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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 20. Indemnification of Directors and Officers.

Subsection (a) of Section 145 of the General Corporation Law of the State of Delaware, or DGCL,
empowers a corporation to indemnify any person who was or is a party or is threatened to be made a party to any
threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or
investigative (other than an action by or in the right of the corporation) by reason of the fact that the person is or
was a director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation
as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other
enterprise, against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually
and reasonably incurred by the person in connection with such action, suit or proceeding if the person acted in
good faith and in a manner the person reasonably believed to be in or not opposed to the best interests of the
corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe the
person’s conduct was unlawful. The termination of any action, suit or proceeding by judgment, order, settlement,
conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the
person did not act in good faith and in a manner which the person reasonably believed to be in or not opposed to
the best interest of the corporation, and, with respect to any criminal action or proceeding, had reasonable cause
to believe that the person’s conduct was unlawful.

Subsection (b) of Section 145 of the DGCL empowers a corporation to indemnify any person who was or is
a party or is threatened to be made a party to any threatened, pending or completed action or suit by or in right of
the corporation to procure a judgment in its favor by reason of the fact that such person acted in any of the
capacities set forth above, against expenses (including attorneys’ fees) actually and reasonably incurred by the
person in connection with the defense or settlement of such action or suit if the person acted in good faith and in
a manner the person reasonably believed to be in or not opposed to the best interests of the corporation and
except that no indemnification may be made in respect of any claim, issue or matter as to which such person shall
have been adjudged to be liable to the corporation unless and only to the extent that the Court of Chancery or the
court in which such action or suit was brought shall determine upon application that, despite the adjudication of
liability but in view of all the circumstances of the case, such person is fairly and reasonably entitled to
indemnity for such expenses which the Court of Chancery or such other court shall deem proper.

Subsection (d) of Section 145 of the DGCL provides that any indemnification under subsections (a) and
(b) of such Section 145 (unless ordered by a court) shall be made by the corporation only as authorized in the
specific case upon a determination that indemnification of the present or former director, officer, employee or
agent is proper in the circumstances because the person has met the applicable standard of conduct set forth in
subsections (a) and (b) of such Section 145. Such determination shall be made, with respect to a person who is a
director or officer at the time of such determination, (1) by a majority vote of the directors who are not parties to
such action, suit or proceeding, even though less than a quorum, or (2) by a committee of such directors
designated by the majority vote of such directors, even though less than a quorum, or (3) if there are no such
directors, or if such directors so direct, by independent legal counsel in a written opinion, or (4) by the
stockholders.

Section 145 of the DGCL further provides that to the extent a present or former director or officer of a
corporation has been successful on the merits or otherwise in the defense of any action, suit or proceeding
referred to in subsections (a) and (b) of Section 145, or in defense of any claim, issue or matter therein, such
person shall be indemnified against expenses (including attorneys’ fees) actually and reasonably incurred by such
person in connection therewith and that such expenses may be paid by the corporation in advance of the final
disposition of such action, suit or proceeding upon receipt of an undertaking by or on behalf of such director or
officer to repay such amount if it shall ultimately be determined that such person is not entitled to be indemnified
by the corporation as authorized in Section 145 of the DGCL; that any indemnification and advancement of
expenses provided by, or granted pursuant to, Section 145 shall not be deemed exclusive of any other rights to
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which the indemnified party may be entitled; that indemnification provided by, or granted pursuant to,

Section 145 shall, unless otherwise provided when authorized and ratified, continue as to a person who has
ceased to be a director, officer, employee or agent and shall inure to the benefit of such person’s heirs, executors
and administrators; and empowers the corporation to purchase and maintain insurance on behalf of any person
who is or was a director, officer, employee or agent of the corporation or is or was serving at the request of the
corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or
other enterprise against any liability asserted against such person and incurred by such person in any such
capacity, or arising out of such person’s status as such, whether or not the corporation would have the power to
indemnify such person against such liabilities under Section 145. Section Four of Article IV of Citigroup’s
by-laws provides that Citigroup shall indemnify its directors and officers to the fullest extent permitted by the
DGCL.

Citigroup also provides liability insurance for its directors and officers which provides for coverage against
loss from claims made against directors and officers in their capacity as such, including, subject to certain
exceptions, liabilities under the federal securities laws.

Section 102(b)(7) of the DGCL provides that a certificate of incorporation may contain a provision
eliminating or limiting the personal liability of a director to the corporation or its stockholders for monetary
damages for breach of fiduciary duty as a director, provided that such provision shall not eliminate or limit the
liability of a director (i) for any breach of the director’s duty of loyalty to the corporation or its stockholders,

(ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law,
(iii) under Section 174 of the DGCL, or (iv) for any transaction from which the director derived an improper
personal benefit. Article Tenth of Citigroup’s Certificate of Incorporation limits the liability of directors to the
fullest extent permitted by Section 102(b)(7).

The directors and officers of Citigroup are covered by insurance policies indemnifying them against certain
liabilities, including certain liabilities arising under the Securities Act, which might be incurred by them in such
capacities and against which they cannot be indemnified by Citigroup. Any agents, dealers or underwriters who
execute any underwriting or distribution agreement relating to securities offered pursuant to this Registration
Statement will agree to indemnify Citigroup’s directors and their officers who signed the Registration Statement
against certain liabilities that may arise under the Securities Act with respect to information furnished to
Citigroup by or on behalf of such indemnifying party.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to
directors, officers or persons controlling the registrant pursuant to the foregoing provisions, the registrant has
been informed that in the opinion of the Securities and Exchange Commission such indemnification is against
public policy as expressed in the Act and is therefore unenforceable.

Item 21. Exhibits and Financial Statement Schedules.
Exhibit No. Description

3.1(a) Restated Certificate of Incorporation of the Company, incorporated by reference to Exhibit 4.01 to
the Company’s Registration Statement on Form S-3 filed December 15, 1998 (No. 333-68949).

3.1(b) Certificate of Designation of 5.321% Cumulative Preferred Stock, Series YY, of the Company,
incorporated by reference to Exhibit 4.45 to Amendment No. 1 to the Company’s Registration
Statement on Form S-3 filed January 22, 1999 (No. 333-68949).

3.1(c) Certificate of Amendment to the Restated Certificate of Incorporation of the Company dated
April 18, 2000, incorporated by reference to Exhibit 3.01.3 to the Company’s Quarterly Report on
Form 10-Q for the fiscal quarter ended March 31, 2000 (File No. 1-9924).
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Exhibit No.

3.1(d)

3.1(e)

3.1(f)

3.1(2)

3.1(h)

3.131)

3.13)

3.1(k)

3.1(1)

3.1(m)

3.1(n)

3.1(0)

3.1(p)

3.1(q)

Description

Certificate of Amendment to the Restated Certificate of Incorporation of the Company dated April
17, 2001, incorporated by reference to Exhibit 3.01.4 to the Company’s Quarterly Report on
Form 10-Q for the fiscal quarter ended March 31, 2001 (File No. 1-9924).

Certificate of Designation of 6.767% Cumulative Preferred Stock, Series YYY, of the Company,
incorporated by reference to Exhibit 3.01.5 to the Company’s Annual Report on Form 10-K for the
fiscal year ended December 31, 2001 (File No. 1-9924).

Certificate of Amendment to the Restated Certificate of Incorporation of the Company dated April
18, 2006, incorporated by reference to Exhibit 3.01.6 to the Company’s Quarterly Report on
Form 10-Q for the fiscal quarter ended March 31, 2006 (File No. 1-9924).

Certificate of Designation of 7% Non-Cumulative Convertible Preferred Stock, Series A1, of the
Company, incorporated by reference to Exhibit 3.01 to the Company’s Current Report on
Form 8-K filed February 18, 2009 (File No. 1-9924).

Certificate of Designation of 7% Non-Cumulative Convertible Preferred Stock, Series B1, of the
Company, incorporated by reference to Exhibit 3.02 to the Company’s Current Report on
Form 8-K filed February 18, 2009 (File No. 1-9924).

Certificate of Designation of 7% Non-Cumulative Convertible Preferred Stock, Series C1, of the
Company, incorporated by reference to Exhibit 3.03 to the Company’s Current Report on
Form 8-K filed February 18, 2009 (File No. 1-9924).

Certificate of Designation of 7% Non-Cumulative Convertible Preferred Stock, Series D1, of the
Company, incorporated by reference to Exhibit 3.04 to the Company’s Current Report on
Form 8-K filed February 18, 2009 (File No. 1-9924).

Certificate of Designation of 7% Non-Cumulative Convertible Preferred Stock, Series J1, of the
Company, incorporated by reference to Exhibit 3.05 to the Company’s Current Report on
Form 8-K filed February 18, 2009 (File No. 1-9924).

Certificate of Designation of 7% Non-Cumulative Convertible Preferred Stock, Series K1, of the
Company, incorporated by reference to Exhibit 3.06 to the Company’s Current Report on
Form 8-K filed February 18, 2009 (File No. 1-9924).

Certificate of Designation of 7% Non-Cumulative Convertible Preferred Stock, Series L2, of the
Company, incorporated by reference to Exhibit 3.07 to the Company’s Current Report on
Form 8-K filed February 18, 2009 (File No. 1-9924).

Certificate of Designation of 7% Non-Cumulative Convertible Preferred Stock, Series N1, of the
Company, incorporated by reference to Exhibit 3.08 to the Company’s Current Report on
Form 8-K filed February 18, 2009 (File No. 1-9924).

Certificate of Designation of 6.5% Non-Cumulative Convertible Preferred Stock, Series T, of the
Company, incorporated by reference to Exhibit 3.09 to the Company’s Current Report on
Form 8-K filed January 25, 2008 (File No. 1-9924).

Certificate of Designation of 8.125% Non-Cumulative Preferred Stock, Series AA, of the
Company, incorporated by reference to Exhibit 3.10 to the Company’s Current Report on
Form 8-K filed January 25, 2008 (File No. 1-9924).

Certificate of Designation of 8.40% Fixed Rate/Floating Rate Non-Cumulative Preferred Stock,
Series E, of the Company, incorporated by reference to Exhibit 3.01 to the Company’s Current
Report on Form 8-K filed April 28, 2008 (File No. 1-9924).
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Exhibit No.

3.1(r)

3.1(s)

3.1(1)

3.1(u)

3.2

4.1

4.2

4.3

4.4

4.5

4.6

4.7

4.8

5.1

8.1
10.1

Description

Certificate of Designation of 8.50% Non-Cumulative Preferred Stock, Series F, of the Company,
incorporated by reference to Exhibit 3.01 to the Company’s Current Report on Form 8-K filed
May 13, 2008 (File No. 1-9924).

Certificate of Designations of Fixed Rate Cumulative Perpetual Preferred Stock, Series H, of the
Company, incorporated by reference to Exhibit 3.1 to the Company’s Current Report on Form 8-K
filed October 30, 2008 (File No. 1-9924).

Certificate of Designations of Fixed Rate Cumulative Perpetual Preferred Stock, Series I, of the
Company, incorporated by reference to Exhibit 3.1 to the Company’s Current Report on Form §8-K
filed December 31, 2008 (File No. 1-9924).

Certificate of Designations of Fixed Rate Cumulative Perpetual Preferred Stock, Series G, of the
Company, incorporated by reference to Exhibit 3.1 to the Company’s Current Report on Form 8-K
filed January 16, 2009 (File No. 1-9924).

By-Laws of the Company, as amended, effective October 16, 2007, incorporated by reference to
Exhibit 3.1 to the Company’s Current Report on Form 8-K filed October 19, 2007 (File
No. 1-9924).

Warrant, dated October 28, 2008, issued by the Company to the United States Department of the
Treasury (the “UST”), incorporated by reference to Exhibit 4.1 to the Company’s Current Report
on Form 8-K filed October 30, 2008 (File No. 1-9924).

Warrant, dated December 31, 2008, issued by the Company to the UST, incorporated by reference
to Exhibit 4.1 to the Company’s Current Report on Form 8-K filed December 31, 2008 (File
No. 1-9924).

Warrant, dated January 15, 2009, issued by the Company to the UST, incorporated by reference to
Exhibit 4.1 to the Company’s Current Report on Form 8-K filed January 16, 2009 (File
No. 1-9924).

Deposit Agreement, dated May 13, 2008 among Citigroup Inc., The Bank of New York, as
Depositary, and the holders from time to time of the depositary receipts described therein (relating
to the 8.500% Non-Cumulative Preferred Stock, Series F) (incorporated by reference to Exhibit
4.01 to the Company’s Current Report on Form 8-K filed May 13, 2008).

Deposit Agreement, dated April 28, 2008 among Citigroup Inc., The Bank of New York, as
Depositary, and the holders from time to time of the depositary receipts described therein (relating
to the 8.400% Fixed Rate/Floating Rate Non-Cumulative Preferred Stock, Series E) (incorporated
by reference to Exhibit 4.01 to the Company’s Current Report on Form 8-K filed April 28, 2008).

Deposit Agreement, dated January 25, 2008, among Citigroup Inc., The Bank of New York, as
Depositary, and the holders from time to time of the depositary receipts described therein (relating
to the 8.125% Non-Cumulative Preferred Stock, Series AA) (incorporated by reference to Exhibit
4.10 to the Company’s Current Report on Form 8-K filed January 25, 2008).

Deposit Agreement, dated January 23, 2008, among Citigroup Inc., The Bank of New York, as
Depositary, and the holders from time to time of the depositary receipts described therein (relating
to the 6.5% Non-Cumulative Convertible Preferred Stock, Series T) (incorporated by reference to
Exhibit 4.09 to the Company’s Current Report on Form 8-K filed January 25, 2008).

Tax Benefits Preservation Plan (incorporated by reference to Exhibit 4.1 to the Company’s
Current Report on Form 8-K filed June 10, 2009).

Opinion of Michael J. Tarpley, Assistant General Counsel—Capital Markets of Citigroup
regarding the validity of the Common Stock being registered.*

Opinion of Cleary Gottlieb Steen & Hamilton LLP.*

Exchange Agreement, dated March 18, 2009 between Citigroup Inc. and Government of
Singapore Investment Corporation Pte. Ltd.*
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Exhibit No.

10.2

10.3

10.4

23.1
23.2
233
24.1
99.1

99.2
99.3
99.4

99.5

99.6

99.7

99.8

99.9

99.10

99.11

99.12

99.13

Description
Exchange Agreement dated March 18, 2009 between Citigroup Inc. and Capital Research Global
Investors and schedule of substantially identical exchange agreements.*
Exchange Agreement, dated June 9, 2009 between Citigroup Inc. and the United States
Department of Treasury.*
Exchange Agreement, dated June 9, 2009 between Citigroup Inc. and Federal Deposit Insurance
Corporation.*
Consent of KPMG LLP, Independent Registered Public Accounting Firm.
Consent of Michael J. Tarpley (included in Exhibit 5.1).
Consent of Cleary Gottlieb Steen & Hamilton (included in Exhibit 8.1).
Powers of Attorney.*
Voting Trust Agreement dated as of June 15, 2009 between Citigroup Inc. and BNY Mellon Trust
of Delaware, as trustee.
Letter of Transmittal for Public Preferred Exchange Offer.
Letter of Transmittal for Trust Preferred Exchange Offer.
Amended and Restated Declaration of Trust of Citigroup Capital XXI, dated December 21, 2007,

incorporated by reference to Exhibit 4.1 to the Company’s Current Report on Form 8-K filed on
December 21, 2007 (File No. 1-9924).

Amended and Restated Declaration of Trust of Citigroup Capital XX, dated November 27, 2007,
incorporated by reference to Exhibit 4.1 to the Company’s Current Report on Form 8-K filed on
November 27, 2007 (File No. 1-9924).

Amended and Restated Declaration of Trust of Citigroup Capital XIX, dated August 15, 2007,
incorporated by reference to Exhibit 4.01 to the Company’s Current Report on Form 8-K filed on
August 17, 2007 (File No. 1-9924).

Amended and Restated Declaration of Trust of Citigroup Capital XVIII, dated June 28, 2007,
incorporated by reference to Exhibit 4.01 to the Company’s Current Report on Form 8-K filed on
July 02, 2007 (File No. 1-9924).

Amended and Restated Declaration of Trust of Citigroup Capital X VII, dated March 6, 2007,
incorporated by reference to Exhibit 4.01 to the Company’s Current Report on Form 8-K filed
March 8, 2007 (File No. 1-9924).

Amended and Restated Declaration of Trust of Citigroup Capital XVI, dated November 22, 2006,
incorporated by reference to Exhibit 4.01 to the Company’s Current Report on Form 8-K filed
November 28, 2006 (File No. 1-9924).

Amended and Restated Declaration of Trust of Citigroup Capital XV, dated September 15, 2006,
incorporated by reference to Exhibit 4.02 to the Company’s Current Report on Form 8-K filed
September 18, 2006 (File No. 1-9924).

Second Amended and Restated Declaration of Trust of Citigroup Capital XIV, dated July 13,
2006, incorporated by reference to Exhibit 4.01 to the Company’s Current Report on Form 8-K
filed July 17, 2006 (File No. 1-9924).

Amended and Restated Declaration of Trust of Citigroup Capital XIV, dated June 30, 2006,
incorporated by reference to Exhibit 4.02 to the Company’s Current Report on Form 8-K filed
July 6, 2006 (File No. 1-9924).

