Safety First Trust securities and she Safety First Trusts cammon securities
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Aggregate annual maturities of long-term debt obligations based on final maturity dates including trust preferred securities are as follows

In millions of dollars 2013 2014 2015 2016 2017 Thereafter Total

Bank $16601 9862 8588 6320 2943 6920 51234

Non-bank 1586 2921 781 800 52 5536 11676

Parent company 24464 24243 9677 2737 21156 74276 76553

Total $42651 $37026 $29046 $19857 $24151 $86732 $239463

Long-term debt outstanding includes trust preferred securities with As previously disclosed during the third quarter of 2012 Citi redeemed

balance sheet carrying value of $10110 million and $16057 million at three series of its trust preferred securities
resulting

in pretax gain of

December 31 2012 and December 31 2011 respectively
In issuing these $198 million The redemptions under Citigroup Capital XII and XXI closed

trust preferred securities Citi formed
statutory

business trusts under the onJuly 18 2012 while Citigroup Capital XIX closed on August 15 2012

laws of the State of Delaware The trusts exist for the exclusive
purposes During the fourth quarter of 2012 Citigroup completed the

early redemption

of issuing trust preferred securities representing undivided beneficial of Citigroup Capital XX in the amount of $0.4 billion The gain recorded

interests in the assets of the
trust ii investing the

gross proceeds of the trust upon the redemption was $7 million The redemption under Citi group

preferred
securities in Linior subordinated deferrable interest debentures Capital XX closed on December 17 2012

subordinated debentures of its parent and iii engaging in only those

activities necessary or incidental thereto Generally upon receipt
of certain

regulatory approvals Citigroup has the
right

to redeem these securities

Fhe following table summarizes the financial structure of each of the Companys subsidiary trusts at December 31 2012

Junior subordinated debentures owned by trust

Trust securities Common

with distributions shares Redeemable

guaranteed by Issuance Securities Liquidation Coupon issued by issuer

Citigroup date issued valuet1t rate to parent Amount Maturity beginning

In millions of dollars except share amounts

Citigroup Capital III Dec 1996 194053 194 7.625% 6003 200 Dec 2036 Not redeemable

Citigroup Capital VII July 2001 35885898 897 7.125% 11 09874 925 July31 2031 July31 2006

Citigroup Capital VIII Sept 2001 43651597 1091 6.950% 1350050 1125 Sept 15 2031 Sept 17 2006

Citigroup Capital IX Feb 2003 33874813 847 6.000% 1047675 873 Feb 14 2033 Feb 13 2008

Citigroup Capital Sept 2003 14757823 369 6.100% 456428 380 Sept 30 2033 Sept 30 20DB

Citigroup Capital XI Sept 2004 18387128 460 6.000% 568675 474 Sept 27 2034 Sept 27 2009

Citigroup Capital XIII Sept 2010 89840000 2246 7.875% ODD 2246 Oct 30 2040 Oct 30 2015

Citigroup Capital XIV June 2006 2227281 306 6.875% 40000 307 June 30 2066 June 30 2011

Citigroup Capital XV Sept 2006 25210733 630 6.500% 40000 631 Sept 15 2066 Sept 15 2011

Citigroup Capital XVI Nov 2006 38148947 954 6.450% 20000 954 Dec 31 2066 Dec 31 2011

Citigroup Capital XVII Mar 2007 28047927 701 6.350% 20000 702 Mar 15 2067 Mar 15 2012

Citigroup Capital XVIII June 2007 99901 162 6.829% 50 162 June 28 2067 June 28 2017

Citigroup Capital XXXIII July 2009 3D25DDD 3D25 8.ODD% DO 3025 July 30 2039 July 3D 2014

mo LIB

Adam Capital Trust III Dec 2002 17500 18 335 bp 542 18 Jan 2033 Jan 2008

mo LIB

Adam Statutory Trust III Dec 2002 25000 25 325 bp 774 26 Dec 26 2032 Dec 26 2007

mo

Adam Statutory Trust IV Sept 2003 40000 40 295 bp 1238 41 Sept 17 2033 Sept 17 2008

mo LIB

Adam
Statutory Trust Mar 2004 35000 35 279 bp 1083 36 Mar 17 2D34 Mar 17 2009

Total obligated $12000 $12125

11 Represents the notional value received by investors from the trusts at the time of ioauanco

On February 2013 upproximafely $800 million of the $3025 million issued under citigroup capital XXXIII was eochanged isis subordinated debt leaving approeimately $2225 million of trust preferred securities

outstanding as sf such date

In each case the coupon rate on the debentures is the same as that

art the trust securities Distributions on the trust securities and interest on

the debentures are payable quarterly except for Citigroup Capital III and

Citigroup Capital XVIII on which distributions are payable semiannually
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20 REGULATORY CAPITAL AND CITIGROUP INC

PARENT COMPANY INFORMATION

Citigroup is subject to risk-based
capital

and leverage guidelines issued by

the Federal Reserve System FRB Citis U.S insured depository institution

subsidiaries including Citibank NA are subject to similar guidelines issued

by their
respective primary federal bank regulatory agencies

These guidelines

are used to evaluate capital adequacy and include the required minimums

shown in the following table The regulatory agencies are required by law

to take
specific prompt actions with

respect to institutions that do not meet

minimum capital
standards

The following table sets forth Citigroups
and Citibank NAs regulatory

capital
ratios as of December 31 2012

Citigroup Citibank N.A

Tier Common $123095 $116633

Tier Capital 136532 117367

Total Capital 167686 135513

Tier Common ratio N/A N/A 12.67% 14.12%

Tier Capital ratio 4.0% 6.0% 14.06 14.21

Total Capital ratio 8.0 10.0 17.26 16.41

Leveraae ratio 3.0 5.0101 7.48 8.97

Total Capital includes her Capital and her Capital

121 Applicable only to depository institutions

N/A Not Applicable

As indicated in the table above Citigroup and Citibank N.A were well

capitalized under the current federal bank regulatory definitions as of

December 31 2012

Banking SubsidiariesConstraints on Dividends

There are various legal
limitations on the ability

of Citigroups subsidiary

depository institutions to extend credit pay dividends or otherwise supply

funds to Citigroup and its non-bank subsidiaries The approval of the Office

of the Comptroller of the Currency is required if total dividends declared

in any
calendar

year
exceed amounts specified by the applicable agencys

regulations State-chartered depository institutions are subject to dividend

limitations imposed by applicable state law

In determining the dividends each depository institution must also

consider its effect on applicable risk-based
capital

and leverage ratio

requirements as well as policy statements of the federal regulatory agencies

that indicate that banking organizations should generally pay dividends out

of current operating earnings Citigroup received $19.1 billion in dividends

from Citibank N.A in 2012

Non-Banking Subsidiaries

Citigroup also receives dividends from its non-bank subsidiaries These

non-bank subsidiaries are generally not subject to regulatory restrictions

on dividends

The ability of CGMHI to declare dividends can be restricted by capital

considerations of its broker-dealer subsidiaries

In mi//ions of dollars _____________

Net Excess over

capital or minimum

Subsidiary Jurisdiction equivalent requirement

Citigroup
Global Markets Inc U.S Securities and

Exchange

Commission

Uniform Net

Capital Rule

Rule 15c3-1 $6250 $5659

Citigroup Global Markets Limited United Kingdoms

Financial

Services

Authority $6212 $3594

In mi//ions of dollars

Well-

Required capitalized

minimum minimum
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Citigroup Inc Parent Company OnIy Income Statement and Statement of Comprehensive Income

Years Ended December 31

In millions of dollars 2012 2011 2010

Revenues

Interest revenue 3384 3684 3237

Interest expense 6573 7618 7728

Net interest revenue 3189 3934 4491
Dividends from subsidiaries 20780 13046 4448

Non-interest revenue 613 939 30

Total revenues net of interest expense 18204 $10051 9987

Total operating expenses 1497 1503 878

Income before taxes and equity in undistributed income of subsidiaries 16707 8548 9109

Benefit for income taxes 2062 1821 2480

Equity in undistributed income of subsidiaries 11228 698 987

Parent companys net income 7541 $11067 $1 0602

Comprehensive income

Parent companys net income 7541 $11067 $1 0602

Other comprehensive income loss 892 1511 2660

Parent companys comprehensive income 8433 9556 $1 3262

Citigroup Inc Parent Company Only1 Balance Sheet

Years Ended December 31

In millions of dollars 2012 2011

Assets

Cash and deposits from banks 153

Trading account assets isü 99

Investments
1676 37477

Advances to subsidiaries
107074 108644

Investments in subsidiaries 184615 194979

Other assets 102335 65711

Total assets $396003 $406913

Liabilities

Federal funds purchased and securities loaned or sold under agreements to repurchase 185 185

Trading account liabilities 170 96

Short-term borrowings 725 13

Long-term debt
176553 181702

Advances from subsidiaries other than banks 12759 7046

Other liabilities 16562 30065

Total liabilities $206954 $229107

Total equity 189049 177806

Total liabilities and equity $396003 $406913
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Citigroup Inc Parent Company Onlyt1t Cash Flows Statement

In millions of dollars 2012

Net cash provided by operating activities of continuing operations 1598 1710 8756

Cash flows from investing activities of continuing operations

Purchases of investments 5701 47190 31346

Proceeds from sales of investments 37056 9524 6029

Proceeds from maturities of investments 4286 22386 16834

Changes in investments and advancesintercompany 397 32419 3363

Other
investing activities 994 10 20

Net cash provided by investing activities of continuing operations 36238 17129 4860

Cash flows from financing activities of continuing operations

Dividends paid 143 113

Issuance of preferred stock 2250

Proceeds/repayments from issuance of long-term debtthird-party net 33434 16481 8339

Net change in short-term borrowings and other advancesintercompany 6160 5772 8211

Other financing activities 199 3519 2949

Net cash used in financing activities of continuing operations $37686 18847 13610

Net increase decrease in cash and due from banks 150

Cash and due from banks at beginning of period 11

Cash and due from banks at end of period 153 11

Supplemental disclosure of cash flow information for continuing operations

Cash paid received during the
year

for

Income taxes 78 458 507

Interest 7883 9271 9317

Citigroup Inc parent company only refers to the parent holding company Citigroup Inc excluding consolidated subsidiaries Citigroup Fanding Inc CFII was previously tirst-tier subsidiary of Citigroap Inc issuing

commercial paper medium-term notes and structured equity-linked and credit-linked notes The debt of GEl was guaranteed by Citigrsap Inc On December 31 2012 CFI was merged into Citigrsap Inc the parent

holding company

Years Ended December 31

2011 2010
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21 CHANGES IN ACCUMULATED OTHER COMPREHENSIVE INCOME LOSS

Changes in each component of Accumulated other comprehensive income loss for the three-year period ended December 31 2012 are as follows

The pretax and after-tax changes in each component of Accumulated other comprehensive income loss for the three-year period ended December 31

2012 are as follows

In millions of dollars Pretax Tax effect After-tax

Balance December31 2009 $27834 8897 $18937

Change in net unrealized gains losses on investment securities 3119 11 67 1952

Foreign currency translation adjustment
81 739 820

Cash flow hedges 857 325 532

Pension liability adjustment 1078 434 644

Change 2979 319 2660

Balance December31 2010 24855 8578 6277

Change in net unrealized gains losses on investment securities 3855 1495 2360

Foreign currency translation adjustment 4133 609 3524

Cash flow hedges 262 92 170

Pension liability adjustment 412 235 177

Change 952 559 1511

Balance December31 2011 25807 8019 7788

Change in net unrealized gains losses on investment securities 1001 369 632

Foreign currency translation adjustment
12 709 721

Cash flow hedges 838 311 527

Pension liability adjustment 1378 390 988

Change 473 419 892

Balance December 31 2012 $25334 8438 $16896

In mii/dns of dollars

Balance at December 31 2009

Change net of taxes
12i4

Balance at December 31 2010

Change net of taxes

Balance at December 31 201

Change net of taxes
ilii2ii34HiiO

Foreign

Net currency

unrealized translation Accumulated

gains losses adjustment Pension other

on investment net of Cash flow liability comprehensive

securities hedges hedges adjustments income toss

2360

35

$4347 7947

1952 820

$2395 7127

3524

$10651

721

$3182

532

$2650

170

$2820

527632

Balance at December 31 2012 597 9930 $2293 $5270 $16896

$3461

644

$4105

177

4282

988

$18937

2660

16277

1511

$17788

892

The after-tax realized gains losses on sales and impairments of securities during the nears ended December 31 2012 2011 and 2010 were $1 0171 million $1122 million arid $657 million respectively For details

of the realized gains looses vs sales and impairments nn Citigroaps investment secarities included is income see Note 15 to the conuslidated Financial Statements

12 Primarily reflects the movements in by order of impact the Mexican peas Japanese yen Euro and Brazilian real against the U.S dollar and Changes in related fax effects and hedges in 2012 Primarily reflects the

movements in the Mexican peso Turkiuh lira Brazilian real Indian rupee and Polish zloty against the U.S dollar and changes in related tao effects and hedges in 2011 Primarily reflects the movements in the Australian

dollar Brazilian real Canadian dollar Japanese yen Mexican peso
and Chinese yuan renminbi against the U.S dollar and changes in related tax effects and hedges in 2010

31 For caob flow hedges primarily driven by Citigroups pay fined/receive floating interest rate swap programs that are hedgiag the floating rates on liabilities

Fsr the penoinn liability adjustment primarily reflects adjastmentn booed on the final year-end actuarial saleatisno of the Companys pension and postretirement plans and amortization of amounts preoisusly recognized

in other comprehensive income

Fnr net vnrealized gains l555es vn investment securities inclodes the after-tax impact of realized gains from the sales of minority investments $672 million from the Companys entire interest in Housing Development

Finance Corporation Ltd HDFC and $421 million from the Companys entire interest in Shanghai Pudong Denelopment Bank SPDe

The after-tao impact due tv impairment charges and the loon related to Akbank inclvded within the foreign currency translafion adjustment during the sin months ended Jane 30 2012 was $667 million See Note 15

to the Consolidated Financial Statements
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22 SECURITIZATIONS AND VARIABLE INTEREST

ENTITIES

Uses of SPEs

special purpose entity SPE is an
entity designed to fulfil specific limited

need of the company that organized it The principal uses of SPEs are to

obtain liquidity and favorable
capital

treatment by securitizing
certain of

Citigroups financial assets to assist clients in
securitizing

their financial

assets and to create investment products for clients SPEs may be organized

in various
legal

forms including trusts partnerships or corporations In

securitization the
company transferring assets to an SPE converts all or

portion of those assets into cash before they would have been realized in

the normal course of business through the SPEs issuance of debt and equity

instruments certificates commercial
paper

and other notes of indebtedness

which are recorded on the balance sheet of the SPE which may or may

not be consolidated onto the balance sheet of the company that organized

the SPE

Investors usually only have recourse to the assets in the SPE and often

benefit from other credit enhancements such as collateral account or

over-collateralization in the form of excess assets in the SPE line of

credit or from
liquidity facility

such as liquidity put option or asset

purchase agreement Because of these enhancements the SPE issuances can

typically
obtain more favorable credit rating from rating agencies than the

transferor could obtain for its own debt issuances resulting
in less expensive

financing costs than unsecured debt The SPE may
also enter into derivative

contracts in order to convert the
yield or currency

of the underlying assets

to match the needs of the SPE investors or to limit or change the credit risk

of the SPE Citigroup may be the provider of certain credit enhancements as

well as the counterparty to any related derivative contracts

Most of Citigroups SPEs are variable interest entities VIEs as

described below

Variable Interest Entities

VIEs are entities that have either total equity investment that is insufficient

to permit the
entity

to finance its activities without additional subordinated

financial support or whose equity investors lack the characteristics of

controlling financial interest i.e ability
to make

significant
decisions

through voting rights and
right

to receive the expected residual returns of

the
entity or obligation to absorb the expected losses of the entity Investors

that finance the VIE through debt or equity interests or other counterparties

that provide other forms of support such as guarantees subordinated fee

arrangements or certain types
of derivative contracts are variable interest

holders in the entity

The variable interest holde if

any
that has controlling financial interest

in VIE is deemed to be the primary beneficiary and must consolidate the

VIE Citigroup would be deemed to have controlling financial interest and

be the primary beneficiary if it has both of the following characteristics

power to direct activities of VIE that most significantly impact the

entitys economic performance and

obligation to absorb losses of the
entity

that could
potentially

be

significant to the VIE or right to receive benefits from the
entity

that could

potentially
be

significant to the VIE

The Company must evaluate its involvement in each VIE and understand

the
purpose

and design of the
entity

the role the Company had in the entitys

design and its involvement in the VIEs ongoing activities The Company

then must evaluate which activities most significantly impact the economic

performance of the VIE and who has the power to direct such activities

For those VIEs where the Company determines that it has the power

to direct the activities that most significantly impact the VIEs economic

performance the Company then must evaluate its economic interests if any

and determine whether it could absorb losses or receive benefits that could

potentially be significant to the VIE When evaluating whether the Company

has an obligation to absorb losses that could potentially be significant it

considers the maximum exposure to such loss without consideration of

probability Such obligations could be in various forms including but not

limited to debt and equity investments guarantees liquidity agreements

and certain derivative contracts

In various other transactions the Company may act as derivative

counterparty for example interest rate swap cross-currency swap or

purchaser of credit protection under credit default swap or total return

swap where the Company pays the total return on certain assets to the SPE

ii act as underwriter or placement agent iiiprovide administrative

trustee or other services or iv make market in debt securities or other

instruments issued by VIEs The Company generally considers such

involvement by itself not to be variable interests and thus not an indicator of

power or potentially significant benefits or losses
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In mi/lions of dollars

Citigroups involvement with consolidated and unconsolidated VIEs with which the Company holds significant
variable interests or has continuing

involvement through servicing majority of the assets in VIE as of December 31 2012 and 2011 is presented below

Total

As of December 312012

Funded exposures2

Maximum exposure to loss in significant

unconsolidated VIEs

Unfunded exposures

involvement Significant Guarantees

with SPE Consolidated unconsolidated Debt Equity Funding and

Citicorp
assets VIE SPE assets VIE assets investments investments commitments derivatives Total

Credit card securitizations 79109 79109

Mortgage securitizations

U.S agency-sponsored 232741 232741 3042 45 3087

Non-agency-sponsored 9308 1686 7622 382 382

Citi-administered asset-backed

commercial paper conduits ABCP 30002 22387 7615 7615 7615

Third-party commercial

paper conduits

Collateralized debt obligations CDOs 5539 5539 24 24

Collateralized loan obligations CLO5 15120 15120 642 19 661

Asset-based financing 41399 1125 40274 14798 84 2081 159 17122

Municipal securities tender option bond

trusts TUBs 15163 7573 7590 352 4628 4980

Municipal investments 19693 255 19438 2003 3049 1669 6721

Client intermediation 2486 151 2335 319 319

Investment funds 4286 2196 2090 14 14

Trust preferred securities 12221 12221 126 126

2023 115 1908 113 382 22 76 593
Other

Total $469090 $114597 $354493 $21675 $3674 $16015 $280 $41644

Citi Holdings

Credit card securitizations 838 397 441

Mortgage securitizations

U.S agency-sponsored 106888 106888 700 163 863

Non-agency-sponsored 16693 1628 15065 43 45

Student loan securitizations 1681 1681

Collateralized debt obligations COOs 4752 4752 139 124 263

Collateralized loan obligations CLO5 4676 4676 435 13 108 556

Asset-based financing 4166 4163 984 243 1233

Municipal investments 7766 7766 90 235 992 1317

Client intermediation 13 13

Investment funds 1083 1083 47 47

Other 6005 5851 154

Total $154561 9573 $144988 2391 291 1248 $397 4327

Total Citigroup $623651 $124170 $499481 $24066 $3965 $17263 $677 $45971

The definition of maximum exposure to loss is included in the text that follows this table

121 Included in Citigroups
December 31 2012 Consolidated Balance Sheet

131 Not included in Citigroups December 31 20t Consolidated Balance Sheet

significant unconsolidated VIE is on entity where the Company has any nariable interest conoidered to be significant regardless of the likelihood of loss or the notional amount of exposure

Citicorp mortgage securitizuti005 also include agency and non-agency prinste-label re-securifizotion aclinities These SPEo are not consolidated See ne-Secsritizaions below for torther discussion
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In rn//lions of dollars As of December 31 2011

Maximum exposure to loss in significant

unconsolidated VIEs

Funded exposures2 Unfunded exposures3

Total

involvement Consolidated Significant
Guarantees

with SPE VIE SPE unconsolidated Debt Equity Funding and

assets assets VIE assets4 investments investments commitments derivatives Total

87083 87083

232179 232179 3769 26 3795

9743 1622 8121 348 348

34987 21971 13016 13016 13016

7507 7507 298 298

3334 3334 20 20

8127 8127 64 64

19034 1303 17731 7892 2891 121 10906

16849 8224 8625 708 5413 6121

20331 299 20032 2345 3535 1586 7466

2110 24 2086 468 468

4621 2027 2594 70 70

17882 17882 128 128

6210 97 6113 354 172 279 79 884

$469997 $122650 $347347 $15968 $3907 $23483 $226 $43584

$780 $581 $199

152265 152265 1159 120 1279

20821 1764 19057 61 63

1822 1822

6581 6581 117 120 237

7479 7479 1125 90 1221

10490 73 10417 5004 250 5257

7820 7820 206 265 1049 1520

111 111

1114 14 1100 43 43

6762 6581 181 36 15 54

$216045 $10946 $205099 7675 347 1320 $332 9674

$686042 $133596 $552446 $23643 $4254 $24803 $558 $53258

The definition of maximum exposure
to loss is included in the test that follows this table

Included in Citigroups December 31 2011 Consolidated Balance Sheet

Not included in Citigroups December31 2011 Csnsoidated Bslance Sheet

significant unconsolidated VIE is an entity where the Cumpany has any variable interest considered to be significant regardless of the likelihood sf loss sr the notional amount of
eoposure

Citicorp mortgage securitizations also include agency and nun-agency private-label re-secaritization activities These SPE5 are not consoidated See Re-Securitizations below for further discussion

Reclassified to conform to the current years presevtatiun
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The previous tables do not include

certain venture
capital

investments made by some of the Companys

private equity subsidiaries as the Company accounts for these investments

in accordance with the Investment Company Audit Guide

certain limited partnerships that are investment funds that
qualify

for

the deferral from the requirements of ASC 810 where the Company is the

general partner and the limited partners have the right to replace the

general partner or liquidate the funds

certain investment funds for which the Company provides investment

management services and personal estate trusts for which the Company

provides administrative trustee andlor investment management services

VIEs structured by third
parties

where the Company holds securities in

inventory as these investments are made on arms-length terms

certain positions in mortgage-backed and asset-backed securities

held by the Company which are classified as Trading account assets

or Investments where the Company has no other involvement with

the related securitization entity deemed to be significant for more

information on these positions see Notes 14 and 15 to the Consolidated

Financial Statements

certain representations and warranties exposures in legacy Securities and

Bankingsponsored mortgage-backed and asset-backed securitizations

where the Company has no variable interest or continuing involvement

as servicer The outstanding balance of mortgage loans securitized during

2005 to 2008 where the Company has no variable interest or continuing

involvement as servicer was approximately $19 billion at December 31

2012 and

certain representations and warranties exposures in Citigroup residential

mortgage seduritizations where the original mortgage loan balances are

no longer outstanding

The asset balances for consolidated VIEs represent the carrying amounts

of the assets consolidated by the Company The carrying amount may

represent
the amortized cost or the current fair value of the assets depending

on the legal form of the asset e.g security or loan and the Companys

standard accounting policies
for the asset type

and line of business

The asset balances for unconsolidated VIEs where the Company has

significant
involvement represent the most current information available

to the Company In most cases the asset balances represent an amortized

cost basis without regard to impairments in fair value unless fair value

information is readily available to the Company For VIEs that obtain

asset exposures synthetically through derivative instruments for example

synthetic CDOs the tables generally include the full
original

notional

amount of the derivative as an asset balance

The maximum funded exposure represents the balance sheet carrying

amount of the Companys investment in the VIE It reflects the initial

amount of cash invested in the VIE adjusted for any accrued interest and

cash principal payments received The carrying amount may also be

adjusted for increases or declines in fair value or any impairment in value

recognized in earnings The maximum exposure of unfunded
positions

represents the remaining undrawn committed amount including liquidity

and credit facilities provided by the Company or the notional amount

of derivative instrument considered to be variable interest In certain

transactions the Company has entered into derivative instruments or other

arrangements that are not considered variable interests in the VIE e.g

interest rate swaps cross-currency swaps or where the Company is the

purchaser of credit protection under credit default swap or total return

swap
where the Company pays the total return on certain assets to the SPE

Receivables under such arrangements are not included in the maximum

exposure amounts
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Funding Commitments for Significant Unconsolidated VIEsLiquidity Facilities and Loan Commitments

The following table presents the notional amount of
liquidity

facilities and loan commitments that are classified as funding commitments in the VIE tables

above as of December 31 2012

In millions of dollars Liquidity facilities Loan commitments

Citicorp

Citi-administered asset-backed commercial paper conduits ABCP 7615

Asset-based financing 2075

Municipal securities tender option bond trusts TOB5 4628

Municipal investments 1669

Other 22

Total Citicorp $12249 $3766

Citi Holdings

Asset-based financing 243

Collateralized loan obligations CLO5 13

Municipal investments 992

Total Citi Holdings 13 $1235

Total Citigroup funding commitments $12262 $5001

Citicorp and Citi Holdings Consolidated VIEs Thus the Companys maximum legal exposure to loss related to

The Company engages in on-balance-sheet securitizations which are consolidated VIEs is significantly less than the carrying value of the

securitizations that do not qualify for sales treatment thus the assets remain consolidated VIE assets due to outstanding third-party financing

on the Companys balance sheet The consolidated VIEs included in the Intercompany assets and liabilities are excluded from the table All assets are

tables below represent hundreds of separate entities with which the Company restricted from being sold or pledged as collateral The cash flows from these

is involved In general the third-party investors in the obligations of assets are the only source used to pay down the associated
liabilities

which

consolidated VIEs have legal recourse only to the assets of the VIEs and do not are non-recourse to the Companys general assets

have such recourse to the Company except where the Company has provided The following table presents the carrying amounts and classifications

guarantee to the investors or is the counterparty to certain derivative of consolidated assets that are collateral for consolidated VIE and SPE

transactions involving the VIE In addition the assets are generally restricted obligations as of December 31 2012 and December 31 2011

only to pay such liabilities

In billions of dollars December31 2012 December31 2011

Citicorp Citi Holdings Citigroup Citicorp Citi Holdings Citigroup

Cash 0.3 $0.2 0.5 0.2 0.4 0.6

Trading account assets 0.5 0.5 0.4 0.1 0.5

Investments 10.7 10.7 12.5 12.5

Total loans net 102.6 9.1 111.7 109.0 10.1 119.1

Other 0.5 0.2 0.7 0.5 0.3 0.8

Totalassets $114.6 $9.5 $124.1 $122.6 $10.9 $133.5

Short-term borrowings 17.9 17.9 22.5 0.8 23.3

Long-term debt 23.8 2.6 26.4 44.8 5.6 50.4

Other liabilities 1.1 0.1 1.2 0.9 0.2 1.1

Total liabilities 42.8 2.7 45.5 68.2 6.6 74.8
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Citicorp and Ciii Holdings Significant
Variable Interests in Unconsolidated VIEsBalance Sheet Classification

The following table presents the carrying amounts and classification of
significant

variable interests in unconsolidated VIEs as of December 31 2012 and

December 31 2011

December 31 2011

Citi Holdings Citigroup

In billions of dollars
December 312012

Citicorp Citi Holdings Citiqroup Citicorp

Trading account assets 4.0 0.5 4.5 5.5 $1.0 6.5

Investments
5.4 0.7 6.1 3.8 4.4 8.2

Total loans net 14.6 0.9 15.5 9.0 1.6 106

Other 1.4 0.5 1.9 1.6 1.0 2.6

Total assets $25.4 $2.6 $28.0 $19.9 $8.0 $27.9

Long-term debt

Total liabilities

Credit Card Securitizations that most significantly impact the economic performance of the trusts and

The Company securitizes credit card receivables through trusts that are also holds sellers interest and certain securities issued by the
trusts

and

established to purchase the receivables Citigroup transfers receivables into provides liquidity
facilities to the trusts which could result in

potentially

the trusts on non-recourse basis Credit card securitizations are revolving significant
losses or benefits from the trusts Accordingly the transferred

securitizations that is as customers pay
their credit card balances the cash credit card receivables remain on the Consolidated Balance Sheet with

proceeds are used to purchase new receivables and replenish the receivables in no gain or loss recognized The debt issued by the trusts to third parties is

the trust
included in the Consolidated Balance Sheet

Substantially all of the Companys credit card securitization activity
is The Company relies on securitizations to fund significant portion of

through two trustsCitibank Credit Card Master Trust Master Trust and its credit card businesses inNorthAmerica The following table reflects

the Citibank Omni Master Trust Omni Trust Since the adoption of SFAS amounts related to the Companys securitized credit card receivables as of

167 ASC 810 on January 2010 these trusts are treated as consolidated December 31 2012 and December 31 2011

entities because as service Citigroup has the power to direct the activities

Citicorp
Citi Holdings

December31 December 31 December31 December31

In billions of dollars
2012 2011 2012 2011

Principal amount of credit card receivables in trusts $80.7 $89.8 $0.4 $0.6

Ownership interests in principal amount of trust credit card receivables

Sold to investors via trust-issued securities $22.9 $42.7 $0.1 $0.3

Retained by Citigroup as trust-issued securities 13.2 14.7 0.1 0.1

Retained by Citigroup via non-certificated interests 44.6 32.4 0.2 0.2

Total ownership interests in principal amount of trust credit card receivables $80.7 $89.8 $0.4 $0.6
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Credit Card SecuritizationsCiticorp

The following table summarizes selected cash flow information related to

Citicorps credit card securitizations for the
years

ended December 31 2012

2011 and 2010

In billions of dollars 2012 2011 2010

Proceeds from new securitizations 2.4 3.9 5.5

Pay down of maturing notes 21.7 20.5 40.3

Credit Card SecuritizationsCiti Holdings

The proceeds from Citi Holdings credit card securitizations were $0.4 billion

for the year ended December 31 2012

Managed Loans

After securitization of credit card receivables the Company continues to

maintain credit card customer account relationships and provides servicing

for receivables transferred to the trusts As result the Company considers

the securitized credit card receivables to be part of the business it manages

As Citigroup consolidates the credit card trusts all managed securitized card

receivables are on-balance sheet

Funding Liquidity Facilities and Subo rdinated Interests

As noted above Citigroup securitizes credit card receivables through two

securitization trustsMaster Trust which is part of Citicorp and Omni

Trust which is also substantially part of Citicorp The liabilities of the trusts

are included in the Consolidated Balance Sheet excluding those retained

by Citigroup

Master Trust issues fixed- and
floating-rate term notes Some of the term

notes are issued to multi-seller commercial paper conduits The weighted

average maturity of the term notes issued by the Master Trust was 3.8 years as

of December 31 2012 and 3.1 years as of December 31 2011

In billions of dollars

Term notes issued to multi-seller

commercial paper conduits

Term notes issued to third parties 18.6 30.4

Term notes retained by Citigroup affiliates 4.8 7.7

Total Master Trust liabilities $23.4 $38.1

The Omni Trust issues fixed- and floating-rate term notes some of which

are purchased by multi-seller commercial paper conduits The weighted

average maturity of the third-party term notes issued by the Omni Trust was

1.7 years as of December 31 2012 and 1.5 years as of December 31 2011

Omni Trust Liabilities at par value

In billions of dollars

Term notes issued to multi-seller

commercial paper conduits 3.4

Term notes issued to third parties 4.4 9.2

Term notes retained by Citigroup affiliates 7.1 7.1

Total Omni Trust liabilities $11.5 $19.7

Master Trust Liabilities at par value

December 31

2012

December 31

2011

December 31

2012

December 31

2011
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Mortgage Securitizations

