
PROSPECTUS

500,000 Capital Securities
Citigroup Capital XVIII

6.829% Fixed Rate/Floating Rate Enhanced Trust Preferred Securities
(Enhanced TRUPS»)

£1,000 Liquidation Amount
Guaranteed to the extent set forth herein by

Citigroup Inc.

Citigroup Capital XVIII, a Delaware statutory trust, will issue the 6.829% Fixed Rate/Floating Rate Enhanced Trust Preferred Securities
(Enhanced TRUPS» or “capital securities”). Each capital security represents an undivided beneficial interest in the assets of the issuer. The only
assets of the issuer will be junior subordinated debt securities issued by Citigroup Inc. The issuer will pay distributions on the capital securities only
from the proceeds, if any, of interest payments on the junior subordinated debt securities.

The junior subordinated debt securities will mature on June 28, 2067. The junior subordinated debt securities will bear interest (i) from the
date they are issued to but excluding June 28, 2017 at an annual rate of 6.829%, payable semi-annually in arrears in equal installments on June 28
and December 28 of each year, beginning on December 28, 2007; (ii) from and including June 28, 2017 to but excluding June 28, 2037, at an
annual rate equal to three-month Sterling LIBOR plus 0.8875%, payable quarterly in arrears on March 28, June 28, September 28 and December 28
of each year, beginning on September 28, 2017; and (iii) from and including June 28, 2037, at an annual rate equal to three-month Sterling LIBOR
plus 1.8875%, payable quarterly in arrears on March 28, June 28, September 28 and December 28 of each year, beginning on September 28, 2037.
Each semi-annual or quarterly date on which interest is payable is an “interest payment date.”

Citigroup Inc. has the right, on one or more occasions, to defer interest payments on the junior subordinated debt securities for one or more
consecutive interest periods that do not exceed 5 years without being subject to its obligations under the alternative payment mechanism described in
this prospectus and for one or more consecutive interest periods that do not exceed 10 years without giving rise to an event of default and
acceleration. In the event of Citigroup Inc.’s bankruptcy, holders will have a limited claim for deferred interest.

Citigroup Capital will redeem the outstanding capital securities on the dates and to the extent the junior subordinated debt securities are
redeemed. Accordingly, the capital securities may be redeemed at Citigroup’s option at the redemption prices set forth in this prospectus (i) at any
time prior to June 28, 2017; (ii) on any quarterly interest payment date on or after June 28, 2017; (iii) at any time if certain changes in rating
agency criteria, or in tax, investment company or bank regulatory law or interpretation occur and certain other conditions are satisfied; or (iv) at any
time if Citigroup or Citigroup Capital becomes or will become obligated, due to the imposition of U.S. withholding tax, to pay additional amounts
(as defined herein) to the beneficial owner of a junior subordinated debt security or of a capital security that is a non-United States person, provided
that such obligation to pay additional amounts does not constitute a tax event (as described herein). Under current rules and regulations, Citigroup
would need regulatory approval to redeem the capital securities prior to the maturity date of the junior subordinated debt securities. Additionally, any
redemption of the junior subordinated debt securities prior to June 28, 2047 will be subject to the terms of the capital replacement covenant
described in this prospectus.

The junior subordinated debt securities will be subordinated to all existing and future senior, subordinated and junior subordinated debt of
Citigroup, except for any debt that is by its terms subordinated to, or ranks equally with, the junior subordinated debt securities, and will be
effectively subordinated to all liabilities of its subsidiaries. As a result, the capital securities also will be effectively subordinated to the same debt and
liabilities. Citigroup will guarantee the capital securities on a subordinated basis to the extent described in this prospectus.

Application will be made to list the capital securities on the New York Stock Exchange. If approved for listing, Citigroup expects the capital
securities will begin trading on the New York Stock Exchange within 30 days after they are first issued.

You are urged to carefully read the “Risk Factors” section beginning on page 9, where specific risks associated
with these capital securities are described, along with the other information in this prospectus before you make your
investment decision.

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. These securities are not insured by the Federal Deposit Insurance Corporation or any other
governmental agency or instrumentality.

Per Capital
Security Total

Public offering price . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 100% £500,000,000
Underwriting commissions to be paid by Citigroup Inc. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1%(1) £ 5,000,000(1)
Proceeds to Citigroup Capital XVIII . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 100% £500,000,000

(1) Underwriting commissions of £10 per capital security will be paid by Citigroup Inc.

Citigroup expects that the capital securities will be ready for delivery in book-entry form only through The Depository Trust Company,
Euroclear and Clearstream on or about June 28, 2007.

Citi
Sole Structuring Coordinator and Sole Bookrunner
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TRUPS» is a registered service mark of Citigroup Global Markets Inc. Citigroup Global Markets Inc. has a pending U.S. patent application
claiming certain aspects of the Enhanced TRUPS» structure described in this prospectus.
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You should rely only on the information contained or incorporated by reference in this prospectus. If
anyone provides you with different or inconsistent information, you should not rely on it. Citigroup is not
making an offer to sell the capital securities in any jurisdiction where their offer and sale is not permitted.
You should assume that the information appearing in this prospectus, as well as information Citigroup
previously filed with the Securities and Exchange Commission and incorporated by reference, is accurate
only as of the date of the applicable document.

This prospectus is an advertisement for the purposes of applicable measures implementing the
European Council Directive 2003/71/EC (such Directive, together with any applicable implementing
measures in the relevant home Member State under such Directive, the “Prospectus Directive”).

The distribution or possession of this prospectus in or from certain jurisdictions may be restricted by
law. Persons into whose possession this prospectus comes are required by Citigroup and the underwriters to
inform themselves about, and to observe any such restrictions, and neither Citigroup nor any of the
underwriters accepts any liability in relation thereto.

This document is only being distributed to and is only directed at (i) persons who are outside the
United Kingdom or (ii) investment professionals falling within Article 19(5) of the Financial Services and
Markets Act 2000 (Financial Promotion) Order 2005 (the “Order”) or (iii) high net worth entities, and
other persons to whom it may lawfully be communicated, falling within Article 49(2)(a) to (d) of the
Order (all such persons together being referred to as “relevant persons”). The capital securities are only
available to, and any invitation, offer or agreement to subscribe, purchase or otherwise acquire such capital
securities will be engaged in only with, relevant persons. Any person who is not a relevant person should not
act or rely on this document or any of its contents.

In connection with this issue, Citigroup Global Markets Limited as stabilizing manager (or persons
acting on behalf of the stabilizing manager) may over-allot capital securities (provided that the aggregate
principal amount of capital securities allotted does not exceed 105% of the aggregate principal amount of
the capital securities) or effect transactions with a view to supporting the market price of the capital



securities at a higher level than that which might otherwise prevail. However, there is no obligation on the
stabilizing manager (or persons acting on its behalf) to undertake stabilization action. Any stabilization
action may begin on or after the date on which adequate public disclosure of the final terms of the capital
securities is made and, if begun, may be discontinued at any time but must end no later than the earlier of
30 days after the issuance of the capital securities and 60 days after the allotment of the capital securities.

This prospectus is not an offer to sell these securities and is not soliciting an offer to buy these
securities in any jurisdiction where the offer or sale is not permitted or where the person making the offer
or sale is not qualified to do so or to any person to whom it is not permitted to make such offer or sale. See
“Underwriting.”

References in this prospectus to “£” or “Sterling” are to pounds sterling.



SUMMARY INFORMATION — Q&A

This summary provides a brief overview of the key aspects of Citigroup, Citigroup Capital and the
capital securities. You should carefully read this prospectus to understand fully the terms of the capital
securities as well as the tax and other considerations that are important to you in making a decision about
whether to invest in the capital securities. You should pay special attention to the “Risk Factors” section
beginning on page 9 of this prospectus to determine whether an investment in the capital securities is
appropriate for you.

What Are the Capital Securities?

Each capital security represents an undivided beneficial interest in the assets of Citigroup Capital
XVIII. Each capital security will entitle the holder to receive cash distributions as described in this
prospectus. Citigroup Capital XVIII is offering 500,000 capital securities at a price of £1,000 for each
capital security, in minimum denominations of £50,000 and whole increments of £1,000.

Who Is Citigroup Capital XVIII?

Citigroup Capital XVIII (referred to in this prospectus as “Citigroup Capital” or the “trust”) is a
Delaware statutory trust. Its principal place of business is c/o Citigroup Inc., 399 Park Avenue, New York,
NY 10043, and its telephone number is (212) 559-1000.

All of the common securities of Citigroup Capital will be owned by Citigroup Inc. Citigroup Capital
will use the proceeds from the sale of the capital securities and the common securities to buy a series of
6.829% fixed rate/floating rate junior subordinated deferrable interest debentures due June 28, 2067,
(referred to in this prospectus as the “junior subordinated debt securities”) from Citigroup with the same
financial terms as the capital securities.

Who Is 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. Citigroup has more than 200 million
customer accounts and does business in more than 100 countries. Citigroup’s activities are conducted
through the Global Consumer Group, Markets & Banking, Global Wealth Management and Alternative
Investments business segments. Citigroup’s principal subsidiaries are Citibank, N.A., Citigroup Global
Markets Inc. and Grupo Financiero Banamex, S.A. de C.V., each of which is a wholly-owned, indirect
subsidiary of Citigroup. Citigroup was incorporated in 1988 under the laws of the State of Delaware as a
corporation with perpetual duration. Citigroup is the issuer of the junior subordinated debt securities.

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

When Will You Receive Distributions on the Capital Securities?

Citigroup Capital’s only source of cash to make payments on the capital securities are payments on the
junior subordinated debt securities it purchases from Citigroup.

If you purchase the capital securities, you are entitled to receive cumulative cash distributions on the
liquidation amount of £1,000 per capital security as follows:

• from June 28, 2007 to but excluding June 28, 2017, at the annual rate of 6.829% payable semi-
annually in arrears in equal installments on June 28 and December 28 of each year, beginning
December 28, 2007;

• from and including June 28, 2017 to but excluding June 28, 2037, at an annual rate equal to three-
month Sterling LIBOR plus 0.8875% payable quarterly in arrears on March 28, June 28, Septem-
ber 28 and December 28, beginning September 28, 2017; and
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• from and including June 28, 2037, at an annual rate equal to three-month Sterling LIBOR plus
1.8875% payable quarterly in arrears on March 28, June 28, September 28 and December 28,
beginning September 28, 2037.

When Will Payment of Your Distributions Be Deferred?

If Citigroup defers interest payments on the junior subordinated debt securities, Citigroup Capital will
defer distributions on the capital securities. A deferral may extend for up to 10 years without causing an
event of default and acceleration on the junior subordinated debt securities. A deferral of distributions
cannot extend, however, beyond the maturity date of June 28, 2067.

What Are the Consequences of an Extension Period?

During any period in which Citigroup defers interest on the junior subordinated debt securities, which
we refer to as an extension period, except as described on page 45, Citigroup will not, and will not permit
its subsidiaries to:

• declare or pay a dividend or make any distributions on its capital stock or redeem, purchase, acquire
or make a liquidation payment on any of its capital stock, or make any guarantee payments relating
to the foregoing; or

• make an interest, principal or premium payment on, or purchase or redeem, any of its debt securities
or guarantees that rank equal with or junior to the junior subordinated debt securities.

In addition, if any extension period lasts longer than one year, unless required to do so by the Federal
Reserve and subject to certain exceptions, Citigroup will not, and will not permit its subsidiaries to,
purchase any of its common stock for a one-year period following the payment of all deferred interest
pursuant to the alternative payment mechanism described in “Description of the Junior Subordinated Debt
Securities — Alternative Payment Mechanism” on page 47.

What Source of Funds May Citigroup Use to Pay Deferred Interest?

Citigroup may only use the net proceeds from the sale by it or by any of its subsidiaries of shares of its
common stock and/or qualified warrants, which we refer to as the new equity amount, to pay deferred
interest on the junior subordinated debt securities, provided that the use of other sources of funds to pay
interest payments would not, by itself, be an event of default and acceleration under the indenture that
would permit the trust or the holders of capital securities to accelerate the junior subordinated debt
securities.

Notwithstanding the above, if a supervisory event (as defined herein) has occurred and is continuing,
Citigroup may pay deferred interest with cash from any source, but Citigroup is not obligated to do so.
Additionally, on the maturity date of the junior subordinated debt securities, or in the case of an event of
default and acceleration under the indenture, Citigroup may pay accrued and unpaid interest without regard
to the source of funds. See “Description of the Junior Subordinated Debt Securities — Alternative Payment
Mechanism” on page 47 for further details, including the definition of “new equity amount,” “APM
maximum obligation,” “share cap amount” and “supervisory event.”

When Is Citigroup Obligated to Sell Equity to Pay Deferred Interest?

If an extension period continues beyond the fifth anniversary of the commencement thereof, or if
Citigroup pays current interest earlier than the fifth anniversary of the commencement of such extension
period, Citigroup will thereafter be obligated to continuously use its commercially reasonable efforts to sell
shares of its common stock and, as promptly as practicable after such sale, to apply the net proceeds from
such sale to pay deferred interest on the junior subordinated debt securities until all deferred interest is paid
in full, provided, however that a violation by Citigroup of its obligation to do so would not, by itself, be an
event of default and acceleration under the indenture that would permit the trust or the holders of capital
securities to accelerate the junior subordinated debt securities. Citigroup is not required to sell shares in
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excess of the APM maximum obligation and is not permitted to sell shares in an amount in excess of the
then current share cap amount.

The “APM maximum obligation” is the maximum amount of proceeds from the sale of shares of
common stock and/or qualified warrants that Citigroup is obligated to raise to pay deferred interest prior to
the fifth anniversary of the commencement of an extension period. Once the APM maximum obligation is
reached, Citigroup is excused from using its commercially reasonable efforts to sell its common stock and
apply the proceeds to pay deferred interest until the date which is five years following the commencement
of the extension period, at which time the APM maximum obligation is no longer applicable. The “share
cap amount” will initially equal 55 million shares of Citigroup’s common stock. Citigroup is obligated to
increase the share cap amount if such increase is necessary to allow Citigroup to sell sufficient shares to
satisfy Citigroup’s obligations to pay deferred interest; provided that Citigroup will not be obligated under
the indenture to increase the share cap amount above 180 million shares. See “Description of the Junior
Subordinated Debt Securities — Alternative Payment Mechanism” on page 47.

Notwithstanding the above, Citigroup has no obligation to sell shares of its common stock during a
market disruption event and has no obligation either to sell shares of its common stock or to apply the net
proceeds of such sale to pay deferred interest during a supervisory event. During a supervisory event,
Citigroup may, at its option, choose to pay deferred interest using cash from any source (including from the
sale of preferred stock), but Citigroup is not obligated to do so. See “Description of the Junior Subordinated
Debt Securities — Alternative Payment Mechanism” on page 47.

Citigroup has no obligation, under any circumstances, to sell qualified warrants or to apply the proceeds
of such sale to pay deferred interest, but may do so, at its option.

Does Citigroup Need Regulatory Approval to Pay Deferred Interest?

The indenture provides that Citigroup may only pay deferred interest with the proceeds of the sale by
it of shares of its common stock and/or qualified warrants, except in limited circumstances. The indenture
further provides that Citigroup is obligated to notify the Federal Reserve of its intention to sell shares of its
common stock or qualified warrants and apply the proceeds to pay deferred interest, and that Citigroup may
only sell such securities and apply the proceeds to pay deferred interest if the Federal Reserve does not
disapprove of such actions within 10 business days (or such longer period as may be required by Federal
Reserve order or by other supervisory action) from the date of such notice.

What Is a Market Disruption Event?

A market disruption event is any one of a list of events the occurrence and continuation of which
excuses Citigroup from its obligation to continuously use commercially reasonable efforts to sell shares of
its common stock. You can find a complete list of market disruption events in “Description of the Junior
Subordinated Debt Securities — Alternative Payment Mechanism” on page 47.

What Is a Supervisory Event?

A supervisory event shall occur if Citigroup notifies the Federal Reserve of its intention to sell shares
of its common stock and use the proceeds of such sale to pay deferred interest on the junior subordinated
debt securities, and the Federal Reserve disapproves of either of such actions. See “Description of the
Junior Subordinated Debt Securities — Alternative Payment Mechanism” on page 47 for a complete
description of a supervisory event. The occurrence and continuation of a supervisory event will excuse
Citigroup from its obligation under the alternative payment mechanism to continuously use commercially
reasonable efforts to sell shares of its common stock and to apply the net proceeds of such sale to pay
deferred interest on the junior subordinated debt securities. During the occurrence and continuation of a
supervisory event, Citigroup will be permitted to pay deferred interest using cash from any source (including
from the sale of preferred stock) without breaching its obligations under the indenture, but is not obligated
to do so.
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When Will the Junior Subordinated Debt Securities Mature?

The junior subordinated debt securities will mature on June 28, 2067. See “Description of the Junior
Subordinated Debt Securities — General” on page 41.

When Can Citigroup Capital Redeem the Capital Securities?

Citigroup Capital will redeem the outstanding capital securities on the dates and to the extent the
junior subordinated debt securities are redeemed. Thus, the capital securities may be redeemed, in whole
but not in part, at the option of Citigroup (i) at any time prior to June 28, 2017 at a redemption price
equal to the applicable make-whole redemption price described in “Description of the Capital Securities —
Redemption of Trust Securities” on page 21 and (ii) on any quarterly interest payment date on or after
June 28, 2017 at a redemption price equal to 100% of the principal amount being redeemed plus accrued
and unpaid interest.

The capital securities also may be redeemed, in whole but not in part, at any time at the redemption
prices set forth below if (i) certain changes in rating agency criteria, or in tax, investment company or bank
regulatory law or interpretations occur and certain other conditions are satisfied or (ii) Citigroup or
Citigroup Capital becomes or will become obligated to pay additional amounts to the beneficial owner of a
junior subordinated debt security or of a capital security that is a non-United States person in order to
ensure that every net payment on the capital securities will not be less, due to payment of U.S. withholding
tax, than the amount then due and payable, provided that such obligation to pay additional amounts does
not constitute a tax event (as defined herein). If the capital securities are redeemed prior to June 28, 2017
due to a tax event or a rating agency event (each as defined herein), the redemption price will be equal to
the applicable make-whole redemption price described in “Description of the Capital Securities — Redemp-
tion of Trust Securities” on page 21. In all other cases, the redemption price will be equal to 100% of the
principal amount being redeemed plus accrued and unpaid interest.