Indenture, dated as of June 30, 2006, between Citigroup Inc. and JPMorgan Chase Bank N.A.,
incorporated by reference to Exhibit 4.01 to the Company’s Current Report on Form 8-K filed on
July 6, 2006 (File No. 1-9924).
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Exhibit No.

99.14

99.15

99.16

99.17

99.18

99.19

99.20

99.21
99.22
99.23
99.24
99.25
99.26
99.27

99.28
99.29
99.30
99.31
99.32

Description

Indenture, dated as of September 15, 2006, between Citigroup Inc. and JPMorgan Chase Bank
N.A., incorporated by reference to Exhibit 4.01 to the Company’s Current Report on Form 8-K
filed on September 18, 2006 (File No. 1-9924).

First Supplemental Indenture, dated as of November 15, 2006, between Citigroup Inc. and The
Bank of New York under the Indenture dated as of September 15, 2006, incorporated by reference
to Exhibit 4.03 to the Company’s Current Report on Form 8-K filed November 28, 2006 (File

No. 1-9924).

Second Supplemental Indenture, dated as of March 6, 2007, between Citigroup Inc. and The Bank
of New York under the Indenture dated as of September 15, 2006, incorporated by reference to
Exhibit 4.03 to the Company’s Current Report on Form 8-K filed March 8, 2007 (File

No. 1-9924).

Indenture, dated as of June 28, 2007, between Citigroup Inc. and The Bank of New York,
incorporated by reference to Exhibit 4.03 to the Company’s Current Report on Form 8-K filed on
July 2, 2007 (File No. 1-9924).

First Supplemental Indenture, dated as of December 15, 1998, between Citigroup Inc. (formally
Travelers Group Inc.) and The Chase Manhattan Bank under the Indenture dated as of October 7,
1996, incorporated by reference to Exhibit 4.32 to the Company’s Registration Statement on
Form S-3 filed on December 15, 1998 (File No. 333-68949).

Second Supplemental Indenture, dated as of September 6, 2001, between Citigroup Inc. (formally
Travelers Group Inc.) and The Chase Manhattan Bank under the Indenture dated as of October 7,
1996, incorporated by reference to Exhibit 4.30 to the Citigroup Capital IX Registration Statement
on Form S-3 filed on December 26, 2002 (File No. 333-102206-05).

Indenture, dated as of July 23, 2004, between Citigroup Inc. and JPMorgan Chase Bank N.A.,
incorporated by reference to Exhibit 4.28 to the Company’s Registration Statement on Form S-3
filed on July 23, 2004 (File No. 333-117615).

Amended and Restated Declaration of Trust of Citigroup Capital VII, dated July 31, 2001.*
Amended and Restated Declaration of Trust of Citigroup Capital VIII, dated September 17, 2001.*
Amended and Restated Declaration of Trust of Citigroup Capital IX, dated February 13, 2003.*
Amended and Restated Declaration of Trust of Citigroup Capital X, dated September 30, 2003.*
Amended and Restated Declaration of Trust of Citigroup Capital XI, dated September 27, 2004.*
Amended and Restated Declaration of Trust of Travelers Capital I1I, dated December 3, 1996.*

Indenture, dated as of October 7, 1996, between Travelers Group Inc. and The Chase Manhattan
Bank.*

Soliciting Dealer Form.

Letter to Brokers for Public Preferred Exchange Offer.*
Letter to Brokers for Trust Preferred Exchange Offer.*
Broker Alert for Public Preferred Depositary Shares.

Broker Alert for Trust Preferred Securities.

*  Previously filed.
** To be filed by Amendment.
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Item. 22. Undertakings.

The undersigned registrant hereby undertakes:

ey

(@)

3

“

(&)

To file, during any period in which offers or sales are being made, a post-effective amendment to this
registration statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(i) To reflect in the prospectus any facts or events arising after the effective date of the registration
statement (or the most recent post-effective amendment thereof) which, individually or in the
aggregate, represent a fundamental change in the information set forth in the registration
statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered
(if the total dollar value of securities offered would not exceed that which was registered) and any
deviation from the low or high end of the estimated maximum offering range may be reflected in
the form of prospectus filed with the Securities and Exchange Commission pursuant to
Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a
20 percent change in the maximum aggregate offering price set forth in the “Calculation of
Registration Fee” table in the effective registration statement;

(iii) To include any material information with respect to the plan of distribution not previously
disclosed in the registration statement or any material change to such information in the
registration statement;

That, for the purpose of determining any liability under the Securities Act of 1933, each such post-
effective amendment shall be deemed to be a new registration statement relating to the securities
offered therein, and the offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof; and

To remove from registration by means of a post-effective amendment any of the securities being
registered which remain unsold at the termination of the offering.

That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser, each
prospectus filed pursuant to Rule 424(b) as part of a registration statement relating to an offering, other
than registration statements relying on Rule 430B or other than prospectuses filed in reliance on

Rule 430A, shall be deemed to be part of and included in the registration statement as of the date it is
first used after effectiveness. Provided, however, that no statement made in a registration statement or
prospectus that is part of the registration statement or made in a document incorporated or deemed
incorporated by reference into the registration statement or prospectus that is part of the registration
statement will, as to a purchaser with a time of contract of sale prior to such first use, supersede or
modify any statement that was made in the registration statement or prospectus that was part of the
registration statement or made in any such document immediately prior to such date of first use.

That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any
purchaser in the initial distribution of the securities:

The undersigned registrant undertakes that in a primary offering of securities of the undersigned

registrant pursuant to this registration statement, regardless of the underwriting method used to sell the
securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the
following communications, the undersigned registrant will be a seller to the purchaser and will be
considered to offer or sell such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering
required to be filed pursuant to Rule 424;

(i) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned
registrant or used or referred to by the undersigned registrant;

II-7



(iii) The portion of any other free writing prospectus relating to the offering containing material
information about the undersigned registrant or its securities provided by or on behalf of the
undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the
purchaser.

The undersigned registrant hereby undertakes that, for purposes of determining any liability under the
Securities Act of 1933, each filing of the registrant’s annual report pursuant to Section 13(a) or 15(d) of the
Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan’s annual report
pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the
registration statement shall be deemed to be a new registration statement relating to the securities offered therein,
and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to
directors, officers and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the
registrant has been advised that in the opinion of the Securities and Exchange Commission such indemnification
is against public policy as expressed in the Securities Act of 1933 and is, therefore, unenforceable. In the event
that a claim for indemnification against such liabilities (other than the payment by the registrant of expenses
incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any
action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the
securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by
controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by
it is against public policy as expressed in the Securities Act of 1933 and will be governed by the final
adjudication of such issue.

The undersigned registrant hereby undertakes to respond to requests for information that is incorporated by
reference into the prospectus pursuant to Item 4, 10(b), 11, or 13 of this form, within one business day of receipt
of such request, and to send the incorporated documents by first class mail or other equally prompt means. This
includes information contained in documents filed subsequent to the effective date of the registration statement
through the date of responding to the request.

The undersigned registrant hereby undertakes to supply by means of a post-effective amendment all

information concerning a transaction, and the company being acquired involved therein, that was not the subject
of and included in the registration statement when it became effective.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, Citigroup Inc. has duly caused this
registration statement or amendment thereto to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of New York, State of New York, on June 18, 2009.

CITIGROUP INC.

By: /s/ EDWARD J. KELLY, III

Name: Edward J. Kelly, III
Title: Chief Financial Officer

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement or
amendment has been signed by the following persons in the capacities indicated, on June 18, 2009.

Signature

/S/ VIKRAM S. PANDIT

Vikram S. Pandit

/s/ EbwARD J. KELLY, III

Edward J. Kelly, IIT

/s/ JoHN C. GERSPACH

John C. Gerspach

C. Michael Armstrong

Alain J.P. Belda

John M. Deutch

Jerry A. Grundhofer

Andrew N. Liveris

Anne M. Mulcahy

Michael E. O’Neill

Richard D. Parsons

Lawrence R. Ricciardi
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Title

Chief Executive Officer and Director
(Principal Executive Officer)

Chief Financial Officer
(Principal Financial Officer)

Controller and Chief Accounting Officer

(Principal Accounting Officer)

Director

Director

Director

Director

Director

Director

Director

Director

Director



Signature

%

Judith Rodin

Robert L. Ryan

Anthony M. Santonero

William S. Thompson, Jr.

*By: /s/ MICHAEL S. HELFER

Name: Michael S. Helfer
Attorney-in-Fact
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Director

Director

Director

Director



Exhibit 23.1

heoiac

KPMG LLP
345 Park Avenue
New York, NY 10154

Consent of Independent Registered Public Accounting Firm
The Board of Directors

Citigroup Inc.:

We consent to the incorporation by reference of our report of Citigroup Inc. and subsidiaries (“Citigroup”) dated February 27, 2009,
in the Amended Registration Statement on Form S-4 (“the Registration Statement”) relating to Citigroup’s offer to exchange
Common Stock for any and all of the issued and outstanding Preferred Depositary Shares and the offer to exchange Common Stock
for issued and outstanding Trust Preferred Securities, with respect to the consolidated balance sheets of Citigroup as of December 31,
2008 and 2007, and the related consolidated statements of income, changes in stockholders’ equity and cash flows for each of the
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Exhibit 99.1
VOTING TRUST AGREEMENT

VOTING TRUST AGREEMENT (the “Agreement”), dated as of June 15, 2009, between Citigroup Inc., a Delaware
corporation (the “Company”), and BNY Mellon Trust of Delaware, a Delaware banking corporation, as trustee (the “Trustee”) and
the Holders (as defined below). Capitalized terms used but not defined herein shall have the meanings set forth in the Company’s
preliminary prospectus contained in the registration statement on Form S-4 filed with the Securities and Exchange Commission
(“SEC”) on June 10, 2009, and the Letter of Transmittal (as defined below).

RECITALS

WHEREAS, the voting trust created by this Agreement (the “Voting Trust”) is being formed to hold the Common Stock
issued in respect of the Subject Securities accepted for exchange by the Company in the Exchange Offers and to vote such shares of
Common Stock in accordance with the instructions set forth in each Holder’s Letter of Transmittal (as defined below);

WHEREAS, each tendering holder of Subject Securities in the Exchange Offers has, pursuant to the letter of transmittal
sent to holders of Public Preferred Depositary Shares and Trust Preferred Securities in connection with the Exchange Offers (the
“Letter of Transmittal”), irrevocably instructed the Exchange Agent to deliver Common Stock to be issued pursuant to the Exchange
Offers to the Voting Trust on the settlement date of the Exchange Offers (the “Effective Date”);

WHEREAS, the tendering holders of Subject Securities in the Exchange Offers whose Subject Securities have been
accepted for exchange by the Company (the “Holders”) desire to deposit into the Voting Trust all Common Stock issued to them
pursuant to the Exchange Offers;

WHEREAS, each Holder has in the Letter of Transmittal irrevocably instructed the Trustee to deliver the voting agreement
contained herein and to grant an irrevocable proxy with respect to the shares of Common Stock to be issued to such Holder to execute
a written consent in favor of the Common Stock Amendments;

WHEREAS, on the Effective Date the Trustee will execute an irrevocable proxy to execute a written consent in favor of
the Common Stock Amendments; and

NOW, THEREFORE, in consideration of the mutual agreements of the parties contained herein, and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged and affirmed, the Company does hereby assign,
convey, transfer and deliver to the Trustee ten dollars ($10.00) (the “Initial Cash Amount”) and such other property acceptable to the
Trustee as the Company elects, TO HAVE AND TO HOLD the same and any other property as the Trustee may hereafter at any time
hold or acquire hereunder IN TRUST, NEVERTHELESS, for the following uses and purposes and subject to the terms and conditions
hereinafter set forth:




ARTICLE I
DECLARATION OF TRUST

1.1 Purpose of the Voting Trust. The purpose of the Voting Trust is to hold the Common Stock issued pursuant to the Exchange
Offers and to set forth the manner in which the Trustee shall vote the deposited shares of Common Stock in respect of the Common
Stock Amendments.

1.2 Transfer of Common Stock. On the Effective Date, the Exchange Agent shall transfer to the Trustee, and the Trustee shall
thereafter hold a book-entry position on the records of Computershare Trust Company, N.A., the Company’s transfer agent,
representing such shares of Common Stock to be issued to Holders pursuant to the Exchange Offers (the “Trust Shares”). The Trustee
is hereby fully authorized and empowered to receive such transfers, and upon such transfer, such Trust Shares shall become the assets
of the Voting Trust. The assets of the Voting Trust will consist solely of the Initial Cash Amount and the Trust Shares.

1.3 Acceptance by Trustee. The Trustee hereby accepts (a) the trust created by this Agreement, (b) the appointment to serve as
trustee hereunder and (c) the transfer of the Trust Shares to be held as the assets of the Voting Trust. The Trustee agrees to hold the
Trust Shares, to perform any act in respect of the Trust Shares and to release the Trust Shares only in accordance with the terms of
this Agreement, and shall not have the power or authority to engage in any other activity or perform any act except in pursuit of the
foregoing purpose and any activity that is necessary or incidental to the foregoing purpose.

1.4 Evidence of Beneficial Interest. The Holders shall be beneficiaries of the Voting Trust. Ownership of a beneficial interest in
the Voting Trust shall not be evidenced by any certificate, security or receipt or in any other form or manner whatsoever, except as
maintained on the books and records of the Voting Trust by the Trustee.

1.5 Nature of Voting Trust. The Voting Trust is intended to be a common law trust and is not intended to be and shall not be
deemed to be, and shall not be treated as, a general partnership, limited partnership, joint venture, corporation, joint stock company,
association or any other type of business entity. For purposes of this Agreement, the Holders’ relationship to the Trustee shall be
solely that of beneficiaries of the Voting Trust created by this Agreement.

1.6 Tax Treatment. The Voting Trust shall either be treated as a grantor trust under subpart E, part I of subchapter J of the
Internal Revenue Code of 1986, as amended, or shall be treated as merely a custodial arrangement that is not an entity recognized for
U.S. federal tax purposes, and the provisions of this Agreement shall be interpreted in a manner consistent with such treatment.

ARTICLE 11
THE TRUSTEE

2.1 Term of Service. The Trustee shall serve until the earlier of (a) the termination of the Voting Trust in accordance with
Article IV of this Agreement or (b) such Trustee’s resignation, removal or liquidation.



2.2 Trust Continuance. The resignation, removal or liquidation of the Trustee shall not terminate the Voting Trust or revoke any
existing agency created by the Trustee pursuant to this Agreement or invalidate any action theretofore taken by the Trustee, and each
successor Trustee agrees that the provisions of this Agreement shall be binding upon and inure to the benefit of the successor Trustee
and all his, her or its heirs and legal and personal representatives, successors or assigns.

2.3 Services. The Trustee shall be entitled to engage in such other activities as it deems appropriate that are not in conflict with
this Agreement.

2.4 Resignation. The Trustee may resign at any time upon 30 days written notice to the Company; provided that such resignation
shall only become effective upon the appointment of a successor Trustee that shall become fully vested with all of the rights, powers,
duties and obligations of its predecessor, whereupon the predecessor Trustee shall be fully released from all responsibilities relating to
the Voting Trust.

2.5 Removal of Trustee. The Trustee may be removed at any time, with or without cause by the Company, and an individual or
individuals and/or bank or trust company may be appointed by the Company as successor Trustee. If the Trustee resigns or is
removed or otherwise ceases to serve as Trustee hereunder and the Company fails to select a successor Trustee within fifteen days
thereafter, any interested party (including the predecessor Trustee) may petition a court of competent jurisdiction for the appointment
of a successor Trustee.

2.6 Compensation and Expenses of Trustee. During the period of its service as the Trustee, the Trustee shall receive from the
Company reasonable compensation as shall be agreed upon from time to time by the Trustee and the Company (and which shall not
be limited by any provision of law in regard to the compensation of a trustee of an express trust) for all services rendered by the
Trustee hereunder and the Company shall reimburse the Trustee for all reasonable expenses (including reasonable attorneys’ fees) of
the Trustee.

2.7 General Powers of the Trustee. (a) The Trustee shall be expressly authorized (i) to maintain record ownership of the Trust
Shares, (ii) to vote or take any action by written consent with respect to all Trust Shares held by it pursuant to this Agreement, in
person or by proxy, at all meetings of the stockholders of the Company and in all proceedings, actions or instruments where a vote or
written consent of stockholders may be required or permitted by law and (iii) to distribute, directly or through one of its affiliates, the
Trust Shares to such beneficiaries as are entitled to receive them in accordance with this Agreement. Notwithstanding the preceding
sentence, the Trustee shall not have a right to vote or take any action by written consent with respect to Trust Shares held by it in any
case where the existence of such right would cause the Trust to be treated as an entity other than a grantor trust for United States
federal tax purposes; provided, however, the Trustee shall have no obligation to investigate or determine such matters. For the
avoidance of doubt, the Trustee shall have the right to vote or take action by written consent in favor of each Common Stock
Amendment in accordance with Section 3.1 herein, and the Company hereby certifies that such right will not jeopardize the treatment
of the Trust as either a grantor trust or as merely a custodial arrangement that is not an entity recognized for United States federal tax
purposes. In addition, the Trustee shall have the following duties, which shall all be carried out in the State of Delaware or such other
jurisdiction as the Trustee shall, from time to time, select as the situs of the trust:

(i) To maintain records of the Voting Trust.

(i1) To maintain an office for Trustee meetings and other trust business.



(ii1) To respond to inquiries concerning the Voting Trust from the Company.

(iv) To execute documents with respect to Voting Trust account transactions, if any.

