PROSPECTUS

citigroup)

DIVIDEND REINVESTMENT PLAN

Our Dividend Reinvestment Plan (the “Plan’) provides existing holders of our common stock with a
convenient and cost effective method to purchase shares of our common stock. By participating in the Plan
you may purchase additional shares of our common stock by reinvesting some or all cash dividends paid on
our outstanding common stock. The price to be paid by participants for each share of our common stock
purchased directly from us under the Plan will be a price equal to the average of the daily high and low
sales prices, computed to three decimal places, of our common stock as reported on the New York Stock
Exchange on the day preceding the dividend payment date. The price to be paid by participants for each
share of our common stock purchased in market transactions will be the weighted average price of all shares
of our common stock purchased in such transactions for all participants in the Plan.

This prospectus relates to the offer and sale of our common stock under the Plan. You should retain
this prospectus for future reference.

Our common stock is listed on the New York Stock Exchange and the Pacific Exchange under the
symbol “C.”

Plan Highlights:
* Any registered stockholder may elect to participate in the Plan.
* No brokerage fees on purchases made in market transactions.

* Certificate safekeeping in book entry form at Citibank, N.A., as Plan Administrator, at no charge to
you.

¢ Recordkeeping and reporting will be provided, at no charge to you.
e Full or partial dividend reinvestment options.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES, OR DETERMINED IF
THIS PROSPECTUS IS TRUTHFUL OR COMPLETE. ANY REPRESENTATION TO THE CONTRARY
IS A CRIMINAL OFFENSE.

These securities are not deposits or savings accounts but are unsecured obligations of Citigroup. These
securities are not insured by the Federal Deposit Insurance Corporation or any other governmental agency or
instrumentality.
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WHERE YOU CAN FIND MORE INFORMATION

As required by the Securities Act of 1933, Citigroup filed a registration statement relating to the
securities offered by this prospectus with the Securities and Exchange Commission. This prospectus is a part
of that registration statement, which includes additional information.

Citigroup files annual, quarterly and current reports, proxy statements and other information with the
SEC. You may read and copy any document Citigroup files at the SEC’s public reference room in
Washington, D.C. You can also request copies of the documents, upon payment of a duplicating fee, by
writing the Public Reference Section of the SEC. Please call the SEC at 1-800-SEC-0330 for further
information on the public reference room. These SEC filings are also available to the public from the SEC’s
web site at http://www.sec.gov.

The SEC allows Citigroup to ““incorporate by reference” the information it files with the SEC, which
means that it can disclose important information to you by referring you to those documents. The
information incorporated by reference is considered to be part of this prospectus. Information that Citigroup
files later with the SEC will automatically update information in this prospectus. In all cases, you should
rely on the later information over different information included in this prospectus. Citigroup incorporates
by reference the documents listed below and any future filings made with the SEC under Section 13(a),
13(c), 14 or 15(d) of the Securities Exchange Act of 1934:

(a) Annual Report on Form 10-K for the year ended December 31, 2002;
(b) Quarterly Report on Form 10-Q for the quarter ended March 31, 2003;

(c) Current Reports on Form 8-K filed on January 22, 2003, January 31, 2003, February 7, 2003,
February 13, 2003, February 19, 2003, March 12, 2003, March 20, 2003, March 21, 2003,
March 26, 2003, April 11, 2003, April 14, 2003, April 28, 2003, May 7, 2003, May 20, 2003,
May 21, 2003 and May 27, 2003; and

(d) Registration Statement on Form 8-B, dated May 10, 1988, describing our common stock, including
any amendments or reports filed for the purpose of updating such description.

All documents Citigroup files publicly pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange
Act after the date of this prospectus and before the completion of the offering of the securities described in
this prospectus shall be incorporated by reference in this prospectus from the date of filing of such
documents.

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

Citigroup Document Services
140 58th Street, Suite 71
Brooklyn, NY 11220
(877) 936-2737 (toll free)
(718) 765-6514 (outside the U.S.)

You should rely only on the information provided in this prospectus, as well as the information
incorporated by reference. If anyone provides you with different or inconsistent information, you should not
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rely on it. Citigroup has not authorized anyone to provide you with different information. Citigroup is not
making an offer of these securities in any jurisdiction where the offer is not permitted. You should not
assume that the information in this prospectus or any documents incorporated by reference is accurate as of
any date other than the date of the applicable document.