Under current rules and regulations, Citigroup would need regulatory approval to redeem the capital
securities prior to the maturity date of the junior subordinated debt securities. See “Risk Factors — The
Federal Reserve May Restrict the Ability of Citigroup Capital to Make Distributions on or Redeem the
Capital Securities” on page 13 and “Description of the Capital Securities — Special Event Redemption” on
page 22 and “— Payment of Additional Amounts” on page 24. Any redemption of the junior subordinated
debt securities prior to June 28, 2047 will be subject to the terms of the capital replacement covenant. See
“Risk Factors — Citigroup’s Right to Redeem the Junior Subordinated Debt Securities Is Limited by the
Capital Replacement Covenant” on page 10.

Citigroup Capital must redeem all of the outstanding capital securities on June 28, 2067.

What Is the Capital Replacement Covenant?

Citigroup will covenant, for the benefit of certain holders of long-term indebtedness that is senior to
the junior subordinated debt securities, that it will not repay, redeem or purchase, and it will cause its
subsidiaries, including Citigroup Capital, not to repay, redeem or purchase the junior subordinated debt
securities or the capital securities prior to June 28, 2047, unless:

• during the 6 months prior to such repayment, redemption or purchase it has received net proceeds in
the amounts specified in the capital replacement covenant from the sale of securities that have
equity-like characteristics that are the same as or more equity-like than the applicable characteristics
of the capital securities at the time of such repayment, redemption or purchase; and

• Citigroup has obtained the prior concurrence or approval of the Federal Reserve prior to effecting
such redemption, if such concurrence or approval is required by the Federal Reserve.

The term “repay” in this paragraph includes the defeasance by Citigroup of the junior subordinated debt
securities, as well as the satisfaction and discharge of its obligations under the indenture.
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For a more detailed description of the capital replacement covenant see “Certain Terms of the Capital
Replacement Covenant” on page 64.

Who Can Enforce the Capital Replacement Covenant?

Only the holders of the designated long-term indebtedness will have the right to enforce the capital
replacement covenant. This means that you, as a holder of the capital securities will have no right to
enforce it and this covenant will not be a part of the indenture governing the junior subordinated debt
securities or the declaration of trust of Citigroup Capital.

What Is Citigroup’s Guarantee of the Capital Securities?

Citigroup’s guarantee of the capital securities consists of:

• its obligations to make payments on the junior subordinated debt securities;

• its obligations under the capital securities guarantee; and

• its obligations under the amended and restated declaration of trust of Citigroup Capital, which sets
forth the terms of Citigroup Capital.

Citigroup has irrevocably guaranteed that if funds are available to Citigroup Capital but, for any
reason, Citigroup Capital does not make the distribution or redemption payment to the holders of the
capital securities, then Citigroup will make the payments directly to the holders of the capital securities.
The guarantee does not cover payments when Citigroup Capital does not have sufficient available funds to
make payments on the capital securities, except with respect to any additional amounts payable on the
capital securities.

Citigroup’s obligations under the guarantee are subordinated as described under “Description of the
Guarantee — Status of the Guarantee” on page 60.

What Is the Anticipated U.S. Federal Income Tax Treatment of the Capital Securities?

In connection with the issuance of the capital securities, Skadden, Arps, Slate, Meagher & Flom LLP,
special tax counsel to Citigroup, will render its opinion that, while there is no authority directly on point
and the issue is not free from doubt, the junior subordinated debt securities will be treated for United States
federal income tax purposes as indebtedness of Citigroup. This opinion is subject to certain customary
conditions. By investing in the capital securities, each beneficial owner of capital securities agrees to treat
the junior subordinated debt securities as debt for U.S. federal income tax purposes.

Under that treatment, interest payments on the junior subordinated debt securities will be taxable to
U.S. holders as ordinary interest income at the time that such payments are accrued or are received (in
accordance with such holders’ method of tax accounting). If a deferral of an interest payment occurs,
United States holders will be required to accrue income for U.S. federal income tax purposes in an amount
equal to the accumulated interest on the junior subordinated debt securities, in the form of original issue
discount, even though cash distributions are deferred and even though such holders may be cash basis
taxpayers. See “United States Federal Income Tax Considerations” on page 65.

When Will Citigroup Capital Be Obligated to Pay Additional Amounts?

Subject to the exceptions and limitations described in “Description of the Capital Securities —
Payment of Additional Amounts — Exceptions” on page 24, Citigroup Capital will pay or procure the
payment of additional amounts to the beneficial owner of any capital security that is a non-United States
person in order to ensure that every net payment on such capital security will not be less, due to payment of
U.S. withholding tax, than the amount then due and payable. For this purpose, a “net payment” on a capital
security means a payment by Citigroup Capital or a paying agent, including payment of principal and
distributions, after deduction for any present or future tax, assessment or other governmental charge of the
United States. These additional amounts will constitute additional distributions on the capital security.

5



Citigroup will guarantee payment of these additional amounts and will be obligated to make similar
payment of additional amounts on the junior subordinated debt securities in the event that they are
distributed to holders of the capital securities. See “Description of the Guarantee” and “Description of the
Junior Subordinated Debt Securities — Payment of Additional Amounts” on pages 58 and 52.

If Citigroup Capital becomes obligated to pay or procure the payment of additional amounts, or if
Citigroup becomes obligated to pay additional amounts on the junior subordinated debt securities, the
capital securities may be redeemed, in whole but not in part, at any time at the redemption price applicable
to an additional amounts event (as defined herein); provided that if such obligation to pay additional
amounts constitutes a tax event (as defined herein), the capital securities may be redeemed, in whole but
not in part, at any time at the redemption prices applicable to a tax event. See “Description of the Capital
Securities — Redemption of Trust Securities” on page 21.

When Could the Junior Subordinated Debt Securities Be Distributed to You?

Citigroup has the right to dissolve Citigroup Capital at any time, subject to prior approval of the
Federal Reserve, if required. If Citigroup terminates Citigroup Capital and does not cause the capital
securities to be redeemed for cash (subject to the prior approval of the Federal Reserve and pursuant to the
terms of the capital replacement covenant), Citigroup Capital will redeem the capital securities by
distributing the junior subordinated debt securities to holders of the capital securities and the common
securities on a ratable basis. If the junior subordinated debt securities are distributed, Citigroup will use its
best efforts to list the junior subordinated debt securities on the New York Stock Exchange (the “NYSE”)
or any other exchange on which the capital securities are then listed.

Will the Capital Securities Be Listed on a Stock Exchange?

Application will be made to list the capital securities on the NYSE. If approved for listing, Citigroup
Capital expects the capital securities will begin trading on the NYSE within 30 days after they are first
issued.

Will Holders of the Capital Securities Have Any Voting Rights?

Generally, the holders of the capital securities will not have any voting rights. See “Description of the
Capital Securities — Voting Rights” on page 30.

How Will the Junior Subordinated Debt Securities Rank?

Citigroup’s obligations under the junior subordinated debt securities and the guarantee will rank junior
to all of Citigroup’s senior indebtedness (as defined on page 42), including junior subordinated debt
securities issued under the “prior junior subordinated debt indentures” (as defined on page 42) in
connection with the issuance of trust preferred securities and pari passu with Citigroup’s junior subordinated
debt securities issued in connection with other enhanced trust preferred securities, trade accounts payable
and other liabilities as described in “Description of the Junior Subordinated Debt Securities — Subordina-
tion” on page 42. This means that Citigroup cannot make any payments on the junior subordinated debt
securities or the guarantee if it defaults on a payment of senior indebtedness and does not cure the default
within the applicable grace period or if the senior indebtedness becomes immediately due because of a
default and has not yet been paid in full. In addition, Citigroup’s obligations under the junior subordinated
debt securities and the guarantee will be structurally subordinated to all existing and future liabilities of
Citigroup’s subsidiaries.

Is the Amount of Deferred Interest You May Claim in Bankruptcy Limited?

If certain bankruptcy, liquidation or reorganization events occur with respect to Citigroup, the holders
of the junior subordinated debt securities have no claim under the terms of the indenture for payment of
deferred interest on the junior subordinated debt securities to the extent such deferred interest (including
compounded interest) exceeds 25% of the then outstanding aggregate principal amount of the junior
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subordinated debt securities. See “Description of the Junior Subordinated Debt Securities — Limitation on
Claims with Respect to Certain Deferred Interest Obligations” on page 44.

In What Form Will the Capital Securities Be Issued?

The capital securities will be represented by one or more global securities that will be deposited with
and registered in the name of The Depository Trust Company, Euroclear Bank, S.A/N.V., as operator of
the Euroclear System, and Clearstream Banking, société anonyme or their respective nominees. Citigroup
Capital expects that the capital securities will be ready for delivery through DTC, Euroclear and
Clearstream on or about June 28, 2007.
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RATIO OF INCOME TO FIXED CHARGES AND RATIO OF INCOME TO

COMBINED FIXED CHARGES INCLUDING PREFERRED STOCK DIVIDENDS

The following table shows (1) the consolidated ratio of income to fixed charges and (2) the
consolidated ratio of income to combined fixed charges including preferred stock dividends of Citigroup, in
each case for each of the five most recent fiscal years and for the three months ended March 31, 2007.

Three Months
Ended

March 31,
2007 2006 2005 2004 2003 2002

Year Ended December 31,

Ratio of income to fixed charges (excluding interest
on deposits) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1.61 1.82 2.25 2.65 3.42 2.52

Ratio of income to fixed charges (including interest
on deposits) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1.39 1.52 1.79 2.01 2.43 1.90

Ratio of income to combined fixed charges including
preferred stock dividends (excluding interest on
deposits) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1.61 1.81 2.24 2.63 3.39 2.50

Ratio of income to combined fixed charges including
preferred stock dividends (including interest on
deposits) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1.39 1.51 1.79 2.00 2.41 1.89
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RISK FACTORS

Your investment in the capital securities will involve several risks. You should carefully consider the
following discussion of risks, and the other information in this prospectus, before deciding whether an
investment in the capital securities is suitable for you.

Citigroup Is Not Required to Pay You Under the Guarantee and the Junior Subordinated Debt Securities

Unless It First Makes Other Required Payments.

Citigroup’s obligations under the junior subordinated debt securities and the guarantee will rank junior
to all of Citigroup’s senior indebtedness as described on page 42. This means that Citigroup cannot make
any payments on the junior subordinated debt securities or the guarantee if it defaults on a payment of
senior indebtedness and does not cure the default within the applicable grace period or if the senior
indebtedness becomes immediately due because of a default and has not yet been paid in full.

In the event of the bankruptcy, liquidation or dissolution of Citigroup, its assets would be available to
pay obligations under the junior subordinated debt securities and the guarantee only after Citigroup made
all payments on its senior indebtedness.

In addition, Citigroup’s obligations under the junior subordinated debt securities and the guarantee will
be “structurally subordinated” to all existing and future liabilities of Citigroup’s subsidiaries. This means
that in the event of an insolvency, liquidation, bankruptcy or other reorganization of any subsidiary, holders
of the junior subordinated debt securities will be creditors of Citigroup only and will have no direct claim
against any such subsidiary but may only recover by virtue of Citigroup’s equity interest. As a result, all
existing and future liabilities of Citigroup’s subsidiaries, including claims of lessors under capital and
operating leases, trade creditors and holders of preferred stock of such subsidiaries have the right to be
satisfied in full prior to receipt by Citigroup of any payment as a stockholder of its subsidiaries.

Neither the capital securities, the junior subordinated debt securities nor the guarantee limit the ability
of Citigroup and its subsidiaries to incur additional indebtedness, including indebtedness that ranks senior in
priority of payment to the junior subordinated debt securities and the guarantee. See “Description of
Guarantee — Status of the Guarantee” and “Description of the Junior Subordinated Debt Securities —
Subordination” on pages 60 and 42, respectively.

Citigroup Is Not Required to Pay You Under the Guarantee If Citigroup Capital Does Not Have Cash

Available (Other Than Payments of Additional Amounts).

The ability of Citigroup Capital to make payments on the capital securities is solely dependent upon
Citigroup making the related payments on the junior subordinated debt securities when due (except
payments of additional amounts).

If Citigroup defaults on its obligations to make payments on the junior subordinated debt securities,
Citigroup Capital will not have sufficient funds available to make payments on the capital securities. In
those circumstances, you will not be able to rely upon the guarantee for payment of these amounts (except
for payments of additional amounts). Your options if this happens are discussed on page 18.

Deferral of Distributions Would Have Adverse Tax Consequences for You and May Adversely Affect the

Trading Price of the Capital Securities.

If distributions on the capital securities are deferred, you will be required to recognize interest income
for United States federal income tax purposes in respect of your ratable share of the interest on the junior
subordinated debt securities held by Citigroup Capital before you receive any cash distributions relating to
this interest. In addition, you will not receive this cash if you sold the capital securities before the end of
any extension period or before the record date relating to distributions that are paid.

Citigroup has no current intention of deferring interest payments on the junior subordinated debt
securities and believes that such deferral is a remote possibility. However, if Citigroup exercises its right in
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the future, the capital securities may trade at a price that does not fully reflect the value of accrued but
unpaid interest on the junior subordinated debt securities. If you sell the capital securities during an
extension period, you may not receive the same return on investment as someone else who continues to hold
the capital securities. In addition, the existence of Citigroup’s right to defer payments of interest on the
junior subordinated debt securities may mean that the market price for the capital securities, which
represent an undivided beneficial interest in the junior subordinated debt securities, may be more volatile
than other securities that are not subject to such a deferral right.

See “United States Federal Income Tax Considerations” on page 65 for more information regarding
the tax consequences of purchasing, holding and selling the capital securities.

Citigroup’s Right to Redeem the Junior Subordinated Debt Securities Before the Maturity Date Is

Limited by the Capital Replacement Covenant.

By their terms, the junior subordinated debt securities may be redeemed by Citigroup at the
redemption prices set forth in this prospectus (1) at its option, in whole but not in part, (a) at any time
prior to June 28, 2017 and (b) on any quarterly interest payment date on or after June 28, 2017, or (2) at
any time, in whole but not in part, if (x) certain changes occur in rating agency criteria, in tax or
investment company laws and regulations or in the treatment of the capital securities as Tier 1 capital of
Citigroup under the capital guidelines of the Federal Reserve or (y) Citigroup or Citigroup Capital becomes
or will become obligated to pay additional amounts to the beneficial owner of a junior subordinated debt
security or of a capital security that is a non-United States person in order to ensure that every net payment
on the capital securities will not be less, due to payment of U.S. withholding tax, than the amount then due
and payable, provided that such obligation to pay additional amounts does not constitute a tax event (as
described herein). However, the capital replacement covenant, which is described under “Certain Terms of
the Capital Replacement Covenant” on page 64, will limit Citigroup’s right to redeem the junior
subordinated debt securities. In the capital replacement covenant, Citigroup will covenant, for the benefit of
holders of a designated series of its indebtedness that ranks senior to the junior subordinated debt securities,
that it will not redeem or purchase, and it will cause its subsidiaries, including Citigroup Capital, not to
redeem or purchase junior subordinated debt securities or capital securities before June 28, 2047, unless
during the 6-month period prior to redemption date, it has received proceeds from the sale of replacement
capital securities.

Accordingly, there could be circumstances in which it would be in the interest of both you and
Citigroup that some or all of the capital securities be redeemed, and sufficient cash is available for that
purpose, but Citigroup will be restricted from doing so because it was not able to obtain proceeds from the
sale of replacement capital securities.

The Indenture Limits Citigroup’s Source of Funds to Pay Deferred Interest to Proceeds of Common Stock

or Qualified Warrant Sales, Except in Limited Circumstances.

The indenture provides that, except in limited circumstances, if Citigroup elects to defer interest
payments on the junior subordinated debt securities, resulting in a corresponding deferral of distributions on
the capital securities, Citigroup will be limited to paying deferred interest from the proceeds of sales of its
common stock and/or, at its option, its qualified warrants unless the Federal Reserve has disapproved of
such issuance or disapproved of the use of proceeds of such issuance to pay deferred interest. See
“Description of the Junior Subordinated Debt Securities — Alternative Payment Mechanism” on page 47.
Citigroup may not be able to sell sufficient shares of its common stock or qualified warrants to generate
proceeds required to fund its deferred interest obligations, either within any particular time period or at all.
Citigroup’s ability to market its common stock or qualified warrants will depend on a variety of factors both
within and beyond its control, including its financial performance, the strength of the equity markets
generally, the relative demand for stock of companies within its industry and dilution caused by prior stock
offerings or issuances. Moreover, Citigroup may encounter difficulties in successfully marketing its common
stock and qualified warrants, particularly during times when it is subject to the restrictions on dividends as a
result of the deferral of interest. If Citigroup does not sell sufficient common stock or qualified warrants to
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fund deferred interest payments in these circumstances, it will not be permitted to pay deferred interest to
Citigroup Capital and, accordingly, no payment of distributions may be made on the capital securities, even
if Citigroup has cash available from other sources.

The Indenture Limits Citigroup’s Obligation to Raise Proceeds from the Sale of Common Stock or

Qualified Warrants to Pay Deferred Interest During the First Five Years of an Extension Period.

During the first five years of an extension period, Citigroup has no obligation to pay deferred interest
unless it pays current interest. Additionally, the indenture limits Citigroup’s obligation to raise proceeds
from the sale of shares of common stock or qualified warrants to pay deferred interest prior to the fifth
anniversary of the commencement of an extension period in excess of an amount we refer to as the “APM
maximum obligation.” Once Citigroup reaches the APM maximum obligation for an extension period,
Citigroup will no longer be obligated to sell common stock or qualified warrants to pay deferred interest
unless such deferral extends beyond the date which is five years following the commencement of the
relevant extension period. Although Citigroup has the right to sell shares of common stock or qualified
warrants in excess of the APM maximum obligation during an extension period, Citigroup has no obligation
to do so. See “Description of the Junior Subordinated Debt Securities — Alternative Payment Mechanism”
on page 47.