(v) To initiate transactions on behalf of the Voting Trust, if any.

(vi) To retain accountants, attorneys, agents and other advisers in connection with the performance of the Trustee’s duties.

(vii) At the Company’s request and expense, to prepare or arrange for the preparation of all applicable tax returns and tax
reporting on behalf of the Voting Trust. In the event the Company requests the Trustee prepare any tax returns, the Trustee is
authorized to engage PricewaterhouseCoopers for the preparation of such tax returns.

(b) The Trustee shall not have any duty or obligation to manage, control, prepare, file or maintain any report, financing or
continuation statement, license or registration, use, sell, dispose of or otherwise deal with the Trust Shares, or otherwise to take or
refrain from taking any action under or in connection with this Agreement or any other documents except pursuant to the express
terms of this Agreement or to otherwise perfect or maintain the perfection of any security interest or lien granted to it hereunder or to
prepare or file any SEC filing for the Voting Trust, the Trust assets or as relates to the Company or to record this Agreement or any
document.

(c) The Trustee shall be under no obligation to institute, conduct or defend any litigation, arbitration or other proceeding under
this Agreement or otherwise or in relation to this Agreement (including, without limitation, in respect of any claim made relating to
the Trust assets or the Company).

(d) The Trustee shall incur no liability if, by reason of any provision of any present or future law or regulation thereunder, or by
any force majeure event, including but not limited to natural disaster, war or other circumstances beyond its reasonable control, the
Trustee shall be unable, prevented or forbidden from doing or performing any act or thing which the terms of this Agreement provide
shall or may be done or performed, or by reason of any exercise of, or failure to exercise, any discretion provided for in this
Agreement.

(e) The Trustee shall not be required to take any action hereunder or otherwise if the Trustee in the opinion of nationally-
recognized outside counsel, that such action is likely to result in liability on the part of the Trustee or is contrary to the terms hereof or
is otherwise contrary to law.



(f) The Trustee shall not be responsible for or in respect of the validity or sufficiency of this Agreement or for the due execution
hereof by the Company or for the form, character, genuineness, sufficiency, value or validity of any of the Trust Shares.

(g) The Trustee shall not be required to inspect or independently confirm that each Holder’s Letter of Transmittal provides an
instruction to the Trustee as to how to vote the Trust Shares but instead shall be entitled to conclusively presume, without
investigation, that each such Holder has instructed the Trustee to vote in favor of the Common Stock Amendment.

(h) The Trustee shall have no liability for the failure of Computershare Trust Company, N.A. to reflect the Trustee on its records
as the record holder of the Trust Shares as contemplated by Section 1.2 of this Agreement. The Company has directed Computershare
Trust Company, N.A. to deliver to the Trustee on the Effective Date a Direct Registration (DRS) Advice in the form attached hereto
as Annex B to evidence the Trustee’s book-entry position on Computershare Trust Company, N.A.’s records and the Trustee shall not
be required to obtain any other evidence or confirmation that it is the holder of the Trust Shares.

2.8 Standard of Care; Exculpation. Neither the Trustee nor any director, officer, affiliate, employee, employer, professional,
agent or representative of the Trustee shall be personally liable in connection with the affairs of the Voting Trust to any person or
entity except for such acts or omissions of the Trustee as shall constitute fraud, willful misconduct or gross negligence. Subject to the
foregoing:

(a) The Trustee shall be entitled to assume the validity and enforceability of all documents provided to it, and reasonably be
believed by it to be genuine and reasonably believed by it to be signed by the proper party or parties, without further inquiry;

(b) The Trustee shall not be liable with respect to any action taken or omitted to be taken by it in accordance with the
instructions provided hereunder;

(c) The Trustee shall not be responsible for or in respect of and makes no representation as to the validity or sufficiency of any
provision of this Agreement or for the due execution hereof by the other parties or for the form, character, genuineness, sufficiency,
value or validity of any of the Trust estate;

(d) Whenever the Trustee is unable to decide between alternative courses of action permitted or required by the terms of this
Agreement, or is unsure as to the application, intent, interpretation or meaning of any provision of this Agreement, the Trustee shall
promptly give notice (in such form as shall be appropriate under the circumstances) to the Company requesting instruction as to the
course of action to be adopted, and, to the extent the Trustee acts in good faith in accordance with any such instruction from the
Company, the Trustee shall not be liable on account of such action to any person. If the Trustee shall not have received appropriate
instructions within ten calendar days of sending such notice (or within such shorter period of time as reasonably may be specified in
such notice or may be necessary under the circumstances) it may, but shall be under no duty to, take or refrain from taking such action
which is consistent, in its view, with this Agreement, and the Trustee shall have no liability to any person for any such action or
inaction;

(e) The Trustee shall incur no liability to anyone in acting upon any signature, instrument, notice, resolution, request, consent,
order, certificate, report, opinion, bond or other document or paper (any of which may be delivered to the Trustee by facsimile or
electronically) reasonably believed by it to be genuine and reasonably believed by it to be signed by the proper party or parties and
need not investigate any fact or matter in any such document as long as the Trustee has otherwise satisfied its obligations under this
Agreement; and



(f) The Trustee may accept a certified copy of a resolution of the board of directors or other governing body of any corporate
party as conclusive evidence that such resolution has been duly adopted by such body and that the same is in full force and effect.

2.9 Indemnification. The Company shall be liable as primary obligor for, and shall indemnify the Trustee and its successors,
assigns, officers, directors, employees and agents (the “Indemnified Parties”) from and against, any and all liabilities, obligations,
losses, damages, taxes, claims, actions and suits, and any and all reasonable out of pocket costs, expenses and disbursements
(including reasonable legal fees and expenses) of any kind and nature whatsoever (“Liabilities”) which may at any time be imposed
on, incurred by, or asserted against the Trustee or any other Indemnified Party in any way relating to or arising out of this Agreement,
the Trust Shares, the administration of the Trust or the action or inaction of the Trustee or any other Indemnified Party hereunder,
except only that the Company shall not be liable for or required to indemnify an Indemnified Party from and against Liabilities arising
or resulting from such Indemnified Party’s gross negligence, fraud, or willful misconduct. The indemnities contained in this Section
shall survive the resignation or termination of the Trustee or the termination of this Agreement. Notwithstanding any other provision
of this Agreement, in no event shall the Trustee be liable (i) for special, consequential or indirect damages or for any loss of business
or profits or loss of opportunity, (ii) for the acts or omissions of its nominees, correspondents, agents or any depository or (iii) for the
acts or omissions of brokers or dealers.

2.10 No Liability for Acts of Successor, Predecessor Trustee. Upon delivery of the Trust Shares to a successor Trustee, the
predecessor Trustee shall have no further liability or responsibility with respect thereto. A successor Trustee shall have no duty to
examine or inquire into the acts or omissions of their immediate or remote predecessors and no successor Trustee shall be in any way
liable for the acts or omissions of any predecessor Trustee unless the successor Trustee expressly assumes such responsibility.

2.11 Agents, Etc. In the exercise or administration of the trust hereunder, in the exercise of its rights and powers and in the
performance of its duties and obligations under this Agreement, the Trustee: (i) may act directly or through its agents (including its
affiliates), attorneys, custodians or nominees pursuant to agreements entered into with any of them, and although the Trustee shall be
responsible for all obligations of the Trustee hereunder, the Trustee shall not be liable for the conduct or misconduct of such agents,
attorneys, custodians or nominees if such agents, attorneys, custodians or nominees shall have been selected by the Trustee in good
faith, and (ii) may consult with counsel, accountants and other skilled professionals to be selected in good faith and employed by it,
and the Trustee shall not be liable for anything done, suffered or omitted in good faith by it in accordance with the opinion or advice
of any such counsel, accountants or other such persons as long as no officer of the Trustee having direct responsibility for the
administration of this Agreement has any actual knowledge that such opinion or advice is inappropriate or based on incorrect
information.

2.12 Trustee Acts as Trustee. In accepting the Voting Trust created hereby, the Trustee acts solely as trustee hereunder and not
in any individual capacity, and all persons having any claim against the Trustee by reason of the transactions contemplated hereby
shall not have any recourse to the Trustee in its individual capacity, except in the case of gross negligence, fraud or willful
misconduct of the Trustee.




2.13 No Expenses for the Trustee. The Trustee shall not have any obligation by virtue of this Agreement to spend any of its own
funds, or to take any action which could, in the judgment of such Trustee, result in any cost or expense being incurred by the Trustee
other than in connection with its own obligations hereunder. The Trustee shall not be required to take any action or refrain from
taking any action under this Agreement unless it shall have been indemnified by the Company in a manner and form satisfactory to
such Trustee against any liability, cost or expense (including counsel fees) which may be incurred in connection therewith. No
provision of this Agreement shall be deemed to impose any duty on the Trustee to take any action if the Trustee shall have been
advised by counsel that such action would expose it to personal liability, is contrary to the terms hereof or is contrary to law.

2.14 Holders Bound. Every Holder shall be deemed conclusively for all purposes to have assented to this Agreement and to all
of its terms, conditions and provisions and shall be bound thereby with the same force and effect as if such holder or bearer had
executed this Agreement.

2.15 Acknowledgment of Multiple Roles. The parties expressly acknowledge and consent to Mellon Investor Services LLC
acting as agent of the Trustee to perform any of the activities of the Trustee or its affiliates described herein and also acting in the
capacity of Exchange Agent under the exchange agent agreement, executed on or about the date hereof (the “Exchange Agent
Agreement”), among the Company, the Exchange Agent and the Trustee. Mellon Investor Services LLC may, in such capacity,
discharge its separate functions fully, without hindrance or regard to conflict of interest principles, duty of loyalty principles or other
breach of fiduciary duties to the extent that any such conflict or breach arises from the performance by Mellon Investor Services LLC
of its express duties set forth in this Agreement and the Exchange Agent Agreement, all of which defenses, claims or assertions are
hereby expressly waived by the parties hereto except in the case of the willful misconduct, gross negligence or bad faith by Mellon
Investor Services LLC.

ARTICLE III
DUTIES OF THE TRUSTEE

3.1 Voting Agreement; Voting. For so long as this Agreement remains in effect, the Trustee and each Holder agrees (with
respect to all Trust Shares delivered to the Voting Trust in respect of Subject Securities held by such Holder) to vote (or cause to be
voted) all of the Trust Shares in favor of each Common Stock Amendment at every annual, special or other meeting of the
stockholders of the Company, and at any adjournment thereof, or pursuant to any consent in lieu of a meeting, or otherwise. On the
Effective Date, in furtherance of the voting agreement contained in the preceding sentence, upon transfer of the Trust Shares to the
Trustee pursuant to Section 1.2 of this Agreement, the Trustee shall, with respect to each Trust Share, deliver an irrevocable proxy to
the Company in the form attached hereto as Annex A, authorizing the persons named therein to execute a written consent (or vote at a
meeting) in favor of each Common Stock Amendment with respect to each such Trust Share on the Distribution Date as set forth in
the Letter of Transmittal submitted by such Holder. The Trustee may not grant any proxy in respect of the Common Stock
Amendments, except as contemplated by this Agreement.

3.2 Distribution of Trust Assets.

(a) On the business day immediately following the Effective Date (the “Distribution Date”) and after the Trustee delivers to the
Company the proxy required by Section 3.1 of this Agreement, the Trustee shall release and distribute, directly or through one of its
affiliates, to each Holder the number of Trust Shares such Holder is entitled to receive in accordance with the delivery instructions
specified in the Letter of Transmittal submitted by such Holder.



(b) On the Distribution Date or the date, if any, that this Agreement is terminated pursuant to Section 4.1(c), the Trustee shall
distribute the Initial Cash Amount to the Company.

3.3 No Periodic Accounts or Bond. The Trustee shall not be required to file or render any periodic accounts in or to any court
other than for good cause shown. The Trustee shall not be required to give any bond.

ARTICLE 1V
TERMINATION OF TRUST

4.1 Dissolution of the Voting Trust. The Trustee shall be discharged and the Voting Trust shall be terminated and dissolved, and
this Agreement shall no longer continue to be in effect (except as to provisions that by their terms survive), on the latest to occur of
(a) the Distribution Date, (b) the date on which all of the Trust Shares have been distributed to the Holders (or, in the case of the
Initial Cash Amount, to the Company) pursuant to Section 3.2 of this Agreement and (c) the date on which the Company announces
that it will not accept any Subject Securities for exchange in the Exchange Offers and that the Exchange Offers have expired or been
terminated.

4.2 Winding Up and Discharge of the Trustee. For the purposes of winding up the affairs of the Voting Trust at the conclusion
of its term, the Trustee shall continue to act as Trustee until its duties have been fully discharged. After doing so, the Trustee, its
agents and employees shall have no further duties or obligations under this Agreement.

ARTICLE V
MISCELLANEOUS

5.1 Amendments.

(a) Prior to the Effective Date, the Company and the Trustee may modify, supplement or amend this Agreement without the
consent of any Holders; provided that any such modification, supplement or amendment shall be in writing executed by the Company
and the Trustee.

(b) On or after the Effective Date, the Company and the Trustee may modify, supplement or amend this Agreement only in a
writing executed by the Company and the Trustee with the unanimous consent of Holders then entitled to receive Trust Shares;
provided that no consent of Holders shall be required if such modification, supplement or amendment (i) is solely for the purpose of
correcting manifest error, curing any ambiguity or correcting or supplementing any defective provision herein which may be
inconsistent with any other provision herein or (ii) is to effect any other amendment to this Agreement which the Company and the
Trustee may determine, in each case, does not materially and adversely affect the interest of any Holder.

(c) Notwithstanding any other provision herein, the Trustee shall not allow any amendment to this Agreement that would cause
the Voting Trust to be treated as an entity other than a grantor trust for United States federal tax purposes.



5.2 Legal Matters. The Company and the Trustee shall reasonably cooperate with each other to comply with any applicable
securities and/or other regulatory requirements with respect to this Agreement.

5.3 Irrevocability. This Agreement and the Voting Trust created hereunder and any proxy delivered hereunder shall be
irrevocable.

5.4 Governing Law. The validity, construction and effect of the provisions of this Agreement in all respects shall be governed
and regulated according to and by the laws of the State of Delaware. The Voting Trust shall be administered in accordance with the
laws of Delaware, and the Trustee shall not be required to account in any court other than one of the courts of Delaware and shall
have no duty to account in the courts of Delaware.

5.5 Limitation of Benefits. Except as otherwise specifically provided in this Agreement, nothing herein is intended or shall be
construed to confer or give any person other than the parties hereto any rights or remedies under or by reason of this Agreement.

5.6 Severability. In the event that any provision of this Agreement or the application thereof to any person or circumstance shall
be determined by any court to be invalid or unenforceable to any extent, the remainder of this Agreement, or the application of such
provision to such person or circumstance, other than those as to which it is held invalid or unenforceable, shall not be affected
thereby, and such provision of this Agreement shall be valid and enforced to the fullest extent permitted by law.

5.7 Notices. All notices, requests, demands, consents and other communication hereunder shall be in writing and shall be
deemed to have been duly given to a person, if delivered in person or by facsimile or if sent by overnight mail, registered mail,
certified mail or regular mail, with postage paid, to the following addresses:

If to the Company:

399 Park Avenue
New York, New York 10043
Attention: General Counsel

with a copy to

Cleary Gottlieb Steen & Hamilton LLP
One Liberty Plaza

New York, New York, 10006
Attention: Neil Q. Whoriskey

Fax: 212-225-3999

If to the Trustee:

Joellen McNamara
Relationship Manager
International Corporate Trust



The Bank of New York Mellon

101 Barclay Street 4E, New York, NY 10286
Tel: 212-815-5587

Fax: 212-815-5366

or

The Bank of New York Mellon

101 Barclay Street 4F, New York, NY 10286
Attn: John Claypoole

Tel: 212-815-5654

Fax: 212-815-5366

or

The Bank of New York Mellon

101 Barclay Street 4F, New York, NY 10286
Attn: Catherine Donohue

Tel: 212-815-5050

Fax: 212-815-5366

with a copy to:

Kristine K. Gullo,

Vice President - BNY Mellon Trust of Delaware
100 White Clay Center, Route 273

P.O. Box 6995

Newark, DE 19714

Tel: 302.283.8905

Fax 302.453.4400

The parties may designate in writing from time to time other and additional places to which notices may be sent.

5.8 Further Assurances. Subject to the other provisions of this Agreement, from and after the Effective Date, the parties hereto
covenant and agree to execute and deliver all such documents and notices and to take all such further actions as may reasonably be
required from time to time to carry out the intent and purposes of this Agreement, and to consummate the transactions contemplated
hereby.

5.9 Successors and Assigns. The terms of this Agreement shall be binding upon and inure to the benefit of the parties hereto and
their respective successors and assigns.

5.10 Interpretation. The enumeration and section headings contained in this Agreement are solely for convenience of reference
and shall not affect the meaning or interpretation of this Agreement or of any term or provision hereof. Unless context otherwise
requires, whenever used in this Agreement the singular shall include the plural and the plural shall include the singular, and words
importing the masculine gender shall include the feminine and the neuter, if appropriate, and vice versa, and words importing persons
shall include partnerships, associations, corporations and other entities. The words herein, hereby and hereunder, and words with
similar import, refer to this Agreement as a whole and not to any particular section or subsection hereof unless the context requires
otherwise.

5.11 Counterparts. This Agreement may be signed by the parties hereto in counterparts, which, taken together, shall constitute
one and the same document.