CITIGROUP INC.

Citigroup is a diversified global financial services holding company whose businesses provide a broad
range of financial services to consumer and corporate customers with some 200 million customer accounts
in over 100 countries and territories. Citigroup’s activities are conducted through the Global Consumer,
Global Corporate and Investment Bank, Private Client Services, Global Investment Management, and
Proprietary Investment Activities business segments.

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

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

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

DESCRIPTION OF THE PLAN
Our Dividend Reinvestment Plan is described in the following questions and answers:
1. What is the purpose of the Plan and what use will be made of the proceeds?

The purpose of the Plan is to provide common stockholders with a convenient and economical method
to automatically reinvest their cash dividends in shares of our common stock. The Plan is intended to benefit
long term investors who want to increase their investment in our common stock. We intend to use the net
proceeds from the sale of newly issued shares of our common stock or treasury stock offered hereby for
general corporate purposes.

2. Who is the Plan’s administrator?
The Plan is being administered by Citibank, N.A. (the “Plan Administrator”). The Plan Administrator

keeps records, sends statements of account to each participant in the Plan and performs other duties related
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to the

Plan, including the safekeeping of the shares purchased for each participant. The Plan Administrator

also acts as the dividend disbursing agent, transfer agent and registrar for our common stock.

3
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. What are the advantages of participating in the Plan?

The Plan provides you with the opportunity to purchase additional shares of common stock, if
desired, by automatically reinvesting all or a portion of your cash dividends on our common stock in
the Plan.

Shares purchased directly from us under the Plan will be issued without a brokerage commission. If
shares are purchased for the Plan in market transactions, either in the open market or in privately
negotiated sales, instead of directly from us, we will pay any brokerage fees or commissions on such
purchases. See Question 13.

Funds invested in the Plan are fully invested through the purchase of fractions of shares, as well as
whole shares, and proportionate cash dividends on fractions of shares are used to purchase additional
shares.

You may direct the Plan Administrator to transfer, at any time and at no cost to you, all or a portion
of your shares in your Plan account to a Plan account for another person.

The Plan offers a ‘“‘share safekeeping” service whereby, at no cost, you may deposit your common
stock certificates with the Plan Administrator and have your ownership of such common stock
maintained on the Plan Administrator’s records as part of your Plan account.

You will receive statements containing year-to-date information on all Plan transactions in your
account within a reasonable time after a transaction occurs, designed to simplify your record
keeping.

. What are the disadvantages of participating in the Plan?

You will be treated as having received dividend income on the dividend payment date for Federal
income tax purposes; such dividend will generally give rise to a tax liability even though no cash
was actually paid to you. See “Certain Federal Income Tax Considerations.”

No interest will be paid by us or the Plan Administrator on dividends held pending reinvestment. See
Question 12.

You bear the risk of loss and the benefits of gain from market price changes for all of your shares of
common stock. NEITHER WE NOR THE PLAN ADMINISTRATOR CAN GUARANTEE THAT
SHARES OF COMMON STOCK PURCHASED UNDER THE PLAN WILL, AT ANY
PARTICULAR TIME, BE WORTH MORE OR LESS THAN THEIR PURCHASE PRICE.

We may, in our sole discretion, without prior notice to you, change our determination as to whether
shares of our common stock will be purchased by the Plan Administrator directly from us or through
market purchases.

. Who is eligible to participate?

You may participate in the Plan if: (a) you are a “registered holder;” that is, your shares are registered
in your name on our stock transfer books, or (b) you are a “beneficial owner;” that is, your shares are
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registered in a name other than your name (for example, in the name of a broker, bank or other nominee).
Registered holders may participate in the Plan directly. If you are a beneficial owner, you must either
become a registered holder by having shares transferred into your own name or make arrangements with
your broker, bank or other nominee to participate on your behalf.

If you live outside the United States, you should first determine if there are any laws or governmental
regulations that would prohibit your participation in the Plan, or affect the terms of the Plan. We have the
right to terminate participation of any stockholder if we deem it advisable under any foreign laws or
regulations. Tax consequences of Plan participation may vary under foreign laws or regulations, and you
should determine the tax treatment of Plan features before you decide to invest through the Plan.

