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OVERVIEW

Citigroup's history dates back to the founding of Citibank in 1812. Citigroup's original corporate predecessor was incorporated in 1988
under the laws of the State of Delaware. Following a series of transactions over a number of years, Citigroup Inc. was formed in 1998 upon the
merger of Citicorp and Travelers Group Inc.

Citigroup is a global diversified financial services holding company whose businesses provide consumers, corporations, governments and
institutions with a broad range of financial products and services. Citi has approximately 200 million customer accounts and does business in
more than 160 countries and jurisdictions.

Citigroup currently operates, for management reporting purposes, via two primary business segments: Citicorp, consisting of Citi's Global
Consumer Banking businesses and Institutional Clients Group; and Citi Holdings, consisting of Brokerage and Asset Management, Local
Consumer Lending and Special Asset Pool. For a further description of the business segments and the products and services they provide, see

"Citigroup Segments" below, "Management's Discussion and Analysis of Financial Condition and Results of Operations" and Note 3 to the
Consolidated Financial Statements.

Throughout this report, "Citigroup," "Citi" and "the Company" refer to Citigroup Inc. and its consolidated subsidiaries.

This Quarterly Report on Form 10-Q should be read in conjunction with Citigroup's Annual Report on Form 10-K for the year ended
December 31, 2011 (2011 Annual Report on Form 10-K) and Citigroup's Quarterly Report on Form 10-Q for the quarter ended March 31, 2012.
Additional information about Citigroup is available on Citi's Web site at www.citigroup.com. Citigroup's recent annual reports on Form 10-K,
quarterly reports on Form 10-Q, proxy statements, as well as other filings with the U.S. Securities and Exchange Commission (SEC), are
available free of charge through Citi's Web site by clicking on the "Investors" page and selecting "All SEC Filings." The SEC's Web site also

contains current reports, information statements, and other information regarding Citi at www.sec.gov.

Within this Form 10-Q, please refer to the tables of contents on pages 2 and 104 for page references to Management's Discussion and
Analysis of Financial Condition and Results of Operations, and Notes to Consolidated Financial Statements, respectively.

Certain reclassifications have been made to the prior periods' financial statements to conform to the current period's presentation. For
information on certain recent such classifications, including the transfer of the substantial majority of Citi's retail partner cards businesses (which
is now referred to as Citi retail services) from Citi Holdings Local Consumer Lending to Citicorp North America Regional Consumer Banking,
which was effective January 1, 2012, see Citi's Form 8-K furnished to the SEC on March 26, 2012.
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As described above, Citigroup is managed pursuant to the following segments:

The following are the four regions in which Citigroup operates. The regional results are fully reflected in the segment results above.
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North America includes the U.S., Canada and Puerto Rico, Latin America includes Mexico, and Asia includes Japan.
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
SECOND QUARTER 2012 EXECUTIVE SUMMARY
Citigroup

Citigroup reported second quarter of 2012 net income of $2.9 billion, or $0.95 per diluted share. Citi's reported net income declined by
12%, or $395 million, from the second quarter of 2011. Results for the second quarter of 2012 included a positive credit valuation adjustment on
derivatives (excluding monolines), net of hedges (CVA) and debt valuation adjustment on Citi's fair value option debt (DVA) of $219 million,
compared to positive $164 million in the second quarter of 2011, as Citi's credit spreads marginally widened during the quarter. Results for the
second quarter of 2012 also included a net pre-tax loss of $424 million from the partial sale of Citi's minority interest in Akbank T.A.S.
(Akbank). This compared to a $199 million gain recorded in the second quarter of 2011 from the partial sale of Citi's minority interest in
Housing Development Finance Corporation Ltd.

Excluding CVA/DVA and the impact of these minority investments, Citi earned $3.1 billion in the second quarter of 2012, or $1.00 per
diluted share, compared to $1.02 per diluted share in the prior-year period. The year-over-year decrease in earnings per share, excluding
CVA/DVA and the impact of minority investments, primarily reflected lower revenues, partially offset by a year-over-year decline in expenses
and continued declines in credit costs.

As announced on July 19, 2012, Citi could have a significant non-cash charge to its net income in the third quarter of 2012, representing
other-than-temporary impairment of the carrying value of its 49% interest in the Morgan Stanley Smith Barney joint venture. For additional
information, see "Citi Holdings Brokerage and Asset Management" and Notes 11 and 24 to the Consolidated Financial Statements below.

Citi's revenues, net of interest expense, were $18.6 billion in the second quarter of 2012, down 10% versus the prior-year period. Excluding
CVA/DVA and the impact of minority investments, revenues were $18.8 billion, down 7% from the second quarter of 2011, as revenues in

Citicorp (comprised of Global Consumer Banking (GCB), Securities and Banking and Transaction Services) were unchanged from the
prior-year period while revenues continued to decline in Citi Holdings. Net interest revenues of $11.6 billion were 5% lower than the prior-year
period, largely due to continued declining loan balances in Local Consumer Lending in Citi Holdings. Excluding CVA/DVA and the impact of
minority investments, non-interest revenues were $7.3 billion, down 11% from the prior-year period, principally due to the absence of gains on
the sale of reclassified held-to-maturity securities and other assets in the Special Asset Pool in the second quarter of 2011.

Operating Expenses

Citigroup expenses fell 6% versus the prior-year period to $12.1 billion. In the second quarter of 2012, Citi recorded legal and related costs
and repositioning charges of $666 million ($480 million of legal and related costs and $186 million of repositioning charges, approximately half
of which was related to Securities and Banking), compared to $637 million in the prior-year period ($601 million of legal and related costs and
$36 million of repositioning charges). Excluding these items, as well as the impact of foreign exchange translation into U.S. dollars for reporting
purposes (FX translation), which lowered reported expenses by approximately $0.5 billion in the second quarter of 2012, operating expenses fell
by 3% to $11.5 billion versus the prior-year period. Citi's legal and related expenses remained at elevated levels during the second quarter of
2012, and will likely continue to be difficult to predict. Citi could also incur additional repositioning charges in future periods, as it continues to
adapt its businesses to the market environment.

Citicorp's expenses were $10.3 billion, down 3% from $10.7 billion in the prior-year period, due primarily a decline in Securities and
Banking expenses year-over-year resulting from efficiency savings and lower compensation costs.

Citi Holdings expenses were down 25% year-over-year to $1.2 billion, principally due to the continued decline in assets and thus lower
operating expenses, as well as lower legal and related costs.

Credit Costs

Citi's total provisions for credit losses and for benefits and claims of $2.8 billion declined $581 million, or 17%, from the prior-year period.
Net credit losses of $3.6 billion were down $1.6 billion, or 31%, from the second quarter of 2011. Consumer net credit losses declined

$1.4 billion, or 29%, to $3.4 billion, driven by continued credit improvement in North America Citi-branded cards and Citi retail services in
Citicorp and in Local Consumer Lending within Citi Holdings. Corporate net credit losses decreased $196 million year-over-year to
$154 million, driven primarily by continued credit improvement in the Special Asset Pool in Citi Holdings.
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The net release of allowance for loan losses and unfunded lending commitments was $984 million in the second quarter of 2012, down 50%
from the net release of $2.0 billion in the second quarter of 2011. Of the $984 million net reserve release, $923 million related to Consumer and

was mainly driven by North America Citi-branded cards and Citi retail services. The $61 million net Corporate reserve release was mainly
driven by the Special Asset Pool in Citi Holdings.

$715 million of the net reserve release was attributable to Citicorp and compared to a $1.4 billion release in the prior-year period. The
decline in the Citicorp reserve release year-over-year mostly reflected a lower reserve release in North America Regional Consumer Banking

(NA RCB) and a reserve build within Latin America Regional Consumer Banking (LATAM RCB), primarily driven by loan growth. The
$269 million net reserve release in Citi Holdings was down from $583 million in the prior-year period, due primarily to lower releases in the
Special Asset Pool.
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Capital and Loan Loss Reserve Positions

Citigroup's Tier 1 Capital ratio was 14.5% at quarter end and its Tier 1 Common ratio was 12.7%, up approximately 90 and 110 basis
points, respectively, from the prior-year period. Citi's estimated Tier 1 Common ratio under Basel III was 7.9% at the end of the second quarter
of 2012, an increase from an estimated 7.2% as of the first quarter of 2012. The increase in Citi's estimated Basel III Tier 1 Common ratio
quarter-over-quarter was primarily due to net income, but was also positively impacted by the partial sale of Citi's stake in Akbank as well as
lower risk-weighted assets. For additional information on Citi's estimated Basel III Tier 1 Common ratio, see "Capital Resources and
Liquidity Capital Resources" below.

Citigroup's total allowance for loan losses was $27.6 billion at quarter end, or 4.3% of total loans, compared to $34.4 billion, or 5.4%, in the
prior-year period. The decline in the total allowance for loan losses reflected continued asset sales in Citi Holdings, lower non-accrual loans, and
overall continued improvement in the credit quality of the loan portfolios.

The Consumer allowance for loan losses was $24.6 billion, or 6.0% of total Consumer loans, at quarter-end, compared to $30.9 billion, or
7.0% of total loans, at June 30, 2011. Total non-accrual assets declined 22% to $11.5 billion compared to the second quarter of 2011. Corporate
non-accrual loans declined 47% to $2.6 billion, and Consumer non-accrual loans declined 1% to $8.3 billion.

Citicorp

Citicorp net income increased 6% from the prior-year period to $4.3 billion. The increase largely reflected a 3% decline in each of
operating expenses and provisions for credit losses and for benefits and claims, with revenues relatively unchanged at $18.0 billion. The decline
in operating expenses in Citicorp year-over-year primarily reflected the impact of FX translation. CVA/DVA recorded in Securities and Banking
was a positive $198 million in the second quarter of 2012, compared to positive $147 million in the prior-year period. Excluding CVA/DVA,
Citicorp net income increased 5% from the prior-year period to $4.2 billion.

Excluding CVA/DVA, Citicorp revenues were $17.8 billion, flat versus the second quarter of 2011. GCB revenues of $9.8 billion were
largely unchanged versus the prior-year period. North America RCB revenues grew 4% to $5.1 billion driven by higher mortgage revenues,
which Citi expects could continue into the third quarter of 2012. The higher mortgage revenues were partially offset by lower cards revenues as
consumers continued to deleverage in the face of ongoing macroeconomic uncertainty. Citi expects this trend in cards to continue for the
remainder of 2012.

International GCB revenues (consisting of Asia Regional Consumer Banking (Asia RCB), LATAM RCB and EMEA Regional Consumer

Banking (EMEA RCB)) declined 4% year-over-year to $4.6 billion. International GCB revenues were negatively impacted by FX translation as
the U.S. dollar generally strengthened in the second quarter of 2012 against local currencies in which Citi generates revenues. Excluding the

impact of FX translation, international GCB revenues rose 4% year-over-year, driven by 8% revenue growth in LATAM RCB, partially offset by

a 1% decline in EMEA RCB while revenues in Asia RCB were largely unchanged. In Asia, the slowdown in revenue growth from prior periods
reflected a combination of lower investment sales due to overall macroeconomic concerns and regulatory actions to limit the availability of

consumer credit in certain countries, particularly Korea. Citi expects these regulatory factors to continue to negatively impact revenues in Asia in
the third and fourth quarters of 2012.

In North America RCB, average deposits of $151 billion grew 5% year-over-year and retail loans of $41 billion grew 22%, while average
card loans of $108 billion declined 3% and card purchase sales were roughly flat due to the deleveraging related to ongoing macroeconomic

uncertainty, as referenced above. Excluding the impact of FX translation, international GCB average deposits of $166 billion grew 1%
year-over-year, average retail loans of $97 billion were up 11%, and average card loans of $36 billion grew 5% year-over-year. International
card purchase sales were up 10%, excluding the impact of FX translation.

Citicorp end of period loans increased for the sixth consecutive quarter, up 10% year-over-year to $527 billion, with 2% growth in
Consumer loans and 22% growth in Corporate loans.

Securities and Banking revenues were $5.4 billion in the second quarter of 2012, down 1% year-over-year. Excluding the impact of

CVA/DVA, Securities and Banking revenues were $5.2 billion, or 2% lower than the prior-year period. Fixed income markets revenues,
excluding CVA/DVA,(1) of $2.8 billion in the second quarter of 2012 decreased 4% from the prior-year period, as lower revenues in credit and
securitized products, driven by weaker market conditions, were partially offset by strong revenue growth within rates and currencies. Equity
markets revenues, excluding CVA/DVA, of $550 million in the second quarter of 2012 were 29% below the prior-year period, largely related to
lower industry volumes in cash equities. Investment banking revenues fell 21% from the prior-year period to $854 million as slight growth in
advisory revenues was more than offset by declines in debt and equity underwriting revenues. Lending revenues of $608 million were up 70%
from the prior-year period, driven by higher net interest revenues on strong corporate loan growth and improved spreads, as well as $42 million

10
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in gains on hedges compared to an $85 million loss on hedges in the prior-year period. Private Bank revenues, excluding CVA/DVA, of
$570 million were up 3% from the prior-year period driven primarily by growth in North America lending and deposits.

Transaction Services revenues were $2.8 billion, up 5% from the prior-year period, as growth in Treasury and Trade Solutions offset
declines in Securities and Fund Services. Treasury and Trade Solutions revenue growth reflected strong growth in average deposits and trade
loans. Securities and Fund Services revenues primarily reflected the impact of FX

M
For the summary of CVA/DVA by business within Securities and Banking for the second quarter of 2012 and comparable periods, see
"Citicorp Institutional Clients Group Securities and Banking" below.

6
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translation. Excluding the impact of FX translation, Securities and Fund Services delivered modest revenue growth while absorbing lower assets

under custody and lower settlement volumes. Transaction Services average deposits and other customer liabilities grew 8% year-over-year to
$396 billion, while assets under custody declined 6% year-over-year to $12.2 trillion.

Citi Holdings

Citi Holdings net loss of $920 million in the second quarter of 2012 was higher than the loss of $661 million reported in the second quarter
of 2011, as revenue declines and lower credit reserve releases more than offset lower expenses and a continued improvement in net credit losses.

Citi Holdings revenues decreased 62% from the prior-year period to $924 million. Excluding CVA/DVA of positive $21 million in the
second quarter of 2012, compared to positive $17 million in the prior-year period, Citi Holdings revenues were $903 million, or 62% lower than
the second quarter of 201 1. Net interest revenues declined 44% year-over-year to $581 million, largely driven by continued declining loan

balances in Local Consumer Lending. Non-interest revenues, excluding CVA/DVA, decreased 76% to $322 million from the prior-year period,

primarily reflecting the absence of gains on sale of reclassified held-to-maturity securities and other assets in the Special Asset Pool in the
second quarter of 2011.

Citi Holdings assets declined 28% year-over-year to $191 billion as of the end of the second quarter of 2012. At the end of the second
quarter of 2012, Citi Holdings assets comprised approximately 10% of total Citigroup GAAP assets and 18% of current risk-weighted assets.

Local Consumer Lending continued to represent the largest segment within Citi Holdings, with $138 billion of assets. Over 70% of Local
Consumer Lending assets, or approximately $100 billion, consist of mortgages in North America real estate lending. As of the end of the second
quarter of 2012, approximately $9.5 billion of Citi's loan loss reserves were allocated to North America real estate lending in Citi Holdings.

12
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RESULTS OF OPERATIONS

SUMMARY OF SELECTED FINANCIAL DATA Page 1

Citigroup Inc. and Consolidated Subsidiaries

Second Quarter % Six Months %
In millions of dollars, except per-share amounts and ratios 2012 2011(1) Change 2012 2011 Change
Net interest revenue $ 11,593 $ 12,148 B)%$ 23,540 $ 24250 3)%
Non-interest revenue 7,049 8,474 17) 14,508 16,098 (10)
Revenues, net of interest expense $ 18642 $ 20,622 (10)%$ 38,048 $ 40,348 (6)%
Operating expenses 12,134 12,936 (6) 24,453 25,262 3)
Provisions for credit losses and for benefits and claims 2,806 3,387 17)% 5,825 6,571 11)
Income from continuing operations before income taxes $ 3,702 $ 4,299 14)%$ 7,770 $ 8,515 9%
Income taxes 715 967 (26) 1,721 2,152 (20)
Income from continuing operations $ 2987 $ 3,332 10)%$ 6,049 $ 6,363 (5)%
Income (loss) from discontinued operations, net of
taxes(1) 1) 71 NM (6) 111 NM
Net income before attribution of noncontrolling
interests $ 2,986 $ 3,403 12)%$ 6,043 3 6,474 (7%
Net income attributable to noncontrolling interests 40 62 (35)% 166 134 24
Citigroup's net income $ 2,946 $ 3,341 12)%$ 5877 $ 6,340 (7%
Less:
Preferred dividends Basic $ 9 9 %% 13 3 13 %
Dividends and undistributed earnings allocated to employee
restricted and deferred shares that contain nonforfeitable
rights to dividends, applicable to Basic EPS 69 62 11 123 96 28

Income allocated to unrestricted common shareholders

for Basic EPS $ 2,868 $ 3,270 (12)%$ 5741 $ 6,231 )%
Add: Interest expense, net of tax, on convertible securities

and adjustment of undistributed earnings allocated to

employee restricted and deferred shares that contain

nonforfeitable rights to dividends, applicable to diluted EPS 4 6 (33) 8 7 14%

Income allocated to unrestricted common shareholders

for diluted EPS $ 2872 § 3,276 (12)%$ 5749 $ 6,238 (8)%
Earnings per share(2)

Basic

Income from continuing operations $ 098 §$ 1.10 (11)%$ 1.96 $ 2.11 @)
Net income 0.98 1.12 (13) 1.96 2.14 )
Diluted

Income from continuing operations $ 095 § 1.07 (1)%$ 191 $ 2.05 M%
Net income 0.95 1.09 (13) 1.91 2.08 (8)
Dividends declared per common share 0.01 0.01 0.02 0.01 100

Statement continues on the next page, including notes to the table.

14
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SUMMARY OF SELECTED FINANCIAL DATA Page 2

Citigroup Inc. and Consolidated Subsidiaries

Second Quarter % Six Months %
In millions of dollars, except per-share amounts, ratios and direct staff 2012 2011 Change 2012 2011 Change
At June 30:
Total assets $ 1916451 $ 1,956,626 2)%
Total deposits 914,308 866,310 6
Long-term debt 288,334 352,458 (18)
Trust preferred securities (included in long-term debt) 16,036 16,077
Citigroup common stockholders' equity 183,599 176,052 4
Total Citigroup stockholders' equity 183,911 176,364 4
Direct staff (in thousands) 261 263 1)
Ratios
Return on average common stockholders' equity(3) 6.47 % 7.67% 6.50%  7.49%
Return on average total stockholders' equity(3) 6.48 7.67 6.50 7.49
Tier 1 Common(4)(5) 12.71% 11.62%
Tier 1 Capital(4) 14.46 13.55
Total Capital(4) 17.70 17.18
Leverage(4)(6) 7.66 7.05
Citigroup common stockholders' equity to assets 9.58 % 9.00%
Total Citigroup stockholders' equity to assets 9.60 9.01
Dividend payout ratio(7) 0.01 0.01
Book value per common share(2) $ 62.61 $ 60.34
Ratio of earnings to fixed charges and preferred stock dividends 1.66x 1.65x 1.69x 1.67x

©)
Discontinued operations for 2011 primarily reflect the sale of the Egg Banking PLC credit card business. See Note 2 to the
Consolidated Financial Statements.

@3
All per share amounts and Citigroup shares outstanding for all periods reflect Citigroup's 1-for-10 reverse stock split, which was
effective May 6, 2011.

3)
The return on average common stockholders' equity is calculated using net income less preferred stock dividends divided by average
common stockholders' equity. The return on average total Citigroup stockholders' equity is calculated using net income divided by
average Citigroup stockholders' equity.

“
Unless otherwise noted, Tier 1 Common, Tier 1 Capital, Total Capital and Leverage balances and/or ratios disclosed within this
Form 10-Q refer to those calculated under current regulatory guidelines.

)
As defined by the U.S. banking regulators, the Tier 1 Common ratio represents Tier 1 Capital less non-common elements, including
qualifying perpetual preferred stock, qualifying noncontrolling interests in subsidiaries and qualifying trust preferred securities divided
by risk-weighted assets.

(6)
The Leverage ratio represents Tier 1 Capital divided by adjusted average total assets.

@)

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

16
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SEGMENT AND BUSINESS INCOME (LOSS) AND REVENUES

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

CITIGROUP INCOME
Second Quarter % Six Months %

In millions of dollars 2012 2011 Change 2012 2011 Change
Income (loss) from continuing operations
CITICORP
Global Consumer Banking
North America 1,196 $ 1,111 8% $ 2,513 $ 2,048 23%
EMEA 17 33 (48) 10 90 (89)
Latin America 329 396 17) 704 869 (19)
Asia 448 479 (6) 951 932 2
Total 1,990 $ 2,019 H%$ 4178 $ 3,939 6%
Securities and Banking
North America 488 347 41% $ 616 $ 811 2H%
EMEA 365 341 7 877 1,105 21)
Latin America 325 296 10 667 569 17
Asia 250 210 19 557 420 33
Total 1,428 $ 1,194 20% $ 2,717 $ 2,905 (6)%
Transaction Services
North America 124 $ 129 D%$ 250 $ 235 6%
EMEA 332 286 16 647 561 15
Latin America 185 160 16 363 332 9
Asia 274 289 5) 576 572 1
Total 915 $ 864 6% $ 1,836 $ 1,700 8%
Institutional Clients Group 2343 $§ 2,058 14% $ 4553 $ 4,605 (1%
Total Citicorp 4333 § 4,077 6% $ 8731 $ 8,544 2%
Corporate/Other 427) $ (134) NM $ 739) $ (613) 21)%
Total Citicorp and Corporate/Other 3906 $ 3,943 %% 7,992 $ 7,931 1%
CITI HOLDINGS
Brokerage and Asset Management 24 $ (100) 76% $ (160) $ (110) (45)%
Local Consumer Lending (821) (1,189) 31% (1,454) (2,198) 34
Special Asset Pool (74) 678 NM (329) 740 NM
Total Citi Holdings 919) $ (611) 50)%% (1,943) $ (1,568) 24 %
Income from continuing operations 2987 $ 3,332 (100%$ 6,049 $ 6,363 (5)%
Discontinued operations @ $ 71 NM $ 6) 111 NM
Net income attributable to noncontrolling
interests 40 62 (35)% 166 134 24%
Citigroup's net income 2946 $ 3,341 (12)%%$ 5,877 $ 6,340 (N %

18
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CITIGROUP REVENUES
Second Quarter % Six Months %

In millions of dollars 2012 2011 Change 2012 2011 Change
CITICORP
Global Consumer Banking
North America $ 5135 $ 4,949 4% $ 10,333 $ 9,892 4%
EMEA 366 410 (11) 744 831 (10)
Latin America 2,322 2,408 4) 4,763 4,702 1
Asia 1,948 2,026 ) 3,945 3,922 1
Total $ 9771 $§ 9,793 $ 19,785 $ 19,347 2%
Securities and Banking
North America $ 1,926 $ 2,125 9%$ 3274 $ 4453 (26)%
EMEA 1,609 1,642 ?2) 3,563 3,703 (€))]
Latin America 757 682 11 1,512 1,270 19
Asia 1,113 1,033 8 2,331 2,078 12
Total $ 5405 $§ 5432 (H%$ 10,680 $ 11,504 (N %
Transaction Services
North America $ 665 $ 609 9% $ 1,306 $ 1,219 7%
EMEA 930 898 4 1,824 1,735 5
Latin America 455 439 4 906 856 6
Asia 757 731 4 1,514 1,429 6
Total $ 2807 $ 2,677 5% $ 5,550 $ 5,239 6%
Institutional Clients Group $ 8212 $ 8,159 1% $ 16,230 $ 16,743 3)%
Total Citicorp $ 17,983 $ 17,952 $ 36,015 $ 36,090
Corporate/Other $ 265) $ 263 NM $ 235 $ 202 16%
Total Citicorp and
Corporate/Other $ 17,718 $ 18215 B3)%$ 36,250 $ 36,292
CITI HOLDINGS
Brokerage and Asset Management ~ $ 87 §$ 47 85% $ 41 $ 184 (78)%
Local Consumer Lending 931 1,345 B1H)% 2,257 2,864 (21)
Special Asset Pool 94) 1,015 NM (500) 1,008 NM
Total Citi Holdings $ 924 § 2,407 62)%% 1,798 $ 4,056 (56)%
Total Citigroup net revenues $ 18642 $ 20,622 (10)%$ 38,048 $ 40,348 (6)%

NM
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CITICORP

Citicorp is Citigroup's global bank for consumers and businesses and represents Citi's core franchises. Citicorp is focused on providing
best-in-class products and services to customers and leveraging Citigroup's unparalleled global network, including many of the world's emerging
economies. Citicorp is physically present in approximately 100 countries, many for over 100 years, and offers services in over 160 countries and
jurisdictions. Citi believes this global network provides a strong foundation for servicing the broad financial services needs of its large
multinational clients and for meeting the needs of retail, private banking, commercial, public sector and institutional clients around the world. At
June 30, 2012, Citicorp had approximately $1.4 trillion of assets and $845 billion of deposits, representing approximately 75% of Citi's total

assets and approximately 92% of its deposits.