5.12 Agency. Mellon Investor Services LLC (d/b/a BNY Mellon Shareowner Services) (“MIS”) agrees to act as the Trustee’s
agent for the purposes of the distribution of the Trust Shares pursuant to Section 3.2 hereof MIS shall be entitled to all of the same
rights, protections, indemnities and immunities under this Agreement and with respect to the Trust as the Trustee.



IN WITNESS WHEREQOF, the parties hereto have either executed and acknowledged this Agreement, or caused it to be
executed and acknowledged on their behalf by their duly authorized officers, all as of the date first above written.

CITIGROUP INC.

By: /s/ Martin A. Waters

Name: Martin A. Waters
Title: Assistant Treasurer

BNY MELLON TRUST OF DELAWARE, as
Trustee

By: /s/ Kristine K. Gullo

Name: Kristine K. Gullo
Title: Vice President
Acknowledged and Agreed to:
MELLON INVESTOR SERVICES LLC
By: /s/ David M. Dugas

Name: David M. Dugas
Title: Relationship Manager Corporate Actions




Annex A
Form of Irrevocable Proxy




CITIGROUP INC.
Irrevocable Proxy Solicited on Behalf of the Board of Directors of Citigroup Inc.

The undersigned hereby irrevocably constitutes and appoints Richard D. Parsons, Vikram S. Pandit and Michael S. Helfer, each
of them his or her true and lawful agents and proxies with full power of substitution in each, to execute a written consent, withhold
consent, or abstain on behalf of all of the shares held by the undersigned as of the record date, in accordance with the instructions
given herein.

This proxy, when properly executed, will be used in the manner directed herein. If no direction is made, this proxy will be used
to CONSENT to the Authorized Share Increase, the Reverse Stock Split and the Preferred Stock Amendment.

NOTE: Please sign exactly as name appears herein. Joint owners should each sign. When signing as attorney, executor,
administrator, trustee or guardian, please give full title as such.

IF NO BOXES ARE MARKED, THIS PROXY WILL BE USED IN THE MANNER DESCRIBED ABOVE.

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned hereby acknowledges receipt of the proxy statement in connection with the proposed amendments to the restated
certificate of incorporation and consents, withholds consent or abstains from consenting, with respect to all of the common stock of
Citigroup Inc. held by the undersigned, to the approval of the proposals set forth herein without a meeting of the stockholders of
Citigroup Inc.

INSTRUCTIONS.

TO CONSENT, WITHHOLD CONSENT OR ABSTAIN FROM CONSENTING TO THE APPROVAL OF THE PROPOSED
AMENDMENTS, CHECK THE APPROPRIATE BOX BELOW AND SIGN, DATE AND RETURN THIS PROXY CARD. IF NO
BOX IS MARKED BELOW WITH RESPECT TO A PROPOSAL, AND THIS PROXY CARD IS SIGNED, DATED AND
RETURNED, THE UNDERSIGNED WILL BE DEEMED TO HAVE CONSENTED TO THE PROPOSED AMENDMENTS.

The Board of Directors recommends a vote to CONSENT to each of the following proposals:

Withhold
Consent Consent Abstain

Proposal to approve the Authorized Share Increase Amendment set forth in Annex A to the
proxy statement on Schedule 14A filed on [ ], 2009, describing the Common Stock Proposals
(the “Common Stock Proxy Statement”). M O O
Proposal to approve the Reverse Stock Split Amendment set forth in Annex B to the Common
Stock Proxy Statement. M O O
Proposal to approve the Public Preferred Stock Amendment set forth in Annex C to the
Common Stock Proxy Statement. M O O

Yes No
Please Indicate if you would like to keep your vote confidential under Citigroup’s Confidential
Voting Policy O M

Please sign exactly as name appears below. When shares are held by joint tenants, both should sign. When signing as executor,
administrator, trustee or guardian, please give full title as such. If a corporation, please sign in full corporate name by President or
other authorized officer. If a partnership, please sign in partnership name by authorized person.

DATE , 2009

BNY Mellon Trust of Delaware, not individually but solely as trustee under that certain Voting Trust Agreement, dated as of
,2009.

By:
Signature




Citigroup Inc.

Annex B

Computershare

Computershare Trust Company, N.A.

PO Box 43078

Providence, RI 02940-3078

Within the US, Canada & Puerto Rico 888-250-3985
Outside the US, Canada & Puerto Rico 781-575-4555
www.computershare.com/investor

XXX XXX XXXXXXXXX
XXXXXXXXXXXXX Holder Account Number
XXXXXXXXXXXXXX
XXXXXXXXXXXXXXX C00000000000
SSN/TIN Certified Yes
Symbol C
CITIGROUP INC. - Direct Registration (DRS) Advice
Security Description Class CUSIP Date Transaction Description Direct Registration Share Balance
Common Stock CO01 172967101 17 Jul 2008 0.000000

Total Shares 0.000000



Privacy Notice

At Computershare, we take privacy seriously. In the course of providing services to you in connection with employee stock purchase
plans, dividend reinvestment plans, direct stock purchase plans and/or direct registration services, we receive nonpublic, personal
information about you. We receive this information through transaction we perform for you, from enrollment forms, automatic debit
forms, and through other communications with you in writing, electronically, and by telephone. We may also receive information
about you by virtue of your transaction with affiliates of Computershare or other parties. This information may include your name,
address, (residential and mailing), social security number, bank account information, stock ownership information and other financial
information. With respect both to current and former customers, Computershare does not share nonpublic personal information with
any non-affiliated third-party except as necessary to process a transaction, service your account or as required or permitted by law.
Our affiliates and outside service providers with whom we share information are legally bound not to disclose the information in any
manner, unless required or permitted by law or other governmental process. We strive to restrict access to your personal information
to those employees who need to know the information to provide our services to you. Computershare maintains physical, electronic
and procedural safeguards to protect your personal information. Computershare realizes that you entrust us with confidential personal
and financial information and we take that trust very seriously.

Note: Assets are not deposits of Computershare and are not insured by the Federal Deposit Insurance Corporation, the Securities
Investor Protection Corporation, or any other federal or state agency.



LETTER OF TRANSMITTAL

CITIGROUP INC.

With Respect to the
OFFERS TO EXCHANGE
Common Stock for any and all of the issued and outstanding depositary shares representing its:
8.500% Non-Cumulative Preferred Stock, Series F (CUSIP: 172967556)

8.400% Fixed Rate/Floating Rate Non-Cumulative Preferred Stock, Series E (CUSIP: 172967ERS)
8.125% Non-Cumulative Preferred Stock, Series AA (CUSIP: 172967572)
6.500% Non-Cumulative Convertible Preferred Stock, Series T (CUSIP: 172967598)
(collectively, the “Public Preferred Depositary Shares’’)

Pursuant to the Prospectus (as defined below)

EACH PUBLIC PREFERRED DEPOSITARY EXCHANGE OFFER WILL EXPIRE AT 5:00 P.M.,
NEW YORK CITY TIME, ON JULY 24, 2009, UNLESS CITIGROUP INC. (THE “COMPANY”)
EXTENDS SUCH PUBLIC PREFERRED DEPOSITARY EXCHANGE OFFER. TENDERED PUBLIC
PREFERRED DEPOSITARY SHARES MAY BE WITHDRAWN AT ANY TIME PRIOR TO THE
EXPIRATION DATE.

The Exchange Agent for the Public Preferred Depositary Exchange Offers is:
BNY MELLON SHAREOWNER SERVICES

By Mail: By Facsimile Transmission: By Hand or Overnight Courier:
BNY Mellon Shareowner Services (For Eligible Institutions Only) BNY Mellon Shareowner Services
Attn: Corporate Actions Dept., (201) 680-4626 Attn: Corporate Actions Dept.,
27t Floor . o 27t Floor
480 Washington Boulevard To Conji rmn FqCSlmlle 480 Washington Boulevard
Jersey City, NJ 07310 Transmissions: Jersey City, NJ 07310

(201) 680-4860
(For Confirmation Only)

DELIVERY OF THIS LETTER OF TRANSMITTAL OR THE VOTING INSTRUCTION FORM
ATTACHED HERETO TO AN ADDRESS, OR TRANSMISSION OF INSTRUCTIONS TO A
FACSIMILE NUMBER, OTHER THAN AS SET FORTH ABOVE, WILL NOT CONSTITUTE A
VALID DELIVERY.

The Company is not providing for guaranteed delivery procedures and therefore tendering holders
must allow sufficient time for the necessary tender procedures to be completed during normal business
hours of DTC prior to the expiration date. Tenders not received by the Exchange Agent prior to the
expiration date will be disregarded and of no effect.

This letter of transmittal is to be used by holders that wish to participate in the applicable Public
Preferred Depositary Exchange Offer. The instructions contained in this letter of transmittal should be
read carefully and in their entirety before this letter of transmittal is completed.

Record Date Holders (as defined in the attached voting instruction form) that do not wish to
participate in the applicable Public Preferred Depositary Exchange Offer but wish to deliver voting
instructions with respect to their Public Preferred Depositary Shares should detach and complete the
voting instruction form attached at the back of this letter of transmittal and deliver it to the Exchange
Agent in any of the manners permitted above prior to the expiration date.




ALL TENDERING HOLDERS MUST COMPLETE THE FOLLOWING:

DESCRIPTION OF PUBLIC PREFERRED DEPOSITARY SHARES TENDERED

CUSIP Number of Quantity Tendered
Public Preferred Depositary Shares Tendered

METHOD OF DELIVERY

Tendered Public Preferred Depositary Shares are being delivered by book-entry transfer made to the account
maintained by the Exchange Agent at DTC. Please complete the following (for use by Eligible Institutions only):

Name of Tendering Institution:

DTC Participant Number:

DTC Account Number:

Transaction Code Number:




RECORD HOLDER STATUS—VOTING INSTRUCTIONS AND
PROXY INSTRUCTIONS FOR TENDERING HOLDERS

YOU MUST CHECK ONE OF THE TWO BOXES BELOW IN ORDER TO VALIDLY TENDER YOUR
PUBLIC PREFERRED DEPOSITARY SHARES.

If you were a holder of record of the Public Preferred Depositary Shares set forth in the box above entitled
“Description of Public Preferred Depositary Shares Tendered” as of the close of business on June 16, 2009 (a
“Record Date Holder”’), you must check the first box below under “Tendering Record Date Holders” and thereby
instruct The Bank of New York Mellon, as depositary, to grant a proxy to Richard D. Parsons, Vikram S. Pandit
and Michael S. Helfer, each of them or his or her true and lawful agents and proxies with full power of
substitution in each to execute a written consent in favor of each of the Amendments below under ‘“Public
Preferred Stock Amendments” and instruct BNY Mellon Trust of Delaware, as trustee of the Voting Trust, to
grant an irrevocable proxy to the individuals designated by Citigroup in the Voting Trust Agreement to execute a
written consent to approve each of the Amendments below under “Common Stock Amendments” in order to
validly tender such Public Preferred Depositary Shares.

If you are not a Record Date Holder, you must check the first box below under ‘“Tendering Non-Record Date
Holders” and consent to each of the Amendments below under “Common Stock Amendments” in order to validly
tender your Public Preferred Depositary Shares.

TENDERING RECORD DATE HOLDERS

I HEREBY CERTIFY THAT I AM A RECORD DATE HOLDER AND HEREBY INSTRUCT THE BANK OF
NEW YORK MELLON, AS DEPOSITARY, TO GRANT A PROXY TO RICHARD D. PARSONS, VIKRAM
S. PANDIT AND MICHAEL S. HELFER, EACH OF THEM OR HIS OR HER TRUE AND LAWFUL
AGENTS AND PROXIES WITH FULL POWER OF SUBSTITUTION IN EACH TO EXECUTE A
WRITTEN CONSENT IN FAVOR OF EACH OF THE AMENDMENTS BELOW UNDER “PUBLIC
PREFERRED STOCK AMENDMENTS” AND INSTRUCT BNY MELLON TRUST OF DELAWARE, AS
TRUSTEE OF THE VOTING TRUST, TO GRANT AN IRREVOCABLE PROXY TO THE INDIVIDUALS
DESIGNATED BY CITIGROUP IN THE VOTING TRUST AGREEMENT TO EXECUTE A WRITTEN
CONSENT TO APPROVE EACH OF THE AMENDMENTS BELOW UNDER “COMMON STOCK
AMENDMENTS.”

If no box is marked below with respect to any proposal, you will be deemed to have checked the box marked
“Consent” with respect to such proposal. Any tender that is submitted with any “Abstain” or ‘“Withhold
Consent” box checked will be rejected as an invalid tender.

PUBLIC PREFERRED STOCK AMENDMENTS

Withhold
Consent Consent  Abstain
Proposal to approve the Dividend Blocker Amendment set forth in Annex A to the proxy
statement on Schedule 14 A filed on June 18, 2009, describing the Public Preferred Stock
Amendments (the ‘“Preferred Proxy Statement”).

Proposal to approve the Director Amendment set forth in Annex B to the Preferred Proxy
Statement.

Proposal to approve the Retirement Amendment set forth in Annex C to the Preferred Proxy
Statement.

0 O O

Proposal to approve the Authorized Preferred Stock Increase set forth in Annex D to the
Preferred Proxy Statement.

COMMON STOCK AMENDMENTS

[ I R I O
[ N B

[

Withhold
Consent Consent  Abstain
Proposal to approve the Authorized Share Increase Amendment set forth in Annex A to the
proxy statement on Schedule 14A filed on June 18, 2009, describing the Common Stock

Amendments (the “Common Proxy Statement™). ] [] []
Proposal to approve the Reverse Stock Split Amendment set forth in Annex B to the

Common Proxy Statement. U] (] []
Proposal to approve the Public Preferred Stock Amendment set forth in

Annex C to the Common Proxy Statement. ] [] []




TENDERING NON-RECORD DATE HOLDERS

I HEREBY CERTIFY THAT I WAS NOT A HOLDER OF RECORD OF THE PUBLIC
PREFERRED DEPOSITARY SHARES SET FORTH IN THE BOX ABOVE UNDER
“DESCRIPTION OF PUBLIC PREFERRED DEPOSITARY SHARES TENDERED” AS OF
THE CLOSE OF BUSINESS ON JUNE 16, 2009 AND HEREBY INSTRUCT BNY MELLON
TRUST OF DELAWARE, AS TRUSTEE OF THE VOTING TRUST, TO GRANT AN
IRREVOCABLE PROXY TO THE INDIVIDUALS DESIGNATED BY CITIGROUP IN THE
VOTING TRUST AGREEMENT TO EXECUTE A WRITTEN CONSENT TO APPROVE
EACH OF THE “COMMON STOCK AMENDMENTS” BELOW.

If you are not a Record Date Holder, in order to validly tender your Public Preferred
Depositary Shares you must instruct BNY Mellon Trust of Delaware, as trustee of the voting
trust, to grant an irrevocable proxy to the individuals designated by Citigroup in the Voting
Trust Agreement to execute a written consent to approve each of the “Common Stock
Amendments” below. If no box is marked below with respect to any Amendment, you will be
deemed to have consented to such Amendment. Any tender that is submitted with any “Abstain”
or “Withhold Consent” box checked will be rejected as an invalid tender.

COMMON STOCK AMENDMENTS
Withhold
Consent Consent Abstain

Proposal to approve the Authorized Share Increase Amendment set forth in
Annex A to the proxy statement on Schedule 14A filed on June 18, 2009,
describing the Common Stock Amendments (the “Common Proxy Statement”). [] [] []

Proposal to approve the Reverse Stock Split Amendment set forth in Annex B to
the Common Proxy Statement. ] [] []

Proposal to approve the Public Preferred Stock Amendment set forth in
Annex C to the Common Proxy Statement. [] [] []




NOTE: SIGNATURES MUST BE PROVIDED BELOW
Ladies and Gentlemen:

All capitalized terms used herein and not defined herein shall have the meaning ascribed to them in the
preliminary prospectus (the “Prospectus”) included in the Company’s registration statement on Form S-4 filed
with the Securities and Exchange Commission on June 18, 2009, as amended prior to the expiration date (the
“Registration Statement”).