The Company provides wide range of mortgage loan products to diverse

customer base Once originated the Company often securitizes these loans

through the use of SPEs These SPEs are funded through the issuance of trust

certificates backed
solely by the transferred assets These certificates have the

same average
life as the transferred assets In addition to providing source

of liquidity and less expensive funding securitizing
these assets also reduces

the Companys credit exposure to the borrowers These mortgage loan

securitizations are primarily non-recourse thereby effectively transferring

the risk of future credit losses to the purchasers of the securities issued by

the trust However the Companys Consumer business generally retains

the servicing rights and in certain instances retains investment securities

interest-only strips
and residual interests in future cash flows from the trusts

and also provides servicing for limited number of Securities and Banking

securitizations Securities and Banking and Special Asset Pool do not retain

servicing
for their mortgage securitizations

The Company securitizes mortgage loans generally through either

government-sponsored agency such as Ginnie Mae Fannie Mae or Freddie

Mac U.S agency-sponsored mortgages or private-label non-agency

sponsored mortgages securitization The Company is not the primary

beneficiary of its U.s agency-sponsored mortgage securitizations because

Citigroup does not have the power to direct the activities of the SPE that most

significantly impact the entitys economic performance Therefore Citi does

not consolidate these U.S agency-sponsored mortgage securitizations

The Company does not consolidate certain non-agency-sponsored

mortgage securitizations because Citi is either not the servicer with the power

to direct the
significant

activities of the entity or Citi is the servicer but the

servicing relationship is deemed to be fiduciary relationship and therefore

Citi is not deemed to be the primary beneficiary of the
entity

In certain instances the Company has the power to direct the activities

and ii the obligation to either absorb losses or right to receive benefits

that could be potentially significant to its non-agency-sponsored mortgage

securitizations and therefore is the primary beneficiary and consolidates

the SPE

2012 2011 2010

Agency- and Agency- and

U.S agency- Non-agency- non-agency- non-agency-

sponsored sponsored sponsored sponsored

mortgages mortgages mortgages mortgages

$54.2 $2.3 $57.3 $65.1

0.5 0.5 0.5

0.1 0.1 0.1

Gains losses recognized on the securitization of U.S agency-sponsored

mortgages during 2012 were $10 million For the year ended December 31

2012 gains losses recognized on the securitization of non-agency-

sponsored mortgages were $20 million

Agency and non-agency mortgage securitization gains losses for

the years ended December 31 2011 and 2010 were $9 million and

$5 million respectively

Mortgage Securitizations-Citicorp

The following tables summarize selected cash flow information related to
Citicorp mortgage securitizations for the years ended December 31 2012 2011

and 2010

In billions of dollars

Proceeds from new securitizations

Contractual servicing fees received

Cash flows received on retained interests and other net cash flows
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Key assumptions used in measuring the fair value of retained interests at the date of sale or securitization of mortgage receivables for the
years

ended

December 31 2012 and 2011 were as follows

Discount rate

Weighted average discount rate

Constant prepayment rate

Weighted average constant prepayment rate

Anticipated net credit losses21

Weighted average anticipated net credit losses

December 312012

Non-agency-sponsored mortgages

Senior Subordinated

interests Interests

0.2% to 14.4% 1.2% to 24.0% 1.1% to 29.2%

11.4% 8.1% 13.8%

6.7% to 36.4% 1.9% to 22.8% 1.6% to 29.4%

10.2% 9.3% 10.1%

NM 37.5% to 80.2% 33.4% to 90.0%

NM 60.3% 54.1%

December 312011

Discount rate

Weighted average discount rate

Constant prepayment rate

Weighted average constant prepayment rate

Anticipated net credit losses21

Weighted average anticipated net credit losses

Non-agency-sponsored mortgages

Senior Subordinated

interests interests

0.6% to 28.3% 2.4% to 10.0% 8.4% to 17.6%

12.0% 4.5% 11.0%

2.2% to 30.6% 1.0% to 2.2% 5.2% to 22.1%

7.9% 1.9% 17.3%

NM 35.0% to 72.0% 11.4% to 58.6%

NM 45.3% 25.0%

Disclosure of von-agency-sponsored mortgages as senior and subordinated interests is indicative of the interests position in the capital structure of the Securitizatisn

Anticipated net credit losses represent estimated loss severity associated with defaulted mortgage loans underlying the mortgage securitizations disclosed above Anticipated net credit losses in this instance do not

represent total credit losses incurred to date nor do they represent credit losses eepected on retained ieterests in mortgage securitizations

NM Not meaningtnl Anticipated net credit losses are not meaningful due to U.S agency guarantees

U.S agency-

sponsored mortgages

U.S agency-

sponsored mortgages
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The range in the key assumptions is due to the different characteristics

of the interests retained by the Company The interests retained range

from highly rated andlor senior in the capital structure to unrated andlor

residual interests

The effect of adverse changes of 10% and 20% in each of the key

assumptions used to determine the fair value of retained interests and the

sensitivity
of the fair value to such adverse changes each as of December 31

2012 and 2011 is set forth in the tables below The negative effect of each

change is calculated independently holding all other assumptions constant

Because the key assumptions may not in fact be independent the net effect of

simultaneous adverse changes in the key assumptions may
be less than the

sum of the individual effects shown below

December 312012

Non-agency-sponsored mortgages

Senior Subordinated

interests interests

1.2% to 24.0% 1.1% to 29.2%

9.0% 13.8%

1.9% to 22.8% 0.5% to 29.4%

12.3% 10.0%

0.1% to 80.2% 33.4% to 90.0%

47.0% 54.1%

Discount rate

Weighted average discount rate

Constant prepayment rate

Weighted average constant prepayment rate

Anticipated net credit
21

Weighted average anticipated net credit losses

U.S agency-

sponsored mortgages

1.3% to 16.4%

8.1%

18.9% to 30.6%

28.7%

NM

NM

December 312011

Non-agency-sponsored mortgages

Senior Subordinated

interests interests

2.2% to 24.4% 1.3% to 28.1%

9.6% 13.5%

1.7%to5l.8% 06%to29.1%

26.2% 10.5%

0.0% to 77.9% 29.3% to 90.0%

37.6% 57.2%

In millions of dollars at December 31 2012

Carryinq value of retained interests

U.S agency-sponsored

mortgages

$1987

Non-agency-sponsored mortgages1

Senior interests Subordinated interests

$88 $466

U.S agency-

sponsored mortgages

Discount rate
0.6% to 17.2%

Weighted average discount rate
6.1%

Constant prepayment rate
9.0% to 57.8%

Weighted average constant prepayment rate
27.7%

Anticipated net credit losses
NM

Weighted average anticipated net credit losses
NM

Disclosure of non-agency-sponsored mortgages as senior and subordinated interests is indicative of the interests position in the capital structure of the securitization

Anticipated net credit loosen represent estimated loss severity associated with defaalted mortgage loans underlying the mortgage securitizati005 disclosed above Anticipated net credit losses in this instance do not

represent total credit losses incorred to date nor do they represent credit losses espected on retained interests in mortgage securitizations

NM Not meaningful Anticipated net credit losses are not meaningfol due to u.s agency guarantees

Discount rates

Adverse change of 10% 46 31

Adverse change ot 20% 90 59

Constant prepayment rate

Adverse change of 10% 110 11

Adverse change of 20% 211 22

Anticipated net credit losses

Adverse change of 10% 11 13

Adverse change of 20% 21 24

Disclosure of non-agency-sponsored mortgages us senior and subordinated interests is indeative of the interests position in the capital structure ot the securitizatiso
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Mortgage SecuritizationsCiti Holdings

The following tables summarize selected cash flow information related to Citi Holdings mortgage securitizations for the years ended December 31 2012 2011

and 2010

2012

U.S agency-

sponsored mortgaqes

2011

Agency- and

non-agency-

sponsored mortqapes

2010

Agency- and

non-agency-

sponsored mortpagesIn billions of dollars

Proceeds from new securitizations $0.4 $1.1 $0.6

Contractual servicing fees received 0.4 0.6 0.8

Cash flows received on retained interests and other net cash flows 0.1 0.1

Gains recognized on the securitization of U.S agency-sponsored The effect of adverse changes of 10% and 20% in each of the key

mortgages were $45 million and $78 million for the years ended assumptions used to determine the fair value of retained interests and the

December 31 2012 and 2011 respectively
The Company did not securitize sensitivity of the fair value to such adverse changes each as of December 31

non-agency-sponsored mortgages during the
years

ended December 31 2012 2012 and 2011 is set forth in the tables below The negative effect of each

and 2011 change is calculated independently holding all other assumptions constant

Similar to Citicorp mortgage securitizations discussed above the range Because the key assumptions may not in fact be independent the net effect of

in the key assumptions is due to the different characteristics of the interests simultaneous adverse changes in the key assumptions may be less than the

retained by the Company The interests retained
range from highly rated sum of the individual effects shown below

and/or senior in the
capital structure to unrated and/or residual interests

December31 2012

Non-agency-sponsored mortgages

U.S agency- Senior Subordinated

sponsored mortgages interests interests

Discount rate 9.7% 4.1% to 10.0% 3.4% to 12.4%

Weighted average discount rate 9.7% 4.2% 8.0%

Constant prepayment rate 28.6% 21.7% 12.7% to 18.7%

Weighted average constant prepayment rate 28.6% 21.7% 15.7%

Anticipated net credit losses NM 0.5% 50.0% to 50.1%

Weighted average anticipated net credit losses NM 0.5% 50.1%

Weighted average life 4.1 years 4.4 years 6.0 to 7.4 years

December31 2011

Non-agency-sponsored mortgages fit

U.S agency- Senior Subordinated

sponsored mortgages interests interests

Discount late 6.9% 2.9% to 18.0% 6.7% to 18.2%

Weighted average discount rate 6.9% 9.8% 9.2%

Constant prepayment rate 30.0% 38.8% 2.0% to 9.6%

Weighted average constant prepayment rate 30.0% 38.8% 8.1%

Anticipated net credit losses NM 0.4% 57.2% to 90.0%

Weighted average anticipated net credit losses NM 0.4% 63.2%

Weighted average life 3.7 years 3.3 to 4.7 years 0.0 to 8.1 years

11 Disclosure of nun-agency-sponsored mortgages as senior and subordinated interests is indicatiue of the interests position in the capital structure at the uecuritizatisn

NM Not meaningful Anticipated net credit losses are not meaningful due to U.S
agency guarantees
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Non-agency-sponsored mortgages

Senior interests Subordinated interests

$39 $16

Disclosure of non-agency-sponsored mortgages as senior and sabordinated interests is indicative of the interests position in the capital stroctore st the secaritizatiOn

Mortgage Sirvicing Rights

In connection with the securitization of mortgage loans the Companys

OS Consumer mortgage business generally retains the servicing rights

which entitle the Company to future stream of cash flows based on the

outstanding principal balances of the loans and the contractual servicing

fee Failure to service the loans in accordance with contractual requirements

may lead to temination of the servicing rights
and the loss of future

servicing
fees

The fair value of capitalized mortgage servicing rights MSRs was

$1.9 billion and $2.6 billion at December 31 2012 and 2011 respectively

The MSRs correspond to principal loan balances of $325 billion and

$401 billion as of December31 2012 and 2011 respectively The following

table summarizes the changes in capitalized MSRs for the years ended

December31 2012 and 2011

In millions of dollars 2012 2011

Balance beginning of year $2569 4.554

Originations
423 611

Changes in fair value of MSRs due to changes

in inputs and assumptions 198 1210

Other changes 852 11 74

Sale of MSR5 212

Balance end of year $1942 2569

Represents changes due to customer payments and passage of time

The fair value of the MSRs is primarily affected by changes in

prepayments of mortgages
that result from shifts in mortgage interest rates

In managing this risk the Company economically hedges significant

portion of the value of its MSRs through the use of interest rate derivative

contracts forward purchase and sale commitments of mortgage-backed

securities and purchased securities classified as 7ading account assets

The Company receives fees during the course of servicing previously

securitized mortgages The amounts of these fees for the years ended

December 31 2012 2011 and 2010 were as follows

In mi/lions of dollars 2012 2011 2010

Servicing fees 990 $1170 $1356

Late fees 65 76 87

Ancillaryfees
122 130 214

TotalMSRtees $1177 $1376 $1657

These fees are classified in the Consolidated Statement of Income as

Other revenue

Re-securitizations

The Company engages in re-securitization transactions in which debt

securities are transferred to VIE in exchange for new beneficial interests

During the year ended December 31 2012 Citi transferred non-agency

private-label securities with an original par value of approximately

$1.5 billion to re-securitization entities These securities are backed by

either residential or commercial mortgages and are often structured on

behalf of clients As of December 31 2012 the fair value of Citi-retained

interests in
private-label

re-securitization transactions structured by Citi

totaled approximately $380 million $128 million of which relates to re

securitization transactions executed in 2012 and are recorded in Trading

account assets Of this amount approximately $11 million and $369 million

related to senior and subordinated beneficial interests respectively
The

original par value of private-label
re-securitization transactions in which

Citi holds retained interest as of December 31 2012 was approximately

$7.1 billion

U.S agency-sponsored

mortqaqes

$618

In millions of dollars at December 31 2012

Carrying value of retained interests

Discount rates

Adverse change of 10% 22

Adverse change of 20% 42

Constant prepayment rate

Adverse change of 0% 57

Adverse change of 20% 109

Anticipated
net credit losses

Adverse change of 0% 32

Adverse change of 20% 64 19
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The Company also re-securitizes U.S government-agency guaranteed

mortgage-backed agency securities During the 12 months ended December

31 2012 Citi transferred agency securities with fair value of approximately

$30.3 billion to re-securitization entities As of December 31 2012 the fair

value of Citi-retained interests in agency re-securitization transactions

structured by Citi totaled approximately $1.7 billion $1.1 billion of which

related to re-securitization transactions executed in 2012 and is recorded in

Trading account assets The original fair value of agency re-securitization

transactions in which Citi holds retained interest as of December 31 2012

was approximately $71.2 billion

As of December31 2012 the Company did not consolidate any private-

label or agency re-securitization entities

Citi-Administered Asset-Backed Commercial Paper Conduits

The Company is active in the asset-backed commercial paper conduit

business as administrator of several multi-seller commercial paper conduits

and also as service provider to single-seller
and other commercial paper

conduits sponsored by third parties

Citis multi-seller commercial paper conduits are designed to provide

the Companys clients access to low-cost funding in the commercial
paper

markets The conduits purchase assets from or provide financing facilities to

clients and are funded by issuing commercial paper to third-party investors

The conduits generally do not purchase assets originated by the Company

The funding of the conduits is facilitated by the
liquidity support and credit

enhancements provided by the Company

As administrator to Citis conduits the Company is generally responsible

for
selecting

and structuring assets purchased or financed by the conduits

making decisions regarding the funding of the conduits including

determining the tenor and other features of the commercial paper issued

monitoring the quality and performance of the conduits assets and

facilitating the operations and cash flows of the conduits In return the

Company earns structuring fees from customers for individual transactions

and earns an administration fee from the conduit which is equal to the

income from the client program and liquidity fees of the conduit after

payment
of conduit expenses This administration fee is fairly stable since

most risks and rewards of the underlying assets are passed back to the clients

and once the asset pricing is negotiated most ongoing income costs and

fees are relatively
stable as percentage of the conduits size

The conduits administered by the Company do not generally invest

in
liquid

securities that are formally rated by third parties The assets are

privately negotiated and structured transactions that are designed to be

held by the conduit rather than actively traded and sold The yield earned

by the conduit on each asset is generally tied to the rate on the commercial

paper issued by the conduit thus passing interest rate risk to the client Each

asset purchased by the conduit is structured with
transaction-specific

credit

enhancement features provided by the
third-party

client selle including

over collateralization cash and excess spread collateral accounts direct

recourse or third-party guarantees These credit enhancements are sized with

the objective of approximating credit rating of or above based on the

Companys internal risk ratings

Substantially all of the funding of the conduits is in the form of short-

term commercial papei with weighted average life generally ranging

from 25 to 45 days At the
respective period ends December 31 2012 and

December 31 2011 the weighted average lives of the commercial paper

issued by consolidated and unconsolidated conduits were approximately 38

and 37 days respectively

The primary credit enhancement provided to the conduit investors is in

the form of transaction-specific credit enhancement described above In

addition each consolidated conduit has obtained letter of credit from the

Company which needs to be sized to at least 810% of the conduits assets

with floor of $200 million The letters of credit provided by the Company

to the consolidated conduits total approximately $2.1 billion The net result

across all multi-seller conduits administered by the Company is that in the

event defaulted assets exceed the transaction-specific credit enhancements

described above any losses in each conduit are allocated first to the Company

and then the commercial paper investors

The Company also provides the conduits with two forms of liquidity

agreements that are used to provide funding to the conduits in the event

of market disruption among other events Each asset of the conduits is

supported by transaction-specific liquidity facility
in the form of an asset

purchase agreement APA Under the APA the Company has generally

agreed to purchase non-defaulted
eligible

receivables from the conduit at par

The APA is not generally designed to provide credit support to the conduit

as it generally does not permit the purchase of defaulted or impaired assets

Any funding under the APA will
likely subject the underlying borrower to

the conduits to increased interest costs In addition the Company provides

the conduits with program-wide liquidity
in the form of short-term lending

commitments Under these commitments the Company has agreed to lend

to the conduits in the event of short-term disruption in the commercial

paper market subject to specified conditions The Company receives fees for

providing both
types

of liquidity agreements and considers these fees to be on

fair market terms
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Finally the Company is one of several named dealers in the commercial

paper issued by the conduits and earns market-based fee for providing

such services Along with
third-party dealers the Company makes market

in the commercial paper and may
from time to time fund commercial

paper pending sale to third party On specific
dates with less

liquidity
in

the market the Company may hold in inventory commercial paper issued

by conduits administered by the Company as well as conduits administered

by third parties The amount of commercial paper issued by its administered

conduits held in inventory fluctuates based on market conditions and
activity

As of December 31 2012 the Company owned $11.7 billion and $131 million

of the commercial paper
issued by its consolidated and unconsolidated

administered conduits respectively

With the exception of the government-guaranteed loan conduit described

below the asset-backed commercial paper
conduits are consolidated by the

Company The Company determined that through its role as administrator

it had the power to direct the activities that most significantly impacted the

entities economic performance These powers included its ability to structure

and
approve

the assets purchased by the conduits its ongoing surveillance

and credit mitigation activities
and its liability management In addition as

result of all the Companys involvement described above it was concluded

that the Company had an economic interest that could
potentially

be

significant However the assets and liabilities of the conduits are separate and

apart from those of Citigroup No assets of
any

conduit are available to satisfy

the creditors of Citigroup or any
of its other subsidiaries

The Company administers one conduit that originates loans to third-

party borrowers and those obligations are fully guaranteed primarily by

AAA-rated government agencies that support export and development

financing programs The economic performance of this government-

guaranteed loan conduit is most significantly impacted by the performance

of its underlying assets The guarantors must approve
each loan held by

the
entity

and the guarantors have the
ability through establishment of

the
servicing

terms to direct default mitigation and to purchase defaulted

loans to manage the conduits loans that become delinquent to improve

the economic performance of the conduit Because the Company does not

have the
power

to direct the activities of this government-guaranteed loan

conduit that most significantly impact the economic performance of the

entity it was concluded that the Company should not consolidate the
entity

The total notional exposure under the program-wide liquidity agreement

for the Companys unconsolidated administered conduit as of December 31

2012 is $0.6 billion The program-wide liquidity agreement along with each

asset APA is considered in the Companys maximum exposure to loss to the

unconsolidated administered conduit

As of December 31 2012 this unconsolidated government-guaranteed

loan conduit held assets and funding commitments of approximately

$7.6 billion

Third-Party Commercial Paper Conduits

The Company also provides liquidity
facilities to single-

and multi-seller

conduits sponsored by third parties These conduits are independently

owned and managed and invest in
variety

of asset classes depending on

the nature of the conduit The facilities provided by the Company typically

represent small portion
of the total

liquidity
facilities obtained by each

conduit and are collateralized by the assets of each conduit The Company

is not the party that has the power to direct the activities of these conduits

that most significantly impact their economic performance and thus does

not consolidate them As of December 31 2012 the Company had no

involvement in third-party commercial paper conduits

Collateralized Debt and Loan Obligations

securitized collateralized debt obligation CDO is an SPE that purchases

pool of assets consisting of asset-backed securities and synthetic exposures

through derivatives on asset-backed securities and issues multiple tranches of

equity and notes to investors

cash CDO or arbitrage CDO is CDO designed to take advantage of

the difference between the yield on portfolio
of selected assets typically

residential mortgage-backed securities
and the cost of funding the CDO

through the sale of notes to investors Cash flow CDOs are entities in which

the CDO passes on cash flows from pool of assets while market value

CDOs pay to investors the market value of the pool of assets owned by the

CDO at maturity In these transactions all of the equity and notes issued by

the CDO are funded as the cash is needed to purchase the debt securities

synthetic CDO is similar to cash CDO except that the CDO obtains

exposure to all or portion of the referenced assets synthetically through

derivative instruments such as credit default swaps Because the CDO does

not need to raise cash sufficient to purchase the entire referenced portfolio

substantial portion of the senior tranches of risk is typically passed on to

CDO investors in the form of unfunded liabilities or derivative instruments

The CDO writes credit protection on select referenced debt securities to the

Company or third parties
and the risk is then passed on to the CDO investors

in the form of funded notes or purchased credit protection through derivative

instruments Any cash raised from investors is invested in
portfolio

of

collateral securities or investment contracts The collateral is then used

to support the obligations of the CDO on the credit default swaps written

to counterparties
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securitized collateralized loan obligation CLO is substantially similar

to the CDO transactions described above except that the assets owned by

the SPE either cash instruments or synthetic exposures through derivative

instruments are corporate loans and to lesser extent corporate bonds

rather than asset-backed debt securities

third-party asset manager is typically retained by the CDO/CLO to select

the pool of assets and manage those assets over the term of the SPE The

Company is the manager for limited number of CLO transactions

The Company earns fees for warehousing assets prior to the creation of

cash flow or market value CDO/CLO structuring CDOs/CLOs and

placing debt securities with investors In addition the Company has retained

interests in many of the CDOs/CLOs it has structured and makes market in

the issued notes

The Companys continuing involvement in synthetic CDOs/CLOs generally

includes purchasing credit protection through credit default swaps with the

CDO/CLO owning portion of the capital structure of the CDO/CLO in the

form of both unfunded derivative positions primarily super-senior exposures

discussed below and funded notes entering into interest-rate swap and total-

return swap transactions with the CDO/CLO lending to the CDO/CLO and

making market in the funded notes

Where CDO/CLO entity issues preferred shares or subordinated notes

that are the equivalent form the preferred shares generally represent an

insufficient amount of equity less than 10% and create the presumption

that preferred shares are insufficient to finance the entitys activities

without subordinated financial support In addition although the preferred

shareholders generally have full exposure to expected losses on the collateral

and uncapped potential to receive expected residual returns they generally

do not have the ability to make decisions about the
entity

that have

significant effect on the entitys financial results because of their limited

role in making day-to-day decisions and their limited
ability to remove the

asset manager Because one or both of the above conditions will generally be

met the Company has concluded that even where CDO/CLO
entity

issued

preferred shares the
entity

should be classified as VIE

In general the asset manager through its ability to purchase and sell

assets orwhere the reinvestment period of CDO/CLO has expiredthe

ability to sell assets will have the
power to direct the activities of the

entity

that most
significantly impact the economic performance of the CDO/CLO

Howeve where CDO/CLO has experienced an event of default or an

optional redemption period has gone into effect the activities of the asset

manager may be curtailed and/or certain additional
rights

will generally be

provided to the investors in CDO/CLO
entity including the

right to direct

the liquidation of the CDO/CLO
entity

The Company has retained significant portions of the super-senior

positions issued by certain CDOs These positions are referred to as

super-senior because they represent the most senior positions in the

CDO and at the time of structuring were senior to tranches rated MA by

independent rating agencies

The Company does not generally have the power to direct the activities of

the entity that most significantly impact the economic performance of the

CDOs/CLO5 as this power is generally held by third-party asset manager

of the CDO/CLO As such those CDOs/CLOs are not consolidated The

Company may consolidate the CDO/CLO when the Company is the asset

manager and no other
single investor has the unilateral

ability
to remove

the Company or unilaterally cause the liquidation of the CDO/CLO or the

Company is not the asset manager but has unilateral
right

to remove the

third-party asset manager or unilaterally liquidate the CDO/CLO and receive

the underlying assets and ii the Company has economic exposure to the

entity
that could be

potentially significant to the
entity

The Company continues to monitor its involvement in unconsolidated

CDOs/CLOs to assess future consolidation risk For example if the Company

were to acquire additional interests in these entities and obtain the right due

to an event of default trigger being met to
unilaterally liquidate or direct

the activities of CDO/CLO the Company may be required to consolidate

the asset entity For cash CDOs/CLOs the net result of such consolidation

would be to gross up the Companys balance sheet by the current fair value

of the securities held by third
parties

and assets held by the CDO/CLO which

amounts are not considered material For synthetic CDOs/CLOs the net result

of such consolidation may reduce the Companys balance sheet because

intercompany derivative receivables and payables would be eliminated in

consolidation and other assets held by the CDO/CLO and the securities held

by third
parties

would be recognized at their current fair values

Key Assumptioiis and Retained Intere.stsCiti Holdings

The key assumptions used for the seduritization of CDOs and CLOs during

the year ended December 31 2012 in measuring the fair value of retained

interests were as follows

Discount rate

The effect of an adverse change of 10% and 20% in the discount rates used

to determine the fair value of retained interests at December 31 2012 is set

forth in the table below

In millions of dollars CDOs CLOs

Carrying value of retained interests $16 $428

Discount rates

Adverse change of 10% $2
Adverse change of 20%

CDOs

46.9% to 51.6%

CLOs

1.9% to 2.1%
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Asset-Based Financing

The Company provides loans and other forms of financing to VIEs that

hold assets Those loans are subject to the same credit approvals as all

other loans originated or purchased by the Company Financings in the

form of debt securities or derivatives are in most circumstances reported in

Trading account assets and accounted for at fair value through earnings

The Company generally does not have the power to direct the activities that

most significantly impact these VIEs economic performance and thus it does

not consolidate them

Asset -Based FinancingCiticorp

The primary types
of Citicorps asset-based financings total assets of the

unconsolidated VIEs with
significant

involvement and the Companys

maximum exposure to loss at December 31 2012 are shown below For the

Company to realize that maximum loss the VIE borrower would have to

default with no recovery
from the assets held by the VIE

In billions of dollars

Type

Commercial and other real estate $16.1 3.1

Corporate loans 2.0 1.6

Hedge funds and equities
0.6 0.4

Airplanes ships and other assets 21.5 12.0

Total $40.2 $17.1

The following table summarizes selected cash flow information related

to asset-based financings for the years ended December 31 2012 2011

and 2010

In billions of dollars 2012 2011 2010

Cash flows received on retained

interests and other net cash flows $0.3

The effect of an adverse change of 10% and 20% in the discount rates used

to determine the fair value of retained interests at December 31 2012 is set

forth in the table below

In millions of dollars

_____________

Carrying value of retained interests

Value of underlying porffolio

Adverse change of 10%

Adverse channe of 20%

Asset-B ased FinancingCiti Holdings

The primary types
of Citi Holdings asset-based financings total assets of

the unconsolidated VIEs with
significant

involvement and the Companys

maximum exposure to loss at December 31 2012 are shown below For the

Company to realize that maximum loss the VIE borrower would have to

default with no recovery
from the assets held by the VIE

In billions of dollars

Type

Commercial and other real estate $0.9 $0.3

Corporate loans 0.4 0.3

Airplanes ships and other assets 2.9 0.6

Total $4.2 $1.2

The following table summarizes selected cash flow information related

to asset-based financings for the years ended December31 2012 2011

and 2010

In billions of dollars 2012 2011 2010

Cash flows received on retained

interests and other net cash flows $1.7 $1.4 $2.8

The effect of an adverse change of 10% and 20% in the discount rates used

to determine the fair value of retained interests at December 31 2012 is set

forth in the table below

Carrying value of retained interests

Value of underlying portfolio

Adverse change of 10%

Adverse change of 20%

Municipal Securities Tender Option Bond TOB Trusts

TOB trusts hold fixed- and floating-rate taxable and tax-exempt securities

issued by state and local governments and municipalities The trusts are

typically single-issuer trusts whose assets are purchased from the Company

or from other investors in the municipal securities market The TOB trusts

fund the purchase of their assets by issuing long-term putable floating rate

certificates Floaters and residual certificates Residuals The trusts are

referred to as TOB trusts because the Floater holders have the ability to tender

22 their interests
periodically

back to the issuing trust as described further

below The Floaters and Residuals evidence beneficial ownership interests in

and are collateralized by the underlying assets of the trust The Floaters are

held by third-party investors typically tax-exempt money market funds The

Residuals are typically
held by the original owner of the municipal securities

being financed

Total

unconsolidated

VIE assets

Maximum

exposure to

unconsolidated VIEs

Total

unconsolidated

VIE assets

Maximum

exposure to

unconsolidated VIES

In millions of dollars

Asset-based

Financing

$339

Asset-based

Financing

$1726
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The Floaters and the Residuals have tenor that is equal to or shorter

than the tenor of the underlying municipal bonds The Residuals entitle their

holders to the residual cash flows from the issuing trust the interest income

generated by the underlying municipal securities net of interest paid on the

Floaters and trust expenses The Residuals are rated based on the long-term

rating of the underlying municipal bond The Floaters bear variable interest

rates that are reset
periodically to new market rate based on spread to

high grade short-term tax-exempt index The Floaters have long-term

rating based on the long-term rating of the underlying municipal bond and

short-term rating based on that of the
liquidity provider to the trust

There are two kinds of TOB trusts customer TOB trusts and non-customer

TOB trusts Customer TOB trusts are trusts through which customers

finance their investments in municipal securities The Residuals are held

by customers and the Floaters by third-party investors typically tax-exempt

money market funds Non-customer TOB trusts are trusts through which

the Company finances its own investments in municipal securities In such

trusts
the Company holds the Residuals and

third-party investors typically

tax-exempt money market funds hold the Floaters

The Company serves as remarketing agent to the
trusts placing the

Floaters with third-party investors at inception facilitating the periodic reset

of the variable rate of interest on the Floaters and remarketing any
tendered

Floaters If Floaters are tendered and the Company in its role as remarketing

agent is unable to find new investor within
specified period of time it

can declare failed remarketing in which case the trust is unwound The

Company may but is not obligated to buy the Floaters into its own inventory

The level of the Companys inventory of Floaters fluctuates over time As of

December 31 2012 the Company held $203 million of Floaters related to

both customer and non-customer TOB trusts

For certain non-customer trusts the Company also provides credit

enhancement Approximately $184 million of the municipal bonds owned by

TOB trusts have credit
guarantee provided by the Company

The Company provides liquidity to many of the outstanding trusts If

trust is unwound
early due to an event other than credit event on the

underlying municipal bond the underlying municipal bonds are sold in the

market If there is shortfall in the trusts cash flows between the redemption

price
of the tendered Floaters and the proceeds from the sale of the

underlying municipal bonds the trust draws on liquidity agreement in an

amount equal to the shortfall For customer TOBs where the Residual is less

than 25% of the trusts
capital structure the Company has reimbursement

agreement with the Residual holder under which the Residual holder

reimburses the Company for
any payment made under the

liquidity

arrangement Through this reimbursement agreement the Residual holder

remains economically exposed to fluctuations in value of the underlying

municipal bonds These reimbursement agreements are generally subject

to daily margining based on changes in value of the underlying municipal

bond In cases where third party provides liquidity to non-customer TOB

trust similar reimbursement arrangement is made whereby the Company

or consolidated subsidiary of the Company as Residual holder absorbs

any losses incurred by the
liquidity provider

As of December 31 2012 liquidity agreements provided with
respect to

customer TOB trusts totaled $4.9 billion of which $3.6 billion was offset

by reimbursement agreements The remaining exposure related to TOB

transactions where the Residual owned by the customer was at least 25% of

the bond value at the inception of the transaction and no reimbursement

agreement was executed The Company also provides other liquidity

agreements or letters of credit to customer-sponsored municipal investment

funds which are not variable interest entities and municipality-related

issuers that totaled $6.4 billion as of December 31 2012 These liquidity

agreements and letters of credit are offset by reimbursement agreements with

various term-out provisions

The Company considers the customer and non-customer TOB trusts to

be VIEs Customer TOB trusts are not consolidated by the Company The

Company has concluded that the
power to direct the activities that most

significantly impact the economic performance of the customer lOB trusts is

primarily held by the customer Residual holde who may unilaterally cause

the sale of the trusts bonds

Non-customer TOB trusts generally are consolidated Similar to customer

TOB trusts the Company has concluded that the power over the non-

customer TOB trusts is primarily held by the Residual holde which may

unilaterally cause the sale of the trusts bonds Because the Company holds

the Residual
interest and thus has the power to direct the activities that most

significantly impact the trusts economic performance it consolidates the

non-customer TOB trusts

Municipal Investments

Municipal investment transactions include debt and equity interests in

partnerships that finance the construction and rehabilitation of low-income

housing facilitate lending in new or underserved markets or finance

the construction or operation of renewable municipal energy facilities

The Company generally invests in these partnerships as limited partner

and earns return primarily through the
receipt of tax credits and grants

earned from the investments made by the partnership The Company may

also provide construction loans or permanent loans to the development or

continuation of real estate properties held by partnerships These entities are

generally considered VIEs The
power to direct the activities of these entities

is
typically

held by the general partner Accordingly these entities are not

consolidated by the Company

239



Client Intermediation

Client intermediation transactions represent range of transactions

designed to provide investors with specified returns based on the returns

of an underlying security referenced asset or index These transactions

include credit-linked notes and equity-linked notes In these transactions

the VIE
typically

obtains exposure
to the underlying security referenced

asset or index through derivative instrument such as total-return swap

or credit-default swap In turn the VIE issues notes to investors that pay

return based on the
specified underlying security referenced asset or index

The VIE invests the proceeds in financial asset or guaranteed insurance

contract that serves as collateral for the derivative contract over the term of

the transaction The Companys involvement in these transactions includes

being the counterparty to the VIEs derivative instruments and investing in

portion of the notes issued by the VIE In certain transactions the investors

maximum risk of loss is limited and the Company absorbs risk of loss above

specified
level The Company does not have the power to direct the activities

of the VIEs that most significantly impact their economic performance and

thus it does not consolidate theni

The Companys niaximum risk of loss in these transactions is defined

as the amount invested in notes issued by the VIE and the notional amount

of any risk of loss absorbed by the Company through separate instrument

issued by the VIE The derivative instrument held by the Company may

generate receivable from the VIE for example where the Company

purchases credit protection
from the VIE in connection with the VIEs

issuance of credit-linked note which is collateralized by the assets

owned by the VIE These derivative instruments are not considered variable

interests and any associated receivables are not included in the calculation of

maximum exposure to the VIE

Investment Funds

The Company is the investment manager for certain investment funds that

invest in various asset classes including private equity hedge funds real

estate fixed income and infrastructure The Company earns management

fee which is percentage
of

capital
under management and may earn

performance fees In addition for some of these funds the Company has

an ownership interest in the investment funds The Company has also

established number of investment funds as opportunities
for

qualified

employees to invest in
private equity investments The Company acts as

investment manager to these funds and may provide employees with

financing on both recourse and non-recourse bases for portion of the

employees investment commitments

The Company
has determined that majority of the investment entities

managed by Citigroup are provided deferral from the requirements of SFAS

167 Amendments to FAB Interpretation No 46R because they meet the

criteria in Accounting Standards Update No 2010-10 Consolidation Topic

810 Amendments/br Certain Investment Funds ASU 2010-10 These

entities continue lobe evaluated under the requirements
of ASC 810-10 prior

to the implementation of SFAS 167 FIN 46R consolidation of Variable

Interest Entities which required that VIE be consolidated by the party with

variable interest that will absorb majority of the entitys expected losses or

residual returns or both

Trust Preferred Securities

The Company has raised financing through the issuance of trust preferred

securities In these transactions the Company forms
statutory

business trust

and owns all of the voting equity shares of the trust The trust issues preferred

equity securities to third-party
investors and invests the

gross proceeds in

junior subordinated deferrable interest debentures issued by the Company

The trusts have no assets operations revenues or cash flows other than those

related to the issuance administration and repayment of the preferred equity

securities held by third-party
investors Obligations of the trusts are fully

and

unconditionally guaranteed by the Company

Because the sole asset of each of the trusts is receivable from the

Company and the proceeds to the Company from the receivable exceed

the Companys investment in the VIEs equity shares the Company is not

permitted to consolidate the trusts even though it owns all of the voting

equity shares of the trust has fully guaranteed the trusts obligations and

has the right to redeem the preferred securities in certain circumstances

The Company recognizes the subordinated debentures on its Consolidated

Balance Sheet as long-term liabilities For additional information see Note

19 to the Consolidated Financial Statements
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23 DERIVATIVES ACTIVITIES