Citicorp consists of the following businesses: Global Consumer Banking (which included retail banking and Citi-branded cards in four

regions North America, EMEA, Latin America andsia, as well as Citi retail services in North America) and Institutional Clients Group (which

includes Securities and Banking and Transaction Services).

In millions of dollars except as otherwise noted
Net interest revenue
Non-interest revenue

Total revenues, net of interest expense

Provisions for credit losses and for benefits and claims
Net credit losses
Credit reserve build (release)

Provision for loan losses
Provision for benefits and claims
Provision for unfunded lending commitments

Total provisions for credit losses and for benefits and claims

Total operating expenses

Income from continuing operations before taxes
Provisions for income taxes

Income from continuing operations
Net income attributable to noncontrolling interests

Citicorp's net income

Balance sheet data (in billions of dollars)
Total EOP assets

Average assets

Total EOP deposits

NM
Not meaningful

Second Quarter

2012
11,033 $
6,950

17,983 $

2246 $
(741)

1,505 $
50
26

1,581 $
10,300 $

6,102 $
1,769

4333 $
30

4,303 $
1,436 $

1,429
845

2011
11,163
6,789
17,952
2,982

(1,391)
1,591
36

®)
1,622
10,669

5,661
1,584

4,077
12

4,065

1,423

1,422
791

%
Change
()% $
2

25% $
47

5% $
39
NM

3% $
3% $

8% $
12

6% $

6% $

1%
$

Six Months
2012 2011

22,266 $ 22222
13,749 13,868
36,015 $ 36,090
4,466 $ 6,232

(1,317) (3,202)
3,149 $ 3,030
108 91

14 @))
3271 $ 3,120
20,605 $ 20,905
12,139 $ 12,065
3,408 3,521
8,731 $ 8,544
91 23
8,640 $ 8,521
1415 $ 1,394

%
Change
%

&)

%

(28)%
59

4%
19
NM

5%

()%

1%
3

2%
NM

1%

2%
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Global Consumer Banking (GCB) consists of Citigroup's four geographical Regional Consumer Banking (RCB) businesses that provide

traditional banking services to retail customers through retail banking, commercial banking, Citi-branded cards and Citi retail services. GCB is a
globally diversified business with 4,080 branches in 39 countries around the world. At June 30, 2012, GCB had $387 billion of assets and

$324 billion of deposits.

Second Quarter %
In millions of dollars except as otherwise noted 2012 2011 Change
Net interest revenue $ 7197 $§ 7411 3)% $
Non-interest revenue 2,574 2,382 8%
Total revenues, net of interest expense $ 9771 $ 9,793 $
Total operating expenses $ 5313 $ 5357 1% $
Net credit losses $ 2124 $§ 2832 25% $
Credit reserve build (release) (728) (1,335) 45
Provisions for unfunded lending commitments 3 100
Provision for benefits and claims 50 36 39
Provisions for credit losses and for benefits and claims $ 1446 $ 1,536 6)% $
Income from continuing operations before taxes $ 3,012 $ 2900 4% $
Income taxes 1,022 881 16
Income from continuing operations $ 1990 $ 2,019 D% $
Net income (loss) attributable to noncontrolling interests Q) 3 NM
Net income $ 1,991 § 2016 % $
Average assets (in billions of dollars) $ 381 $ 377 1% $
Return on assets 2.10% 2.14%
Total EOP assets 387 384 1
Average deposits (in billions of dollars) 318 317
Net credit losses as a percentage of average loans 3.02% 4.12%
Revenue by business
Retail banking $ 4394 $§ 4,143 6% $
Cards(1) 5,377 5,650 5)
Total $ 9771 $ 9,793 $
Income from continuing operations by business
Retail banking $ 791 $ 631 25% $
Cards(1) 1,199 1,388 (14)
Total $ 1990 $ 2,019 1% $

©))

Includes both Citi-branded cards and Citi retail services.

Six Months
2012 2011
14,570 $ 14,743
5,215 4,604
19,785 $ 19,347
10,523 $ 10,448
4,402 $ 5,872
(1,462) (2,752)
(€)) 3
108 91
3,047 $ 3,214
6,215 $ 5,685
2,037 1,746
4178 $ 3,939
1
4178 $ 3,938
383 $ 372
2.19% 2.13%
318 313
8912 $ 8,077
10,873 11,270
19,785 $ 19,347
1,603 $ 1,310
2,575 2,629
4,178 $ 3,939

%
Change
%
13

2%

1%

(25)%
47

NM
19

5)%

9%
17

6%
(100)

6%

3%

2%

10%

“

2%

22%

(@)

6%
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NORTH AMERICA REGIONAL CONSUMER BANKING

North America Regional Consumer Banking (NA RCB) provides traditional banking and Citi-branded card and Citi retail service to retail
customers and small to mid-size businesses in the U.S. NA RCB's 1,015 retail bank branches and 12.5 million customer accounts, as of June 30,
2012, are largely concentrated in the greater metropolitan areas of New York, Los Angeles, San Francisco, Chicago, Miami, Washington, D.C.,
Boston, Philadelphia and certain larger cities in Texas. At June 30, 2012, NA RCB had $40.9 billion of retail banking loans and $153.2 billion of
deposits. In addition, NA RCB had 102.8 million Citi-branded and Citi retail services credit card accounts, with $109.3 billion in outstanding
card loan balances.

Second Quarter % Six Months %
In millions of dollars, except as otherwise noted 2012 2011 Change 2012 2011 Change
Net interest revenue $ 4035 $ 4,192 @%$ 8,160 $ 8,398 3)%
Non-interest revenue 1,100 757 45 2,173 1,494 45
Total revenues, net of interest expense $ 5135 $ 4,949 4% $ 10,333 $ 9,892 4%
Total operating expenses $ 2451 $ 2,331 5% % 4,792 $ 4,609 4%
Net credit losses $ 1,511 $§ 2,136 29%9% 3,140 $ 4,508 (B30)%
Credit reserve build (release) (814) (1,240) 34 (1,655) (2,441) 32
Provisions for benefits and claims 19 14 36 33 31 6
Provision for unfunded lending commitments (1) (100) (1) (100)
Provisions for credit losses and for benefits and
claims $ 716 $ 909 21)%$ 1,518 $ 2,097 (28)%
Income from continuing operations before taxes $ 1968 $ 1,709 15% $ 4,023 $ 3,186 26%
Income taxes 772 598 29 1,510 1,138 33
Income from continuing operations $ 119 $ 1,111 8% $ 2,513 $ 2,048 23%
Net income attributable to noncontrolling interests
Net income $ 1,19 $ 1,111 8% $ 2,513 $ 2,048 23%
Average assets (in billions of dollars) $ 171 $ 161 6% $ 170 $ 162 5%
Average deposits (in billions of dollars) 151 144 5 150 144 4
Net credit losses as a percentage of average
loans 4.07 % 5.90%
Revenue by business
Retail banking $ 1,647 $ 1,251 2% $ 3275 $ 2,439 34%
Citi-branded cards 2,010 2,173 8) 4,078 4,377 @
Citi retail services 1,478 1,525 3) 2,980 3,076 3)
Total $ 5135 § 4949 4% $ 10333 $ 9,982 4%
Income from continuing operations by business
Retail banking $ 335§ 96 NM $ 666 $ 181 NM
Citi-branded cards 428 596 (28) 1,035 1,073 (@)
Citi retail services 433 419 3 812 794 2
Total $ 1,196 $ 1,111 8% $ 2,513 § 2,048 23%

NM  Not meaningful
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2Q12 vs. 2Q11

Net income increased 8% as compared to the prior-year period, driven by lower net credit losses and higher revenues from higher gains on
sale of mortgages, partly offset by lower loan loss reserve releases, lower cards revenues and higher expenses.

Revenues increased 4% year-over-year as lower net interest margin and loan balances in Citi's cards businesses were more than offset by
higher non-interest revenue from the sale of mortgages, which Citi expects will continue into the third quarter of 2012. Net interest revenue
decreased 4% year-over-year, driven primarily by lower cards net interest margin which continued to be negatively impacted by the look-back
provision of The Credit Card Accountability Responsibility and Disclosure Act (CARD Act). (The CARD Act requires a review be done once
every six months for card accounts where the annual percentage rate (APR) has been increased since January 1, 2009 to assess whether changes
in credit risk, market conditions or other factors merit a future decline in APR.) In addition, net interest revenue for cards was negatively
impacted by higher low-margin promotional balances and lower total average loans, reflecting an increase in the payment rate. NA RCB
continues to believe the negative impact of the CARD Act and promotional balances should dissipate over the course of 2012 as the population
of card accounts subject to the CARD Act look-back provisions declines and promotional balances convert or close. However, Citi expects
higher payment rates from consumers,

15
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reflecting ongoing economic uncertainty and deleveraging, as well as Citi's shift to higher credit quality borrowers, to continue for the remainder
of 2012, absent a meaningful improvement in the U.S. economy. Non-interest revenue increased 45% year-over-year, primarily due to the higher
gains on sale of mortgages, partially offset by a decline in non-interest revenues in Citi retail services in the current quarter driven by improving
credit and the resulting impact on contractual partner payments.

As part of its Citi-branded cards business, Citi (through Citibank, N.A.) issues a co-branded credit card product with American Airlines, the
Citi/AAdvantage card. As has been widely-reported, AMR Corporation and certain of its subsidiaries, including American Airlines, Inc.
(collectively, AMR), filed voluntary petitions for reorganization under Chapter 11 of the U.S. Bankruptcy Code in November 2011. To date, the
ongoing AMR bankruptcy has not had a material impact on the results of operations for NA RCB, Citicorp or Citi as a whole. However, it is not
certain what the outcome of the bankruptcy process will be or what impact, if any, such outcome could have on the results of operations or

financial condition of NA RCB over time.

Expenses increased 5%, driven entirely by an increase in legal reserves related to the interchange litigation (see Note 22 to the Consolidated
Financial Statements for additional information).

Provisions decreased 21% year-over-year primarily due to lower credit losses in the cards portfolio (down 29% to $1.5 billion), partly
offset by the continued lower loan loss reserve releases ($814 million in the second quarter of 2012 compared to $1.2 billion in the prior-year
period). Overall, Citi expects continued improvement in North America RCB credit quality, assuming no meaningful downturn in the U.S. or
global economy.

2Q12 YTD vs. 2Q11 YTD

Year-to-date, NA RCB has experienced similar trends to those described above. Net income increased 23% as compared to the prior-year
period driven by the improvements in credit costs and higher non-interest revenue, partially offset by lower net interest revenue and higher
expenses.

Revenues increased 4% period-over-period mainly due to the higher non-interest revenue on sale of mortgages, partially offset by lower
loan balances and margin pressure in the cards business. Net interest revenue was down 3% driven primarily by the lower volumes in cards, with
average loans lower by 3%. In addition, cards net interest margin was negatively impacted by the look-back provision of the CARD Act and
higher low-margin promotional balances. Non-interest revenue increased 45% from the prior year-to-date period, mainly due to the higher gains
from mortgage loan sales.

Expenses increased 4% period-over-period, primarily driven by the higher legal reserve described above. This was offset partly by ongoing
savings initiatives.

Provisions decreased 28% period-over-period, primarily due to a net credit loss decline of $1.4 billion, partially offset by a decrease in loan
loss reserve releases of $786 million as compared to the prior year-to-date period. Cards net credit losses were down $1.3 billion, or 30%, from
the prior year-to-date period. The decline in credit costs was driven by the improving credit conditions and stricter underwriting criteria.

16
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EMEA REGIONAL CONSUMER BANKING

EMEA Regional Consumer Banking (EMEA RCB) provides traditional banking and Citi-branded card services to retail customers and small
to mid-size businesses, primarily in Central and Eastern Europe, the Middle East and Africa. The countries in which EMEA RCB has the largest

presence are Poland, Turkey, Russia and the United Arab Emirates. At June 30, 2012, EMEA RCB had 240 retail bank branches with 4.0 million
customer accounts, $4.6 billion in retail banking loans and $12.6 billion in deposits. In addition, the business had 2.6 million Citi-branded card
accounts with $2.8 billion in outstanding card loan balances.

Second Quarter % Six Months %
In millions of dollars, except as otherwise noted 2012 2011 Change 2012 2011 Change
Net interest revenue $ 256 $ 248 3% $ 518 $ 490 6%
Non-interest revenue 110 162 (32) 226 341 (34)
Total revenues, net of interest expense $ 366 $ 410 (1)%$ 744 $ 831 10)%
Total operating expenses $ 338 $ 355 5)%$ 697 $ 673 4%
Net credit losses $ 14 $ 46 70)%$ 43 $ 95 (55)%
Credit reserve build (release) 13) (55) 76 as) $ 89 80
Provision for unfunded lending commitments 4 (100) (€)) 4 NM
Provisions for credit losses $ 1 9 %) NM $ 24 §$ 10 NM
Income from continuing operations before taxes $ 27 $ 60 (55)%% 23 $ 148 (84)%
Income taxes 10 27 (63) 13 58 (78)
Income from continuing operations $ 17 33 48)%$ 10 $ 90 (89)%
Net income attributable to noncontrolling interests 1 2 (50) 2 2
Net income $ 16 $ 31 48)%$ 8 $§ 88 91)%
Average assets (in billions of dollars) $ 9 $ 10 (100%$ 9 $ 10 10)%
Return on assets 0.72% 1.24% 018% 1.77%
Average deposits (in billions of dollars) $ 12 $ 13 @)% 12 13 3)
Net credit losses as a percentage of average loans 0.75%  2.46%
Revenue by business
Retail banking $ 214 $ 234 9%$ 436 $ 476 (8)%
Citi-branded cards 152 176 (14) 308 355 (13)
Total $ 366 $ 410 (11)%$ 744 $ 831 10)%
Income (loss) from continuing operations by business
Retail banking $ @ $ an 36% $ (28) $ 2 NM
Citi-branded cards 24 44 (45) 38 88 7%
Total $ 17 $§ 33 48)%% 10 $ 90 (89)%

NM Not meaningful

2Q12 vs. 2Q11

27



Edgar Filing: CITIGROUP INC - Form 10-Q

Net income declined by 48% year-over-year. Excluding the impact of FX translation, net income declined by 26%, driven by higher
expenses and higher provisions for loan losses.

Revenues decreased 11% year-over-year. Excluding the impact of FX translation, revenues declined 1%, driven by the absence of Akbank,
which was moved to Corporate/Other in the first quarter of 2012. Net interest revenue increased 3% driven by the absence of Akbank
investment funding costs in the current quarter and growth in deposits and retail loans, partially offset by the impact of FX translation and slight
spread compression. Interest rate caps on credit cards, particularly in Turkey, and the continued liquidation of a higher yielding non-strategic
retail banking portfolio, were the main contributors to the lower spreads. Non-interest revenue decreased 32%, mainly reflecting the absence of
Akbank contribution in the current quarter. The underlying drivers in EMEA RCB continued to show growth as cards purchase sales grew 8%
and retail new loan volume increased 16% year-over-year, each excluding the impact of FX translation.

Expenses decreased 5% year-over-year. Excluding the impact of FX translation, expenses grew by 6% due to the impact of account
acquisition-focused investment spending, expansion of the sales force and restructuring charges in Poland and Central Europe.

Provisions increased by $6 million year-over-year due to lower loan loss reserve releases, partially offset by lower net credit losses. Net
credit losses continued to improve, declining 70% year-over-year due to the ongoing improvement in credit quality and the move towards lower
risk products, together with a benefit from the sale of portfolios in Turkey and Poland (which totaled $13 million) in the current quarter. Citi
expects provisions could continue to have a negative impact on EMEA RCB results as net credit losses have largely stabilized while the majority
of loan loss reserve releases have occurred.
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2Q12 YTD vs. 2Q11 YTD

Year-to-date, EMEA RCB has experienced similar trends to those described above. Net income declined by 91% year-to-date as compared
to the prior year-to-date period. Excluding the impact of FX translation, net income declined by 77% from the prior year-to-date period, due to
lower revenues and higher expenses and credit costs.

Revenues decreased 10% period-over-period. Excluding the impact of FX translation, revenues declined 3% driven by the absence of
Akbank. Net interest revenue increased 6% driven by the absence of the Akbank investment funding costs and the growth in deposits and retail
loans, partially offset by the impact of FX translation and spread compression, driven by the factors described above. Non-interest revenue
decreased 34%, mainly reflecting the absence of Akbank.

Expenses increased 4% period-over-period. Excluding the impact of FX translation, expenses increased 10% due to the impact of the
account acquisition-focused investment spending and the other factors described above.

Provisions increased by $14 million period-over-period due to the lower loan loss reserve releases, partially offset by the lower net credit
losses.
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LATIN AMERICA REGIONAL CONSUMER BANKING

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

and small to mid-size businesses, with the largest presence in Mexico and Brazil. LATAM RCB includes branch networks throughout Latin

America as well as Banco Nacional de Mexico, or Banamex, Mexico's second-largest bank, with over 1,700 branches. At June 30, 2012, LATAM
RCB had 2,198 retail branches, with 31.9 million customer accounts, $25.9 billion in retail banking loans and $45.8 billion in deposits. In
addition, the business had 13.0 million Citi-branded card accounts with $13.7 billion in outstanding loan balances.

In millions of dollars, except as otherwise noted
Net interest revenue
Non-interest revenue

Total revenues, net of interest expense
Total operating expenses

Net credit losses
Credit reserve build (release)
Provision for benefits and claims

Provisions for loan losses and for benefits and claims

Income from continuing operations before taxes
Income taxes

Income from continuing operations
Net income (loss) attributable to noncontrolling interests

Net income

Average assets (in billions of dollars)
Return on assets

Average deposits (in billions of dollars)

Net credit losses as a percentage of average loans

Revenue by business
Retail banking
Citi-branded cards

Total

Income from continuing operations by business
Retail banking
Citi-branded cards

Total

NM
Not meaningful

2Q12 vs. 2Q11

Second Quarter

2012
1,624
698

2,322
1,363

400
120
31

551

408
79

329
2

331

78
1.71%
44

4.15%

1,378
944

2,322

226
103

329

$

$

2011
1,622
786

2,408
1,495
425
1)
22

426

487
91

396

395

83
1.91%
48

4.64%

1,398
1,010

2,408

236
160

396

%
Change
$

(11)
D% $
9%$

(6)%$
NM
41

29% $

(16)%$
(13)

(17)%$
NM

(16)%$

6% $

® $

(H%$
O]

D% $

D% $
(36)

(17)%$

Six Months
2012 2011
3283 $ 3,182
1,480 1,520
4,763 $ 4,702
2,727 $ 2,861
830 $ 832
233 (168)
75 60
1,138 $ 724
898 $ 1,117
194 248
704 $ 869
(2) (H
706 $ 870
80 $ 80
1.77 % 2.19%
45 $ 47
2,826 $ 2,731
1,937 1,971
4,763 $ 4,702
428 $ 531
276 338
704 $ 869

%
Change
3%

3
1%

5)%

NM
25

57%

(20)%
(22)

(19)%
(100)%

19)%

3)%

3%
(€3]

1%
(19)%
(18)

(19)%
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Net income declined 16% year-over-year, mainly driven by the impact of FX translation. Excluding the impact of FX translation, net
income declined 1% due to increased loan loss reserve builds resulting from portfolio growth, partially offset by higher revenues.

Revenues decreased 4%, mainly due to the impact of FX translation. Excluding the impact of FX translation, revenues grew 8%
year-over-year, mainly due to higher volumes and fees, particularly in Mexico personal installment loans and Brazil cards. Net interest revenue
was largely unchanged year-over-year. Excluding the impact of FX translation, net interest revenue increased 12% due to growth in loans and
deposits, partially offset by continued spread compression from higher credit quality customers. Average loans increased in both retail banking
and cards, by 27% and 11%, respectively, and deposits grew by 2%, each excluding the impact of FX translation. Non-interest decreased 11%
year-over-year. Excluding the impact of FX translation, non-interest revenue increased 2%, primarily due to higher fees in cards resulting from a
15% increase in purchase sales and a 3% increase in card accounts.

Expenses declined 9% due to the impact of FX translation. Excluding the impact of FX translation, expenses increased 3% as a result of
higher volume of transactions, marketing, sales incentives and restructuring costs.

Provisions increased by 29% year-over-year, mainly as loan loss reserves releases in the prior-year period are now builds due to the volume

growth in Mexico and Brazil. Net credit losses decreased 6% year-over-year. Citi expects credit costs in Latin America RCB will likely continue
to increase in line with portfolio growth.

2Q12 YTD vs. 2Q11 YTD

Year-to-date, LATAM RCB has experienced similar trends to those previously described. Net income declined 19% driven primarily by an
increase in provisions and the impact of FX translation. Excluding the impact of FX translation, net income declined 11% as increased credit
provisions mainly due to higher loan loss reserve builds were partially offset by higher revenues.
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Revenues were generally flat period-over-period. Excluding the impact of FX translation, revenues increased 10%, mainly due to higher
volumes, primarily in Mexico personal loans and cards. Net interest revenue increased 3% period-over-period. Excluding the impact of FX
translation, net interest revenue increased 11%, driven by the continued growth in lending and deposits, partly offset by spread compression.
Non-interest revenue decreased 3%. Excluding the impact of FX translation, non-interest revenue was up 6% mostly due to higher cards fees
resulting from a 16% growth in purchase sales.

Expenses decreased 5% period-over-period. Excluding the impact of FX translation, expenses increased 4%, mostly due to higher volumes,

account acquisition and sales incentives, partially offset by reengineering actions.

Provisions increased 57% period-over-period mainly as a result of the loan loss reserves builds driven by the higher volumes in Mexico and

Brazil.
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ASTA REGIONAL CONSUMER BANKING

Asia Regional Consumer Banking (Asia RCB) provides traditional banking and Citi-branded card services to retail customers and small to
mid-size businesses, with the largest Citi presence in South Korea, Australia, Singapore, Japan, Taiwan, Hong Kong, India and Indonesia. Citi's
Japan Consumer Finance business, which Citi has been exiting since 2008, is included in Citi Holdings. At June 30, 2012, Asia RCB had 627
retail branches, 16.8 million customer accounts, $67.6 billion in retail banking loans and $112.5 billion in deposits. In addition, the business had
15.7 million Citi-branded card accounts with $19.6 billion in outstanding loan balances.

Second Quarter % Six Months %
In millions of dollars, except as otherwise noted 2012 2011 Change 2012 2011 Change
Net interest revenue $ 1,282 $ 1,349 B)%$ 2,609 $ 2673 2)%
Non-interest revenue 666 677 2)% 1,336 1,249 7
Total revenues, net of interest expense $ 1,948 $ 2,026 @D%$ 3945 $ 3,922 1%
Total operating expenses $ 1,161 $ 1,176 (H%$ 2,307 $ 2,305
Net credit losses $ 199 $ 225 (12)% $ 389 $ 437 (1%
Credit reserve build (release) (21) (19) (11) 22) 54) 59
Provisions for loan losses $ 178 $ 206 14)%$ 367 $ 383 @)%
Income from continuing operations before taxes $ 609 $ 644 5)%$ 1,271 $ 1,234 3%
Income taxes 161 165 2) 320 302 6
Income from continuing operations $ 448 $ 479 6)%$ 951 $ 932 2%
Net income attributable to noncontrolling interests
Net income $ 448 $ 479 6)%$ 951 $ 932 2%
Average assets (in billions of dollars) $ 123 § 123 $ 124 $ 121 2%
Return on assets 1.46% 1.56% 1.54% 1.55%
Average deposits (in billions of dollars) $ 110 $ 112 2 $ 110 $ 110
Net credit losses as a percentage of average loans 0.92% 1.05%
Revenue by business
Retail banking $ 1,155 $ 1,260 ®)%% 2375 $ 2431 2)%
Citi-branded cards 793 766 4 1,570 1,491 5
Total $ 1,948 $ 2,026 @D%$ 3945 $ 3,922 1%
Income from continuing operations by business
Retail banking $ 237 $ 310 Q2H% $ 537 $ 596 10)%
Citi-branded cards 211 169 25 414 336 23
Total $ 448 $ 479 (6)%$ 951 $ 932 2%

2Q12 vs. 2Q11

Net income decreased 6% year-over-year. Excluding the impact of FX translation, net income decreased 2% driven by higher expenses,
partially offset by lower provisions.