The Plan is intended for the benefit of our investors and not for persons or entities who engage in
transactions that cause or are designed to cause aberrations in the price or trading volume of our common
stock. Notwithstanding anything in the Plan to the contrary, we reserve the right to exclude from
participation in the Plan at any time any persons or entities, as determined in our sole discretion.

6. Is there a cost to participate in the Plan?

We will pay all administrative costs of the Plan. You pay no brokerage commissions, fees, expenses or
service charges under the Plan in connection with purchases under the Plan; however, your broker, bank or
other nominee may charge you a fee for participating on your behalf.

If the Plan purchases shares in market transactions instead of directly from us, we will pay any
brokerage fees or commissions on such purchases.

When shares of common stock are sold by the Plan Administrator for you, you will incur a transaction
fee of $15 per transaction plus a brokerage commission of $0.12 per share and any applicable transfer taxes.

7. How do I enroll?

Complete the enrollment authorization form and mail it to the Plan Administrator. If your shares of
common stock are registered in a name other than your own (e.g., in the name of a broker or bank
nominee) then you must either: (1) have your shares re-registered in your own name(s) and then complete
the enrollment authorization form, or (2) make arrangements with your bank, broker or other nominee to
participate on your behalf. Stockholders whose shares are registered in the name of the broker or nominee
must verify for themselves whether their broker will provide the services and features of the Plan directly to
them. All communications regarding the Plan by these stockholders must be made directly to their broker or
nominee.

8. What dividend reinvestment options does the enrollment authorization form provide?

The enrollment authorization form appoints the Plan Administrator as your agent for purposes of the
Plan. It also directs us to pay to the Plan Administrator for reinvestment all the cash dividends on the
specified number of shares owned by you on the applicable record date and designated by you to be
included in the Plan, including all whole and fractional shares of common stock that have been credited to
your Plan account. You can reinvest your common stock dividends through one of the following options:

Full Dividend Reinvestment. The Plan Administrator will apply all cash dividends paid on all
shares of common stock registered in your name(s), including all whole and fractional shares of
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common stock which have been credited to your Plan account, toward the purchase of shares of our
common stock.

Partial Dividend Reinvestment. The Plan Administrator will pay dividends in cash on the number
of shares of common stock you specify on the enrollment authorization form and apply the balance
toward the purchase of additional shares of common stock.

You may select either of the dividend reinvestment options. In each case, dividends will be reinvested
on all participating shares, including shares held in the Plan account, until you specify otherwise by
contacting the Plan Administrator, or withdraw from the Plan altogether, or until the Plan is terminated. You
may change your investment option at any time by requesting a new enrollment authorization form and
returning it to the Plan Administrator or by calling the Plan Administrator at (888) 250-3985.

9. When will participation in the Plan begin?

Participation in the Plan will begin upon receipt of a properly completed enrollment authorization form.
Thereafter, it will not be necessary to submit an additional enrollment authorization form. See Questions 12
and 13 for more details on dividend reinvestments.

The enrollment authorization form must be received by the Plan Administrator by the record date
established for a particular dividend in order for a stockholder to be eligible for reinvestment of such
dividends under the Plan for that related dividend; otherwise, reinvestment will begin on the dividend
payment date following the next dividend record date. If the enrollment authorization form is received in the
period between any record date and dividend payment date, that dividend may be paid in cash and your
initial dividend reinvestment may begin on the next dividend payment date.

10. Can I change my dividend reinvestment options?

Yes. You may change your dividend reinvestment option at any time by requesting a new enrollment
authorization form and returning it to the Plan Administrator or by calling the Plan Administrator at
(888) 250-3985.

11. How are the shares purchased for the Plan?

We will pay the Plan Administrator all dividends for shares of common stock owned by you in the
Plan. At our direction, the Plan Administrator will then apply such funds towards the purchase of our
common stock, either directly from us or in market transactions.

12. When will dividends be reinvested?

Dividends on shares in the Plan will be reinvested generally on the dividend payment date or the next
trading day if such date is not a trading day, if the shares are purchased from us, or within thirty (30) days
after the dividend payment date, if the shares are purchased in market transactions, except where completion
at a later date is necessary or advisable under applicable securities laws.