In the ordinary course of business Citigroup enters into various
types

of

derivative transactions These derivative transactions include

Futures andforward conlracts which are commitments to buy or

sell at future date financial instrument commodity or currency at

contracted price and niay be settled in cash or through delivery

Swap contracts which are commitments to settle in cash at future date

or dates that
may range

from few days to number of years based on

differentials between
specified

financial indices as applied to notional

principal amount

Option contracts which
give

the purchaser for premium the right

but not the obligation to buy or sell within
specified time financial

instrument commodity or currency at contracted
price

that may also be

settled in cash based on differentials between
specified

indices or prices

Citigroup enters into these derivative contracts relating to interest

rate foreign currency commodity and other marketlcredit risks for the

following reasons

Thading PurposesCustomer Needs Citigroup offers its customers

derivatives in connection with their risk-management actions to transfer

modify or reduce their interest rate foreign exchange and other marketl

credit risks or for their own trading purposes As part of this process

Citigroup considers the customers suitability for the risk involved and the

business purpose for the transaction Citigroup also manages its derivative

risk positions through offsetting
trade activities controls focused on price

verification and
daily reporting of positions to senior

managers

Trading PurposesCitigroup trades derivatives as an active market

maker Trading limits and
price

verification controls are key aspects
of

this
activity

HedgingCitigroup uses derivatives in connection with its risk-

management activities to hedge certain risks or reposition
the risk

profile

of the Company For example Citigroup issues fixed-rate long-term

debt and then enters into receive-fixed pay-variable-rate interest rate

swap with the same tenor and notional amount to convert the interest

payments to net variable-rate basis This
strategy

is the most common

form of an interest rate hedge as it minimizes interest cost in certain
yield

curve environments Derivatives are also used to manage
risks inherent

in
specific groups of on-balance-sheet assets and liabilities including

AFS securities and borrowings as well as other interest-sensitive assets

and liabilities In addition foreign-exchange contracts are used to hedge

non-U.S-dollar-denominated debt foreign-currency-denominated AFS

securities and net investment exposures

Derivatives may expose Citigroup to market credit or liquidity
risks in

excess of the amounts recorded on the Consolidated Balance Sheet Market

risk on derivative product is the exposure created by potential
fluctuations

in interest rates foreign-exchange rates and other factors and is function

of the
type

of product the volume of transactions the tenor and terms of the

agreement and the underlying volatility
Credit risk is the exposure to loss

in the event of nonperformance by the other party to the transaction where

the value of any collateral held is not adequate to cover such losses The

recognition in earnings of unrealized gains on these transactions is subject

to managements assessment as to
collectability Liquidity risk is the

potential

exposure that arises when the size of the derivative position may not be able

to be rapidly adjusted at reasonable cost in periods of high volatility and

financial stress

Information pertaining to the volume of derivative
activity is provided in

the tables below The notional amounts for both long and short derivative

positions of Citigroups derivative instruments as of December 31 2012 and

December 31 2011 are presented in the table below
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Derivative Notionais

Hedging instruments under

ASC 815 SFAS 133 lM2t Other derivative instruments

______________________
Trading derivatives Management hedges

December 31 December31 December 31 December31 December 31 December31

2012 2011 2012 2011 2012
In mi/f ions of dollars

2011

Interest rate contracts

Swaps $114296 $163079 $30050856 $28069960 99434 $119344

Futures and forwards 4823310 3549642 45856 43965

Written options 3752905 3871700 22992 16786

Purchased options
3542048 3888415 7890 7338

Total interest rate contract notionals $114296 $163079 $42169179 $39379717 $176172 $187433

Foreign exchange contracts

Swaps 22207 27575 1393368 1182363 16900 22458

Futures and forwards 70484 55211 3484193 3191687 33768 31095

Written options
96 4292 781698 591818 989 190

Purchased options
456 39163 778438 583891 2106 53

Total foreign exchange contract notionals 93243 $126241 6437697 5549759 53763 53796

Equity contracts

Swaps 96039 86978

Futures and forwards 16171 12882

Written options
320243 552333

Purchased opt
ions 281236 509322

Total equity contract notionals 713689 1161515

Commodity and other contracts

Swaps 27323 23403

Futures and forwards 75897 73090

Written options
86418 90650

Purchased options 89284 99234

Total commodity and other contract notionals 278922 286377

Credit derivatives
tui

Protection sold 1346494 1394528

Protection purchased 354 4253 1412194 1486723 21741 21914

Totalcreditderivatives 354 4253 2758688 2881251 21741 21914

Total derivative notionals $207893 $293573 $52358175 $49258619 $251676 $263143

The notional amounts presented in this table do not include hedge accounting relationships under ASC 815 SEAS 133 where Citigroup is hedging the foreign currency risk of net investment in foreign operation by

issuing foreign-currency denominated debt instrument The notional amount of such debt is $4888 million and $7060 million at December 31 2012 and December 31 2011 respectively

Derivatives in hedge accounting relationships accounted for under ASC 815 SEAS 133 are recorded in either Ott ter assets/Other liabilities or Trading account assets rrading account liabilities on the Consolidated

Balance sheet

31 Management hedges represent derivative instruments used in certain economic hedging relationships that are identified for management purposes bat for which hedge accounting is
not applied These derivatives are

recorded in either Other assets/Other liabilities or Trading account assets/rrading account liabilities on the Consolidated Balance Sheet

Credit derivatives are arrangements designed to allow one party Oxof ect ion buyer to transfer the credit risk of reference asset to another party protection seller These arrangements allow protection seller to

assume the credit risk associated with the reference asset without directly purchasing that asset The Company has entered into credit derivative positions for purposes such as risk management yield enhancement

reduction of credit cnncenlrationt and diversification of overall risk
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Derivative Mark-to-Market MTM Recelvables/Payables

In millions of dollars at December31 2012

Derivative instruments designated as ASC 815 SFAS 133 hedges

Interest rate contracts 7795 2263 4574 1178

Foreign exchange contracts 34i 1350 978 525

Credit derivatives 16

Total derivative instruments designated as ASC 815 SFA$ 133 hedges 8138 3613 5552 1719

Other derivative instruments

Interest rate contracts 895726 890405 449 29

Foreign exchange contracts 76291 80771 200 112

Equity contracts
18293 31867

Commodity and other contracts 10907 12142
Credit derivatives 54275 52300 102 392

Total other derivative instruments $1055492 $1067485 751 533

Total derivatives si 063628 $1071098 6303 2252
Cash collateral paict/receivedl4iibi 5597 7923 214 658

Less Netting agreements and market value adjustments161 975695 971715
Less Net cash collateral received/paid171 38910 55555 4660

Net receivables/payables 54620 51751 1857 2910

111 The trading derivatives fair values are presented in Note 14 to the Consolidated Financial Statements

121 Derivative mark-to-market receivables/payables related to management hedges are recorded in ether Other assets/Other liabilities or Trading acco unt assets/Trading account liabilities

The credit derivatives trading assets are composed of $34565 million related to protection purchased and $19710 million related to protection sold an of December 31 2012 The credit derivatives trading liabilities

are composed st $20470 million related to protection purchased and $31830 million related to protection sold as of December 31 2012

141 For the trading assets/liabilities this is the net amount of the $61182 million and $46833 million of gross cash collateral paid and received respectively Of the
gross cash collateral paid $55555 million was used to

offset derivative liabilities and of the gross cash collateral received $38910 million was used to offset derivative assets

151 For the other assets/liabilities this is the net amount of the $214 million and $5318 million of the gross cash collateral paid and received respectively Of the gross cash csllateral received $4660 million wan used to

offset derivative assets

Represents the netting of derivative receivable and payable balances for the some counterparty under enforceable netting agreements

171 Represents the netting of cash collateral paid and received by counterparty under enforceable credit support agreementn

Itt millions of dollars at December 312011 Assets Liabilities

Derivative instruments designated as ASC 815 SFAS 133 hedges

Interest rate contracts 8274 3306 3968 $1518

Foreign exchange contracts 3706 1451 1201 863

Credit derivatives

Total derivative instruments designated as ASC 815 SFAS 133 hedges 11980 4757 5169 2381

Other derivative instruments

Interest rate contracts 749213 736785 212 96

Foreign exchange Contracts 90611 95912 325 959

Equitycontracts 20235 33139

Commodity and other contracts 13763 14631

Credit derivatives131 90424 84726 430 126

Total other derivative instruments 964246 965193 967 $1181

Total derivatives 976226 969950 6136 $3562

Cash collateral paid/received
14351

6634 7870 307 180

Less
Netting agreements and market value adjustments161 875592 870366

Less Net cash collateral received/paidl 44941 51181 3462

Net receivables/payables 62327 56273 2981 $3742

The trading derivatives fair values are presented in Note 14 to the Consolidated Financial Statements

Derivative mark-to-market receivables/payableu related to management hedges are recorded in either Other assets/Other liabilities or Trading account assets rrading account liabilities

The credit derivatioes trading assets are composed of $79089 million related to protection purchased and $1133 million related to protection sold an of December31 2011 The credit derivatives trading liabilities

are composed of $12235 million related to protection purchased and $72491 million related to protection sold as of December31 2011

141 For the trading assets/liabilities this is the net amount of the $57815 million and $52811 million of gross cash collateral paid and received respectively Of the gross cash collateral paid $51181 million was used to

offset derivative liabilities and of the gross cash collateral received $44941 million was used to offset derivative assets

151 For the other assets/liabilities this is the net amount of the $307 million and $3642 million of the gross cash collateral paid and received respectively Of the
gross cash collateral received $3462 million was used to

offset derivative assets

161 Represents the nethng of derivative receivable and payable balances for the ssme coanterparty under enforceable netting agreements

17 Represents the vetting of cash collateral paid and received by counterparty under enforceable credit support agreements

Derivatives classified in trading Derivatives classified In other

account assets/liabilities mm
assetslliablllties re

Assets Liabilities Assets Liabilities

Derivatives classified in trading Derivatives classified In other

account assets/liabilities assets/liabilities mt

Assets Liabilities
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All derivatives are reported on the Consolidated Balance Sheet at fair

value In addition where applicable all such contracts covered by master

netting agreements are reported net Gross positive
fair values are netted with

gross negative fair values by counterparty pursuant to valid master netting

agreement In addition payahles and receivables in
respect

of cash collateral

received from or paid to given counterparty are included in this netting

Howevei non-cash collateral is not included

The amounts recognized in Princpal transactions in the Consolidated

Statement of Income for the
years

ended December 31 2012 2011 and 2010

related to derivatives not designated in qualiing hedging relationship as

well as the rmderlving non-derivative instruments are included in the table

below Citigroup presents this disclosure by business classification showing

derivative gains and losses related to its trading activities together with gains

and losses related to non-derivative instruments within the same trading

portfolios as this
represents

the way these portfolios are risk managed

Year ended December 31

In millions of dollars 2012 2011 2010

Interest rate contracts $2301 $5136 $3231

Foreign exchange 2403 2309 1852

Equity contracts 158 995

Commodity and other 92 76 126

Credit derivatives 173 290 1313

Total Citigroupt $4781 $7234 $7517

The amounts recognized in Other revenue in the Consolidated Statement

of Income for the
years

ended December 31 2012 2011 and 2010 are shown

below The table below does not include the offsetting gains/losses on the

hedged items which amounts are also recorded in Other revenue

In millions of dollars 2012

Interest rate contracts 427

Foreign exchange contracts 182

Credit derivatives 1022

Total Citigroupt1 $1267 $1531 $2759

Accounting for Derivative Hedging

Citigroup accounts for its hedging activities in accordance with ASC 815

Derivatives anciHeciging formerly SFAS 133 As general rule hedge

accounting is permitted where the Company is exposed to particular risk

such as interest-rate or foreign-exchange risk that causes changes in the fair

value of an as.set or liability or variability in the expected future cash flows of an

existing asset liability or forecasted transaction that may affect earnings

Derivative contracts hedging the risks associated with the changes in fair

value are referred to as fair value hedges while contracts hedging the risks

affecting
the expected future cash flows are called cash flow hedges Hedges

that utilize derivatives or debt instruments to manage the foreign exchange

risk associated with equity investments in non-Il.S.-dollar-functional

currency foreign subsidiaries net investnient in foreign operation are

called net investment hedges

If certain hedging criteria specified
in ASC 815 are met including testing

for hedge effectiveness special hedge accounting may be applied The hedge

effectiveness assessment methodologies for similar hedges are performed

in similar manner and are used consistently throughout the hedging

relationships For fair value hedges the changes in value of the hedging

derivative as well as the changes in value of the related hedged item due to

the risk being hedged are reflected in current earnings For cash flow hedges

and net investment hedges the changes in value of the hedging derivative are

reflected in Accumulated other comprehensive income loss in Citigroups

stockholders equity to the extent the hedge is effective Hedge ineffectiveness

in either case is reflected in current earnings11 Also see Note to ttie Consolidated Financial Statements

Gains losses included in Other revenue

Year ended December 31

2011 2010

$1192 205

224 2052

115 502

Il Noodeaigoated derisatisno are derisatise inotrsmeotx not designated in goalilgiog hedging relationohips
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For asseVliability management hedging the fixed-rate long-term debt

would be recorded at amortized cost under current U.S GAAE Howeve by

electing to use ASC 815 SFAS 133 fair value hedge accounting the carrying

value of the debt is adjusted for changes in the benchmark interest rate

with any such changes in value recorded in current earnings The related

interest-rate swap is also recorded on the balance sheet at fair value with

any changes in fair value reflected in earnings Thus any ineffectiveness

resulting
from the hedging relationship is recorded in current earnings

Alternatively management hedge which does not meet the ASC 815

hedging criteria
would involve recording only the derivative at fair value

on the balance sheet with its associated changes in fair value recorded in

earnings The debt would continue to be carried at amortized cost and

therefore current earnings would be impacted only by the interest rate

shifts and other factors that cause the change in the swaps value and may

change the underlying yield of the debt This
type

of hedge is undertaken

when hedging requirements cannot be achieved or management decides not

to apply ASC 815 hedge accounting Another alternative for the Company is

to elect to carry
the debt at fair value under the fair value option Once the

irrevocable election is made upon issuance of the debt the full change in

fair value of the debt would be reported in earnings The related interest rate

swap
with changes in fair value would also be reflected in earnings and

provides natural offset to the debts fair value change To the extent the two

offsets are not exactly equal the difference is reflected in current earnings

Key aspects
of achieving ASC 815 hedge accounting are documentation

of hedging strategy
and hedge effectiveness at the hedge inception and

substantiating hedge effectiveness on an ongoing
basis derivative must

be highly effective in accomplishing the hedge objective of offsetting either

changes in the fair value or cash flows of the hedged item for the risk being

hedged Any ineffectiveness in the hedge relationship is recognized in current

earnings The assessment of effectiveness excludes changes in the value of

the hedged item that are unrelated to the risks being hedged Similarly the

assessment of effectiveness
may exclude changes in the fair value of derivative

related to time value that if excluded are recognized in current earnings

Fair Value Hedges

Hedging of benchmark interest rate risk

Citigroup hedges exposure to changes in the fair value of outstanding fixed-rate

issued debt and certificates of deposit Depending on the risk management

objectives these
types

of hedges are designated as either fair value hedges

of only the benchmark interest rate risk or fair value hedges of both the

benchmark interest rate and
foreign exchange risk The fixed cash flows from

those financing transactions are converted to benchmark variable-rate cash

flows by entering into respectively receive-fixed pay-variable interest rate

swaps or receive-fixed in non-functional
currency pay variable in functional

currency swaps These fair value hedge relationships use either
regression or

dollar-offset ratio
analysis to determine whether the hedging relationships are

highly effective at inception and on an ongoing basis

Citigroup also hedges exposure to changes in the fair value of fixed-rate

assets including available-for-sale debt securities and loans When certain

interest rates do not qualify as benchmark interest rate Citigroup designates

the risk being hedged as the risk of changes in overall fair value of the hedged

AFS securities The hedging instruments used are receive-variable pay-fixed

interest rate swaps
These fair value hedging relationships use either

regression

or dollar-offset ratio analysis to determine whether the hedging relationships

are highly effective at inception and on an ongoing basis

Hedging offoreign exchange risk

Citigroup hedges the change in fair value attributable to foreign-exchange

rate movements in available-for-sale securities that are denominated in

currencies other than the functional currency of the
entity holding the

securities which may be within or outside the U.S The hedging instrument

employed is forward foreign-exchange contract In this
type

of hedge the

change in fair value of the hedged available-for-sale
security

attributable

to the portion of foreign exchange risk hedged is reported in earnings and

not Accumulated other comprehensive incomea process that serves

to offset substantially the change in fair value of the forward contract that

is also reflected in earnings Citigroup considers the premium associated

with forward contracts differential between
spot

and contractual forward

rates as the cost of hedging this is excluded from the assessment of hedge

effectiveness and reflected directly in earnings The dollar-offset method is

used to assess hedge effectiveness Since that assessment is based on changes

in fair value attributable to changes in spot rates on both the available-for

sale securities and the forward contracts for the portion of the relationship

hedged the amount of hedge ineffectiveness is not significant
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The following table summarizes the gains losses on the Companys fair value hedges for the years ended December 31 2012 2011 and 2010

Gains losses on fair value hedges

Year ended December 31

2011 2010
In millions of dollars

2012

Gain loss on derivatives in designated and qualifying
fair value hedges

Interest rate contracts
122 4423 948

Foreign exchange contracts
377 117 729

Total gain loss on derivatives in designated and qualifying fair value hedges 499 4306 1677

Gain loss on the hedged item in designated and qualifying fair value hedges

Interest rate hedges
$371 $4296 945

Foreign exchange hedges 331 26 579

Total gain loss on the hedged item in designated and qualifying fair value hedges $702 $4270 $1 524

Hedge ineffectiveness recognized in earnings on designated and qualifying fair value hedges

Interest rate hedges
$249 118 23

Foreign exchange hedges
16 10

Total hedge ineffectiveness recognized in earnings on designated and qualifying fair value hedges $233 119 13

Net gain loss excluded from assessment of the effectiveness of fair value hedges

Interest rate contracts
26

Foreign exchange contracts
30 92 140

Total net gain loss excluded from assessment of the effectiveness of fair value hedges 30 83 166

11 Amounts are included in Other revenue xx the Consolidated Statement of Income The accrxed interest income on fair value hedges is recorded in Net interest revenue and is excluded from this table

Cash Flow Hedges

Hedging of benchmark interest rate risk

Citigroup hedges variable cash flows resulting from floating-rate
liabilities

and rollover re-issuance of liabilities Variable cash flows from those

liabilities are converted to fixed-rate cash flows by entering into receive-

variable pay-fixed interest rate swaps and receive-variable pay-fixed

forward-starting interest rate swaps Citi also hedges variable cash flows from

recognized and forecasted floating-rate assets and origination of short-term

assets Variable cash flows from those assets are converted to fixed-rate

cash flows by entering into receive-fixed pay-variable interest rate swaps

These cash-flow hedging relationships use either regression analysis or

dollar-offset ratio analysis to assess whether the hedging relationships are

highly effective at inception and on an ongoing basis When certain interest

rates do not qualify as benchmark interest rate Citigroup designates the

risk being hedged as the risk of overall changes in the hedged cash flows

Since efforts are made to match the terms of the derivatives to those of the

hedged forecasted cash flows as closely as possible the amount of hedge

ineffectiveness is not significant

Hedging offoreign exchange risk

Citigroup locks in the functional currency equivalent cash flows of long-term

debt and short-term borrowings that are denominated in currency other

than the functional currency of the issuing entity Depending on the risk

management objectives
these

types
of hedges are designated as either cash

flow hedges of only foreign exchange risk or cash flow hedges of both foreign

exchange and interest rate risk and the hedging instruments used are foreign

exchange cross-currency swaps and forward contracts These cash flow hedge

relationships use dollar-offset ratio
analysis

to determine whether the hedging

relationships are highly effective at inception and on an ongoing basis

Hedging of overall changes in cash flows

Citigroup hedges the overall exposure to variability in cash flows related

to the future acquisition
of mortgage-backed securities using to be

announced forward contracts Since the hedged transaction is the
gross

settlement of the forward the assessment of hedge effectiveness is based on

assuring that the terms of the hedging instrument and the hedged forecasted

transaction are the same

Hedging total return

Citigroup generally manages the risk associated with leveraged loans it

has originated or in which it
participates by transferring majority of its

exposure to the market through SPEs
prior

to or shortly after funding

Retained exposures to leveraged loans receivable are generally hedged using

total return swaps

The amount of hedge ineffectiveness on the cash flow hedges recognized

in earnings for the years ended December 31 2012 2011 and 2010 is

not significant
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The pretax change in Accumulated other comprehensive income loss from cash flow hedges is presented below

Included primarily in Other revenue and Net interest revenue on the Consolidated Income Statement

For cash flow hedges any changes in the fair value of the end-user

derivative remaining in Accumulated other comprehensive income loss

on the Consolidated Balance Sheet will he included in earnings of future

periods to offset the
variability

of the hedged cash flows when such cash

flows affect earnings The net loss as.sociated with cash flow hedges expected

to be reclassified from Accumulated other coniprehensive income loss

within 12 months of December 31 2012 is approximately $1.0 billion The

maximum length of time over which forecasted cash flows are hedged is

10 years

The after-tax impact of cash flow hedges on AOCI is shown in Note 21 to

the Consolidated Financial Statements

Net Investment Hedges

Consistent with ASC 830-20 Foregn Currency MattercForein Currency

Transactions formerly SFAS 52 Foreign Currency lanslation ASC 815

allows hedging of the foreign currency
risk of net investment in foreign

operation Citigroup uses foreign currency forwards options and foreign-

currency-denominated debt instruments to manage the foreign exchange

risk associated with Citigroups equity investments in several non-U.S-dollar-

functional-currency foreign subsidiaries Citigroup records the change in the

carrying amount of these investments in the Foreign currency translation

adjustment account within Accumulated other comprehensive income

lOss Simultaneously the effective portion of the hedge of this exposure is

also recorded in the Forezn currency translation adjustment account and

the ineffective portion if

any is irnniediately recorded in earnings

For derivatives designated as net investment hedges Citigroup follows

the forward-rate method from FASB Derivative Implementation Group Issue

H8 now ASC 815-35-35-16 through 35-26 Foreign Currency Hedges

Measuring the Amount of Ineffectiveness in Net Investment Hedge

According to that method all changes in fair value including changes

related to the forward-rate component of the foreign currency forward

contracts and the time value of foreign currency options are recorded in the

Foreign currency translation adjustment account within Accumulated

other comprehensive income loss

For foreign-currency-denominated debt instruments that are designated

as hedges of net investments the translation gain or loss that is recorded in

the Foreign currency translation adjustment account is based on the spot

exchange rate between the functional currency of the
respective subsidiary

Year ended December 31

2011 2010

and the U.S dolla which is the functional
currency

of Citigroup To the

extent the notional amount of the hedging instrument exactly matches the

hedged net investment and the underlying exchange rate of the derivative

hedging instrument relates to the exchange rate between the functional

currency
of the net investment and Citigroups functional currency or in the

case of non-derivative debt instrument such instrument is denominated in

the functional
currency

of the net investment no ineffectiveness is recorded

in earnings

The pretax gain loss recorded in the Forezgn currency translation

adustment account within Accumulated other comprehen.cive income

loss related to the effective portion of the net investment hedges is

$3829 million $904 million and $3620 million for the
years

ended

December31 2012 2011 and 2010 respectively

Credit Derivatives

credit derivative is bilateral contract between buyer and seller

under which the seller agrees to provide protection to the buyer against the

credit risk of particular entity reference entity or reference credit

Credit derivatives generally require that the seller of credit protection make

payments to the buyer upon the occurrence of predefined credit events

commonly referred to as settlement triggers These settlement
triggers

are defined by the form of the derivative and the reference credit and are

generally limited to the market standard of failure to pay on indebtedness

and bankruptcy of the reference credit and in niore limited range of

transactions debt restructuring Credit derivative transactions referring to

emerging market reference credits will also
typically

include additional

settlement
triggers to cover the acceleration of indebtedness and the risk of

repudiation or payment moratorium In certain transactions protection

may be provided on portfolio
of reference credits or asset-backed securities

The seller of such protection may not be required to make payment until

specified amount of losses has occurred with
respect

to the portfolio and/or

may only be required to pay for losses up to
specified

amount

The Company makes markets and trades range of credit derivatives

Through these contracts the Company either purchases or writes protection

on either single name or portfolio
of reference credits The Company

also uses credit derivatives to help mitigate credit risk in its Corporate

and Consumer loan
portfolios

and other cash positions and to facilitate

client transactions

In millions of dollars 2012

Effective portion of cash flow hedges included in AOCI

Interest rate contracts 322 $1 827 469

Foreign exchange contracts 143 81 570

Total effective portion of cash flow hedges included in AOC1 179 $1 746 $1 039

Effective portion of cash flow hedges reclassified from AOCI to earnings

Interest rate contracts 837 $1 227 $1 396

Foreign exchange contracts 180 257 500

Total effective portion of cash flow hedges reclassified from AOCI to eamings $1017 $1 484 $1 896
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The range of credit derivatives sold includes credit default swaps total

return swaps credit options
and credit-linked notes

credit default swap is contract in which for fee protection seller

agrees to reimburse protection buyer for any losses that occur due to

credit event on reference
entity

If there is no credit default event or

settlement
triggeC as defined by the

specific
derivative contract then the

protection seller makes no payments to the protection buyer and receives only

the contractually specified
fee Howeve if credit event occurs as defined in

the specific
derivative contract sold the protection seller will be required to

make payment to the protection buyer

total return swap transfers the total economic performance of

reference asset which includes all associated cash flows as well as capital

appreciation or depreciation The protection buyer receives floating rate

of interest and any depreciation on the reference asset from the protection

seller and in return the protection seller receives the cash flows associated

with the reference asset plus any appreciation Thus according to the total

return swap agreement the protection seller will be obligated to make

payment any time the floating interest rate payment and any depreciation

of the reference asset exceed the cash flows associated with the underlying

asset total return swap may terminate upon
default of the reference asset

subject to the provisions of the related total return swap agreement between

the protection seller and the protection buyer

credit option is credit derivative that allows investors to trade or hedge

changes in the credit quality of the reference asset For example in credit

spread option the option writer assumes the obligation to purchase or sell the

reference asset at specified
strike spread level The option purchaser buys

the
right

to sell the reference asset to or purchase it from the option writer at

the strike spread level The payments on credit spread options depend either

on particular credit spread or the
price

of the underlying credit-sensitive

asset The options usually terminate if the underlying assets default

credit-linked note is form of credit derivative structured as debt

security with an embedded credit default swap The purchaser of the note

writes credit protection to the issue and receives return that will be

negatively affected by credit events on the underlying reference credit If

the reference entity defaults the purchaser of the credit-linked note may

assume the long position in the debt security and any
future cash flows

from it but will lose the amount paid to the issuer of the credit-linked note

Thus the maximum amount of the exposure is the carrying amount of the

credit-linked note A.s of December31 2012 and December 31 2011 the

amount of credit-linked notes held by the Company in trading inventory

was immaterial

The following tables summarize the key characteristics of the Companys

credit derivative portfolio as protection seller as of December 31 2012 and

December31 2011

Bank 863411 $18824

Broker-dealer 304968 9193

Non-financial 3241 87

Insurance and other financial institutions 174874 3726

Total by industry/counterparty $1348494 $31830

By instrument

Credit default swaps and options $1345162 $31624

Total return swaps and other 1332 206

Total by instrument $1346494 $31830

By rating

Investment grade 637343 6290

Non-investment grade 200529 15591

Not rated 508622 9949

Total by rating $1346494 $31830

By maturity

Within
year

287670 2388

From to
years 965059 21542

After years
93765 7900

Total by maturity $1346494 $31830

111 In addition fair value amounts payable under credit derioatioes purchased were $20878 million

121 In addition fair value amounts receivable under credit deriuatines mid were $19710 million

Maximum potential Fair

In mi/lions of dollars as of amount of value

December 31 201 future payments payable 112

By industry/counterparty

Bank 929608 $45920

Broker-dealer 321293 19026

Non-financial 1048 98

Insurance and other financial institutions 142579 7447

Total by industry/counterparty $1394528 $72491

By instrument

Credit default swaps and options $1393082 $72358

Total return swaps and other 1446 133

Total by instrument $1394528 $72491

By rating

Investment grade 611447 $16913

Non-investment grade 226939 28034

Not rated 556142 27544

Total by rating $1394528 $72491

By maturity

Within year 266723 3705

From to years 947211 46596

After5years 180594 22190

Total by maturity $1394528 $72491

In millions of dollars as 01

December31 2012

By industry/counterparty

Maximum potential

amount of

future payments

Fair

value

payable
12

In addition fair value amounts payable under credit derinatines purchased were $1 2361 million

In addition fair value amountn receinable under credit derinatiues sold were $1133 miltisn
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Citigroup evaluates the payment/performance risk of the credit derivatives

for which it stands as protection seller based on the credit rating assigned

to the underlying referenced credit Where external ratings by nationally

recognized statistical rating organizations such as Moodys and SP
are used investment grade ratings are considered to be Baa/BBB or above

while anything below is considered non-investment grade The Citigroup

internal
ratings are inline with the related external credit rating system

On certain underlying reference credits mainly related to over-the-counter

credit derivatives ratings are not available and these are included in the not-

rated
category

Credit derivatives written on an underlying non-investment

grade reference credit represent greater payment risk to the Company The

non-investment grade category in the table above primarily includes credit

derivatives where the underlying referenced
entity

has been downgraded

subsequent to the inception of the derivative

The maximum potential amount of future payments under credit

derivative contracts presented in the table above is based on the notional

value of the derivatives The Company believes that the maximum potential

amount of future payments for credit protection sold is not representative

of the actual loss exposure based on historical experience This amount

has not been reduced by the Companys rights to the underlying assets and

the related cash flows In accordance with most credit derivative contracts

should credit event or settlement trigger occu the Company is usually

liable for the difference between the protection sold and the recourse it holds

in the value of the underlying assets Thus if the reference
entity defaults

Citi will generally have
right

to collect on the underlying reference credit

and any related cash flows while being liable for the full notional amount

of credit protection sold to the buyer Furthermore this maximum
potential

amount of future payments for credit protection sold has not been reduced

for any cash collateral paid to given counterparty as such payments would

be calculated after netting all derivative exposures including any credit

derivatives with that counterparty in accordance with related master

netting agreement Due to such netting processes determining the amount of

collateral that corresponds to credit derivative exposures alone is not possible

The Company actively monitors open credit risk exposures and manages

this exposure by using variety
of

strategies including purchased credit

derivatives cash collateral or direct holdings of the referenced assets This

risk mitigation activity is not captured in the table above

Credit-Risk-Related Contingent Features in Derivatives

Certain derivative instruments contain provisions that require the Company

to either post additional collateral or immediately settle any outstanding

liability
balances

upon
the occurrence of

specified
credit-risk-related

event These events which are defined by the
existing

derivative contracts

are primarily downgrades in the credit ratings of the Company and its

affiliates The fair value excluding CVA of all derivative instruments

with credit-risk-related contingent features that are in net liability

position at December 31 2012 and December 31 2011 is $36 billion and

$33 billion respectively
The Company has posted $32 billion and $28 billion

as collateral for this exposure in the normal course of business as of

December 31 2012 and December 31 2011 respectively

Each downgrade would trigger
additional collateral or cash settlement

requirements for the Company and its affiliates In the event that each

legal entity
was downgraded single

notch by the three rating agencies

as of December 31 2012 the Company would be required to post an

additional $4.0 billion as either collateral or settlement of the derivative

transactions Additionally the Company would be required to segregate

with third-party custodians collateral previously received from existing

derivative counterparties in the amount of $1.1 billion upon the single

notch downgrade resulting in aggregate cash obligations and collateral

requirements of approximately $5.1 billion
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24 CONCENTRATIONS OF CREDIT RISK 25 FAIR VALUE MEASUREMENT