Revenues decreased 4% year-over-year, but were flat excluding the impact of FX translation. Higher average loans in Citi-branded cards
were offset by lower investment sales due to the uncertain market environment and corresponding weak investor sentiment. Lending and deposit
revenues were flat, as growth in most markets was offset by pressure in Korea and Japan. Net interest revenue decreased 5% year-over-year.
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Excluding the impact of FX translation, net interest revenue decreased 1%. Continued increases in lending and deposit volumes were offset by
spread compression (mainly in retail lending). Spread compression continued to be driven by improvements in the risk profile for personal and
other loans, stricter underwriting criteria as well as by certain regulatory changes in Korea, where policy actions have lowered the availability of
consumer credit. This will likely continue to have a negative impact on net interest revenue into the third and fourth quarters of 2012.
Non-interest revenue decreased 2% year-over-year. Excluding the impact of FX translation, non-interest revenue increased 1%. The slight
increase in non-interest revenue reflected growth in Citi-branded cards purchase sales, partially offset by the decrease in revenue from
investment sales/foreign exchange products for the reasons described above. Citi also expects this trend to continue for the remainder of 2012.

Expenses were relatively unchanged year-over-year. Excluding the impact of FX translation, expenses increased 2%, largely due to
investments in China cards and branches and Korea and Japan-related expenses, partially offset by ongoing productivity savings.

Provisions decreased 14% year-over-year, reflecting lower net credit losses and higher loan loss reserve releases. The decrease in
provisions reflected continued credit quality improvement, partially offset by the increasing volumes in the region and higher provisions in
Korea due to credit performance and the impact of regulatory changes. Assuming the underlying core portfolio continues to grow and season
during the remainder of 2012, Citi expects credit costs to increase marginally in line with portfolio growth.
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2Q12 YTD vs. 2Q11 YTD

Net income increased 2% period-over-period. Excluding the impact of FX translation, net income increased 5%, driven by higher revenues
and lower provisions, partially offset by marginally higher expenses.

Revenues increased 1% period-over-period. Excluding the impact of FX translation, revenues increased 3%, primarily driven by higher
business volumes in cards, deposits and retail lending as well as the prior period charges relating to the repurchase of certain Lehman structured
notes (approximately $70 million). This increase was partially offset by lower investment sales and spread compression. Net interest revenue
decreased 2% compared to the prior year-to-date period. Excluding the impact of FX translation, net interest revenue was generally flat,
primarily driven by the increases in lending and deposit volumes, offset by spread compression. Non-interest revenue increased 7%
period-over-period, reflecting the growth in Citi-branded cards purchase sales and higher revenues from foreign exchange products as well as the
prior period Lehman-related charges mentioned above, partially offset by the decrease in revenue from investment sales.

Expenses were flat period-over-period. Excluding the impact of FX translation, expenses increased 2% period-over-period, due primarily to
growth in business volumes, investments and Korea and Japan-related expenses.

Provisions decreased 4% as continued lower net credit losses were partially offset by lower loan loss reserve releases. The decrease in
credit provisions reflected continued credit quality improvement, partially offset by the increasing volumes in the region and higher provisions in
Korea due to credit performance and the impact of the regulatory changes.
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INSTITUTIONAL CLIENTS GROUP

Institutional Clients Group (ICG) includes Securities and Banking and Transaction Services. ICG provides corporate, institutional, public
sector and high-net-worth clients around the world with a full range of products and services, including cash management, foreign exchange,
trade finance and services, securities services, sales and trading, institutional brokerage, underwriting, lending and advisory services. ICG's
international presence is supported by trading floors in approximately 75 countries and jurisdictions and a proprietary network within
Transaction Services in over 95 countries and jurisdictions. At June 30, 2012, ICG had approximately $1.0 trillion of assets and $521 billion of
deposits.

Second Quarter % Six Months %
In millions of dollars, except as otherwise noted 2012 2011 Change 2012 2011 Change
Commissions and fees $ 1,081 $ 1,133 B5)% $ 2,222 $ 2,266 2)%
Administration and other fiduciary fees 742 732 1 1,438 1,478 3)
Investment banking 793 1,001 1) 1,604 1,794 (11)
Principal transactions 1,434 1,288 11 3,350 3,548 (6)
Other 326 253 29 (80) 178 NM
Total non-interest revenue $ 4,376 $ 4,407 D% $ 8,534 $ 9,264 (8)%
Net interest revenue (including dividends) 3,836 3,752 2 7,696 7,479 3
Total revenues, net of interest expense $ 8212 $ 8,159 1% $ 16,230 $ 16,743 3)%
Total operating expenses $ 4,987 $ 5312 6)% $ 10,082 $ 10457 (D%
Net credit losses $ 122 150 19 $ 64 $ 360 (82)
Provision (release) for unfunded lending
commitments 26 ®) NM 15 “) NM
Credit reserve build (release) 13) (56) 77 145 450) NM
Provisions for loan losses and benefits and claims  $ 135 $ 86 57 $ 224 $ 94) NM
Income from continuing operations before taxes $ 3,000 $ 2761 12% $ 5,924 $ 6,380 (7%
Income taxes 747 703 6 1,371 1,775 (23)
Income from continuing operations $ 2,343 $ 2,058 14% $ 4,553 $ 4,605 ()%
Net income attributable to noncontrolling interests 31 9 NM 91 22 NM
Net income $ 2312 $ 2,049 13% $ 4,462 $ 4,583 3)%
Average assets (in billions of dollars) $ 1,048 $ 1,045 % $ 1,032 $ 1,022 1%
Return on assets 0.89% 0.79% 0.87 % 0.90%
Revenues by region
North America $ 2,591 $ 2,734 5)% $ 4,580 $ 5,672 19%
EMEA 2,539 2,540 5,387 5,438 (1)
Latin America 1,212 1,121 8 2,418 2,126 14
Asia 1,870 1,764 6 3,845 3,507 10
Total revenues $ 8212 $ 8,159 1% $ 16,230 $ 16,743 3)%
Income from continuing operations by region
North America $ 612 $ 476 29% $ 866 $ 1,046 (17)%
EMEA 697 627 11 1,524 1,666 9)
Latin America 510 456 12 1,030 901 14
Asia 524 499 5 1,133 992 14
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Total income from continuing operations $

Average loans by region (in billions of dollars)
North America

EMEA

Latin America

Asia

Total average loans

NM

Not meaningful

2,343

82
52
34
63

231

$

2,058

68
48

49

194

23

14% $ 4,553

21% $ 78

8 52
17 34
29 62

19% $ 226

4,605

67
45
27
47

186

(1%

16%
16
26
32

22%
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SECURITIES AND BANKING

Securities and Banking (S&B) offers a wide array of investment and commercial banking services and products for corporations,

S&B revenue is generated primarily from fees and spreads associated with these activities. S&B earns fee income for assisting clients in
clearing transactions, providing brokerage and investment banking services and other such activities. Revenue generated from these activities is

In millions of dollars, except as otherwise noted
Net interest revenue
Non-interest revenue

Revenues, net of interest expense
Total operating expenses

Net credit losses

Provision (release) for unfunded lending
commitments

Credit reserve build (release)

Provisions for loan losses and benefits and claims

Income before taxes and noncontrolling
interests
Income taxes

Income from continuing operations
Net income attributable to noncontrolling interests

Net income

Average assets (in billions of dollars)
Return on assets

Revenues by region
North America
EMEA

Latin America

Asia

Total revenues

Income from continuing operations by region
North America

EMEA

Latin America

Asia

Total income from continuing operations

Second Quarter %

2012 2011 Change
2302 $ 2,272 1% $
3,103 3,210 3)%
5405 $ 5,482 )% $
3,575 3,897 (8)

97 151 (36)
26 ®) NM
(64) (83) 23
59 $ 60 2)%$
1,771 $ 1,525 16% $
343 331 4
1,428 $ 1,194 20% $
26 4 NM
1,402 $ 1,190 18% $
912 $ 914 9%
0.62% 0.52%
1,926 $ 2,125 9%$
1,609 1,642 (2
757 682 11
1,113 1,033 8
5405 $ 5,482 )% $
488 § 347 41% $
365 341 7
325 296 10
250 210 19
1,428 $ 1,194 20% $

governments, institutional and retail investors, and high-net-worth individuals. S&B transacts with clients in both cash instruments and

recorded in Commissions and fees. In addition, as a market maker, S&B facilitates transactions, including holding product inventory to meet
client demand, and earns the differential between the price at which it buys and sells the products. These price differentials and the unrealized

Six Months %

2012 2011 Change
4,576 $ 4,561 %
6,104 6,943 (12)

10,680 $ 11,504 (7%
7,282 7,699 ®))
37 354 (90)
9 @) NM
71 “477) NM
117 $ (127) NM

3,281
564

2,717
82

2,635

898
0.59%

3,274
3,563
1,512
2,331

10,680

616
877
667
557

2,717

$ 3932 (17)%
1,027 (45)

$ 2905 6)%
13 NM

$ 2,892 9%

$ 894 %

0.65%

$ 4453 (26)%
3,703 )
1,270 19
2,078 12

$ 11,504 ()%

$ 811 24)%
1,105 1)
569 17
420 33

$ 2905 6)%

derivatives, including fixed income, foreign currency, equity, and commodity products. S&B includes investment banking and advisory services,
lending, debt and equity sales and trading, institutional brokerage, derivative services and private banking.

gains and losses on the inventory are recorded in Principal transactions. S&B interest income earned on inventory and loans held is recorded as
a component of Net interest revenue.
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Securities and Banking revenue details
Total investment banking

Lending

Equity markets

Fixed income markets

Private bank

Other Securities and Banking

Total Securities and Banking revenues

NM

Not meaningful

854 $
608
599
2,964
572

(192)

5405 $

25

1,085
357
812

3,033
555

(360)

5,482

2D)%$
70
(26)
2
3
47

(D%$

1,719 $
664
1,218
6,614
1,142

(677)

10,680 $

1,936

612
1,882
6,827
1,070

(823)

11,504

(11)%

(35)
3

(1%
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2Q12 vs. 2Q11

Net income increased 18% from the prior-year period. Excluding CVA/DVA, net income increased 16%, primarily driven by a decrease in
expenses, partially offset by lower revenues (see the table below for the CVA/DVA by business and total for the second quarter of 2012 and
comparable periods).

Revenues decreased 1% from the prior-year period. Excluding CVA/DVA, revenues decreased 2%, reflecting the impact of a challenging
market environment on investment banking, equity markets and fixed income markets revenues, partially offset by higher revenues in lending
and the Private Bank.

Fixed income markets revenues decreased 4% excluding CVA/DVA. The results reflected year-over-year growth in rates and currencies,
particularly in foreign exchange and local markets, which was more than offset by declines in credit and securitized products, resulting from a
weaker market environment.

Equity markets revenues decreased 29% excluding CVA/DVA, mainly due to lower levels of industry volumes, particularly in cash
equities.

Investment banking revenues decreased 21% from the prior-year period, as declines in debt and equity underwriting were partially offset by
a small increase in advisory revenues. Debt and equity underwriting declines reflected decreased industry-wide activity levels, although Citi
gained market share in both products year-to-date.

Lending revenues increased 70% from the prior-year period. Approximately half of the revenue growth was from gains on hedges as credit
spreads widened during the second quarter of 2012, compared to a loss in the prior-year period (see table below). Excluding the impact of these
hedging gains, lending revenues increased 28%, primarily driven by higher volumes and improved spreads.

Private Bank revenues increased 3% excluding CVA/DVA, driven primarily by growth in North America lending and deposits.

Expenses decreased 8%, driven by efficiency savings from ongoing reengineering programs and lower compensation, partially offset by
approximately $100 million of repositioning charges in the current quarter.

Provisions decreased 2%, primarily due to lower net credit losses, partially offset by a smaller reserve release in the current quarter.

In total, S&B's results for the second quarter of 2012 continued to reflect the ongoing market and macroeconomic uncertainty. This
uncertainty was reflected in continued low levels of overall client activity. Citi believes that without meaningful signs of accelerating economic
growth, or a credible resolution as perceived by the market to the ongoing European issues, this reduced activity is likely to persist into the third
quarter of 2012.

Three months Three months Six months Six months
Ended Ended Ended Ended
June 30, June 30, June 30, June 30,
In millions of dollars 2012 2011 2012 2011
S&B CVA/DVA
Fixed Income Markets $ 147 $ 11 $ (940) $ (81)
Equity Markets 49 36 (234) 4
Private Bank 2 0 4 )
Total S&B CVA/DVA $ 198 $ 147 $ (1,178) $ (82)
Total S&B Lending Hedge gain (loss) $ 492 % 85 $ 462) $ (282)
2Q12 YTD vs. 2Q11 YTD

Net income decreased 9% from the prior year-to-date period, primarily due to negative $1.2 billion of CVA/DVA in the first half of 2012.
Excluding CVA/DVA, net income increased 14%, primarily driven by a decrease in expenses, as the increase in revenues period-over-period
was mainly offset by higher provisions.

Revenues decreased 7%, primarily due to a negative $1.2 billion of CVA/DVA in the first half of 2012. Excluding CVA/DVA, revenues
increased 2%, reflecting higher revenues in fixed income markets, lending and the Private Bank, partially offset by lower revenues in equity
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markets and investment banking.

Fixed income markets revenues increased 9% excluding CVA/DVA, reflecting strong client flows in rates and currencies, particularly in
the first quarter of 2012, partially offset by lower results in credit and securitized products driven by a weaker market environment.

Equity markets revenues decreased 23% excluding CVA/DVA, driven by lower industry volumes, particularly in cash equities in the first
half of 2012.

Investment banking revenues decreased 11% from the prior year-to-date period, reflecting reduced industry-wide deal volume due to
market uncertainty.

Lending revenues increased 8% due to an increase in revenues excluding hedging gains, partially offset by higher losses on credit default
swap hedges (see table above). Excluding the impact of these hedging losses, lending revenues increased 26%, primarily driven by increased
volumes in the Corporate loan portfolio.

Private Bank revenues increased 7% excluding CVA/DVA, driven primarily by the growth in North America lending and deposits.
Expenses decreased 5%, driven by efficiency savings from ongoing reengineering programs and lower compensation costs.

Provisions increased by $244 million to a positive $117 million, primarily due to reserve builds in the first quarter of 2012 as a result of
portfolio growth compared to releases in the prior-year period, partially offset by a specific recovery in the first quarter of 2012, which resulted
in lower net credit losses for the first half of 2012.
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TRANSACTION SERVICES

Transaction Services is composed of Treasury and Trade Solutions and Securities and Fund Services. Treasury and Trade Solutions
provides comprehensive cash management and trade finance and services for corporations, financial institutions and public sector entities
worldwide. Securities and Fund Services provides securities services to investors, such as global asset managers, custody and clearing services
to intermediaries such as broker-dealers, and depository and agency/trust services to multinational corporations and governments globally.
Revenue is generated from net interest revenue on deposits and trade loans as well as fees for transaction processing and fees on assets under
custody and administration.

Second Quarter % Six Months %
In millions of dollars, except as otherwise noted 2012 2011 Change 2012 2011 Change
Net interest revenue $ 1534 $ 1,480 4% $ 3,120 $ 2918 7%
Non-interest revenue 1,273 1,197 6 2,430 2,321 5
Total revenues, net of interest expense $ 2807 $ 2677 5% $ 5550 $ 5239 6%
Total operating expenses 1,412 1,415 2,800 2,758 2
Provisions (releases) for credit losses and for benefits and claims 76 26 NM 107 33 NM
Income before taxes and noncontrolling interests $ 1,319 $ 1,236 T% $ 2,643 $ 2,448 8%
Income taxes 404 372 9 807 748 8
Income from continuing operations 915 864 6 1,836 1,700 8
Net income attributable to noncontrolling interests 5 5 9 9
Net income $ 910 $ 859 6% $ 1,827 $ 1,691 8%
Average assets (in billions of dollars) $ 136 $ 131 4% $ 134 $ 128 5%
Return on assets 2.69 % 2.63% 2.73% 2.66%
Revenues by region
North America $ 665 $ 609 9% $ 1,306 $ 1,219 7%
EMEA 930 898 4 1,824 1,735 5
Latin America 455 439 4 906 856 6
Asia 757 731 4 1,514 1,429 6
Total revenues $ 2807 $ 2677 5% % 5550 $ 5,239 6%
Income from continuing operations by region
North America $ 124 $ 129 D%$ 250 $ 235 6%
EMEA 332 286 16 647 561 15
Latin America 185 160 16 363 332 9
Asia 274 289 (5) 576 572 1
Total income from continuing operations $ 915 $ 864 6 $ 183 $ 1,700 8
Key indicators (in billions of dollars)
Average deposits and other customer liability balances $ 396 $ 366 8% $ 387 $ 361 7%
EOP assets under custody(1) (in trillions of dollars) 12.2 13.0 (6)

)]

Includes assets under custody, assets under trust and assets under administration.

NM
Not meaningful
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2Q12 vs. 2Q11
Net income increased 6% year-over-year, reflecting growth in revenues as expenses were unchanged.

Revenues grew 5% year-over-year as increased balances and higher fees more than offset lower market volumes. Treasury and Trade
Solutions revenues increased 9%, driven by growth in trade as end of period trade loans grew over 50% and spreads widened. Cash management
revenues also grew year-over-year, reflecting strong growth in deposit balances and fees offsetting spread compression given the continued low

rate environment. Securities and Fund Services revenues decreased 6% year-over-year primarily driven by the impact of FX translation.

Expenses were flat year-over-year, as incremental investment spending, was offset by efficiency savings.

Average deposits and other customer liabilities grew 8% year-over-year driven by focused deposit building activities mostly in North
America and persisting market demand for U.S. dollar deposits.

2Q12 YTD vs. 2Q11 YTD

Year-to-date, Transaction Services has experienced similar trends to those described above. Net income increased 8% year-over-year
primarily due to the growth in revenues period-over-period.

Revenues grew 6% as the improvement in fees and increased loan and deposit balances more than offset continued spread compression.
Treasury and Trade Solutions revenues increased 10%, driven primarily by the growth in trade and deposit balances. Securities and Fund
Services revenues decreased 5%, driven by the lower market activity.

Expenses increased 2% due primarily to continued investment spending and higher volumes, partially offset by efficiency savings.
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CITI HOLDINGS

Citi Holdings contains businesses and portfolios of assets that Citigroup has determined are not central to its core Citicorp businesses. Citi
Holdings consists of the following: Brokerage and Asset Management, Local Consumer Lending and Special Asset Pool.

Consistent with its strategy, Citi intends to continue to exit these businesses and portfolios as quickly as practicable in an economically
rational manner. To date, the decrease in Citi Holdings assets has been primarily driven by asset sales and business dispositions, as well as
portfolio run-off and pay-downs. Asset levels have also been impacted, and will continue to be impacted, by charge-offs and revenue marks as
and when appropriate.

As of June 30, 2012, Citi Holdings' GAAP assets were approximately $191 billion, a decrease of approximately 28% year-over-year and a
decrease of 9% from March 31, 2012. The decline in assets from the first quarter of 2012 was composed of approximately $11 billion of asset
sales and business dispositions, $6 billion of run-off and pay-downs, and $1 billion of charge-offs and revenue marks. Citi Holdings represented
approximately 10% of Citi's GAAP assets as of June 30, 2012, while Citi Holdings' risk-weighted assets (as defined under current regulatory
guidelines) of approximately $172 billion at June 30, 2012 represented approximately 18% of Citi's risk-weighted assets as of such date.

Second Quarter % Six Months %
In millions of dollars, except as otherwise noted 2012 2011 Change 2012 2011 Change
Net interest revenue $ 581 $§ 1,035 4hH% $ 1,282 $ 2,067 (38)%
Non-interest revenue 343 1,372 (75)% 516 1,989 (74)%
Total revenues, net of interest expense $ 924 § 2,407 62)%$ 1,798 $ 4,056 (56)%
Provisions for credit losses and for benefits and
claims
Net credit losses $ 1,329 $ 2,165 B9%$ 3,063 $ 5,183 41)%
Credit reserve build (release) (250) (575) 57% (800) (2,133) 62%
Provision for loan losses $ 1,079 $§ 1,590 B2)%$ 2263 $ 3,050 (26)%
Provision for benefits and claims 165 183 (10)% 336 387 13)%
Provision (release) for unfunded lending commitments a9 ®) NM 45) 13 NM
Total provisions for credit losses and for benefits and
claims $ 1225 $§ 1,765 BGH%$ 2554 $ 3,450 (26)%
Total operating expenses $ 1237 § 1,654 25)% $ 2,456 3,097 21)%
Loss from continuing operations before taxes $ (1,538) $ (1,012) G2)%$ (3,212) $ (2,491 (29)%
Benefits for income taxes (619) 401) 54)% (1,269) (923) (37 %
(Loss) from continuing operations $ 919) $ (611) 50)% $ (1,943) $ (1,568) 24 %
Net income attributable to noncontrolling interests 1 50 (98)% 3 111 97)%
Citi Holdings net loss $ (920) $ (661) B9H% $ (1,946) $ (1,679) (16)%
Balance sheet data (in billions of dollars)
Total EOP assets $ 191 $ 265 28)%
Total EOP deposits $ 63 $ 70 (11)%
NM
Not meaningful
28
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BROKERAGE AND ASSET MANAGEMENT

Brokerage and Asset Management (BAM) primarily consists of Citi's investment in, and assets related to, the Morgan Stanley Smith Barney

joint venture (MSSB JV). At June 30, 2012, BAM had approximately $21 billion of assets, or approximately 11% of Citi Holdings' assets, of
which approximately $20 billion related to the MSSB JV. At June 30, 2012, the MSSB JV assets were composed of an approximately
$11 billion equity investment, $6 billion of margin loans and $3 billion of other MSSB IV financing (consisting of approximately $2 billion of

preferred stock and $1 billion of loans). The remaining assets in BAM consist primarily of other retail alternative investments.

Second Quarter % Six Months %
In millions of dollars, except as otherwise noted 2012 2011 Change 2012 2011 Change
Net interest revenue $ (122 $ (44) NM $ (@251 $ (90) NM
Non-interest revenue 209 91 NM 292 274 7%
Total revenues, net of interest expense $ 87 $ 47 85% $ 41 $ 184 (78)%
Total operating expenses $ 126 $ 230 (45)% 283 $ 404 (30)%
Net credit losses $ $ $ $ 1 (100)%
Credit reserve build (release) 2) 100% 1) 3) 67
Provision for unfunded lending commitments 1 (100) 1 (100)
Provision (release) for benefits and claims 9 (100) 17 (100)
Provisions for credit losses and for benefits and
claims $ $ 8 (100)% $ @ $ 16 NM
Income (loss) from continuing operations before
taxes $ 39 $ @191 80% $ (241) $ (236) 2)%
Income taxes (benefits) as) 1) 84 (81) (126) 36
Loss from continuing operations $ 24 $ (100) 76% $ (160) $ (110) (45)%
Net income attributable to noncontrolling interests 1 1 2 3 (33)
Net (loss) $ 25 $ @aon 75% $ (162) $ (113) (43)%
EOP assets (in billions of dollars) $ 21 $ 27 22)%
EOP deposits (in billions of dollars) 55 55

NM
Not meaningful

2Q12 vs. 2Q11

The net loss decreased by $76 million from the prior-year period to $25 million in the current quarter, driven by higher revenues from the
MSSB JV and lower legal and related costs, offset by the absence of tax credits from the prior-year period.