13. At what price will dividends be reinvested?

Shares Acquired Directly From Us. All shares acquired directly from us with reinvested dividends will
be acquired at the average of the daily high and low sales prices, computed up to three decimal places, if
necessary, of our common stock as reported on the New York Stock Exchange on the trading day preceding
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the dividend payment date. A “trading day” means a day on which trades in shares of our common stock
are reported on the New York Stock Exchange.

Shares Acquired in Market Transactions. If we elect to purchase shares in market transactions, the
price per share of such shares to you will be the weighted average of the actual prices, computed to three
decimal places, for all the common stock purchased by the Plan Administrator in connection with such
market transactions. The Plan Administrator will pay brokerage commissions in an amount determined by
the prevailing rates at the time of purchase. We will reimburse such commissions. Market purchases may be
made, at the Plan Administrator’s option, on any securities exchange where the shares of our common stock
are traded, in the over-the-counter market or in privately negotiated transactions with third persons, and may
be on such terms as to price, delivery, and otherwise as the Plan Administrator may determine.

Neither we nor any participant has any authority or power to direct the time or the price at which any
market purchase is completed or as to the selection of a broker or dealer through or from whom such
purchases are to be made.

For the purpose of making purchases, the Plan Administrator will commingle the funds of the
participants. The purchase of shares under the Plan at any given date or time will be subject to compliance
with applicable Federal and state securities laws.

14. Does the Plan Administrator hold my shares in an account?

Yes, the Plan Administrator will establish an account for you under the Plan and will credit to your
Plan account the shares purchased with the cash dividends received by the Plan Administrator for you paid
on the shares of our common stock, including those full and fractional shares of our common stock
(computed to three decimal places) acquired under the Plan.

15. Will I receive certificates for common stock purchased through reinvested dividends under the
Plan?

Common stock purchased through reinvested dividends under the Plan for your Plan account will be
credited to your Plan account and certificates for such shares will not be issued to you until requested. The
total number of shares credited to your Plan account will be shown on each account statement. This
custodial service helps to protect you against the risk of loss, theft or destruction of stock certificates.
Certificates for any number of whole shares credited to your account will be issued to you at any time upon
written request to the Plan Administrator using the transaction request form attached to the bottom portion
of your account statement. You may also request a certificate by calling the Plan Administrator. Cash
dividends with respect to shares represented by certificates issued to you will continue to be automatically
reinvested as specified by you on your enrollment authorization form. Any remaining shares will continue to
be credited to your Plan account.

If the request to the Plan Administrator is for certificates to be issued for all shares credited to your
Plan account, any fractional share will be paid in cash. The cash payment will be based upon the then
current market price of our common stock less any service fee, any applicable brokerage commission and
any other costs of sale. Certificates for fractions of shares will not be issued under any circumstances.
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16. Can I deposit certificates of common stock into my Plan account for safekeeping?

Yes. As a participant in the Plan, you can deposit into your Plan account certificate(s) of our common
stock held by you. To deposit your shares, you should send the certificate(s) to the Plan Administrator at the
address provided in Question 20, by registered mail, with return receipt requested. You should insure the
certificate(s) for 3% of the market value. You SHOULD NOT sign the certificate(s) or complete the
assignment section.

When submitting certificate(s) for deposit into your Plan account, be sure to include a written request
to have to certificate(s) deposited. Shares that you deposit will be credited to your Plan account. This
protects the certificate(s) against the risk of loss, theft or destruction.

17. How may I sell shares that I hold through the Plan?

Shares of common stock held in your Plan account can be sold by either calling the Plan Administrator
or by completing the transaction request form attached to the bottom portion of your account statement.
Upon receipt of a request to sell some or all of your shares, the Plan Administrator will make every effort
to process your order on the day it is received. To do so, your instructions must be received before 1:00
p.m., Eastern time, on a business day during which the Plan Administrator and the New York Stock
Exchange are open. Sales will be made at the then current market price of the common stock and the Plan
Administrator will promptly mail a check to you for the sale proceeds, less a service fee of $15 per sale
and a brokerage commission of $0.12 per share sold.

You should be aware that the price of our common stock may rise or fall during the period between a
request for sale, its receipt by the Plan Administrator and the ultimate sale on the open market. Instructions
sent to the Plan Administrator to sell shares are binding and may not be rescinded.