Concentrations of credit risk exist when changes in economic industry or

geographic factors similarly
affect

groups
of counterparties whose aggregate

credit exposure is material in relation to Citigroups total credit
exposure

Although Citigroups portfolio
of financial instruments is broadly diversified

along industry product and geographic lines material transactions are

completed with other financial institutions particularly in the securities

trading derivatives and foreign exchange businesses

In connection with the Companys efforts to maintain diversified

portfolio the Company limits its exposure to any one geographic region

country or individual creditor and monitors this exposure on continuous

basis At December 31 2012 Citigroups most significant concentration of

credit risk was with the U.S government and its agencies The Companys

exposure which primarily results from trading assets and investments issued

by the U.S government and its agencies amounted to $190.7 billion and

$177.9 billion at December 31 2012 and 2011 respectively The Japanese

and Mexican governments and their agencies which are rated investment

grade by both Moodys and SI were the next largest exposures The

Companys exposure to Japan amounted to $38.7 billion and $33.2 billion at

December 31 2012 and 2011 respectively
and was composed of investment

securities loans and trading assets The Companys exposure to Mexico

amounted to $33.6 billion and $29.5 billion at December 31 2012 and

2011 respectively and was composed of investment securities loans and

trading assets

The Companys exposure to states arid municipalities amounted to

$35.8 billion and $39.5 billion at December 31 2012 and 2011 respectively

and was composed of
trading assets investment securities derivatives and

lending activities

ASC 820-10 formerly SFAS 157 Fair Value Measurement defines fair

value establishes consistent framework for measuring fair value and

requires disclosures about fair value measurements Fair value is defined as

the
price

that would be received to sell an asset or paid to transfer liability

in an orderly transaction between market participants at the measurement

date Among other things the standard requires the Company to maximize

the use of observable inputs and minimize the use of unobservable inputs

when measuring fair value

Under ASC 820-10 the probability of default of counterparty is factored

into the valuation of derivative positions and includes the impact of

Citigroups own credit risk on derivatives and other liabilities measured at

fair value

Fair Value Hierarchy

ASC 820-10
specifies hierarchy of inputs based on whether the inputs are

observable or unobservable Observable inputs reflect market data obtained

from independent sources while unobservable inputs reflect the Companys

market assumptions These two types
of inputs have created the following fair

value hierarchy

Level Quoted prices for identical instruments in active markets

Level Quoted prices
for similar instruments in active markets quoted

prices
for identical or similar instruments in markets that are not

active and model-derived valuations in which all significant inputs and

significant
value drivers are observable in active markets

Level Valuations derived from valuation techniques in which one or

more significant inputs or significant
value drivers are unobservable

This hierarchy requires the use of observable market data when available

The Company considers relevant and observable market
prices

in its

valuations where possible The frequency of transactions the size of the bid-

ask spread and the amount of adjustment necessary when comparing similar

transactions are all factors in determining the
liquidity

of markets and the

relevance of observed prices in those markets

The Companys policy with respect to transfers between levels of the fair

value hierarchy is to recognize transfers into and out of each level as of the

end of the reporting period

Determination of Fair Value

For assets and liabilities carried at fair value the Company measures such

value using the procedures set out below irrespective
of whether these assets

and liabilities are carried at fair value as result of an election or whether

they are required to be carried at fair value

When available the Company generally uses quoted market
prices to

determine fair value and classifies such items as Level In some cases

where market
price

is available the Company will make use of acceptable

practical expedients such as matrix pricing to calculate fair value in which

case the items are classified as Level
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If quoted market
prices are not available fair value is based upon

internally developed valuation techniques that use where possible current

market-based parameters such as interest rates currency rates option

volatilities etc Items valued using such internally generated valuation

techniques are classified according to the lowest level input or value driver

that is significant to the valuation Thus an item may be classified as Level

even though there may be some significant inputs that are readily
observable

The Company may also apply price-based methodology which utilizes

where available quoted prices or other market information obtained from

recent trading activity
in positions with the same or similar characteristics to

the position being valued The market
activity

and the amount of the bid-ask

spread are among the factors considered in determining the
liquidity

of

markets and the relevance of observed
prices

from those markets If relevant

and observable
prices are available those valuations may be classified as

Level When less liquidity exists for
security or loan quoted price

is

stale significant adjustment to the
price

of similar
security

is necessary

to reflect differences in the terms of the actual
security

or loan being valued

or prices
from independent sources are insufficient to corroborate the

valuation the price inputs are considered unobservable and the fair value

measurements are classified as Level

Fair value estimates from internal valuation techniques are verified

where possible to
prices

obtained from independent vendors or brokers

Vendors and brokers valuations may be based on variety
of inputs ranging

from observed
prices

to proprietary valuation models

The following section describes the valuation methodologies used by

the Company to measure various financial instruments at fair value

including an indication of the level in the fair value hierarchy in which each

instrument is generally classified Where appropriate the description includes

details of the valuation models the key inputs to those models and any

significant assumptions

Market valuation adjustments

Liquidity adjustments are applied to items in Level and Level of the fair

value hierarchy to ensure that the fair value reflects the
liquidity or illiquidity

of the market The liquidity reserve may utilize the bid-offer spread for an

instrument as one of the factors

Counterparty credit-risk adjustments are applied to derivatives such as

over-the-counter uncollateralized derivatives where the base valuation uses

market parameters based on the relevant base interest rate curves Not all

counterparties have the same credit risk as that implied by the relevant base

curve so it is necessary to consider the market view of the credit risk of

counterparty in order to estimate the fair value of such an item

Bilateral or own credit-risk adjustments are applied to reflect the

Companys own credit risk when valuing derivatives and liabilities measured

at fair value Counterparty and own credit adjustments consider the expected

future cash flows between Citi and its counterparties under the terms of

the instrument and the effect of credit risk on the valuation of those cash

flows rather than point-in-time assessment of the current recognized net

asset or liability Furthermore the credit-risk adjustments take into account

the effect of credit-risk rnitigants such as pledged collateral and any legal

right
of offset to the extent such offset exists with counterparty through

arrangements such as netting agreements

Generally the unit of account for financial instrument is the individual

financial instrument The Company applies
market valuation adjustments that

are consistent with the unit of account which does not include adjustment due

to the size of the Companys position except as follows ASC 820-10 permits an

exception through an accounting policy election to measure the fair value

of
portfolio

of financial assets and financial liabilities on the basis of the net

open risk
position

when certain criteria are met Citi has elected to measure

certain portfolios of financial instruments such as derivatives that meet those

criteria on the basis of the net open risk position The Company applies market

valuation adjustments including adjustments to account for the size of the

net open risk position consistent with market
participant assumptions and in

accordance with the unit of account

Valuation Process for Level Fair Value Measurements

Price verification procedures and related internal control procedures are

governed by the Citigroup Pricing and Price
Verification Policy and

Standards which is jointly
owned by Finance and Risk Management

Finance has implemented the ICG Securities and Banking Pricing and

Price Verification
Standards and Procedures to facilitate compliance with

this policy

For fair value measurements of substantially all assets and liabilities held

by the Company individual business units are responsible for valuing the

trading account assets and liabilities and Product Control within Finance

performs independent price
verification procedures to evaluate those fair

value measurements Product Control is independent of the individual

business units and
reports

into the Global Head of Product Control It has

the final authority over the independent valuation of financial assets and

liabilities Fair value measurements of assets and liabilities are determined

using various techniques including but not limited to discounted cash

flows and internal models such as option and correlation models

Based on the observability of inputs used Product Control classifies the

inventory as Level Level or Level of the fair value hierarchy When

position involves one or more significant inputs that are not
directly

observable additional
price

verification procedures are applied These

procedures may include reviewing relevant historical data analyzing profit

and loss valuing each component of structured trade individually and

benchmarking among others
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Reports of inventory that is classified within Level of the fair value

hierarchy are distributed to senior management in Finance Risk and the

individual business This inventory is also discussed in Risk Committees and

in monthly meetings with senior trading management As deemed necessary

reports may go to the Audit Committee of the Board of Directors or to the

full Board of Directors Whenever valuation adjustment is needed to bring

the
price

of an asset or liability
to its exit price Product Control reports it to

management along with other
price

verification results

In addition the pricing models used in measuring fair value are governed

by an independent control framework Although the models are developed

and tested by the individual business units they are independently validated

by the Model Validation Group within Risk Management and reviewed by

Finance with
respect

to their impact on the
price

verification procedures The

purpose
of this independent control framework is to assess model risk arising

from models theoretical soundness calibration techniques where needed

and the appropriateness of the model for
specific product in defined

market Valuation adjustments if

any go through similar independent

review process as the valuation models To ensure their continued

applicability
models are independently reviewed annually In addition

Risk Management approves and maintains list of products permitted to be

valued under each approved model for given business

Securities purchased under agreements to resell and

securities sold under agreements to repurchase

No quoted prices
exist for such instruments so fair value is determined using

discounted cash-flow technique Cash flows are estimated based on the

terms of the contract taking into account any embedded derivative or other

features Expected cash flows are discounted using interest rates appropriate

to the maturity of the instrument as well as the nature of the underlying

collateral Generally when such instruments are held at fair value they are

classified within Level of the fair value hierarchy as the inputs used in the

valuation are readily observable However certain long-dated positions are

classified within Level of the fair value hierarchy

Trading account assets and liabilitiestrading securities

and trading loans

When available the Company uses quoted market
prices

to determine the

fair value of trading securities
such items are classified as Level of the

fair value hierarchy Examples include some government securities and

exchange-traded equity securities

For bonds and secondary market loans traded over the counter the

Company generally determines fair value
utilizing

valuation techniques

including discounted cash flows price-based and internal models such

as Black-Scholes and Monte Carlo simulation Fair value estimates from

these internal valuation techniques are verified where possible to
prices

obtained from independent vendors Vendors compile prices
from various

sources and may apply matrix pricing for similar bonds or loans where no

price is observable price-based methodology utilizes where available

quoted prices or other market information obtained from recent trading

activity
of assets with similar characteristics to the bond or loan being valued

The yields used in discounted cash flow models are derived from the same

price
information Trading securities and loans priced using such methods

are generally classified as Level Howeve when less
liquidity

exists for

security or loan quoted price
is stale significant adjustment to the

price

of similar
security or loan is necessary to reflect differences in the ternis of

the actual
security or loan being valued or prices

from independent sources

are insufficient to corroborate valuation loan or security is generally

classified as Level The
price input used in price-based methodology may

be zero for security such as subprime CDO that is not receiving any

principal or interest and is currently written down to zero

Where the Companys principal market for
portfolio

of loans is the

securitization market the Company uses the securitization price to determine

the fair value of the portfolio The seduritization
price

is determined from

the assumed proceeds of hypothetical securitization in the current market

adjusted for transformation costs i.e direct costs other than transaction

costs and securitization uncertainties such as market conditions and

liquidity
As result of the severe reduction in the level of

activity
in

certain securitization markets since the second half of 2007 observable

securitization
prices

for certain directly comparable portfolios
of loans

have not been readily available Therefore such
portfolios

of loans are

generally classified as Level of the fair value hierarchy Howeve for other

loan securitization markets such as commercial real estate loans pricing

verification of the hypothetical securitizations has been possible since these

markets have remained active Accordingly this loan portfolio is classified as

Level of the fair value hierarchy

Trading account assets and liabilitiesderivatives

Exchange-traded derivatives are generally measured at fair value using

quoted market i.e exchange prices and are classified as Level of the fair

value hierarchy

The majority of derivatives entered into by the Company are executed over

the counter and are valued using internal valuation techniques as no quoted

market
prices

exist for such instruments The valuation techniques and inputs

depend on the
type

of derivative and the nature of the underlying instrument

The
principal techniques used to value these instruments are discounted

cash flows and internal models including Black-Scholes and Monte Carlo

simulation The fair values of derivative contracts reflect cash the Company has

paid or received for example option premiums paid and received

The key inputs depend upon
the

type
of derivative and the nature of

the underlying instrument and include interest rate yield curves foreign

exchange rates volatilities and correlation The Company uses overnight

indexed
swap OlS curves as fair value measurement inputs for the

valuation of certain collateralized interest-rate related derivatives The

instrument is classified as either Level or Level depending upon the

observability
of the

significant inputs to the model
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Subprime-related direct exposures in CDOs

The valuation of high-grade and mezzanine asset-backed
security ABS

CDO positions utilizes
prices

based on the underlying assets of each high-

grade and mezzanine ABS CDO The high-grade and mezzanine positions

are largely hedged through the ABX and bond short positions This results in

closer symmetry in the
way

these long and short positions are valued by the

Company Citigroup uses trader marks to value this portion of the portfolio

and will do so as long as it remains
largely hedged

For most of the lending and structuring direct subprime exposures

fair value is determined
utilizing

observable transactions where available

other market data for similar assets in markets that are not active and other

internal valuation techniques

Investments

The investments category
includes available-for-sale debt and marketable

equity securities whose fair value is generally determined by utilizing similar

procedures described for trading securities above or in some cases using

consensus pricing as the primary source

Also included in investments are nonpublic investments in
private equity

and real estate entities held by the SB business Determining the fair

value of nonpublic securities involves significant degree of management

resources and judgment as no quoted prices
exist and such securities are

generally very thinly
traded In addition there maybe transfer restrictions

on private equity securities The Company uses an established process for

determining the fair value of such securities utilizing commonly accepted

valuation techniques including comparables analysis In determining the

fair value of nonpublic securities the Company also considers events such

as proposed sale of the investee company initial public offerings equity

issuances or other observable transactions As discussed in Note 15 to the

Consolidated Financial Statements the Company uses net asset value NAy

to value certain of these investments

Private equity securities are generally classified as Level of the fair

value hierarchy

Short-term borrowings and long-term debt

Where fair value accounting has been elected the fair value of non-

structured liabilities is determined by utilizing internal models using the

appropriate discount rate for the applicable maturity Such instruments are

generally classified as Level of the fair value hierarchy as all inputs are

readily
observable

The Company determines the fair value of structured liabilities where

performance is linked to structured interest rates inflation or currency risks

and hybrid financial instruments where performance is linked to risks

other than interest rates inflation or currency risks using the appropriate

derivative valuation methodology described above given the nature of the

embedded risk profile Such instruments are classified as Level or Level

depending on the observability
of

significant inputs to the model

Alt-A mortgage securities

The Company classifies its Alt-A mortgage securities as held-to-maturity

available-for-sale and trading investments The securities classified as trading

and available-for-sale are recorded at fair value with changes in fair value

reported in current earnings and AOCI respectively For these purposes Citi

defines Alt-A mortgage securities as non-agency residential mortgage-backed

securities RMBS where the underlying collateral has weighted average

FICO scores between 680 and 720 or ii for instances where FICO scores

are greater than 720 RMBS have 30% or less of the underlying collateral

composed of full documentation loans

Similar to the valuation methodologies used for other trading securities

and trading loans the Company generally determines the fair values of

Alt-A mortgage securities utilizing
internal valuation techniques Fair value

estimates from internal valuation techniques are verified where possible to

prices
obtained from independent vendors Consensus data providers compile

prices
from various sources Where available the Company may also make

use of quoted prices for recent trading activity in securities with the same or

similar characteristics to the security being valued

The valuation techniques used for Alt-A mortgage securities as with other

mortgage exposures are price-based and discounted cash flows The primary

market-derived input is yield Cash flows are based on current collateral

performance with prepayment rates and loss projections reflective of current

economic conditions of housing price change unemployment rates interest

rates borrower attributes and other market indicators

Alt-A mortgage securities that are valued using these methods are

generally classified as Level Howeve Alt-A mortgage securities backed

by Alt-A mortgages of lower quality or subordinated tranches in the
capital

structure are mostly classified as Level due to the reduced
liquidity

that

exists for such positions which reduces the reliability
of

prices
available from

independent sources
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Items Measured at Fair Value on Recurring Basis to other financial instruments hedging instruments that have been

The following tables present for each of the fair value hierarchy levels classified as Level but also instruments classified as Level or Level of

the Companys assets and liabilities that are measured at fair value on the fair value hierarchy The effects of these hedges are presented gross
in the

recurring basis at December 31 2012 and 2011 The Companys hedging following table

of positions that have been classified in the Level category is not limited

Fair Value Levels

Gross Net

In millions of dollars at December 31 2012 Level Level Level inventory Netting balance

Assets

Federal funds sold and securities borrowed or purchased under

agreements to resell 198278 5043 203321 42732 $160589

Trading securities

Trading mortgage-backed securities

U.S government-sponsored agency guaranteed 29835 1325 31160 31160

Residential 1663 1805 3468 3488

Commercial 1322 1119 2441 2441

Total trading mortgage-backed securities 32820 4249 37069 37069

U.S Treasury and federal agency securities 15416 4940 20356 20356

State and municipal 3611 195 3806 3806

Foreign government 57831 31097 311 89239 89239

Corporate 33194 2030 35224 35224

Equity securities 54640 2094 264 56998 56998

Asset-backed securities 899 4453 5352 5352

Other debt securities 15944 2321 18265 18265

Total trading securities $127887 124599 $13823 266309 $266309

Trading account derivatives

Interest rate contracts 901809 1710 903521

Foreign exchange contracts 18 75712 902 76632

Equity contracts 2359 14193 1741 18293

Commodity contracts 410 9802 695 10907

Credit derivatives 50109 4166 54275

Total trading account derivatives 2789 $1051625 9214 $1063628

Gross cash collateral paid 61152

Netting agreements and market value adjustments $1070160

Total trading account derivatives 2789 $1051625 9214 $1124780 $1 070160 54620

Investments

Mortgage-backed securities

iS government-sponsored agency guaranteed 46 45841 1458 47345 47345

Residential 7472 205 7677 7677

Commercial 449 449 449

Total investment mortgage-backed securities 46 53762 1663 55471 55471

U.S Treasury and federal agency securities 13204 78625 12 91841 91841

See footnotes on the neet vale
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Loans 31

Mortgage servicing rights

Nontrading derivatives and other financial assets measured

on recurring basis gross 15293 2452 17745

Gross cash collateral paid
214

Netting agreements and market value adjustments 4660

Nontrading derivatives and other financial assets measured

on recurring basis 15293 2452 17959 4660 13299

Total assets $184011 $1619372 49312 $1914061 $1 17552 $796509

Total as percentage of gross assets t4t 9.9% 87.4% 2.7% 100.0%

Liabilities

Interest-bearing deposits
661 786 1447 1447

Federal funds purchased and securities loaned or sold under

agreements to repurchase 158580 841 159421 42732 116689

Trading account liabilities

Securities sold not yet purchased 55145 8288 365 63798 63798

Trading account derivatives

Interest rate contracts 891138 1529 892668

Foreign exchange contracts 10 81209 902 82121

Equity contracts 2664 26014 3189 31867

Commodity contracts 317 10359 1466 12142

Credit derivatives 47792 4508 52300

Total trading account derivatives 2992 $1056512 $11594 $1071098

Gross cash collateral received 46833

Netting agreements and market value adjustments $1066180

Total trading account derivatives 2992 $1056512 $11594 $1117931 $1066180 51751

Short-term borrowings
706 112 818 818

Long-term debt 23038 6726 29764 29764

Nontrading derivatives and other financial liabilities measured

on recurring basis gross 2228 24 2252

Gross cash collateral received 5318

Netting agreements and market value adjustments 4660

Nontrading derivatives and other financial liabilities measured

on recurring basis 2228 24 7570 4660 2910

Total liabilities 58137 $1250013 $20448 $1380749 $1113572 $267177

Total as percentage of gross liabilitiest4 4.4% 94.1% 1.5% 100.0%

For the year ended December 31 2012 the company transferred asoets of $1.7 billion from Lenel ito Lenel primarily related to foreign government bonds which were not traded with enosgh frequency to

constitute an active market During the year ended December31 2012 the company transferred asoetn of $1.2 billion from Level to Level primarily related to foreign government bonds which were traded

with nufficient frequency to constitute an active market During the year
ended December 31 2012 the company transferred liabilities of $70 million from Level ito Level and Iiabditieo of $150 million from

Level to Level

21 Represento netting of the amOunts due under securities purchased under agreements to resell and the amounts owed under securities oold under agreements to repsrchase and derivative eoposures covered by

qualifying master netting agreement
cash collateral and the market value udjuotment

There is no allowance for loan losses recorded for loans reported at fair value

Percentage is calculated bused on total usseto and liubilitien measured at fair value on recurring basis eocluding collateral paid/received on derivatives

In mi/lions of dollars at December 31 2012

State and municipal

Foreign government

Corporate

Equity securities

Asset-backed securities

Other debt securities

Non-marketable eauity securities

Total investments

Level fit Level 21t Level

Gross

inventory

17483 849 18332

36048 57616 383 94047

9289 385 9674

4037 132 773 4942

11910 2220 14130

258 258

404 5364 5768

53335 229221 $11907 294463

356 4931 5287

1.942 1.942

Net

Netting balance

18332

94047

9674

4942

14130

258

5768

$294463

5287

1.942
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Fair Value Levels

Gross Net

In millions of dollars at December 31 2011 Level Level Level inventory Netting balance

Assets

Federal funds sold and securities borrowed or purchased under

agreements to resell $188034 4701 192735 49873 $142862

Trading securities

Trading mortgage-backed securities

US government-sponsored agency guaranteed 26674 861 27535 27535

Residential 1362 1509 2871 2871
Commercial 1715 618 2333 2333

Total trading mortgage-backed securities 29751 2988 32739 32739

U.S.Treasuryandfederalagencysecurities $15612 3784 19399 19399
State and municipal 5112 252 5364 5364

Foreign government 52429 26601 521 79551 79551

Corporate 33786 3240 37026 37026

Equity securities 29707 3279 244 33230 33230
Asset-backed securities 1270 5801 7071 7071

Otherdebtsecurities 12284 2743 15027 15027

Totaltradingsecurities $97748 $115867 $15792 229407 $229407

Trading account derivatives

Interest rate contracts 67 $755473 1947 757487

Foreign exchange contracts 93536 781 94317

Equity contracts 2240 16376 1619 20235

Commodity contracts 958 11940 865 13763

Credit derivatives 81123 9301 90424

Total trading account derivatives 3265 $958448 $14513 976226

Gross cash collateral paid 57815

Netting agreements and market value adjustments 971714

Total trading account derivatives 3265 $958448 $14513 $1034041 971714 62327

Investments

Mortgage-backed securities

U.S government-sponsored agency guaranteed 59 45043 679 45781 45781
Residential 4764 4772 4772
Commercial 472 472 472

Total investment mortgage-backed securities 59 50279 687 51025 51025

U.S Treasury and federal agency securities $11642 73421 75 85138 85138

See footnotes on the next page
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In millions of dollars at December31 2011 Level Level Level inventory Netting

State and municipal 3732 667 14399 14399

Foreign government 33544 50523 447 84514 84514

Corporate 9268 989 10257 10257

Equity securities 6634 98 1453 8185 8185

Asset-backed securities 6962 4041 11003 11003

Other debt securities 563 120 683 683

Non-marketable equity securities 518 8318 8836 8836

Total investments 51879 205364 $1 6797 274040 $274040

Loanst2t
583 4682 5265 5265

Mortgage servicing rights
2569 2569 2569

Nontrading derivatives and other financial assets measured

on recurring basis gross 14270 2245 16515

Gross cash collateral paid 307

Netting agreements and market value adjustments 3462

Nontrading derivatives and other financial assets measured

on recurring basis 14270 2245 16822 3462 13360

Total assets $1 52892 $1482566 $61299 $1754879 1025049 $729830

Total as percentage of gross assets 9.0% 87.4% 3.6% 100.0%

Liabilities

Interest-bearing deposits 895 431 1326 1326

Federal funds purchased and securities loaned or sold under

agreements to repurchase 146524 1061 47585 49873 97712

Trading account liabilities

Securities sold not yet purchased 58456 10941 412 69809 69809

Trading account derivatives

Interest rate contracts 37 738833 1221 740091

Foreign exchange contracts 96020 1343 97363

Equity contracts 2822 26961 3356 33139

Commodity contracts
873 11959 1799 14631

Credit derivatives 77153 7573 84726

Total trading account derivatives 3732 950926 $1 5292 969950

Gross cash collateral received 5281

Netting agreements and market value adjustments 966488

Total trading account derivatives 3732 950926 $15292 $1022761 966488 56273

Short-term borrowings
855 499 1354 1354

Long-term debt 17268 6904 24172 24172

Nontrading derivatives and other financial liabilities measured

on recurring basis gross 3559 3562

Gross cash collateral received 3642

Netting agreements and market value adjustments 3462

Nontrading derivatives and other financial liabilities measured

on recurring basis 3559 7204 3462 3742

Totalliabilities 62188 $1130968 $24602 $1274211 $1019823 $254388

Total as percentage of gross liabilitiest3t 5.1% 92.9% 2.0% 100.0%

Represents netting of
ii

the amsunts due under securities purchased under agreements ts resell and the amounts swed under securities snld under agreements to repurchase and ii derivative esposares cooered by

qualifying master netting agreement cash csllateral and the matket value adjustment

There is no allnwance for san losses recorded for mann repsrted at fair value

Percentage is calculated based sn tstal assets and liabilities measured at fair value sn recurring basis escluding csllateral paid/receioed us deriuativea

Gross Net

balance
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Changes in Level Fair Value Category

The following talles
pIesiIIt

the changes in the Level fair value category for

the
years

ended December 31 2012 and 2011 The Company classifies financial

instruments as Level the fair value hierarchy when there is reliance on at

least one significai it to ahsemahle input to the valuation mode In addition

to these unohservabk
ii puts the valuation models for Level financial

instruments tpically also rely on number of inputs that are readily observable

either directly or indirectly the gains and losses presented below include

changes in the fair value related to both observable and unobservable inputs

Level Fair Value Roliforward

The Company often hedges positions with offsetting positions that are

classified in different level For example tIre gains and losses for assets

and liabilities in the Level category presented in the tables below do not

reflect the effect of
offsetting

losses and gains on hedging instruments that

have been classified by the Company in the Level and Level categories In

addition the Company hedges items classified in the Level category with

instruments also classified in Level of the fair value hierarchy The effects of

these hedges are presented gross
in the following tables

Net realized/unrealized Unrealized

gains losses included in Transfers Transfers gains

into out of Dec 31
Level Purchases Issuances Sales HImnh 2012In millions of dollars transactions Other Level

Assets

Federal funds sold and securities

borrowed or purchased under

agreements to resell 4701 306 540 444 60 5043 317

Trading secuæties

Trading mortgage-backed

securities

US goverrirrient spororecl

agency guaranteed 861 38 1294 735 657 79 735 134 1325 16
Residential 1509 204 848 499 1652 1897 12 1805 27
Commercial 618 32 327 305 1056 545 1119 28

Total trading mortgage-

backed securities 2988 210 $2469 $1539 3365 79 3177 146 4249 15
U.S Treasury and federal

agency securities $3 13 16
State and municipal 252 24 19 18 61 143 195

Foreign government 521 25 89 875 960 409 311

Corporate 3240 90 464 558 2622 1942 1706 2030 28
Equity securities 244 25 121 47 231 192 68 264

Asset-backed securities 5801 503 222 114 6873 7823 1009 4453 173
Other debt securities 2743 1126 2089 2954 2092 313 2321 376

Totaltrading securities $15792 639 $4510 $5240 $17079 79 $15794 $3242 $13823 158

Trading derivatives

Interest rate cosrIraul 726 101 682 438 311 194 805 181 298

Foreign exchange conhiails 562 440 25 196 213 115 190

Equity contracts 1737 326 34 443 428 657 217 1448 506

Comiliodity contracts 934 145 66 100 89 68 771 114

Credit derivatives 1728 2355 32 188 117 11 335 342 692

Total trading derivatives net141 779 $1545 613 153 1152 1164 504 $2380 $1572

lnvesents

Mortgage-backed securities

U.S government-sponsored

agency guaranteed 679 894 $3742 3622 1458 43

Residential 206 46 54 206

Commercial 11 11

Total investment mortgage-

backed securities $687 13 $1099 $3759 3679 54 1663 43

U.S Treasury and federal

agency securities 75 75 150 12 12

Stateand municipal 667 12 129 153 412 218 849 20
Foreign government 447 20 193 297 519 387 112 383

Corporate 989 68 698 224 144 48 385

Equitysecurities 1453 119 308 491 773 34
Asset-backed securities 4041 98 730 930 77 1846 2220

Other debt securities 120 53 310 118 258

Non-marketable equity

securities 8318 453 1266 3373 1300 5364 313

Total investments $16797 460 $1564 $5787 7352 4679 $3800 $11907 312

Dec.31

2011

Principal

still held
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Unrealized

Transfers gains

out of Dec.31 losses

Level Purchases Issuances Sales Settlements 2012 still heldm

185 301 930 251 $1563 4931 156

421 619 1942 427

Dec 31

In millions of doilars 2011

Loans 4682

Mortgage servicing rights 2569

Other financial assets measured

on recurring basis 2245 366 21 35 1700 50 1799 2452 101

Liabilities

Interest-bearing deposits 431 $141 213 36 268 231 786 414

Federal funds purchased and

securities loaned or sold under

agreements to repurchase 1061 64 14 179 91 841 43

Trading account liabilities

Securities sold not yet purchased 412 294 47 216 511 365 42

Short-term borrowings 499 108 47 20 268 790 112 57

Long-term debt 6904 98 119 2548 2694 2480 2295 6726 688

Other financial liabilities

measured on recurring basis 31 12 24 13

Changes in fair value fur available-fur-sale investments debt securities are recorded in Accumulated other comprehensive income loss unless other-than-temporarily impaired while gains and losses from sales are

recorded in Realized gains losses from sales of investments on the Consolidated Statement of Income

Unrealized gains looses sn MSR5 are recsrded in Other revenue an the Cansslidated Statement of Income

Represents the amsunt of tstal gains ur looses for the period included in earnings and Accumulated other comprehensive income loss for changes in fair value for available-for-sale investments attributable to the

change in fair value relating tn assets and liabilities classified as Level that are still held at December 31 2012 and 2011

Total Level derivative assets and liabilities have been netted in these tables for presentation purposes only

Net realized/unrealized

gains losses included in Transfers

Principal into

transactions Other tltt2t Level

34 $1051

426
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Net realized/unrealized Transfers

gains losses included in
into and/or

Dec.31 Principal

2010 transactions Other
out of Dec.31

Level Purchases Issuances Sales Settlements 2011

Unrealized

gains

losses

still heldIn in//lions of dollars

Assets

Federal funds sold and securities

borrowed or purchased under

agreements to resell 4911 90 300 4701 89

Trading securities

Trading mortgage-backed securities

U.S government-sponsored agency

guaranteed 831 62 169 677 73 686 141 861 100
Residential 2328 148 138 4150 4901 78 1509 118

Commercial 418 33 345 418 570 26 618 57
Total trading mortgage-backed

securities 3577 119 376 5245 73 6157 245 2988 39
U.S Treasury and federal

agencies securities 72 45 41

State and municipal 208 67 102 1128 1243 10 252 35

Foreign government 566 33 243 1556 797 528 521 22
Corporate 5004 60 1452 3272 3864 2564 3240 680
Equity securities 776 202 145 191 376 244 143
Asset-backedsecurities 7620 128 606 5198 6069 1682 5801 779
Otherdebtsecurities 1833 179 17 2810 1700 2743 68

Total trading securities $1 9656 151 2086 $19408 73 20247 5033 $1 5792 1630

Trading derivatives net

Interest rate contracts 730 242 $1549 111 21 59 726 52

Foreign exchange contracts 336 34 62 11 38 562 00

Equitycontracts 1639 471 28 362 242 661 1737 1139

Commodity contracts 1023 426 83 104 52 934 48
Credit derivatives 2296 520 183 1278 1728 1615

Totaltradingderivativesnet4 1432 $1041 $1559 494 371 $2070 779 380

Investments

Mortgage-backed securities

U.S government-sponsored agency

guaranteed 22 22 416 270 679 38
Residential 167 109 54
Commercial 527 513 42 52

Total investment mortgage-backed

securities 716 28 206 319 113 687 38
U.S Treasury and federal agencies

securities 17 60 75

State and municipal 504 10 59 324 92 667 20
Foreign government 358 13 21 352 67 188 447