Revenues increased by $40 million year-over-year driven by higher revenues from the MSSB JV, partially offset by higher funding costs
related to MSSB JV assets.

Expenses decreased 45% year-over-year driven by lower legal and related costs.
Provisions decreased by $8 million due to the absence of benefits and claims from the prior-year period.

2Q12 YTD vs. 2Q11 YTD
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The net loss increased by $49 million from the prior year-to-date period to $162 million, driven by the absence of foreign tax credits in
Retail Alternative Investments and other tax benefits from the prior year-to-date period.

Revenues decreased by $143 million driven by higher funding costs which were partially offset by higher revenue from the MSSB JV.
Expenses decreased by 30% period-over-period, driven by lower legal and related costs and divestures.
Provisions decreased by $17 million due to the absence of benefits and claims from the prior year-to-date period.

MSSB JV

Pursuant to the Amended and Restated Limited Liability Company Agreement, dated May 31, 2009 (JV Agreement), of the MSSB JV,
Morgan Stanley has the right to exercise options over time to purchase Citi's 49% interest in the MSSB JV. Generally, Morgan Stanley may
exercise its options to purchase the remaining 49% interest of the MSSB JV from Citi in the following amounts and at the following times:

(1) following the third anniversary of the closing of the MSSB JV (May 31, 2012), 14% of the total outstanding interest; (ii) following the fourth
anniversary of the closing of the MSSB JV (May 31, 2013), an additional 15% of the remaining outstanding interest; and (iii) following the fifth
anniversary of the closing of the MSSB JV (May 31, 2014), the remaining outstanding interest in the MSSB JV.

On June 1, 2012, Morgan Stanley exercised its initial option for the purchase from Citi of an additional 14% interest in the MSSB JV (14%
Interest). As previously disclosed and as provided pursuant to the terms of the JV Agreement, the purchase price for the 14% Interest is to be
determined pursuant to an appraisal process which included the exchange between Morgan Stanley and Citi of each respective firm's fair market
valuation (as defined under the provisions of the JV Agreement) of the full MSSB JV, and if the two firms' valuations differ by more than 10%,
a third party appraisal process.

As announced on July 19, 2012, Citi and Morgan Stanley exchanged their respective fair market valuations for the full MSSB JV on
July 16, 2012, as required pursuant to the JV Agreement. (For additional information, see Citi's Form 8-K filed with the U.S. Securities and
Exchange Commission on July 19,

29
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2012.) Citi's fair market valuation of the full MSSB JV reflected a value for Citi's 49% interest in the MSSB JV that slightly exceeded Citi's
carrying value of approximately $11 billion for that 49% interest as of June 30, 2012 (for additional information on Citi's carrying value of its
equity investment in the MSSB JV as of June 30, 2012, see Note 11 to the Consolidated Financial Statements). Morgan Stanley's valuation for
the full MSSB JV reflected a value that was approximately 40% of Citi's fair market valuation for the full MSSB JV.

Because the two firms were more than 10% apart, the fair market value of the full MSSB JV, and thus the purchase price for the 14%
Interest, will be determined by a third party appraiser. Pursuant to the terms of the JV Agreement, the fair market value of the full MSSB JV will
be determined as follows: (i) if the fair market value as determined by the third party appraiser is in the middle third of the range established by
Citi and Morgan Stanley's valuations, the fair market valuation determined by the third party appraiser will be the valuation of the full MSSB
JV; (ii) if the fair market value as determined by the third party appraiser is in the top third of the range, the fair market value of the full MSSB
JV will be the average of the third party appraiser's value and Citi's valuation; and (iii) if the fair market value as determined by the third party
appraiser is in the bottom third of the range, the fair market value of the full MSSB JV will be the average of the third party appraiser's value and
Morgan Stanley's valuation. The third party appraisal process is to be concluded by August 30, 2012, with the closing of the sale of the 14%
Interest to occur by September 7, 2012.

Given the wide disparity between the two firms' valuations, as previously disclosed, depending on the ultimate fair market value determined
by the third party appraisal, Citi could have a significant non-cash charge to its net income in the third quarter of 2012, representing

other-than-temporary impairment of the carrying value of its 49% interest in the MSSB JV.
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LOCAL CONSUMER LENDING

Local Consumer Lending (LCL) includes a substantial portion of Citigroup's North America mortgage business (see "North America
Consumer Mortgage Lending" below), CitiFinancial North America (consisting of the OneMain and CitiFinancial Servicing businesses),
remaining student loans and credit card portfolios, and other local consumer finance businesses globally (including Western European cards and

retail banking and Japan Consumer Finance). At June 30, 2012, LCL consisted of approximately $138 billion of assets (with approximately
$128 billion in North America), or approximately 72% of Citi Holdings assets, and thus represents the largest segment within Citi Holdings. The

North America assets primarily consist of residential mortgages (residential first mortgages and home equity loans), which stood at $100 billion
as of June 30, 2012.

Second Quarter % Six Months %
In millions of dollars, except as otherwise noted 2012 2011 Change 2012 2011 Change
Net interest revenue $ 780 $ 1,214 BG6O)%$ 1,712 $ 2,233 (23)%
Non-interest revenue 151 131 15 545 631 (14)%
Total revenues, net of interest expense $ 931 $ 1,345 Gh%$ 2257 $ 2,864 21)%
Total operating expenses $ 1,045 $ 1,329 2H% $ 2,044 $ 2,516 (19)%
Net credit losses $ 1,289 $ 1,946 GH%$ 3,041 $ 4,293 (29)%
Credit reserve build (release) (186) (182) 2) (706) (738) 4
Provision for benefits and claims 165 174 (®) 336 370 ()
Provisions for loan losses and for benefits and claims $ 1,268 $ 1,938 B5%$ 2,671 $ 3,925 (32)%
(Loss) from continuing operations before taxes $ (1,382) $ (1,922) 28% $ (2,458) $ (3,577) 31%
Benefits for income taxes (561) (733) 23 (1,004) (1,379) 27
(Loss) from continuing operations $ 821) $ (1,189) 31% $ (1,454) $ (2,198) 34%
Net income attributable to noncontrolling interests 1
Net (loss) $ 821) $ (1,189) 31% $ (1,455) $ (2,198) 34%
Average assets (in billions of dollars) $ 143 $ 191 25)% $ 150 $ 197 2H%
Net credit losses as a percentage of average loans 4.09 % 4.72%

2Q12 vs. 2Q11

The net loss in LCL improved by 31% year-over-year, driven primarily by the improved credit environment in North America mortgages,
lower volumes and divestitures.

Revenues decreased 31%, driven primarily by a 36% net interest revenue decline due to lower loan balances. These reductions were driven
by the continued asset sales, divestitures and run-off consistent with the overall Citi Holdings strategy. Non-interest revenue increased 15% from
the prior-year period. This was primarily due to a lower repurchase reserve build ($148 million in the current quarter compared to $224 million
in the second quarter of 2011) (see "Managing Global Risk Credit Risk Citigroup Residential Mortgages Representations and Warranties" below)
and the absence of asset sale losses in the prior-year period, partly offset by a write-down of the mortgage servicing rights asset (MSRs) in the
current quarter due primarily to higher servicing costs (see "Managing Global Risk Mortgage Servicing Rights" below).

Expenses decreased 21% year-over-year, driven by lower volumes and divestitures as well as lower overall legal and related expenses.

While expenses in LCL declined year-over-year, legal and related expenses remained elevated in the current quarter due to the independent
review and borrower outreach process required by the Consent Orders entered into by Citi (and other large financial institutions) with the
Federal Reserve and OCC in April 2011 (for additional information, see "Citi Holdings Local Consumer Lending" in Citi's First Quarter 2012
Quarterly Report on Form 10-Q filed with the U.S. Securities and Exchange Commission on May 4, 2012), additional reserving actions related
to payment protection insurance (see "Payment Protection Insurance" below) and other legal and related matters impacting the business. The
borrower outreach process has been further extended by the OCC from July 2012 to September 2012. Accordingly, Citi continues to believe its
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expenses relating to the independent review and borrower outreach process required under the Consent Orders will remain elevated during the
remainder of 2012 and will also continue to be dependent on future changes, if any, in the size and scope of the process (e.g., borrower response
rates).

Provisions decreased 35% year-over-year, driven by lower net credit losses. Net credit losses decreased 34%, with net credit losses in
North America mortgages decreasing by $214 million year-over-year, other portfolios in North America by $311 million and international by
$132 million. The decrease in net credit losses was primarily driven by the lower overall asset levels as well as credit improvements. While Citi
expects some continued improvement in credit going forward, declines in net credit losses in LCL will largely be driven by declines in asset
levels, including continued sales of delinquent residential first mortgages (see "Managing Global Risk Credit Risk North America Consumer
Mortgage Lending North America Consumer Mortgage Quarterly Credit Trends" below). Net credit losses will also continue to be impacted by
Citi's fulfillment of the terms of the National Mortgage Settlement (see "Managing Global Risk Credit Risk National Mortgage Settlement"
below); however, Citi continues to believe that its loan loss reserves as of June 30, 2012 will be sufficient to cover these losses. Net credit losses
and loan loss reserve releases relating to the National Mortgage Settlement during the second quarter of 2012 were not material.

Average assets declined 25% from the prior-year period, driven by the impact of asset sales and portfolio run-off,
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including declines in North America mortgages ($16 billion) and international ($13 billion).

2Q12 YTD vs. 2Q11 YTD

Year-to-date, LCL has experienced similar trends to those described above. The net loss improved by 34% driven by decreased credit costs
due to lower asset levels and the improved credit environment.

Revenues decreased 21%, driven by a net interest revenue decrease of 23% due to portfolio run-off and asset sales. Non-interest revenue
decreased 14% due to the impact of divestitures and lower net servicing revenues in real estate lending, including the write-down of the MSRs in
the second quarter of 2012.

Expenses decreased 19%, driven by lower volumes and divestitures as well as lower legal and related expenses.

Provisions decreased 32%, driven by lower net credit losses. Net credit losses decreased by 29%, with net credit losses in North America
mortgages decreasing by $175 million year-over-year, other portfolios in North America by $775 million and international by $302 million. The

decrease in net credit losses was primarily driven by the lower overall asset levels as well as credit improvements. North America mortgage net
credit losses in the first quarter of 2012 included approximately $370 million of incremental charge-offs related to previously deferred principal
balances on modified mortgages, substantially all of which were offset by a specific reserve release. These charge-offs were related to
anticipated forgiveness of principal in connection with the national mortgage settlement (see "Managing Global Risk Credit Risk National
Mortgage Settlement" below).

Payment Protection Insurance

As previously disclosed, over the past several years Citi, along with other financial institutions in the UK, has been subject to an increased
number of claims relating to the alleged mis-selling of payment protection insurance products (PPI) (for additional information, see "Citi
Holdings Local Consumer Lending Payment Protection Insurance” in Citi's 2011 Annual Report on Form 10-K). PPI is designed to cover a
customer's loan repayments in the event of certain events, such as long-term illness or unemployment.

The UK regulators, particularly the Financial Services Authority (FSA), have found certain problems across the industry with how these
products were sold, including customers not realizing that the cost of PPI premiums was being added to their loan or PPI being unsuitable for the
customer. Among other things, the FSA is requiring all firms engaged in the sale of PPI in the UK, including Citi, to proactively contact any
customers who may have been mis-sold PPI after January 2005 and invite them to have their individual sale reviewed. While Citi remains
subject to customer complaints for the alleged mis-selling of PPI prior to January 2005, it is not required to proactively contact such customers.

Redress, whether as a result of customer complaints outside of the required FSA customer contact exercise or as a result of such exercise,
generally involves the repayment of premiums and the refund of all applicable contractual interest together with compensatory interest of 8%.
Citi estimates that the number of PPI policies sold after January 2005 (across all applicable Citi businesses in the UK) was approximately
417,000, for which premiums totaling approximately $490 million were collected.

During the second quarter of 2012, Citi increased its reserves relating to potential PPI refunds by $76 million (all of which was recorded in
LCL). The increase in the reserves during the quarter was due to the continued elevated level of customer complaints. Citi has not yet
commenced the required FSA customer contact exercise; it currently expects to begin this process in August 2012. Citi believes the trend in the
number of PPI claims, the potential amount of refunds and the impact on Citi remains volatile and is subject to significant uncertainty and lack
of predictability, particularly with respect to the potential customer response to any direct customer contact exercise.
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SPECIAL ASSET POOL

Special Asset Pool (SAP) had approximately $32 billion of assets as of June 30, 2012, which constituted approximately 17% of Citi

Holdings assets as of such date. SAP consists of a portfolio of securities, loans and other assets that Citigroup intends to continue to reduce over
time through asset sales and portfolio run-off.

Second Quarter % Six Months %
In millions of dollars, except as otherwise noted 2012 2011 Change 2012 2011 Change
Net interest revenue $ 77 $ (135) 3% $ 179 $ (76) NM
Non-interest revenue a7) 1,150 NM (321) 1,084 NM
Revenues, net of interest expense $ 94 $ 1,015 NM $ (500) $ 1,008 NM
Total operating expenses $ 66 $ 95 GDH% $ 129 $ 177 271 %
Net credit losses $ 40 3 219 82)% $ 22 % 889 98)%
Provision (releases) for unfunded lending commitments (19) ) NM 45) 12 NM
Credit reserve builds (releases) (64) (391) 84% 93) (1,392) 93%
Provisions for credit losses and for benefits and claims $ 43) $ (181) 76% $ (116) $ 491) 76%
Income (loss) from continuing operations before taxes $ @@17) $ 1,101 NM $ (513) $ 1,322 NM
Income taxes (benefits) 43) 423 NM (184) 582 NM
Net income (loss) from continuing operations $ 74) $ 678 NM $ (329 $ 740 NM
Net income (loss) attributable to noncontrolling interests 49 (100)% 108 (100)%
Net income (loss) $ 74) $ 629 NM $ (329 $ 632 NM
EOP assets (in billions of dollars) $ 32 3 53 (40)%

NM  Not meaningful
2Q12 vs. 2Q11

Net income decreased $703 million year-over-year, mainly driven by a decline in revenues and lower loan loss reserve releases, partially
offset by lower net credit losses and lower expenses.

Revenues decreased by $1.1 billion from the prior-year period, driven by a decline in non-interest revenue of $1.2 billion. The decrease in
non-interest revenue was primarily driven by the absence of the significant gains from the sale of reclassified held-to-maturity securities and
other assets as well as lower positive private equity marks, each in the prior-year period. Citi also recorded a repurchase reserve build of
$85 million in the current quarter relating to private-label mortgage securitizations (see "Managing Global Risk Credit Risk Citigroup Residential
Mortgages Representations and Warranties" below). The loss in net interest revenue improved from the prior-year period but remained negative,
as interest earning assets continued to represent a smaller portion of the overall asset pool.

Expenses decreased 31%, driven by lower volume and asset levels, as well as lower legal and related costs.

Provisions increased 76% year-over-year as a decrease in loan loss reserve releases ($64 million in the current quarter compared to a
release of $391 million in the prior-year period) was partially offset by a $179 million decrease in net credit losses.

Assets declined 40% year-over-year, primarily driven by sales, amortization and prepayments.

2Q12 YTD vs. 2Q11 YTD
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The trends in SAP year-to-date have been similar to those described above. Net income decreased $961 million year-over-year, driven by
the decline in revenues and lower loan loss reserve releases, offset by the lower net credit losses and expenses.

Revenues decreased $1.5 billion from the prior-year period driven by a non-interest revenue decline of $1.4 billion. The decrease in
non-interest revenue was driven by the lower gains on asset sales and the lower positive private equity marks, as well as an aggregate repurchase
reserve build in the first half of 2012 of $235 million related to private-label mortgage securitizations. The decrease in net interest revenue was
driven by the continued decline in interest-earning assets.

Expenses decreased 27%, driven by lower volume and asset levels, as well as lower legal and related costs.

Provisions increased 76% year-over-year as a decrease in loan loss reserve releases ($93 million in the current year-to-date period
compared to a release of $1.4 billion in the prior year-to-date period) was partially offset by an $867 million decrease in net credit losses.
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CORPORATE/OTHER

Corporate/Other includes unallocated global staff functions (including finance, risk, human resources, legal and compliance), other
corporate expense and unallocated global operations and technology expenses, Corporate Treasury and Corporate items and discontinued
operations. At June 30, 2012, this segment had approximately $289 billion of assets, or 15% of Citigroup's total assets, consisting primarily of
Citi's liquidity portfolio (approximately $101 billion of cash and cash equivalents and $135 billion of liquid available-for-sale securities, each as
of June 30, 2012).

Second Quarter Six Months
In millions of dollars 2012 2011 2012 2011
Net interest revenue $ 21 $ (50) $ @3 $ 39)
Non-interest revenue (244) 313 243 241
Revenues, net of interest expense $ (265 $ 263 $ 235 % 202
Total operating expenses $ 597 $ 613 $ 1,392 $ 1,260
Provisions for loan losses and for benefits and claims 1
Loss from continuing operations before taxes $ @B862) $ (350) $ @@,157) $ (1,059)
Provision (benefits) for income taxes (435) (216) (418) (446)
Loss from continuing operations $ @27 $ (134) $ (739) $ (613)
Income (loss) from discontinued operations, net of taxes 1) 71 6) 111
Net loss before attribution of noncontrolling interests $ (@428 $ 63 $ (745) $ (502)
Net (loss) attributable to noncontrolling interests 9 72
Net (loss) $ @37 $ (63) $ 817) $ (502)

2Q12 vs. 2Q11

The net loss of $437 million declined by $374 million year-over-year, primarily due to a decrease in revenues that was partially offset by a
decrease in expenses as well as the absence of a net gain of $71 million on the sale of the Egg Banking PL.C (Egg) credit card business recorded
in discontinued operations in the prior-year period.

Revenues decreased $527 million year-over-year, primarily driven by the net pretax loss of $424 million from the partial sale of Akbank in
the second quarter of 2012 and the absence of the gain of $199 million from the partial sale of Housing Development Finance Corporation Ltd.
(HDFC) in the second quarter of 2011.

Expenses decreased by $16 million, largely driven by lower legal and related costs.

2Q12 YTD vs. 2Q11 YTD

The net loss of $817 million declined by $316 million period-over-period, primarily due to an increase in expenses as well as the absence of
a net gain of $111 million on the sale of the Egg credit card business recorded in discontinued operations in the prior year-to-date period that
was partially offset by an increase in revenues.

Revenues increased $33 million period-over-period. Higher gains from the sale of available-for-sale securities more than offset the net
decrease of $146 million from lower gains from the sale of minority interests (in addition to the loss on the partial sale of Akbank ($1.5 billion)
in the first six months of 2012 and the gain on the sale of the partial sale of HDFC in the second quarter of 2011, Citi recorded a pretax gain on
the sale of its remaining interest in HDFC of $1.1 billion and a pretax gain of $542 million on its sale of Shanghai Pudong Development Bank,
each in the first quarter of 2012).

Expenses increased by $132 million, largely driven by investment spending and higher repositioning charges.
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BALANCE SHEET REVIEW

The following sets forth a general discussion of the sequential changes (unless otherwise noted) in certain of the more significant line items
of Citi's Consolidated Balance Sheet. For additional information on Citigroup's aggregate liquidity resources, including its deposits, short-term
and long-term debt and secured financing transactions, see "Capital Resources and Liquidity Funding and Liquidity" below.

2Q12 vs. 2Q12 vs.
1Q12 4Q11
June 30, March 31, December 31, Increase % Increase %
In billions of dollars 2012 2012 2011 (decrease) Change (decrease) Change
Assets
Cash and deposits with banks $ 189 $ 210 $ 184 $ 21) 10)% $ 5 3%
Federal funds sold and securities borrowed or
purchased under agreements to resell 273 289 276 (16) 6) 3) (D)
Trading account assets 310 307 292 3 1 18 6
Investments 306 297 293 9 3 13 4
Loans, net of unearned income and allowance for loan
losses 627 619 617 8 1 10 2
Other assets 211 222 212 a1 5) (1)
Total assets $ 1916 $ 1944 $ 1,874 $ (28) M%$ 42 2%
Liabilities
Deposits $ 914 $ 906 $ 866 $ 8 1% $ 48 6%
Federal funds purchased and securities loaned or sold
under agreements to repurchase 215 226 198 (€8)) 5) 17 9
Trading account liabilities 129 136 126 (7 5) 3 2
Short-term borrowings and long-term debt 347 367 378 (20) 5) A1) 8)
Other liabilities 125 125 126 (D (D
Total liabilities $ 1,730 $ 1,760 $ 1,694 $ 30) 2)% $ 36 2%
Total equity $ 186 $ 184 $ 180 $ 2 1% $ 6 3%
Total liabilities and equity $ 1916 $ 1,944 § 1,874 $ (28) 1) % $ 42 2%
ASSETS

Cash and Deposits with Banks

Cash and deposits with banks is composed of both Cash and due from banks and Deposits with banks. Cash and due from banks includes
(1) cash on hand at Citi's domestic and overseas offices, and (ii) non-interest-bearing balances due from banks, including non-interest-bearing
demand deposit accounts with correspondent banks, central banks (such as the Federal Reserve Bank), and other banks or depository institutions
for normal operating purposes. Deposits with banks includes interest-bearing balances, demand deposits and time deposits held in or due from
banks (including correspondent banks, central banks and other banks or depository institutions) maintained for, among other things, normal
operating and regulatory reserve requirement purposes.

During the second quarter of 2012, Citi's cash and deposits with banks decreased 10% as compared to the prior quarter, driven by a
$23 billion reduction of outstanding long-term debt, offset by an increase in cash resulting from Citi's normal operations as well as the purchase
of investment securities.

Federal Funds Sold and Securities Borrowed or Purchased Under Agreements to Resell (Reverse Repos)

Federal funds sold consist of unsecured advances of excess balances in reserve accounts held at the Federal Reserve Banks to third parties.
During the second quarter of 2012, changes to Citi's federal funds sold were not significant.

Reverse repurchase agreements and securities borrowing balances decreased by 6% as compared to the first quarter of 2012. The majority
of this decrease was driven by a reduction in trading positions in certain overseas businesses as well as the impact of FX translation.

Trading Account Assets
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Trading account assets include debt and marketable equity securities, derivatives in a net receivable position, residual interests in
securitizations and physical commodities inventory. In addition, certain assets that Citigroup has elected to carry at fair value, such as certain
loans and purchase guarantees, are also included in trading account assets.

Trading account assets increased 1% quarter-over-quarter, primarily due to an increase in U.S. government and agency and foreign
government securities ($7 billion, or 7%), in addition to an increase in derivative assets ($4 billion, or 7%), partially offset by decreases in
corporate bonds (down $5 billion, or 12%) and equity securities (dlown $4 billion, or 8%). Excluding net revaluation gains, trading account
assets were $249 billion at the end of the second quarter of 2012, compared to $250 billion at the end of the first quarter of 2012. The increase in
trading account assets quarter-over-quarter reflected continued growth in customer activity, partially offset by the impact of FX translation.
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Average trading account assets were $251 billion in the second quarter of 2012, compared to $247 billion in the first quarter of 2012.
For further information on Citi's trading account assets, see Note 10 to the Consolidated Financial Statements.
Investments

Investments consist of debt and equity securities that are available-for-sale, debt securities that are held-to-maturity, non-marketable equity
securities that are carried at fair value, and non-marketable equity securities carried at cost. Debt securities include bonds, notes and redeemable
preferred stock, as well as certain mortgage-backed and asset-backed securities and other structured notes. Marketable and non-marketable
equity securities carried at fair value include common and nonredeemable preferred stock. Non-marketable equity securities carried at cost
primarily include equity shares issued by the Federal Reserve Bank and the Federal Home Loan Banks that Citigroup is required to hold.

During the second quarter of 2012, Citi's investments increased by 3%, primarily due to a $7 billion, or 3%, increase in available-for-sale
securities (predominantly foreign government securities and state and municipal securities).

Additionally, held-to-maturity securities increased $1 billion, or 12%, during the second quarter of 2012. The increase in held-to-maturity
securities included the purchase of approximately $3 billion of Mexican government bonds (via Citi's Banamex entity), which management has
the positive intent and ability to hold until maturity.