All sale requests having an anticipated market value of $100,000 or more must be submitted in written
form. In addition, all sale requests within thirty (30) days of an address change must be submitted in written
form.

18. How do I withdraw from, and terminate participation in, the Plan?

You may withdraw from the Plan at any time by notifying the Plan Administrator. Upon withdrawal,
the Plan Administrator will terminate your Plan account and mail a stock certificate for the whole shares in
the Plan account, unless you have requested the transfer or sale of the shares by the Plan Administrator. In
any termination, the Plan Administrator will sell in the open market any fractional shares credited to your
Plan account, and send the proceeds to you less any service fee, any applicable brokerage commission and
any other costs of sale.

Notification to withdraw from and terminate participation in the Plan must be received by the Plan
Administrator prior to the next dividend record date; otherwise, the next dividend payable to you may be
reinvested under the Plan, and your withdrawal from the Plan will be effective thereafter. After your
withdrawal, we will pay you directly any cash dividends corresponding to a record date after the date of
your withdrawal.

If you are not a registered stockholder but you have arranged for a broker, bank or other nominee to
participate on your behalf, you should contact such broker, bank or other nominee to terminate such
arrangement.



19. What statements will be sent to participants in the Plan?

As soon as practicable following each reinvestment of your dividends in our common stock, the Plan
Administrator will mail to you a statement of account showing amounts invested, the purchase price, the
number of shares purchased, and other information for the year to date. You will receive one or more
Form 1099(s) showing income reportable for Federal income tax purposes following the final reinvestment
in each calendar year. These statements are your record of the cost of your purchases and should be
retained for income tax and other purposes. In addition, during the year you will receive copies of the same
communications sent to all other holders of shares. ACCOUNT STATEMENTS SHOULD BE RETAINED
BY YOU FOR YOUR RECORDS.

20. What are the contacts for inquiries and actions by participants under the Plan?

All terminations, withdrawals, sale of shares and change of addresses, as well as all other
correspondence and questions regarding the Plan and a participant’s account, should be directed to:

Plan Administrator: Citibank, N.A.

Address: c/o Citibank Shareholder Services
P.O. Box 43077
Providence, Rhode Island 02940-3077

Telephone no.: (888) 250-3985 / Outside U.S. or Canada: (816) 843-4281
Facsimile no.: (201) 324-3284
E-mail address: citibank @shareholders-online.com

An automated response system is available 24 hours per day, 7 days per week. Customer service
associates are available from 9:00 a.m. until 5:00 p.m., Eastern time, each business day.

21. May shares in my Plan account be assigned or pledged?

No. You must first request that certificates for shares credited to your Plan account be issued to you
before you can assign or pledge such shares.

22. What happens if Citigroup issues a stock dividend, declares a stock split or has a rights
offering?

If we issue a stock dividend or declare a stock split on our common stock, any shares distributed by us
on both the shares for which you hold certificates and those credited to your Plan account will be credited
to your Plan account. In the event we make available to our stockholders rights to purchase additional
shares of our common stock or other securities, you will receive appropriate instructions in connection with
all such rights directly from the Plan Administrator in order to permit you to determine what action you
desire to take. Transaction processing under the Plan may be curtailed or suspended until the completion of
any stock dividend, stock split or stockholder rights offering or similar transaction.

23. Can I vote shares in my Plan account?

Yes. You will receive a proxy for the total number of shares held, both the shares for which you hold
certificates and those credited to your Plan account. The total number of shares held may also be voted in
person at a meeting. If your proxy is not returned or if it is returned unsigned, none of your shares will be
voted unless you vote in person.



24. May the Plan be changed or discontinued?

Yes. We reserve the right to suspend or terminate the Plan in whole or part at any time. The Plan
Administrator will send notice to participants of any suspension or termination of the Plan as soon as
practicable after any such suspension or termination.

We may amend or supplement the Plan at any time or times, including the period between the dividend
record date and the related dividend payment date. Any such amendment may include an appointment by
Citigroup of a successor Plan Administrator under the terms and conditions contained in the Plan. The Plan
Administrator will send notice to participants of any amendments to the Plan as soon as practicable after
any such amendments. Any amendment or supplement will conclusively be deemed to be accepted by you
unless, prior to the effective date thereof, the Plan Administrator receives notice of termination of your Plan
account.