Upon the terms and subject to the conditions set forth in the Prospectus and this letter of transmittal, the
undersigned hereby: (i) tenders to the Company the Public Preferred Depositary Shares set forth in the box above
entitled “Description of Public Preferred Depositary Shares Tendered;” (ii) either (a) agrees and consents to all of
the Public Preferred Stock Amendments and instructs The Bank of New York Mellon, as depositary of the Public
Preferred Stock, to grant an irrevocable proxy to Richard D. Parsons, Vikram S. Pandit and Michael S. Helfer,
each of them or his or her true and lawful agents and proxies with full power of substitution therein to execute a
written consent in favor of each of the Public Preferred Stock Amendments or (b) certifies that the undersigned is
not a Record Date Holder; (iii) agrees and consents to all of the Common Stock Amendments and instructs BNY
Mellon Trust of Delaware, as trustee of the Voting Trust, to grant an irrevocable proxy to the individual
designated by Citigroup in the Voting Trust Agreement to execute a written consent to approve each of the
Common Stock Amendments; (iv) subject to and effective upon acceptance for exchange of the Public Preferred
Depositary Shares tendered herewith, irrevocably constitutes and appoints the Exchange Agent as the
undersigned’s true and lawful agent and attorney-in-fact with respect to any such tendered Public Preferred
Depositary Shares, with full power of substitution and resubstitution (such power of attorney being deemed to be
an irrevocable power coupled with an interest) to (a) deliver certificates representing such Public Preferred
Depositary Shares, or transfer ownership of such Public Preferred Depositary Shares on the account books
maintained by DTC, together, in any such case, with all accompanying evidences of transfer and authenticity, to
the Company, (b) present such Public Preferred Depositary Shares for transfer on the relevant security register
and (c) receive all benefits or otherwise exercise all rights of beneficial ownership of such Public Preferred
Depositary Shares (except that the Exchange Agent will have no rights to, or control over, the shares of Common
Stock issued in respect of such Public Preferred Depositary Shares, except (A) as described herein with respect to
the Voting Trust or (B) as the undersigned’s agent, all in accordance with the terms of the applicable Public
Preferred Depositary Exchange Offer); (v) subject to and effective upon acceptance for exchange of the Public
Preferred Depositary Shares tendered herewith, agrees to the terms of the Voting Trust Agreement and
acknowledges that by tendering Public Preferred Depositary Shares pursuant hereto it shall, upon acceptance for
exchange of the Public Preferred Depositary Shares tendered herewith, become a party to such Voting Trust
Agreement and (vi) subject to and effective upon acceptance for exchange of the Public Preferred Depositary
Shares tendered herewith, irrevocably instructs the Exchange Agent and the Company to deliver the shares of
Common Stock issued pursuant to the applicable Public Preferred Depositary Exchange Offer to the Voting Trust
on the settlement date of the applicable Public Preferred Depositary Exchange Offer to be held in trust for a
period of one business day, after which the shares of Common Stock exchanged for the undersigned’s Public
Preferred Depositary Shares will be released to DTC for allocation to the undersigned. As used herein, “Voting
Trust” means the voting trust established pursuant to that certain voting trust agreement, dated June 15, 2009 (the
“Voting Trust Agreement”), and attached as Exhibit 99.1 to the Registration Statement.

If the undersigned has failed to check a box with respect to any proposal set forth above under “Common
Stock Amendments,” the undersigned shall be deemed to have checked the box marked “consent” with respect to
such proposal. If the undersigned is a Record Date Holder and has failed to check a box with respect to any
proposals set forth above under “Public Preferred Stock Amendments,” the undersigned shall be deemed to have
checked the box marked “consent” with respect to such proposal. The undersigned understands that any
tender that is submitted with any “Abstain” or “Withhold Consent” box checked will be rejected as an
invalid tender.



The undersigned hereby acknowledges receipt of: (i) the Prospectus and this letter of transmittal, which
together constitute the Company’s offers to exchange newly issued shares of Common Stock for any and all
outstanding Public Preferred Depositary Shares that are validly tendered and not properly withdrawn in the
applicable Public Preferred Depositary Exchange Offer; (ii) the Common Proxy Statement and (iii) the Preferred
Proxy Statement.

The undersigned hereby represents and warrants that: (i) the undersigned has full power and authority to
tender, sell, assign and transfer the Public Preferred Depositary Shares tendered hereby and (ii) the Company will
acquire good and unencumbered title thereto, free and clear of all liens, restrictions, charges and encumbrances
and not subject to any adverse claim when the same are accepted by the Company.

Subject to and effective upon acceptance for exchange of, and issuance of shares of Common Stock for, the
Public Preferred Depositary Shares tendered herewith, the undersigned hereby: (i) irrevocably, sells, transfers,
conveys and assigns to or upon the order of the Company, all right, title and interest in and to the Public
Preferred Depositary Shares tendered hereby; (ii) waives any and all other rights with respect to such Public
Preferred Depositary Shares (including with respect to any existing or past defaults and their consequences in
respect of such Public Preferred Depositary Shares); and (iii) releases and discharges the Company from any and
all claims that the undersigned may have now, or may have in the future, arising out of, or related to, such Public
Preferred Depositary Shares, including any claims that the undersigned is entitled to receive additional payments
with respect to such Public Preferred Depositary Shares or to participate in any redemption of such Public
Preferred Depositary Shares.

The undersigned acknowledges and agrees that upon acceptance for exchange of the Public Preferred
Depositary Shares tendered herewith, without any further action, all other powers of attorney, proxies and
consents given by the undersigned with respect to such Public Preferred Depositary Shares or the Common Stock
to be received in exchange for such Public Preferred Depositary Shares will be revoked and no subsequent
powers of attorney, proxies, consents or revocations may be given by the undersigned (and, if given, will not be
effective), except for powers of attorney, proxies, consents or revocations contemplated hereby.

The undersigned will, upon request, execute and deliver any additional documents deemed by the Company
to be necessary or desirable: (i) to complete the sale, assignment and transfer of the Public Preferred Depositary
Shares tendered hereby and (ii) to instruct BNY Mellon Trust of Delaware, as trustee of the Voting Trust, to
grant an irrevocable proxy to execute a written consent to approve the Common Stock Amendments and, if the
undersigned is a Record Date Holder, to also instruct The Bank of New York Mellon, as depositary of the Public
Preferred Stock, to grant an irrevocable proxy to execute a written consent in favor of the Public Preferred Stock
Amendments. All authority conferred or agreed to be conferred in this letter of transmittal and every obligation
of the undersigned hereunder shall be binding upon the successors, assigns, heirs, executors, administrators,
trustees in bankruptcy and legal representatives of the undersigned and shall not be affected by, and shall survive,
the death or incapacity of the undersigned. This tender may be withdrawn (and the related Voting Instructions
and Proxy Instructions revoked) only in accordance with the procedures set forth in the section of the Prospectus
entitled “The Exchange Offers—Withdrawal of Tenders.”

The undersigned hereby agrees that: (i) no tender of Public Preferred Depositary Shares is valid until all
defects and irregularities in such tenders have been cured or waived; (ii) none of the Company, the Exchange
Agent, the Information Agent, the Dealer Manager or any other person is under any duty to give notification of
any defects or irregularities in the tender of any Public Preferred Depositary Shares or will incur any liability for
failure to give such notification; (iii) a tender of Public Preferred Depositary Shares and the Voting Instructions
and Proxy Instructions granted hereby will constitute a binding agreement between us upon the terms and subject
to the conditions of the applicable Public Preferred Depositary Exchange Offer; and (iv) all questions as to the
form of documents (including notices of withdrawal) and the validity, form, eligibility (including time of receipt)
and acceptance for exchange of any tender of Public Preferred Depositary Shares will be determined by the
Company in its sole discretion and such determination shall be final and binding.
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IMPORTANT
SIGNATURE REQUIRED

Must be signed by the registered holder(s) of the Public Preferred Depositary Shares exactly as their
name(s) appear(s) on a security position listing as the owner of Public Preferred Depositary Shares on the books
of DTC or its participants. If signature is by a trustee, executor, administrator, guardian, attorney-in-fact, officer
of a corporation, agent or other person acting in a fiduciary or representative capacity, such person must set forth
his or her full title below under “Capacity” and submit evidence satisfactory to the Company of such person’s

authority to so act.

Date:

Signature(s) of Holders

Name(s):

Signature(s):

Capacity (full title):

Address (including zip code):

Area Code and Telephone No.:

Date:

GUARANTEE OF SIGNATURE(S)
(IF REQUIRED—SEE INSTRUCTION 1)

Name of Firm:

Address (including zip code):

Name:

Authorized Signature:

Area Code and Telephone No.:




INSTRUCTIONS
FORMING PART OF THE TERMS AND CONDITIONS OF THE
PUBLIC PREFERRED DEPOSITARY EXCHANGE OFFERS

IMPORTANT: IN ORDER FOR YOU TO PARTICIPATE IN THE APPLICABLE PUBLIC
PREFERRED DEPOSITARY EXCHANGE OFFER, THE EXCHANGE AGENT MUST RECEIVE, ON
OR BEFORE THE EXPIRATION DATE, THIS LETTER OF TRANSMITTAL OR, IN THE CASE OF
PUBLIC PREFERRED DEPOSITARY SHARES DELIVERED BY BOOK-ENTRY TRANSFER
THROUGH DTC, AN AGENT’S MESSAGE AND A DTC CONFIRMATION.

1. Guarantee of Signatures. All signatures on this letter of transmittal must be guaranteed by a firm that is
a participant in the Security Transfer Agents Medallion Program or the Stock Exchange Medallion Program or is
otherwise an “eligible guarantor institution” as that term is defined in Rule 17Ad-15 under the Securities
Exchange Act of 1934 (generally a member of a registered national securities exchange, a member of the
Financial Industry Regulatory Authority, Inc. or a commercial bank or trust company having an office in the
United States) (an “Eligible Institution”), unless: (i) this letter of transmittal is signed by the registered holder of
the Public Preferred Depositary Shares tendered therewith and the Common Stock issued in exchange for Public
Preferred Depositary Shares is to be issued in the name of and delivered to, or if any Public Preferred Depositary
Shares not accepted for exchange are to be returned to, such holder or (ii) such Public Preferred Depositary
Shares are tendered for the account of an Eligible Institution.

2. Delivery of Letter of Transmittal. This letter of transmittal is to be used by each holder of the Public
Preferred Depositary Shares if delivery of Public Preferred Depositary Shares is to be made by book-entry
transfer, and instructions are not being transmitted through DTC’s Automated Tender Offer Program (“ATOP”).

Holders of Public Preferred Depositary Shares who are tendering by book-entry transfer to the Exchange
Agent’s account at DTC may tender Public Preferred Depositary Shares through ATOP, for which the Public
Preferred Depositary Exchange Offers will be eligible. DTC will then send an Agent’s Message to the Exchange
Agent. The term “Agent’s Message” means a message transmitted by DTC, received by the Company and
forming part of the book-entry confirmation, to the effect that: (i) DTC has received an express acknowledgment
from a participant in ATOP that it is tendering its Public Preferred Depositary Shares; (ii) such participant has
received and agrees to be bound by this letter of transmittal to the same extent as if it tendered Public Preferred
Depositary Shares pursuant to a manually executed letter of transmittal and (iii) the agreement may be enforced
against such participant. Accordingly, this letter of transmittal need not be completed by a holder tendering
through ATOP. However, the holder will be bound by the terms of this letter of transmittal and the
applicable Public Preferred Depositary Exchange Offer. Delivery of documents to DTC does not constitute
delivery to the Exchange Agent.

If the holder beneficially owns Public Preferred Depositary Shares that are held through a bank, broker,
custodian or other nominee or DTC and the holder wishes to tender those Public Preferred Depositary Shares, the
holder should contact the nominee promptly and instruct it to tender the holder’s Public Preferred Depositary
Shares on the holder’s behalf and agree to the terms of this letter of transmittal. Such holders are urged to
instruct their bank, broker, custodian or other nominee at least five business days prior to the expiration
date in order to allow adequate processing time.

Holders desiring to tender Public Preferred Depositary Shares prior to the expiration date through DTC’s
ATOP should note that such holders must allow sufficient time for completion of DTC’s ATOP procedures
during the normal business hours of DTC prior to such date. The method of delivery of this letter of
transmittal is at the holder’s own option and risk, and the delivery will be deemed made only when
actually received by the Exchange Agent. Likewise, tenders via DTC’s ATOP shall be deemed made only
when timely confirmed by DTC. In all cases, the holder should allow sufficient time to ensure timely
processing of the holder’s tender.



The Company is not providing for guaranteed delivery procedures and therefore tendering holders
must allow sufficient time for the necessary tender procedures to be completed prior to the expiration
date. Holders should allow sufficient time for completion of the necessary tender procedures during the
normal business hours of DTC. Tenders not received by the Exchange Agent prior to the expiration date
will be disregarded and of no effect.

3. Signatures on Letter of Transmittal. If any Public Preferred Depositary Shares tendered hereby are held
of record by two or more persons, all such persons must sign this letter of transmittal. If any Public Preferred
Depositary Shares tendered hereby are registered in different names, it will be necessary to complete, sign and
submit as many separate letters of transmittal as there are different registrations of such Public Preferred
Depositary Shares. If this letter of transmittal is signed by a trustee, executor, administrator, guardian,
attorney-in-fact, officer of a corporation or other person acting in a fiduciary or representative capacity, such
person should so indicate when signing, and proper evidence satisfactory to the Company of such person’s
authority so to act must be submitted.

4. Withdrawal Procedures. Holders who wish to exercise their right of withdrawal with respect to the
applicable Public Preferred Depositary Exchange Offer must give written notice of withdrawal. Any withdrawal
of Public Preferred Depositary Shares will also constitute a revocation of any Voting Instructions or Proxy
Instructions delivered with respect to such Public Preferred Depositary Shares. A holder may validly withdraw
Public Preferred Depositary Shares that the holder tenders at any time prior to the expiration date. In addition, if
not previously returned, the holder may withdraw any Public Preferred Depositary Shares that the holder tenders
that are not accepted by the Company for exchange after the expiration of 40 business days after the
commencement of the applicable Public Preferred Depositary Exchange Offer.

If a holder holds the Public Preferred Depositary Shares in book-entry form, a withdrawal of Public
Preferred Depositary Shares will be effective if the holder complies with the appropriate procedures of DTC’s
ATORP prior to the expiration date or if the holder’s Public Preferred Depositary Shares are not previously
accepted by the Company, after the expiration of 40 business days after the commencement of the applicable
Public Preferred Depositary Exchange Offer. The holder’s withdrawal must comply with the requirements set
forth in the Prospectus.

Any Public Preferred Depositary Shares withdrawn will not have been validly tendered for purposes of any
Public Preferred Depositary Exchange Offer unless the Public Preferred Depositary Shares so withdrawn are
validly re-tendered.

The only means of revoking the Voting Instructions or Proxy Instructions granted hereby is to withdraw the
Public Preferred Depositary Shares tendered for exchange prior to the expiration date.

5. Waiver of Conditions. The Company reserves the absolute right in its sole discretion to waive any of the
specified conditions, in whole or in part, of the Public Preferred Depositary Exchange Offers, other than the
condition relating to the effectiveness of the registration statement.

6. Validity; Irregularities. All questions as to the form of documents and the validity, eligibility (including
time of receipt), acceptance for exchange of any tender of Public Preferred Depositary Shares and any
withdrawals of the Public Preferred Depositary Shares will be determined by the Company, in its sole discretion,
and its determination will be final and binding. Alternative, conditional or contingent tenders of Public Preferred
Depositary Shares will not be considered valid. The Company reserves the absolute right, in its sole discretion, to
reject any and all tenders of Public Preferred Depositary Shares that it determines are not in proper form or the
acceptance of or exchange for which, in the Company’s opinion, would be unlawful. The Company also reserves
the right to waive any defects, irregularities or conditions of tenders in any tender of any Public Preferred
Depositary Shares. Any defect or irregularity in connection with tenders of Public Preferred Depositary Shares
must be cured within such time as the Company determines, unless waived by the Company. Tenders of Public
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Preferred Depositary Shares shall not be deemed to have been made until all defects and irregularities have been
waived by the Company or cured. A defective tender (which defect is not waived by us) will not constitute a
valid tender of Public Preferred Depositary Shares. None of the Company, the Exchange Agent, the Information
Agent, the Dealer Manager or any other person will be under any duty to give notice of any defects or
irregularities in the tenders of Public Preferred Depositary Shares, or will incur any liability to holders for failure
to give any such notice.

7. Inadequate Space. If the space provided in the above “Description of Public Preferred Depositary
Shares Tendered” box is inadequate, the number of Public Preferred Depositary Shares tendered and any other
required information should be listed on a separate signed schedule and attached to this letter of transmittal.

8. Backup Withholding. Payments of cash in lieu of fractional shares made to tendering holders (or other
payees) may be subject to information reporting and backup withholding of U.S. federal income tax, currently at
a rate of 28%. To avoid backup withholding, each U.S. holder that does not otherwise establish an exemption
should complete and return an Internal Revenue Service (“IRS”) Form W-9, certifying that such U.S. holder is a
United States person, the taxpayer identification number provided is correct and such U.S. holder is not subject to
backup withholding. The IRS Form W-9 and instructions for completing it may be obtained from the Exchange
Agent or at the IRS website at www.irs.gov. Failure to provide the correct information on the IRS Form W-9
may subject the tendering U.S. holder to a $50 penalty imposed by the IRS and 28% federal income tax backup
withholding on any payment.

Backup withholding will not apply to a non-U.S. holder if (i) the holder certifies under penalties of perjury,
by completing and submitting the appropriate IRS Form W-8 (or other applicable form), that it is a non-U.S.
holder and (ii) neither the Company, the Exchange Agent nor the holder’s broker, as applicable, has actual
knowledge to the contrary. An IRS Form W-8 (or other applicable form) and instructions for completing it may
be obtained from the Exchange Agent or at the IRS website at www.irs.gov. In certain circumstances, the amount
paid to a non-U.S. holder, the name and address of the beneficial owner and the amount, if any, of tax withheld
may be reported to the IRS.

If the holder owns the Public Preferred Depositary Shares through a broker who tenders the securities on the
holder’s behalf, the holder may need to provide an IRS Form W-9, IRS Form W-8 or other applicable form to
such broker in order to avoid backup withholding. The holder should consult the holder’s broker to determine
whether any such forms are required.

Backup withholding is not an additional tax. Rather, the tax liability of persons subject to backup
withholding will be reduced by the amount of tax withheld. If withholding results in an overpayment of taxes, a
refund may be obtained from the IRS provided that the required information is timely furnished to the IRS.