For further information regarding investments, see Note 11 to the Consolidated Financial Statements.
Loans

Loans represent the largest asset category of Citi's balance sheet. Citi's total loans (as discussed throughout this section, net of unearned
income) were $655 billion at June 30, 2012, compared to $648 billion at March 31, 2012 and $648 billion at June 30, 2011. Excluding the
impact of FX translation in all periods, loans increased 2% versus the prior quarter, as growth in Citicorp outpaced the continued loan declines in
Citi Holdings. At June 30, 2012, Consumer and Corporate loans represented 62% and 38%, respectively, of Citi's total loans.

In Citicorp, loans have increased for eight consecutive quarters. On a sequential basis, Corporate loans increased by 6%, while Citicorp

Consumer loans decreased 1%. The Corporate loan growth quarter-over-quarter was driven by Transaction Services (11% growth), particularly
from increased trade finance lending in all regions combined with higher client overdraft activity. Consumer loans decreased
quarter-over-quarter due to the impact of FX translation. Excluding the impact of FX translation, Citicorp Consumer loans grew by $2 billion, or

1%, sequentially, due to retail loan growth in Latin America.

Year-over-year, Citicorp loans were up 10% to $527 billion as of June 30, 2012, including 2% growth in Consumer loans (5%, excluding
the impact of FX translation) and 22% growth in Corporate loans (24%, excluding the impact of FX translation). The year-over-year growth in

Consumer loans was primarily driven by international Global Consumer Banking, which increased 2% (10%, excluding the impact of FX
translation), led by Latin America and Asia. Citi believes this growth reflected the continued economic growth in these regions, as well as its

investment spending in these areas, which drove growth in both cards and retail banking loans, excluding the impact of FX translation. North
America Consumer loans increased 2% year-over-year, driven by retail banking loans as the cards market continued to reflect both consumer
deleveraging as well as CARD Act and other regulatory changes.

The increase in Corporate loan growth year-over-year was due to growth in both Transaction Services (up 44% year-over-year), primarily
from increased trade finance lending in Asia, Latin America and EMFEA, as well as growth in the Corporate loan portfolio within Securities and
Banking (up 14% year-over-year), with increased borrowing across all client segments in most regions.

In contrast, Citi Holdings loans declined 4% quarter-over-quarter and 24% as compared to the prior-year period, due to the continued
run-off and asset sales in the portfolios.

During the second quarter of 2012, average loans of $646 billion yielded an average rate of 7.5%, compared to $647 billion and 7.8% in the
first quarter of 2012 and $646 billion and 7.9% in the second quarter of 2011.

For further information on Citi's loan portfolios, see generally "Managing Global Risk Credit Risk" below and Note 12 to the Consolidated
Financial Statements.

Other Assets
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Other assets consist of brokerage receivables, goodwill, intangibles and mortgage servicing rights in addition to other assets (including,

among other items, loans held-for-sale, deferred tax assets, equity-method investments, interest and fees receivable, premises and equipment,
certain end-user derivatives in a net receivable position, repossessed assets and other receivables).

During the second quarter of 2012, other assets decreased $11 billion, or 5%, compared to the first quarter of 2012, primarily due to the sale
of the Citi Holdings Belgium business in the current quarter (approximately $3 billion) and lower brokerage receivables due to the partial
transfer of approximately $5 billion of customer margin loans to the MSSB JV in the quarter.

For further information regarding goodwill and intangible assets, see Note 14 to the Consolidated Financial Statements.
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LIABILITIES
Deposits

Deposits represent customer funds that are payable on demand or upon maturity. For a discussion of Citi's deposits, see "Capital Resources
and Liquidity Funding and Liquidity" below.

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

Federal funds purchased consist of unsecured advances of excess balances in reserve accounts held at the Federal Reserve Banks from third
parties. During the second quarter of 2012, changes to Citi's federal funds purchased were not significant.

For further information on Citi's secured financing transactions, including repos and securities lending transactions, see "Capital Resources
and Liquidity Funding and Liquidity" below.

Trading Account Liabilities

Trading account liabilities include securities sold, not yet purchased (short positions) and derivatives in a net payable position, as well as
certain liabilities that Citigroup has elected to carry at fair value.

During the second quarter of 2012, trading account liabilities decreased 5%, driven by lower securities sold, not yet purchased, which was
partially offset by higher derivative liabilities. In the second quarter of 2012, average trading account liabilities were $82 billion, compared to
$77 billion in the first quarter of 2012.

For further information on Citi's trading account liabilities, see Note 10 to the Consolidated Financial Statements.
Debt

Debt is composed of both short-term and long-term borrowings. Long-term borrowings include senior notes, subordinated notes, trust
preferred securities and securitizations. Short-term borrowings include commercial paper and borrowings from unaffiliated banks and other
market participants.

For further information on Citi's long-term and short-term debt, see "Capital Resources and Liquidity Funding and Liquidity" below and
Note 15 to the Consolidated Financial Statements.

Other Liabilities

Other liabilities consist of brokerage payables and other liabilities (including, among other items, accrued expenses and other payables,
deferred tax liabilities, certain end-user derivatives in a net payable position, and reserves for legal claims, taxes, restructuring, unfunded lending
commitments, and other matters). During the second quarter of 2012, other liabilities remained flat in comparison to the prior quarter.
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SEGMENT BALANCE SHEET AT JUNE 30, 2012(1)

Corporate/Other,
Discontinued
Operations
Global Institutional and Total
Consumer Clients Subtotal Citi Consolidating Citigroup
In millions of dollars Banking Group Citicorp Holdings Eliminations Consolidated
Assets
Cash and due from banks $ 9,406 $ 16,104 $ 25,510 $ 551 $ 7,866 $ 33,927
Deposits with banks 11,220 48,565 59,785 1,485 93,784 155,054
Federal funds sold and securities borrowed or
purchased under agreements to resell 2,625 267,668 270,293 2,371 272,664
Brokerage receivables 28,519 28,519 5,990 831 35,340
Trading account assets 13,851 285,015 298,866 10,404 976 310,246
Investments 28,651 112,493 141,144 23,295 141,487 305,926
Loans, net of unearned income
Consumer 284,449 284,449 124,678 409,127
Corporate 242,697 242,697 3,144 245,841
Loans, net of unearned income 284,449 242,697 527,146 127,822 654,968
Allowance for loan losses (12,615) 2,772) (15,387) (12,224) (27,611)
Total loans, net $ 271,834 $ 239925 $ 511,759 $ 115,598 $ $ 627,357
Goodwill 14,596 10,739 25,335 148 25,483
Intangible assets (other than MSRs) 4,992 837 5,829 327 6,156
Mortgage servicing rights (MSRs) 1,340 88 1,428 689 2,117
Other assets 28,569 38,956 67,525 30,388 44,268 142,181
Total assets $ 387,084 $ 1,048,909 $ 1,435993 $ 191,246 $ 289,212 $ 1,916,451
Liabilities and equity
Total deposits $ 324085 $ 520,784 $ 844,869 $ 62,667 $ 6,772 $ 914,308
Federal funds purchased and securities loaned
or sold under agreements to repurchase 5,943 208,907 214,850 1 214,851
Brokerage payables 53,925 53,925 2 5,206 59,133
Trading account liabilities 56 126,492 126,548 1,577 693 128,818
Short-term borrowings 157 45,076 45,233 361 13,104 58,698
Long-term debt 2,824 56,621 59,445 8,781 220,108 288,334
Other liabilities 17,404 24,993 42,397 8,858 15,215 66,470
Net inter-segment funding (lending) 36,615 12,111 48,726 108,999 (157,725)
Total Citigroup stockholders' equity 183,911 183,911
Noncontrolling interest 1,928 1,928
Total equity $ $ $ $ $ 185,839 $ 185,839
Total liabilities and equity $ 387,084 $ 1,048,909 $ 1435993 $ 191,246 $ 289,212 $ 1,916,451

M
The supplemental information presented in the table above reflects Citigroup's consolidated GAAP balance sheet by reporting segment
as of June 30, 2012. The respective segment information depicts the assets and liabilities managed by each segment as of such date.
While this presentation is not defined by GAAP, Citi believes that these non-GAAP financial measures enhance investors'
understanding of the balance sheet components managed by the underlying business segments, as well as the beneficial
inter-relationship of the asset and liability dynamics of the balance sheet components among Citi's business segments.
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CAPITAL RESOURCES AND LIQUIDITY
CAPITAL RESOURCES
Overview

Capital is used primarily to support assets in Citi's businesses and to absorb market, credit or operational losses. Citi primarily generates
capital through earnings from its operating businesses. Citi may augment its capital through issuances of common stock, perpetual preferred
stock and equity issued through awards under employee benefit plans, among other issuances. Citi has also augmented its regulatory capital
through the issuance of debt underlying trust preferred securities, although the treatment of such instruments as regulatory capital will be phased
out under Basel III and The Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 (see "Regulatory Capital Standards" below).

Further, changes in regulatory and accounting standards as well as the impact of future events on Citi's business results, such as corporate
and asset dispositions, may also affect Citi's capital levels. As announced on July 19, 2012, any potential non-cash charge relating to the
recognition of other-than-temporary impairment of Citi's 49% interest in the MSSB JV during the third quarter of 2012 (for additional
information, see "Citi Holdings Brokerage and Asset Management" above) would impact Citi's reported tangible book value and equity (each
based on the after-tax amount of any impairment) as well as its current regulatory capital ratios (based on the pretax amount of any impairment).
For Basel III purposes, Citi's interest in the MSSB JV is not included in capital, and thus any impairment would not impact Citi's estimated Basel
III Tier 1 Common ratio. The minimum payment to Citi by Morgan Stanley for the additional 14% interest in the MSSB JV Morgan Stanley
elected to purchase on June 1, 2012 (as would be established by Morgan Stanley's valuation) would add more than 10 basis points to Citi's
estimated Basel III Tier 1 Common ratio.

For additional information on Citi's capital resources, including an overview of Citigroup's capital management framework and regulatory
capital standards and developments, see "Capital Resources and Liquidity Capital Resources" and "Risk Factors Regulatory Risks" in Citigroup's
2011 Annual Report on Form 10-K. See also "Regulatory Capital Standards" below.

Capital Ratios

Citigroup is subject to the risk-based capital guidelines (currently Basel I) issued by the Federal Reserve Board. Historically, capital
adequacy has been measured, in part, based on two risk-based capital ratios, the Tier 1 Capital and Total Capital (Tier 1 Capital + Tier 2 Capital)
ratios. Tier 1 Capital consists of the sum of "core capital elements," such as qualifying common stockholders' equity, as adjusted, qualifying
noncontrolling interests, and qualifying trust preferred securities, principally reduced by goodwill, other disallowed intangible assets, and
disallowed deferred tax assets. Total Capital also includes "supplementary" Tier 2 Capital elements, such as qualifying subordinated debt and a
limited portion of the allowance for credit losses. Both measures of capital adequacy are stated as a percentage of risk-weighted assets.

In 2009, the U.S. banking regulators developed a new measure of capital termed "Tier 1 Common," which is defined as Tier 1 Capital less
non-common elements, including qualifying perpetual preferred stock, qualifying noncontrolling interests, and qualifying trust preferred
securities. For more detail on all of these capital metrics, see "Components of Capital Under Current Regulatory Guidelines" below.

Citigroup's risk-weighted assets, as currently computed under Basel I, are principally derived from application of the risk-based capital
guidelines related to the measurement of credit risk. Pursuant to these guidelines, on-balance-sheet assets and the credit equivalent amount of
certain off-balance-sheet exposures (such as financial guarantees, unfunded lending commitments, letters of credit and derivatives) are assigned
to one of several prescribed risk-weight categories based upon the perceived credit risk associated with the obligor or, if relevant, the guarantor,
the nature of the collateral, or external credit ratings. Risk-weighted assets also incorporate a measure for market risk on covered trading account
positions and all foreign exchange and commodity positions whether or not carried in the trading account. Excluded from risk-weighted assets
are any assets, such as goodwill and deferred tax assets, to the extent required to be deducted from regulatory capital. See "Components of
Capital Under Current Regulatory Guidelines" below.

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

To be "well capitalized" under current federal bank regulatory agency definitions, a bank holding company must have a Tier 1 Capital ratio
of at least 6%, a Total Capital ratio of at least 10%, and not be subject to a Federal Reserve Board directive to maintain higher capital levels. In
addition, the Federal Reserve Board expects bank holding companies to maintain a minimum Leverage ratio of 3% or 4%, depending on factors
specified in its regulations. The following table sets forth Citigroup's regulatory capital ratios as of June 30, 2012 and December 31, 2011:

Citigroup Regulatory Capital Ratios
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Jun. 30, Dec. 31,

2012 2011
Tier 1 Common 12.71% 11.80%
Tier 1 Capital 14.46 13.55
Total Capital (Tier 1 Capital + Tier 2 Capital) 17.70 16.99
Leverage 7.66 7.19

As indicated in the table above, Citigroup was "well capitalized" under the current federal bank regulatory agency definitions as of June 30,

2012 and December 31, 2011.

In June 2012 the U.S. banking agencies released proposed Basel III rules and final market risk capital rules (Basel IL.5). As described in

more detail under "Regulatory Capital Standards" below, these proposed and final rules are broadly consistent with those reflected in the Basel

Committee's final rules, with the exceptions discussed below.
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As of June 30, 2012, Citi's estimated Basel III Tier I Common ratio was 7.9%, compared with an estimated 7.2% as of March 31, 2012
(each based on total risk-weighted assets calculated under the proposed U.S. "advanced approaches," including the final U.S. market risk capital
rules). These Basel III Tier 1 Common ratio estimates are based on Citi's interpretation, expectations and understanding of the respective Basel
III requirements, and are necessarily subject to final regulatory clarity and rulemaking, model calibration and other implementation guidance in
the U.S.

Components of Capital Under Current Regulatory Guidelines

June 30, December 31,
In millions of dollars 2012 2011
Tier 1 Common Capital
Citigroup common stockholders' equity $ 183,599 $ 177,494
Less: Net unrealized losses on securities available-for-sale, net of tax(1)(2) (245) 35)
Less: Accumulated net losses on cash flow hedges, net of tax (2,689) (2,820)
Less: Pension liability adjustment, net of tax(3) (4,265) (4,282)
Less: Cumulative effect included in fair value of financial liabilities attributable to the change in own
creditworthiness, net of tax(4) 646 1,265
Less: Disallowed deferred tax assets(5) 35,339 37,980
Less: Intangible assets:
Goodwill 25,483 25,413
Other disallowed intangible assets 4,264 4,550
Net unrealized loss on available-for-sale equity securities, net of tax(1) (186)
Other 473) (569)
Total Tier 1 Common Capital $ 124407 $ 114,854
Tier 1 Capital
Qualifying perpetual preferred stock $ 312 $ 312
Qualifying mandatorily redeemable securities of subsidiary trusts 15,908 15,929
Qualifying noncontrolling interests 821 779
Total Tier 1 Capital $ 141,448 $ 131,874
Tier 2 Capital
Allowance for credit losses(6) $ 12,454 $ 12,423
Qualifying subordinated debt(7) 19,291 20,429
Net unrealized pretax gains on available-for-sale equity securities(1) 658
Total Tier 2 Capital $ 31,745 $ 33,510
Total Capital (Tier 1 Capital + Tier 2 Capital) $ 173,193 $ 165,384
Risk-weighted assets (RWA)(8) $ 978431 $ 973,369

©))
Tier 1 Capital excludes net unrealized gains (losses) on available-for-sale (AFS) debt securities and net unrealized gains on AFS
equity securities with readily determinable fair values, in accordance with risk-based capital guidelines. In arriving at Tier 1 Capital,
banking organizations are required to deduct net unrealized losses on AFS equity securities with readily determinable fair values, net
of tax. Banking organizations are permitted to include in Tier 2 Capital up to 45% of net unrealized pretax gains on AFS equity
securities with readily determinable fair values.

)
In addition, includes the net amount of unamortized loss on held-to-maturity (HTM) securities. This amount relates to securities which
were previously transferred from AFS to HTM, and non-credit-related factors such as changes in interest rates and liquidity spreads for
HTM securities with other-than-temporary-impairment.

3)
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The Federal Reserve Board granted interim capital relief for the impact of ASC 715-20, Compensation Retirement Benefits Defined
Benefits Plans (formerly SFAS 158).

The impact of changes in Citigroup's own creditworthiness in valuing liabilities for which the fair value option has been elected is
excluded from Tier 1 Capital, in accordance with risk-based capital guidelines.

Of Citi's approximately $51 billion of net deferred tax assets at June 30, 2012, approximately $11 billion of such assets were
includable without limitation in regulatory capital pursuant to risk-based capital guidelines, while approximately $35 billion of such
assets exceeded the limitation imposed by these guidelines and, as "disallowed deferred tax assets," were deducted in arriving at Tier 1
Capital. Citigroup's approximately $5 billion of other net deferred tax assets primarily represented effects of the pension liability and
cash flow hedges adjustments, which are permitted to be excluded prior to deriving the amount of net deferred tax assets subject to
limitation under the guidelines.

Includable up to 1.25% of risk-weighted assets. Any excess allowance for credit losses is deducted in arriving at risk-weighted assets.

Includes qualifying subordinated debt in an amount not exceeding 50% of Tier 1 Capital.

Includes risk-weighted credit equivalent amounts, net of applicable bilateral netting agreements, of $66 billion for interest rate,
commodity and equity derivative contracts, foreign exchange contracts, and credit derivatives as of June 30, 2012, compared with
$67 billion as of December 31, 2011. Market risk equivalent assets included in risk-weighted assets amounted to $42.3 billion at
June 30, 2012 and $46.8 billion at December 31, 2011. Risk-weighted assets also include the effect of certain other off-balance-sheet
exposures, such as unused lending commitments and letters of credit, and reflect deductions such as certain intangible assets and any
excess allowance for credit losses.
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Common Stockholders' Equity

Citigroup's common stockholders' equity increased during the six months ended June 30, 2012 by $6.1 billion to $183.6 billion, and
represented 10% of total assets as of June 30, 2012. The table below summarizes the change in Citigroup's common stockholders' equity during
the first six months of 2012:

In billions of dollars

Common stockholders' equity, December 31, 2011 $ 1775
Citigroup's net income 5.9
Employee benefit plans and other activities(1) 0.2

Net change in accumulated other comprehensive income (loss), net of tax

Common stockholders' equity, June 30, 2012 $ 183.6

M
As of June 30, 2012, $6.7 billion of common stock repurchases remained under Citi's authorized repurchase programs. No material
repurchases were made in the first six months of 2012.

Tangible Common Equity and Tangible Book Value Per Share

Tangible common equity (TCE), as defined by Citigroup, represents common equity less goodwill, intangible assets (other than mortgage
servicing rights (MSRs)), and related net deferred tax assets. Other companies may calculate TCE in a manner different from that of Citigroup.
Citi's TCE was $151.9 billion at June 30, 2012 and $145.4 billion at December 31, 2011. The TCE ratio (TCE divided by risk-weighted assets)
was 15.5% at June 30, 2012 and 14.9% at December 31, 2011.

TCE and tangible book value per share, as well as related ratios, are capital adequacy metrics used and relied upon by investors and
industry analysts; however, they are non-GAAP financial measures for SEC purposes. A reconciliation of Citigroup's total stockholders' equity
to TCE, and book value per share to tangible book value per share, as of June 30, 2012 and December 31, 2011, follows:

Jun. 30, Dec. 31,
In millions of dollars or shares, except ratios and per-share data 2012 2011
Total Citigroup stockholders' equity $ 183,911 $ 177,806
Less:
Preferred stock 312 312
Common equity $ 183,599 $ 177,494
Less:
Goodwill 25,483 25,413
Intangible assets (other than MSRs) 6,156 6,600
Related net deferred tax assets 38 44
Tangible common equity (TCE) $ 151,922 $ 145,437
Tangible assets
GAAP assets $ 1916451 $ 1,873,878
Less:
Goodwill 25,483 25,413
Intangible assets (other than MSRs) 6,156 6,600
Related deferred tax assets 317 322
Tangible assets (TA) $ 1,884,495 $ 1,841,543
Risk-weighted assets (RWA) $ 978,431 $ 973,369
TCE/TA ratio 8.06 % 7.90%
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Capital Resources of Citigroup's U.S. Depository
Institutions

Citigroup's subsidiary U.S. depository institutions are also subject to risk-based capital guidelines issued by their respective primary federal
bank regulatory agencies, which are similar to the guidelines of the Federal Reserve Board.

The following table sets forth the capital tiers and capital ratios of Citibank, N.A., Citi's primary subsidiary U.S. depository institution, as of
June 30, 2012 and December 31, 2011:

Citibank, N.A. Capital Tiers and Capital Ratios Under Current Regulatory Guidelines

Jun. 30, Dec. 31,

In billions of dollars, except ratios 2012 2011

Tier 1 Common Capital $ 1254 $ 1213
Tier 1 Capital 126.0 121.9
Total Capital (Tier 1 Capital + Tier 2 Capital) 136.5 134.3
Tier 1 Common ratio 15.16% 14.63%
Tier 1 Capital ratio 15.23 14.70
Total Capital ratio 16.50 16.20
Leverage ratio 9.94 9.66

Impact of Changes on Capital Ratios

The following table presents the estimated sensitivity of Citigroup's and Citibank, N.A.'s capital ratios to changes of $100 million in Tier 1
Common Capital, Tier 1 Capital or Total Capital (numerator), or changes of $1 billion in risk-weighted assets or adjusted average total assets
(denominator), as of June 30, 2012. This information is provided for the purpose of analyzing the impact that a change in Citigroup's or
Citibank, N.A.'s financial position or results of operations could have on these ratios. These sensitivities only consider a single change to either a
component of capital, risk-weighted assets or adjusted average total assets. Accordingly, an event that affects more than one factor may have a
larger basis point impact than is reflected in this table.

Tier 1 Common ratio Tier 1 Capital ratio Total Capital ratio Leverage ratio
Impact of
$100 Impact of $1
million change Impact of $1 Impact of Impact of $1 Impact of Impact of $1 Impact of billion change
in billion change $100 billion change $100 billion change $100 in
Tier 1 in million change in million change in million change adjusted
Common risk-weighted in risk-weighted in risk-weighted in average
Capital assets Tier 1 Capital assets Total Capital assets Tier 1 Capital total assets
Citigroup 1.0 bps 1.3 bps 1.0 bps 1.5 bps 1.0 bps 1.8 bps 0.5 bps 0.4 bps
Citibank, N.A. 1.2 bps 1.8 bps 1.2 bps 1.8 bps 1.2 bps 2.0 bps 0.8 bps 0.8 bps

Broker-Dealer Subsidiaries

At June 30, 2012, Citigroup Global Markets Inc., a U.S. broker-dealer registered with the SEC that is an indirect wholly owned subsidiary
of Citigroup, had net capital, computed in accordance with the SEC's net capital rule, of $7.1 billion, which exceeded the minimum requirement
by $6.4 billion.

In addition, certain of Citi's other broker-dealer subsidiaries are subject to regulation in the countries in which they do business, including
requirements to maintain specified levels of net capital or its equivalent. Citigroup's other broker-dealer subsidiaries were in compliance with

their capital requirements at June 30, 2012.
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Regulatory Capital Standards

In June 2012, the U.S. banking agencies released proposed Basel III rules and final market risk capital rules (Basel I1.5), which would
collectively establish an integrated framework of standards applicable to virtually all U.S. banking organizations, including Citi and Citibank,
N.A., and which upon implementation would comprehensively revise existing regulatory capital requirements.

Basel I1.5 The final market risk capital rules adopted by the U.S. banking agencies substantially reflect revisions to the market risk capital
framework previously approved by the Basel Committee on Banking Supervision (Basel Committee). Further, the Basel IL.5 rules comply with
the provisions of the Dodd-Frank Act, which require that all federal agencies remove references to, and reliance on, credit ratings in their
regulations, and replace these references with alternative standards for evaluating creditworthiness. In this regard, the U.S. banking agencies
provided for alternative methodologies to external credit ratings that are to be employed in assessing capital requirements on certain debt and
securitization positions subject to the market risk capital rules.

While Citi continues to review these final rules, which become effective January 1, 2013, it is clear that Citi's risk-weighted assets under the
final market risk capital rules will significantly increase from those arising from application of the current Basel I rules. Citi estimates that its
reported Tier 1 Common ratio as of June 30, 2012, assuming application of the final Basel I1.5 rules, would have been approximately 11.32%,
constituting a decline of 139 bps.