25. What are the responsibilities of Citigroup or the Plan Administrator under the Plan?

The Plan Administrator has had no responsibility with respect to the preparation or contents of this
prospectus. Neither we nor the Plan Administrator, in administering the Plan, will be liable hereunder for
any act done in good faith, or for any good faith omission to act, including without limitation, any claims of
liability (1) arising out of failure to terminate your account upon your death prior to receipt of notice in
writing of such death, (2) with respect to the prices at which shares of our common stock are purchased or
sold for your account and the times such purchases or sales are made, or (3) with respect to any loss or
fluctuation in the market value after the purchase of shares.

All notices from the Plan Administrator to a participant will be mailed to the participant’s last address
of record, which will satisfy the Plan Administrator’s responsibility to give notice.

YOU SHOULD RECOGNIZE THAT WE CANNOT ASSURE A PROFIT OR PROTECT AGAINST
A LOSS IN VALUE OF THE SHARES OF COMMON STOCK YOU PURCHASE UNDER THE PLAN.

26. Who bears the risk of market fluctuations in our common stock?

Your investment in shares held in your Plan account is no different than your investments in directly
held shares. You bear all risk of loss that may result from market fluctuations in the price of common stock.

Neither we nor the Plan Administrator can guarantee that shares purchased under the Plan will, at any
particular time, be worth more or less than their purchase price.

27. Who interprets and regulates the Plan?

WE RESERVE THE RIGHT, WITHOUT NOTICE TO PARTICIPANTS, TO INTERPRET AND
REGULATE THE PLAN AS WE DEEM NECESSARY OR DESIRABLE. ANY SUCH INTERPRETATION
AND REGULATION WILL BE CONCLUSIVE. Neither we nor the Plan Administrator, in administering,
interpreting or performing their duties under the Plan, will be liable for any act committed or omitted in good faith.

28. What law governs the Plan?

The terms and conditions of the Plan and its operation are governed by the internal laws of the State of
New York.



29. How do I get more information?

Questions regarding the Plan should be directed to: Citibank, N.A., c/o Citibank Shareholder
Services, P.O. Box 43077, Providence, Rhode Island 02940-3077. You can also contact the Plan
Administrator by telephone at (888) 250-3985. If your shares are not held in your name, contact your
brokerage firm, bank, or other nominee for more information. They can contact the Plan Administrator
directly for instructions on how to participate on your behalf.

CERTAIN FEDERAL INCOME TAX CONSIDERATIONS

30. What are the Federal income tax consequences of participating in the Plan?

The following is a summary of certain Federal income tax considerations regarding the Plan. This
summary is based on current law, is for your general information only and is not tax advice. This discussion
assumes that you hold our common stock as a capital asset (i.e., property generally held for investment).
This discussion does not purport to deal with all aspects of taxation that may be relevant to you in light of
your personal investment circumstances, or if you are a type of investor who is subject to special treatment
under the Federal income tax laws (including insurance companies, partnerships, tax-exempt organizations,
financial institutions or broker dealers, foreign corporations and persons who are not citizens or residents of
the United States). If you wish to participate in the Plan, you should consult your tax advisor regarding the
specific tax consequences (including the Federal, state, local and foreign tax consequences) that may affect
you if you participate in the Plan, and of potential changes in applicable tax laws.

The reinvestment of dividends does not relieve you of any income tax which may be payable on such
dividends. When your dividends are reinvested to acquire shares (including any fractional share) directly
from us, you will be treated as having received on the dividend payment date a taxable dividend in an
amount equal to the fair market value of our common stock purchased for your account under the Plan with
those dividends (the ‘“Fair Market Value”). The Fair Market Value should equal the average of the high and
low prices of our common stock on the New York Stock Exchange on the dividend payment date.

When your dividends are reinvested to acquire shares (including any fractional share) purchased in
market transactions, you will be treated as having received a taxable dividend equal to the amount of cash
dividends used to make those purchases, plus the amount of any brokerage fees paid by us in connection
with those purchases.

You should be aware that, when we pay brokerage fees on your behalf for shares purchased in market
transactions, the taxable income recognized by you as a participant in the Plan will be greater than the
taxable income that would have resulted solely from the receipt of the dividend in cash.