9. Transfer Taxes. The Company will pay any stock transfer taxes imposed by the United States or any
jurisdiction therein with respect to the exchange and transfer of any Public Preferred Depositary Shares to the
Company pursuant to the Public Preferred Depositary Exchange Offers (for the avoidance of doubt, transfer taxes
do not include income or backup withholding taxes).

10.  Conflicts. In the event of any conflict between the terms of the Prospectus and the terms of this letter
of transmittal, the terms of the Prospectus will control.
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DETACH HERE

DO NOT SUBMIT THIS VOTING INSTRUCTION FORM IF YOU ARE TENDERING
PUBLIC PREFERRED DEPOSITARY SHARES IN AN EXCHANGE OFFER

CITIGROUP INC.
Voting Instructions Solicited on Behalf of the Board of Directors of Citigroup Inc.

I, the undersigned, hereby instruct The Bank of New York Mellon, as depositary of the Public Preferred
Stock (as defined below), to grant a proxy to Richard D. Parsons, Vikram S. Pandit and Michael S. Helfer, each
of them or his or her true and lawful agents and proxies with full power of substitution in each to execute a
written consent, withhold consent, or abstain on behalf of all of the Public Preferred Depositary Shares (as
defined below) I hold as of the close of business on June 16, 2009, in accordance with the instructions given
herein.

I, the undersigned, hereby certify that (a) I was holder of record of the Public Preferred Depositary Shares
set forth below as of the close of business on June 16, 2009 (“Record Date Holder”) and (b) I have not tendered
such Public Preferred Depositary Shares in any exchange offer currently being conducted by Citigroup Inc.

O

You are encouraged to specify your choices by marking the appropriate boxes, SEE REVERSE SIDE, but
you need not mark any boxes if you wish to vote in accordance with the Board of Directors’ recommendations.
The Bank of New York Mellon, as depositary of the Public Preferred Stock, cannot grant a proxy to Richard D.
Parsons, Vikram S. Pandit and Michael S. Helfer, each of them or his or her true and lawful agents and proxies
with full power of substitution in each to execute a written consent, withhold consent, or abstain pursuant to this
voting instruction form unless you sign, date and return this voting instruction form.

This voting instruction form, when properly executed, will be used in the manner directed herein. If no
direction is made, this voting instruction form will be used to CONSENT to the Dividend Blocker Amendment,
the Director Amendment, the Retirement Amendment and the Authorized Preferred Stock Increase.

NOTE: Please sign exactly as name appears herein. Joint owners should each sign. When signing as
attorney, executor, administrator, trustee or guardian, please give full title as such. All signatures on this voting
instruction form must be guaranteed by a firm that is a participant in the Security Transfer Agents Medallion
Program or the Stock Exchange Medallion Program or is otherwise an “eligible guarantor institution” as that
term is defined in Rule 17Ad-15 under the Securities Exchange Act of 1934 (generally a member of a registered
national securities exchange, a member of the Financial Industry Regulatory Authority, Inc. or a commercial
bank or trust company having an office in the United States).

IF NO BOXES ARE MARKED, THIS VOTING INSTRUCTION FORM WILL BE USED IN THE MANNER
DESCRIBED ABOVE.

IMPORTANT:
This voting instruction may be given ONLY with respect to Public Preferred Depositary Shares:
(1) held of record as of the record date of June 16, 2009; and
(2) NOT tendered in any exchange offer currently being conducted by Citigroup Inc.

PLEASE PROVIDE THE FOLLOWING INFORMATION:
DTC Participant Name:

DTC Participant Number:

CUSIP No. of Public Preferred Depositary Shares:

Number of Public Preferred Depositary Shares:

CONTINUED AND TO BE SIGNED ON REVERSE SIDE



DO NOT SUBMIT THIS VOTING INSTRUCTION FORM IF YOU ARE TENDERING
PUBLIC PREFERRED DEPOSITARY SHARES IN AN EXCHANGE OFFER

THIS VOTING INSTRUCTION IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS OF
CITIGROUP INC.

The undersigned hereby acknowledges receipt of the proxy statement in connection with the proposed
amendments to the restated certificate of incorporation and the certificates of designation of our 8.500%
Non-Cumulative Preferred Stock, Series F; 8.400% Fixed Rate / Floating Rate Non-Cumulative Preferred Stock,
Series E; 8.125% Non-Cumulative Preferred Stock, Series AA; and 6.500% Non-Cumulative Convertible
Preferred Stock, Series T (together, the “Public Preferred Stock’) and consents, withholds consent or abstains
from consenting, with respect to all of the depositary shares (the “Public Preferred Depositary Shares”)
representing Public Preferred Stock of Citigroup Inc. held by the undersigned, in accordance with the instructions
given below without a meeting of the stockholders of Citigroup Inc.

sfeoskeoskeoskoskoskokokokok

TO CONSENT, WITHHOLD CONSENT OR ABSTAIN FROM CONSENTING TO THE APPROVAL OF
THE PROPOSED AMENDMENT, CHECK THE APPROPRIATE BOX BELOW AND SIGN, DATE AND
RETURN THIS VOTING INSTRUCTION FORM. IF NO BOX IS MARKED BELOW WITH RESPECT TO A
PROPOSAL, AND THIS VOTING INSTRUCTION FORM IS SIGNED, DATED AND RETURNED, THE
UNDERSIGNED WILL BE DEEMED TO HAVE CONSENTED TO THE PROPOSED AMENDMENTS. IF
THIS VOTING INSTRUCTION FORM IS NOT RETURNED, THE UNDERSIGNED WILL BE DEEMED TO
HAVE WITHHELD CONSENT FOR THE PROPOSED AMENDMENTS.

The Board of Directors recommends a vote to CONSENT to each of the following proposals:

Withhold
Consent  Consent  Abstain

Proposal to approve the Dividend Blocker Amendment set forth in Annex A to the
proxy statement on Schedule 14A filed on June 18, 2009, describing the Preferred
Stock Proposals (the “Preferred Proxy Statement”).

Proposal to approve the Director Amendment set forth in Annex B to the Preferred
Proxy Statement.

Proposal to approve the Retirement Amendment set forth in Annex C to the
Preferred Proxy Statement.

o o o

L]
L]
L]

Proposal to approve the Authorized Preferred Stock Increase set forth in Annex D
to the Preferred Proxy Statement. ] []

O o o 0O

Please provide the information below and sign exactly as name appears below. When shares are held by joint
tenants, both should sign. When signing as executor, administrator, trustee or guardian, please give full title as
such. If a corporation, please sign in full corporate name by President or other authorized officer. If a partnership,
please sign in partnership name by authorized person. As noted on the reverse side, signatures must be medallion
guaranteed.

Date: 2009

Signature

Signature if held jointly

HIHH HOVLAd




Any questions and requests for assistance may be directed to the Information Agent at the address and
telephone numbers set forth below. Additional copies of the Prospectus, the Common Proxy Statement, the
Preferred Proxy Statement, this letter of transmittal and any related documents may be obtained from the
Information Agent at the address and telephone numbers set forth below. Questions regarding the terms of the
Public Preferred Depositary Exchange Offers may be directed to the Dealer Manager at its address and telephone
number set forth below. Holders of Public Preferred Depositary Shares may also contact their broker, dealer,
commercial bank or trust company or other nominee for assistance concerning the Public Preferred Depositary
Exchange Offers.

The Exchange Agent for the Public Preferred Depositary Exchange Offers is:

BNY MELLON
SHAREOWNER SERVICES

Attn: Corporate Actions Dept., 27th Floor
480 Washington Boulevard
Jersey City, NJ 07310

The Information Agent for the Public Preferred Depositary Exchange Offers is:

MORROW & CO., LLC
470 West Avenue
Stamford, CT 06902
Banks and Brokerage Firms, Please Call: (203) 658-9400
Holders Call Toll Free: (800) 445-0102

The Dealer Manager for the Public Preferred Depositary Exchange Offers is:

Citigroup Global Markets Inc.
Liability Management Desk
390 Greenwich Street, 4th Floor
New York, NY 10013
Attention: Liability Management Group
Telephone: (800) 558-3745 (toll free)



LETTER OF TRANSMITTAL

CITIGROUP INC.

With Respect to the
OFFER TO EXCHANGE
Common Stock for a number of issued and outstanding:

8.300% E-TRUPS® issued by Citigroup Capital XXI (CUSIP: 173094AA1)
7.875% E-TRrRUPS® issued by Citigroup Capital XX (CUSIP: 173085200)
7.250% E-TRUPS® issued by Citigroup Capital XIX (CUSIP: 17311U0200)
6.875% E-TRUPS® issued by Citigroup Capital XIV (CUSIP: 17309E200)
6.500% E-TRUPS® issued by Citigroup Capital XV (CUSIP: 17310G202)
6.450% E-TRUPS® issued by Citigroup Capital XVI (CUSIP: 17310L.201)
6.350% E-TRUPS® issued by Citigroup Capital XVII (CUSIP: 17311H209)
6.829% E-TRUPS® issued by Citigroup Capital XVIII (ISIN: XS0306711473)
7.625% TRUPS® issued by Citigroup Capital III (CUSIP: 17305HAA6)
7.125% TrRUPS® issued by Citigroup Capital VII (CUSIP: 17306N203)
6.950% TrRUPS® issued by Citigroup Capital VIII (CUSIP: 17306R204)
6.100% TrRUPS® issued by Citigroup Capital X (CUSIP: 173064205)
6.000% TrUPS® issued by Citigroup Capital IX (CUSIP: 173066200)
6.000% TrRUPS® issued by Citigroup Capital XI (CUSIP: 17307Q205)
(collectively, the ‘“Trust Preferred Securities’’) with an aggregate liquidation amount
equal to $20.5 billion less the aggregate liquidation preference of
all the Public Preferred Depositary Shares
accepted for exchange in the Public Preferred Depositary Exchange Offers
Pursuant to the Prospectus (as defined below)

THE TRUST PREFERRED EXCHANGE OFFER WILL EXPIRE AT 5:00 P.M., NEW YORK CITY
TIME, ON JULY 24, 2009, UNLESS CITIGROUP INC. (THE “COMPANY”) EXTENDS THE TRUST
PREFERRED EXCHANGE OFFER. TENDERED TRUST PREFERRED SECURITIES MAY BE
WITHDRAWN AT ANY TIME PRIOR TO THE EXPIRATION DATE.

The Exchange Agent for the Trust Preferred Exchange Offer is:

BNY MELLON SHAREOWNER SERVICES

By Mail: By Facsimile Transmission: By Hand or Overnight Courier:
BNY Mellon Shareowner Services (For Eligible Institutions Only) BNY Mellon Shareowner Services
Attn: Corporate Actions Dept., (201) 680-4626 Attn: Corporate Actions Dept.,
27t Floor 27t Floor
480 Washington Boulevard To Confirm Facsimile 480 Washington Boulevard
Jersey City, NJ 07310 Transmissions: Jersey City, NJ 07310

(201) 680-4860
(For Confirmation Only)

DELIVERY OF THIS LETTER OF TRANSMITTAL TO AN ADDRESS, OR TRANSMISSION OF
INSTRUCTIONS TO A FACSIMILE NUMBER, OTHER THAN AS SET FORTH ABOVE, WILL NOT
CONSTITUTE A VALID DELIVERY.

The Company is not providing for guaranteed delivery procedures and therefore tendering holders
must allow sufficient time for the necessary tender procedures to be completed during normal business
hours of the relevant Clearing System (as defined in the Prospectus) prior to the expiration date. Tenders
not received by the Exchange Agent prior to the expiration date will be disregarded and of no effect.

This letter of transmittal is to be used by holders that wish to participate in the Trust Preferred
Exchange Offer. The instructions contained in this letter of transmittal should be read carefully and in
their entirety before this letter of transmittal is completed.




ALL TENDERING HOLDERS MUST COMPLETE THE FOLLOWING:

DESCRIPTION OF TRUST PREFERRED SECURITIES TENDERED

CUSIP/ISIN Number of Trust Preferred Securities Tendered Quantity Tendered

METHOD OF DELIVERY

Tendered Trust Preferred Securities are being delivered by book-entry transfer made to the account maintained by the Exchange
Agent at the applicable Clearing System. Please complete the following (for use by Eligible Institutions only):

Name of Tendering Institution:

Clearing System Account Number:

Transaction Code Number:

PROXY INSTRUCTIONS FOR TENDERING HOLDERS

You must consent to each of the Common Stock Amendments below in order to validly tender your Trust Preferred
Securities.

[ ITHEREBY INSTRUCT BNY MELLON TRUST OF DELAWARE, AS TRUSTEE OF THE VOTING TRUST, TO
GRANT AN IRREVOCABLE PROXY TO THE INDIVIDUALS DESIGNATED BY CITIGROUP IN THE VOTING
TRUST AGREEMENT TO EXECUTE A WRITTEN CONSENT TO APPROVE EACH OF THE “COMMON STOCK
AMENDMENTS” BELOW.

In order to validly tender your Trust Preferred Securities you must instruct BNY Mellon Trust of Delaware, as trustee of
the voting trust, to grant an irrevocable proxy to the individuals designated by Citigroup in the Voting Trust Agreement to
execute a written consent to approve each of the “Common Stock Amendments’ below. If no box is marked below with
respect to any proposal, you will be deemed to have checked the box marked ‘“Consent” with respect to such proposals. Any
tender that is submitted with any “Abstain” or “Withhold Consent” box checked will be rejected as an invalid tender.

COMMON STOCK AMENDMENTS

Withhold

Consent Consent Abstain
Proposal to approve the Authorized Share Increase Amendment set forth in Annex A to
the proxy statement on Schedule 14A filed on June 18, 2009, describing the Common Stock
Amendments (the “Common Proxy Statement”). ] ] ]
Proposal to approve the Reverse Stock Split Amendment set forth in Annex B to the
Common Proxy Statement. U] U] L]
Proposal to approve the Public Preferred Stock Amendment set forth in Annex C to the
Common Proxy Statement. U] U] L]




NOTE: SIGNATURES MUST BE PROVIDED BELOW
Ladies and Gentlemen:

All capitalized terms used herein and not defined herein shall have the meaning ascribed to them in the
preliminary prospectus (the “Prospectus”), included in the Company’s registration statement on Form S-4 filed
with the Securities and Exchange Commission on June 18, 2009, as amended prior to the expiration date (the
“Registration Statement”).

Upon the terms and subject to the conditions set forth in the Prospectus and this letter of transmittal, the
undersigned hereby: (i) tenders to the Company the Trust Preferred Securities set forth in the box above entitled
“Description of Trust Preferred Securities Tendered,” (ii) agrees and consents to all of the Common Stock
Amendments and instructs BNY Mellon Trust of Delaware, as trustee of the Voting Trust, to grant an irrevocable
proxy to execute a written consent to approve each of the Common Stock Amendments; (iii) subject to and
effective upon acceptance for exchange of the Trust Preferred Securities tendered herewith, irrevocably
constitutes and appoints the Exchange Agent as the undersigned’s true and lawful agent and attorney-in-fact with
respect to any such tendered Trust Preferred Securities, with full power of substitution and resubstitution (such
power of attorney being deemed to be an irrevocable power coupled with an interest) to (a) deliver certificates
representing such Trust Preferred Securities, or transfer ownership of such Trust Preferred Securities on the
account books maintained by the applicable Clearing System, together, in any such case, with all accompanying
evidences of transfer and authenticity, to the Company, (b) present such Trust Preferred Securities for transfer on
the relevant security register and (c) receive all benefits or otherwise exercise all rights of beneficial ownership
of such Trust Preferred Securities (except that the Exchange Agent will have no rights to, or control over, the
shares of Common Stock issued in respect of such Trust Preferred Securities, except (A) as described herein with
respect to the Voting Trust or (B) as the undersigned’s agent, all in accordance with the terms of the Trust
Preferred Exchange Offer); (iv) subject to and effective upon acceptance for exchange of the Trust Preferred
Securities tendered herewith, agrees to the terms of the Voting Trust Agreement and acknowledges that by
tendering Trust Preferred Securities pursuant hereto it shall, upon acceptance for exchange of the Trust Preferred
Securities tendered herewith become a party to such Voting Trust Agreement and (v) subject to and effective
upon acceptance for exchange of the Trust Preferred Securities tendered herewith, irrevocably instructs the
Exchange Agent to deliver the shares of Common Stock issued pursuant to the Trust Preferred Exchange Offer to
the Voting Trust on the settlement date of the Trust Preferred Exchange Offer to be held in trust for a period of
one business day, after which the shares of Common Stock exchanged for the undersigned’s Trust Preferred
Securities will be released to DTC for allocation to the undersigned. As used herein, “Voting Trust” means the
voting trust established pursuant to that certain voting trust agreement, dated June 15, 2009 (the “Voting Trust
Agreement”), and attached as Exhibit 99.1 to the Registration Statement.

If the undersigned has failed to check a box with respect to any proposal set forth above under “Common
Stock Amendments,” the undersigned shall be deemed to have checked the box marked “Consent” with respect
to such proposal. The undersigned understands that any tender that is submitted with any “Abstain” or
“Withhold Consent” box checked will be rejected as an invalid tender.

The undersigned hereby acknowledges receipt of: (i) the Prospectus and this letter of transmittal, which
together constitute the Company’s offer to exchange newly issued shares of Common Stock for a number of
Trust Preferred Securities with an aggregate liquidation amount equal to $20.5 billion less the aggregate
liquidation preference of all Public Preferred Depositary Shares accepted for exchange in the Public Preferred
Depositary Exchange Offers and (ii) the Common Proxy Statement.