Corporate 525 106 199 732 56 305 989

Equity securities 2055 38 31 84 449 1453

Asset-backedsecurities 5424 43 55 106 460 1127 4041

Other debt securities 727 26 121 35 289 500 120

Non-marketableequitysecurities 6960 862 886 4881 1838 1661 8318 580

Total investments $17286 762 768 6749 3001 $4231 $16797 537
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Net realized/unrealized

gains losses included in

Principal

transactions Other 12

309

1465

Transfers

into and/or

out of

Level

425

Unrealized

gains

losses

still held

265

1465

Level Fair Value Roilforward

The following were the
significant

Level transfers for the period

December 31 2011 to December 31 2012

Transfers of U.S government-sponsored agency guaranteed mortgage-

backed securities in 7ading account assets of $1.3 billion from Level

to Level primarily due to decrease in observability of prices

Transfers of other debt trading securities from Level to Level of

$1.1 billion the majority of which consisted of trading loans for which

there were reduced number of market quotations

Transfers of other debt trading securities from Level to Level of

$2.1 billion included $1.0 billion transferred to Level primarily as

result of an increased volume of market quotations and majority of

the remaining amount relates to positions
that were reclassified as Level

positions within Loans to conform with the balance sheet presentation

The reclassification has also been reflected as transfers into Level within

loans in the roll-forward table above

Transfers of $3.7 billion of U.S government-sponsored agency guaranteed

mortgage-backed securities in Investments from Level to Level

consisting mainly of securities that were newly issued during the year At

issuance these securities had limited trading activity
and were previously

classified as Level As trading activity
in these securities increased and

pricing became observable these positions were transferred to Level

Transfers of Long-term debt in the amounts of $2.5 billion from Level

to Level and $2.7 billion from Level to Level were the result of

Citis conforming and refining the application of the fair value level

classification methodologies to certain structured debt instruments

containing embedded derivatives as well as certain underlying market

inputs becoming less or more observable

In addition 2012 included sales of non-marketable equity securities

classified as Investments of $2.8 billion relating to the sale of EM Music and

EM Music Publishing

The following were the significant
Level transfers for the period

December 31 2010 to December 31 2011

Transfers of corporate debt trading securities of $1.5 billion from Level

to Level due primarily to less price transparency for the securities

Transfers of Loans from Level to Level of $0.4 billion due to lack of

observable prices
for certain loans

In addition to the Level transfers the Level roll-forward table above for

the period December 31 2010 to December 31 2011 included

The reclassification of $4.3 billion of securities from Investments held-

to-maturity to Trading account assets These reclassifications have been

included in purchases in the Level roll-forward table above The Level

assets reclassified and subsequently sold included $2.8 billion of trading

mortgage-backed securities of which $1.5 billion were Alt-A $1.0 billion

were prime $0.2 billion were subprime and $0.1 billion were commercial

$0.9 billion of state and municipal debt securities $0.3 billion of corporate

debt securities and $0.2 billion of asset-backed securities

Purchases of non-marketable equity securities classified as Investments

included approximately $2.8 billion
relating

to Citis acquisition
of the

share
capital

of Maltby Acquisitions Limited the holding company
that

controls EMI Group Ltd which were sold in 2012

Dec 31

Purchases Issuances Sales Settlements 2011

250 $2002 85 814 4682

408 212 716 2569

Dec 31

In millions of dollars 2010

Loans 3213

Mortgage servicing rights 4554

Other financial assets measured on

recurringbasis 2509 109 90 57 553 172 721 2245 112

Liabilities

Interest-bearing deposits 277 86 72 325 13 431 76

Federal funds purchased and securities

loaned or sold under agreements

torepurchase 1261 22 45 117 150 1061 64

Trading account liabilities

Securities sold not yet purchased 187 48 438 413 578 412 42

Short-term borrowings 802 190 220 551 444 499 39

Long-termdebt 8494 160 266 509 1485 2140 6904 225

Other financial liabilities measured

on recurring basis 19 19 13 55

Changes in fair value for available-tar-sale investments debt securities are recsrded in Accumulated other comprehensive income loss unless ottier1han-temporarily impaired while gains and fusses tram sales are

recorded in Realized gains louses from sales of investments an the Csnsnlidated Statement of Income

Unrealized gains Issues on MSRs are recorded in Other revenue us the Csnsslidated Statement of Income See Nste 15 to the Consslidated Financial Statements tsr discussion of sther-than-temporary impairment

Represents the amount at tstal gains ar Issues tsr the perisd included in earnings and Accumulated other comprehensive income loss for changes in fair valve tsr available-tsr-sale investments attributable ts the

change in fair value relating ts aasets and liabilities classified as Level that are still held at December31 2012 and 2011

Tstal Level derivative assets sod liabilities have been netted in theve tables fur preoentatisn parpsses snly
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Valuation Techniques and Inputs for Level FaIr Value

Measurements

The Companys Level inventory consists of both cash securities and

derivatives of varying complexities The valuation methodologies applied

to measure the fair value of these positions include discounted cash

flow analyses internal models and comparative analysis position is

classified within Level of the fair value hierarchy when at least one input

is unobservable and is considered significant to its valuation The
specific

reason an input is deemed unobservable varies For example at least one

significant input to the pricing model is not observable in the market at least

one significant input has been adjusted to make it more
representative

of the

position being valued or the
price quote available does not reflect sufficient

trading activities

The following table presents the valuation techniques covering the

majority of Level inventory and the most
significant

unobservable inputs

used in Level fair value measurements as of December 31 2012 Differences

between this table and amounts presented in the Level Fair Value

Roliforward table represent individually immaterial items that have been

measured using variety
of valuation techniques other than those listed
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Valuation Techniques and Inputs for Level FaIr Value Measurements

Assets

Federal funds sold and securities

borrowed or purchased under

agreements to resell

Trading and investment securities

Mortgage-backed securities

Fair Value

in millions Methodology

$2768 Price-based

1803 Comparables analysis

Price-to-book ratio

709 Cash flow Discount to price

Input

$4786 Cash flow

Low

Interest rate

High

$4402 Price-based Price

1148 Yield analysis
Yield

1.09% 1.50%

0.00 135.00

0.00% 25.84%

2.16
years

7.84 yearsPrepayment period

Stateandmunicipalforeign $4416 Price-based Price 0.00 159.63

government corporate and other 1231 Cash flow Yield 0.00% 30.00%

debt securities 787 Yield analysis Credit spread 35 bps 300 bps

Equity securities 792 Cash flow Yield 9.00% 10.00%

147 Price-based Prepayment period years years

Price 0.00 750.00

Asset-backed securities $4253 Price-based Price 0.00 136.63

1775 Internal model Yield 0.00% 27.00%

561 Cash flow Credit correlation 15.00% 90.00%

Weighted average life

1AL 0.34
years

16.07 years

Non-marketable equity
Fund NAV

EBITDA multiples

1.00

4.70

0.77

0.00%

$456773838

14.39

1.50

75.00%

Derivatives Gross

Interest rate contracts gross $3202 Internal model Interest rate IR-lR correlation 98.00% 90.00%

Credit spread bps 550.27 bps

IR volatility
0.09% 100.00%

Interest rate 0% 15.00%

Foreign exchange contracts gross $1542 Internal model Foreign exchange volatility 3.20% 6735%

lR-FX correlation 40.00% 60.00%

Credit spread bps 376 bps

Equity contracts $4669 Internal model Equity volatility 1.00% 185.20%

Equity foiward 74.94% 132.70%

Equity-equity correlation 1.00% 99.90%

Commodity contracts gross $2160 Internal model Forward price
37.45% 181.50%

Commodity correlation 77.00% 95.00%

Commodity volatility 5.00% 148.00%

Credit derivatives gross $4777 Internal model Price 0.00 121.16

3886 Price-based Recovery rate 6.50% 78.00%

Credit correlation 5.00% 99.00%

Credit spread bps 2236 bps

Iipfront points 3.62 100.00

Nontrading derivatives and other financial assets and $2000 External model Price 100.00 100.00

liabilities measured on recurring basis gross4 461 Internal model Redemption rate 30.79% 99.50%

Loans $2447 Price-based Price 0.00 103.32

1423 Yield analysis Credit spread 55 bps 600.19 bps

888 Internal model

Mortgage servicing rights $1858 Cash flow Yield 0.00% 53.19%

Prepayment period 2.16 years
7.84 years
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Liabilities

Sensitivity to Unobservable Inputs and Interrelationships

between Unobservable Inputs

The impact of key unobservable inputs on the Level fair value

measurements may not be independent of one another In addition the

amount and direction of the impact on fair value measurement for given

change in an unobservable input depends on the nature of the instrument as

well as whether the Company holds the instrument as an asset or liability

For certain instruments the pricing hedging and risk management are

sensitive to the correlation between various inputs rather than on the
analysis

and aggregation of the individual inputs

The following section describes the sensitivities and
interrelationships

of

the most significant unobservable inputs used by the Company in Level fair

value measurements

Correlation

Correlation is measure of the co-movement between two or more variables

variety
of correlation-related assumptions are required for wide range of

instruments including equity and credit baskets foreign-exchange options

CDOs backed by loans or bonds mortgages subprime mortgages and many

other instruments For almost all of these instruments correlations are not

observable in the market and must be estimated using historical information

Estimating correlation can be especially difficult where it may vary over time

Extracting correlation information from market data requires significant

assumptions regarding the informational
efficiency

of the market for

example swaption markets Changes in correlation levels can have major

impact favorable or unfavorable on the value of an instrument depending

on its nature change in the default correlation of the fair value of the

underlying bonds comprising CDO structure would affect the fair value of

the senior tranche For example an increase in the default correlation of the

underlying bonds would reduce the fair value of the senior tranche because

highly correlated instruments produce larger
losses in the event of default

and part of these losses would become attributable to the senior tranche

That same change in default correlation would have different impact on

junior tranches of the same structure

Volatility

Volatility represents
the speed and

severity
of market

price changes and is

key factor in pricing options Typically instruments can become more

expensive if
volatility increases For example as an index becomes more

volatile the cost to Citi of maintaining given level of exposure increases

because more frequent rebalancing of the
portfolio

is required Volatility

generally depends on the tenor of the underlying instrument and the strike

price or level defined in the contract Volatilities for certain combinations

of tenor and strike are not observable The general relationship between

changes in the value of
portfolio to changes in volatility also depends on

changes in interest rates and the level of the underlying index Generally

long option positions assets benefit from increases in
volatility

whereas

short option positions liabilities will suffer losses Sonic instruments are

more sensitive to changes in
volatility

than others For example an at-the-

money option would experience larger percentage change in its fair value

than deep-in-the-money option In addition the fair value of an option

with more than one underlying security for example an option on basket

of bonds depends on the
volatility of the individual underlying securities as

well as their correlations

Yield

Adjusted yield is generally used to discount the projected future principal and

interest cash flows on instruments such as asset-backed securities Adjusted

yield is impacted by changes in the interest rate environment and relevant

credit spreads

Interest-bearing deposits 785 Internal model

Federal funds purchased and securities loaned

or sold under agreements to repurchase

Trading account liabilities

Securities sold not yet purchased

Equity volatility 1113% 86.10%

Forward price 6780% 182.00%

Commodity correlation 76.00% 95.00%

Commodity volatility 500% 148.00%

841 Internal model Interest rate 0.33% 4.91%

265 Internal model Price 0.00 166.47

75 Price-based

Short-term borrowings and long-term debt $5067

1112

649

Internal model

Price-based

Yield analysis

Price

Equity volatility

Equity forward

Equity-equity correlation

Equity-FX correlation

The fair value amounts presented this table represent the primary valuatios techsique or techniques tsr each class uf assets or liabilities

Some inputs are shown as zero due to roaodisg

When the low aed high inputs are the same there is either constant input applied to all positions or the methodology involving the input applies to one large pooitisn nnly

Both trading and nootradiog account derivativesassets and liabilitiesare presented on gross absolute value basis

Includes hybrid products

0.00

12.40%

75.40%

1.00%

80.50%

121.16

185.20%

132.70%

99.90%

50.40%
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Sometimes the
yield

of an instrument is not observable in the market and

must be estimated from historical data or from
yields

of similar securities

This estimated yield may need to be adjusted to capture the characteristics

of the
security being valued In other situations the estimated yield may not

represent sufficient market liquidity and must be adjusted as well Whenever

the amount of the adjustment is significant to the value of the security the

fair value measurement is classified as Level

Prepayment

Voluntary unscheduled payments prepayments change the future cash

flows for the investor and thereby change the fair value of the security The

effect of prepayments is more pronounced for residential mortgage-backed

securities An increase in prepaymentin speed or magnitudegenerally

creates losses for the holder of these securities Prepayment is generally

negatively correlated with delinquency and interest rate combination

of low prepayment and high delinquencies amplify each inputs negative

impact on mortgage securities valuation As prepayment speeds change the

weighted average life of the
security changes which impacts the valuation

either positively or negatively depending upon the nature of the
security

and

the direction of the change in the weighted average
life

Recovery

Recovery is the proportion of the total outstanding balance of bond or loan

that is expected to be collected in liquidation scenario For many
credit

securities such as asset-backed securities there is no directly
observable

market input for
recovery

but indications of recovery levels are available

from pricing services The assumed recovery of
security may differ from

its actual recovery that will be observable in the future The recovery rate

impacts the valuation of credit securities Generally an increase in the

recovery rate assumption increases the fair value of the security An increase

in loss severity the inverse of the recovery rate reduces the amount of

principal available for distribution and as result decreases the fair value of

the security

Credit Spread

Credit spread is component of the security representing its credit quality

Credit spread reflects the market perception of changes in prepayment

delinquency and recovery rates therefore capturing the impact of other

variables on the fair value Changes in credit spread affect the fair value of

securities differently depending on the characteristics and maturity profile of

the security For example credit spread is more significant
driver of the fair

value measurement of high yield
bond as compared to an investment grade

bond Generally the credit spread for an investment grade bond is also more

observable and less volatile than its high yield counterpart

Qualitative Discussion of the Ranges of Significant

Unobservable Inputs

The following section describes the ranges of the most significant

unobservable inputs used by the Company in Level fair value

measurements The level of aggregation and the diversity of instruments held

by the Company lead to wide range of unobservable inputs that may not be

evenly distributed across the Level inventory

Correlation

There are many
different

types
of correlation inputs including credit

correlation cross-asset correlation such as equity-interest rate correlation

and same-asset correlation such as interest rate-interest rate correlation

Correlation inputs are generally used to value hybrid and exotic instruments

Generally same-asset correlation inputs have narrower range
than cross-

asset correlation inputs However due to the complex and unique nature

of these instruments the
ranges

for correlation inputs can vary widely

across portfolios

Volatility

Similar to correlation asset-specific volatility inputs vary widely by asset type

For example ranges for foreign exchange volatility are generally lower and

narrower than equity volatility Equity volatilities are wider due to the nature

of the
equities

market and the terms of certain exotic instruments For most

instruments the interest rate volatility input is on the lower end of the range

however for certain structured or exotic instruments such as market-linked

deposits or exotic interest rate derivatives the
range

is much wider

Yield

Ranges for the yield inputs vary significantly depending upon the
type

of

security For example securities that typically
have lower yields such as

municipal bonds will fall on the lower end of the range while more illiquid

securities or securities with lower credit quality such as certain residual

tranche asset-backed securities will have much higher yield inputs

Credit Spread

Credit spread is relevant primarily for fixed income and credit instruments

however the ranges for the credit spread input can vary across instruments

For example certain fixed income instruments such as certificates of deposit

typically
have lower credit spreads whereas certain derivative instruments

with high-risk counterparties are typically subject to higher credit spreads

when they are uncollateralized or have longer tenor Other instruments

such as credit default swaps also have credit spreads that vary with the

attributes of the underlying obligor Stronger companies have
tighter

credit

spreads and weaker companies have wider credit spreads
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Price

The
price input is significant unobservable input for certain fixed income

instruments For these instruments the
price input is expressed as

percentage of the notional amount with price of $100 meaning that the

instrument is valued at par For most of these instruments the
price

varies

between zero to $100 or slightly above $100 Relatively illiquid assets that

have experienced significant losses since issuance such as certain asset-

backed
securities are at the lower end of the range whereas most investment

grade corporate bonds wilt fall in the middle to the higher end of the
range

For certain structured debt instruments with embedded derivatives the
price

input may be above $100 to reflect the embedded features of the instrument

for example step-up coupon or conversion option For the following

classes of fixed income instruments the weighted average price input below

provides insight regarding the central tendencies of the ranges of this input

reported for each instrument class as of December 31 2012

Mortgage-backed securities $86.02

State and municipal foreign government corporate

and other debt securities 90.95

Asset-backed securities 79.71

Loans 91.25

Short-term borrowings and long-term debt 93.38

The
price input is also significant unobservable input for certain equity

securities howevei the range of
price inputs varies depending on the nature

of the position the number of shares outstanding and other factors Because

of these factors the weighted average price input for equity securities does

not provide insight regarding the central tendencies of the ranges for equity

securities as equity prices are generally independent of one another and are

not subject to common measurement scale for example the zero to $100

range applicable to debt instruments

Items Measured at Fair Value on Nonrecurring Basis

Certain assets and liabilities are measured at fair value on nonrecurring

basis and therefore are not included in the tables above These include assets

measured at cost that have been written down to fair value during the periods

as result of an impairment In addition these assets include loans held-

for-sale and other real estate owned that are measured at the lower of cost or

market LOCOM

The following table presents the carrying amounts of all assets that were

still held as of December 31 2012 and 2011 and for which nonrecurring

fair value measurement was recorded during the year then ended

In mi//ions of dollars Fair value Level Level

December31 2012

Loans held-for-sale 2647 1159 $1488

Other real estate owned 201 22 179

Loans 5732 5160 572

Other assets 4725 4725

Total assets at fair value on

nonrecurring basis $13305 $11066 2239

11 Represents impaired loans held for inseotment whose carrying amount is based or the fair ualae of

the underlying collateral including primarily real-estate secured loans

2/ Represents citis remaining 35% inueotment in the Morgan Stanley Smith Barney ioint uentare whose

carrying amount is the agreed purchase price See Note 15 to the Consolidated Financial Statements

In millions of dollars Fair value Level Level

December 312011

Loans held-for-sale $2644 $1668 976

Other real estate owned 271 88 183

Loans 3911 3185 726

Total assets at fair value on

nonrecurring basis $6826 $4941 $1885

Represeetu impaired loans held for inneotment whose carrying amount is booed on the fair ualue of

the underlying collateral including primarily real-estate secured loans

The fair value of loans-held-for-sale is determined where possible using

quoted secondary-market prices If no such quoted price exists the fair value

of loan is determined using quoted prices
for similar asset or assets

adjusted for the specific attributes of that loan Fair value for the other real

estate owned is based on appraisals For loans whose carrying amount is

based on the fair value of the underlying collateral the fair values depend

on the
type

of collateral Fair value of the collateral is typically estimated

based on quoted market
prices

if available appraisals or other internal

valuation techniques

Where the fair value of the related collateral is based on an unadjusted

appraised value the loan is generally classified as Level Where
significant

adjustments are made to the appraised value the loan is classified as Level

Additionally for
corporate loans appraisals of the collateral are often based

on sales of similar assets howeve because the
prices

of similar assets require

significant adjustments to reflect the unique features of the underlying

collateral these fair value measurements are generally classified as Level
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Nonrecurring Fair Value Changes

The following table presents total nonrecurring fair value measurements

for the period included in earnings attributable to the change in fair value

relating
to assets that are still held at December 31 2012 and 2011

In mi//ions of dollars December31 2012

Loans held-for-sale 19

Other real estate owned 29

Loans 1489

Other assets
3340

Total nonrecurring fair value gains losses $4877

In millions of dollars December31 2011

Loans held-for-sale 201

Other real estate owned 71

Loans 973

Total nonrecurring fair value gains losses $1 245D

/1 Represents loans held for investment whose carrying amount is based on the fair value of the

underlying collateral incleding primarily real-estate loans

Estimated Fair Value of Financial Instruments Not

Carried at Fair Value

The table below presents the carrying value and fair value of Citigroups

financial instruments which are not carried at fair value The table below

therefore excludes items measured at fair value on recurring basis

presented in the tables above

The disclosure also excludes leases affiliate investments pension

and benefit obligations and insurance policy claim reserves In addition

contract-holder fund amounts exclude certain insurance contracts Also as

required the disclosure excludes the effect of taxes any premium or discount

that could result from offering
for sale at one time the entire holdings of

particular instrument excess fair value associated with deposits
with no fixed

maturity and other expenses
that would be incurred in market transaction

In addition the table excludes the values of non-financial assets and

liabilities as well as wide range of franchise relationship and intangible

values which are integral to full assessment of Citigroups financial

position and the value of its net assets

The fair value represents managements best estimates based on

range of methodologies and assumptions The carrying value of short-term

financial instruments not accounted for at fair value as well as receivables

and payables arising in the ordinary course of business approximates fair

value because of the relatively
short period of time between their origination

and expected realization Quoted market
prices are used when available

for investments and for liabilities such as long-term debt not carried

at fair value For loans not accounted for at fair value cash flows are

discounted at quoted secondary market rates or estimated market rates if

available Otherwise sales of comparable loan portfolios or current market

origination rates for loans with similar terms and risk characteristics are

used Expected credit losses are either embedded in the estimated future

cash flows or incorporated as an adjustment to the discount rate used The

value of collateral is also considered For liabilities such as long-term debt

not accounted for at fair value and without quoted market prices market

borrowing rates of interest are used to discount contractual cash flows

Valuation Techniques and Inputs for Level Nonrecurring Fair Value Measurements

The following table presents the valuation techniques covering the majority of Level nonrecurring fair value measurements and the most significant

unobservable inputs used in those measurements as of December 31 2012

Loans held-for-sale

Other real estate owned

Loans

Fair Value

in millions Methodology Input Low High

$747 Price-based Price 63.42 100.00

485 External model Credit spread 40 bps 40 bps

174 Recovery analysis

165 Price-based Discount to price
11.00% 50.00%

Price121 39774 $15457452

351 Price-based Discount to price 25.00% 34.00%

111 Internal model Price121 $6272242 $86200000

Discount rate 600% 16.49%

1/ The fair value amounts presenfed in this table represent the primary valuation technique or techniques for each class of assets or liabilitieo

/2/ Prices are based on appraised values

/3/ Represents loans held fur investment whose carrying amounfo are based on the fair uaue of the underlying cofateral

Represents loans held fur investment whose carrying amount is bused on he fair value of the

underlying colluferal including primarily real-estate vans

/2/ Includes the recognition of $3340 million impairment charge related to the carrying value of

Citis remaining 35% interest in the Morgan Stanley Smith Barney jnint venture See Nute 15 to the

Conouliduted Financial Stutements
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December31 2012

Estimated fair value

Estimated fair value

Level Level

December 312011

Carrying Estimated

value fair valueIn billions of dollars

Assets

Investments 19.4 18.4

Federal funds sold and securities borrowed or purchased

under agreements to resell 133.0 133.0

Loans u121 609.3 598.7

Other financial assets
23 245.7 245.7

Liabilities

Deposits $864.6 $864.5

Federal funds purchased and securities loaned or sold

under agreements to repurchase 100.7 100.7

Long-term debt 299.3 289.7

Other financial liabilities 141.1 141.1

Fair values
vary from period to period based on changes in wide range

of factors including interest rates credit quality and market perceptions

of value and as
existing

assets and liabilities run off and new transactions

are entered into The estimated fair values of loans reflect changes in credit

status since the loans were made changes in interest rates in the case of

fixed-rate loans and premium values at origination of certain loans The

carrying values reduced by the Allowance for loan losses exceeded the

estimated fair values of Citigroups loans in aggregate by $9.7 billion and

by $10.6 billion at December 31 2012 and December 31 2011 respectively

At December 31 2012 the carrying values net of allowances exceeded the

estimated fair values by $7.4 billion and $2.3 billion for Consumer loans and

Corporate loans respectively

LevelIn billions of dollars Carrying value

Assets

Investments 17.9 18.4 3.0 14.3 1.1

Federal funds sold and securities borrowed or purchased under agreements to resell 100.7 100.7 94.8 5.9

Loans 11121

621.9 612.2 4.2 608.0

Other financial assets 1213

192.8 192.8 11.4 128.3 53.1

Liabilities

Deposits $929.1 $927.4 $765.5 $161.9

Federal funds purchased and securities loaned or sold under agreements to repurchase 94.5 94.5 94.4 0.1

Long-term debt 209.7 215.3 177.0 38.3

Other financial liabilities 139.0 139.0 31.1 107.9

11 The carrying value of luavu
iv net of the Allowance for loan louses of $25.5 billion for December31 2012 and $30.1 billion for December 31 2011 In addition the carrying values enclude $2.8 billion and $2.5 billion

of lease finance receivables at December 31 2012 and December 31 2011 respectively

121 Includes items measured at fair value on nonrecurring basis

Includes cash and due from banks deposits with banks brokerage receivables reinsarance recoverable and other financial instruments included in Other assets on the Consolidated Balance Sheet for all of which the

carrying value is reasonable estimate of fair value

141 The carrying value inclades long-term debt balances carried at fair value under fair value hedge accounting

51 Includes brokerage payables separate and uariable accounts short-term borrowings carried at cost and other financial instruments included in Other liabilities on the Consolidated Balance Sheet for all of which the

carrying value is reausnable estimate of fair value

The estimated fair values of the Companys corporate unfunded lending

commitments at December 31 20t2 and December 31 2011 were liabilities

of $4.9 billion and $4.7 billion respectively which are substantially

fair valued at Level The Company does not estimate the fair values of

consumer unfunded lending commitments which are generally cancelable

by providing notice to the borrower
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26 FAIR VALUE ELECTIONS

The Company may elect to
report

most financial instruments and certain

other items at fair value on an instrument-by-instrument basis with changes

in fair value reported in earnings The election is made upon
the

acquisition

of an eligible financial asset financial liability or firm commitment or when

certain specified
reconsideration events occur The fair value election may not

be revoked once an election is made The changes in fair value are recorded

in current earnings Additional discussion regarding the applicable areas in

which fair value elections were made is presented in Note 25 to the Consolidated

Financial Statements

All servicing rights are recognized initially
at fair value The Company has

elected fair value accounting for its mortgage servicing rights See Note 22 to

the Consolidated Financial Statements for further discussions regarding the

accounting and reporting of MSRs

The following table presents as of December 31 2012 and 2011 the fair

value of those positions selected for fair value accounting as well as the

changes in fair value gains and losses for the
years

ended December 31 2012

and 2011

Changes in fair value gains

losses for the years

ended December 31

2012 2011
In mill/otis of dollars

2012

Assets

Federal funds sold and securities borrowed or purchased under agreements to resell

Selected portfolios
of securities purchased under agreements to resell and securities $160589 $1 42862 409 138

Trading account assets
17206 14179 838 1775

Investments
443 526 50 233

Loans

Certain Corporate
4056 3939 77 82

Certain Consumer loans121
1231 1326 104 281

Total loans
5287 5265 27 199

Other assets

MSRs
1942 2569 427 $1 465

Certain mortgage loans held for sale
6879 6213 350 172

Certain equity method investments
22 47 17

Total other assets
8843 8829 74 1310

Total assets $192368 $171661 278 $3189

Liabilities

Interest-bearing deposits
1447 1326 218 107

Federal funds purchased and securities loaned or sold under agreements to repurchase

Selected portfolios of securities sold under agreements to repurchase and securities loaned 116689 97712 66 108

Trading account liabilities

1461 1763 143 872

Short-term borrowings
818 1354 15

Long-term debt
29764 24172 2225 1611

Total liabilities
$150179 $126327 $2522 2467

Fair value at

December 31

2011

Reflects neftisg of the amounts due from securities purchased under agreements
to resell and the amounts owed under securities sold under agreements to repurchase

121 Includes mortgage loans held by msrtgsge loan securitization VIEs consolidated upon
the adoption of SFAS 167 on January 2010
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Own Debt Valuation Adjustments for Structured Debt

Own debt valuation adjustments are recognized on Citis debt liabilities

for which the fair value option has been elected using Citis credit spreads

observed in the bond market The fair value of debt liabilities for which the

fair value option is elected other than non-recourse and similar liabilities

is impacted by the narrowing or widening of the Companys credit spreads

The estimated change in the fair value of these debt liabilities due to such

changes in the Companys own credit risk or instrument-specific credit

risk was loss of $2009 million and gain of $1774 million for the years

ended December31 2012 and 2011 respectively Changes in fair value

resulting from changes in instrument-specific credit risk were estimated by

incorporating the Companys current credit spreads observable in the bond

market into the relevant valuation technique used to value each
liability as

described above

The Fair Value Option for Financial Assets and

Financial Liabilities

Selected portfolios of securities purchased under

agreements to resell securities borrowed securities sold

under agreements to repurchase securities loaned and

certain non-collateralized short-term borrowings

The Company elected the fair value option for certain
portfolios of fixed-

income securities purchased under agreements to resell and fixed-income

securities sold under agreements to repurchase securities borrowed securities

loaned and certain non-collateralized short-term borrowings on broker-

dealer entities in the United States United Kingdom and Japan In each case

the election was made because the related interest-rate risk is managed on

portfolio basis primarily with derivative instruments that are accounted for

at fair value through earnings

Changes in fair value for transactions in these portfolios are recorded in

Principal transactions The related interest revenue and interest expense are

measured based on the contractual rates specified in the transactions and

are reported as interest revenue and
expense in the Consolidated Statement

of Income

Selected letters of credit and revolving loans hedged by

credit default swaps orparticipation notes

The Company has elected the fair value option for certain letters of credit

that are hedged with derivative instruments or participation notes Citigroup

elected the fair value option for these transactions because the risk is

managed on fair value basis and mitigates accounting mismatches

There was no notional amount of these unfunded letters of credit at

December 31 2012 and $0.6 billion at December 31 2011 The amount

funded was insignificant
with no amounts 90 days or more past due or on

non-accrual status at December 31 2012 and 2011

These items have been classified in Trading account assets or Trading

account liabilities on the Consolidated Balance Sheet Changes in fair value

of these items are classified in Principal transactions in the Companys

Consolidated Statement of Income

Certain loans and other credit products

Citigroup has elected the fair value option for certain originated and

purchased loans including certain unfunded loan products such as

guarantees and letters of credit executed by Citigroups lending and trading

businesses None of these credit products are highly leveraged financing

commitments Significant groups of transactions include loans and

unfunded loan products that are expected to be either sold or securitized in

the near term or transactions where the economic risks are hedged with

derivative instruments such as purchased credit default
swaps or total return

swaps where the Company pays the total return on the underlying loans to

third party Citigroup has elected the fair value option to mitigate accounting

mismatches in cases where hedge accounting is complex and to achieve

operational simplifications Fair value was not elected for most lending

transactions across the Company including where management objectives

would not be met

Certain investments in unallocated precious metals

Citigroup invests in unallocated precious metals accounts gold silver

platinum and palladium as part of its commodity trading business or to

economically hedge certain exposures from issuing structured liabilities

Under ASC 815 the investment is bifurcated into debt host contract and

commodity forward derivative instrument Citigroup elects the fair value

option for the debt host contract and
reports

the debt host contract within

Trading account assets on the Companys Consolidated Balance Sheet The

total carrying amount of debt host contracts across unallocated precious

metals accounts at December 31 2012 was approximately $5.5 billion

The amounts are expected to fluctuate based on trading activity in the

future periods
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The following table provides information about certain credit products carried at fair value at December 31 2012 and 2011

In addition to the amounts reported above $1891 million and

$648 million of unfunded loan commitments related to certain credit

products selected for fair value accounting were outstanding as of

December 31 2012 and 2011 respectively

Changes in fair value of funded and unfunded credit products are

classified in Princpa1 transactions in the Companys Consolidated

Statement of Income Related interest revenue is measured based on the

contractual interest rates and reported as Interest revenue on Thading

account assets or loan interest depending on the balance sheet classifications

of the credit products The changes in fair value for the years
ended

December 31 2012 and 2011 due to instrument-specific credit risk totaled to

gain of $39 million and $53 million respectively

Certain investments in private equity and real estate

ventures and certain equity method investments

Citigroup invests in
private equity and real estate ventures for the purpose

of earning investment returns and for
capital appreciation The Company

has elected the fair value option
for certain of these ventures because such

investments are considered similar to many private equity or hedge fund

activities in Citis investment companies which are reported at fair value

The fair value option brings consistency in the accounting and evaluation of

these investments All investments debt and equity in such
private equity

and real estate entities are accounted for at fair value These investments are

classified as Investments on Citigroups Consolidated Balance Sheet

Citigroup also holds various non-strategic investments in leveraged

buyout funds and other hedge funds for which the Company elected fair

value accounting to reduce operational and accounting complexity Since

the funds account for all of their underlying assets at fair value the impact

of applying the equity
method to Citigroups investment in these funds was

equivalent to fair value accounting These investments are classified as Other

assets on Citigroups Consolidated Balance Sheet

Changes in the fair values of these investments are classified in Other

revenue in the Companys
Consolidated Statement of Income

December 312011

Trading assets Loans

$14150 $3735

540 54

134

Certain mortgage loans IIFS

Citigroup
has elected the fair value option for certain purchased and

originated prime
fixed-rate and conforming adjustable-rate first mortgage

loans HFS These loans are intended for sale or securitization and are hedged

with derivative instruments The Company
has elected the fair value option

to mitigate accounting mismatches in cases where hedge accounting is

complex and to achieve operational simplifications

In nil/lions of dollars

Carrying amount reported on the Consolidated Balance Sheet

Aggregate unpaid principal balance in excess of less than fair value
31

Balance of non-accrual loans or loans more than 90 days past due
104

Aggregate unpaid principal balance in excess of fair value for non-accrual

loans or loans more than 90 days past due
85 43

December 312012

Trading assets Loans

$11658 $3893

132
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The following table provides information about certain mortgage loans HFS carried at fair value at December 31 2012 and 2011