Your tax basis in your shares of common stock purchased with reinvested dividends pursuant to the
Plan will generally equal the amount of distributions you are treated as receiving, as described above. Your
holding period for those shares (including any fractional share) generally will begin on the day after the
applicable dividend payment date in the case of shares purchased from us and on the day after the shares
are credited to your account in the case of shares purchased in market transactions. Consequently, shares of
our common stock purchased at different times will have different holding periods.

You will not realize any income when you receive certificates for whole shares credited to your account
under the Plan, either upon withdrawal of those shares from your Plan account or upon termination of the
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Plan. You will, however, realize gain or loss upon the sale or exchange of shares held in the Plan and, in
the case of a fractional share, when you receive a cash payment for a fraction of a share credited to your
Plan account. You therefore will recognize capital gain or loss equal to any difference between the amount
of cash you receive for the shares or fractional share and your tax basis therein. Such capital gain or loss
will be long-term capital gain or loss if your holding period for your shares or fractional share exceeded one
year at the time of disposition.

The Plan Administrator will report to you for tax purposes the dividends to be credited to your account
as well as any brokerage costs incurred by us on your behalf. Such information will also be furnished to the
Internal Revenue Service (“IRS”) to the extent required by law.

31. What are the effects of the Federal income tax withholding provisions to domestic
participants?

We or the Plan Administrator may be required to withhold on all actual or deemed dividend payments
to you if (i) you have failed to furnish your taxpayer identification number, which for an individual is his or
her social security number, (ii) the IRS has notified us that you have failed to properly report interest or
dividends or (iii) you have failed to certify, under penalties of perjury, that you are not subject to back-up
withholding. If you are subject to back-up withholding tax on dividends under the Plan, the amount of tax
to be withheld will be deducted from the amount of the cash dividend and only the reduced amount will be
reinvested in Plan shares.

32. What are the effects of the Federal income tax withholding provisions to foreign participants?

If you are a foreign participant whose income is subject to Federal income tax withholding, for
purposes of calculating the amount to be withheld, we will treat you as having received the same amount of
dividend income as if you were a domestic participant, as described in Question 30 above. The amount of
tax to be withheld will be deducted from the amount of the cash dividend and only the reduced amount will
be reinvested in Plan shares.

The Plan Administrator will indicate the amount of tax withheld on your statement of account. If you
believe the tax has been withheld in error, you may file a claim for refund with the IRS.

33. What are the effects of the new tax law on the Plan?

The Jobs and Growth Tax Relief Reconciliation Act of 2003 (the “Act™), enacted on May 28, 2003,
reduces the maximum rate of tax imposed on most dividends received by individuals from the higher
marginal income tax rates to 15% (5% for individuals in the lower tax brackets and 0% for these taxpayers
in 2008) (the “Reduced Rate). This provision applies to dividends received in taxable years beginning after
December 31, 2002 and before January 1, 2009. In order to be eligible for the Reduced Rate, an individual
shareholder must own our common stock for more than 60 days during the 120 day period beginning
60 days before the ex-dividend date. Furthermore, if an individual receives an “extraordinary dividend”
within the meaning of Section 1059 of the Internal Revenue Code (i.e., a dividend which equals or exceeds
10% of the individual’s tax basis in our common stock) which is eligible for the Reduced Rate, any loss on
a subsequent sale of the stock with respect to which such dividend is made is treated as a long-term capital
loss to the extent of such dividend. For purposes of determining the amount of deductible investment
interest, a dividend is treated as investment income only if the individual elects to treat the dividend as not
eligible for the Reduced Rate. For sales and exchanges of capital assets on or after May 6, 2003 and before
January 1, 2009, the Act also reduces the top individual tax rate on adjusted net capital gains from 20%
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(10% for individuals in the lower tax brackets) to 15% (5% for individuals in the lower tax brackets and 0%
for these taxpayers in 2008). You should consult your tax advisor regarding the specific tax consequences to
you that may result from the Act.

USE OF PROCEEDS

Proceeds from any shares of common stock purchased directly from Citigroup under the Plan will be
available for general corporate purposes. We have no basis for estimating either the number of shares of
common stock that will ultimately be purchased directly from us, if any, under the Plan or the prices at
which such shares will be sold.