The undersigned hereby represents and warrants that: (i) the undersigned has full power and authority to
tender, sell, assign and transfer the Trust Preferred Securities tendered hereby and (ii) the Company will acquire
good and unencumbered title thereto, free and clear of all liens, restrictions, charges and encumbrances and not
subject to any adverse claim when the same are accepted by the Company.
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Subject to and effective upon acceptance for exchange of, and issuance of shares of Common Stock for, the
Trust Preferred Securities tendered herewith, the undersigned hereby: (i) irrevocably, sells, transfers, conveys
and assigns to or upon the order of the Company, all right, title and interest in and to the Trust Preferred
Securities tendered hereby; (ii) waives any and all other rights with respect to such Trust Preferred Securities
(including with respect to any existing or past defaults and their consequences in respect of such Trust Preferred
Securities) and (iii) releases and discharges the Company from any and all claims that the undersigned may have
now, or may have in the future, arising out of, or related to, such Trust Preferred Securities, including any claims
that the undersigned is entitled to receive additional payments with respect to such Trust Preferred Securities or
to participate in any redemption of such Trust Preferred Securities.

The undersigned acknowledges and agrees that upon acceptance for exchange of the Trust Preferred
Securities tendered herewith, without any further action, all other powers of attorney, proxies and consents given
by the undersigned with respect to such Trust Preferred Securities or the Common Stock to be received in
exchange for such Trust Preferred Securities will be revoked and no subsequent powers of attorney, proxies,
consents or revocations may be given by the undersigned (and, if given, will not be effective), except for powers
of attorney, proxies, consents or revocations contemplated hereby.

The undersigned will, upon request, execute and deliver any additional documents deemed by the Company
to be necessary or desirable: (i) to complete the sale, assignment and transfer of the Trust Preferred Securities
tendered hereby and (ii) to instruct BNY Mellon Trust of Delaware, as trustee of the Voting Trust, to grant an
irrevocable proxy to execute a written consent to approve the Common Stock Amendments. All authority
conferred or agreed to be conferred in this letter of transmittal and every obligation of the undersigned hereunder
shall be binding upon the successors, assigns, heirs, executors, administrators, trustees in bankruptcy and legal
representatives of the undersigned and shall not be affected by, and shall survive, the death or incapacity of the
undersigned. This tender may be withdrawn (and the related proxy instructions revoked) only in accordance with
the procedures set forth in the section of the Prospectus entitled “The Exchange Offers—Withdrawal of
Tenders.”

The undersigned hereby agrees that: (i) no tender of Trust Preferred Securities is valid until all defects and
irregularities in such tenders have been cured or waived; (ii) none of the Company, the Exchange Agent, the
Information Agent, the Dealer Manager or any other person is under any duty to give notification of any defects
or irregularities in the tender of any Trust Preferred Securities or will incur any liability for failure to give such
notification; (iii) a tender of Trust Preferred Securities and the Voting Instructions granted hereby will constitute
a binding agreement between us upon the terms and subject to the conditions of the Trust Preferred Exchange
Offer and (iv) all questions as to the form of documents (including notices of withdrawal) and the validity, form,
eligibility (including time of receipt) and acceptance for exchange of any tender of Trust Preferred Securities will
be determined by the Company in its sole discretion and such determination shall be final and binding.



IMPORTANT
SIGNATURE REQUIRED

Must be signed by the registered holder(s) of the Trust Preferred Securities exactly as their name(s)
appear(s) on a security position listing as the owner of Trust Preferred Securities on the books of the applicable
Clearing System or its participants. If signature is by a trustee, executor, administrator, guardian, attorney-in-fact,
officer of a corporation, agent or other person acting in a fiduciary or representative capacity, such person must
set forth his or her full title below under “Capacity” and submit evidence satisfactory to the Company of such

person’s authority to so act.

Date:

Signature(s) of Holders

Name(s):

Signature(s):

Capacity (full title):

Address (including zip code):

Area Code and Telephone No.:

Date:

GUARANTEE OF SIGNATURE(S)
(IF REQUIRED—SEE INSTRUCTION 1)

Name of Firm:

Address (including zip code):

Name:

Authorized Signature:

Area Code and Telephone No.:




INSTRUCTIONS
FORMING PART OF THE TERMS AND CONDITIONS OF THE
TRUST PREFERRED EXCHANGE OFFER

IMPORTANT: IN ORDER FOR YOU TO PARTICIPATE IN THE TRUST PREFERRED EXCHANGE
OFFER, THE EXCHANGE AGENT MUST RECEIVE, ON OR BEFORE THE EXPIRATION DATE,
THIS LETTER OF TRANSMITTAL OR, IN THE CASE OF TRUST PREFERRED SECURITIES
DELIVERED BY BOOK-ENTRY TRANSFER THROUGH THE APPLICABLE CLEARING SYSTEM,
AN APPROPRIATE AGENT’S MESSAGE.

1. Guarantee of Signatures. All signatures on this letter of transmittal must be guaranteed by a firm that is
a participant in the Security Transfer Agents Medallion Program or the Stock Exchange Medallion Program or is
otherwise an “eligible guarantor institution” as that term is defined in Rule 17Ad-15 under the Securities
Exchange Act of 1934 (generally a member of a registered national securities exchange, a member of the
Financial Industry Regulatory Authority, Inc. or a commercial bank or trust company having an office in the
United States) (an “Eligible Institution”), unless: (i) this letter of transmittal is signed by the registered holder of
the Trust Preferred Securities tendered therewith and the Common Stock issued in exchange for Trust Preferred
Securities is to be issued in the name of and delivered to, or if any Trust Preferred Securities not accepted for
exchange are to be returned to, such holder or (ii) such Trust Preferred Securities are tendered for the account of
an Eligible Institution.

2. Delivery of Letter of Transmittal. This letter of transmittal is to be used by each holder of the Trust
Preferred Securities if delivery of Trust Preferred Securities is to be made by book-entry transfer, and
instructions are not being transmitted through the relevant Clearing System’s electronic acceptance procedures,
including DTC’s Automated Tender Offer Program (“ATOP”).

Holders of Trust Preferred Securities who are tendering by book-entry transfer to the Exchange Agent’s
account at the applicable Clearing System may tender Trust Preferred Securities through such Clearing System’s
electronic acceptance procedures, for which the Trust Preferred Exchange Offer will be eligible. In the case of
U.S. dollar-denominated Trust Preferred Securities, DTC will then verify the acceptance of an offer and send an
Agent’s Message to the Exchange Agent. In the case of non-U.S. dollar-denominated Trust Preferred Securities,
the receipt of such electronic acceptance instruction by the relevant Clearing System will be acknowledged in
accordance with the standard practices of such Clearing System and will result in the blocking of such Trust
Preferred Securities in that Clearing System. Accordingly, this letter of transmittal need not be completed by
a holder tendering through the relevant Clearing System’s electronic acceptance procedures (including
DTC’s ATOP). However, the holder will be bound by the terms of this letter of transmittal and the Trust
Preferred Exchange Offer. Delivery of documents to the applicable Clearing System does not constitute
delivery to the Exchange Agent.

If the holder beneficially owns Trust Preferred Securities that are held through a bank, broker, custodian or
other nominee or a Clearing System and the holder wishes to tender those Trust Preferred Securities, the holder
should contact the nominee promptly and instruct it to tender the holder’s Trust Preferred Securities on the
holder’s behalf and agree to the terms of this letter of transmittal. Such holders are urged to instruct their
bank, broker, custodian or other nominee at least five business days prior to the expiration date in order to
allow adequate processing time.

Holders desiring to tender Trust Preferred Securities prior to the expiration date through the relevant
Clearing System’s electronic acceptance procedures should note that such holders must allow sufficient time for
completion of such procedures during the normal business hours of the Clearing System prior to such date. The
method of delivery of this letter of transmittal is at the holder’s own option and risk, and the delivery will
be deemed made only when actually received by the Exchange Agent. Likewise, tenders via the relevant
Clearing System’s electronic acceptance procedures shall be deemed made only when timely confirmed or
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acknowledged by such Clearing System. In all cases, the holder should allow sufficient time to ensure
timely processing of the holder’s tender.

The Company is not providing for guaranteed delivery procedures and therefore tendering holders
must allow sufficient time for the necessary tender procedures to be completed prior to the expiration
date. Holders should allow sufficient time for completion of the necessary tender procedures during the
normal business hours of the relevant Clearing System. Tenders not received by the Exchange Agent prior
to the expiration date will be disregarded and of no effect.

3. Signatures on Letter of Transmittal. If any Trust Preferred Securities tendered hereby are held of record
by two or more persons, all such persons must sign this letter of transmittal. If any Trust Preferred Securities
tendered hereby are registered in different names, it will be necessary to complete, sign and submit as many
separate letters of transmittal as there are different registrations of such Trust Preferred Securities. If this letter of
transmittal is signed by a trustee, executor, administrator, guardian, attorney-in-fact, officer of a corporation or
other person acting in a fiduciary or representative capacity, such person should so indicate when signing, and
proper evidence satisfactory to the Company of such person’s authority so to act must be submitted.

4. Withdrawal Procedures. Holders who wish to exercise their right of withdrawal with respect to the
Trust Preferred Exchange Offer must give written notice of withdrawal. Any withdrawal of Trust Preferred
Securities will also constitute a revocation of any Proxy Instructions delivered with respect to such Trust
Preferred Securities. A holder may validly withdraw Trust Preferred Securities that the holder tenders at any time
prior to the expiration date. In addition, if not previously returned, the holder may withdraw any Trust Preferred
Securities that the holder tenders that are not accepted by the Company for exchange after the expiration of 40
business days after the commencement of the Trust Preferred Exchange Offer.

If a holder holds the Trust Preferred Securities in book-entry form, a withdrawal of Trust Preferred
Securities will be effective if the holder complies with the appropriate procedures of the relevant Clearing
System prior to the expiration date or if the holder’s Trust Preferred Securities are not previously accepted by the
Company, after the expiration of 40 business days after the commencement of the Trust Preferred Exchange
Offer. The holder’s withdrawal must comply with the requirements set forth in the Prospectus.

Any Trust Preferred Securities withdrawn will not have been validly tendered for purposes of the Trust
Preferred Exchange Offer unless the Trust Preferred Securities so withdrawn are validly re-tendered.

The only means of revoking the Proxy Instructions granted hereby is to withdraw the Trust Preferred
Securities tendered for exchange prior to the expiration date.

5.  Waiver of Conditions. The Company reserves the absolute right in its sole discretion to waive any of the
specified conditions, in whole or in part, of the Trust Preferred Exchange Offer, other than the condition relating
to the effectiveness of the registration statement.

6. Validity; Irregularities. All questions as to the form of documents and the validity, eligibility (including
time of receipt), acceptance for exchange of any tender of Trust Preferred Securities and any withdrawals of the
Trust Preferred Securities will be determined by the Company, in its sole discretion, and its determination will be
final and binding. Alternative, conditional or contingent tenders of Trust Preferred Securities will not be
considered valid. The Company reserves the absolute right, in its sole discretion, to reject any and all tenders of
Trust Preferred Securities that it determines are not in proper form or the acceptance of or exchange for which, in
the Company’s opinion, would be unlawful. The Company also reserves the right to waive any defects,
irregularities or conditions of tenders in any tender of any Trust Preferred Securities. Any defect or irregularity in
connection with tenders of Trust Preferred Securities must be cured within such time as the Company
determines, unless waived by the Company. Tenders of Trust Preferred Securities shall not be deemed to have
been made until all defects and irregularities have been waived by the Company or cured. A defective tender
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(which defect is not waived by us) will not constitute a valid tender of Trust Preferred Securities. None of the

Company, the Exchange Agent, the Information Agent, the Dealer Manager or any other person will be under

any duty to give notice of any defects or irregularities in the tenders of Trust Preferred Securities, or will incur
any liability to holders for failure to give any such notice.

7. Inadequate Space. If the space provided in the above “Description of Trust Preferred Securities
Tendered” box is inadequate, the number of Trust Preferred Securities tendered and any other required
information should be listed on a separate signed schedule and attached to this letter of transmittal.

8. Backup Withholding. Certain amounts payable pursuant to the Trust Preferred Exchange Offer to
tendering holders (or other payees) may be subject to information reporting and backup withholding of U.S.
federal income tax, currently at a rate of 28%. To avoid backup withholding, each U.S. holder that does not
otherwise establish an exemption should complete and return an Internal Revenue Service (“IRS”) Form W-9,
certifying that such U.S. holder is a United States person, the taxpayer identification number provided is correct
and such U.S. holder is not subject to backup withholding. The IRS Form W-9 and instructions for completing it
may be obtained from the Exchange Agent or at the IRS website at www.irs.gov. Failure to provide the correct
information on the IRS Form W-9 may subject the tendering U.S. holder to a $50 penalty imposed by the IRS
and 28% federal income tax backup withholding on any payment.

Backup withholding will not apply to a non-U.S. holder if (i) the holder certifies under penalties of perjury,
by completing and submitting the appropriate IRS Form W-8 (or other applicable form), that it is a non-U.S.
holder and (ii) neither the Company, the Exchange Agent nor the holder’s broker, as applicable, has actual
knowledge to the contrary. An IRS Form W-8 (or other applicable form) and instructions for completing it may
be obtained from the Exchange Agent or at the IRS website at www.irs.gov. In certain circumstances, the amount
paid to a non-U.S. holder, the name and address of the beneficial owner and the amount, if any, of tax withheld
may be reported to the IRS.

If the holder owns the Trust Preferred Securities through a broker who tenders the securities on the holder’s
behalf, the holder may need to provide an IRS Form W-9, IRS Form W-8 or other applicable form to such broker
in order to avoid backup withholding. The holder should consult the holder’s broker to determine whether any
such forms are required.

Backup withholding is not an additional tax. Rather, the tax liability of persons subject to backup
withholding will be reduced by the amount of tax withheld. If withholding results in an overpayment of taxes, a
refund may be obtained from the IRS provided that the required information is timely furnished to the IRS.

9. Transfer Taxes. The Company will pay any stock transfer taxes imposed by the United States or any
jurisdiction therein with respect to the exchange and transfer of any Trust Preferred Securities to the Company
pursuant to the Trust Preferred Exchange Offer (for the avoidance of doubt, transfer taxes do not include income
or backup withholding taxes).

10.  Conflicts. In the event of any conflict between the terms of the Prospectus and the terms of this letter
of transmittal, the terms of the Prospectus will control.



Any questions and requests for assistance may be directed to the Information Agent at the address and
telephone numbers set forth below. Additional copies of the Prospectus, the Common Proxy Statement, this letter
of transmittal and any related documents may be obtained from the Information Agent at the address and
telephone numbers set forth below. Questions regarding the terms of the Trust Preferred Exchange Offer may be
directed to the Dealer Manager at its address and telephone number set forth below. Holders of Trust Preferred
Securities may also contact their broker, dealer, commercial bank or trust company or other nominee for
assistance concerning the Trust Preferred Exchange Offer.

The Exchange Agent for the Trust Preferred Exchange Offer is:

BNY MELLON
SHAREOWNER SERVICES

Attn: Corporate Actions Dept., 27th Floor
480 Washington Boulevard
Jersey City, NJ 07310

The Information Agent for the Trust Preferred Exchange Offer is:

MORROW & CO., LLC
470 West Avenue
Stamford, CT 06902
Banks and Brokerage Firms, Please Call: (203) 658-9400
Holders Call Toll Free: (800) 445-0102

The Dealer Manager for the Trust Preferred Exchange Offer is:

Citigroup Global Markets Inc.
Liability Management Desk
390 Greenwich Street, 4th Floor
New York, NY 10013
Attention: Liability Management Group
Telephone: (800) 558-3745 (toll free)



SOLICITING DEALER FORM
CITIGROUP INC.

With Respect to the
OFFERS TO EXCHANGE
Common Stock for any and all of the issued and outstanding Public Preferred Depositary Shares
and
OFFER TO EXCHANGE

Common Stock for a number of issued and outstanding Trust Preferred Securities with
an aggregate liquidation amount equal to $20.5 billion, less the aggregate liquidation

preference of all Public Preferred Depositary Shares accepted for exchange

Pursuant to the Prospectus (as defined below)

Each Exchange Offer will expire at 5:00 p.m., New York City time, on July 24, 2009 (unless Citigroup Inc.
(the “Company”’) extends such Exchange Offer).

June 18, 2009

The Exchange Agent for the Exchange Offers is:
BNY MELLON SHAREOWNER SERVICES LLC

By Mail: By Facsimile Transmission: By Hand or Overnight Courier:
The Bank of New York Mellon (For Eligible Institutions Only) The Bank of New York Mellon
Attn: Corporate Actions Dept., (201) 680-4626 Attn: Corporate Actions Dept.,
27t Floor 27t Floor
480 Washington Boulevard To Confirm Facsimile 480 Washington Boulevard
Jersey City, NJ 07310 Transmissions: Jersey City, NJ 07310

(201) 680-4860
(For Confirmation Only)

THIS FORM MUST BE DELIVERED TO AN ADDRESS, OR TRANSMITTED VIA FACSIMILE,
AS SET FORTH ABOVE. THE INSTRUCTIONS CONTAINED HEREIN SHOULD BE READ
CAREFULLY BEFORE THIS FORM IS COMPLETED.

All capitalized terms used herein and not defined herein shall have the meaning ascribed to them in
the preliminary prospectus included in the Company’s Registration Statement (Registration No.
333-158100) on Form S-4 filed with the SEC on June 18, 2009, as amended to the expiration date (the
“Prospectus”).