In millions of dollars

December 31 2012 December31 2011

Carrying amount reported on the Consolidated Balance Sheet
$6879 $6213

Aggregate fair value in excess of unpaid principal balance 390 274

Balance of non-accrual loans or loans more than 90 days past due

Aggregate unpaid principal balance in excess of fair value for non-accrual loans or loans more than 90 days past due

The changes in fair values of these mortgage loans are reported in Other

revenue in the
Companys Consolidated Statement of Income There was

no change in fair value during the
year ended December 31 2012 due to

instrument-specific credit risk The change in fair value during the
year

ended December 31 2011 due to instrument-specific credit risk resulted in

loss of $0.1 million Related interest income continues to be measured based

on the contractual interest rates and reported as such in the Consolidated

Statement of Income

Certain consolidated VIEs

The Company has elected the fair value option for all
qualified assets

and liabilities of certain VIEs that were consolidated upon the adoption

of SFAS 167 on January 2010 including certain
private

label
mortgage

securitizations mutual fund deferred sales commissions and collateralized

loan obligation VIEs The Company elected the fair value option for these

VIEs as the Company believes this method better reflects the economic
risks

since substantially all of the Companys retained interests in these entities are

carried at fair value

With
respect

to the consolidated mortgage VIEs the Company determined

the fair value for the
mortgage loans and long-term debt

utilizing internal

valuation techniques The fair value of the long-term debt measured using

internal valuation techniques is verified where possible to prices obtained

from independent vendors Vendors compile prices
from various sources and

may apply matrix pricing for similar securities when no
price

is observable

Security pricing associated with long-term debt that is valued using

observable inputs is classified as Level and debt that is valued using one or

more significant unobservable inputs is classified as Level The fair value

of mortgage loans of each VIE is derived from the
security pricing When

substantially
all of the long-term debt of VIE is valued using Level

inputs

the corresponding mortgage loans are classified as Level Otherwise the

mortgage loans of VIE are classified as Level

With
respect to the consolidated mortgage VIEs for which the fair

value option was elected the mortgage loans are classified as Loans on

Citigroups Consolidated Balance Sheet The changes in fair value of

the loans are reported as Other revenue in the Companys Consolidated

Statement of Income Related interest revenue is measured based on the

contractual interest rates and reported as Interest revenue in the Companys

Consolidated Statement of Income Information about these mortgage loans

is included in the table below The change in fair value of these loans due to

instrument-specific credit risk was loss of $107 million and $275 million

for the years ended December 31 2012 and 2011 respectively

The debt issued by these consolidated VIEs is classified as long-term

debt on Citigroups Consolidated Balance Sheet The changes in fair value

for the majority of these liabilities are reported in Other revenue in the

Companys Consolidated Statement of Income Related interest expense is

measured based on the contractual interest rates and reported as such in

the Consolidated Statement of Income The aggregate unpaid principal

balance of long-term debt of these consolidated VIEs exceeded the
aggregate

fair value by $869 million and $984 million as of December 31 2012 and

2011 respectively
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The following table provides information about Corporate and Consumer loans of consolidated VIEs carried at fair value at December 31 2012 and 2011

Certain structured liabilities

The Company has elected the fair value option for certain structured

liabilities whose performance is linked to structured interest rates inflation

currency equity referenced credit or commodity risks structured liabilities

The Company elected the fair value option because these exposures are

considered to be trading-related positions and therefore are managed on

fair value basis These positions will continue to be classified as debt deposits

or derivatives Trading account liabilities on the Companys Consolidated

Balance Sheet according to their legal form

The change in fair value for these structured liabilities is reported in

Principal transactions in the Companys Consolidated Statement of Income

Changes in fair value for these structured liabilities include an economic

component for accrued interest which is included in the change in fair value

reported in Principal transactions

Certain non-structured liabilities

The Company has elected the fair value option
for certain non-structured

liabilities with fixed and floating interest rates non-structured liabilities

The Company has elected the fair value option
where the interest-rate risk

of such liabilities is economically hedged with derivative contracts or the

proceeds are used to purchase financial assets that will also be accounted

for at fair value through earnings The election has been made to mitigate

accounting mismatches and to achieve operational simplifications
These

positions are reported in Short-term borrowings and Long-term
debt on

the Companys
Consolidated Balance Sheet The change in fair value for

these non-structured liabilities is reported in Princijbal transaction.s in the

Companys
Consolidated Statement of Income

Related interest expense on non-structured liabilities is measured based

on the contractual interest rates and reported as such in the Consolidated

Statement of Income

The following table provides information about long-term debt carried at fair value excluding the debt issued by the consolidated VIEs at December 31

2012 and 2011

In millions of dollars

Carrying amount reported on the Consolidated Balance Sheet

Aggregate unpaid principal balance in excess of less than fair value

December 312012

$28434

226

December31 2011

$22614

1680

The following table provides information about short-term borrowings carried at fair value at December 31 2012 and 2011

In millions of dollars

Carrying amount reported on the Consolidated Balance Sheet

Aggregate unpaid principal
balance in excess of less than fair value

December 312012 December 312011

$818 $1354

232 49

December 312012 December 312011

In millions of dollars
Corporate loans Consumer loans Corporate loans Consumer loans

Carrying amount reported on the Consolidated Balance Sheet $157 $1191 $198 $1292

Aggregate unpaid principal balance in excess of fair value
347 293 394 436

Balance of non-accrual loans or loans more than 90 days past due 34 123 23 86

Aggregate unpaid principal balance in excess of fair value for non-accrual

loans or loans more than 90 days past due 36 111 42 120
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27 PLEDGED ASSETS COLLATERAL COMM ITMENTS
AND GUARANTEES

Pledged Assets

In connection with the
Companys financing and trading activities the

Company has pledged assets to collateralize its obligations under repurchase

agreements secured financing agreements secured liabilities of consolidated

VIEs and other borrowings At December 31 2012 and 2011 the approximate

carrying values of the significant components of pledged assets recognized on

the Companys Consolidated Balance Sheet include

In millions of dollars 2012 2011

Investment securities $187295 $1 29093

Loans 234797 235031

Trading account assets 123178 114539

Total
$545270 $478663

In addition included in cash and due from banks at December 31 2012

and 2011 are $13.4 billion and $13.6 billion respectively of cash segregated

under federal and other brokerage regulations or deposited with clearing

organizations

At December 31 2012 and 2011 the
Company had $286 million and

$1.4 billion respectively
of outstanding letters of credit from third-party

banks to
satisfy

various collateral and margin requirements

Collateral

At December 31 2012 and 2011 the approximate fair value of collateral

received by the Company that may be resold or repledged by the Company

excluding the
impact of allowable netting was $305.9 billion and

$350.0 billion respectively This collateral was received in connection with

resale
agreements securities borrowings and loans derivative transactions

and margined broker loans

At December31 2012 and 2011 substantial portion of the collateral

received by the Company had been sold or repledged in connection with

repurchase agreements securities sold not
yet purchased securities

borrowings and loans pledges to clearing organizations segregation

requirements under securities laws and regulations derivative transactions

and bank loans

In addition at December 31 2012 and 2011 the Company had pledged

$418 billion and $345 billion respectively of collateral that
may not be sold

or repledged by the secured parties

Lease Commitments

Rental expense principally for offices and computer equipment was

$1.5 billion $1.6 billion and $1.6 billion for the years ended December 31

2012 2011 and 2010 respectively

Future minimum annual rentals under noncancelable leases net of

sublease income are as follows

In millions of dollars

2013 $1220

2014
1125

2015
1001

2016 881

2017
754

Thereafter 2293

Total $7274

Guarantees

The Company provides variety
of guarantees and indemnifications to

Citigroup customers to enhance their credit standing and enable them

to complete wide
variety

of business transactions For certain contracts

meeting the definition of guarantee the guarantor must recognize at

inception liability
for the fair value of the obligation undertaken in issuing

the guarantee

In addition the guarantor must disclose the maximum potential amount

of future payments that the guarantor could be required to make under

the guarantee if there were total default by the guaranteed parties The

determination of the maximum potential future payments is based on

the notional amount of the guarantees without consideration of possible

recoveries under recourse provisions or from collateral held or pledged

As such the Company believes such amounts bear no relationship to the

anticipated losses if

any on these guarantees The following tables present

information about the Companys guarantees at December 31 2012 and

December 31 2011

Maximum
potential amount of future payments

Expire within Expire after Total amount Carrying value
In billions of dollars at December31 2012 except car ying value in millions year year outstanding in mi//ions of

dollars

Financial standby letters of credit 22.3 79.8 $102.1 432.8
Performance

guarantees 7.3 4.7 12.0 41.6

Derivative instruments considered to be
guarantees 11.2 45.5 56.7 2648.7

Loans sold with recourse 0.5 0.5 87.0

Securities lending indemnifications
80.4 80.4

Credit card merchant processing 70.3 70.3

Custody indemnifications and other 30.2 30.2

Total
$191.5 $160.7 $352.2 $3210.1

11 The carrying values of securities lending indemnifications and credit curd merchant
prscessing are not material as the Company has determined that the amount and probability of potential liabilities arising from these

guarantees are not significant
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Financial standby letters of credit

Citigroup issues standby letters of credit which substitute its own credit

for that of the borrower If letter of credit is drawn down the borrower is

obligated to repay Citigroup Standby letters of credit protect third party

from defaults on contractual obligations Financial standby letters of credit

include guarantees of payment of insurance premiums and reinsurance risks

that support industrial revenue bond underwriting and settlement of payment

obligations to clearing houses and also support options and purchases of

securities or are in lieu of escrow deposit accounts Financial standbys also

backstop loans credit facilities promissory notes and trade acceptances

Performance guarantees

Performance guarantees and letters of credit are issued to guarantee

customers tender bid on construction or systems-installation project
or to

guarantee completion of such
projects

in accordance with contract terms

They are also issued to support customers obligation to supply specified

products commodities or maintenance or warranty services to third party

Derivative instruments considered to be guarantees

Derivatives are financial instruments whose cash flows are based on

notional amount and an underlying instrument where there is little or

no initial investment and whose terms require or permit net settlement

Derivatives may be used for
variety

of reasons including risk management

or to enhance returns Financial institutions often act as intermediaries for

their clients helping clients reduce their risks However derivatives may also

be used to take risk position

The derivative instruments considered to be guarantees which are

presented in the tables above include only those instruments that require Citi

to make payments to the counterparty based on changes in an underlying

instrument that is related to an asset liability or an equity security
held by

the guaranteed party More specifically
derivative instruments considered to

be guarantees include certain over-the-counter written put options where the

counterparty is not bank hedge fund or broker-dealer such counterparties

are considered to be dealers in these markets and may therefore not hold

the underlying instruments Howevet credit derivatives sold by the Company

are excluded from the tables above as they are disclosed separately in Note 23

to the Consolidated Financial Statements In addition non-credit derivative

contracts that are cash settled and for which the Company is unable to assert

that it is probable the counterparty held the underlying instrument at the

inception of the contract also are excluded from the tables above

In instances where the Companys maximum potential future payment is

unlimited the notional amount of the contract is disclosed

Loans sold with recourse

Loans sold with recourse represent the Companys obligations to reimburse

the buyers for loan losses under certain circumstances Recourse refers to the

clause in sales agreement under which lender will fully
reimburse the

buyer/investor
for

any
losses resulting from the purchased loans This may be

accomplished by the seller taking back any loans that become delinquent

In addition to the amounts shown in the tables above Citi has recorded

mortgage repurchase reserve for its potential repurchases or make-whole

liability regarding representation
and warranty claims The repurchase

reserve was $1565 million and $1188 million at December 31 2012 and

December 31 2011 respectively
and these amounts are included in Other

liabilities on the Consolidated Balance Sheet

Repurchase Reserve Whole Loan Sales

The repurchase reserve estimation process
for

potential
residential mortgage

whole loan representation and warranty claims is based on various

assumptions which are primarily based on Citis historical repurchase

activity
with the GSEs The assumptions used to calculate this repurchase

reserve include numerous estimates and judgments and thus contain level

of uncertainty and risk that if different from actual results could have

material impact on the reserve amounts

As of December 31 2012 Citi estimates that the range of reasonably

possible loss for whole loan sale representation and warranty claims in excess

of amounts accrued could be up to $0.6 billion This estimate was derived

by modifying the key assumptions discussed above to reflect managements

judgment regarding reasonably possible adverse changes to those

assumptions Citis estimate of reasonably possible
loss is based on currently

available information significant judgment and numerous assumptions that

are subject to change

Maximum potential amount of future payments

Expire within Expire after Total amount Carrying value

In billions of dollars at December 312011 except carrying
value in millions year year outstanding in millions of dollars

Financial standby letters of credit
25.2 79.5 $104.7 41 7.5

Performance guarantees
7.8 4.5 2.3 43.9

Derivative instruments considered to be guarantees
9.8 40.0 49.8 2686.1

Loanssoldwithrecourse
0.4 04 89.6

Securities lending indemnifications
90.9 90.9

Credit card merchant processing
70.2 70.2

Custody indemnifications and other
40.0 40.0 30.7

Total
$203.9 $164.4 $368.3 $3267.8

The carrying values of secarities ending indernriitications and credit card merchant processing are not matedal as the Company has determined that the amoavt and probability of potential liabilities arising from these

guarantees are not significant
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Repurchase RecervePrivate-I.abel Securitizations

Investors in
private-label securitizations may seek recovery for alleged

breaches of representations and warranties as well as losses caused by

non-performing loans more generally through repurchase claims or

through litigation premised on
variety

of
legal

theories Citi considers

litigation relating to private-label securitizations as part of its contingencies

analysis For additional information see Note 28 to the Consolidated

Financial Statements

Of the repurchase claims received Citi believes some are based on review

of the underlying loan files while others are not based on such review In

either case upon receipt of claim Citi
typically requests that it be provided

with the underlying detail supporting the claim To date Citi has received

little or no response to these requests for information

Citi cannot reasonably estimate probable losses from future repurchase

claims for private-label securitizations because the claims to date have been

received at an unpredictable rate the factual basis for those claims is unclea

and very few such claims have been resolved Rathe at the present time Citi

records reserves related to private-label securitizations repurchase claims

based on estimated losses
arising from those actual claims received that

appear to be based on review of the underlying loan files The estimation

reflected in this reserve is based on currently available information and relies

on various assumptions that involve numerous estimates and judgments that

are inherently uncertain and subject to change If actual experiences differ

from Citis assumptions future provisions may
differ

substantially from Citis

current reserves

Securities lending Indemnifications

Owners of securities frequently lend those securities for fee to other
parties

who may sell them short or deliver them to another party to satisj some

other obligation Banks may administer such securities lending programs for

their clients Securities lending indemnifications are issued by the bank to

guarantee that securities lending customer will be made whole in the event

that the security borrower does not return the
security subject to the lending

agreement and collateral held is insufficient to cover the market value of

the security

Credit card merchant processing

Credit card merchant processing guarantees represent the Companys indirect

obligations in connection with the processing of
private

label and bank card

transactions on behalf of merchants

Citigroups primary credit card business is the issuance of credit cards to

individuals In addition the Company provides transaction processing

services to various merchants with
respect to its private-label cards and

ii has potential liability
for bank card transaction processing services The

nature of the
liability

in either case arises as result of
billing dispute

between merchant and cardholder that is ultimately resolved in the

cardholders favor The merchant is liable to refund the amount to the

cardholder In general if the credit card processing company is unable to

collect this amount from the merchant the credit card processing company

bears the loss for the amount of the credit or refund paid to the cardholder

With regard to above the Company continues to have the primary

contingent liability
with

respect to its portfolio of private-label merchants

The risk of loss is mitigated as the cash flows between the Company and the

merchant are settled on net basis and the Company has the
right to offset

any payments with cash flows otherwise due to the merchant To further

mitigate this risk the Company may delay settlement require merchant

to make an escrow deposit include event
triggers to provide the Company

with more financial and operational control in the event of the financial

deterioration of the merchant or require various credit enhancements

including letters of credit and bank guarantees In the unlikely event that

private-label merchant is unable to deliver products services or refund to

its
private-label cardholders the Company is contingently liable to credit or

refund cardholders

With regard to ii above the Company has
potential liability for bank

card transactions where Citi provides the transaction processing services

as well as those where third party provides the services and Citi acts as

secondary guarantol should that
processor

fail to perform

The Companys maximum
potential contingent liability related to both

bank card and
private-label merchant processing services is estimated to be

the total volume of credit card transactions that meet the requirements to be

valid charge-back transactions at any given time At December 31 2012 and

December 31 2011 this maximum
potential exposure was estimated to be

$70 billion

Howevet the Company believes that the maximum exposure is not

representative
of the actual potential loss exposure based on the Companys

historical experience This contingent liability is unlikely to arise as most

products and services are delivered when purchased and amounts are

refunded when items are returned to merchants The Company assesses

the probability and amount of its contingent liability
related to merchant

processing based on the financial strength of the primary guaranto

the extent and nature of unresolved charge-backs and its historical loss

experience At December 31 2012 and December 31 2011 the losses incurred

and the carrying amounts of the Companys contingent obligations related to

merchant processing activities were immaterial
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Custody indemnifications

Custody indemnifications are issued to guarantee that custody clients will

be made whole in the event that third-party subcustodian or depository

institution fails to safeguard clients assets

Other guarantees and indemnifications

Credit Card Protection Programs

The Company through its credit card business provides various cardholder

protection programs on several of its card products including programs

that provide insurance coverage for rental cars coverage for certain losses

associated with purchased products price protection for certain purchases

and protection for lost luggage These guarantees are not included in

the table since the total outstanding amount of the guarantees
and the

Companys maximum exposure to loss cannot be quantified The protection

is limited to certain
types

of purchases and certain
types

of losses and it is

not possible
to quantify the purchases that would qualify for these benefits

at any given time The Company assesses the probability and amount of its

potential liability related to these programs
based on the extent and nature of

its historical loss experience At December 31 2012 and December 31 2011

the actual and estimated losses incurred and the carrying value of the

Companys obligations related to these programs were immaterial

Other Representation and Warranty Indemnfications

In the normal course of business the Company provides standard

representations and warranties to counterparties in contracts in connection

with numerous transactions and also provides indemnifications including

indemnifications that
protect

the counterparties to the contracts in the event

that additional taxes are owed due either to change in the tax law or an

adverse
interpretation

of the tax law Counterparties to these transactions

provide the Company with comparable indemnifications While such

representations warranties and indemnifications are essential components

of many contractual relationships they do not represent the underlying

business purpose for the transactions The indemnification clauses are often

standard contractual terms related to the Companys own performance under

the terms of contract and are entered into in the normal course of business

based on an assessment that the risk of loss is remote Often these clauses

are intended to ensure that terms of contract are met at inception No

compensation is received for these standard representations and warranties

and it is not possible to determine their fair value because they rarely if

ever result in payment In many cases there are no stated or notional

amounts included in the indemnification clauses and the contingencies

potentially triggering the obligation to indemnify have not occurred and

are not expected to occur These indemnifications are not included in the

tables above

Value-7ansfer Networks

The Company is member of or shareholder in hundreds of value-transfer

networks VTNs payment clearing and settlement systems as well as

exchanges around the world As condition of membership many of

these VTNs require that members stand ready to pay pro rata share of the

losses incurred by the organization due to another members default on

its obligations The Companys potential obligations maybe limited to its

membership interests in the \TN5 contributions to the VTNs funds or in

limited cases the obligation may be unlimited The maximum exposure

cannot be estimated as this would require an assessment of future claims that

have not
yet

occurred We believe the risk of loss is remote given historical

experience with the VTNs Accordingly the Companys participation in VTNs

is not reported in the Companys guarantees tables above and there are no

amounts reflected on the Consolidated Balance Sheet as of December 31

2012 or December 31 2011 for
potential obligations that could arise from the

Companys
involvement with VTN associations

Long-Term Care Insurance Indemnfication

In the sale of an insurance subsidiary the Company provided an

indemnification to an insurance company for policyholder claims and

other liabilities relating to book of long-term care LTC business for the

entire term of the LTC policies that is fully
reinsured by another insurance

company
The reinsurer has funded two trusts with securities whose fair

value approximately $4.9 billion at December 31 2012 and $4.4 billion at

December 31 2011 is designed to cover the insurance companys statutory

liabilities for the LTC policies The assets in these trusts are evaluated and

adjusted periodically
to ensure that the fair value of the assets continues to

cover the estimated statutory
liabilities related to the LTC policies as those

statutory
liabilities change overtime If the reinsurer fails to perform under

the reinsurance agreement for any reason including insolvency and the

assets in the two trusts are insufficient or unavailable to the ceding insurance

company then Citigroup must indemnify the ceding insurance company for

any losses actually incurred in connection with the LTC policies Since both

events would have to occur before Citi would become responsible for any

payment to the ceding insurance company pursuant to its indemnification

obligation and the likelihood of such events occurring is currently not

probable there is no liability
reflected in the Consolidated Balance Sheet

as of December 31 2012 related to this indemnification Citi continues to

closely
monitor its potential exposure

under this indemnification obligation

Carrying ValueGuarantees and Indemnfi cations

At December 31 2012 and December 31 2011 the total carrying amounts

of the liabilities related to the guarantees
and indemnifications included in

the tables above amounted to approximately $3.2 billion and $3.3 billion

respectively
The carrying value of derivative instruments is included in

either Trading account liabilities or Other liabilities depending upon

whether the derivative was entered into for trading or non-trading purposes

The carrying value of financial and performance guarantees is included

in Other liabilities For loans sold with recourse the carrying value of the

liability is included in Other liabilities In addition at December 31 2012

and December 31 2011 Other liabilities on the Consolidated Balance Sheet

included an allowance for credit losses of $1119 million and $1136 million

respectively relating
to letters of credit and unfunded lending commitments

277



Collateral

Cash collateral available to the Company to reimburse losses realized

under these guarantees and indemnifications amounted to $39 billion and

$35 billion at December 31 2012 and December 31 2011 respectively

Securities and other marketable assets held as collateral amounted to

$51 billion and $65 billion at December 31 2012 and December 31 2011

respectively The majority of collateral is held to reimburse losses realized

under securities lending indemnifications Additionally letters of credit

in favor of the Company held as collateral amounted to $1.8 billion and

$1.5 billion at December 31 2012 and December 31 2011 respectively
Other

property may also be available to the Company to cover losses under certain

guarantees and indemnifications however the value of such property has

not been determined

Performance risk

Citi evaluates the performance risk of its guarantees based on the assigned

referenced counterparty internal or external ratings Where external
ratings

are used investment-grade ratings are considered to be Baa/BBB and above

while anything below is considered non-investment grade The Citi internal

ratings are in line with the related external rating system On certain

underlying referenced credits or entities ratings are not available Such

referenced credits are included in the not rated category The maximum

potential amount of the future payments related to guarantees and credit

derivatives sold is determined to be the notional amount of these contracts

which is the par amount of the assets guaranteed

Presented in the tables below are the maximum potential amounts of

future
payments that are classified based upon internal and external credit

ratings as of December 31 2012 and December 31 2011 As previously

mentioned the determination of the maximum potential future payments

is based on the notional amount of the guarantees without consideration

of
possible recoveries under recourse provisions or from collateral held or

pledged As such the Company believes such amounts bear no relationship to

the anticipated losses if

any on these guarantees

Maximum potential amount of future payments

Investment Non-investment Not

grade
__________

grade rated
________

80.9 $11.0 10.2

In billions of dollars as of December31 2012
Total

Financial standby letters of credit
$102.1

Performance guarantees 7.3 3.0 1.7 12.0

Derivative instruments deemed to be guarantees 56.7 56.7

Loans sold with recourse 0.5 0.5

Securities lending indemnifications 80.4 80.4

Credit card merchant processing 70.3 70.3

Custody indemnifications and other
30.i 0.1 30.2

Total $118.3 $14.1 $219.8 $352.2

Maximum potential amount of future payments

Investment Non-investment Not

In billions of dollars as of December31 2011 grade grade rated Total

Financial
standby letters of credit 79.3 $1 7.2 8.2 $104.7

Performance guarantees 6.9 3.2 2.2 12.3

Derivative instruments deemed to be guarantees 49.8 49.8

Loans sold with recourse
0.4 0.4

Securities lending indemnifications
90.9 90.9

Credit card merchant
processing 70.2 70.2

Custody indemnifications and other 40.0 40.0

Total $126.2 $20.4 $221.7 $368.3
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The majority of unused commitments are contingent upon customers

maintaining specific
credit standards Commercial commitments generally

have floating
interest rates and fixed expiration dates and may require

payment of fees Such fees net of certain direct costs are deferred and upon

exercise of the commitment amortized over the life of the loan if exercise

is deemed remote amortized over the commitment period

Commercial and similar letters of credit

commercial letter of credit is an instrument by which Citigroup substitutes

its credit for that of customer to enable the customer to finance the

purchase of goods or to incur other commitments Citigroup issues letter

on behalf of its client to supplier and agrees to pay the supplier upon

presentation of documentary evidence that the supplier has performed in

accordance with the terms of the letter of credit When letter of credit is

drawn the customer is then required to reimburse Citigroup

One- to four-family residential mortgages

one- to four-family residential mortgage commitment is written

confirmation from Citigroup to seller of property that the bank will

advance the
specified sums enabling the buyer to complete the purchase

Revolving open-end loans secured by one- to four-family

residential properties

Revolving open-end loans secured by one- to four-family residential

properties are essentially home equity lines of credit home equity line

of credit is loan secured by primary residence or second home to the

extent of the excess of fair market value over the debt outstanding for the

first mortgage

Comnercial real estate construction and land development

Commercial real estate construction and land development include

unused portions of commitments to extend credit for the purpose of

financing commercial and multifamily residential properties as well as land

development projects

Both secured-by-real-estate and unsecured commitments are included in

this line as well as undistributed loan proceeds where there is an obligation

to advance for construction progress payments Howevei this line only

includes those extensions of credit that once funded will be classified as

Total loan net on the Consolidated Balance Sheet

Credit card lines

Credit card lines are unconditionally cancellable by the issuer

Commercial and other consumer loan commitments

Commercial and other consumer loan commitments include overdraft and

liquidity facilities as well as commercial commitments to make or purchase

loans to purchase third-party receivables to provide note issuance or

revolving underwriting facilities and to invest in the form of equity Amounts

include $53 billion and $65 billion with an original maturity of less than one

year at December 31 2012 and December 31 2011 respectively

In addition included in this line item are highly leveraged financing

commitments which are agreements that provide funding to borrower with

higher levels of debt measured by the ratio of debt capital to equity capital

of the borrower than is generally considered normal for other companies

This
type

of financing is commonly employed in corporate acquisitions

management buy-outs and similar transactions

Other commitments and contingencies

Other commitments and contingencies include all other transactions related

to commitments and contingencies not reported on the lines above

Credit Commitments and Lines of Credit

The table below summarizes Citigroups credit commitments as of December 31 2012 and December 31 2011

Outside December 31 December 31

In millions of dollars

U.S U.S 2012 2011

Commercial arid similar letters of credit
1427 5884 7311 8910

One- to four-family residential mortgages
2397 1496 3893 3504

Revolving open-end loans secured by one- to four-family
residential properties

14897 3279 18176 19326

Commercial real estate construction and land development
2067 1429 3496 1968

Credit card lines
485569 135131 620700 653985

Commercial and other consumer loan commitments 138219 90273 228492 224109

Other commitments and contingencies
1175 1084 2259 3201

Total
$645751 $238576 $884327 $915003
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28 CONTINGENCIES

Overview

In addition to the matters described below in the ordinary course of business

Citigroup its affiliates and subsidiaries and current and former officers

directors and employees for purposes of this section sometimes
collectively

referred to as Citigroup and Related Parties routinely are named as

defendants in or as parties to various legal actions and proceedings Certain

of these actions and proceedings assert claims or seek relief in connection

with alleged violations of consumer protection securities banking

antifraud antitrust anti-money laundering employment and other
statutory

and common laws Certain of these actual or threatened legal actions and

proceedings include claims for substantial or indeterminate compensatory

or punitive damages or for injunctive relief and in some instances seek

recovery on class-wide basis

In the ordinary course of business Citigroup and Related Parties also

are subject to governmental and regulatory examinations information-

gathering requests investigations and proceedings both formal and

informal certain of which may result in adverse judgments settlements

fines penalties restitution disgorgement injunctions or other relief In

addition certain affiliates and subsidiaries of Citigroup are banks registered

broker-dealers futures commission merchants investment advisers or

other regulated entities and in those capacities are subject to regulation

by various U.S state and foreign securities banking commodity futures

consumer protection and other regulators In connection with formal and

informal
inquiries by these regulators Citigroup and such affiliates and

subsidiaries receive numerous requests subpoenas and orders seeking

documents testimony and other information in connection with various

aspects of their regulated activities From time to time Citigroup and Related

Parties also receive grand jury subpoenas and other requests for information

or assistance formal or informal from federal or state law enforcement

agencies including among others various United States Attorneys Offices

the Asset Forfeiture and Money Laundering Section and other divisions of

the Department of Justice the Financial Crimes Enforcement Network of

the United States Department of the Treasury and the Federal Bureau of

Investigation relating to Citigroup and its customers

Because of the global scope of Citigroups operations and its presence

in countries around the world Citigroup and Related Parties are subject to

litigation and governmental and regulatory examinations information-

gathering requests investigations
and proceedings both formal and

informal in multiple jurisdictions
with

legal and regulatory regimes that

may differ substantially and present substantially different risks from those

Citigroup and Related Parties are subject to in the United States In some

instances Citigroup and Related Parties maybe involved in proceedings

involving the same subject matter in multiple jurisdictions which may result

in overlapping cumulative or inconsistent outcomes

Citigroup seeks to resolve all
litigation

and regulatory matters in the

manner management believes is in the best interests of Citigroup and its

shareholders and contests
liability allegations of wrongdoing and where

applicable the amount of damages or scope of any penalties or other relief

sought as appropriate in each pending mattes

Accounting and Disclosure Framework

ASC 450 formerly SFAS governs the disclosure and recognition of loss

contingencies including potential
losses from

litigation and regulatory

matters ASC 450 defines loss
contingency as an

existing condition

situation or set of circumstances involving uncertainty as to possible loss

to an entity
that will ultimately be resolved when one or more future events

occur or fail to occur It imposes different requirements for the recognition

and disclosure of loss contingencies based on the likelihood of occurrence

of the
contingent future event or events It distinguishes among degrees of

likelihood using the following three terms probable meaning that the

future event or events are likely to occur remote meaning that the

chance of the future event or events occurring is slight and reasonably

possible meaning that the chance of the future event or events occurring

is more than remote but less than likely These three terms are used below

as defined in ASC 450

Accruals ASC 450 requires accrual for loss contingency when it is

probable that one or more future events will occur confirming the fact

of loss and the amount of the loss can be reasonably esmated.In

accordance with ASC 450 Citigroup establishes accruals for all
litigation

and regulatory matters including matters disclosed herein when Citigroup

believes it is probable that loss has been incurred and the amount of the

loss can be reasonably estimated When the reasonable estimate of the loss is

within
range of amounts the minimum amount of the range is accrued

unless some higher amount within the
range is better estimate than any

other amount within the range Once established accruals are adjusted from

time to time as appropriate in light of additional information The amount

of loss ultimately incurred in relation to those matters may be
substantially

higher or lower than the amounts accrued for those matters

Disclosure ASC 450 requires disclosure of loss contingency if there is

at least reasonable possibility that loss or an additional loss may have

been incurred and there is no accrual for the loss because the conditions

described above are not met or an exposure to loss exists in excess of the

amount accrued In accordance with ASC 450 if Citigroup has not accrued

for matter because Citigroup believes that loss is reasonably possible
but

not probable or that loss is probable but not reasonably estimable and

the matter thus does not meet the criteria for accrual and the reasonably

possible loss is material it discloses the loss contingency In addition

Citigroup discloses matters for which it has accrued if it believes reasonably

possible exposure to material loss exists in excess of the amount accrued

In accordance with ASC 450 Citigroups disclosure includes an estimate of

the reasonably possible loss or range of loss for those matters as to which an

estimate can be made ASC 450 does not require disclosure of an estimate

of the reasonably possible loss or range of loss where an estimate cannot

be made Neither accrual nor disclosure is required for losses that are

deemed remote
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Inherent Uncertainty of the Matters Disclosed Certain of the matters