Basel III  The U.S. version of the Basel III rules is set forth in three notices of proposed rulemaking (NPRs): the "Basel III NPR," the
"Standardized Approach NPR" and the "Advanced Approaches NPR." With the exception of the new "Standardized Approach" to be employed
by substantially all U.S. banking organizations in deriving credit risk-weighted assets and the required alternatives to the use of external credit
ratings in arriving at applicable risk weights for certain exposures as referenced above, the NPRs are largely consistent with the Basel
Committee's Basel III rules. Timing as to the finalization and effective date(s) for the U.S. Basel III rules are subject to substantial uncertainty.

Basel 11l NPR

The Basel III NPR, as with the Basel Committee Basel III rules, is principally intended to raise the quantity and quality of regulatory capital
by formally introducing not only Tier 1 Common Capital and mandating that it be the predominant form of regulatory capital, but by also
narrowing the definition of qualifying capital elements at all three regulatory capital tiers, as well as including the imposition of broader and
more constraining regulatory adjustments and deductions. Moreover, the Basel III NPR would implement the "capital floor" provision of the
so-called "Collins Amendment" of the Dodd-Frank Act. This provision would require "Advanced Approaches" banking organizations (generally
those with consolidated total assets of at least $250 billion or consolidated total on-balance sheet foreign exposures of at least $10 billion), which
includes Citi and Citibank, N.A., to calculate each of the three risk-based capital ratios (Tier 1 Common, Tier 1 Capital and Total Capital) under
both the "Standardized Approach" and the "Advanced Approaches" and report the lower of each of the resulting capital ratios. The principal
differences between the two approaches are in the composition and derivation of total risk-weighted assets, as well as in the definition of Total
Capital. Compliance with the proposed Basel III stated minimum Tier 1 Common, Tier 1 Capital, and Total Capital ratio requirements of 4.5%,
6%, and 8%, respectively, would be assessed based upon each of the reported ratios.

Additionally, the Basel III NPR establishes a 2.5% Capital Conservation Buffer applicable to substantially all U.S. banking organizations
and, for Advanced Approaches banking organizations, a potential Countercyclical Capital Buffer of up to 2.5%. The Countercyclical Capital
Buffer would be invoked upon a determination by the U.S. banking agencies that the market is experiencing excessive aggregate credit growth,
and would be an extension of the Capital Conservation Buffer (i.e., an aggregate combined buffer of potentially between 2.5% and 5%). Citi
would be subject to both the Capital Conservation Buffer and, if invoked, the Countercyclical Capital Buffer. Consistent with the Basel
Committee Basel III rules, both of these buffers would be required to be comprised entirely of Tier 1 Common Capital. The calculation of the
Capital Conservation Buffer for Advanced Approaches banking organizations, including Citi, would be based on a comparison of each of the
three risk-based capital ratios as calculated under the Advanced Approaches and the stated minimum required ratios for each (i.e., 4.5% Tier 1
Common, 6% Tier 1 Capital, and 8% Total Capital), with the reportable Capital Conservation Buffer being the smallest of the three differences.
If a banking organization failed to comply with the proposed buffers, it would subject the organization to increasingly onerous restrictions
(depending upon the extent of the shortfall) regarding capital distributions and discretionary executive bonus payments. The buffers are
proposed to be phased in from January 1, 2016 through January 1, 2019.

Unlike the Basel Committee's final rules for global systemically important banks (G-SIBs), the Basel III NPR does not include measures for
G-SIBs, such as those addressing the methodology for assessing global systemic importance, the imposition of additional Tier 1 Common capital
surcharges, and the phase-in period regarding these requirements. The Federal Reserve Board is required by the Dodd-Frank Act to issue rules
regarding the establishment of a quantitative risk-based capital surcharge for those financial institutions deemed to be systemically important and
posing risk to market-wide financial stability, such as Citi, the provisions of which are intended to be consistent with the Basel Committee's final
G-SIB rules. Accordingly, the extent of an initial additional capital surcharge expected to ultimately be imposed on Citi is currently uncertain.

The Basel III NPR, consistent with the Basel Committee's Basel III rules, provides that certain capital instruments, such as trust preferred
securities, would no longer qualify as non-common components of Tier 1 Capital. Furthermore, the Collins Amendment of the Dodd-Frank Act
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generally requires a phase-out of these securities over a three-year period commencing on January 1, 2013 for bank holding companies that had
$15 billion or more in total consolidated assets as of December 31, 2009, which includes Citi. Accordingly, the U.S. banking agencies have
proposed that trust preferred securities and other non-qualifying Tier 1 Capital instruments be phased out by these bank holding companies,
including Citi, at a 25% per year incremental phase-out beginning on January 1, 2013

43

70



Edgar Filing: CITIGROUP INC - Form 10-Q

(i.e., 75% of these capital instruments would be includable in Tier 1 Capital on January 1, 2013, 50% on January 1, 2014, and 25% on January 1,
2015), with a full phase-out of these capital instruments by January 1, 2016. For additional information on Citi's outstanding trust preferred
securities, see Note 15 to the Consolidated Financial Statements.

Under the Basel III NPR, Advanced Approaches banking organizations would also be required to calculate two leverage ratios. The first, a
"Tier 1" Leverage ratio, would be a modified version of the current U.S. leverage ratio and would reflect the more restrictive proposed Basel 111
definition of Tier 1 Capital in the numerator, but with the same current denominator consisting of average total on-balance sheet assets less
amounts deducted from Tier 1 Capital. Citi, as with substantially all U.S. banking organizations, would be required to maintain a minimum
Tier 1 Leverage ratio of 4%. The second, a "Supplementary" Leverage ratio, would significantly differ from the Tier 1 Leverage ratio with
regard to the inclusion of certain off-balance sheet exposures within the denominator of the ratio. Advanced Approaches banking organizations,
such as Citi, would be required to maintain a minimum Supplementary Leverage ratio of 3%, for which reporting would commence on
January 1, 2015.

The Prompt Corrective Action (PCA) requirements contained in the Federal Deposit Insurance Act direct the U.S. banking agencies to
enforce increasingly strict limitations on the activities of insured depository institutions that fail to meet certain regulatory capital thresholds.
The PCA framework contains five categories of capital adequacy as measured by risk-based capital and leverage ratios: "well capitalized,"
"adequately capitalized," "undercapitalized," "significantly undercapitalized," and "critically undercapitalized." Amongst other matters, the U.S.
banking agencies are proposing to revise the PCA regulations to accommodate a new minimum Tier 1 Common ratio requirement for
substantially all categories (other than critically undercapitalized), increase the minimum Tier 1 Capital ratio requirement at each category, and
introduce for Advanced Approaches insured depository institutions the Supplementary Leverage ratio as a metric, but only for the "adequately
capitalized" and "undercapitalized" categories. These revisions would be effective on January 1, 2015, with the exception of the Supplementary
Leverage ratio for Advanced Approaches insured depository institutions for which January 1, 2018 would be the effective date. Commencing
January 1, 2015, an insured depository institution, such as Citibank, N.A., would therefore need minimum Tier 1 Common, Tier 1 Capital, Total
Capital, and Tier 1 Leverage ratios of 6.5% (a new requirement), 8% (a 2% increase over the current requirement), 10%, and 5%, respectively,
to be considered "well capitalized."

Standardized Approach NPR

The Standardized Approach NPR would be applicable to substantially all U.S. banking organizations, including Citi and Citibank, N.A.,
and when effective would replace the existing Basel I rules governing the derivation of risk-weighted assets for credit risk. As proposed, this
approach would modify the existing Basel II standardized approach by incorporating heightened risk sensitivity through revisions to the
calculation of risk-weighted assets for certain on-balance sheet assets and off-balance sheet exposures, including corporate and securitization
exposures, residential mortgages and counterparty credit risk on derivative contracts, as compared to Basel I. Total risk-weighted assets under
the Standardized Approach would exclude risk-weighted assets arising from operational risk, require more limited approaches in measuring
risk-weighted assets for securitization exposures under the final market risk capital rules, and apply the standardized risk-weights to arrive at
credit risk-weighted assets. Similar to the final market risk capital rules and the Advanced Approaches, the Standardized Approach proposes to
rely on alternatives to external credit ratings in the treatment of certain exposures, as required by the Dodd-Frank Act. The proposed effective
date for implementation of the Standardized Approach is January 1, 2015, with an option for U.S. banking organizations to early adopt.

Advanced Approaches NPR

The Advanced Approaches NPR incorporates published revisions to the Basel Committee's Advanced Approaches calculation of
risk-weighted assets as proposed amendments to the U.S. Basel II capital guidelines. Total risk-weighted assets under the Advanced Approaches
would include not only market risk equivalent risk-weighted assets as determined under the final market risk capital rules (Basel I1.5), but also
the results of applying the Advanced Approaches in calculating credit and operational risk-weighted assets. Similar to the final market risk
capital rules and the Standardized Approach, the Advanced Approaches NPR also proposes to remove references to, and reliance on, external
credit ratings for various types of exposures. Primary amongst these proposed Basel II modifications are those related to certain aspects
regarding the treatment of counterparty credit risk, as well as substantial revisions to the securitization exposure framework.
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FUNDING AND LIQUIDITY
Overview

Citi's funding and liquidity objectives generally are to maintain liquidity to fund its existing asset base as well as grow its core businesses in
Citicorp, while at the same time maintain sufficient excess liquidity, structured appropriately, so that it can operate under a wide variety of
market conditions, including market disruptions for both short- and long-term periods. Citigroup's primary liquidity objectives are established by
entity, and in aggregate, across three major categories:

the non-bank, which is largely composed of the parent holding company (Citigroup) and Citi's broker-dealer subsidiaries
(collectively referred to in this section as "non-bank");

Citi's significant Citibank entities, which are comprised of Citibank, N.A. units domiciled in the U.S., Western Europe, Hong
Kong, Japan and Singapore (collectively referred to in this section as "significant Citibank entities"); and

other Citibank and Banamex entities.

At an aggregate level, Citigroup's goal is to ensure that there is sufficient funding in amount and tenor to ensure that aggregate liquidity
resources are available for these entities. The liquidity framework requires that entities be self-sufficient or net providers of liquidity, including
in conditions established under their designated stress tests, and have excess cash capital.

Citi's primary sources of funding include (i) deposits via Citi's bank subsidiaries, which continue to be Citi's most stable and lowest cost
source of long-term funding, (ii) long-term debt (primarily senior and subordinated debt) issued at the non-bank level and certain bank
subsidiaries, and (iii) stockholders' equity. These sources are supplemented by short-term borrowings, primarily in the form of secured financing
transactions (securities loaned or sold under agreements to repurchase, or repos), and commercial paper at the non-bank level.

As referenced above, Citigroup works to ensure that the structural tenor of these funding sources is sufficiently long in relation to the tenor
of its asset base. The key goal of Citi's asset/liability management is to ensure that there is excess tenor in the liability structure so as to provide
excess liquidity to fund the assets. The excess liquidity resulting from a longer-term tenor profile can effectively offset potential decreases in
liquidity that may occur under stress. This excess funding is held in the form of aggregate liquidity resources, as described below.

Aggregate Liquidity Resources

Other Citibank and
Non-bank(1) Significant Citibank Entities Banamex Entities Total
Jun. 30, Mar. 31, Jun.30, Jun.30, Mar.31, Jun.30, Jun.30, Mar.31, Jun.30, Jun.30, Mar.31, Jun.30,
In billions of dollars 2012 2012 2011 2012 2012 2011 2012 2012 2011 2012 2012 2011
Available Cash at

central banks $ 556% 249% 175% 530$ 996$ 71.0% 140$ 94 % 4159% 1226 $ 1339 $ 1300
Unencumbered

liquid securities 37.6 67.6 78.7 168.4 135.8 162.4 83.5 83.3 69.7 289.6 286.7 310.8
Total $ 9328 925% 962 % 2214 $ 2354 % 2334 9% 97.68$ 927 8% 111.2$ 4122 $ 4205 $ 440.8

(M
Non-bank includes the parent holding company (Citigroup), Citigroup Funding Inc. (CFI) and broker-dealer entities.

As set forth in the table above, Citigroup's aggregate liquidity resources totaled $412.2 billion at June 30, 2012. All amounts in the table
above are as of period-end and may increase or decrease intra-period in the ordinary course of business. During the quarter ended June 30, 2012,
the intra-quarter amounts did not fluctuate materially from the quarter-end amounts noted above.

At June 30, 2012, Citigroup's non-bank aggregate liquidity resources totaled $93.2 billion, compared with $96.2 billion at June 30, 2011.
This amount included unencumbered liquid securities and cash held in Citi's U.S. and non-U.S. broker-dealer entities. Citi seeks to optimize its
excess liquidity resources across legal entities. As part of this strategy, during the second quarter of 2012 certain securities were sold by the
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non-bank to the significant Citibank entities (at fair market value), the impact of which was to increase cash and decrease securities in the
non-bank, and decrease cash and increase securities in the significant Citibank entities.

Citigroup's significant Citibank entities had approximately $221.4 billion of aggregate liquidity resources as of June 30, 2012, compared to
$233.4 billion at June 30, 2011. This amount included $53.0 billion of cash on deposit with major central banks (including the U.S. Federal
Reserve Bank, European Central Bank, Bank of England, Swiss National Bank, Bank of Japan, the Monetary Authority of Singapore and the
Hong Kong Monetary Authority), compared with $71.0 billion at June 30, 2011. The significant Citibank entities' liquidity resources also
included unencumbered liquid securities. These securities are available-for-sale or secured financing through private markets or by pledging to
the major central banks. The liquidity value of these securities was $168.4 billion at June 30, 2012 (which included the intra-company sale of
securities referenced above), compared with $162.4 billion at June 30, 2011. The decrease in aggregate liquidity resources of Citi's significant
Citibank entities year-over-year and quarter-over-quarter was primarily due to the paying down of long-term debt, including Temporary
Liquidity Guarantee Program (TLGP) debt and credit card securitizations.

Citi estimates that its other Citibank and Banamex entities and subsidiaries held approximately $97.6 billion in aggregate liquidity
resources as of June 30, 2012, including $14.0 billion of cash on deposit with central banks and $83.5 billion of unencumbered liquid securities.

Citi's $412.2 billion of aggregate liquidity resources as of June 30, 2012 shown in the table above does not include additional potential
liquidity in the form of Citigroup's borrowing capacity from the various Federal Home Loan Banks (FHLB), which was approximately
$22 billion as of June 30, 2012 and is maintained by pledged collateral to all such banks. The aggregate liquidity resources shown above also do
not
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include Citi's borrowing capacity at the U.S. Federal Reserve Bank discount window or international central banks, which capacity would also
be in addition to the resources noted above.

Moreover, in general, Citigroup can freely fund legal entities within its bank vehicles. Citigroup's bank subsidiaries, including Citibank,
N.A., can lend to the Citigroup parent and broker-dealer entities in accordance with Section 23A of the Federal Reserve Act. As of June 30,
2012, the amount available for lending to these non-bank entities under Section 23A was approximately $19 billion, provided the funds are
collateralized appropriately.

Overall, subject to market conditions, Citi expects to continue to manage down its aggregate liquidity resources modestly, as it continues to
pay down its outstanding long-term debt (see "Long-Term Debt" below).

Aggregate Liquidity Resources By Type

The following table shows the composition of Citi's aggregate liquidity resources by type of asset for each of the periods indicated. For
securities, the amounts represent the liquidity value that could potentially be realized, and thus exclude any securities that are encumbered, as
well as the haircuts that would be required for secured financing transactions. The aggregate liquidity resources are composed entirely of cash
and securities positions. While Citi does utilize derivatives to manage the interest rate and currency risks related to the aggregate liquidity
resources, credit derivatives are not used.

Jun. 30, Mar. 31,

In billions of dollars 2012 2012
Available cash at central banks $ 1226 $ 133.9
U.S. Treasuries 77.4 67.2
U.S. Agencies/Agency MBS 71.4 79.3
Foreign Government(1) 132.9 131.9
Other Investment Grade 7.9 8.2
Total $ 4122 $ 4205
(H

Foreign government includes foreign government agencies, multinationals and foreign government guaranteed securities. Foreign
government securities are held largely to support local liquidity requirements and Citi's local franchises and, as of June 30, 2012,
principally included government bonds from Japan, Mexico, Korea, Brazil, U.K. and Singapore.

Deposits

Deposits are the primary and lowest cost funding source for Citi's bank subsidiaries. As of June 30, 2012, approximately 81% of Citi's bank
subsidiaries are funded by deposits, compared to 78% as of June 30, 2011 and 72% as of June 30, 2010.

Citi continued to focus on maintaining a geographically diverse retail and corporate deposit base that stood at $914 billion at June 30, 2012,
up 1% from March 31, 2012 and 6% from June 30, 2011. The increase in deposits year-over-year was largely due to higher deposit volumes in

each of Citicorp's deposit-taking businesses (Transaction Services, Securities and Banking primarily the Private Bank adobal Consumer

Banking). Year-over-year deposit growth occurred in North America, EMEA and Asia, as customers continued a "flight-to-quality" given the
uncertain macroeconomic environment. Adjusted for the impact of FX translation, total deposits were up 2% quarter-over-quarter, and 9%

year-over-year, with deposit growth in all four regions, including 15% growth in North America and 13% growth in EMEA. These increases in
deposits in Citicorp were partially offset by a continued decrease in deposits in Citi Holdings, both year-over-year and quarter-over-quarter. As
of June 30, 2012, approximately 61% of Citi's deposits were located outside of the U.S., compared to 61% at March 31, 2012 and 65% at

June 30, 2011.

In addition, during the second quarter, the composition of Citi's deposits continued to shift towards a greater proportion of operating
balances. (Citi defines operating balances as checking and savings accounts for individuals, as well as cash management accounts for
corporations. This compares to time deposits, where rates are fixed for the term of the deposit and which have generally lower margins.) At
June 30, 2012, operating balances represented 76% and 73% of total deposits in each of Global Consumer Banking and Citi's institutional
businesses, respectively. In addition, operating balances represented 74% of Citicorp's deposit base as of June 30, 2012, compared to 74% as of
March 31, 2012, and 73% as of June 30, 2011.
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Deposits can be interest-bearing or non-interest-bearing. Of Citi's $914 billion of deposits as of June 30, 2012, $180 billion were
non-interest-bearing, compared to $183 billion at March 31, 2012 and $149 billion at June 30, 2011. The remainder, or $734 billion, was
interest-bearing, compared to $723 billion at March 31, 2012 and $718 billion at June 30, 2011.

Citi's overall cost of funds on deposits continued to decrease during the second quarter of 2012, despite continued deposit growth. Citi's
average rate on total deposits was 0.85% at June 30, 2012, compared with 0.94% at March 31, 2012 and 1.03% at June 30, 2011. Excluding the
impact of the higher FDIC assessment (effective beginning in the second quarter of 2011) and deposit insurance, the average rate on Citi's total
deposits was 0.72% at June 30, 2012, compared with 0.76% at March 31, 2012 and 0.86% at June 30, 2011. Consistent with prevailing interest
rates, Citi continued to see declining deposit rates, notwithstanding pressure on deposit rates due to competitive pricing in certain regions.

Long-Term Debt

Long-term debt (generally defined as original maturities of one year or more) continued to represent the most significant component of
Citi's funding for its non-bank entities or 35% of the funding in the non-bank entities as of June 30, 2012, compared to 36% as of June 30, 2011
and 38% as of June 30, 2010. The vast majority of this funding is comprised of senior term debt, along with subordinated instruments and trust
preferred securities.

Senior long-term debt includes benchmark notes and structured notes, such as equity- and credit-linked notes. Citi's issuance of structured
notes is generally driven by customer demand, and is not principally a source of liquidity for Citi. Structured notes frequently contain contractual
features, such as call options, which can lead to an expectation that the debt will be redeemed earlier than one year, despite contractually
scheduled maturities greater than one year. As such, when considering the measurement of Citi's long-term "structural" liquidity, structured
notes with these contractual features are not included (see note 1 to the "Long-Term Debt Issuances and Maturities" table below).

In addition, due to the phase-out of Tier 1 Capital treatment for trust preferred securities, Citi has no plans to issue new trust preferreds.
During the second quarter of 2012, Citi announced
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the redemption of two series of its trust preferred securities, with an aggregate amount of approximately $4.6 billion, which closed on July 18,
2012. Citi has also announced the redemption of additional series of its trust preferred securities, with an aggregate principal amount of
approximately $0.6 billion, which is to be redeemed on August 15, 2012. For details on Citi's remaining outstanding trust preferred securities,
see Note 15 to the Consolidated Financial Statements.

Long-term debt is an important funding source for Citi's non-bank entities due in part to its multi-year maturity structure. The weighted
average maturities of long-term debt issued by Citigroup and its affiliates, including Citibank, N.A., with a remaining life greater than one year
as of June 30, 2012 (excluding trust preferred securities), was approximately 7.0 years as of June 30, 2012, compared to 6.9 years at March 31,
2012 and 6.5 years at June 30, 2011.

Long-Term Debt Outstanding

The following table sets forth Citi's total long-term debt outstanding for the periods indicated:

June 30, March 31, June 30,

In billions of dollars 2012 2012 2011

Non-bank $ 2243 $ 2404 $  256.7
Senior/subordinated debt(1) 194.4 209.5 2239
Trust preferred securities 16.0 16.0 16.1
Securitized debt and securitizations(1)(2) 3.2 3.7 4.8
Local country 10.7 11.2 11.9
Bank $ 640 $ 707 $ 95.8
Senior/subordinated debt 4.6 10.5 18.6
Securitized debt and securitizations(1)(2) 34.5 41.2 50.4
Local country and FHLB borrowings(3) 24.9 19.0 26.8
Total long-term debt $ 28834)$ 311.1  $ 3525

(M
Includes structured notes in the amount of $25.1 billion, $26.3 billion and $26.9 billion, for the second and first quarters of 2012 and
second quarter of 2011, respectively.

2
Of the approximately $37.7 billion of total bank and non-bank securitized debt and securitizations as of June 30, 2012, approximately
$31.4 billion related to credit card securitizations, the vast majority of which was at the bank level.

3)
Of this amount, approximately $17.8 billion related to collateralized advances from the FHLB as of June 30, 2012.

“)

Of this amount, approximately $17 billion consists of TLGP debt that will mature in full by the end of 2012.

As set forth in the table above, Citi's overall long-term debt decreased by approximately $64 billion year-over-year. In the non-bank, the
year-over-year decrease was primarily due to TLGP run-off that was not refinanced. In the bank entities, the decrease was driven by TLGP
run-off and the maturing of credit card securitization debt as Citi has grown its overall deposit base. Citi continues to expect declines in its
overall long-term debt during the remainder of 2012, particularly within its bank entities.

Given its liquidity resources as of June 30, 2012, Citi has considered, and may continue to consider, opportunities to repurchase its
long-term and short-term debt pursuant to open market purchases, tender offers or other means. Such repurchases further decrease Citi's overall
funding costs. During the second quarter of 2012, Citi repurchased an aggregate of approximately $1.7 billion of its outstanding long-term and
short-term debt, primarily pursuant to selective public tender offers and open market purchases, compared to $2.8 billion and $2.1 billion during
the first quarter of 2012 and second quarter of 2011, respectively.
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Long-Term Debt Issuances and Maturities

The table below details Citi's long-term debt issuances and maturities (including repurchases) during the periods presented:

2Q 2012 1Q 2012 2Q 2011

In billions of dollars Maturities Issuances Maturities Issuances Maturities Issuances
Structural long-term debt(1) $ 23.7 $ 30 $ 151 $ 70 $ 181 $ 3.8
Local country level, FHLB and

other(2) 2.9 8.1 1.9 0.7 10.4 8.4
Secured debt and securitizations 6.7 0.0 6.2 0.0 11.6 0.7
Total $ 333 §$ 11.1 $ 232 $ 77 $ 40.1 $ 12.9

©)

@

Citi defines structural long-term debt as its long-term debt (original maturities of one year or more), excluding certain structured debt,
such as equity-linked and credit-linked notes, with early redemption features effective within one year. Issuances and maturities of
these notes are included in this table in "Local country level, FHLB and other." See note 2 below. Structural long-term debt is a
non-GAAP measure. Citigroup believes that the structural long-term debt measure provides useful information to its investors as it
excludes long-term debt that could in fact be redeemed by the holders thereof within one year.