In order to be eligible to receive the Soliciting Dealer Fee (as defined below), a properly completed
soliciting dealer form must be received by the Exchange Agent prior to the expiration date of the
applicable Exchange Offer. The Company shall, in its sole discretion, determine whether a soliciting
dealer has satisfied the criteria for receiving a Soliciting Dealer Fee (including, without limitation, the
submission of the appropriate documentation without defects or irregularities and in respect of bona
fide tenders).




SOLICITING DEALER FORM

As described in the Prospectus, with respect to any tender of a series of Subject Securities, the Company
will pay the relevant soliciting dealer a fee of .50% of the liquidation preference or liquidation amount accepted
for exchange; provided that such fee will only be paid with respect to tenders by a beneficial owner of a series of
Subject Securities having an aggregate liquidation preference or liquidation amount of $250,000 (or £250,000
with respect to the 6.829% E-TRUPS®) or less (the “Soliciting Dealer Fee™). The Company reserves the right to
audit any soliciting dealer to confirm bona fide submission of this form. The Company shall, in its sole
discretion, determine whether a soliciting dealer has satisfied the criteria for receiving a Soliciting Dealer Fee
(including, without limitation, the submission of the appropriate documentation without defects or irregularities
and in respect of bona fide tenders).

PAYMENT DETAILS

Name of Firm:

Attention:

Address:

Phone Number:

Taxpayer Identification:

Signature:

(Medallion Stamp Required)

By signing this form you hereby confirm that your request for the Soliciting Dealer Fee is bona fide and has been
made on behalf of accounts for separate individual beneficial owners tendering Subject Securities in an aggregate
liquidation amount or liquidation preference of $250,000 or less. Failure to properly complete and execute this
form will render the form defective and the Company will not honor your request. Any questions as to what
constitutes beneficial ownership should be directed to the Exchange Agent.

The delivery of this form by a soliciting dealer will constitute a representation by it that (1) it has complied
with the applicable requirements of the Securities Exchange Act of 1934, as amended, and the applicable rules
and regulations thereunder, in connection with such solicitation; (2) it is entitled to such compensation for such
solicitation under the terms and conditions of the Prospectus and has not received any other fees or compensation
in connection with the Exchange Offers; (3) in soliciting a tender, it has used no solicitation materials other than
those furnished by the Company; (4) each holder of Subject Securities that it has solicited has received a copy of
the Prospectus and each amendment thereto and the relevant proxy statements relating to the Proposals, or
concurrently with such solicitation it provided the holder with a copy of the Prospectus and each amendment
thereto and such proxy statements relating to the Proposals; (5) it is either (i) a broker or dealer in securities
which is a member of any national securities exchange in the United States or of FINRA or (ii) a bank or trust
company located in the United States; (6) it is not an affiliate of the Company or any officer, director or 5% or
greater shareholder of the Company; and (7) no Soliciting Dealer Fee has been requested or paid with respect to
Subject Securities tendered for its own account.

SOLICITING DEALERS SHOULD TAKE CARE TO ENSURE THAT PROPER RECORDS ARE KEPT
TO DOCUMENT THEIR ENTITLEMENT TO ANY SOLICITING DEALER FEE. THE COMPANY AND
THE EXCHANGE AGENT RESERVE THE RIGHT TO REQUIRE ADDITIONAL INFORMATION AT
THEIR DISCRETION, AS DEEMED WARRANTED.



If the space provided in the table below is inadequate, the required information should be listed on a

separate schedule and attached to this form

Subject Security
Tendered

CUSIP / ISIN No.

Participant
Number

VOI Number

Quantity
Tendered




All of the Subject Securities other than the 8.400% Fixed Rate/Floating Rate Non-Cumulative Preferred
Stock, Series E, 8.300% E-TRUPS®, 6.829% E-TRUPS® and 7.625% TRUPS® are held at DTC as a number of
securities rather than a liquidation preference or liquidation amount. Therefore, in order to assist a soliciting
dealer in determining whether a beneficial owner tenders Subject Securities having an aggregate liquidation
preference or liquidation amount of $250,000 (or £250,000 with respect to the 6.829% E-TRUPS®) or less, the
following tables show the quantity of Subject Securities that equates to a liquidation preference or liquidation
amount of $250,000 (or £250,000 with respect to the 6.829% E-TRUPS®).

Title of Securities

CUSIP No. Represented by Public Preferred Depositary Shares Quantity Tendered
172967556 . . ... 8.500% Non-Cumulative Preferred Stock, Series F 10,000%*
172967ERS . ... 8.400% Fixed Rate/Floating Rate Non-Cumulative Preferred Stock, Series E $250,000
172967572 .. ... 8.125% Non-Cumulative Preferred Stock, Series AA 10,000%*
172967598 . . . .. 6.500% Non-Cumulative Convertible Preferred Stock, Series T 5,000*

* Number of Public Preferred Depositary Shares

CUSIP/ISIN No. Title of Securities Issuer Quantity Tendered
173094AA1 ... .. 8.300% E-TRUPS® Citigroup Capital XXI $250,000
173085200 ................ 7.875% E-TRUPS® Citigroup Capital XX 10,000%*
173110200 ............... 7.250% E-TRUPS® Citigroup Capital XIX 10,000%*
17309E200 .. .............. 6.875% E-TRUPS® Citigroup Capital XIV 10,000%*
17310G202 ............... 6.500% E-TRUPS® Citigroup Capital XV 10,000%*
17310L201 . ... ... ...... 6.450% E-TRUPS® Citigroup Capital XVI 10,000%*
17311H209 ............... 6.350% E-TRUPS® Citigroup Capital XVII 10,000%*
XS0306711473 ............ 6.829% E-TRUPS® Citigroup Capital XVIII £250,000
17305SHAAG .. ............. 7.625% TRUPS® Citigroup Capital III $250,000
17306N203 ............... 7.125% TRUPS® Citigroup Capital VII 10,000%*
17306R204 . ............... 6.950% TRUPS® Citigroup Capital VIII 10,000%*
173064205 . ............... 6.100% TRUPS® Citigroup Capital X 10,000%*
173066200 ................ 6.000% TRUPS® Citigroup Capital IX 10,000%*
17307Q205 ............... 6.000% TRUPS® Citigroup Capital XI 10,000%*

* Number of Trust Preferred Securities



Exhibit 99.31

NOTICE0/CORPORATE'/ACTION

and REORGANIZATION DEPARTMENTS
BROKER ALERT{101:2:

For Public Preferred Depositary Shares

CUSIP - 172967556 — 8.500% Non-Cumulative Preferred Stock, Series F

CUSIP - 172967ERS8 — 8.400% Fxd Rate/Floating Rate Non-Cumulative Preferred Stock, Series E
CUSIP - 172967572 — 8.125% Non-Cumulative Preferred Stock, Series AA

CUSIP - 172967598 — 6.500% Non-Cumulative Convertible Preferred Stock, Series T

Exchange Offer

Citigroup is conducting an Exchange Offer for the Public Preferred Depositary Shares — there are four Public Preferred Depositary
Share issues (See CUSIPS above)

Citigroup is also conducting another Exchange Offer for 14 issues of Trust Preferred Securities. (See separate Notice to Corporate
Action/Reorganization Departments #2 of 2 for more information on the Trust Preferred Securities). This notice pertains to the Public
Preferred Depositary Shares.

Soliciting Dealer Fee

There is a soliciting dealer fee in connection with the Exchange Offers. See “The Exchange Offers — Soliciting Dealer Fee.”

Consent Solicitations

In connection with the Exchange Offers for the Public Preferred Depositary Shares, Citigroup is conducting two different consent
solicitations that you will be required to send with the Offering documents to holder of the Public Preferred Depositary Shares.

1)  The Preferred Proxy Statement

2)  The Common Proxy Statement



Questions?

Questions relating to any of the Exchange Offers and related consent solicitations should be directed to the Information Agent,
Morrow & Co., LLC. Brokers should call 1-800-662-5200 or (203) 658-9400 and Shareholders should call (800) 445-0102 or
(203) 658-9400.

Q: What will be mailed to holders of Public Preferred Depositary Shares?

A: As aresult of the related consent solicitations we are sending you two Proxy Statements to be mailed along with the prospectus
relating to the Exchange Offers. If Broadridge mails offering material on your behalf, please be advised that the Reorganization area
of Broadridge is mailing the prospectus relating to the Exchange Offers and both proxy statements to holders of Public Preferred
Depositary shares.

Q: The Record Date for the Preferred Proxy Statement is:
Tuesday, June 16th 2009

Holders of Public Preferred Depositary Shares that held as of the record date of June 16" for the Preferred Proxy Statement are
entitled to consent ALL of their shares that they held as of the record date in connection with the consent solicitation, even if they
own a lesser amount of shares at expiration of the offer and must consent any shares that they tender in the Exchange Offer.

Q: How do Corporate Action Departments consent using DTC’s ATOP system? May a holder exchange and withhold their
consent?

Holders that give their instructions to exchange are also giving their consent as long as they held their Public Preferred Depositary
Shares on the record date. There are 2 Contra-CUSIPS and related ATOP options that can be used to exchange Public Preferred
Depositary Shares for common stock for each issue of the different Public Preferred Depositary Shares. A record date holder that
exchanges their Public Preferred Depositary Shares will also be consenting to the items outlined in the Preferred Proxy Statement.

1.  Contra CUSIP #1: FOR RECORD DATE HOLDERS

This allows you to tender a record date holder’s instructions to exchange their Public Preferred Depositary Shares. This
will also serve as giving consent to the actions outlined in the Preferred Proxy Statement. A record date holder CANNOT
give instructions to exchange Public Preferred Depositary Shares and withhold their consent or abstain from voting.
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2. Contra CUSIP #2: FOR NON RECORD DATE HOLDERS ONLY

This allows you to tender shares in to the Exchange Offer for a non record date holder ONLY. This ATOP option is only
to be used for shareholders who did not hold their shares as of the record date.

Regardless of which ATOP option is used, holders of Public Preferred Depositary Shares (and holders of Trust Preferred
Securities, see Broker Alert #2) that exchange will be giving their consent to the actions outlined in the Common Proxy
Statement.

Q: How does a Corp Action or Reorganization Department issue a consent outside of DTC’s ATOP system?

A: The Letter of Transmittal includes a detachable Voting Instruction Form. Brokers may utilize this detachable Voting

Instruction Form from the Letter of Transmittal to execute consents (complete with medallion stamp) from holders of Public

Preferred Depositary Shares that have given instructions to consent without tendering those shares for exchange.

Q: What if a shareholder owns fewer shares when they give instructions to exchange than they did on the record date for the
Preferred Proxy Statement? Don’t they still have voting authority over their record date position?

A: Yes, they are entitled to vote all of their record date shares. However, the first ATOP option can only be used for the shares
they are exchanging/consenting. In order to vote the balance of their record date shares, a broker will need to complete the
detachable Voting Instruction Form referenced above (complete with medallion stamp) and send it to the exchange agent, BNY
Mellon Shareowner Services.

Due to the high likelihood that Public Preferred Depositary Shares will be traded throughout the offering period, we urge
brokers to seek consent instructions from those holders who seek to exchange a lesser amount of shares at expiration than
they owned as of the record date for the Preferred Proxy Statement.
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Q: What is the Exchange Agent’s Contact Information?
BNY MELLON SHAREOWNER SERVICES

By Mail: By Facsimile Transmission: By Hand or Overnight Courier:
BNY Mellon Shareowner Services (For Eligible Institutions Only) BNY Mellon Shareowner Services
Attn: Corporate Actions Dept., (201) 680-4626 Attn: Corporate Actions Dept.,
27th Floor 27th Floor

To Confirm Facsimile
Transmissions:
(201) 680-4860

(For Confirmation Only)

480 Washington Boulevard
Jersey City, NJ 07310

480 Washington Boulevard
Jersey City, NJ 07310

Q: What is the Common Proxy Statement? When is the record date for the Common Proxy Statement? Is any extraordinary
action required?

A: The record date for the Common Proxy Statement will be on the settlement date of the Exchange Offers and after the Public
Preferred Depositary Shares have been exchanged into Common Stock. When Public Preferred Depositary Shares or Trust
Preferred Securities (see Notice to Corp Action/Reorganization Departments #2 for more information on the Trust
Preferred Securities) are exchanged, they will also be giving the consent of their newly exchanged Common Stocks to the
actions outlined in the Common Proxy Statement. As a result, back offices exchanging Public Preferred Depositary Shares
will not be asked to take extraordinary action with regard to the Common Proxy Statement.

PLEASE NOTE - Current Citigroup Common Shareholders:

Current Citigroup holders of Common Stock will be mailed proxy material in connection with the Preferred Proxy Statement
and the Common Proxy Statement. Both of these mailings will be handled by Broadridge’s Proxy side, as is typical in most
proxy voting situations.

Citigroup holders of Common Stock as of the record date will receive the Preferred Proxy Statement first. Once the Exchange
Offer is complete and a record date is established in connection with the Common Proxy Statement, Citigroup holders of
Common Stock will be mailed proxy material in connection with the Common Proxy Statement.
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Exhibit 99.32

NOTICEitoCORPORATE'ACTION

and REORGANIZATIONDEPARTMENTS
BROKERALERT}#2 0112

FOR THE TRUST PREFERRED SECURITIES

CUSIP TITLE ISSUER

173094AA1 8.300% E-TRUPS® Citigroup Capital XXI
173085200 7.875% E-TRUPS® Citigroup Capital XX
173110200 7.250% E-TRUPS® Citigroup Capital XIX
17309E200 6.875% E-TRUPS® Citigroup Capital XIV
17310G202 6.500% E-TRUPS® Citigroup Capital XV
17310L201 6.450% E-TRUPS® Citigroup Capital XVI
17311H209 6.350% E-TRUPS® Citigroup Capital XVII
XS0306711473 6.829% E-TRUPS® Citigroup Capital XVIII
17305HAA6 7.625% TRUPS® Citigroup Capital IT1
17306N203 7.125% TRUPS® Citigroup Capital VII
17306R204 6.950% TRUPS® Citigroup Capital VIII
173064205 6.100% TRUPS® Citigroup Capital X
173066200 6.000% TRUPS® Citigroup Capital IX
17307Q205 6.000% TRUPS® Citigroup Capital XI

Citigroup is conducting an Exchange Offer for the Trust Preferred Securities — there are 14 issues of Trust Preferred Securities (see
CUSIPS above). Please note that Citigroup is also conducting another Exchange Offer for four Public Preferred Depositary Shares
(See separate Notice to Corporate Action/Reorganization Departments #1 of 2 for more information on the Public Preferred
Depositary Exchange Offer). This notice pertains to the Trust Preferred Securities.

Please see the prospectus relating to the Exchange Offers for the exact terms of the Exchange Offers, including the acceptance
priority levels of the Trust Preferred Securities and their relationship to the shares tendered in the Public Preferred
Depositary Exchange Offers. Questions relating to any of the Exchange Offers should be directed to the Information Agent,
Morrow & Co., LLC; Brokers should call 1-800-662-5200 or (203) 658-9400 and shareholders should call (800) 445-0102 or
(203) 658-9400.



Soliciting Dealer Fee

There is a Soliciting Dealer Fee in connection with the Exchange Offers. See “The Exchange Offers—Soliciting Dealer Fee”
within the prospectus relating to the Exchange Offers.

Consent Solicitation

In connection with the exchange offers for the Trust Preferred Securities, Citigroup is conducting a solicitation of holders of Trust
Preferred Securities seeking their proxy instructions to execute written consents for approval of the Common Stock Amendments.

As a result, we are sending you one proxy statement (referred to as the Common Proxy Statement) to be mailed along with the
prospectus relating to the Exchange Offers. If Broadridge mails on your behalf, please be advised that the Reorganization
area of Broadridge is mailing both the prospectus relating to the Exchange Offers and the Common Proxy Statement to
holders of Trust Preferred Securities.

When is the Record Date for the Common Proxy Statement? Do Brokers Need to Take any Extraordinary Action on this
Consent?

The record date for the Common Proxy Statement will occur after the expiration of the Exchange Offers and immediately after the
shares have been exchanged into Common Stock. When Public Preferred Depositary Shares or Trust Preferred Securities are
exchanged, holders will also be giving an instruction to execute a written consent (for the Common Stock received in the exchange) to
the actions outlined in the Common Proxy Statement. As a result, back offices will not be asked to take extraordinary action with
regards to the Common Proxy Statement.

What is the Exchange Agent’s Contact Information?

BNY MELLON SHAREOWNER SERVICES

By Mail: By Facsimile Transmission: By Hand or Overnight Courier:
BNY Mellon Shareowner Services (For Eligible Institutions Only) BNY Mellon Shareowner Services
Attn: Corporate Actions Dept., (201) 680-4626 Attn: Corporate Actions Dept.,
27th Floor To Confirm Facsimile 27th Floor
480 Washington Boulevard T A 480 Washington Boulevard
ransmissions:

Jersey City, NJ 07310 Jersey City, NJ 07310

(201) 680-4860
(For Confirmation Only)
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PLEASE NOTE - Current Citigroup Common Holders

Current Citigroup holders of Common Stock will also be mailed proxy material in connection with the Preferred Proxy
Statement and the Common Proxy Statement. If Broadridge mails on your behalf, both of these mailings will be handled by
Broadridge, as is typical in most proxy voting situations.