disclosed below involve claims for substantial or indeterminate damages

The claims asserted in these matters typically are broad often spanning

multi-year period and sometimes wide range of business activities
and

the plaintiffs or claimants alleged damages frequently are not quantified

or factually supported in the complaint or statement of claim As result

Citigroup is often unable to estimate the loss in such matters even if it

believes that loss is probable or reasonably possible until developments

in the case have yielded additional information sufficient to support

quantitative assessment of the range of reasonably possible loss Such

developments may include among other things discovery from adverse

parties or third parties rulings by the court on key issues analysis by

retained experts and engagement in settlement negotiations Depending on

range of factors such as the complexity of the facts the novelty of the legal

theories the pace of discovery the courts scheduling orde the timing of

court decisions and the adverse partys willingness to negotiate in good faith

toward resolution it may be months or years after the
filing

of case before

an estimate of the range of reasonably possible
loss can be made

Matters as to Which an Estimate Can Be Made For some of the matters

disclosed belo Citigroup is currently able to estimate reasonably possible

loss or range of loss in excess of amounts accrued if any For some of the

matters included within this estimation an accrual has been made because

loss is believed to be both probable and reasonably estimable but an

exposure to loss exists in excess of the amount accrued in these cases the

estimate reflects the reasonably possible range
of loss in excess of the accrued

amount For other matters included within this estimation no accrual has

been made because loss although estimable is believed to be reasonably

possible but not probable in these cases the estimate reflects the reasonably

possible
loss or range of loss As of December 31 2012 Citigroup estimates

that the reasonably possible unaccrued loss in future periods for these

matters ranges up to approximately $5 billion in the aggregate

These estimates are based on currently available information As available

information changes the matters for which Citigroup is able to estimate will

change and the estimates themselves will change In addition while many

estimates presented in financial statements and other financial disclosure

involve significant judgment and may be subject to significant uncertainty

estimates of the range
of reasonably possible

loss arising from litigation
and

regulatory proceedings are subject to particular uncertainties For example

at the time of making an estimate Citigroup may have only preliminary

incomplete or inaccurate information about the facts underlying the claim

its assumptions about the future rulings of the court or other tribunal

on significant issues or the behavior and incentives of adverse parties or

regulators may prove to be wrong
and the outcomes it is attempting to

predict are often not amenable to the use of statistical or other quantitative

analytical tools In addition from time to time an outcome may occur that

Citigroup had not accounted for in its estimate because it had deemed such

an outcome to be remote For all these reasons the amount of loss in excess

of accruals ultimately incurred for the matters as to which an estimate has

been made could be substantially higher or lower than the range of loss

included in the estimate

Matters as to Which an Estimate Cannot Be Made For other matters

disclosed below Citigroup is not currently able to estimate the reasonably

possible loss or range
of loss Many of these matters remain in very

preliminary stages even in some cases where substantial period of time has

passed since the commencement of the matter with few or no substantive

legal
decisions by the court or tribunal defining the scope of the claims the

class if any or the potentially
available damages and fact discovery is still

in progress or has not yet begun In many of these matters Citigroup has

not
yet

answered the complaint or statement of claim or asserted its defenses

nor has it engaged in any negotiations with the adverse party whether

regulator or private party For all these reasons Citigroup cannot at

this time estimate the reasonably possible
loss or range

of loss if

any
for

these matters

Opinion of Management as to Eventual Outcome Subject to the

foregoing it is the opinion of Citigroups management based on current

knowledge and after taking into account its current legal accruals that the

eventual outcome of all matters described in this Note would not be
likely

to have material adverse effect on the consolidated financial condition

of Citigroup Nonetheless given the substantial or indeterminate amounts

sought in certain of these matters and the inherent unpredictability of such

matters an adverse outcome in certain of these matters could from time

to time have material adverse effect on Citigroups consolidated results of

operations or cash flows in particular quarterly or annual periods

Credit Crisis-Related Litigation and Other Matters

Citigroup and Related Parties have been named as defendants in numerous

legal
actions and other proceedings asserting claims for damages and

related relief for losses arising from the global financial credit crisis that

began in 2007 Such matters include among other
types

of proceedings

claims asserted by individual investors and purported classes of investors

in Citigroups common and preferred stock and debt alleging violations

of the federal securities laws foreign laws state securities and fraud law

and the Employee Retirement Income Security Act ERISA and ii

individual investors and purported classes of investors in securities and

other investments underwritten issued or marketed by Citigroup including

securities issued by other public companies collateralized debt obligations

CDO5 mortgage-backed securities MBS auction rate securities ARS

investment funds and other structured or leveraged instruments which have

suffered losses as result of the credit crisis These matters have been filed in

state and federal courts across the U.S and in foreign tribunals as well as in

arbitrations before the Financial Industry Regulatory Authority FINRA and

other arbitration associations
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In addition to these
litigations

and arbitrations Citigroup continues to

cooperate fully in response to subpoenas and requests for information from

the Securities and Exchange Commission SEC FINRA state attorneys

general the Department of
Justice

and subdivisions thereof bank regulators

and other government agencies and authorities in connection with various

formal and informal and in many instances industry-wide inquiries

concerning Citigroups mortgage-related conduct and business activities

as well as other business activities affected by the credit crisis These

business activities include but are not limited to Citigroups sponsorship

packaging issuance marketing servicing and underwriting of CDOs and

MBS and its origination sale or other transfe servicing and foreclosure of

residential mortgages

Mortgage-Related litigation and Other Matters

Securities Actions Beginning in November 2007 Citigroup and Related

Parties were named as defendants in
variety

of class action and individual

securities lawsuits filed by investors in Citigroups equity and debt securities

in state and federal courts
relating

to the Companys disclosures regarding its

exposure to subprime-related assets

Citigroup and Related Parties have been named as defendants in the

consolidated putative class action IN RE CITIGROUP INC SECURITIES

LITIGATION pending in the United States District Court for the Southern

District of New York The consolidated amended complaint asserts claims

under Sections 10b and 20a of the Securities Exchange Act of 1934 on

behalf of putative class of purchasers of Citigroup common stock from

January 2004 through January 15 2009 On November 2010 the court

issued an opinion and order dismissing all claims except those arising out of

Citigroups exposure to CDOs for the time period February 2007 through

April 18 2008 On August 30 2012 the court entered an order preliminarily

approving the parties proposed settlement pursuant to which Citigroup will

pay $590 million in exchange for release of all claims asserted on behalf

of the settlement class fairness hearing is scheduled for April 2013

Additional information concerning this action is publicly available in

court filings under the consolidated lead docket number 07 Civ 9901

S.D.N.Y SteinJ.

Citigroup and Related Parties also have been named as defendants

in the consolidated putative class action IN RE CITIGROUP INC BOND

LITIGATION also pending in the United States District Court for the Southern

District of New York The
plaintiffs assert claims under Sections 11 12 and

15 of the Securities Act of 1933 on behalf of putative class of purchasers of

$71 billion of debt securities and preferred stock issued by Citigroup between

May 2006 and August 2008 On July 12 2010 the court issued an opinion

and order dismissing plaintiffs
claims under Section 12 of the Securities Act

of 1933 but denying defendants motion to dismiss certain claims under

Section 11 Fact discovery began in November 2010 and plaintiffs motion

to
certify

class is pending Additional information
concerning this action is

publicly available in court filings under the consolidated lead docket number

08 Civ 9522 S.D.N.Y SteinJ.

Citigroup and Related Parties also have been named as defendants in

variety
of other

putative
class actions and individual actions

arising
out of

similar facts to those alleged in the actions described above These actions assert

wide range of claims including claims under the federal securities laws

Section 90 of the Financial Services and Markets Act of 2000 Eng ERISA and

state law Additional information concerning these actions is publicly available

in court filings
under the docket numbers 09 Civ 7359 S.D.N.Y Stein 09

Civ 8755 S.D.N.Y SteinJ 11 Civ 7672 S.D.N.Y KoeltlJ 12 Civ 6653

S.D.NY Stein 12 Civ 9050 S.D.N.Y Stein and Case No 110105028

Pa Commw Ct SheppardJ.

Beginning in November 2007 certain Citigroup affiliates also have

been named as defendants
arising out of their activities as underwriters of

securities in actions brought by investors in securities of public companies

adversely affected by the credit crisis Many of these matters have been

dismissed or settled As general matte issuers indemnify underwriters

in connection with such claims but in certain of these matters Citigroup

affiliates are not being indemnified or may in the future cease to be

indemnified because of the financial condition of the issuer

Regulatory Actions On October 19 2011 in connection with its

industry-wide investigation concerning CDO-related business
activities the

SEC filed complaint in the United States District Court for the Southern

District of New York regarding Citi groups structuring and sale of the Class

Funding III CDO transaction Class On the same day the SEC and

Citigroup announced settlement of the SECs claims subject to judicial

approval and the SEC filed proposed final judgment pursuant to which

Citigroups U.S broker-dealer Citigroup Global Markets Inc CGMI agreed

to disgorge $160 million and to pay $30 million in prejudgment interest

and $95 million penalty On November 28 2011 the court issued an order

refusing to approve the proposed settlenient and ordering trial to begin on

July 16 2012 The
parties appealed from this order to the United States Court

of Appeals for the Second Circuit which on March 15 2012 granted stay
of

the district court proceedings pending resolution of the appeals The
parties

have
fully briefed their appeals and the Second Circuit held oral argument

on February 2013 Additional information concerning this matter is

publicly available in court filings under the docket numbers 11 Civ 7387

S.D.N.Y RakoffJ and 11-5227 2dCir.

Mortgage-Backed Securities and CDO Investor Actions and

Repurchase Claims Beginning inJuly 2010 Citigroup and Related Parties

have been named as defendants in complaints filed by purchasers of MBS

and CDOs sold or underwritten by Citigroup The MBS-related complaints

generally assert that the defendants made material misrepresentations and

omissions about the credit quality of the mortgage loans underlying the

securities such as the underwriting standards to which the loans conformed

the loan-to-value ratio of the loans and the extent to which the mortgaged

properties were owner-occupied and typically assert claims under Section 11

of the Securities Act of 1933 state blue sky laws and/or common-law

misrepresentation-based causes of action The CDO-related complaints

further
allege that the defendants adversely selected or permitted the adverse

selection of CDO collateral without full disclosure to investors The
plaintiffs
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in these actions generally seek rescission of their investments recovery of

their investment losses or other damages Other purchasers of MBS and

CDOs sold or underwritten by Citigroup have threatened to file additional

suits for some of which Citigroup has agreed to toll extend the statute

of limitations

The filed actions generally are in the early stages of proceedings and

certain of the actions or threatened actions have been resolved through

settlement or otherwise The aggregate original purchase amount of the

purchases at issue in the filed suits is approximately $10.8 billion and

the aggregate original purchase amount of the purchases covered by

tolling agreements with investors threatening litigation is approximately

$6.4 billion The largest MBS investor claim against Citigroup and Related

Parties as measured by the face value of purchases at issue has been asserted

by the Federal Housing Finance Agency as conservator for Fannie Mae

and Freddie Mac This suit was filed on September 2011 and has been

coordinated in the United States District Court for the Southern District of

New York with 15 other related suits brought by the same plaintiff against

various other financial institutions Motions to dismiss in the coordinated

suits have been denied in large part and discovery is proceeding An

interlocutory appeal currently is pending in the United States Court of

Appeals for the Second Circuit on issues common to all of the coordinated

suits Additional information concerning certain of these actions is publicly

available in court filings under the docket numbers 11 Civ 6196 S.D.N.Y

CoteJ 12 Civ 4000 S.D.N.Y SwainJ 12 Civ 00790 M.D Al

Watkins Cj 12 Civ 4354 C.D Cal PfaezlerJ 650212/12 N.Y

Sup Ct Oing 652607/2012 N.Y Sup Ct Schweitzer and

CGC-10-501610 Cal Super Ct KramerJ.

In addition to these actions various parties to MBS securitizations and

other interested
parties

have asserted that certain Citigroup affiliates breached

representations
and warranties made in connection with mortgage loans sold

into securitization trusts private-label securitizations In connection with

such assertions Citi has received
significant

levels of
inquiries

and demands

for loan files as well as requests to toll extend the applicable statutes of

limitation for among others representation and warranty claims relating to

its private-label securitizations These inquiries demands and requests have

come from trustees of securitization trusts and others

Among these requests in December 2011 Citigroup received letter from the

law firm Gibbs Bruns LL1 which purports to
represent group

of investment

advisers and holders of MBS issued or underwritten by Citigroup affiliates

Through that letter and subsequent discussions Gibbs Bruns LLP has asserted

that its clients collectively hold certificates in 87 MBS trusts purportedly issued

and/or underwritten by Citigroup affiliates and that Citigroup affiliates have

repurchase obligations
for certain mortgages in these trusts

Citi has also received repurchase claims for breaches of representations

and warranties related to private-label securitizations These claims have

been received at an unpredictable rate although the number of claims

increased substantially during 2012 and is expected to remain elevated

particularly given the level of inquiries demands and requests noted

above Upon receipt
of claim Citi typically requests that it be provided

with the underlying detail supporting the claim however to date Citi has

received little or no response to these requests for information As result

the vast majority of the repurchase claims received on Citis private-label

securitizations remain unresolved Citi expects unresolved repurchase claims

for
private-label

securitizations to continue to increase because new claims

and requests for loan files continue to be received while there has been little

progress to date in resolving these repurchase claims

Independent Foreclosure Rev/eu OnJanuary7 2013 Citi alongwith

other major mortgage servicers operating under consent orders dated
April

13 2011 with the Federal Reserve Board and the Office of the Comptroller

of the Currency 0CC entered into settlement agreement with those

regulators to modify the requirements of the independent foreclosure

review mandated by the consent orders Under the settlement Citi agreed

to pay approximately $305 million into qualified
settlement fund and to

offer $487 million of mortgage assistance to borrowers in accordance with

agreed criteria Upon completion of Citis payment
and mortgage assistance

obligations under the agreement the Federal Reserve Board and the 0CC

have agreed to deem the requirements of the independent foreclosure review

under the consent orders to be satisfied

Abu Dbabi Investment Authority

In 2010 Abu Dhabi Investment Authority ADIA commenced an arbitration

against Citigroup and Related Parties alleging statutory
and common

law claims in connection with its $7.5 billion investment in Citigroup in

December 2007 ADIA sought rescission of the investment agreement or in

the alternative more than $4 billion in damages Following hearing in

May 2011 and post-hearing proceedings on October 14 2011 the arbitration

panel issued final award and statement of reasons finding in favor of

Citigroup on all claims asserted by ADIA On January 11 2012 ADIA filed

petition to vacate the award in New York state court OnJanuary 13 2012

Citigroup removed the
petition

to the United States District Court for the

Southern District of New York On April 2012 Citigroup filed an opposition

to ADIAs
petition

and cross-petition to confirm the award Both ADIAs

petition
and Citigroups cross-petition are pending Additional information

concerning this matter is publicly available in court filings under the docket

number 12 Civ 283 S.D.N.Y DanielsJ.

Alternative Investment FundRelated Litigation and Other

Matters

The SEC is investigating the management
and marketing of the ASTA/

MAT and Falcon funds alternative investment funds managed and

marketed by certain Citigroup affiliates that suffered substantial losses

during the credit crisis In addition to the SEC inquiry on June 112012

the New York Attorney General served subpoena on Citigroup affiliate

seeking documents and information concerning certain of these funds

and on August 2012 the Massachusetts Attorney General served Civil

Investigative
Demand on Citigroup affiliate seeking similar documents and

information Citigroup is cooperating fully with these inquiries

In October 2012 Citigroup Alternative Investments LLC CAt was

named as defendant in putative class action lawsuit filed on behalf of

investors in CSO Ltd CSO US Ltd and Corporate Special Opportunities Ltd

whose investments were managed indirectly by CAl affiliate The
plaintiff
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asserts
variety

of state common law claims alleging that he and other

investors were misled into investing in the funds and were further misled

into not redeeming their investments The complaint seeks to recover more

than $400 million on behalf of putative class of investors Additional

information concerning this action is publicly available in court filings

under the docket number 12-cv-7717 S.D.N.Y CastelJ.

In addition numerous investors in the ASTA/MAT funds have filed

lawsuits or arbitrations against Citigroup and Related Parties seeking

damages and related relief Although most of these investor disputes have

been resolved some remain pending

Auction Rate SecuritiesRelated Litigation and Other Matters

Beginning in March 2008 Citigroup and Related Parties have been named

as defendants in numerous actions and proceedings brought by Citigroup

shareholders and purchasers or issuers of ARS asserting
claims under the

federal securities laws Section of the Sherman Act and state law arising

from the collapse of the ARS market in early 2008 which plaintiffs contend

Citigroup and other ARS underwriters foresaw or should have foreseen but

failed adequately to disclose Most of these matters have been dismissed or

settled Additional information
concerning certain of the pending actions

is publicly available in court filings under the docket numbers 08 Civ 3095

S.D.N.Y SwainJ 10-722 10-867 and 11-1270 2dCir.

KIKOs

Prior to the devaluation of the Korean won in 2008 several local banks in

Korea including Citigroup subsidiary CKI entered into foreign exchange

derivative transactions with small and medium-size export businesses SMEs

to enable the SMEs to hedge their currency risk The derivatives had knock

in knock-out features Following the devaluation of the won many
of these

SMEs incurred significant losses on the derivative transactions and filed civil

lawsuits against the banks including CKI The claims generally allege
that the

products were not suitable and that the risk disclosure was inadequate

As of December 31 2012 there were 88 civil lawsuits filed by SMEs against

CKI To date 82 decisions have been rendered at the district court level and

CKI has prevailed in 64 of those decisions In the other 18 decisions plaintiffs

were awarded only portion of the damages sought The damage awards

total in the aggregate approximately $28.5 million CKI is appealing the

18 adverse decisions
significant number of plaintiffs that had decisions

rendered against them are also filing appeals including plaintiffs
that were

awarded less than all of the damages they sought

Of the 82 cases decided at the district court level 60 have been appealed to

the high court including the 18 in which an adverse decision was rendered

against CKI in the district court Of the 17 appeals decided at high court level

CKI prevailed in 11 cases and in the other six plaintiffs were awarded
partial

damages which increased the aggregate damages awarded against CKI by

further $10.9 million CKI is appealing five of the adverse decisions to the

Korean Supreme Court

Lehman Structured Notes Matters

Like many other financial
institutions certain Citigroup affiliates and

subsidiaries distributed structured notes Notes issued and guaranteed by

Lehman entities to retail customers outside the United States principally

in Europe and Asia After the relevant Lehman entities filed for bankruptcy

protection in September 2008 certain regulators commenced
investigations

and some purchasers of the Notes filed civil actions or otherwise complained

about the sales process Citigroup has resolved the vast majority of these

regulatory proceedings and customer complaints

In Belgium criminal charges were brought against Citigroup subsidiary

CBB and three former employees On December 2010 the court acquitted

all defendants of fraud and anti-money laundering charges but convicted

all defendants under the Prospectus Act and convicted CBB under Fair

Trade Practices legislation Both CBB and the Public Prosecutor appealed

the judgment On May 21 2012 the Belgian appellate court dismissed all

criminal charges against CBB The Public Prosecutor has appealed this

decision to the Belgian Supreme Court

Lehman Brothers Bankruptcy Proceedings

Beginning in September 2010 Citigroup and Related Parties have been

named as defendants in various adversary proceedings in the Chapter 11

bankruptcy proceedings of Lehman Brothers Holdings Inc LBHI and the

liquidation proceedings of Lehman Brothers Inc LBI
On March 18 2011 Citigroup and Related Parties were named as

defendants in an adversary proceeding asserting claims under federal

bankruptcy and state law to recover $1 billion deposit LBI placed with

Citibank N.A to avoid setoff taken by Citibank N.A against the deposit

and to recover additional assets of LBI held by Citibank N.A and its affiliates

On December 13 2012 the court entered an order approving settlement

between the
parties resolving all of LBIs claims Under the settlement

Citibank N.A retained $1.05 billion of assets to set off
against its claims

and received an allowed unsecured claim in the amount of $245 million

Additional information concerning this adversary proceeding is publicly

available in court filings under the docket numbers 11-01681 Bankr

S.D.N.Y PeckJ and 08-01420 Bankt S.D.N.Y PeckJ.

On February 2012 Citigroup and Related Parties were named as

defendants in an adversary proceeding asserting objections to proofs of claim

filed by Citibank N.A and its affiliates
totaling approximately $2.6 billion

and claims under federal bankruptcy and state law to recover $2 billion

deposited by LBHI with Citibank N.A against which Citibank N.A asserts

right
of setoff Plaintiffs also seek avoidance of $500 million transfer and

an amendment to guarantee in favor of Citibank N.A and other relief

Additional information concerning this adversary proceeding is publicly

available in court filings under the docket numbers 12-0 1044 Bankr

S.D.N.Y PeckJ and 08-13555 Bankr S.D.N.Y PeckJ.
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Terra Firma Litigation

In December 2009 the genera partners of two related
private equity funds

filed complaint in New York state court subsequently removed to the

United States District Court for the Southern District of New York asserting

multi-billion-dollar fraud and other common law claims against certain

Citigroup affiliates arising out of the May 2007 auction of the music

company EMI in which Citigroup acted as advisor to EMI and as lender to

plaintiffs acquisition vehicle Following jury trial
verdict was returned

in favor of Citigroup on November 2010 Plaintiffs have appealed the

judgment with
respect

to certain of their claims to the United States Court

of Appeals for the Second Circuit Argument was held on October 2012

and the matter is pending Additional information concerning this action is

publicly available in court filings
under the docket numbers 09 Civ 10459

S.D.N.Y RakoffJ and 11-0126 2dCir.

Terra SecuritiesRelated Litigation

Certain Citigroup affiliates have been named as defendants in an action

brought by seven Norwegian municipalities asserting
claims for fraud and

negligent misrepresentation arising out of the municipalities purchase

of fund-linked notes acquired from the now-defunct securities firm Terra

Securities which in turn acquired those notes from Citigroup Plaintiffs

seek approximately $120 million in compensatory damages plus punitive

damages Defendants motion for summary judgment is pending Additional

information related to this action is publicly available in court filings
under

the docket number 09 Civ 7058 S.D.N.Y MarreroJ.

Tribune Company Bankruptcy

Certain Citigroup affiliates have been named as defendants in adversary

proceedings related to the Chapter 11 cases of Tribune Company Tribune

filed in the United States Bankruptcy Court for the District of Delaware

asserting
claims arising out of the approximately $11 billion leveraged

buyout of Tribune in 2007 OnJuly 23 2012 the Bankruptcy Court

confirmed the Fourth Amended Joint Plan of Reorganization which provides

for releases of claims against Citigroup other than those against CGMI

relating to its role as advisor to Tribune Certain Citigroup affiliates also have

been named as defendants in actions brought by Tribune creditors alleging

state law constructive fraudulent conveyance claims These matters are

pending in the United States District Court for the Southern District of New

York as part of multi-district litigation
Additional information concerning

these actions is publicly available in court filings
under the docket numbers

08-13141 Bankr Del CareyJ 11 MD 02296 S.D.N.Y PauleyJ

and 12 MC 2296 S.D.N.Y PauleyJ.

Interbank Offered Rates-Related Litigation and Other

Matters

Regulatory Actions Government agencies in the U.S including the

Department of Justice the Commodity Futures Trading Commission the

SEC and consortium of state attorneys general as well as agencies in

other jurisdictions including the European Commission the U.K Financial

Services Authority the Japanese Financial Services Agency JFSA the

Canadian Competition Bureau the Swiss Competition Commission and the

Monetary Authority of Singapore are conducting investigations or making

inquiries regarding submissions made by panel banks to bodies that publish

various interbank offered rates and other benchmark rates As members of

number of such panels Citigroup subsidiaries have received
requests

for

information and documents Citigroup is cooperating with the
investigations

and
inquiries

and is responding to the requests

On December 16 2011 the JFSA took administrative action against

Citigroup Global Markets Japan Inc CGMJ fo among
other things

certain communications made by two CGMJ traders about the Euroyen

Tokyo interbank offered rate TIBOR and the Japanese yen
London

interbank offered rate LIBOR The JFSA issued business improvement

order and suspended CGMJs trading in derivatives related to yen LIBOR

and Euroyen and yen TIBOR fromJanuary 10 toJanuaiy 23 2012 On the

same day the JFSA also took administrative action against Citibank Japan

Ltd CJL for conduct arising out of CJLs retail business and also noted that

the communications made by the CGMJ traders to employees of CJL about

Euroyen TIBOR had not been properly reported to CJLs management team

Antitrnst and Other Litigation Citigroup and Citibank NA along with

other U.S Dollar USD LIBOR panel banks are defendants in multi-

district
litigation MDL proceeding before Judge Buchwald in the United

States District Court for the Southern District of New York captioned IN

RE LIBOR-BASED FINANCIAL INSTRUMENTS ANTITRUST LITIGATION

appearing under docket number 11 1-md-2262 S.D.N.Y. Judge Buchwald

has appointed interim lead class counsel for and consolidated amended

complaints have been filed on behalf of three separate putative classes of

plaintiffs
over-the-counter OTC purchasers of derivative instruments

tied to USD LIBOR ii purchasers of exchange-traded derivative instruments

tied to USD LIBOR and iii indirect OTC purchasers of U.S debt securities

Each of these putative classes alleges that the panel bank defendants

conspired to suppress USD LIBOR in violation of the Sherman Act and/or

the Commodity Exchange Act thereby causing plaintiffs to suffer losses on

the instruments they purchased Also consolidated into the MDL proceeding

are individual civil actions commenced by various Charles Schwab entities

alleging that the panel bank defendants conspired to suppress
the USD LIBOR

rates in violation of the Sherman Act the Racketeer Influenced and Corrupt

Organizations Act RICO and California state law causing the Schwab

entities to suffer losses on USD LIBOR-linked financial instruments they

owned Plaintiffs in these actions seek compensatory damages and restitution

for losses caused by the alleged violations as well as treble damages under

the Sherman Act The Schwab and OTC plaintiffs
also seek injunctive relief
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Citigroup and Citibank N.A along with other defendants have

moved to dismiss all of the above actions that were consolidated into the

MDL proceeding as of June 29 2012 Briefing on the motion to dismiss

was completed on September 27 2012 Judge Buchwald has stayed all

subsequently filed actions that fall within the
scope

of the MDL until the

motion to dismiss has been resolved Citigroup and/or Citibank NA are

named in the 17 such stayed actions that have been consolidated with or

marked as related to the Mll proceeding

Eleven of these actions have been brought on behalf of various
putative

plaintiff classes including banks savings and loans institutions and credit

unions that allegedly suffered losses on loans they made at interest rates tied to

LJSD LIBOR ii holders of
adjustable-rate mortgages tied to USD LIBOR and

iii individual and municipal purchasers of various financial instruments

tied to tJSD LIBOR The remaining six actions have been brought by individual

plaintiffs including an entity that
allegedly purchased municipal bonds and

various California counties municipalities and related public entities that

invested in various derivatives tied to USD LIBOR Plaintiffs in each of the 17

stayed actions allege that the panel hank defendants manipulated USD LIBOR

in violation of the Sherman Act RICO arid/or state antitrust and racketeering

laws and several
plaintiffs

also assert common law claims including fraud

unjust enrichment negligent misrepresentation interference with economic

advantage and/or breach of the implied covenant of good faith and fair

dealing Plaintiffs seek compensatory damages and where authorized by

statute
treble damages arid injunctive relief

Additional information concerning the stayed actions is publicly

available in court
filings

under docket numbers 112-cv-4205 S.D.N.Y

Buchwald fl ll2-cv-5723 S.l.Ni BuchwaldJ 112-cv-5822

S.D.N.Y Buchwaldj l12-cv-6056 S.l.NX BuchwaldJ

112-cv-7461 S.I.N.Y BuchwaldJ 212-cv-10903 CD Calif

Snydegj 312-cv-6571 NI Calif Contij 3l3-cv-106 ND Calif

Beelerj 4l3-cv-108 NI Calif RvuJ 313-cv-109 N.D Calif

LaporteJ 513-cv-62 Cl Calif Phillips.J 313-cv-48 S.D Calif

HuffJ 113-cv-346 Sl.N.Y BuchwaldJ l13-cv-407 S.D.N.Y

BuchwaldJ 13-cv-l22 CI Calif BernalJ l13-cv-981 S.D.N.Y

BuchwaldJ and l13-cv-1016 S.D.N.Y BuchwaldJ.

In addition on November 27 2012 an action captioned MARAGOS

BANK OF AMERICA CORP FT 10 was filed on behalf of the County of Nassau

against various PSI l.IBOR panel banks including Citibank N.A and the

other defendants with whom the plaintiff had entered into interest rate swap

transactions The action was commenced in state court and subsequently

removed to the United States District Court for the Eastern District of New York

The plaintiff asserts claims for fraud and deceptive trade practices under New

York law against the panel bank defendants based on allegations that the

panel banks colluded to artificially suppress IJSD LIBOR thereby lowering the

payments the plaintiff received in connection with various interest rate swap

transactions The plaintiff seeks compensatory damages and treble damages

The defendants have sought consolidation of this action with the MDL

proceeding Additional information concerning this action is
publicly

available

in court filings under docket number 21 2-cv-6294 E.D.N.Y SpattJ.

Separately on April 30 2012 an action was filed in the United States

District Court for the Southern District of New York on behalf of putative

class of persons and entities who transacted in exchange-traded Euroyen

futures and option contracts betweenJune 2006 and September 2010 This

action is captioned LAYDON MIZUHO BANK LTD ET AL The
plaintiff

filed an amended complaint on November 30 2012 naming as defendants

banks that are or were members of the panels making submissions used in

the calculation of Japanese yen LIBOR and TIBOR and certain affiliates of

some of those banks including Citibank NA Citigroup CJL and CGMJ The

complaint alleges
that the

plaintiffs were injured as result of purported

manipulation of those reference interest rates and asserts claims
arising

under the Commodity Exchange Act and the Sherman Act and for unjust

enrichment Plaintiffs seek compensatory damages treble damages under

the Shernian Act and injunctive relief Additional information concerning

this action is publicly available in court filings under the docket number

12-cv-3419 SD.N.Y DanielsJ.

Interchange Fees Litigation

Beginning in 2005 several putative class actions were filed against Citigroup

and Related Parties together with Visa MasterCard and other banks and

their affiliates in various federal district courts and consolidated with other

related cases in multi-district
litigation proceeding before judge Gleeson

in the United States District Court for the Eastern District of New York This

proceeding is captioned IN RE PAYMENT CARD INTERCHANGE FEE AND

MERCHANT DISCOUNT ANTITRUST LITIGATION

The plaintiffs merchants that accept Visa- and MasterCard-branded

payment cards as well as membership associations that claim to represent

certain groups of merchants allege among other things that defendants

have engaged in conspiracies to set the
price

of interchange and merchant

discount fees on credit and debit card transactions and to restrain trade

through various Visa and MasterCard rules governing merchant conduct all

in violation of Section of the Sherman Act and certain California statutes

Plaintiffs seek on behalf of classes of U.S merchants treble damages

including all interchange fees paid to all Visa and MasterCard members

with
respect

to Visa and MasterCard transactions in the U.S since at least

January 2004 as well as injunctive relief Supplemental complaints have

also been filed against defendants in the putative class actions alleging that

Visas and MasterCards
respective

initial public offerings were anticompetitive

and violated Section of the Clayton Act and that MasterCards initial public

offering constituted fraudulent conveyance

On July 13 2012 all
parties

to the putative class actions including

Citigroup and Related Parties entered into Memorandum of Understanding

MOU setting forth the material terms of class settlement The class

settlement contemplated by the MOP provides for among other things

total payment by all defendants to the class of $6.05 billion rebate to

merchants participating in the damages class settlement of 10 basis points on

interchange collected for period of eight months by the Visa and MasterCard

networks changes to certain network rules that would permit merchants

to surcharge some payment card transactions subject to certain limitations

and conditions including disclosure to consumers at the point of sale and

broad releases in favor of the defendants Subsequently all defendants and

certain of the
plaintiffs

who had entered into the MOP executed settlement

agreement consistent with the terms of the MOP
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On November 27 2012 the court entered an order granting preliminary

approval of the proposed class settlements and provisionally certified two

classes for settlement purposes only The court scheduled final approval

hearing for September 12 2013 Several
large

merchants and associations

have stated publicly that they intend to object to or opt out of the settlement

and have appealed from the courts preliminary approval of the proposed

class settlements

Visa and MasterCard have also entered into settlement agreement

with merchants that filed individual non-class actions While Citigroup

and Related Parties are not parties to the individual merchant non-class

settlement agreement they are contributing to that settlement and

the agreement provides for release of claims against Citigroup and

Related Parties

Additional information concerning these consolidated actions is publicly

available in court filings under the docket number MDL 05-1720 E.D.N.Y

Gleeson J.

Regulatory Review of Consumer Add-On Products

Certain of Citis consumer businesses including its Citi-branded and retail

services cards businesses offer or have in the past offered or participated

in the marketing distribution or servicing of products such as payment

protection and identity monitoring that are ancillary to the provision of

credit to the consumer add-on products These add-on products have been

the subject of enforcement actions against other institutions by regulators

including the Consumer Financial Protection Bureau CFPB the 0CC and

the FDIC that have resulted in orders to pay restitution to customers and

penalties
in substantial amounts Certain state attorneys general also have

filed industry-wide suits under state consumer protection statutes alleging

deceptive marketing practices
in connection with the sale of payment

protection products and demanding restitution and
statutory damages for in

state customers In
light

of the current regulatory focus on add-on products

and the actions regulators have taken in relation to other credit card issuers

one or more regulators may
order that Citi pay restitution to customers

and/or impose penalties or other relief arising from Citis marketing

distribution or servicing of add-on products

Parmalat Litigation and Related Matters

On July 29 2004 Dr Enrico Bondi the Extraordinary Commissioner

appointed under Italian law to oversee the administration of various

Parmalat companies filed complaint in New
Jersey

state court against

Citigroup and Related Parties alleging among other things that the

defendants facilitated number of frauds by Parmalat insiders On

October 20 2008 following trial jury rendered verdict in Citigroups

favor on Parmalats claims and in favor of Citibank NA on three

counterclaims Parmalat has exhausted all appeals and the judgment is now

final Additional information concerning this matter is publicly available in

court filings
under docket number A-2654-08T2 NJ Sup Ct.