The Indenture Limits the Number of Shares of Common Stock that Citigroup May Sell to Pay Deferred

Interest.

The indenture limits the amount of Citigroup common stock that Citigroup is permitted to sell to pay
deferred interest to the then current share cap amount. See “Description of the Junior Subordinated Debt
Securities — Alternative Payment Mechanism” on page 47. If the then current share cap amount equals
180 million shares and the number of shares of Citigroup common stock that Citigroup needs to sell in
order to pay deferred interest in full exceeds this share cap amount, Citigroup may continue to defer interest
in excess of the proceeds of sales of Citigroup common stock up to the share cap amount. Such deferral
will not constitute an event of default and acceleration unless it extends beyond the date which is ten years
following the first interest payment date on which Citigroup deferred interest.

Citigroup Must Notify the Federal Reserve Before Paying Deferred Interest with Proceeds of Common

Stock or Qualified Warrant Sales.

The indenture provides that Citigroup must notify the Federal Reserve (1) of the commencement of
any extension period, (2) of the fifth anniversary of the commencement of an extension period that is
continuing or earlier payment of current interest during an extension period, and (3) of its intention to sell
shares of its common stock and/or qualified warrants and to apply the net proceeds of such sale to pay
deferred interest at least 25 business days in advance of the payment date (or such longer period as may be
required by Federal Reserve order or other supervisory action). In addition, under the indenture, Citigroup
may only sell its common stock or qualified warrants and apply the net proceeds of such sale to pay
deferred interest on the junior subordinated debt securities if the Federal Reserve has not disapproved of
either of these actions within 10 business days (or such longer period as may be required by Federal
Reserve order or by other supervisory action) of the notice pursuant to clause (3) above or has withdrawn
its prior disapproval.

Moreover, if Citigroup has notified the Federal Reserve of its intention to sell its common stock and
apply the proceeds to pay deferred interest and the Federal Reserve has disapproved of either of these
actions, such request and disapproval will constitute a supervisory event that will excuse Citigroup from its
obligation to continuously use commercially reasonable efforts to sell its common stock and to apply
proceeds from such sale to pay deferred interest on the junior subordinated debt securities.
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The Federal Reserve May Permit Citigroup to Sell Stock While Prohibiting Citigroup from Paying

Deferred Interest.

The occurrence and continuation of a supervisory event will excuse Citigroup from its obligation to
continuously use commercially reasonable efforts to sell shares of its common stock and to apply the net
proceeds of such sale to pay deferred interest on the junior subordinated debt securities. A supervisory event
will exist at any time until the tenth anniversary of the commencement of any extension period if Citigroup
has notified the Federal Reserve of its intention both (1) to sell shares of its common stock and (2) to
apply the net proceeds of such sale to pay deferred interest on the junior subordinated debt securities and
the Federal Reserve has disapproved of either of these actions. Because a supervisory event will exist if the
Federal Reserve disapproves of either of these actions, the Federal Reserve will be able, without triggering a
default under the indenture, to permit Citigroup to sell shares of its common stock but to prohibit Citigroup
from applying the proceeds to pay deferred interest on the junior subordinated debt securities.

If You Waive Citigroup’s Covenants to Pay Deferred Interest Only with Proceeds from the Sale of

Common Stock or Qualified Warrants, Citigroup’s Credit Rating May Be Negatively Affected.

The indenture contains covenants that permit Citigroup to pay deferred interest only with proceeds
from the sale of its common stock or qualified warrants, except in limited circumstances. These covenants
may be amended, and compliance with these covenants may be waived, solely by the holders of a majority
of the liquidation amount of outstanding capital securities, and no holder of Citigroup’s senior indebtedness
will have the right to enforce these covenants. Although, in the short term, you may have an economic
incentive to waive these covenants in order to receive deferred interest, if such covenants are waived and
Citigroup pays deferred interest with funds received from any other source, its credit rating may be
negatively affected. A negative effect on Citigroup’s credit rating may have an adverse effect on its business
or financial condition, which in turn could have an adverse effect on its ability to pay future interest on the
junior subordinated debt securities.

Upon the Occurrence of Certain Bankruptcy, Liquidation and Reorganization Events with Respect to

Citigroup, Amounts Attributable to Deferred and Unpaid Interest May Be Limited.

If certain bankruptcy, liquidation or reorganization events occur with respect to Citigroup, the holders
of the junior subordinated debt securities have no claim under the terms of the indenture for payment of
deferred interest on the junior subordinated debt securities to the extent such deferred interest (including
compounded interest) exceeds 25% of the then outstanding aggregate principal amount of the junior
subordinated debt securities. See “Description of the Junior Subordinated Debt Securities — Limitation on
Claims with Respect to Certain Deferred Interest Obligations” on page 44.

There Could Be an Adverse Tax Consequence to You If Citigroup Terminates Citigroup Capital and

Distributes Junior Subordinated Debt Securities to Holders.

Citigroup has the right to terminate Citigroup Capital at any time, so long as it obtains any required
regulatory approval. If Citigroup decides to exercise its right to terminate Citigroup Capital and does not
cause the capital securities to be redeemed for cash (subject to the prior approval of the Federal Reserve
and pursuant to the terms of the capital replacement covenant), Citigroup Capital will redeem the capital
securities and common securities by distributing the junior subordinated debt securities to holders of the
capital securities and common securities on a ratable basis.

Under current United States federal income tax law, a distribution of junior subordinated debt
securities to you on the dissolution of Citigroup Capital would not be a taxable event to you. However, if
Citigroup Capital is characterized for United States federal income tax purposes as an association taxable as
a corporation at the time it is dissolved or if there is a change in law, the distribution of junior subordinated
debt securities may be a taxable event to you.
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The Federal Reserve May Restrict the Ability of Citigroup Capital to Make Distributions on or Redeem

the Capital Securities.

The Federal Reserve will have the right to supervise Citigroup Capital and its activities because it is a
subsidiary of Citigroup. Under certain circumstances, including any determination that Citigroup’s relation-
ship to Citigroup Capital would result in an unsafe and unsound banking practice, the Federal Reserve has
the authority to issue orders that could restrict the ability of Citigroup Capital to make distributions on or
to redeem the capital securities.

There Can Be No Assurance as to the Market Prices for the Capital Securities or the Junior

Subordinated Debt Securities; Therefore, You May Suffer a Loss.

Citigroup Capital and Citigroup cannot give you any assurance as to the market prices for the capital
securities or the junior subordinated debt securities that may be distributed in exchange for capital
securities. Accordingly, the capital securities that an investor may purchase, whether pursuant to the offer
made by this prospectus or in the secondary market, or the junior subordinated debt securities that a holder
of capital securities may receive in exchange for capital securities, may trade at a discount to the price that
the investor paid to purchase the capital securities. As a result of the right to defer payments on the capital
securities, the market price of the capital securities may be more volatile than the market prices of other
securities that are not subject to such a deferral right.

There May Be No Trading Market for the Junior Subordinated Debt Securities If Citigroup Capital

Distributes Them to You.

Although Citigroup will use its best efforts to list the junior subordinated debt securities on the NYSE,
or any other exchange on which the capital securities are then listed, if they are distributed, Citigroup
cannot assure you that the junior subordinated debt securities will be approved for listing or that a trading
market will exist for those securities.

Because You Have Limited Voting Rights, You Cannot Prevent the Citigroup Capital Trustees from

Taking Actions You May Not Agree With.

You will have limited voting rights. In particular, except for the limited exceptions described below,
only Citigroup can elect or remove any of the Citigroup Capital trustees. See “Description of the Capital
Securities — Voting Rights” on page 30.

You Have Limited Remedies for Defaults Under the Indenture.

Although various events may constitute defaults under the indenture, a default that is not an “event of
default and acceleration” will not trigger the acceleration of principal and interest on the junior subordinated
debt securities. Such acceleration of principal and interest will occur only upon Citigroup’s failure to pay in
full all interest accrued upon the conclusion of an extension period of 10 years or as a result of specified
events of bankruptcy, insolvency, or reorganization of Citigroup. See “Description of the Junior Subordi-
nated Debt Securities — Indenture Events of Default and Acceleration” on page 52.

An Investment in the Capital Securities May Be Subject to Foreign Currency Exchange Risks.

If Sterling is not the currency of the country in which a purchaser is a resident or the currency in
which the purchaser conducts its business or activities (the “home currency”), an investment in the capital
securities — which are denominated in, and all payments in respect of which are to be made in, Sterling —
entails significant risks not associated with a similar investment in a security denominated in the home
currency. Such risks include, without limitation, the possibility of significant changes in the rates of
exchange between the home currency and Sterling and the possibility of the imposition or modification of
foreign exchange controls with respect to Sterling. Such risks generally depend on economic and political
events over which Citigroup has no control. In recent years, rates of exchange for Sterling have been volatile
and such volatility may be expected to continue in the future. Fluctuations in the Sterling exchange rate
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that have occurred in the past are not necessarily indicative, however, of fluctuations in such rate that may
occur during the term of the capital securities. Depreciation of Sterling against the relevant home currency
could result in a decrease in the effective yield of the capital securities below its interest rate and, in certain
circumstances, could result in a loss to the investor on a home currency basis.

In a Lawsuit for Payment of the Junior Subordinated Debt Securities, You Will Be Subject to Foreign

Currency Exchange Risks.

Courts in the United States customarily have not rendered judgments for money damages denominated
in any currency other than the U.S. dollar, and the date used to determine the exchange rate of the relevant
foreign currency into U.S. dollars depends on a variety of factors, including the specific court in which the
judgment is rendered. However, under a 1987 amendment to the Judiciary Law of New York State, an
action based upon an obligation denominated in a currency other than U.S. dollars will be rendered in the
foreign currency of the underlying obligation. Any judgment awarded in such an action will be converted
into U.S. dollars at the rate of exchange prevailing on the date of the entry of the judgment or decree.
Because the junior subordinated debt securities will be governed by, and construed in accordance with, the
laws of New York State, investors will bear foreign currency exchange risk until such time a judgment is
entered.
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WHERE YOU CAN FIND MORE INFORMATION

As required by the Securities Act of 1933, Citigroup and Citigroup Capital filed a registration
statement (No. 333-135163) 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 has filed the exhibits discussed in this prospectus with the registration statement, and
you should read the exhibits carefully for provisions that may be important to you.

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 these documents, upon payment of a duplicating fee, by
writing to 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 with the SEC will automatically update the 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 (File No. 1-09924):

(a) Annual Report on Form 10-K for the year ended December 31, 2006;

(b) Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 2007; and

(c) Current Reports on Form 8-K filed on January 9, 2007, January 19, 2007, February 2, 2007,
February 7, 2007, February 12, 2007, February 16, 2007, February 27, 2007, March 1, 2007, March 6,
2007, March 7, 2007, March 8, 2007, March 15, 2007, March 19, 2007, April 11, 2007, April 16, 2007,
April 17, 2007, April 27, 2007, May 25, 2007, May 29, 2007 and May 31, 2007.

All documents Citigroup files pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act after
the date of this prospectus and before the later of (1) the completion of the offering of the securities
described in this prospectus and (2) the date the broker-dealer subsidiaries of Citigroup stop offering
securities pursuant to 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 7i

Brooklyn, NY 11220
(877) 936-2737 (toll free)

(718) 765-6514 (outside the U.S.)

You should only rely on the information provided in this prospectus, as well as the information
incorporated by reference. Citigroup is not, and the underwriters are not, making an offer to sell these
securities in any jurisdiction where the offer or sale 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’s business, financial condition, results of operations and
prospects may have changed since that date.
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FORWARD-LOOKING STATEMENTS

This prospectus and the information incorporated by reference in this prospectus include forward-
looking statements within the meaning of Section 27A of the Securities Act and Section 21E of the
Exchange Act. These forward-looking statements are based on Citigroup’s management’s beliefs and
assumptions and on information currently available to Citigroup’s management. Forward-looking statements
include information concerning Citigroup’s possible or assumed future results of operations and statements
preceded by, followed by or that include the words “believes,” “expects,” “anticipates,” “intends,” “plans,”
“estimates” or similar expressions.

Forward-looking statements involve risks, uncertainties and assumptions. Actual results may differ
materially from those expressed in these forward-looking statements. Factors that could cause actual results
to differ materially from these forward-looking statements include, but are not limited to, those discussed
elsewhere in this prospectus and the documents incorporated by reference in this prospectus. You should
not put undue reliance on any forward-looking statements. Citigroup does not have any intention or
obligation to update forward-looking statements after it distributes this prospectus.

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. Citigroup has more than 200 million
customer accounts and does business in more than 100 countries. Citigroup’s activities are conducted
through the Global Consumer Group, Markets & Banking, Global Wealth Management and Alternative
Investments business segments. Citigroup’s principal subsidiaries are Citibank, N.A., Citigroup Global
Markets Inc. and Grupo Financiero Banamex, S.A. de C.V., each of which is a wholly-owned, indirect
subsidiary of Citigroup. Citigroup was incorporated in 1988 under the laws of the State of Delaware as a
corporation with perpetual duration. Citigroup is the issuer of the junior subordinated debt securities.

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 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 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 the regulations of the Federal Reserve, a bank holding company is expected to act as a source
of financial strength for its subsidiary banks. As a result of this regulatory policy, the Federal Reserve might
require Citigroup to commit resources to its subsidiary banks when doing so is not otherwise in the interests
of Citigroup or its shareholders or creditors.

Citigroup’s principal office is located at 399 Park Avenue, New York, NY 10043, and its telephone
number is (212) 559-1000.
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USE OF PROCEEDS

All of the net proceeds from the sale of the capital securities will be invested by Citigroup Capital in
junior subordinated debt securities of Citigroup. Citigroup will use the proceeds from the sale of the junior
subordinated debt securities to Citigroup Capital for general corporate purposes, which may include:

• funding the business of its operating units;

• funding investments in, or extensions of credit or capital contributions to, its subsidiaries;

• financing of possible acquisitions or business expansion; and

• lengthening the average maturity of liabilities, which means that it could reduce its short-term
liabilities or refund maturing indebtedness.

Citigroup expects to incur additional indebtedness in the future to fund its business. Citigroup or one
of its subsidiaries may enter into a swap agreement in connection with the sale of the junior subordinated
debt securities and may earn additional income from that transaction.
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DESCRIPTION OF THE CAPITAL SECURITIES

The capital securities will be issued pursuant to the terms of the amended and restated declaration of
trust of Citigroup Capital. The declaration will be qualified as an indenture under the Trust Indenture Act
of 1939. The institutional trustee, The Bank of New York, will act as indenture trustee under the
declaration for purposes of compliance with the provisions of the Trust Indenture Act. The terms of the
capital securities will include those stated in the declaration and those made part of the declaration by the
Trust Indenture Act. The following summary of the material terms and provisions of the capital securities is
not intended to be complete and is qualified by the declaration, the Statutory Trust Act of the State of
Delaware and the Trust Indenture Act. A form of the declaration is filed as an exhibit to the registration
statement of which this prospectus is a part.

General

The declaration authorizes the regular trustees to issue on behalf of Citigroup Capital the common
securities and the capital securities. These trust securities represent undivided beneficial interests in the
assets of Citigroup Capital. All of the common securities will be owned, directly or indirectly, by Citigroup.
The common securities rank equally, and payments will be made on the common securities on a ratable
basis, with the capital securities. If a default under the declaration occurs and continues, however, the rights
of the holders of the common securities to receive payment of periodic distributions and payments upon
liquidation, redemption and otherwise will be subordinated to the rights of the holders of the capital
securities. The declaration does not permit the issuance by Citigroup Capital of any securities other than
the trust securities or the incurrence of any indebtedness by Citigroup Capital.

Pursuant to the declaration, the institutional trustee will hold title to the junior subordinated debt
securities purchased by Citigroup Capital for the benefit of the holders of the trust securities. The payment
of distributions out of money held by Citigroup Capital, and payments upon redemption of the capital
securities or liquidation of Citigroup Capital out of money held by Citigroup Capital, are guaranteed by
Citigroup to the extent described under “Description of Guarantee.” The guarantee will be held by The
Bank of New York, the guarantee trustee, for the benefit of the holders of the capital securities. The
guarantee does not cover payment of distributions when Citigroup Capital does not have sufficient available
funds to pay such distributions (except with respect to payments of additional amounts on the capital
securities). In such event, the remedy of a holder of capital securities is to:

• vote to direct the institutional trustee to enforce the institutional trustee’s rights under the junior
subordinated debt securities; or

• if the failure of Citigroup Capital to pay distributions is attributable to the failure of Citigroup to pay
interest or principal on the junior subordinated debt securities, sue Citigroup, on or after the
respective due dates specified in the junior subordinated debt securities, for enforcement of payment
to such holder of the principal or interest on the junior subordinated debt securities having a
principal amount equal to the aggregate liquidation amount of the capital securities of such holder.

Distributions

The distribution rate and the distribution payment dates and other payment dates for the capital
securities will correspond to the interest rate and interest payment dates and other payment dates on the
junior subordinated debt securities.

Distributions on the capital securities will be cumulative and will be payable until redemption on the
stated liquidation amount of £1,000 per capital security:

• semi-annually in arrears in equal installments on June 28 and December 28 of each year, beginning
on December 28, 2007 until June 28, 2017; and

• quarterly in arrears on March 28, June 28, September 28 and December 28 of each year, beginning
on September 28, 2017.
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Distributions not paid when due, or when they would be due if not for any extension period or default
by Citigroup on the junior subordinated debt securities, will themselves accumulate additional interest.
When this prospectus refers to any payment of distributions, distributions include any such interest payable
unless otherwise stated. See “Description of the Junior Subordinated Debt Securities — Interest.”