"Other" includes long-term debt not considered structural long-term debt relating to certain structured notes, such as equity-linked and
credit-linked notes, with early redemption features effective within one year. The amounts of issuances included in this line, and thus
excluded from "structural long-term debt," were $0.3 billion, $0.3 billion, and $1.5 billion in the second quarter of 2012, first quarter
of 2012, and second quarter of 2011, respectively. The amounts of maturities included in this line, and thus excluded from "structural
long-term debt," were $0.7 billion, $0.6 billion, and $0.9 billion, in the second quarter of 2012, first quarter of 2012, and second
quarter of 2011, respectively.

The table below shows Citi's aggregate expected annual long-term debt maturities as of June 30, 2012:

Expected Long-Term Debt Maturities as of June 30, 2012

In billions of dollars 2012(1) 2013 2014 2015 2016 2017  Thereafter Total

Senior/subordinated debt(2) $ 680 $ 251 $ 266 $ 187 $ 124 $ 199 $ 684 $ 239.1
Trust preferred securities 0.0 0.0 0.0 0.0 0.0 0.0 16.0 16.0
Securitized debt and

securitizations 13.9 7.9 10.0 2.1 5.3 2.8 8.3 50.3
Local country and FHLB

borrowings 7.4 15.6 4.6 2.6 5.3 0.7 3.2 394
Total long-term debt $ 893 $ 486 $ 412 $ 234 $ 230 $ 234 $ 959 $ 34438

)

€]

Includes $56.4 billion of first half of 2012 maturities (including $21.0 billion related to TLGP).

"Senior/subordinated debt" includes certain structured notes, such as equity-linked and credit-linked notes, with early redemption
features effective within one year. The amount of such notes included, and the period of contractual maturity, is as follows:

$0.2 billion maturing in 2012; $0.8 billion in 2013; $0.6 billion in 2014; $0.5 billion in 2015; $0.4 billion in 2016; $0.3 billion in
2017; and $1.2 billion thereafter.

As set forth in the table above, Citi's senior and subordinated long-term debt maturities peak during 2012 at $68.0 billion. $38.1 billion of

this amount is TLGP debt, of which $21.0 billion has matured as of June 30, 2012. Citi has not and does not expect to refinance its maturing
TLGP debt.
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Short-Term Debt
Secured Financing

Secured financing is primarily conducted through Citi's broker-dealer subsidiaries to facilitate customer matched-book activity and to
efficiently fund a portion of the trading inventory. As of June 30, 2012, approximately 30% of the funding for Citi's non-bank entities, primarily
the broker-dealer, was from secured financings.

Secured financing was $215 billion as of June 30, 2012 and averaged approximately $225 billion during the quarter. This represented a
decrease quarter-over-quarter by $11 billion and an increase year-over-year by $11 billion.

Commercial Paper

The following table sets forth Citi's commercial paper outstanding for each of its non-bank entities and significant Citibank entities,
respectively, for each of the periods indicated:

June 30, March 31, June 30,
In billions of dollars 2012 2012 2011
Commercial paper
Non-bank $ 51 $ 62 $ 9.3
Bank 15.6 14.8 14.3
Total $ 20.7 $ 210 $ 23.6

Other Short-Term Borrowings

At June 30, 2012, Citi's other short-term borrowings were $38 billion, compared with $35 billion at March 31, 2012 and $49 billion at
June 30, 2011. This amount includes borrowings from the FHLBs and other market participants.

See Note 15 to the Consolidated Financial Statements for further information on Citigroup's and its affiliates' outstanding long-term debt
and short-term borrowings.

Liquidity Management and Measures
Liquidity Management

Citi's aggregate liquidity resources are managed by the Citi Treasurer. Liquidity is managed via a centralized treasury model by Corporate
Treasury and by in-country treasurers. Pursuant to this structure, Citi's liquidity resources are managed with a goal of ensuring the asset/liability
match and liquidity positions are appropriate in every country and throughout the company.

Citi's Chief Risk Officer is responsible for the overall risk profile of Citi's aggregate liquidity resources. The Chief Risk Officer and Chief
Financial Officer co-chair Citi's Asset Liability Management Committee (ALCO), which includes Citi's President, Treasurer and other senior
executives. The ALCO sets the strategy of the liquidity portfolio and monitors its performance. Significant changes to portfolio asset allocations
need to be approved by the ALCO.

Excess cash available in Citi's aggregate liquidity resources is available to be invested in a liquid portfolio such that cash can be made
available to meet demand in a stress situation. At June 30, 2012, as in recent prior quarters, Citi's liquidity pool was primarily invested in cash,
government securities, including U.S. agency debt and U.S. agency mortgage-backed securities, and a certain amount of highly rated
investment-grade credit. While the vast majority of Citi's liquidity pool at June 30, 2012 consisted of long positions, Citi utilizes derivatives to
manage its interest rate and currency risks; credit derivatives are not used.

Liquidity Measures
Citi uses multiple measures in monitoring its liquidity, including without limitation, those described below.

In broad terms, the structural liquidity ratio, defined as the sum of deposits, long-term debt and stockholders' equity as a percentage of total
assets, measures whether the asset base is funded by sufficiently long-dated liabilities. Citi's structural liquidity ratio has remained stable over
the past year: 72% at June 30, 2012, 72% at March 31, 2012, and 71% at June 30, 2011.
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In addition, Citi also believes it is currently in compliance with the proposed Basel III Liquidity Coverage Ratio (LCR), even though such
ratio is not proposed to take effect until 2015. The LCR is designed to ensure banks maintain an adequate level of unencumbered cash and
highly liquid securities that can be converted to cash to meet liquidity needs under an acute 30-day stress scenario. The proposed minimum
requirement for LCR is 100%. Although still awaiting final guidance from its regulators, based on its current interpretation, understanding and
expectations of the proposed rules, Citi believes that it is in compliance with the proposed Basel III LCR with an estimated LCR of
approximately 117% as of June 30, 2012, compared with approximately 126% at March 31, 2012. In keeping with its estimates regarding its
overall excess liquidity levels, Citi expects that the LCR will decrease modestly but remain comfortably above the proposed 100% required
minimum.

For a more detailed discussion of Citi's overall liquidity management and additional liquidity measures and stress
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testing, see "Capital Resources and Liquidity Funding and Liquidity" in Citigroup's 2011 Annual Report on Form 10-K.
Credit Ratings

Citigroup's funding and liquidity, including without limitation its funding capacity, its ability to access the capital markets and other sources
of funds, as well as the cost of these funds, and its ability to maintain certain deposits, is partially dependent on its credit ratings. The table below
indicates the ratings for Citigroup, Citibank, N.A. and Citigroup Global Markets Inc. (a broker-dealer subsidiary of Citigroup Inc.) as of June 30,
2012.

Citigroup's Debt Ratings as of June 30, 2012

Citigroup Global
Citigroup Inc.(1) Citibank, N.A. Markets Inc.
Senior Commercial Long- Short- Long-
debt paper term term term
Fitch Ratings (Fitch) A F1 A F1 NR
Moody's Investors Service (Moody's) Baa2 P-2 A3 P-2 NR
Standard & Poor's (S&P) A- A-2 A A-1 A

)
As a result of the Citigroup guarantee, the ratings of, and changes in ratings for Citigroup Funding Inc. (CFI), are the same as those of
Citigroup.

NR
Not rated.

Recent Credit Rating Developments

On July 18, 2012, following a ratings review, Fitch affirmed Citi's ratings. Specifically, Citigroup Inc. and Citibank, N.A. long- and
short-term ratings of 'A/F1' and the unsupported rating of 'a-' were affirmed. The rating outlook by Fitch is stable.

On June 21, 2012, Moody's announced the outcomes of its review of 15 banks and securities firms with global capital markets operations,
including Citi. Moody's downgraded Citi's long-term ratings by 2 notches. Specifically, Citigroup Inc. was downgraded from 'A3/P-2' to
'Baa2/P-2' with negative outlook, and Citibank, N.A. was downgraded from 'A1/P-1' to 'A3/P-2" with stable outlook. Moody's action was based
on their industry-wide re-evaluation of risks surrounding the investment banking operating model, and was part of a reset of ratings for more
than 100 banks, globally.

On November 29, 2011, following its global review of the banking industry under its revised bank criteria, S&P downgraded the issuer
credit rating for Citigroup to 'A-/A-2' from 'A/A-1', and Citibank, N.A. to 'A/A-1' from 'A+/A-1'". At the same time, S&P maintained a negative
outlook on the ratings. These ratings continue to receive two notches of government support uplift, reflecting S&P's view that the U.S.
government is supportive to Citi.

To date, the above mentioned rating changes have not had a material impact on Citi's funding, liquidity, client revenues or overall results of
operations.

Potential Impacts of Ratings Downgrades

Further ratings downgrades by Moody's, Fitch or S&P could negatively impact Citigroup's and/or Citibank, N.A.'s funding and liquidity
due to reduced funding capacity, including derivatives triggers, which could take the form of cash obligations and collateral requirements. The
following information is provided for the purpose of analyzing the potential funding and liquidity impact to Citigroup and Citibank, N.A. of a
hypothetical, simultaneous ratings downgrade across all three major rating agencies. This analysis is subject to certain estimates, estimation
methodologies, and judgments and uncertainties, including without limitation those relating to potential ratings limitations certain entities may
have with respect to permissible counterparties, as well as general subjective counterparty behavior (e.g., certain corporate customers and trading
counterparties could re-evaluate their business relationships with Citi, and limit the trading of certain contracts or market instruments with Citi).
Moreover, changes in counterparty behavior could impact Citi's funding and liquidity as well as the results of operations of certain of its
businesses. Accordingly, the actual impact to Citigroup or Citibank, N.A. is unpredictable and may differ materially from the potential funding
and liquidity impacts described below.

81



Edgar Filing: CITIGROUP INC - Form 10-Q

For additional information on the impact of credit rating changes on Citi and its applicable subsidiaries, see "Risk Factors Market and
Economic Risks" in Citi's 2011 Annual Report on Form 10-K.
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Citigroup Inc. and Citibank, N.A. Potential Derivative Triggers

As of June 30, 2012, Citi estimates that a hypothetical one-notch downgrade of the senior debt/long-term rating of Citigroup across all three
major rating agencies could impact Citigroup's funding and liquidity due to derivative triggers by approximately $2.2 billion. Other funding
sources, such as secured financing transactions and other margin requirements, for which there are no explicit triggers, could also be adversely
affected.

In addition, as of June 30, 2012, Citi estimates that a hypothetical one-notch downgrade across all three major rating agencies of Citibank,
N.A.'s senior debt/long-term rating could impact Citibank, N.A.'s funding and liquidity due to derivative triggers by approximately $4.0 billion.

In total, Citi estimates that a one-notch downgrade of Citigroup and Citibank, N.A., across all three major rating agencies, could result in
aggregate cash obligations and collateral requirements of $6.2 billion (see Note 18 to the Consolidated Financial Statements). As set forth under
"Aggregate Liquidity Resources" above, the aggregate liquidity resources of Citi's non-bank entities were approximately $93 billion, and the
aggregate liquidity resources of Citi's significant Citibank entities and other Citibank and Banamex entities were approximately $319 billion, for
a total of approximately $412 billion as of June 30, 2012. These liquidity resources are available in part as a contingency for the potential events
described above.

In addition, a broad range of mitigating actions are currently included in Citigroup's and Citibank, N.A.'s detailed contingency funding
plans (for additional information, see "Capital Resources and Liquidity Funding and Liquidity" in Citi's 2011 Annual Report on Form 10-K). For
Citigroup, these mitigating factors include, but are not limited to, accessing surplus funding capacity from existing clients, tailoring levels of
secured lending, adjusting the size of select trading books and collateralized borrowings from Citi's significant bank subsidiaries. Mitigating
actions available to Citibank, N.A. include, but are not limited to, selling or financing highly liquid government securities, tailoring levels of
secured lending, adjusting the size of select trading books, reducing loan originations and renewals, raising additional deposits, or borrowing
from the FHLBs or central banks. Citi believes these mitigating actions could substantially reduce the funding and liquidity risk, if any, of the
potential downgrades described above.

Citibank, N.A. Additional Potential Impacts

In addition to the above derivative triggers, Citi believes that a potential one-notch downgrade of Citibank, N.A.'s senior debt/long-term
rating by S&P and Fitch could also have an adverse impact on the commercial paper/short-term rating of Citibank, N.A. As of June 30, 2012,
Citibank, N.A. had liquidity commitments of $24.2 billion to asset-backed commercial paper conduits. This included $15.6 billion of
commitments to consolidated conduits and $8.6 billion of commitments to unconsolidated conduits (each as referenced in Note 17 to the
Consolidated Financial Statements).

In addition to the above-referenced aggregate liquidity resources of Citi's significant Citibank entities and other Citibank and Banamex
entities, as well as the various mitigating actions previously noted, mitigating actions available to Citibank, N.A. to reduce the funding and
liquidity risk, if any, of the potential downgrades described above, include repricing or reducing certain commitments to commercial paper
conduits.

In addition, in the event of the potential downgrades described above, Citi believes that certain corporate customers could re-evaluate their
deposit relationships with Citibank, N.A. Among other things, this re-evaluation could include adjusting their discretionary deposit levels or
changing their depository institution, each of which could potentially reduce certain deposit levels at Citibank, N.A. As a potential mitigant,
however, Citi could choose to adjust pricing or offer alternative deposit products to its existing customers, or seek to attract deposits from new
customers, as well as utilize the other mitigating actions referenced above.
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OFF-BALANCE-SHEET ARRANGEMENTS

Citigroup enters into various types of off-balance-sheet arrangements in the ordinary course of business. Citi's involvement in these
arrangements can take many different forms, including without limitation:

purchasing or retaining residual and other interests in special purpose entities, such as credit card receivables and
mortgage-backed and other asset-backed securitization entities;

holding senior and subordinated debt, interests in limited and general partnerships and equity interests in other
unconsolidated entities; and

providing guarantees, indemnifications, loan commitments, letters of credit and representations and warranties.

Citi enters into these arrangements for a variety of business purposes. These securitization entities offer investors access to specific cash
flows and risks created through the securitization process. The securitization arrangements also assist Citi and Citi's customers in monetizing
their financial assets at more favorable rates than Citi or the customers could otherwise obtain.

The table below presents where a discussion of Citi's various off-balance-sheet arrangements may be found in this Form 10-Q. In addition,
see "Significant Accounting Policies and Significant Estimates Securitizations" in Citigroup's 2011 Annual Report on Form 10-K, as well as
Notes 1, 22 and 28 to the Consolidated Financial Statements in the 2011 Annual Report on Form 10-K.

Types of Off-Balance-Sheet Arrangements Disclosures in this Form 10-Q

Variable interests and other obligations, including contingent See Note 17 to the Consolidated Financial Statements.
obligations, arising from variable interests in nonconsolidated VIEs

Leases, letters of credit, and lending and other commitments See Note 21 to the Consolidated Financial Statements.
Guarantees See Note 21 to the Consolidated Financial Statements.
MANAGING GLOBAL RISK

Citigroup's risk management framework balances strong corporate oversight with well-defined independent risk management functions for
each business and region, as well as cross-business product expertise. For more information on Citi's risk management, see "Managing Global
Risk" in Citigroup's 2011 Annual Report on Form 10-K.
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CREDIT RISK

Loans Outstanding

In millions of dollars

Consumer loans

In U.S. offices

Mortgage and real estate(1)
Installment, revolving credit, and other
Cards

Commercial and industrial

Lease financing

In offices outside the U.S.

Mortgage and real estate(1)
Installment, revolving credit, and other
Cards

Commercial and industrial

Lease financing

Total Consumer loans
Unearned income

Consumer loans, net of unearned income

Corporate loans

In U.S. offices

Commercial and industrial

Loans to financial institutions
Mortgage and real estate(1)
Installment, revolving credit, and other
Lease financing

In offices outside the U.S.

Commercial and industrial
Installment, revolving credit, and other
Mortgage and real estate(1)

Loans to financial institutions

Lease financing

Governments and official institutions

Total Corporate loans
Unearned income

Corporate loans, net of unearned income

Total loans net of unearned income
Allowance for loan losses on drawn exposures

2nd Qtr.
2012

132,931
14,757
109,755
4,668

262,111

53,058
35,108
38,721
19,768

719

147,374

409,485
(358)

409,127

24,889
19,134
23,239
33,838

1,295

102,395

87,347
17,001
6,517
31,302
538
1,527

144,232

246,627
(786)

245,841

654,968
(27,611)

627,357

$

$

$

$

$

Ist Qtr.
2012

136,325
14,942
110,049
4,796

266,112

53,652
35,813
39,319
20,830

757

150,371

416,483
(380)

416,103

22,793
15,635
21,859
30,533

1,278

92,098

83,951
15,341
6,974
32,280
566
1,497

140,609

232,707
(788)

231,919

648,022
(29,020)

619,002

$

4th Qtr.
2011

139,177
15,616
117,908
4,766

1

277,468

52,052
34,613
38,926
19,975

711

146,277

423,745
(405)

423,340

20,830
15,113
21,516
33,182

1,270

91,911

79,764
14,114
6,885
29,794
568
1,576

132,701

224,612
(710)

223,902

647,242
(30,115)

617,127

$

3rd Qtr.
2011

140,819
20,044
113,777
4,785

1

279,426

51,304
35,377
38,063
19,764

606

145,114

424,540
(328)

424,212

17,386
14,254
21,346
31,401

1,396

85,783

76,075
14,733
6,015
27,069
469
3,545

127,906

213,689
(662)

213,027

637,239
(32,052)

605,187

$

2nd Qtr.
2011

143,002
23,693
114,149
5,737

2

286,583

54,283
38,954
40,354
19,245

643

153,479

440,062
(123)

439,939

15,882
13,146
20,756
30,165

1,498

81,447

76,699
12,964
6,529
27,361
491
2,727

126,771

208,218
(657)

207,561

647,500
(34,362)

613,138
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Total loans net of unearned income and allowance for credit
losses

Allowance for loan losses as a percentage of total loans net of
unearned income(2) 4.25%

Allowance for Consumer loan losses as a percentage of total
Consumer loans net of unearned income(2) 6.04%

Allowance for Corporate loan losses as a percentage of total
Corporate loans net of unearned income(2) 1.23%

)

Loans secured primarily by real estate.

@

All periods exclude loans which are carried at fair value.
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4.51%

6.26%

1.34%

4.69%

6.45%

1.31%

5.07%

6.83%

1.52%

5.35%

7.05%

1.69%
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Details of Credit Loss Experience

2nd Qtr. 1st Qtr. 4th Qtr. 3rd Qtr. 2nd Qtr.
In millions of dollars 2012 2012 2011 2011 2011
Allowance for loan losses at beginning of period $ 29,020 $ 30,115 $ 32,052 $ 34362 $ 36,568
Provision for loan losses
Consumer $ 2499 $ 2,761 $ 2,798 $ 3,004 $ 3,269
Corporate 86 67 (154) 45 (88)

$ 2,585 § 2,828 $ 2,644 $ 3,049 $ 3,181

Gross credit losses

Consumer
In U.S. offices(1) $ 2971 $ 3516 $ 3,361 $ 3,607 $ 4,095
In offices outside the U.S. 1,119 1,170 1,248 1,312 1,408
Corporate
In U.S. offices 104 37 129 161 208
In offices outside the U.S. 123 48 172 137 195

$ 4,317 $ 4771  $ 4910 $ 5217 $ 5,906

Credit recoveries

Consumer
In U.S. offices $ 369 $ 354§ 341 $ 358 % 372
In offices outside the U.S. 299 294 303 319 334
Corporate
In U.S. offices 54 105 108 6 37
In offices outside the U.S. 19 63 50 20 16

$ 741 S 816§ 802 $ 703 $ 759

Net credit losses

In U.S. offices $ 2,652 $ 3094 $ 3,041 $ 3404 $ 3,894
In offices outside the U.S. 924 861 1,067 1,110 1,253
Total $ 3,576 $ 3955 $ 4,108 $ 4,514 $ 5,147
Other net(2)(3)(4)(5)(6) $ 418) $ 32 9% 473) $ (845) $ (240)
Allowance for loan losses at end of period $ 27611 $ 29,020 $ 30,115 $ 32,052 $ 34,362
Allowance for loan losses as a % of total loans 4.25% 4.51% 4.69% 5.07% 5.35%
Allowance for unfunded lending commitments(7) $ 1,104 $ 1,097 $ 1,136 $ 1,139 $ 1,097

Total allowance for loan losses and unfunded lending

commitments $ 28,715 $ 30,117 $ 31,251 $ 33,191 $ 35459
Net consumer credit losses(7) $ 3422 $ 4,038 $ 3965 $ 4,242  $ 4,797
As a percentage of average consumer loans 3.35% 3.85% 3.70% 3.87% 4.31%
Net corporate credit losses $ 154 % B3 $ 143 $ 272 $ 350
As a percentage of average corporate loans 0.07 % (0.04)% 0.07% 0.13% 0.17%

Allowance for loan losses at end of period(8)
Citicorp $ 15387 $ 16306 $ 16,699 $ 17,613 $ 19,225
Citi Holdings 12,224 12,714 13,416 14,439 15,137
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Total Citigroup $ 27611 $ 29,020 $ 30,115 $ 32,052 $ 34362
Allowance by type

Consumer $ 24639 $ 25963 $ 27236 $ 28866 $ 30915
Corporate 2,972 3,057 2,879 3,186 3,447
Total Citigroup $ 27611 $ 29,020 $ 30,115 $ 32,052 $ 34362
)]

@

3

4

&)

(©)

)

®

The first quarter of 2012 included approximately $370 million of incremental charge-offs related to previously deferred principal
balances on modified mortgages. These charge-offs were related to anticipated forgiveness of principal, largely in connection with the
national mortgage settlement. There was a corresponding approximate $350 million reserve release in the first quarter of 2012 specific
to these charge-offs. See also "Credit Risk National Mortgage Settlement" below.

The second quarter of 2012 included a reduction of approximately $175 million related to the sale or transfer to held-for-sale of
various U.S. loan portfolios and a reduction of approximately $200 million related to the impact of FX translation.

The first quarter of 2012 included a reduction of approximately $145 million related to the sale or transfers to held-for-sale of various
U.S. loan portfolios.

The fourth quarter of 2011 included a reduction of approximately $325 million related to the sale or transfer to held-for-sale of various
U.S. loan portfolios and a reduction of approximately $72 million related to the transfer of Citi Belgium to held-for-sale.

The third quarter of 2011 included a reduction of approximately $300 million related to the sale or transfers to held-for-sale of various
U.S. loan portfolios and a reduction of approximately $530 million related to the impact of FX translation.

The second quarter of 2011 included a reduction of approximately $370 million related to the sale or transfer to held-for-sale of
various U.S. loan portfolios.

Represents additional credit loss reserves for unfunded lending commitments and letters of credit recorded in Other liabilities on the
Consolidated Balance Sheet.

Allowance for loan losses represents management's best estimate of probable losses inherent in the portfolio, as well as probable losses
related to large individually evaluated impaired loans and TDRs. Attribution of the allowance is made for analytical purposes only and
the entire allowance is available to absorb probable credit losses inherent in the overall portfolio.
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Allowance for Loan Losses (continued)

The following table details information on Citi's allowance for loan losses, loans and coverage ratios as of June 30, 2012:

June 30, 2012

Allowance for Loans, net of Allowance as a

In billions of dollars loan losses unearned income percentage of loans(1)
North America cards(2) $ 83 §$ 110.3 7.5%
North America residential mortgages 9.6 132.4 7.0
North America other 14 22.4 6.6
International cards 2.8 38.8 7.2
International other(3) 2.5 105.2 24
Total Consumer $ 246 $ 409.1 6.0%
Total Corporate $ 30 $ 245.9 1.2%
Total Citigroup $ 276 $ 655.0 4.3%

)

Allowance as a percentage of loans excludes loans that are carried at fair value.

@

Includes both Citi-branded cards and Citi retail services.

3

Includes mortgages and other retail loans.
Non-Accrual Loans and Assets, and Renegotiated Loans

The following pages include information on Citi's "Non-Accrual Loans and Assets" and "Renegotiated Loans." There is a certain amount of
overlap among these categories. The following general summary provides a basic description of each category:

Non-Accrual Loans and Assets:

©)
Corporate and Consumer (commercial market) non-accrual status is based on the determination that payment of interest or
principal is doubtful.