Prosecutors in Parma and Milan Italy
have commenced criminal

proceedings against certain current and former Citigroup employees along

with numerous other investment banks and certain of their current and former

employees as well as former Parmalat officers and accountants In the event

of an adverse judgment against the individuals in question the authorities

could seek administrative remedies against Citigroup On
April 18 2011 the

Milan criminal court acquitted the sole Citigroup defendant of market-rigging

charges The Milan prosecutors have appealed part
of that judgment and seek

administrative remedies against Citigroup which
may

include disgorgement

of 70 million Euro and fine of 900000 Euro Additionally the Parmalat

administrator filed purported civil complaint against Citigroup in the context

of the Parma criminal proceedings which seeks 14 billion Euro in damages

In January 2011 certain Parmalat institutional investors filed civil complaint

seeking damages of approximately 130 million Euro against Citigroup and

other financial institutions

Allied Irish Bank Litigation

In 2003 Allied Irish Bank MB filed complaint in the United States District

Court for the Southern District of New York seeking to hold Citibank N.A

and Bank of America N.A former prime brokers for AIBs subsidiary Allfirst

Bank Allfirst liable for losses incurred by Allfirst as result of fraudulent

and fictitious foreign currency trades entered into by one of Allfirsts traders

MB seeks compensatory damages of approximately $500 million plus

punitive damages from Citibank N.A and Bank of America N.A collectively

in 2006 the court granted in part and denied in part defendants motion

to dismiss In 2009 MB filed an amended complaint In 2012 the parties

completed discovery and the court granted Citibank N.A.s motion to strike

AIBs demand for jury trial Citibank N.A also filed motion for summary

judgment which is pending MB has announced settlement with Bank

of America N.A for an undisclosed amount leaving Citibank N.A as the

sole remaining defendant Additional information concerning this matter

is publicly available in court filings
under docket number 03 Civ 3748

S.D.N.Y BattsJ.

Settlement Payments

Payments required in settlement agreements described above have been

made or are covered by existing litigation
accruals

Additional matters asserting
claims similar to those described above may be

filed in the future
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29 SELECTED QUARTERLY FINANCIAL DATA UNAUDITED

Revenues net of interest expense $18174 $13951 $18642 $19406 $17174 $20831 $20622 $19726

Operating expenses 13845 12220 12134 12319 13211 12460 12936 12326

Provisions for credit losses and for benefits and claims 3199 2695 2806 3019 2874 3351 3387 3184

Income from continuing operations before income taxes 1130 964 3702 4068 1089 5020 4299 4216

Income taxes benefits 206 1488 715 1006 91 1278 967 1185

Incomefrom continuing operations 1336 524 2987 3062 998 3742 3332 3031

Income loss from discontinued operations net of taxes 112 31 71 40

Net income before attribution of noncontrolling interests 1224 493 2986 3057 998 3743 3403 3071

Noncontrollina interests 28 25 40 126 42 28 62 72

Cltlgroupsnetincome 1196 468 2946 2931 956 3771 3341 2999

Earnings per share 1X2

Basic

Income from continuing operations 0.43 0.17 0.98 0.98 0.32 1.27 1.10 1.01

Netincome 0.39 0.15 0.98 0.98 0.32 1.27 1.12 1.02

Diluted

Income from continuing operations 0.42 0.16 0.95 0.96 0.31 1.23 1.07 0.97

Net income 0.38 0.15 0.95 0.95 0.31 1.23 1.09 0.99

Common stock price per share

High 40.17 34.79 36.87 38.08 34.17 4288 45.90 51.30

Low 32.75 25.24 24.82 28.17 23.11 23.96 36.81 43.90

Close 39.56 32.72 27.41 36.55 26.31 25.62 41.64 44.20

Dividends per share of common stock 0.01 0.01 0.01 0.01 0.01 0.01 0.01

of Consolidated Financial Statements and Notes to Consolidated Financial Statements

In millions of dollars except per
share amounts Fourth Third Second First Fourth

2012 2011

Third Second First

This Note to the Consolidated binancial Statements
is unaudited due to the Companys individual quarterly results not being subject to an audit

11 Due to averaging of shares quarterly earnings per share may not add up to the totals reported for the full year

21 AD per-share amounts for all periods reflect Citigroupo 1-for-i reverse stock split which was effective May 2011
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FINANCIAL DATA SUPPLEMENT Unaudited

RATIOS

2012 2011 2010

Citigroups net income to average assets 0.39% 0.57% 0.53%

Return on average common stockholders equity
4.1 6.3 6.8

Return on average total stockholders equity
12

4.1 6.3 6.8

Total average equity to average assets 9.7 8.9 7.8

Dividends payout ratio 1.6 0.8 NM

Based on Citigroups net income less preferred stock dividends as percentage of average common

stockholders equity

Based on Citigroups net income as percentage of average total Citigroup stockholders equity

Based sn average Citigrsup stockholders equity as percentage of average assets

Dividends declared per common share an percentage of net incume per dilated share

NM Not Meaningful

AVERAGE DEPOSIT LIABILITIES IN OFFICES OUTSIDE THE U.S

2012

Average Average Average

interest rate balance interest rate

Interest rates and amaunfs include the effects of risk management activities and also reflect tIre impact at the local interest rates prevailing in certain countries

Primarily consists of certificates of deposit and other time deposits in dennminations of $100000 or more

MATURITY PROFILE OF TIME DEPOSITS

$100000 OR MORE IN U.S OFFICES

2011

In millions of dollars at year
end

Banks 0.71% 71624 0.78% 50831 0.83% 63637

Other demand deposits 0.84 217806 0.91 248925 0.75 210465

Other time and savings deposits 1.28 259753 1.52 245208 1.54 258999

Total 1.03% $549183 1.17% $544964 1.14% $533101

Average Average

balance interest rate

2010

Average

balance

In millions of dollars

at December 31 2012

Under3 Over3to6 Over6tol2 Overl2

months months months months

Certificates of deposit $2991 $1580 $1156 $2201

Other time deposits 208 230 1843
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SUPERVISION1 REGULATION AND OTHER

Citigroup is subject to regulation under U.S federal and state laws as well as

applicable laws in the other
jurisdictions in which it does business

General

As registered bank holding company and financial holding company

Citigroup is regulated and supervised by the Federal Reserve Board

Citigroups nationally chartered subsidiary banks including Citibank NA
are regulated and supervised by the Office of the Comptroller of the Currency

0CC and its state-chartered depository institution by the relevant states

banking department and the Federal Deposit Insurance Corporation FDIC

The FDIC also has back-up enforcement authority for banking subsidiaries

whose deposits it insures Overseas branches of Citibank NA are regulated

and supervised by the Federal Reserve Board and 0CC and overseas subsidiary

banks by the Federal Reserve Board Such overseas branches and subsidiary

banks are also regulated and supervised by regulatory authorities in the

host countries

U.S financial holding company and the companies under its control

are permitted to engage in broader range of activities in the tJ.S and

abroad than permitted for bank holding companies and their subsidiaries

Unless otherwise limited by the Federal Reserve Board financial holding

companies generally can engage directly or indirectly in the U.S and

abroad in financial activities either de novo or by acquisition by providing

after-the-fact notice to the Federal Reserve Board These financial activities

include underwriting and dealing in securities insurance underwriting

and brokerage and making investments in non-financial companies for

limited period of time as long as Citi does not manage the non-financial

companys day-to-day activities and its banking subsidiaries engage only

in permitted cross-marketing with the non-financial company If Citigroup

ceases to qualify as financial holding company it could be barred from new

financial activities or acquisitions and have to discontinue the broader
range

of activities permitted to financial holding companies

Citi is permitted to acquire U.S depository institutions including out-of-

state banks subject to certain restrictions and the prior approval of federal

banking regulators In addition intrastate bank mergers are permitted

and banks in states that do not prohibit out-of-state mergers may merge

national bank can generally also establish new branch in any state to the

same extent as banks organized in the subject state and state banks may

establish branch in another state if permitted by the other state Howeve

all bank holding companies including Citigroup must obtain the prior

approval of the Federal Reserve Board before acquiring more than 5% of

any
class of voting stock of U.S depository institution or bank holding

company The Federal Reserve Board must also approve certain additional

capital
contributions to an existing non-U.S investment and certain

acquisitions by Citigroup of an interest in non-U.S company including

in foreign bank as well as the establishment by Citibank NA of foreign

branches in certain circumstances

For more information on U.S and foreign regulation affecting Citigroup

and its subsidiaries see Risk FactorsRegulatoiy Risks above

Changes in Regulation

Proposals to change the laws and regulations affecting
the banking and

financial services industries are frequently introduced in Congress before

regulatory bodies and abroad that may affect the operating environment of

Citigroup and its subsidiaries in substantial and unpredictable ways
This

has been particularly true as result of the financial crisis Citigroup cannot

determine whether any such proposals will be enacted and if enacted

the ultimate effect that any such
potential legislation or implementing

regulations would have
upon

the financial condition or results of operations

of Citigroup or its subsidiaries For additional information regarding recently

enacted and proposed legislative and regulatory initiatives including

significant provisions of the Dodd-Frank Act that have not been
fully

implemented by the U.S banking agencies see Risk FactorsRegulatory

Risks above

Other Bank and Bank Holding Company Regulation

Citigroup and its banking subsidiaries are subject to other regulatory

limitations including requirements for banks to maintain reserves against

deposits requirements as to risk-based
capital

and leverage see Capital

Resources and LiquidityCapital Resources above and Note 20 to the

Consolidated Financial Statements restrictions on the
types

and amounts

of loans that maybe made and the interest that may be charged and

limitations on investments that can be made and services that can be offered

The Federal Reserve Board may also expect Citigroup to commit resources

to its subsidiary banks in certain circumstances Citigroup is also subject to

anti-money laundering and financial transparency laws including standards

for
verifying

client identification at account opening and obligations to

monitor client transactions and
report suspicious activities

Securities and Commodities Regulation

Citigroup conducts securities underwriting brokerage and dealing activities

in the U.S through Citigroup Global Markets Inc CGMI its primary

broker-dealer and other broker-dealer subsidiaries which are subject
to

regulations of the SEC the Financial Industry Regulatory Authority and

certain exchanges among others Citigroup conducts similar securities

activities outside the U.S subject to local requirements through various

subsidiaries and affiliates principally Citigroup Global Markets Limited

in London which is regulated principally by the tJ.K Financial Services

Authority and Citigroup Global MarketsJapan Inc in Tokyo which is

regulated principally by the Financial Services Agency of Japan
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Citigroup also has subsidiaries that are members of futures exchanges

and are registered accordingly In the U.S CGMI is member of the

principal U.S futures exchanges and Citigroup has subsidiaries that are

registered as futures commission merchants and commodity pool operators

with the Commodity Futures Trading Commission CTFC On December

31 2012 Citibank N.A CGMI and Citigroup Energy Inc registered as

swap
dealers with the CFTC CGMI is also subject to Rule 15c3-1 of the SEC

and Rule 1.17 of the CTFC which
specify

uniform minimum net capital

requirements Compliance with these rules could limit those operations of

CGMI that require the intensive use of capital such as underwriting and

trading activities and the financing of customer account balances and also

limits the ability of broker-dealers to transfer large amounts of
capital

to

parent companies and other affiliates See also Capital ResourcesBroker-

Dealer Subsidiaries and Note 20 to the Consolidated Financial Statements

for further discussion of
capital

considerations of Citigroups non-

banking subsidiaries

Dividends

Citigroup is currently subject to restrictions on its
ability

to pay common

stock dividends See Risk FactorsMarket and Economic Risks above For

information on the ability of Citigroups subsidiary depository institutions

and non-bank subsidiaries to pay dividends see Capital ResourcesCapital

Resources of Citigroups Subsidiary U.S Depository Institutions and Note 20

to the Consolidated Financial Statements above

Transactions with Affiliates

The types and amounts of transactions between Citigroups U.S subsidiary

depository institutions and their non-bank affiliates are regulated by

the Federal Reserve Board and are generally required to be on arms-

length terms See also Capital Resources and LiquidityFunding and

Liquidity above

Insolvency of an insured U.S Subsidiary Depository

Institution

If the FDIC is appointed the conservator or receiver of an FDIC-insured U.S

subsidiary depository institution such as Citibank N.A upon its insolvency or

certain other events the FDIC has the ability to transfer any of the depository

institutions assets and liabilities to new obligor without the approval of

the depository institutions creditors enforce the terms of the depository

institutions contracts pursuant to their terms or repudiate or disaffirm

contracts or leases to which the depository institution is party

Additionally the claims of holders of deposit liabilities and certain

claims for administrative expenses against an insured depository institution

would be afforded
priority over other general unsecured claims against

such an institution including claims of debt holders of the institution

and under current interpretation depositors in non-U.S offices in the

liquidation or other resolution of such an institution by any receiver As

result such persons would be treated differently from and could receive

if anything substantially less than the depositors in U.S offices of the

depository institution

An FDIC-insured financial institution that is affiliated with failed FDIC

insured institution may have to indemnify the FDIC for losses resulting from

the insolvency of the failed institution Such an FDIC indemnity claim is

generally superior in right
of payment to claims of the holding company and

its affiliates and depositors against such depository institution

Privacy and Data Security

Citigroup is subject to many U.S state and international laws and

regulations relating to policies
and procedures designed to

protect
the non

public information of its consumers Citigroup must
periodically

disclose

its privacy policy to consumers and must permit consumers to opt out of

Citigroups ability to use such information to market to affiliates and third-

party non-affiliates under certain circumstances See also Risk Factors

Business and Operational Risks above

DISCLOSURE PURSUANT TO SECTION 219 OF THE

IRAN THREAT REDUCTION AND SYRIA HUMAN
RIGHTS ACT

Citi through its wholly owned banking subsidiary Citibank N.A has

branch operations in the United Arab Emirates Citibank UAE Bahrain

Citibank Bahrain Lebanon Citibank Lebanon and Venezuela Citibank

Venezuela These branches
participate

in the local government-run

clearing and settlement exchange networks in each country for transactions

involving automated teller machines ATM point-of-sale POS debit

card transactions and/or the clearing and settlement of domestic checks In

addition as required by the local law and the applicable operating
rules for

these exchange networks all network participants including these Citibank

branches must process
transactions in which funds are drawn from or

deposited into client accounts of other network participants
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The Office of Foreign Assets Control OFAC has been aware of the

requirement for financial institutions operating within particular country

to
participate

in these local government-run clearing and exchange networks

including the participation of these Citi branches in such networks despite

the fact that certain banks that have been designated for sanctions by OFAC

based on their ties to Iran and involvement in certain activities OFAC

Designated Banks also
Participate

in these networks

Beginning in 2007 Citi on behalf of its Citibank tIAE branches engaged

with OFAC on series ol license applications In October 2011 OFAC granted

license providing relief for check-clearing transactions involving Bank

Melli and Bank Saderat two OFAC Designated Banks participating in the

UAE network and in October 2012 OFAC renewed the
original

license and

expanded its scope to encompass ATM and POS transactions UAE License

Citi also engaged with OFAC and filed license applications between 2007

and 201 on behalf of its Citibank Bahrain Citibank Lebanon and Citibank

Venezuela branches these applications are pending with OFAC

Prior to receiving the AC License during 2012 Citibank UAE processed

approximately 5350 ATM and PUS transactions or approximately 0.3%

of all ATM and POS transactions for Citibank UAE during this time period

involving Bank Melli and Bank Saderat These transactions resulted in

approximately $2200.00 gross
revenues and approximately $1100.00 net

income to Citi

During 2012 Citibank Bahrain processed approximately 8800 domestic

check and ATM transactions or approximately 2.1% of all domestic check

and ATM transactions for Citibank Bahrain during 2012 involving Future

Bank an OFAC Designated Bank The domestic check transactions resulted

in no revenues or net income to Citi The ATM transactions resulted in

approximately $250.00 gross revenues and approximately $125.00 net

income to Citi

During 2012 Citibank Lebanon processed approximately 180 domestic

check transactions which in aggregate equaled approximately $890000.00

involving Bank Saderat an OFAC Designated Bank The transactions resulted

in less than $10.00 in
gross

revenue and net income to Citi

During 2012 Citibank Venezuela processed total of four domestic

check transactions which in aggregate equaled approximately $1000.00

involving Banco Internacional de Desarrollo an OFAC Designated Bank The

transactions resulted in no revenues or net income to Citi

In addition to the exchange network transactions described above Citi

through its subsidiary in Germany Citi Germany AC processed one wire

transfer in early 2012 that involved Europaisch Iranische Handlesbank

EIH an OFAC Designated Bank The transfer was originated by the Central

Bank of Germany Bundeshank froni an EIH account in favor of customer

of Citi Germany AG The transfer was licensed by the Bundesbank which

directed that the transler be made Iiie transfer was also permissible under

U.S law pursuant to an exemption br informational materials under OFACs

Iran sanctions program and involved German subsidiary which was

not subject to the Iran sanctions program at the time of the transfer This

transaction did not generate any revenue for Citi

Furthe in 2011 German court ordered the London branch of Citibank

NA to transfer payment previously blocked by Citi to Bank Melli through

the Bundesbank The transfer was permissible under EU law and did not

require regulatory licenses in either England or Germany but required

OFAC authorization which was granted to Citi in 2011 The blocked funds

were transferred in 2011 pursuant to the OFAC license but small amount

of accrued interest related to the 2011 payment was made during 2012

pursuant to the same OFAC license This transaction did not generate any

revenue for Citi

CUSTOMERS

In Citigroups judgment no material part of Citigroups business depends

upon single
customer or group of customers the loss of which would have

materially adverse effect on Citi and no one customer or group of affiliated

customers accounts for at least 10% of Citigroups consolidated revenues

COMPETIT$ON

The financial services industry including each of Citigroups businesses

is highly competitive Citigroups competitors include
variety

of other

financial services and advisory companies such as banks thrifts credit

unions credit card issuers mortgage banking companies trust companies

investment banking companies brokerage firms investment advisory

companies hedge funds private equity funds securities processing

companies mutual fund companies insurance companies automobile

financing companies and internet-based financial services companies

Citigroup competes for clients and
capital including deposits

and

funding in the short- and long-term debt markets with some of these

competitors globally and with others on regional or product basis

Citigroups competitive position depends on many factors including the

value of Citis brand name reputation the
types

of clients and geographies

served the quality range performance innovation and pricing of products

and services the effectiveness of and access to distribution channels

technology advances customer service and convenience effectiveness

of transaction execution interest rates and lending limits regulatory

constraints and the effectiveness of sales promotion efforts Citigroups ability

to compete effectively
also depends upon its ability to attract new employees

and retain and motivate
existing employees while managing compensation

and other costs See Risk FactorsBusiness and Operational Risks above
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In recent years Citigroup has experienced intense
price competition

in some of its businesses For example the increased
pressure on trading

commissions from growing direct access to automated electronic markets

may continue to impact Securities and Banking and technological

advances that enable more companies to provide funds transfers may

diminish the importance of Global Consumer Banking role as

financial intermediary

Over time there has been substantial consolidation among companies

in certain sectors of the financial services industry This consolidation

accelerated in recent years as result of the financial crisis through mergers

acquisitions and bankruptcies and may produce large better capitalized

and more geographically diverse competitors able to offer wider
array

of

products and services at more competitive prices
around the world

PROPERTIES

Citigroups principal executive offices are located at 399 Park Avenue in

New York City Citigroup and certain of its subsidiaries is the
largest tenant

and the offices are the subject of lease Citigroup also has additional office

space at 601 Lexington Avenue in New York City under long-term lease

Citibank N.A leases one building and owns commercial condominium

unit in separate building in Long Island City New York each of which are

fully occupied by Citigroup and certain of its subsidiaries Citi
group

has

long-term lease on building at 111 Wall Street in New York
City

and is the

largest tenant

Citigroup Global Markets Holdings Inc leases its principal offices at 388

Greenwich Street in New York City and also leases the neighboring building

at 390 Greenwich Street both of which are fully occupied by Citigroup and

certain of its subsidiaries

Citigroups principal executive offices in EMEA are located at 25 and 33

Canada Square in Londons Canary Wharf with both buildings subject to

long-term leases Citigroup is the
largest tenant of 25 Canada Square and the

sole tenant of 33 Canada Square

In Asia Citigroups principal executive offices are in leased premises

located at Citibank Tower in Hong Kong Citigroup also has significant lease

premises in Singapore and Japan Citigroup has major or full ownership

interests in country headquarter locations in Shanghai Seoul Kuala

Lumpu Manila and Mumbai

Citigroups principal executive offices in Latin America which also serve

as the headquarters of Banamex are located in Mexico City in two-tower

complex with six floors each totaling 257000 rentable square feet

Citigroup also owns or leases over 72.7 million
square

feet of real estate in

100 countries comprised of 12074 properties

Citigroup continues to evaluate its current and projected space

requirements and
may

determine from time to time that certain of its

premises and facilities are no longer necessary
for its operations There is no

assurance that Citigroup will be able to dispose of
any

such excess premises

or that it will not incur charges in connection with such dispositions Such

disposition
costs may be material to Citigroups operating results in

given period

Citi has developed programs for its
properties

to achieve long-term energy

efficiency objectives
and reduce its greenhouse gas emissions to lessen

its impact on climate change Citi has also integrated climate change

adaptation strategy into its operational strategy which includes redundancy

measures to address risks from climate change and weather influenced

events These activities could help to mitigate but will not eliminate Citis

potential risk from future climate change regulatory requirements or Citis

risk of increased costs from extreme weather events

For further information concerning leases see Note 27 to the Consolidated

Financial Statements

LEGAL PROCEEDINGS

For discussion of Citigroups litigation
and related matters see Note 28 to

the Consolidated Financial Statements
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UNREGISTERED SALES OF EQUITY PURCHASES OF EQUITY SECURITIES DIVIDENDS

Unregistered Sales of Equity Securities

None

Share Repurchases

Under its currently existing repurchase program Citigroup may buy back common shares in the market or otherwise from time to time This
program may be

used for many purposes including offsetting
dilution from stock-based compensation programs Any repurchase program is subject to regulatory approval see

Risk FactorsBusiness and Operational Risks above The following table summarizes Citigroups share repurchases during 2012

Approximate dollar

value of shares that

may yet be purchased

under the plan or

programsIn millions except per
share amounts

First quarter 2012

Open market repurchases 0.1 $36.58 $6726

Employee transactions 1.4 29.26 N/A

Total first quarter 2012 1.5 $29.85 $6726

Second quarter 2012

Open market repurchases $6726

Employee transactions
C2

0.1 32.62 N/A

Total second quarter 2012 0.1 $32.62 $6726

Third quarter 2012

Open market repurchases
C1C $6726

Employee transactions
C2C N/A

Total third quarter 2012 $6726

October 2012

Open market repurchases $6726

Employee transactions
CC N/A

November 2012

Open market repurchases
CCC 6726

Employee transactions
CC N/A

December2012

Open market repurchases
CCC 6726

Employee transactions
CC

0.1 36.03 N/A

Fourth quarter 2012

Open market repurchases
CCC $6726

Employee transactions
CC

0.1 36.03 N/A

Total fourth quarter 2012 0.1 $36.03 $6726

Year-to-date 2012

Open market repurchases
CC

0.1 $36.58 $6726

Employee transactions 1.6 29.68 N/A

Total year-to-date 2012 1.7 $30.17 $6726

For so long as the FDIC continues to hold
arty Citigroup trust preferred

securities acquired pursuant to the exchange offers consummated in

2009 Citi group is subject to certain exemptions generally restricted from

redeeming or repurchasing any of its equity or trust preferred securities

which restriction may he waived

Total shares

purchasedt1t

Average

price paid

per share

Open market repurchases are transacted under an existing share repurchase plan which such repurchase plan is sublect to regulatory approval Since 2000 the Board of Directors has authorized the repurchase of

shares in the aggregate amnont at $40 billion ander citis eeisting share repurchase plan

121 cvnsists at shares added to treasury stock related to activity on employee stock vptisn program esercises where the employee delivers esisting shares to cover the option esercise or under ntis employee restricted

yr deferred stack prngram where shares are withheld to satisfy tao requirements

N/A Nut applicable
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Dividends

For summaly of the cash dividends paid on Ciiis outstanding common

stock during 2011 and 2012 see Note 29 to the Consolidated Financial

Statements For as long as the FDIC continues to hold
any Citigroup trust

preferred securities acquired pursuant to the exchange offers consummated

in 2009 Citigroup is generally restricted from paying regular cash dividends

in excess of $0.01 per share of common stock per quarter which restriction

may be waived Further any dividend on Citis outstanding common

stock would need to be made in compliance with Citis obligations to any

remaining outstanding Citigroup preferred stock

PERFORMANCE GRAPH

Comparison of Five-Year Cumulative Total Return

The following graph and table compare the cumulative total return on

Citigroups common stock with the cumulative total return of the SP
500 Index and the SP Financial Index over the five-year period through

December 31 2012 The graph and table assume that $100 was invested on

December 31 2007 in Citigroups common stock the SP 500 Index and the

SP Financial Index and that all dividends were reinvested

Comparison of Five-Year Cumulative Total Return

For the years ended

4- Citigroup

SP 500 Index

SP Financial Index

25

DATE SP FINIANCIALS

31-Dec-2007 100.00

31-Dec-2008 44.68

31-Dec-2009 52.38

31-Dec-2010 58.73

30-Dec-201 48.71

31-Dec-2012 62.75

125

75

50

2007 2008 2009 2010

CITI

100.00

24.02

11.88

16.98

9.45

14.23

SP 500

100.00

63.00

79.67

91.67

93.61

108.59

2011 2012
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CORPORATE INFORMATION

CITIGROUP EXECUTIVE OFFICERS

Citigroups executive officers as of March 2013 are

________________
Position and office held

CEO Latin America

CEO Asia Pacific

Head of Operations and Technology

Chief Operations and Technology Officer

52 Chief Executive Officer

57 CEO Europe Middle East and Africa

50 Co-President

CEO Institutional Clients Group

59 Chief Financial Officer

53 Head of Franchise Risk and Strategy

62 Head of Human Resources

64 CEO Citibank N.A

62 Co-President

CEO Global Consumer Banking

Chairman Mexico

57 CEO North America

55 Controller and Chief Accounting Officer

62 General Counsel and Corporate Secretary

Each executive officer has held executive or management positions
with

Citigroup for at least five
years except that

Mr Leach became Citis Head of Franchise Risk and Strategy in January

20 13 Prior to that Mr Leach was Chief Risk Officer beginning March

2008 Previously Mr Leach was founder and the co-COO of Old Lane

LP multi-strategy hedge fund and
private equity fund

manager
that was

acquired by Citi in 2007 Earlier he had worked for his entire financial

career at Morgan Stanley finishing as Risk Manager of the Institutional

Securities Business

Mr McQuade joined Citi in 2009 Prior to joining Citi
Mr McQuade was

Vice Chairman of Merrill Lynch and President of Merrill Lynch Banks

U.S from February 2008 until February 2009 Previously he was the

President and Chief Operating Officer of Freddie Mac for three years Prior

to joining Freddie Mac in 2004 Mr McQuade served as President of Bank

of America Corporation

Mr Weerasinghe joined Citi in June 2012 Prior to joining Citi Mr

Weerasinghe was Senior Partner at Shearman Sterling

Code of Conduct Code of Ethics

Citigroup has Code of Conduct that maintains its commitment to the

highest standards of conduct The Code of Conduct is supplemented

by Code of Ethics for Financial Professionals including accounting

controllers financial reporting operations financial planning and analysis

treasury tax strategy and MA investor relations and regional/product

finance professionals and administrative staff that
applies

worldwide The

Code of Ethics for Financial Professionals applies to Citigroups principal

executive officer principal financial officer and principal accounting

officer Amendments and waivers if any to the Code of Ethics for Financial

Professionals will be disclosed on Citis website www.citigroup.com

Both the Code of Conduct and the Code of Ethics for Financial

Professionals can be found on the Citigroup website by clicking on About

Us and then Corporate Governance Citis Corporate Governance

Guidelines can also be found there as well as the charters for the Audit

Committee the Nomination Governance and Public Affairs Committee

the Personnel and Compensation Committee and the Risk Management

and Finance Committee of the Board These materials are also available

by writing to Citigroup Inc Corporate Governance 601 Lexington Avenue

19th Floo New York New York 10022

Age

47

46

56

Name

Francisco Aristeguieta

Stephen Bird

Don Callahan

Michael Corbat

James Cowles

James Forese

John Gerspach

Brian Leach

Paul McKinnon

Eugene McQuade

Manuel Medina-Mora

William Mills

Jeffrey Walsh

Rohan Weerasinghe
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Stockholder Information

Citigroup common stock is listed on the NYSE under the ticker symbol

and on the Tokyo Stock Exchange and the Mexico Stock Exchange Citigroup

preferred stock Series and AA are also listed on the NYSE

Because Citigroups common stock is listed on the NYSE the Chief

Executive Officer is required to make an annual certification to the NYSE

stating
that he was not aware of any violation by Citigroup of the corporate

governance listing standards of the NYSE The annual certification to that

effect was made to the NYSE on May 20 2012

As of January 31 2013 Citigroup had approximately 104511 common

stockholders of record This figure does not represent the actual number of

beneficial owners of common stock because shares are frequently held in

street name by securities dealers and others for the benefit of individual

owners who may vote the shares

Transfer Agent

Stockholder address changes and
inquiries regarding stock transfers dividend

replacement 1099-DIV reporting and lost securities for common and

preferred stock should be directed to

Computershare

PU Box 43078

Providence RI 02940-3078

Telephone No 781 575 4555

Toll-free No 888 250 3985

E-mail address shareholder@computershare.com

Web address wwwcomputershare.comlinvestor

Exchange Agent

Holders of Golden State Bancorp Associates First Capital Corporation

Citicorp or Salomon Inc common stock Citigroup Inc Preferred Stock

Series or or Salomon Inc Preferred Stock Series should arrange to

exchange their certificates by contacting

Computershare

P0 Box 43078

Providence RI 02940-3078

Telephone No 781 575 4555

Toll-free No 888 250 3985

E-mail address shareholder@computershare.com

Web address wwwcomputershare.com/investor

On May 2011 Citi effected 1-for-b reverse stock
split

All Citi common

stock certificates issued prior to that date must be exchanged for new

certificates by contacting Computershare at the address noted above

Citis 2012 Form 10-K filed with the SEC as well as other annual and

quarterly reports are available from Citi Document Services toll free at

877 936 2737 outside the United States at 716 730 8055 by e-mailing

request to docserve@citi.com or by writing to

Citi Document Services

540 Crosspoint Parkway

Getzville NY 14068

Stockholder Inquiries

Information about Citi including quarterly earnings releases and
filings

with

the U.S Securities and Exchange Commission can be accessed via its website

at www.citigroup.com Stockholder
inquiries

can also be directed by e-mail to

shareholderrelations@citi.com
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Signatures

Pursuant to the requirements of Section 13 or 15d of the Securities

Exchange Act of 1934 the
registrant

has duly caused this
report to be signed

on its behalf by the undersigned thereunto duly authorized on the 1st day

of March 2013

Citigroup Inc

Registrant

John Gerspach

Chief Financial Officer

fftiJ

Pursuant to the requirements of the Securities Exchange Act of 1934 this

report
has been signed below by the following persons on behalf of the

registrant and in the capacities indicated on the 1st day of March 2013

Citigroups Principal Executive Officer and Director

Michael Corbat

Citigroups Principal Financial Officer

John Gerspach

Citigroups Principal Accounting Officer

Jeffrey Walsh

The Directors of Citigroup listed below executed
power

of attorney

appointing John Gerspach their attorney-in-fact empowering him to sign

this
report

on their behalf

Franz Humer

Robert Joss Ph.D

Michael ONeill

Lawrence Ricciardi

Judith Rodin

Robert Ryan

Anthony Santomero

Joan Spero

Diana Taylor

William Thompson Jr

Ernesto Zedillo

1tJ
John Gerspach
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CITIGROUP BOARD OF DIRECTORS

Michael Corbat Michael ONeill Robert Ryan Diana Taylor

Chief Executive Officer Chairman Chief Financial Officer Retired Managing Director

Citigroup Inc Citigroup Inc Medtronic Inc Wolfensohn Fund

Former Chairman and
Franz Humer Anthony Santomero Management L.P

Chief Executive Officer

Chairman Former President William Thompson Jr
Bank of Hawaii Corporation

Federal Reserve Bank of Chief Executive Officer RetiredRoche Holding Ltd

Lawrence Ricciardi Philadelphia Pacific Investment
Robert Joss Ph.D

Senior Advisor
Professor of Finance Emeritus and Joan Spero

Management Company

Former Dean
IBM Corporation

Senior Research Scholar
PIMCO

Stanford University
Jones Day and La.zard Ltd

Columbia University Ernesto Zedillo

Graduate School of Business Judith Rod in School of International Director Center for the

President and Public Affairs Study of Globalization

Rockefeller Foundation Professor in the Field

of International

Economics and Politics

Yale University
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