PLAN OF DISTRIBUTION

Except to the extent the Plan Administrator purchases our common stock in market transactions, the
common stock acquired under the Plan will be sold directly by us through the Plan. We may sell our
common stock to stockholders (including brokers or dealers) who, in connection with any resales of such
shares, may be deemed to be underwriters. Such shares may be resold in market transactions (including
coverage of short positions) on any national securities exchange on which shares of our common stock trade
or in privately negotiated transactions. Our common stock is currently listed on the New York Stock
Exchange and the Pacific Exchange.

Subject to the availability of shares of our common stock registered for issuance under the Plan, there
is no total maximum number of shares that can be issued pursuant to the reinvestment of dividends.

We will pay any and all brokerage commissions and related expenses incurred in connection with
purchases of our common stock under the Plan. Upon your withdrawal from the Plan by the sale of our
common stock held under the Plan, you will receive the proceeds of such sale less a fee of $15 per
transaction plus $0.12 per share paid to the Plan Administrator (if such resale is made by the Plan
Administrator at your request) and any applicable transfer taxes.

Our common stock may not be available under the Plan in all states or jurisdictions. This prospectus
does not constitute an offer to sell, or a solicitation of an offer to buy, any of our common stock or other
securities in any state or any other jurisdiction to any person to whom it is unlawful to make such offer in
such jurisdiction.

INDEMNIFICATION

Section 145 of the General Corporation Law of the State of Delaware, or DGCL, among other things,
provides that Citigroup may indemnify any person who was or is a party or is threatened to be made a party
to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or
investigative (other than an action by or in the right of Citigroup) by reason of the fact that the person is or
was a director, officer, employee or agent of Citigroup, or is or was serving at the request of the corporation
as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other
enterprise, against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement
actually and reasonably incurred by the person in connection with such action, suit or proceeding if the
person acted in good faith and in a manner the person reasonably believed to be in or not opposed to the
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best interests of Citigroup, and, with respect to any criminal action or proceeding, had no reasonable cause
to believe the person’s conduct was unlawful. Unless ordered by a court, indemnification shall be made by
the corporation only as authorized in the specific case upon a determination that indemnification of the
present or former director, officer, employee or agent is proper in the circumstances because the person has
met the applicable standard of conduct. Citigroup’s By-Laws provide that Citigroup shall indemnify its
directors and officers to the fullest extent permitted by the DGCL. Citigroup also provides liability insurance
for its directors and officers which provides for coverage against loss from claims made against directors
and officers in their capacity as such, including, subject to certain exceptions, liabilities under the federal
securities laws.

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

LEGAL MATTERS

The validity of the shares of common stock offered pursuant to this prospectus will be passed upon by
John R. Dye, Esq., General Counsel-Capital Markets of Citigroup, 425 Park Avenue, New York, New York
10043. Mr. Dye beneficially owns, or has rights to acquire under Citigroup’s employee benefit plans, an
aggregate of less than 1% of Citigroup’s common stock.

EXPERTS

The consolidated financial statements of Citigroup Inc. as of December 31, 2002 and 2001, and for
each of the years in the three-year period ended December 31, 2002, have been audited by KPMG LLP,
independent certified public accountants, as set forth in their report dated February 24, 2003 on the
consolidated financial statements. The consolidated financial statements are included in Citigroup’s annual
report on Form 10-K for the year ended December 31, 2002, and incorporated by reference in this
prospectus. The report of KPMG LLP also is incorporated by reference in this prospectus. The report of
KPMG LLP refers to changes, in 2002, in Citigroup’s methods of accounting for goodwill and intangible
assets and accounting for the impairment or disposal of long-lived assets, and, in 2001, in Citigroup’s
methods of accounting for derivative instruments and hedging activities, accounting for interest income and
impairment on purchased and retained beneficial interests in securitized financial assets, and accounting for
goodwill and intangible assets resulting from business combinations consummated after June 30, 2001. The
consolidated financial statements of Citigroup referred to above are incorporated by reference in this
prospectus in reliance upon such report and upon the authority of said firm as experts in accounting and
auditing. To the extent that KPMG LLP audits and reports on consolidated financial statements of Citigroup
issued at future dates, and consents to the use of their report thereon, such consolidated financial statements
also will be incorporated by reference in the registration statement in reliance upon their report and said
authority.
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