When, as and if available for payment, distributions will be made by the institutional trustee, except as
otherwise described below.

Deferral of Distributions. Citigroup has the right under the indenture to defer interest payments on
the junior subordinated debt securities for one or more consecutive interest periods that do not exceed
10 years, subject to certain conditions, during which no interest shall be due and payable. A deferral of
interest payments cannot extend, however, beyond the maturity date of the junior subordinated debt
securities. An extension period begins on the first interest payment date on which interest has been deferred
and terminates on the first day thereafter on which all amounts deferred, including accrued interest thereon,
have been repaid in cash. As a consequence of Citigroup’s extension of the interest payment period,
distributions on the capital securities would be deferred during any such extended interest payment period.
During an extension period, the amount of distributions due to you will continue to accumulate and such
deferred distributions will themselves accrue interest. In the event that Citigroup exercises its right to
extend an interest payment period, then:

(1) Citigroup and its subsidiaries shall not declare or pay any dividend on, make any distributions
relating to, or redeem, purchase, acquire or make a liquidation payment relating to, any of its capital
stock or make any guarantee payment relating thereto other than

• purchases, redemptions or other acquisitions of shares of capital stock of Citigroup in connection
with any employment contract, benefit plan or other similar arrangement with or for the benefit
of employees, officers, directors or consultants;

• purchases of shares of common stock of Citigroup pursuant to a contractually binding require-
ment to buy stock existing prior to the commencement of the extension period, including under
a contractually binding stock repurchase plan;

• as a result of an exchange or conversion of any class or series of Citigroup’s capital stock for any
other class or series of Citigroup’s capital stock;

• the purchase of fractional interests in shares of Citigroup’s capital stock pursuant to the
conversion or exchange provisions of such capital stock or the security being converted or
exchanged; or

• purchase of Citigroup’s capital stock in connection with the distribution thereof; and

(2) Citigroup and its subsidiaries shall not make any payment of interest, principal or premium
on, or repay, purchase or redeem, any debt securities or guarantees issued by Citigroup that rank
equally with or junior to the junior subordinated debt securities, other than

• any payment of current or deferred interest on securities that rank equally with the junior
subordinated debt securities that is made pro rata to the amounts due on such securities
(including the junior subordinated debt securities), provided that any such payments of deferred
interest are made in accordance with the fourth full paragraph on page 50 under “— Alternative
Payment Mechanism;”

• any payments of deferred interest on securities that rank equally with the junior subordinated
debt securities that, if not made, would give rise to an event of default permitting acceleration
of such securities; and

• any repayment or redemption of a security necessary to avoid a breach of the instrument
governing the same.
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These restrictions, however, will not apply to any stock dividends paid by Citigroup where the dividend
stock is the same stock as that on which the dividend is being paid. In addition, Citigroup may pay current
interest at any time with cash from any source.

If any extension period lasts longer than one year, unless required to do so by the Federal Reserve and
subject to the exceptions listed in the preceding paragraph, Citigroup will covenant that it will not, and will
not permit its subsidiaries to, purchase any of its common stock for a one-year period following the payment
of all deferred interest on the junior subordinated debt securities pursuant to the alternative payment
mechanism described in “Description of the Junior Subordinated Debt Securities — Alternative Payment
Mechanism” below.

Prior to the termination of any extension period, Citigroup may further extend such extension period, so
long as such extension period, together with all such previous extension periods, does not exceed 10 years. An
extension period cannot extend, however, beyond the maturity date of the junior subordinated debt securities.

Upon the termination of any extension period and the payment of all amounts then due, Citigroup may
commence a new extension period, which must comply with the above requirements. Consequently, there
could be several extension periods of varying lengths throughout the term of the junior subordinated debt
securities. The regular trustees shall give the holders of the capital securities notice of any extension period
upon their receipt of notice thereof from Citigroup. If distributions are deferred, the deferred distributions
and accrued interest on such distributions will be paid to holders of record of the capital securities as they
appear on the securities register of Citigroup Capital on the record date immediately preceding the
termination of the related extension period. See “Description of the Junior Subordinated Debt Securities —
Interest” and “— Option to Extend Interest Payment Period.”

Payment of Distributions. Distributions on the capital securities will be payable to the extent that
Citigroup Capital has funds available for the payment of such distributions. Citigroup Capital’s funds
available for distribution to the holders of the capital securities will be limited to payments received from
Citigroup on the junior subordinated debt securities. The payment of distributions out of monies held by
Citigroup Capital is guaranteed by Citigroup to the extent set forth under “Description of Guarantee.” See
“Description of the Junior Subordinated Debt Securities.”

The currency for payment for the capital securities is Sterling and so long as interests in the capital
securities are held through Euroclear or Clearstream, all payments in respect of such capital securities will
be made in Sterling. However, when interests in the capital securities are held through DTC, all payments
in respect of such DTC capital securities will be made in U.S. dollars, unless the holder of a beneficial
interest in the DTC capital securities elects to receive payment in Sterling. See “— Book-Entry Only
Issuance” on page 33.

Distributions on the capital securities will be payable to the holders named on the securities register of
Citigroup Capital at the close of business on the relevant record dates. As long as the capital securities
remain in book-entry only form, the record date will be one business day before the distribution dates. Such
distributions will be paid through the paying agent and, unless any applicable laws and regulations and the
provisions of the declaration state otherwise, each such payment will be made as described under “— Book-
Entry Only Issuance” below.

In the event that the capital securities do not continue to remain in book-entry only form, the relevant
record dates will conform to the rules of any securities exchange on which the capital securities are listed
and, if none, the regular trustees will have the right to select relevant record dates. In the event that any
date on or prior to June 28, 2017 on which distributions are to be made on the capital securities is not a
business day, then payment of the distributions payable on such date will be made on the next succeeding
day that is a business day, and without any interest or other payment in respect of any such delay. In the
event that any date after June 28, 2017 on which distributions are to be made on the capital securities is
not a business day, then payment of the distributions payable on such date will be made on the next
succeeding day that is a business day. However, if such next business day is in the next succeeding calendar
month, such payment shall be made on the immediately preceding business day, in each case with the same
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force and effect as if made on such date. A “business day” means any day other than Saturday, Sunday or
any other day on which banking institutions in New York City and London, England are permitted or
required by any applicable law to close.

An agency agreement will be entered into in relation to the capital securities among Citigroup,
Citigroup Capital and The Bank of New York, as paying agent, registrar, calculation agent and exchange
agent. Payment of principal of, and distributions on, the capital securities will be made through the office of
the paying agent in London. The terms “registrar,” “paying agent,” “exchange agent” and “calculation
agent” shall include any successors appointed from time to time in accordance with the provisions of the
agency agreement, and any reference to an “agent” or “agents” shall mean any or all (as applicable) of
such persons. The holders of capital securities are bound by, and are deemed to have notice of, the
provisions of the agency agreement. Copies of the agency agreement are available for inspection during
usual business hours at the principal office of the paying agent in London.

Redemption of Trust Securities

The capital securities have no stated maturity date but will be redeemed upon the maturity date of the
junior subordinated debt securities, or earlier on the date and to the extent the junior subordinated debt
securities are redeemed. See “Description of the Junior Subordinated Debt Securities — Redemption.” The
capital securities may be redeemed, in whole but not in part, at the option of Citigroup (i) at any time
prior to June 28, 2017 and (ii) on any quarterly distribution date on or after June 28, 2017. The capital
securities also may be redeemed, in whole but not in part, at any time upon the occurrence of a Tax Event,
an Investment Company Event, a Rating Agency Event, a Regulatory Capital Event or an Additional
Amounts Event (each as defined below). Citigroup must redeem all of the outstanding capital securities on
June 28, 2067, the maturity date of the junior subordinated debt securities. See “Description of the Junior
Subordinated Debt Securities — General.” Any redemption of the junior subordinated debt securities prior
to the termination of the capital replacement covenant will be subject to the terms of the capital
replacement covenant.

If then required, Citigroup will obtain the concurrence or approval of the Federal Reserve before
exercising its redemption rights described in the preceding paragraph.

The redemption price will be equal to 100% of the aggregate principal amount of the junior
subordinated debt securities being redeemed plus accrued and unpaid interest, including any additional
interest (as described below), in the case of any redemption:

• on any quarterly distribution date on or after June 28, 2017; or

• at any time within 90 days after the occurrence of an Investment Company Event, a Regulatory
Capital Event or an Additional Amounts Event.

In all other cases, the redemption price will be the applicable make-whole redemption price. The make-
whole redemption price will be the greater of (i) 100% of the aggregate principal amount of the junior
subordinated debt securities being redeemed and (ii) the present value of a principal payment on June 28,
2017 and scheduled payments of interest that would have accrued from the redemption date to June 28,
2017 on the junior subordinated debt securities being redeemed, discounted to the redemption date on a
semi-annual basis (calculated on the basis of the number of days from and including the date on which the
scheduled interest would have accrued during the relevant interest periods to but excluding June 28, 2017,
divided by the number of days in the relevant interest periods (including the first day but excluding the last
day of such interest period)) at a discount rate equal to the Sterling gross redemption yield (determined by
reference to the middle market price) at 11:00 am, London time, on the reference date of the Sterling
reference bond plus (a) in the case of a Tax Event or a Rating Agency Event, 0.50% or (b) in all other
cases, 0.20%, in each case plus accrued and unpaid interest, including any additional interest (as described
below), to the redemption date.

For the purposes of the preceding paragraph:

• reference date means the date which is three business days prior to the redemption date;
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• Sterling gross redemption yield means the gross redemption yield on such security (as calculated by
or on behalf of the calculation agent on the basis set out in the United Kingdom Debt Management
Office in the paper “Formulae for Calculating Gilt Prices from Yields” page 4, Section One: Price/
Yield Formulae “Conventional Gilts; Double-dated and Undated Gilts with Assumed (or Actual)
Redemption on a Quasi-Coupon Date” (published on June 8, 1998 and updated on March 15, 2002
and as further updated or amended) on a semi-annual compounding basis (converted on an
annualized yield and rounded up (if necessary) to four decimal places));

• Sterling reference bond means the 4.00% Treasury Stock due September 7, 2016 or if such stock is
no longer in issue such other United Kingdom government stock with a maturity date as near as
possible to June 28, 2017, as the calculation agent may, with the advice of the Sterling reference
market makers, determine to be appropriate by way of substitution for the 4.00% Treasury Stock due
September 7, 2016;

• Sterling reference market makers means three brokers or market makers of gilts selected by the
calculation agent in consultation with Citigroup.

Upon the redemption of the junior subordinated debt securities, in whole but not in part, Citigroup
Capital will use the cash it receives to redeem trust securities having an aggregate liquidation amount equal
to the aggregate principal amount of the junior subordinated debt securities so redeemed at the redemption
price. Before such redemption, holders of trust securities will be given not less than 30 or more than 60 days’
notice. See “— Special Event Redemption” and “Description of the Junior Subordinated Debt Securities —
Redemption.”

Special Event Redemption

“Tax Event” means that the regular trustees will have received an opinion of a nationally recognized
independent tax counsel experienced in such matters which states that, as a result of any:

• amendment to, or change (including any announced prospective change) in, the laws or associated
regulations of the United States or any political subdivision or taxing authority of the United
States; or

• amendment to, or change in, an interpretation or application of such laws or regulations by any
legislative body, court, governmental agency or regulatory authority, including the enactment of any
legislation and the publication of any judicial decision or regulatory determination on or after the
date of this prospectus,

there is more than an insubstantial risk that:

• Citigroup Capital would be subject to United States federal income tax relating to interest accrued
or received on the junior subordinated debt securities;

• interest payable to Citigroup Capital on the junior subordinated debt securities would not be
deductible, in whole but not in part, by Citigroup for United States federal income tax purposes; or

• Citigroup Capital would be subject to more than a minimal amount of other taxes, duties or other
governmental charges.

“Investment Company Event” means that the regular trustees will have received an opinion of a
nationally recognized independent counsel experienced in such matters which states that, as a result of the
occurrence of a change in law or regulation or a written change in interpretation or application of law or
regulation by any legislative body, court, governmental agency or regulatory authority, there is more than an
insubstantial risk that Citigroup Capital is or will be considered an “investment company” which is required
to be registered under the Investment Company Act of 1940 (the “1940 Act”).

“Rating Agency Event” means that any nationally recognized statistical rating organization within the
meaning of Rule 15c3-1 under the Exchange Act that then publishes a rating for Citigroup (a “rating
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agency”) amends, clarifies or changes the criteria it uses to assign equity credit to securities such as the
junior subordinated debt securities, which amendment, clarification or change results in:

• the shortening of the length of time the junior subordinated debt securities are assigned a particular
level of equity credit by that rating agency as compared to the length of time they would have been
assigned that level of equity credit by that rating agency or its predecessor on the issue date of the
capital securities, or

• the lowering of the equity credit (including by assigning equity credit up to a lesser amount)
assigned to the junior subordinated debt securities by that rating agency as compared to the equity
credit assigned by that rating agency or its predecessor on the issue date of the capital securities.

“Regulatory Capital Event” means that if Citigroup determines, based on an opinion of counsel
experienced in such matters, who may be an employee of Citigroup or any of its affiliates, that, as a result
of

• any amendment to, clarification of or change (including any announced prospective change) in
applicable laws or regulations or official interpretations thereof or policies with respect thereto or

• any official administrative pronouncement or judicial decision interpreting or applying such laws or
regulations,

there is more than an insubstantial risk that the capital securities, or a portion thereof, will no longer
constitute Tier 1 capital of Citigroup or any bank holding company of which Citigroup is a subsidiary for
purposes of the capital adequacy guidelines or policies of the Federal Reserve provided, however, that the
distribution of the junior subordinated debt securities in connection with the liquidation of Citigroup Capital
shall not in and of itself constitute a Regulatory Capital Event unless such liquidation shall have occurred in
connection with a Tax Event, an Investment Company Event or a Rating Agency Event.

“Additional Amounts Event” means that

• Citigroup or Citigroup Capital becomes or will become obligated to pay or procure the payment of
additional amounts as described under “— Payment of Additional Amounts” and “Description of the
Junior Subordinated Debt Securities — Payment of Additional Amounts” below;

• the obligation to pay additional amounts arises as a result of any change in the laws, regulations or
rulings of the United States, or an official position regarding the application or interpretation of such
laws, regulations or rulings, which change is announced or becomes effective on or after the date of
this prospectus; and

• Citigroup determines, in its business judgment, that the obligation to pay or procure the payment of
such additional amounts cannot be avoided by the use of reasonable measures available to it, other
than substituting the obligor under the capital securities or taking any action that would entail a
material cost to Citigroup;

or

• any act is taken by a taxing authority of the United States on or after the date of this prospectus,
whether or not such act is taken in relation to Citigroup or any subsidiary, that results in a
substantial probability that Citigroup or Citigroup Capital will or may be required to pay or procure
the payment of additional amounts as described under “— Payment of Additional Amounts” and
“Description of the Junior Subordinated Debt Securities — Payment of Additional Amounts” below;

• Citigroup determines, in its business judgment, that the obligation to pay or procure the payment of
such additional amounts cannot be avoided by the use of reasonable measures available to it, other
than substituting the obligor under the capital securities or taking any action that would entail a
material cost to Citigroup; and
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• Citigroup receives an opinion of independent counsel to the effect that an act taken by a taxing
authority of the United States results in a substantial probability that Citigroup or Citigroup Capital
will or may be required to pay or procure the payment of the additional amounts described under
“— Payment of Additional Amounts” and “Description of the Junior Subordinated Debt Secur-
ities — Payment of Additional Amounts” below;

provided that the obligation to pay or procure the payment of additional amounts does not constitute a Tax
Event.

This prospectus refers to a Tax Event, an Investment Company Event, a Rating Agency Event, a
Regulatory Capital Event or an Additional Amounts Event as a “Special Event.” Provided that Citigroup
obtains any required regulatory approval, if a Special Event occurs and continues, Citigroup may, upon not
less than 30 nor more than 60 days’ notice, redeem the junior subordinated debt securities, in whole but not
in part, for cash within 90 days following the occurrence of such Special Event, subject to the capital
replacement covenant. Following such redemption, trust securities with an aggregate liquidation amount
equal to the aggregate principal amount of the junior subordinated debt securities so redeemed shall be
redeemed by Citigroup Capital at the redemption price on a ratable basis. If, however, at the time there is
available to Citigroup or Citigroup Capital the opportunity to eliminate, within such 90-day period, the
Special Event by taking some ministerial action, such as filing a form or making an election or pursuing
some other similar reasonable measure that will have no adverse effect on Citigroup Capital, Citigroup or
the holders of the trust securities, then Citigroup or Citigroup Capital will pursue such measure instead of
redemption.

Payment of Additional Amounts

Obligation to Pay Additional Amounts

Citigroup Capital will pay or procure the payment of additional amounts to the beneficial owner of any
capital security that is a non-United States person in order to ensure that every net payment on such capital
security will not be less, due to payment of U.S. withholding tax, than the amount then due and payable;
provided that such payment shall be subject to Citigroup Capital’s receipt of interest on the junior
subordinated debt securities for such purpose, as described under “Description of the Junior Subordinated
Debt Securities — Payment of Additional Amounts”; provided further that, if any such additional amounts
are not paid by Citigroup Capital, holders of the capital securities shall have a claim therefor pursuant to
the terms of the guarantee regardless of the extent to which Citigroup Capital has funds available for such
payments. For this purpose, a “net payment” on a capital security means a payment by Citigroup Capital or
a paying agent, including payment of principal and distributions, after deduction for any present or future
tax, assessment or other governmental charge of the United States. These additional amounts will constitute
additional distributions on the capital security.

Exceptions

Citigroup Capital will not be required to pay additional amounts, however, in any of the circumstances
described in items (1) through (13) below.