@

Consumer non-accrual status is based on aging, i.e., the borrower has fallen behind in payments.

3)
North America Citi-branded cards and Citi retail services are not included as, under industry standards, they accrue interest
until charge-off.

Renegotiated Loans:

©)

Both Corporate and Consumer loans whose terms have been modified in a TDR.

@

Includes both accrual and non-accrual TDRs.

Non-Accrual Loans and Assets

89



Edgar Filing: CITIGROUP INC - Form 10-Q

The table below summarizes Citigroup's non-accrual loans as of the periods indicated. Non-accrual loans are loans in which the borrower
has fallen behind in interest payments or, for Corporate and Consumer (commercial market) loans, where Citi has determined that the payment
of interest or principal is doubtful and which are therefore considered impaired. In situations where Citi reasonably expects that only a portion of
the principal owed will ultimately be collected, all payments received are reflected as a reduction of principal and not as interest income. There
is no industry-wide definition of non-accrual assets, however, and as such, analysis across the industry is not always comparable.

Corporate and Consumer (commercial market) non-accrual loans may still be current on interest payments but are considered non-accrual
as Citi has determined that the future payment of interest and/or principal is doubtful. Consistent with industry convention, Citi generally accrues
interest on credit card loans until such loans are charged-off, which typically occurs at 180 days contractual delinquency. As such, the

non-accrual loan disclosures in this section do not include North America credit card loans.
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Non-Accrual Loans

Jun. 30, Mar. 31, Dec. 31, Sept. 30, Jun. 30,

In millions of dollars 2012 2012 2011 2011 2011
Citicorp $ 4000 $ 4175 $ 4018 $ 4564 $ 4,846
Citi Holdings 6,917 7,366 7,050 7,421 8,277
Total non-accrual loans (NAL) $ 10917 $ 11,541 $ 11,068 $ 11,985 $ 13,123
Corporate non-accrual loans(1)

North America $ 724 $ 1,017 $ 1246 $ 1,639 $ 1,899
EMEA 1,169 1,194 1,293 1,748 1,954
Latin America 209 263 362 442 528
Asia 469 499 335 342 451
Total corporate non-accrual loans $ 2571 $ 2973 $ 3236 $ 4171 $ 4,832
Citicorp $ 2014 $ 2213 $ 2217 $ 2861 $ 2,986
Citi Holdings 557 760 1,019 1,310 1,846
Total corporate non-accrual loans $ 2571 $ 2973 $ 3236 $ 4171 $ 4,832
Consumer non-accrual loans(1)

North America(2) $ 6403 $ 6519 $ 5888 $ 5822 $ 6,015
EMEA 371 397 387 514 644
Latin America 1,158 1,178 1,107 998 1,083
Asia 414 474 450 480 549

Total consumer non-accrual loans(2) $ 8346 $ 8568 $ 7,832 $ 7814 $ 8291

Citicorp $ 198 $ 1962 $ 1801 $ 1,703 $ 1,860
Citi Holdings(2) 6,360 6,606 6,031 6,111 6,431

Total consumer non-accrual loans(2) $ 8346 $ 8568 $ 7,832 $ 7814 $ 8291

M
Excludes purchased distressed loans as they are generally accreting interest. The carrying value of these loans was $532 million at
June 30, 2012, $531 million at March 31, 2012, $511 million at December 31, 2011, $405 million at September 30, 2011, and
$461 million at June 30, 2011.

@3

The first quarter of 2012 increase in non-accrual Consumer loans in North America was attributable to a $0.8 billion reclassification
from accrual to non-accrual status of home equity loans where the related residential first mortgage was 90 days or more past due as of
March 31, 2012. Of the $0.8 billion of home equity loans, $0.7 billion were current and $0.1 billion were 30 to 89 days past due as of
March 31, 2012. The reclassification reflected regulatory guidance issued on January 31, 2012. The reclassification had no impact on
Citi's delinquency statistics or its loan loss reserves.
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Non-Accural Loans and Assets (continued)

The table below summarizes Citigroup's other real estate owned (OREO) assets as of the periods indicated. This represents the carrying
value of all real estate property acquired by foreclosure or other legal proceedings when Citi has taken possession of the collateral.

Jun. 30, Mar. 31, Dec. 31, Sept. 30, Jun. 30,
In millions of dollars 2012 2012 2011 2011 2011
OREO
Citicorp $ 47 $ 48 3 71 $ 810 $ 810
Citi Holdings 484 518 480 534 608
Corporate/Other 10 14 15 13 16
Total OREO $ 541 $ 580 $ 566 $ 1,357 $ 1,434
North America $ 366 $ 392§ 441 $ 1222 §$ 1,245
EMEA 127 139 73 79 133
Latin America 48 48 51 56 55
Asia 1 1 1
Total OREO $ 541 $ 580 $ 566 $ 1,357 $ 1,434
Other repossessed assets $ 2 $ 1 $ 1 $ 24 $ 18
Non-accrual assets Total Citigroup
Corporate non-accrual loans $ 2,571 $ 2973 $ 3236 $ 4,171  $ 4,832
Consumer non-accrual loans(1) 8,346 8,568 7,832 7,814 8,291
Non-accrual loans (NAL) $ 10917 $ 11,541 $ 11,068 $ 11,985 $ 13,123
OREO 541 580 566 1,357 1,434
Other repossessed assets 2 1 1 24 18
Non-accrual assets (NAA) $ 11460 $ 12,122 $ 11,635 $ 13,366 $ 14,575
NAL as a percentage of total loans 1.67% 1.78% 1.71% 1.88% 2.03%
NAA as a percentage of total assets 0.60 0.62 0.62 0.69 0.74
Allowance for loan losses as a percentage of NAL(2) 253% 251% 272% 267% 262%

Jun. 30, Mar. 31, Dec. 31, Sept. 30, Jun. 30,
Non-accrual assets Total Citicorp 2012 2012 2011 2011 2011
Non-accrual loans (NAL) $ 4000 $ 4175 $ 4018 $ 4564 $ 4,846
OREO 47 48 71 810 810
Other repossessed assets N/A N/A N/A N/A N/A
Non-accrual assets (NAA) $ 4047 $ 4223 $ 408 $ 5374 $ 5,656
NAA as a percentage of total assets 0.28 % 0.30% 0.30% 0.38% 0.40%
Allowance for loan losses as a percentage of NAL(2) 385 391 416 386 397
Non-accrual assets Total Citi Holdings
Non-accrual loans (NAL)(1) $ 6917 $ 7366 $ 7,050 $ 7421 $ 8,277
OREO 484 518 480 534 608
Other repossessed assets N/A N/A N/A N/A N/A

Non-accrual assets (NAA) $ 7401 $ 7884 $ 7530 $ 7955 $ 8885
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NAA as a percentage of total assets 3.87% 3.77% 3.35% 3.22% 3.35%
Allowance for loan losses as a percentage of NAL(2) 177 173 190 195 183

M
The first quarter of 2012 increase in non-accrual consumer loans in North America was attributable to a $0.8 billion reclassification
from accrual to non-accrual status of home equity loans where the related residential first mortgage was 90 days or more past due. Of
the $0.8 billion of home equity loans, $0.7 billion were current and $0.1 billion were 30 to 89 days past due as of March 31, 2012. The
reclassification reflected regulatory guidance issued on January 31, 2012. The reclassification had no impact on Citi's delinquency
statistics or its loan loss reserves.

@3
The allowance for loan losses includes the allowance for Citi's credit card portfolios and purchased distressed loans, while the
non-accrual loans exclude credit card balances (with the exception of certain international portfolios) and purchased distressed loans as
these continue to accrue interest until charge-off.

N/A  Not available at the Citicorp or Citi Holdings level.
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Renegotiated Loans

The following table presents Citi's loans modified in TDRs.

Jun. 30, Dec. 31,
In millions of dollars 2012 2011
Corporate renegotiated loans(1)
In U.S. offices
Commercial and industrial(2) $ 199 $ 206
Mortgage and real estate(3) 56 241
Loans to financial institutions 19 85
Other 568 546

$ 842 $ 1,078

In offices outside the U.S.

Commercial and industrial(2) $ 189 $ 223
Mortgage and real estate(3) 97 17
Loans to financial institutions 11 12
Other 4 6

$ 301 $ 258
Total Corporate renegotiated loans $ 1,143 $ 1,336

Consumer renegotiated loans(4)(5)(6)(7)
In U.S. offices

Mortgage and real estate $ 20394 $ 21,429
Cards 4,679 5,766
Installment and other 1,285 1,357

$ 26358 § 28552

In offices outside the U.S.

Mortgage and real estate $ 883 § 936
Cards 840 929
Installment and other 1,109 1,342

$ 2,832 § 3,207

Total Consumer renegotiated loans $ 29,190 $ 31,759

(D
Includes $498 million and $455 million of non-accrual loans included in the non-accrual assets table above, at June 30, 2012 and
December 31, 2011, respectively. The remaining loans are accruing interest.

@3
In addition to modifications reflected as TDRs at June 30, 2012, Citi also modified $38 million and $328 million of commercial loans
risk rated "Substandard Non-Performing" or worse (asset category defined by banking regulators) in U.S. offices and offices outside
the U.S., respectively. These modifications were not considered TDRs because the modifications did not involve a concession (a
required element of a TDR for accounting purposes).

3)

In addition to modifications reflected as TDRs at June 30, 2012, Citi also modified $96 million of commercial real estate loans risk
rated "Substandard Non-Performing" or worse (asset category defined by banking regulators) in U.S. offices. These modifications
were not considered TDRs because the modifications did not involve a concession (a required element of a TDR for accounting

purposes).
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)
Includes $2,499 million and $2,269 million of non-accrual loans included in the non-accrual assets table above at June 30, 2012 and
December 31, 2011, respectively. The remaining loans are accruing interest.

(5)
Includes $15 million and $19 million of commercial real estate loans at June 30, 2012 and December 31, 2011, respectively.

(6)

Includes $250 million and $257 million of commercial loans at June 30, 2012 and December 31, 2011, respectively.

O]

Smaller-balance homogeneous loans were derived from Citi's risk management systems.

In certain circumstances, Citigroup modifies certain of its Corporate loans involving a non-troubled borrower. These modifications are
subject to Citi's normal underwriting standards for new loans and are made in the normal course of business to match customers' needs with
available Citi products or programs (these modifications are not included in the table above). In other cases, loan modifications involve a
troubled borrower to whom Citi may grant a concession (modification). Modifications involving troubled borrowers may include extension of
maturity date, reduction in the stated interest rate, rescheduling of future cash flows, principal reductions or reduction or waiver of accrued
interest or fees. See Note 12 to the Consolidated Financial Statements for a discussion of such modifications.
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North America Consumer Mortgage Lending

Overview

Citi's North America Consumer mortgage portfolio consists of both residential first mortgages and home equity loans. As of June 30, 2012,
Citi's North America Consumer residential first mortgage portfolio totaled $92.0 billion, while the home equity loan portfolio was $40.4 billion.
Of the first mortgages, $62.6 billion are recorded in LCL within Citi Holdings, with the remaining $29.4 billion recorded in Citicorp. With
respect to the home equity loan portfolio, $37.2 billion are recorded in LCL, and $3.2 billion are reported in Citicorp.

Citi's residential first mortgage portfolio included $8.7 billion of loans with FHA insurance or VA guarantees as of June 30, 2012. This
portfolio consists of loans originated to low-to-moderate-income borrowers with lower FICO (Fair Isaac Corporation) scores and generally has
higher loan-to-value ratios (LTVs). Losses on FHA loans are borne by the sponsoring governmental agency, provided that the insurance terms
have not been rescinded as a result of an origination defect. With respect to VA loans, the VA establishes a loan-level loss cap, beyond which
Citi is liable for loss. While FHA and VA loans have high delinquency rates, given the insurance and guarantees, respectively, Citi has
experienced negligible credit losses on these loans to date.

Also as of June 30, 2012, the residential first mortgage portfolio included $1.4 billion of loans with LTVs above 80%, which have
insurance through mortgage insurance companies, and $1.1 billion of loans subject to long-term standby commitments (LTSC) with U.S.
government-sponsored entities (GSEs), for which Citi has limited exposure to credit losses. Citi's home equity loan portfolio also included
$0.4 billion of loans subject to LTSCs with GSEs, for which Citi also has limited exposure to credit losses. These guarantees and commitments
may be rescinded in the event of origination defects.

Citi's allowance for loan loss calculations takes into consideration the impact of the guarantees and commitments referenced above.

Citi does not offer option adjustable rate mortgages/negative amortizing mortgage products to its customers. As a result, option adjustable
rate mortgages/negative amortizing mortgages represent an insignificant portion of total balances, since they were acquired only incidentally as
part of prior portfolio and business purchases.

As of June 30, 2012, Citi's North America residential first mortgage portfolio contained approximately $13.6 billion of adjustable rate
mortgages that are required to make a payment only of accrued interest for the payment period, or an interest-only payment. Borrowers that are
currently required to make an interest-only payment cannot select a lower payment that would negatively amortize the loan. Residential first
mortgages with this payment feature are primarily to high-credit-quality borrowers that have on average significantly higher origination and
refreshed FICO scores than other loans in the residential first mortgage portfolio.

North America Consumer Mortgage Quarterly Credit Trends Delinquencies and Net Credit Losses Residential First Mortgages

The following charts detail the quarterly trends in delinquencies and net credit losses for Citi's residential first mortgage portfolio in North
America. As referenced in the "Overview" section above, the majority of Citi's residential first mortgage exposure arises from its portfolio within
Citi Holdings LCL.
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)
The first quarter of 2012 included approximately $315 million of incremental charge-offs related to previously deferred principal
balances on modified mortgages. See note 1 to the "Details of Credit Loss Experience" table above. Excluding the impact of these
charge-offs, net credit losses would have increased to $0.45 and $0.43 for the Citigroup and Citi Holdings portfolios, respectively.

Note: For each of the tables above, days past due exclude (i) U.S. mortgage loans that are guaranteed by U.S. government-sponsored entities
because the potential loss predominantly resides with the U.S. entities, and (ii) loans that are recorded at fair value. Totals may not sum due to
rounding.
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Management actions, including asset sales and modification programs, continued to be the primary drivers of the overall improved asset
performance within Citi's residential first mortgage portfolio in Citi Holdings during the periods presented above (excluding the deferred
principal net credit losses described in note 1 to the tables above). With respect to asset sales, Citi sold approximately $0.5 billion of delinquent
residential first mortgages during the second quarter of 2012, up from $0.3 billion in the first quarter of 2012. Regarding modifications, Citi
modified approximately $0.2 billion of residential first mortgage loans under its HAMP and CSM programs, two of its more significant
residential first mortgage modification programs, in the second quarter of 2012, which also represented a slight increase from modification
volumes in the first quarter of 2012. (For additional information on Citi's significant residential first mortgage loan modification programs, see
Note 12 to the Consolidated Financial Statements.)

While re-defaults of previously modified mortgages under the HAMP and CSM programs continued to track favorably versus expectations
as of June 30, 2012, Citi's residential first mortgage portfolio continued to show some signs of the impact of re-defaults of previously modified
mortgages, which continued to increase in the current quarter. This is reflected in the stabilizing to increasing delinquency and net credit loss
trends in the tables above (excluding the deferred principal net credit losses described in note 1 to the tables above), particularly in the 30-89+
days past due delinquencies quarter-over-quarter.

Accordingly, Citi continues to believe that its ability to offset increasing delinquencies or net credit losses in its residential first mortgage
portfolio, due to any deterioration of the underlying credit performance of these loans, re-defaults, the lengthening of the foreclosure process
(see "Foreclosures" below) or otherwise, pursuant to asset sales or modifications could be limited going forward given the lack of remaining
inventory of loans to sell or modify (or due to lack of market demand for asset sales). Citi has taken these trends and uncertainties, including the
potential for re-defaults, into consideration in determining its loan loss reserves. See "North America Consumer Mortgages Loan Loss Reserve
Coverage" below. Citi also continues to believe that any increase in net credit losses relating to additional principal forgiveness or deferred
principal charge-offs pursuant to the national mortgage settlement will be covered by its existing loan loss reserves. See also "Credit
Risk National Mortgage Settlement" below.

North America Residential First Mortgages State Delinquency Trends

The following tables set forth, for total Citigroup, the six states and/or regions with the highest concentration of Citi's residential first
mortgages as of June 30, 2012 and March 31, 2012.

June 30, 2012 March 31, 2012
J— % %

In billions of LTV LTV
dollars ENR  90+DPD >  Refreshed ENR  90+DPD > Refreshed
State(1) ENR(2) Distribution %  100% FICO ENR(2)Distribution %  100% FICO
CA $ 218 28%  27% 31% 729 $ 224 28%  29% 39% 727
NY/NJ/CT 115 15 48 12 718 114 14 46 12 715
IN/OH/MI 43 5 6.0 45 654 45 5 59 47 652
FL 4.0 5 95 49 674 41 5 9.1 55 671
IL 33 4 6.6 47 692 3.4 4 6.5 49 688
AZ/NV 2.1 3 5.0 62 702 22 3 56 70 699
Other 31.9 40 58 20 666 328 41 56 23 664
Total $ 789 100%  5.0% 27% 690 $ 808 100%  49% 31% 690

)

Certain of the states are included as part of a region based on Citi's view of similar home prices (HPI) within the region.

@
Ending net receivables. Excludes loans in Canada and Puerto Rico, loans guaranteed by U.S. government agencies, loans recorded at
fair value and loans subject to LTSCs. Excludes balances for which FICO or LTV data is unavailable.

As evidenced by the table above, Citi's residential first mortgages portfolio is primarily concentrated in California and the New York/New
Jersey/Connecticut region (with New York as the largest of the three states). As previously disclosed, as asset sales have slowed, Citi has
observed deterioration in the 90+ days past due delinquency rates, and this is reflected in the increase in the delinquency rate in certain of the
states and/or regions included above, including New York/New Jersey/ Connecticut and Florida, in the second quarter of 2012. Combined with
the continued lengthening of the foreclosure process (see discussion under "Foreclosures" below) in all of these states and regions, Citi expects it
could experience further deterioration, or less improvement, in the 90+ days past due delinquency rate in one or more of these areas in the future.

61

99



Edgar Filing: CITIGROUP INC - Form 10-Q

100



Edgar Filing: CITIGROUP INC - Form 10-Q

Foreclosures

The substantial majority of Citi's foreclosure inventory consists of residential first mortgages. As of June 30, 2012, approximately 2.2% of
Citi's residential first mortgage portfolio (excluding loans in foreclosure that are guaranteed by the U.S. government agencies and loans subject
to LTSCs) was in Citi's foreclosure inventory (based on the dollar amount of loans in foreclosure inventory as of such date), which represented a
7% decrease quarter-over-quarter.

Similar to prior quarters, Citi continued to experience fewer loans moving into its foreclosure inventory during the second quarter of 2012,
primarily as a result of Citi's continued asset sales of delinquent first mortgages, increased state requirements for foreclosure filings and Citi's
continued efforts to work with borrowers pursuant to its loan modification programs, including under the national mortgage settlement, as
previously disclosed.

The number of loans exiting foreclosure inventory remained essentially flat quarter-over-quarter, thus resulting in the overall decrease in
Citi's foreclosure inventory. The foreclosure process remains stagnant across most states, driven primarily by the additional state requirements to
complete foreclosures as well as the continued lengthening of the foreclosure process. In Citi's experience, the average timeframe to foreclosure
is two to three times longer than historical norms, and aged foreclosure inventory (active foreclosures in process for two years or more)
continues to represent an increasing proportion of Citi's total foreclosure inventory (approximately 19% as of June 30, 2012). These trends are
more pronounced in the judicial states (i.e., those states that require foreclosures to be processed via court approval), where Citi has a higher
concentration of residential first mortgages of loans in foreclosure (see "North America Residential First Mortgages State Delinquency Trends"
above).

North America Consumer Mortgage Quarterly Credit Trends Delinquencies and Net Credit Losses Home Equity Loans

Citi's home equity loan portfolio consists of both fixed rate home equity loans and loans extended under home equity lines of credit. Fixed
rate home equity loans are fully amortizing. Home equity lines of credit allow for amounts to be drawn for a period of time and then, at the end
of the draw period, the then-outstanding amount is converted to an amortizing loan. After conversion, the loan typically has a 20-year
amortization repayment period.

Historically, Citi's home equity lines of credit typically had a 10-year draw period. Citi's new originations of home equity lines of credit
typically have a five-year draw period as Citi changed these terms in June 2010 to mitigate risk due to the economic environment and declining
home prices. As of June 30, 2012, Citi's home equity loan portfolio of $40.4 billion included approximately $23.5 billion of home equity lines of
credit that are still within their revolving period and have not commenced amortization (the interest-only payment feature during the revolving
period is standard for this product across the industry). The vast majority of Citi's home equity loans extended under lines of credit as of June 30,
2012 will contractually begin to amortize after 2014.

As of June 30, 2012, the percentage of U.S. home equity loans in a junior lien position where Citi also owned or serviced the first lien was
approximately 31%. However, for all home equity loans (regardless of whether Citi owns or services the first lien), Citi manages its home equity
loan account strategy through obtaining and reviewing refreshed credit bureau scores (which reflect the borrower's performance on all of its
debts, including a first lien, if any), refreshed LTV ratios and other borrower credit-related information. Historically, the default and delinquency
statistics for junior liens where Citi also owns or services the first lien have been better than for those where Citi does not own or service the first
lien, which Citi believes is generally attributable to origination channels and better credit characteristics of the portfolio, including FICO and
LTV, for those junior liens where Citi also owns or services the first lien.
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The following charts detail the quarterly trends in delinquencies and net credit losses for Citi's home equity loan portfolio in North
America. The vast majority of Citi's home equity loan exposure arises from its portfolio within Citi Holdings LCL.

ey
The first quarter of 2012 included approximately $55 million of incremental charge-offs related to previously deferred principal
balances on modified mortgages. See note 1 to the "Details of Credit Loss Experience" table above. Excluding the impact of these
charge-offs, net credit losses would have decreased to $0.51 and $0.50 for the Citigroup and Citi Holdings portfolios, respectively.
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Note:
For each of the tables above, days past due exclude (i) U.S. mortgage loans that are guaranteed by U.S. government-sponsored entities
because the potential loss predominantly resides with the U.S. entities, and (ii) loans are recorded at fair value. Totals may not sum due
to rounding.

As evidenced by the tables above, there continued to be improvement in home equity loan delinquencies and net credit losses in the second
quarter of 2012, although the rate of improvement has slowed, particularly in each of the delinquency buckets. Given the lack of market in which
to sell delinquent home equity loans, as well as the relatively smaller number of home equity loan modifications and modification programs,
Citi's ability to offset increased delinquencies and net credit losses in its home equity loan portfolio in Citi Holdings, whether pursuant to
deterioration of the underlying credit performance of these loans or otherwise, continues to be more limited as compared to residential first
mortgages as discussed above. Accordingly, Citi could begin to experience increased delinquencies and thus increased net credit losses in this
portfolio going forward. Citi has taken these trends and uncertainties into consideration in determining its loan loss reserves. See "North
America Consumer Mortgages Loan Loss Reserve Coverage" below.
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North America Home Equity Loans State Delinquency Trends

The following tables set forth, for total Citigroup, the six states and/or regions with the highest concentration of Citi's home equity loans as
of June 30, 2012 and March 31, 2012.

In billions of
dollars
State(1)

CA
NY/NJ/CT
IN/OH/MI
FL

IL

AZ/NV
Other

Total

June 30, 2012

ENR 90+DPD

ENR(2) Distribution

$ 104 27% 2.1%

8.7 23 2.2

1.4 4 2.1

2.6 7 3.2

1.5 4 2.3

0.9 2 33

12.8 33 2.1
$ 383 100 % 2.2%

%
LTV

100 %

March 31, 2012

%
LTV
Refreshed ENR 90+DPD Refreshed
FICO ENR(2)Distribution 100% FICO
46 % 723 $ 10.8 27% 2.1% 51% 721
24 715 8.9 22 2.0 22 714
65 678 1.4 4 2.2 66 676
62 698 2.7 7 3.5 67 696
64 707 1.6 4 2.1 65 704
77 709 1.0 2 3.5 81 707
45 695 13.2 34 2.1 48 693
44 % 704 $
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