(1) Additional amounts will not be payable if a payment on a capital security is reduced as a
result of any tax, assessment or other governmental charge that is imposed or withheld solely by reason
of the beneficial owner:

• having a relationship with the United States as a citizen, resident or otherwise;

• having had such a relationship in the past; or

• being considered as having had such a relationship.
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(2) Additional amounts will not be payable if a payment on a capital security is reduced as a
result of any tax, assessment or other governmental charge that is imposed or withheld solely by reason
of the beneficial owner:

• being treated as present in or engaged in a trade or business in the United States;

• being treated as having been present in or engaged in a trade or business in the United States in
the past: or

• having or having had a permanent establishment in the United States.

(3) Additional amounts will not be payable if a payment on a capital security is reduced as a
result of any tax, assessment or other governmental charge that is imposed or withheld in whole or in
part by reason of the beneficial owner being or having been any of the following (as these terms are
defined in the Internal Revenue Code of 1986, as amended):

• personal holding company;

• foreign personal holding company;

• foreign private foundation or other foreign tax-exempt organization;

• passive foreign investment company;

• controlled foreign corporation; or

• corporation which has accumulated earnings to avoid United States federal income tax.

(4) Additional amounts will not be payable if a payment on a capital security is reduced as a
result of any tax, assessment or other governmental charge that is imposed or withheld solely by reason
of the beneficial owner owning or having owned, actually or constructively, 10 percent or more of the
total combined voting power of all classes of stock of Citigroup entitled to vote or by reason of the
beneficial owner being a bank that has invested in a capital security as an extension of credit in the
ordinary course of its trade or business.

For purposes of items (1) through (4) above, “beneficial owner” means a fiduciary, settlor, beneficiary,
member or shareholder of the holder if the holder is an estate, trust, partnership, limited liability company,
corporation or other entity, or a person holding a power over an estate or trust administered by a fiduciary
holder.

(5) Additional amounts will not be payable to any beneficial owner of a capital security that is a:

• fiduciary;

• partnership;

• limited liability company; or

• other fiscally transparent entity

• or that is not the sole beneficial owner of the capital security, or any portion of the capital
security.

However, this exception to the obligation to pay additional amounts will only apply to the extent that a
beneficiary or settlor in relation to the fiduciary, or a beneficial owner or member of the partnership, limited
liability company or other fiscally transparent entity, would not have been entitled to the payment of an
additional amount had the beneficiary, settlor, beneficial owner or member received directly its beneficial or
distributive share of the payment.

(6) Additional amounts will not be payable if a payment on a capital security is reduced as a
result of any tax, assessment or other governmental charge that is imposed or withheld solely by reason
of the failure of the beneficial owner or any other person to comply with applicable certification,

25



identification, documentation or other information reporting requirements. This exception to the
obligation to pay additional amounts will only apply if compliance with such reporting requirements is
required by statute or regulation of the United States or by an applicable income tax treaty to which
the United States is a party as a precondition to exemption from such tax, assessment or other
governmental charge.

(7) Additional amounts will not be payable if a payment on a capital security is reduced as a
result of any tax, assessment or other governmental charge that is collected or imposed by any method
other than by withholding from a payment on a capital security by Citigroup or a paying agent.

(8) Additional amounts will not be payable if a payment on a capital security is reduced as a
result of any tax, assessment or other governmental charge that is imposed or withheld by reason of a
change in law, regulation, or administrative or judicial interpretation that becomes effective more than
15 days after the payment becomes due or is duly provided for, whichever occurs later.

(9) Additional amounts will not be payable if a payment on a capital security is reduced as a
result of any tax, assessment or other governmental charge that is imposed or withheld by reason of the
presentation by the beneficial owner of a capital security for payment more than 30 days after the date
on which such payment becomes due or is duly provided for, whichever occurs later.

(10) Additional amounts will not be payable if a payment on a capital security is reduced as a
result of any:

• estate tax;

• inheritance tax;

• gift tax;

• sales tax;

• excise tax;

• transfer tax;

• wealth tax;

• personal property tax or

• any similar tax, assessment, withholding, deduction or other governmental charge.

(11) Additional amounts will not be payable if a payment on a capital security is reduced as a
result of any tax, assessment, or other governmental charge required to be withheld by any paying
agent from a payment of principal or interest on a note if such payment can be made without such
withholding by any other paying agent.

(12) Additional amounts will not be payable if a payment on a capital security is reduced as a
result of any tax, assessment or other governmental charge that is required to be made pursuant to any
European Union directive on the taxation of savings income or any law implementing or complying
with, or introduced to conform to, any such directive. See “— EU Directive on the Taxation of Savings
Income” below.

(13) Additional amounts will not be payable if a payment on a capital security is reduced as a
result of any combination of items (1) through (12) above.

Except as specifically provided in this section (“Payment of Additional Amounts”), Citigroup Capital
will not be required to make or procure any payment of any tax, assessment or other governmental charge
imposed by any government or a political subdivision or taxing authority of such government.

As used in this prospectus, “United States person” means:

• any individual who is a citizen or resident of the United States;
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• any corporation, partnership or other entity treated as a corporation or a partnership created or
organized in or under the laws of the United States or any political subdivision thereof;

• any estate if the income of such estate falls within the federal income tax jurisdiction of the United
States regardless of the source of such income; and

• any trust if a United States court is able to exercise primary supervision over its administration and
one or more United States persons have the authority to control all of the substantial decisions of
the trust.

Additionally, “non-United States person” means a person who is not a United States person, and
“United States” means the United States of America, including the states of the United States of America
and the District of Columbia, but excluding its territories and possessions.

Any reference in this prospectus to the payment of distributions or any payments on, or in respect of,
the capital securities includes the payment of additional amounts on the capital securities to the extent that,
in the context, such additional amounts are, were or would be payable.

EU Directive on the Taxation of Savings Income

The European Union has adopted a Directive regarding the taxation of savings income. The Directive
requires Member States to provide to the tax authorities of other Member States details of payments of
interest and other similar income paid by a person to an individual in another Member State, except that
Belgium, Luxembourg and Austria will instead impose a withholding system for a transitional period unless
during such period they elect otherwise. As indicated above, no additional amounts will be payable with
respect to a capital security if a payment on a capital security is reduced as a result of any tax, assessment
or other governmental charge that is required to be made pursuant to any European Union directive on the
taxation of savings income or any law implementing or complying with, or introduced in order to conform
to, any such directive. Holders should consult their tax advisers regarding the implications of the directive
in their particular circumstances.

Distribution of the Junior Subordinated Debt Securities

Citigroup has the right to dissolve Citigroup Capital at any time, subject to prior approval of the
Federal Reserve, if required. If Citigroup terminates Citigroup Capital and does not cause the capital
securities to be redeemed for cash (subject to the prior approval of the Federal Reserve and pursuant to the
terms of the capital replacement covenant), Citigroup Capital will redeem the capital securities, after
satisfaction of the liabilities of creditors of Citigroup Capital as provided by applicable law, by distributing
the junior subordinated debt securities to holders of the capital securities and the common securities in an
aggregate stated principal amount equal to the aggregate stated liquidation amount of such securities then
outstanding, in minimum denominations of £50,000 and whole multiples of £1,000.

If the junior subordinated debt securities are distributed to the holders of the capital securities,
Citigroup will use its best efforts to cause the junior subordinated debt securities to be listed on the NYSE
or on such other exchange as the capital securities are then listed.

After the date for any distribution of junior subordinated debt securities upon dissolution of Citigroup
Capital:

• the capital securities will no longer be deemed to be outstanding;

• the securities depositaries or their respective nominees, as the record holder of the capital securities,
will receive a registered global certificate or certificates representing the junior subordinated debt
securities to be delivered upon such distribution; and

• any certificates representing capital securities not held by the depositaries or their respective
nominees will be deemed to represent junior subordinated debt securities having an aggregate
principal amount equal to the aggregate stated liquidation amount of, with an interest rate identical
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to the distribution rate of, and with accrued and unpaid interest equal to accrued and unpaid
distributions on, such capital securities until such certificates are presented to Citigroup or its agent
for transfer or reissuance.

Redemption Procedures

Citigroup Capital may not redeem fewer than all of the outstanding capital securities.

If (1) Citigroup Capital gives an irrevocable notice of redemption of the capital securities, and (2) if
Citigroup has paid to the paying agent a sufficient amount of cash in connection with the related
redemption or maturity of the junior subordinated debt securities, then, by 12:00 noon, London time for
capital securities held through Euroclear or Clearstream, and by 12:00 noon, New York City time for
capital securities held through DTC, on the redemption date, the paying agent will irrevocably deposit with
the depositaries funds sufficient to pay the applicable redemption price. Citigroup Capital will also give the
depositaries irrevocable instructions and authority to pay the redemption price to the holders of the capital
securities.

Once notice of redemption is given and redemption funds are deposited, distributions will cease to
accrue and all rights of holders of capital securities called for redemption will cease, except the right of the
holders to receive the redemption price but without interest on such redemption price. If any redemption
date is not a business day, then payment of the redemption price payable on such date will be made on the
next succeeding day that is a business day, without any interest or other payment in respect of any such
delay. However, if such business day falls in the next calendar year, such payment will be made on the
immediately preceding business day.

If payment of the redemption price for any capital securities is improperly withheld or refused and not
paid either by Citigroup Capital, or by Citigroup pursuant to the guarantee, distributions on such capital
securities will continue to accrue at the then applicable rate from the original redemption date to the date
of payment. In this case, the actual payment date will be the redemption date for purposes of calculating
the redemption price. See “— Book-Entry Only Issuance.”

Citigroup or its subsidiaries may, at any time, and from time to time, purchase outstanding capital
securities by tender, in the open market or by private agreement or otherwise.

Liquidation Distribution upon Dissolution

This prospectus refers to any voluntary or involuntary liquidation, dissolution, winding-up or termina-
tion of Citigroup Capital as “liquidation.” If a liquidation occurs, the holders of the capital securities will be
entitled to receive out of the assets of Citigroup Capital, after satisfaction of liabilities to creditors,
distributions in an amount equal to the aggregate of the stated liquidation amount of £1,000 per capital
security plus accrued and unpaid distributions thereon to the date of payment. However, such holders will
not receive such distribution if Citigroup instead distributes on a ratable basis to the holders of the capital
securities junior subordinated debt securities in an aggregate stated principal amount equal to the aggregate
stated liquidation amount of, with an interest rate identical to the distribution rate of, and with accrued and
unpaid interest equal to accrued and unpaid distributions on, the capital securities outstanding at such time.
See ‘‘— Distribution of the Junior Subordinated Debt Securities.”

If this distribution can be paid only in part because Citigroup Capital has insufficient assets available
to pay in full the aggregate distribution, then the amounts payable directly by Citigroup Capital on the
capital securities shall be paid on a ratable basis. The holders of the common securities will be entitled to
receive distributions upon any such liquidation on a ratable basis with the holders of the capital securities.
However, if a declaration default has occurred and is continuing, the capital securities will have a preference
over the common securities with regard to such distributions.

Pursuant to the declaration, Citigroup Capital will terminate:

(1) on June 28, 2067, the expiration of the term of Citigroup Capital;
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(2) upon the bankruptcy of Citigroup or the holder of the common securities;

(3) upon (a) the filing of a certificate of dissolution or its equivalent regarding the holder of the
common securities or Citigroup, the filing of a certificate of cancellation regarding Citigroup Capital,
or the revocation of the charter of the holder of the common securities or Citigroup and (b) the
expiration of 90 days after the date of revocation without a reinstatement thereof;

(4) upon the distribution of junior subordinated debt securities to holders of capital securities;

(5) upon the entry of a decree of a judicial dissolution of the holder of the common securities,
Citigroup or Citigroup Capital; or

(6) upon the redemption of all the trust securities.

Declaration Defaults

As described in “Description of the Junior Subordinated Debt Securities — Indenture Defaults,” an
“indenture default” is a default under the indenture and also constitutes a “declaration default,” which is an
event of default under the declaration relating to the trust securities. A deferral of interest payments on the
junior subordinated debt securities made in accordance with the provisions described under “Description of
the Junior Subordinated Debt Securities — Option to Extend Interest Payment Period” will not cause an
indenture default.

Pursuant to the declaration, the holder of the common securities will be deemed to have waived any
declaration defaults relating to the common securities until all declaration defaults relating to the capital
securities have been cured, waived or otherwise eliminated. Until such declaration defaults relating to the
capital securities have been so cured, waived, or otherwise eliminated, the institutional trustee will be
deemed to be acting solely on behalf of the holders of the capital securities. Only the holders of the capital
securities will have the right to direct the institutional trustee as to matters under the declaration, and
therefore the indenture. In the event that any declaration default relating to the capital securities is waived
by the holders of the capital securities as provided in the declaration, the holders of common securities
pursuant to the declaration have agreed that such waiver also constitutes a waiver of such declaration
default relating to the common securities for all purposes under the declaration without any further act,
vote or consent of the holders of common securities. See “— Voting Rights.”

If the institutional trustee fails to enforce its rights under the junior subordinated debt securities, any
holder of capital securities may directly institute a legal proceeding against Citigroup to enforce these rights
without first suing the institutional trustee or any other person or entity. If a declaration default has
occurred and is continuing and such event is attributable to the failure of Citigroup to pay interest or
principal on the junior subordinated debt securities on the date such interest or principal is otherwise
payable, or in the case of redemption, the redemption date, then a holder of capital securities may also
bring a direct action. This means that a holder may directly sue for enforcement of payment to such holder
of the principal of or interest on the junior subordinated debt securities having a principal amount equal to
the aggregate liquidation amount of the capital securities of such holder on or after the respective due date
specified in the junior subordinated debt securities (other than in connection with a deferral of interest
made in accordance with the provisions described below in “Description of the Junior Subordinated Debt
Securities — Option to Extend Interest Payment Period”). Such holder need not first (1) direct the
institutional trustee to enforce the terms of the junior subordinated debt securities or (2) sue Citigroup to
enforce the institutional trustee’s rights under the junior subordinated debt securities.

In connection with such direct action, Citigroup will be subrogated to the rights of such holder of
capital securities under the declaration to the extent of any payment made by Citigroup to such holder of
capital securities in such direct action. This means that Citigroup will be entitled to payment of amounts
that a holder of capital securities receives in respect of an unpaid distribution that resulted in the bringing
of a direct action to the extent that such holder receives or has already received full payment relating to
such unpaid distribution from Citigroup Capital. The holders of capital securities will not be able to exercise
directly any other remedy available to the holders of the junior subordinated debt securities.
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Upon the occurrence of an indenture event of default and acceleration, the institutional trustee as the
sole holder of the junior subordinated debt securities will have the right under the indenture to declare the
principal of and interest on the junior subordinated debt securities to be immediately due and payable.
Citigroup and Citigroup Capital are each required to file annually with the institutional trustee an officers’
certificate as to its compliance with all conditions and covenants under the declaration.

The declaration will provide that each holder of a capital security, by such holder’s acceptance of the
capital security, will agree that, in the event of any payment or distribution of assets to creditors of
Citigroup upon any liquidation, dissolution, winding up, reorganization or in connection with any insolvency,
receivership or proceeding under any bankruptcy law with respect to Citigroup, the holders of capital
securities will not have a claim for deferred distributions that exceed 25% of the then outstanding aggregate
principal amount of junior subordinated debt securities. See “Description of the Junior Subordinated Debt
Securities — Limitation on Claims with Respect to Certain Deferred Interest Obligations.”

Voting Rights

Except as described in this prospectus under “Description of Guarantee — Modification of Guarantee;
Assignment,” and except as provided under the Statutory Trust Act, the Trust Indenture Act and as
otherwise required by law and the declaration, the holders of the capital securities will have no voting
rights.

The holders of a majority in aggregate liquidation amount of the capital securities have the right to
direct any proceeding for any remedy available to the institutional trustee so long as the institutional trustee
receives the tax opinion discussed below. The holders also have the right to direct the institutional trustee
under the declaration to:

(1) direct any proceeding for any remedy available to the indenture trustee, or exercising any
trust or power conferred on the indenture trustee;

(2) waive any past indenture event of default and acceleration that is waivable under Section 5.6
of the indenture;

(3) exercise any right to rescind or annul an acceleration of the maturity of the junior
subordinated debt securities; or

(4) consent to any amendment, modification or termination of the indenture where such consent
is required.

Where a consent or action under the indenture would require the consent or act of holders of more
than a majority in principal amount of the junior subordinated debt securities, or a “super majority,” then
only holders of that super majority may direct the institutional trustee to give such consent or take such
action. If the institutional trustee fails to enforce its rights under the junior subordinated debt securities, any
record holder of capital securities may directly sue Citigroup to enforce the institutional trustee’s rights
under the junior subordinated debt securities. The record holder does not have to sue the institutional
trustee or any other person or entity before enforcing his rights.

The institutional trustee is required to notify all holders of the capital securities of any notice of default
received from the indenture trustee. The notice is required to state that the default also constitutes a
declaration default. Except for directing the time, method and place of conducting a proceeding for a
remedy available to the institutional trustee, the institutional trustee will not take any of the actions
described in clauses (1), (2), (3) or (4) above unless the institutional trustee receives an opinion of a
nationally recognized independent tax counsel. The opinion must be to the effect that, as a result of such
action, Citigroup Capital will not fail to be classified as a grantor trust for United States federal income tax
purposes.

If the consent of the institutional trustee is required under the indenture for any amendment,
modification or termination of the indenture, the institutional trustee is required to request the written
direction of the holders of the trust securities. Then, the institutional trustee will vote as directed by a
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majority in liquidation amount of the trust securities voting together as a single class. Where any
amendment, modification or termination under the indenture would require the consent of a super majority,
however, the institutional trustee may only give such consent at the direction of the holders of the same
super majority of the holders of the trust securities. The institutional trustee is not required to take any such
action in accordance with the directions of the holders of the trust securities unless the institutional trustee
has obtained a tax opinion to the effect described above.

A waiver of an indenture default by the institutional trustee at the direction of the holders of the
capital securities will constitute a waiver of the corresponding declaration default.

Any required approval or direction of holders of capital securities may be given at a separate meeting
of holders of capital securities convened for such purpose, at a meeting of all of the holders of trust
securities or by written consent. The regular trustees will mail to each holder of record of capital securities
a notice of any meeting at which such holders are entitled to vote, or of any matter upon which action by
written consent of such holders is to be taken. Each such notice will include a statement setting forth the
following information:

• the date of such meeting or the date by which such action is to be taken;

• a description of any resolution proposed for adoption at such meeting on which such holders are
entitled to vote or of such matter upon which written consent is sought; and

• instructions for the delivery of proxies or consents.

No vote or consent of the holders of capital securities will be required for Citigroup Capital to redeem
and cancel capital securities or distribute junior subordinated debt securities in accordance with the
declaration.

Despite the fact that holders of capital securities are entitled to vote or consent under the circum-
stances described above, any capital securities that are owned at the time by Citigroup or any entity directly
or indirectly controlling or controlled by, or under direct or indirect common control with, Citigroup, will
not be entitled to vote or consent. Instead, these capital securities will be treated as if they were not
outstanding.

The procedures by which holders of capital securities may exercise their voting rights are described
below. See “— Book-Entry Only Issuance.”

Holders of the capital securities generally will have no rights to appoint or remove the regular trustees.
Instead, these trustees may be appointed, removed or replaced solely by Citigroup as the indirect or direct
holder of all of the common securities.

Modification of the Declaration

The declaration may be modified and amended if approved by the regular trustees, and in certain
circumstances, the institutional trustee and the Delaware trustee. If, however, any proposed amendment
provides for, or the regular trustees otherwise propose to effect,

(1) any action that would adversely affect the powers, preferences or special rights of the trust
securities, whether by way of amendment to the declaration or otherwise or

(2) the dissolution, winding-up or termination of Citigroup Capital other than pursuant to the
terms of the declaration,

then the holders of the trust securities voting together as a single class will be entitled to vote on such
amendment or proposal. Such amendment or proposal shall not be effective except with the approval of
holders of at least a majority in liquidation amount of the trust securities affected thereby. If, however, any
amendment or proposal referred to in clause (1) above would adversely affect only the capital securities or
only the common securities, then only holders of the affected class will be entitled to vote on such
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amendment or proposal. Such amendment or proposal shall not be effective except with the approval of
holders of a majority in liquidation amount of such class of trust securities.

Despite the foregoing, no amendment or modification may be made to the declaration if such
amendment or modification would

(1) cause Citigroup Capital to be classified for United States federal income tax purposes as
other than a grantor trust,

(2) reduce or otherwise adversely affect the powers of the institutional trustee or

(3) cause Citigroup Capital to be deemed an “investment company” which is required to be
registered under the 1940 Act.

Mergers, Consolidations or Amalgamations

Citigroup Capital may not consolidate, amalgamate, merge with or into, or be replaced by, or convey,
transfer or lease its properties and assets substantially as an entirety, to any corporation or other body except
as described below. Citigroup Capital may, with the consent of the regular trustees and without the consent
of the holders of the trust securities, consolidate, amalgamate, merge with or into, or be replaced by a trust
organized as such under the laws of any State, provided that:

(1) such successor entity either

(a) expressly assumes all of the obligations of Citigroup Capital under the trust securities or

(b) substitutes for the capital securities other successor securities having substantially the
same terms as the capital securities, so long as the successor securities rank the same as the
capital securities rank regarding distributions and payments upon liquidation, redemption and
otherwise;

(2) Citigroup expressly acknowledges a trustee of such successor entity possessing the same
powers and duties as the institutional trustee, in its capacity as the holder of the junior subordinated
debt securities;

(3) the capital securities or any successor securities are listed, or any successor securities will be
listed upon notification of issuance, on any national securities exchange or with another organization on
which the capital securities are then listed or quoted;

(4) such merger, consolidation, amalgamation or replacement does not cause the capital securi-
ties, including any successor securities, to be downgraded by any nationally recognized statistical rating
organization;

(5) such merger, consolidation, amalgamation or replacement does not adversely affect the rights,
preferences and privileges of the holders of the trust securities, including any successor securities, in
any material respect, other than in connection with any dilution of the holders’ interest in the new
entity;

(6) such successor entity has a purpose identical to that of Citigroup Capital;

(7) prior to such merger, consolidation, amalgamation or replacement, Citigroup Capital has
received an opinion of a nationally recognized independent counsel to Citigroup Capital experienced in
such matters to the effect that

(a) such merger, consolidation, amalgamation or replacement does not adversely affect the
rights, preferences and privileges of the holders of the trust securities, including any successor
securities, in any material respect, other than in connection with any dilution of the holders’
interest in the new entity;
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(b) following such merger, consolidation, amalgamation or replacement, neither Citigroup
Capital nor such successor entity will be required to register as an “investment company” under
the 1940 Act; and

(c) following such merger, consolidation, amalgamation or replacement, Citigroup Capital or
such successor entity will continue to be classified as a grantor trust for United States federal
income tax purposes; and

(8) Citigroup guarantees the obligations of such successor entity under the successor securities at
least to the extent provided by the guarantee.

Despite the foregoing, Citigroup Capital will not, except with the consent of holders of 100% in
liquidation amount of the trust securities, consolidate, amalgamate, merge with or into, or be replaced by
any other entity or permit any other entity to consolidate, amalgamate, merge with or into, or replace it, if
such consolidation, amalgamation, merger or replacement would cause Citigroup Capital or the successor
entity to be classified as other than a grantor trust for United States federal income tax purposes.

If Citigroup is involved in a business combination where, immediately after the consummation of such
business combination, more than 50% of the surviving entity’s voting stock is owned by the shareholders of
the other party to the business combination, then:

(1) any interest on the junior subordinated debt securities that is deferred and unpaid as of the
date of consummation of the business combination shall not be subject to the alternative payment
mechanism described in “Description of the Junior Subordinated Debt Securities — Alternative
Payment Mechanism” below to the extent that the extension period is terminated on the next interest
payment date following the date of consummation of the business combination (or, if later, at any time
within 90 days following the date of such consummation); and

(2) Citigroup’s covenant that it will not, and will not permit its subsidiaries to, purchase any of its
common stock for a one year period following the end of an extension period that lasts longer than one
year described below under “Description of the Junior Subordinated Debt Securities — Option to
Extend Interest Payment Period” will not apply to any extension period that is terminated on the next
interest payment date following the date of consummation of the business combination (or, if later, at
any time within 90 days following the date of such consummation).

Book-Entry Only Issuance

The capital securities will be book-entry securities. Upon issuance, all book-entry securities will be
represented by one or more fully registered global capital securities, without distribution coupons.

Capital securities which are offered and sold outside the United States (the “international capital
securities”) will be represented by beneficial interests in fully registered permanent global capital securities
(the “international global securities”) without interest coupons attached, which will be registered in the
name of The Bank of New York Depository (Nominees) Limited, as nominee for, and shall be deposited
on or about June 28, 2007, with the institutional trustee, as custodian for The Bank of New York
Depository (Nominees) Limited, the common depositary for, and in respect of interests held through,
Euroclear Bank S.A./N.V., as operator of the Euroclear System, and Clearstream Banking, société
anonyme.

Capital securities which are offered and sold in the United States (the “DTC capital securities” and,
together with the international capital securities, the “capital securities”) will be represented by beneficial
interests in fully registered permanent capital securities (the “DTC global securities” and together with the
international global securities, the “global securities”) without interest coupons attached, which will be
deposited on or about June 28, 2007 with the institutional trustee, as custodian for, and registered in the
name of Cede & Co., as nominee for, The Depository Trust Company.

Together, the capital securities represented by the global securities will equal the aggregate principal
amount of the capital securities outstanding at any time. The amount of capital securities represented by
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each of the DTC global securities and the international global securities is evidenced by the register
maintained for that purpose by the registrar. Beneficial interests in the global securities will be shown on,
and transfers thereof will be effected only through, records maintained by DTC, Euroclear and Clearstream
and their participants. Except as described herein, individual registered certificates will not be issued in
exchange for beneficial interests in the global securities.

A holder of international capital securities will receive all payments under the international capital
securities in Sterling. A holder of DTC capital securities will receive all payments under the DTC capital
securities in U.S. dollars, unless such holder makes an election for payment in Sterling as described below.
As determined by the exchange agent under the terms of the agency agreement, in accordance with
reasonable market practice, the amount of U.S. dollars payable in respect of any particular payment under
the DTC capital securities will be equal to the amount of the Sterling/U.S.$ rate of exchange prevailing as
of 11:00 a.m. (London time) on the day which is two business days prior to the relevant payment date, less
any costs incurred by the exchange agent for such conversion (to be shared pro rata among the holders of
DTC capital securities accepting U.S. dollar payments in the proportion of their respective holdings), all in
accordance with the agency agreement. If an exchange rate bid quotation is not available, the exchange
agent shall obtain a bid quotation from a leading foreign exchange bank in London selected by the exchange
agent for such purpose after consultation with Citigroup. If no bid quotation from a leading foreign
exchange bank is available, payment will be in Sterling to the account or accounts specified by DTC to the
exchange agent. For purposes of this paragraph, a “business day” is a day on which commercial banks and
foreign exchange markets settle payments in each of New York City and London.

Notwithstanding the above, a holder of a beneficial interest in the DTC capital securities may elect to
receive payments under such DTC capital securities in Sterling by notifying the DTC participant through
which its DTC capital securities are held on or prior to the applicable record date of (1) such investor’s
election to receive all or a portion of such payment in Sterling and (2) wire instructions to a relevant
foreign currency account outside the United States. For purposes of this paragraph only, the DTC record
date for election to receive payments under the DTC capital securities in Sterling will be the eighth New
York business day prior to the relevant date for payment of distributions. DTC must be notified of such
election and wire transfer instructions on or prior to the third New York business day after such DTC
record date for any payment of distributions and on or prior to the twelfth day prior to the payment of
principal. DTC will notify the paying agent of such election and wire transfer instructions on or prior to
5:00 p.m. New York City time on the fifth New York business day after such DTC record date for any
payment of distributions and on or prior to 5:00 p.m. New York City time on the tenth day prior to the
payment of principal. No election to receive payments under the DTC capital securities in Sterling may be
made except according to the procedures outlined above and once such election has been properly made it
is irrevocable. For purposes of this paragraph, “New York business day” means any day other than a
Saturday or Sunday or a day on which banking institutions in New York City are authorized or required by
law or executive order to close.

If complete instructions are forwarded to DTC through DTC participants and by DTC to the paying
agent on or prior to such dates, such holder will receive payment in Sterling outside DTC; otherwise, only
U.S. dollar payments will be made by the paying agent to DTC. All costs of such payment by wire transfer
will be borne by holders of beneficial interests receiving such payments by deduction from such payments.

Although DTC has agreed to the foregoing procedures, it is under no obligation to perform or continue
to perform these procedures, and these procedures may be modified or discontinued at any time.

Holders of the capital securities may be subject to foreign exchange risks as to payments of principal
and distributions that may have important economic and tax consequences to them. See “Risk Factors —
An Investment in the Capital Securities May Be Subject to Foreign Exchange Risks” above.

Subject to applicable law and the terms of the declaration of trust, Citigroup Capital, Citigroup, the
institutional trustee, the registrar and the paying agent will treat the persons in whose names the global
securities are registered, initially Cede & Co. and The Bank of New York Depository (Nominees) Limited,
as owners of such capital securities for the purpose of receiving payments of principal and distributions on
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the capital securities and for all other purposes whatsoever. Therefore, none of Citigroup, Citigroup Capital,
the institutional trustee, the registrar or the paying agent has any direct responsibility or liability for the
payment of principal of or distributions on the capital securities to owners of beneficial interests in the
global securities. All payments made by Citigroup or Citigroup Capital to the registered holders of the
global securities shall discharge the liability of Citigroup and/or Citigroup Capital under the capital
securities to the extent of the sums so paid.

Following the issuance of a global security in registered form, the depositaries will credit the accounts
of their participants with the capital securities upon instruction from Citigroup. Only persons who hold
directly or indirectly through financial institutions that are participants in the depositary can hold beneficial
interests in the global securities. Because the laws of some jurisdictions require certain types of purchasers
to take physical delivery of such securities in definitive form, you may encounter difficulties in your ability
to own, transfer or pledge beneficial interests in a global security.

So long as the depositaries or their relevant nominees are the registered owner of the global securities,
Citigroup, Citigroup Capital, the institutional trustee, the registrar and the paying agent will treat the
depositaries as the sole owner or holder of the capital securities for purposes of the declaration. Therefore,
except as set forth below, you will not be entitled to have capital securities registered in your name or to
receive physical delivery of certificates representing the capital securities. Accordingly, you will have to rely
on the procedures of the relevant depositary and the participant in that depositary through whom you hold
your beneficial interest in order to exercise any rights of a holder under the declaration. Under existing
practices, the depositaries would act upon the instructions of a participant or authorize that participant to
take any action that a holder is entitled to take.

We have been advised by DTC, Clearstream and Euroclear, respectively, as follows:

DTC

DTC has advised us that it is a limited-purpose trust company organized under the New York Banking
Law, a “banking organization” within the meaning of the New York Banking Law, a member of the Federal
Reserve System, a “clearing corporation” within the meaning of the New York Uniform Commercial Code,
and a “clearing agency” registered pursuant to the provisions of Section 17A of the Exchange Act. DTC
holds securities deposited with it by its participants and facilitates the settlement of transactions among its
participants in such securities through electronic computerized book-entry changes in accounts of the
participants, thereby eliminating the need for physical movement of securities certificates. DTC’s partic-
ipants include securities brokers and dealers, banks, trust companies, clearing corporations and certain other
organizations, some of whom (and/or their representatives) own DTC. Access to DTC’s book-entry system
is also available to others, such as banks, brokers, dealers and trust companies that clear through or
maintain a custodial relationship with a participant, either directly or indirectly. According to DTC, the
foregoing information with respect to DTC has been provided to the financial community for informational
purposes only and is not intended to serve as a representation, warranty or contract modification of any
kind.

Clearstream

Clearstream has advised us that it was incorporated as a limited liability company under Luxembourg
law. Clearstream is owned by Cedel International, société anonyme, and Deutsche Borse AG. The
shareholders of these two entities are banks, securities dealers and financial institutions. Clearstream holds
securities for its customers and facilitates the clearance and settlement of securities transactions between
Clearstream customers through electronic book-entry changes in accounts of Clearstream customers, thus
eliminating the need for physical movement of certificates. Transactions may be settled by Clearstream in
many currencies, including United States dollars. Clearstream provides to its customers, among other
things, services for safekeeping, administration, clearance and settlement of internationally traded securities,
securities lending and borrowing. Clearstream also deals with domestic securities markets in over 30
countries through established depository and custodial relationships. Clearstream interfaces with domestic
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markets in a number of countries. Clearstream has established an electronic bridge with Euroclear Bank
S.A./N.V., the operator of Euroclear, or the Euroclear operator, to facilitate settlement of trades between
Clearstream and Euroclear.

As a registered bank in Luxembourg, Clearstream is subject to regulation by the Luxembourg
Commission for the Supervision of the Financial Sector. Clearstream customers are recognized financial
institutions around the world, including underwriters, securities brokers and dealers, banks, trust companies
and clearing corporations. In the United States, Clearstream customers are limited to securities brokers and
dealers and banks, and may include the underwriters for the debt securities. Other institutions that maintain
a custodial relationship with a Clearstream customer may obtain indirect access to Clearstream.
Clearstream is an indirect participant in DTC. Distributions with respect to the international capital
securities held beneficially through Clearstream will be credited to cash accounts of Clearstream customers
in accordance with its rules and procedures, to the extent received by Clearstream.

Euroclear

Euroclear has advised us that it was created in 1968 to hold securities for participants of Euroclear and
to clear and settle transactions between Euroclear participants through simultaneous electronic book-entry
delivery against payment, thus eliminating the need for physical movement of certificates and risk from lack
of simultaneous transfers of securities and cash. Transactions may now be settled in many currencies,
including United States dollars and Sterling. Euroclear provides various other services, including securities
lending and borrowing and interfaces with domestic markets in several countries generally similar to the
arrangements for cross-market transfers with DTC described below.

Euroclear is operated by the Euroclear operator, under contract with Euroclear plc, a U.K. corporation.
The Euroclear operator conducts all operations, and all Euroclear securities clearance accounts and
Euroclear cash accounts are accounts with the Euroclear operator, not Euroclear plc. Euroclear plc
establishes policy for Euroclear on behalf of Euroclear participants. Euroclear participants include banks
(including central banks), securities brokers and dealers and other professional financial intermediaries and
may include the underwriters for the debt securities. Indirect access to Euroclear is also available to other
firms that clear through or maintain a custodial relationship with a Euroclear participant, either directly or
indirectly. Euroclear is an indirect participant in DTC. The Euroclear operator is a Belgian bank. The
Belgian Banking Commission and the National Bank of Belgium regulate and examine the Euroclear
operator. The Terms and Conditions Governing Use of Euroclear and the related Operating Procedures of
the Euroclear System, or the Euroclear Terms and Conditions, and applicable Belgian law govern securities
clearance accounts and cash accounts with the Euroclear operator. Specifically, these terms and conditions
govern:

• transfers of securities and cash within Euroclear;

• withdrawal of securities and cash from Euroclear; and

• receipt of payments with respect to securities in Euroclear.

All securities in Euroclear are held on a fungible basis without attribution of specific certificates to specific
securities clearance accounts. The Euroclear operator acts under the terms and conditions only on behalf of
Euroclear participants and has no record of or relationship with persons holding securities through Euroclear
participants. Distributions with respect to international capital securities held beneficially through Euroclear
will be credited to the cash accounts of Euroclear participants in accordance with the Euroclear Terms and
Conditions, to the extent received by the Euroclear operator.

Euroclear, Clearstream and DTC Arrangements

So long as DTC or its nominee or Euroclear, Clearstream or the nominee of their common depositary
is the registered holder of the global securities, DTC, Euroclear, Clearstream or such nominee, as the case
may be, will be considered the sole owner or holder of the capital securities represented by such global
securities for all purposes under the agency agreement, the amended and restated declaration of trust and
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the capital securities. Payments of principal, interest and additional amounts, if any, in respect of the global
securities will be made to DTC, Euroclear, Clearstream or such nominee, as the case may be, as the
registered holder thereof. None of Citigroup, any agent or any underwriter or any affiliate of any of the
above or any person by whom any of the above is controlled (as such term is defined in the United States
Securities Act of 1933, as amended), has any responsibility or liability for any aspect of the records relating
to or payments made on account of beneficial ownership interests in the global securities or for maintaining,
supervising or reviewing any records relating to such beneficial ownership interests.

Distributions of principal and interest with respect to book-entry interests in the capital securities held
through Euroclear or Clearstream will be credited, to the extent received by Euroclear or Clearstream from
the paying agent, to the cash accounts of Euroclear or Clearstream customers in accordance with the
relevant system’s rules and procedures.

Holders of book-entry interests in the capital securities through DTC will receive, to the extent
received by DTC from the paying agent, all distributions of principal and interest with respect to book-entry
interests in the capital securities from the paying agent through DTC. Distributions in the United States
will be subject to relevant U.S. tax laws and regulations.

Distributions on the capital securities (other than distributions on redemption) will be paid to the
holder shown on the register on the applicable record date. Trading between the DTC global security and
the international global security will therefore be net of accrued distributions from the record date to the
relevant interest payment date.

The laws of some states of the United States require that certain persons take physical delivery of
securities in definitive form. Consequently, the ability to transfer interests in the global securities to such
persons will be limited. Because DTC, Euroclear and Clearstream can only act on behalf of participants,
who in turn act on behalf of indirect participants, the ability of a person having an interest in the global
securities to pledge such interest to persons or entities which do not participate in the relevant clearing
system, or otherwise take actions in respect of such interest, may be affected by the lack of a physical
certificate in respect of such interest.

The holdings of book-entry interests in the capital securities through Euroclear, Clearstream and DTC
will be reflected in the book-entry accounts of each such institution. As necessary, the registrar will adjust
the amounts of the capital securities on the register for the accounts of (i) The Bank of New York
Depository (Nominees) Limited and (ii) Cede & Co. to reflect the amounts of capital securities held
through Euroclear and Clearstream, and DTC, respectively.

Beneficial ownership of capital securities will be held through financial institutions as direct and
indirect participants in Euroclear, Clearstream and DTC. Interests in the global securities will be in
uncertificated book-entry form.

Secondary Market Trading in Relation to Global Securities

Trading between Euroclear and/or Clearstream Participants

Secondary market sales of book-entry interests in the capital securities held through Euroclear or
Clearstream to purchasers of book-entry interests in the international securities through Euroclear or
Clearstream will be conducted in accordance with the normal rules and operating procedures of Euroclear
and Clearstream and will be settled using the procedures applicable to conventional Eurobonds.

Trading between DTC Participants

Secondary market sales of book-entry interests in the DTC capital securities between DTC participants
will occur in the ordinary way in accordance with DTC rules and will be settled using the procedures
applicable to United States corporate debt obligations if payment is effected in U.S. dollars, or free of
payment if payment is not effected in U.S. dollars. Where payment is not effected in U.S. dollars, separate
payment arrangements outside DTC are required to be made between the DTC participants.
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Trading between DTC Seller and Euroclear/Clearstream Purchaser

When book-entry interests in capital securities are to be transferred from the account of a DTC
participant holding a beneficial interest in a DTC global security to the account of a Euroclear or
Clearstream accountholder wishing to purchase a beneficial interest in an international global security
(subject to any procedures provided for in the agency agreement), the DTC participant will deliver
instructions for delivery to the relevant Euroclear or Clearstream accountholder to DTC by 12:00 noon,
New York City time, on the settlement date. Separate payment arrangements are required to be made
between the DTC participant and the relevant Euroclear or Clearstream accountholder. On the settlement
date, the custodian will instruct the registrar to (i) decrease the amount of capital securities registered in
the name of Cede & Co. and evidenced by the DTC global note and (ii) increase the amount of capital
securities registered in the name of the nominee (being The Bank of New York Depository (Nominees)
Limited) of the common depositary for Euroclear and Clearstream and evidenced by the international
global note. Book-entry interests will be delivered free of payment to Euroclear or Clearstream, as the case
may be, for credit to the relevant accountholder on the first business day following the settlement date but
for value on the settlement date.

Trading between Euroclear/Clearstream Seller and DTC Purchaser

When book-entry interests in the capital securities are to be transferred from the account of a
Euroclear or Clearstream accountholder to the account of a DTC participant wishing to purchase a
beneficial interest in a DTC global security (subject to any procedures provided for in the agency
agreement), the Euroclear or Clearstream participant must send to Euroclear or Clearstream delivery free
of payment instructions by 7:45 p.m., Luxembourg/Brussels time, as the case may be, one business day
prior to the settlement date. Euroclear or Clearstream, as the case may be, will in turn transmit appropriate
instructions to the common depositary for Euroclear and Clearstream and the registrar to arrange delivery
to the DTC participant on the settlement date. Separate payment arrangements are required to be made
between the DTC participant and the relevant Euroclear and Clearstream accountholder, as the case may
be.

On the settlement date, the common depositary for Euroclear and Clearstream will (a) transmit
appropriate instructions to the custodian who will in turn deliver such book-entry interests in the capital
securities free of payment to the relevant account of the DTC participant and (b) instruct the registrar to
(i) decrease the amount of capital securities registered in the name of the nominee (being The Bank of
New York Depository (Nominees) Limited) of the common depositary for Euroclear and Clearstream and
evidenced by the international global securities and (ii) increase the amount of capital securities registered
in the name of Cede & Co. and evidenced by the DTC global security.

Although the foregoing sets out the procedures of Euroclear, Clearstream and DTC in order to
facilitate the transfers of interests in the capital securities among participants of DTC, Clearstream and
Euroclear, none of Euroclear, Clearstream or DTC is under any obligation to perform or continue to
perform such procedures, and such procedures may be discontinued at any time. Neither we, the agent, the
registrar, the trustee, any paying agent, any underwriter or any affiliate of any of the above, nor any person
by whom any of the above is controlled for the purposes of the United States Securities Act of 1933, as
amended, will have any responsibility for the performance by DTC, Euroclear and Clearstream or their
respective direct or indirect participants or accountholders of their respective obligations under the rules and
procedures governing their operations or for the sufficiency for any purpose of the arrangements described
above.
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Definitive Capital Securities and Paying Agents

A beneficial owner of capital securities represented by a global security may exchange the securities for
definitive (paper) securities only if:

(1) DTC or one of either Euroclear or Clearstream is unwilling or unable to continue as
depositary for such global security and Citigroup is unable to find a qualified replacement for the
depositary within 90 days;

(2) at any time DTC ceases to be a clearing agency registered under the Securities Exchange Act
of 1934; or

(3) Citigroup in its sole discretion upon the occurrence of a change (including any prospective
change) in the taxation laws or associated regulations of the United States decides to allow some or all
book-entry securities to be exchangeable for definitive securities in registered form.

Any global security that is exchangeable will be exchangeable in whole for definitive securities in
registered form, with the same terms and of an equal aggregate liquidation amount, in minimum
denominations of £50,000 and whole multiples of £1,000. Definitive capital securities will be registered in
the name or names of the person or persons specified by the depositary in a written instruction to the
registrar of the securities. The depositary may base its written instruction upon directions it receives from its
participants.

If any of the events described above occurs, then the beneficial owners will be notified through the
chain of intermediaries that definitive capital securities are available and notice will be published as
described below under “— Notices.” Beneficial owners of book-entry capital securities will then be entitled
(1) to receive physical delivery in certificated form of definitive capital securities equal in principal amount
to their beneficial interest and (2) to have the definitive capital securities registered in their names.
Thereafter, the holders of the definitive capital securities will be recognized as the “holders” of the capital
securities under the declaration. The declaration provides for the replacement of a mutilated, lost, stolen or
destroyed definitive capital security, so long as the applicant furnishes to Citigroup and the paying agent
such security or indemnity and such evidence of ownership as they may require. In addition, Citigroup
Capital will not be required to register or cause to be registered the transfer of capital securities after such
capital securities have been called for redemption.

In the event definitive capital securities are issued, the holders of definitive capital securities will be
able to receive payments of principal and distributions on their capital securities at the offices of Citigroup’s
paying agent maintained in the Borough of Manhattan (in the case of holders receiving payments in
U.S. dollars) or in London. Payment of principal of a definitive capital security may be made only against
surrender of the capital security to one of Citigroup’s paying agents. Citigroup also has the option of making
payments of distributions by mailing checks to the registered holders of the capital securities. Citigroup’s
paying agent in the Borough of Manhattan will be the corporate trust office of The Bank of New York,
located at 101 Barclay Street-8W, New York, New York. Citigroup’s paying agent in London is The Bank
of New York, located at One Canada Square, London, England.

In the event definitive capital securities are issued, the holders of definitive capital securities will be
able to transfer their securities, in whole or in part, by surrendering the capital securities for registration of
transfer at the office of The Bank of New York, listed above, duly endorsed by or accompanied by a written
instrument of transfer in form satisfactory to Citigroup and the securities registrar. A form of such
instrument of transfer will be obtainable at the relevant office of The Bank of New York. Upon surrender,
Citigroup will execute, and the paying agent will authenticate and deliver, new capital securities to the
designated transferee in the amount being transferred, and a new capital security for any amount not being
transferred will be issued to the transferor. Such new securities will be delivered free of charge at the
relevant office of The Bank of New York, as requested by the owner of such new capital securities.
Citigroup will not charge any fee for the registration of transfer or exchange, except that it may require the
payment of a sum sufficient to cover any applicable tax or other governmental charge payable in connection
with the transfer.
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Notices

So long as the international global securities are held on behalf of Euroclear and Clearstream or any
other clearing system, notices to holders of international capital securities represented by a beneficial
interest in the international global securities may be given by delivery of the relevant notice to Euroclear,
Clearstream or the alternative clearing system, as the case may be. So long as the DTC global securities are
held on behalf of DTC or an alternative clearing system, notices to holders of DTC capital securities
represented by a beneficial interest in the DTC global security may be given by delivery of the relevant
notice to DTC or the alternative clearing system, as the case may be.

Information Concerning the Institutional Trustee

Prior to the occurrence of a default relating to the trust securities, the institutional trustee undertakes
to perform only such duties as are specifically set forth in the declaration. After a default, the institutional
trustee will exercise the same degree of care as a prudent individual would exercise in the conduct of his or
her own affairs. The institutional trustee is under no obligation to exercise any of the powers vested in it by
the declaration at the request of any holder of capital securities unless offered reasonable indemnity by such
holder against the costs, expenses and liabilities which might be incurred thereby. Despite the foregoing, the
holders of capital securities will not be required to offer such indemnity in the event such holders, by
exercising their voting rights, direct the institutional trustee to take any action following a declaration
default.

Governing Law

The declaration and the capital securities for all purposes will be governed by and construed in
accordance with the laws of the State of Delaware.

Miscellaneous

The regular trustees are authorized and directed to operate Citigroup Capital in such a way that
Citigroup Capital will not be required to register as an “investment company” under the 1940 Act or be
characterized as other than a grantor trust for United States federal income tax purposes. Citigroup is
authorized and directed to conduct its affairs so that the junior subordinated debt securities will be treated
as indebtedness of Citigroup for United States federal income tax purposes. In this connection, Citigroup
and the regular trustees are authorized to take any action, not inconsistent with applicable law, the
certificate of trust of Citigroup Capital or the certificate of incorporation of Citigroup, that each of
Citigroup and the regular trustees determine in their discretion to be necessary or desirable to achieve such
ends, as long as such action does not adversely affect the interests of the holders of the capital securities or
vary the terms of the capital securities in any material way.

Holders of the capital securities have no preemptive rights.

40



DESCRIPTION OF THE JUNIOR SUBORDINATED DEBT SECURITIES

Set forth below is a description of the specific terms of the junior subordinated debt securities in which
Citigroup Capital will invest the proceeds from the issuance and sale of the trust securities. The following
description is not intended to be complete and is qualified by the indenture, to be entered into by Citigroup
and The Bank of New York, as the indenture trustee, the form of which is filed as an exhibit to the
registration statement of which this prospectus forms a part, and by the Trust Indenture Act. Several
capitalized terms used herein are defined in the indenture. Wherever particular sections or defined terms of
the indenture are referred to, such sections or defined terms are incorporated herein by reference as part of
the statement made, and the statement is qualified in its entirety by such reference.

As discussed more fully below, upon the dissolution of Citigroup Capital, provided that any required
regulatory approval is obtained, the junior subordinated debt securities may be distributed to the holders of
the trust securities in liquidation of Citigroup Capital. See “Description of the Capital Securities —
Distribution of the Junior Subordinated Debt Securities.”

If the junior subordinated debt securities are distributed to the holders of the capital securities,
Citigroup will use its best efforts to cause the junior subordinated debt securities to be listed on the NYSE
or on such other exchange as the capital securities are then listed.

General

The junior subordinated debt securities will be issued as unsecured debt under the indenture and will
initially be limited in aggregate principal amount to approximately £500,050,000. This amount is the sum of
the aggregate stated liquidation amount of the capital securities and the capital contributed by Citigroup to
Citigroup Capital in exchange for the common securities. (Section 3.1)

The entire principal amount of the junior subordinated debt securities will mature and become due and
payable, together with any accrued and unpaid interest thereon including compound interest and any
additional interest, on June 28, 2067. Citigroup must pay this amount in full without regard to the source of
funds. Citigroup’s failure to do so would trigger an indenture default.

Citigroup has the right to dissolve Citigroup Capital at any time, subject to prior approval of the
Federal Reserve, if required. If Citigroup terminates Citigroup Capital and does not cause the capital
securities to be redeemed for cash (subject to the prior approval of the Federal Reserve and pursuant to the
terms of the capital replacement covenant), Citigroup Capital will redeem the capital securities, after
satisfaction of the liabilities of creditors of Citigroup Capital as provided by applicable law, by distributing
the junior subordinated debt securities to holders of the capital securities and the common securities in an
aggregate stated principal amount equal to the aggregate stated liquidation amount of such securities then
outstanding, in minimum denominations of £50,000 and whole multiples of £1,000.

If junior subordinated debt securities are distributed to holders of capital securities in liquidation of
such holders’ interests in Citigroup Capital, such junior subordinated debt securities will initially be issued
in the form of one or more global securities (as described below). As described below under “— Discontin-
uance of the Depositary’s Services,” junior subordinated debt securities may be issued in certificated form
in exchange for a global security. In the event that junior subordinated debt securities are issued in
certificated form, such junior subordinated debt securities will be in denominations of £50,000 and integral
multiples of £1,000 thereafter and may be transferred or exchanged at the offices described below.
Payments on junior subordinated debt securities issued as a global security will be made to DTC, Euroclear,
Clearstream, to a successor depositary or, in the event that no depositary is used, to a paying agent for the
junior subordinated debt securities. In the event junior subordinated debt securities are issued in certificated
form, principal and interest will be payable, the transfer of the junior subordinated debt securities will be
registrable and junior subordinated debt securities will be exchangeable for junior subordinated debt
securities of other denominations of a like aggregate principal amount at the corporate trust office of the
indenture trustee in New York, New York and the office of the paying agent in London, England. Payment
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of interest on certificated junior subordinated debt securities may be made at the option of Citigroup by
check mailed to the address of the persons entitled thereto.

Citigroup does not intend to issue the junior subordinated debt securities to anyone other than
Citigroup Capital.

There are no covenants or provisions in the indenture that would afford the holders of the junior
subordinated debt securities protection in the event of a highly leveraged transaction, reorganization,
restructuring, merger or similar transaction involving Citigroup that may adversely affect such holders.

Subordination

The indenture provides that the junior subordinated debt securities are subordinated and junior, both in
liquidation and in priority of payment of interest, to the extent specified in the indenture, to all Senior
Indebtedness (as defined below) of Citigroup. This means that no payment of principal, including
redemption payments, premium, if any, or interest on the junior subordinated debt securities may be made if:

• any Senior Indebtedness of Citigroup has not been paid when due and any applicable grace period
relating to such default has ended and such default has not been cured or been waived or ceased to
exist; or

• the maturity of any Senior Indebtedness of Citigroup has been accelerated because of a default.

Upon any payment by Citigroup or distribution of assets of Citigroup to creditors upon any dissolution,
winding-up, liquidation or reorganization, whether voluntary or involuntary, or in bankruptcy, insolvency,
receivership or other proceedings, all principal, premium, if any, and interest due or to become due on all
Senior Indebtedness of Citigroup must be paid in full before the holders of junior subordinated debt
securities are entitled to receive or retain any payment. Upon satisfaction of all claims related to all Senior
Indebtedness of Citigroup then outstanding, the rights of the holders of the junior subordinated debt
securities will be subrogated to the rights of the holders of Senior Indebtedness of Citigroup to receive
payments or distributions applicable to Senior Indebtedness until all amounts owing on the junior
subordinated debt securities are paid in full.

The term “Senior Indebtedness” means, with respect to Citigroup:

(1) the principal, premium, if any, and interest in respect of (a) indebtedness for money
borrowed and (b) indebtedness evidenced by securities, notes, debentures, bonds or other similar
instruments issued by Citigroup including (i) all indebtedness (whether now or hereafter outstanding)
issued under the senior debt indenture, dated as of March 15, 1987, between Citigroup and The Bank
of New York, as trustee, as the same has been or may be amended, modified, or supplemented from
time to time, (ii) all indebtedness (whether now or hereafter outstanding) issued under the
subordinated debt indenture, dated as of April 12, 2001, between Citigroup and J.P. Morgan
Trust Company, National Association, as trustee, as the same has been or may be amended, modified,
or supplemented from time to time, (iii) all indebtedness (whether now or hereafter outstanding)
issued to a Citigroup Trust under the junior subordinated debt indenture dated as of July 23, 2004,
between Citigroup and JP Morgan Chase Bank, as trustee, as the same has been or may be amended,
modified or supplemented from time to time, (iv) all indebtedness issued to a Citigroup Trust under
the indenture, dated as of October 7, 1996, between Citigroup and JPMorgan Chase Bank, as trustee,
as the same has been or may be amended, modified, or supplemented from time to time (the
indentures referred to in (iii) and (iv) above are collectively referred to as the “prior junior
subordinated debt indentures”), and (v) any guarantee entered into by Citigroup in respect of any
preferred securities, capital securities or preference stock of a Citigroup Trust to which Citigroup issued
any indebtedness under the prior junior subordinated debt indentures;

(2) all capital lease obligations of Citigroup;
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(3) all obligations of Citigroup issued or assumed as the deferred purchase price of property, all
conditional sale obligations of Citigroup and all obligations of Citigroup under any conditional sale or
title retention agreement (but excluding trade accounts payable in the ordinary course of business);

(4) all obligations, contingent or otherwise, of Citigroup in respect of any letters of credit, bankers
acceptance, security purchase facilities or similar credit transactions;

(5) all obligations of Citigroup in respect of interest rate swap, cap or other agreements, interest
rate future or option contracts, currency swap agreements, currency future or option contracts and
other similar agreements;

(6) all obligations of the type referred to in clauses (1) through (5) above of other persons for
the payment of which Citigroup is responsible or liable as obligor, guarantor or otherwise; and

(7) all obligations of the type referred to in clauses (1) through (6) above of other persons
secured by any lien on any property or asset of Citigroup, whether or not such obligation is assumed by
Citigroup

except that Senior Indebtedness will not include

(A) any other indebtedness issued under the indenture;

(B) the capital securities guarantee;

(C) any indebtedness or any guarantee that is by its terms subordinated to, or ranks equally
with, the junior subordinated debt securities (including the junior subordinated debt securities
issued in connection with the offering of enhanced trust preferred securities by Citigroup Capital
XIV, Citigroup Capital XV, Citigroup Capital XVI and Citigroup Capital XVII) and the issuance
of which does not at the time of issuance prevent the junior subordinated debt securities from
qualifying for Tier 1 capital treatment (irrespective of any limits on the amount of Citigroup’s
Tier 1 capital) under applicable capital adequacy guidelines, regulations, policies, published
interpretations, or the concurrence or approval of the Federal Reserve; and

(D) trade accounts payable and other accrued liabilities arising in the ordinary course of
business.

“Citigroup Trust” means each of Citigroup Capital II, Citigroup Capital VI, Citigroup Capital VII,
Citigroup Capital VIII, Citigroup Capital IX, Citigroup Capital X, Citigroup Capital XI, Capital XII and
Capital XIII or any other similar trust created for the purpose of issuing preferred securities (other than
enhanced trust preferred securities) in connection with the issuances of junior subordinated debt securities
under the prior junior subordinated debt indentures. Because the capital securities and similar enhanced
trust preferred securities cannot be issued in connection with the issuance of junior subordinated debt
securities under the prior junior subordinated debt indentures, a Citigroup Trust does not include any trust
created for the purpose of issuing the capital securities or similar enhanced trust preferred securities. Under
the above definitions, in addition to indebtedness issued to a Citigroup Trust under the prior junior
subordinated debt indentures, Senior Indebtedness will also include any other indebtedness issued to a trust
created for the purpose of issuing preferred securities, or any guarantee of such indebtedness, unless such
indebtedness or guarantee by its terms is subordinated to, or ranks equally with, the junior subordinated
debt securities.

Such Senior Indebtedness shall continue to be Senior Indebtedness and be entitled to the benefits of
these subordination provisions irrespective of any amendment, modification or waiver of any term of such
Senior Indebtedness.

The junior subordinated debt securities will rank senior to all of Citigroup’s equity securities, including
preferred stock.

The indenture does not limit the aggregate amount of Senior Indebtedness that may be issued by
Citigroup.
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Notwithstanding the above and anything to the contrary in this prospectus, holders of Senior
Indebtedness will not have any rights under the indenture to enforce any of the covenants in the indenture,
including those described in “— Alternative Payment Mechanism.”

Limitation on Claims with Respect to Certain Deferred Interest Obligations

The indenture provides that by a holder of a junior subordinated debt security accepting the junior
subordinated debt security, such holder agrees that, upon any payment or distribution of assets to creditors
upon any liquidation, dissolution, winding up, reorganization, or in connection with any insolvency,
receivership or bankruptcy proceeding with respect to Citigroup, such holder does not have a claim for
deferred interest accrued and unpaid as of and after the time of such event (including any compounded
interest thereon) in an amount greater than 25% of the then outstanding aggregate principal amount of the
junior subordinated debt securities.

Redemption

Citigroup will have the right to redeem the junior subordinated debt securities at the redemption prices
described herein, in whole but not in part, (i) at any time prior to June 28, 2017, (ii) on any quarterly
interest payment date on or after June 28, 2017, and (iii) at any time upon the occurrence of a Tax Event,
an Investment Company Event, a Rating Agency Event, a Regulatory Capital Event or an Additional
Amounts Event, as described above, upon not less than 30 nor more than 60 days’ notice.

Citigroup may not redeem the junior subordinated debt securities unless it receives the prior approval
of the Federal Reserve to do so, if such approval is then required by the Federal Reserve. Any redemption
of the junior subordinated debt securities prior to June 28, 2047 will also be subject to the terms of the
capital replacement covenant. See “Certain Terms of the Capital Replacement Covenant.”

In the case of any redemption on a quarterly interest payment date on or after June 28, 2017 or a
redemption at any time within 90 days after the occurrence of an Investment Company Event, a Regulatory
Capital Event or an Additional Amounts Event, the redemption price will be equal to 100% of the principal
amount of the junior subordinated debt securities being redeemed plus accrued and unpaid interest,
including any additional interest (as described below), to the redemption date. In the case of any other
redemption, the redemption price will be equal to a make-whole amount. See “Description of the Capital
Securities — Redemption of Trust Securities.” Citigroup may need regulatory approval to redeem the junior
subordinated debt securities. See “Description of the Capital Securities — Redemption of Trust Securities”
and “Description of the Capital Securities — Special Event Redemption.”

Interest

The junior subordinated debt securities will bear interest (i) from the date they are issued to but
excluding June 28, 2017 at an annual rate of 6.829%, payable semi-annually in arrears in equal installments
on June 28 and December 28 of each year, beginning on December 28, 2007; (ii) from and including
June 28, 2017 to but excluding June 28, 2037, at an annual rate equal to three-month Sterling LIBOR plus
0.8875%, payable quarterly in arrears on March 28, June 28, September 28 and December 28 of each year,
beginning on September 28, 2017; and (iii) from and including June 28, 2037, at an annual rate equal to
three-month Sterling LIBOR plus 1.8875%, payable quarterly in arrears on March 28, June 28, Septem-
ber 28 and December 28 of each year, beginning on September 28, 2037. Each date on which interest is
payable is called an “interest payment date” and each period beginning on and including an interest
payment date (or, with respect to the first interest payment date, beginning on December 28, 2007) and
ending on but excluding the next interest payment date, an “interest period.” Interest will be paid to the
person in whose name such junior subordinated debt security is registered, with limited exceptions, at the
close of business on the business day preceding such interest payment date. In the event the junior
subordinated debt securities shall not continue to remain in book-entry only form, Citigroup shall have the
right to select record dates.
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The amount of interest payable for any period ending on or prior to June 28, 2017 which is not a full
semi-annual interest period will be computed on the basis of the actual number of days from and including
the date on which the interest begins to accrue during the relevant period to but excluding the scheduled
date on which the interest is payable, divided by the product of (a) the actual number of days in the
relevant interest period and (b) two. The amount of interest payable for any interest period commencing on
or after June 28, 2017 will be computed on the basis of a 365-day year, or, in the case of a leap-year, a
366-day year, and the actual number of days elapsed. In the event that any date on or prior to June 28,
2017 on which interest is payable on the junior subordinated debt securities is not a business day, then
payment of the interest payable on such date will be made on the next succeeding day that is a business
day, and without any interest or other payment in respect of any such delay. In the event that any date after
June 28, 2017 on which interest is payable on the junior subordinated debt securities is not a business day,
then payment of the interest payable on such date will be made on the next succeeding day that is a
business day. However, if such business day is in the next succeeding calendar month, then such payment
shall be made on the immediately preceding business day, in each case with the same force and effect as if
made on such date. A “business day” means any day other than Saturday, Sunday or any other day on
which banking institutions in New York City and London, England are permitted or required by any
applicable law to close.

For the purposes of calculating interest due on the junior subordinated debt securities from and
including June 28, 2017:

• Three-month Sterling LIBOR means, with respect to any quarterly interest period, the rate
(expressed as a percentage per annum) for deposits in pounds Sterling for a three-month period that
appears on Reuters Screen LIBOR01 as of 11:00 a.m., London time, on the first day of such interest
period. If three-month Sterling LIBOR cannot be determined as described above, the rate for such
interest period will be determined on the basis of the rates at which deposits in pounds Sterling are
offered by four leading banks selected by the calculation agent (after consultation with Citigroup),
at approximately 11:00 a.m., London time, on the first day of such interest period, to prime banks in
the London interbank market for a period of three months commencing on the first day of such
interest period. These quotations will be based upon a principal amount that is representative of a
single transaction in pounds Sterling in such market at the time. If two or more quotations are
provided, three-month Sterling LIBOR for the interest period will be the arithmetic mean of the
quotations. If fewer than two quotations are provided, three-month Sterling LIBOR will be the
arithmetic mean of the rates quoted by major banks in London, selected by the calculation agent, at
approximately 11:00 a.m., London time, on the first day of such interest period. The rates quoted
will be for loans in pounds Sterling for a three-month period to leading European banks commencing
on the first day of such interest period. Rates quoted must be based on a principal amount that is
representative of a single transaction in pounds Sterling in such market at that time. If fewer than
three banks are quoting rates, three-month Sterling LIBOR for the applicable period will be the
same as for the immediately preceding interest period, or, in the case of the quarterly interest period
beginning on June 28, 2017, three-month Sterling LIBOR will be 5.939%. The establishment of
three-month Sterling LIBOR for each quarterly interest period by the calculation agent shall (in the
absence of manifest error) be final and binding.

• Calculation agent means The Bank of New York, London office, or any other successor appointed
by Citigroup, acting as calculation agent.

• London banking day means any day on which dealings in Sterling are transacted in the London
interbank market.

• Reuters Screen LIBOR01 means the display designated on Reuters Screen LIBOR01 or any
successor service or page for the purpose of displaying LIBOR offered rates of major banks, as
determined by the calculation agent.
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Option to Extend Interest Payment Period

Citigroup has the right to defer interest payments by extending the interest payment period for an
extension period not exceeding 10 years. However, no extension period may extend beyond the maturity of
the junior subordinated debt securities. At the end of any extension period, Citigroup will pay all interest
then accrued and unpaid, including any additional interest as described under “— Additional Interest”
below, together with interest thereon compounded on each subsequent interest payment date at the rate
specified for the junior subordinated debt securities to the extent permitted by applicable law. An extension
period begins on the first interest payment date on which interest has been deferred and terminates on the
first day thereafter on which all amounts deferred, including accrued interest thereon, have been repaid
pursuant to the alternative payment mechanism, subject to limited exceptions. See “— Alternative Payment
Mechanism” below. During any such extension period:

(1) Citigroup and its subsidiaries shall not declare or pay any dividend on, make any distributions
relating to, or redeem, purchase, acquire or make a liquidation payment relating to, any of its capital
stock or make any guarantee payment with respect thereto other than

• purchases, redemptions or other acquisitions of shares of capital stock of Citigroup in connection
with any employment contract, benefit plan or other similar arrangement with or for the benefit
of employees, officers, directors or consultants;

• purchases of shares of common stock of Citigroup pursuant to a contractually binding require-
ment to buy stock existing prior to the commencement of the extension period, including under
a contractually binding stock repurchase plan;

• as a result of an exchange or conversion of any class or series of Citigroup’s capital stock for any
other class or series of Citigroup’s capital stock;

• the purchase of fractional interests in shares of Citigroup’s capital stock pursuant to the
conversion or exchange provisions of such capital stock or the security being converted or
exchanged; or

• purchase of Citigroup’s capital stock in connection with the distribution thereof; and

(2) Citigroup and its subsidiaries shall not make any payment of interest, principal or premium
on, or repay, purchase or redeem, any debt securities or guarantees issued by Citigroup that rank
equally with or junior to the junior subordinated debt securities, other than

• any payment of current or deferred interest on securities that rank equally with the junior
subordinated debt securities that is made pro rata to the amounts due on such securities
(including the junior subordinated debt securities), provided that any such payments of deferred
interest are made in accordance with the fourth full paragraph on page 50 under “— Alternative
Payment Mechanism;”

• any payments of deferred interest on securities that rank equally with the junior subordinated
debt securities that, if not made, would give rise to an event of default permitting acceleration
of such securities; and

• any repayment or redemption of a security necessary to avoid a breach of the instrument
governing the same.

The foregoing, however, will not apply to any stock dividends paid by Citigroup where the dividend stock is
the same stock as that on which the dividend is being paid. (Section 13.3) Citigroup may pay current
interest at any time with cash from any source.

In addition, if any extension period lasts longer than one year, unless required to do so by the Federal
Reserve and subject to the exceptions listed in the preceding paragraph, Citigroup will covenant that it will
not, and will not permit its subsidiaries to, purchase any of its common stock for a one-year period following
the payment of all deferred interest pursuant to the alternative payment mechanism described in
“— Alternative Payment Mechanism” below.

Prior to the termination of any extension period, Citigroup may further defer payments of interest by
extending such extension period. Such extension period, including all such previous and further extensions,
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however, may not exceed 10 years, including the interest period in which notice of such extension period is
given. No extension period, however, may extend beyond the maturity of the junior subordinated debt
securities. Upon the termination of any extension period and the payment of all amounts then due,
Citigroup may commence a new extension period, if consistent with the terms set forth in this section. No
interest during an extension period, except at the end of such period, shall be due and payable. However,
Citigroup has the right to prepay accrued interest during an extension period.

Citigroup has no present intention of exercising its right to defer payments of interest by extending the
interest payment period on the junior subordinated debt securities and it currently believes that the
likelihood of its exercising its right to defer interest payments is remote. If the institutional trustee is the
sole holder of the junior subordinated debt securities, Citigroup will give the regular trustees and the
institutional trustee notice of its selection of such extension period at least one business day prior to the
earlier of (1) the date distributions on the capital securities would be payable, if not for such extension
period, or (2) the date the regular trustees are required to give notice to the NYSE or other applicable self-
regulatory organization or to holders of the capital securities of the record date or the date such distributions
would be payable, if not for such extension period; provided, that, in any event, Citigroup is required to give
the regular trustees or the institutional trustee notice of its selection of such extension period no more than
15 business days and no less than 5 business days before the next succeeding interest payment date on the
junior subordinated debt securities. The regular trustees will give notice of Citigroup’s selection of such
extension period to the holders of the capital securities. If the institutional trustee is not the sole holder of
the junior subordinated debt securities, Citigroup will give the holders of the junior subordinated debt
securities notice of its selection of such extension period at least ten business days before the earlier of
(1) the next succeeding interest payment date or (2) the date upon which Citigroup is required to give
notice to the NYSE or other applicable self-regulatory organization or to holders of the junior subordinated
debt securities of the record or payment date of such related interest payment; provided, that, in any event,
Citigroup is required to give the holders of the junior subordinated debt securities notice of its selection of
such extension period no more than 15 business days and no less than 5 business days before the next
succeeding interest payment date. A notice of extension, once given, will be irrevocable. The indenture also
provides that Citigroup must notify the Federal Reserve (1) of the commencement of any extension period
and (2) of the fifth anniversary of the commencement of an extension period that is continuing or its earlier
payment of current interest during an extension period. (Sections 13.1 and 13.2)

Alternative Payment Mechanism

If Citigroup has exercised its right to defer payments on the junior subordinated debt securities,
Citigroup may not pay deferred interest in an amount that exceeds the “new equity amount” as of the date
such payment is made. Notwithstanding the above, at maturity of the junior subordinated debt securities, or
in the case of an indenture event of default and acceleration, or upon the occurrence of a supervisory event,
Citigroup may pay accrued and unpaid interest without regard to the source of funds.

The indenture defines “new equity amount,” as of any date, as (i) the net cash proceeds plus (ii) the
fair market value of property, other than cash (based on the current stock market price of common stock
issued or delivered in exchange for such property), received by Citigroup or any of its subsidiaries during
the 180-day period immediately prior to such date in arm’s length transactions from one or more sales to
persons other than subsidiaries of Citigroup of:

• shares of Citigroup common stock, including treasury stock and shares of common stock sold
pursuant to our dividend reinvestment plan and employee benefit plans; and/or

• Citigroup “qualified warrants” that Citigroup sells at its sole discretion.

“Qualified warrants” means any common stock warrants that (1) have an exercise price greater than
the “current stock market price” of Citigroup’s common stock on their date of issuance, and (2) Citigroup
is not entitled to redeem for cash and the holders are not entitled to require Citigroup to repurchase for
cash in any circumstances.
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Citigroup intends that any qualified warrants issued in accordance with the alternative payment
mechanism will have exercise prices at least 10% above the current stock market price of its common stock
on the date of issuance. The “current stock market price” of Citigroup’s common stock on any date shall be
the closing sale price per share (or if no closing sale price is reported, the average of the bid and ask prices
or, if more than one in either case, the average of the average bid and the average ask prices) on that date
as reported in composite transactions by the NYSE or, if Citigroup’s common stock is not then listed on
the NYSE, as reported by the principal U.S. securities exchange or The Nasdaq Global Market on which
Citigroup’s common stock is traded or quoted. If Citigroup’s common stock is not either listed on any
U.S. securities exchange or quoted on The Nasdaq Global Market on the relevant date, the “current stock
market price” shall be the last quoted bid price for its common stock in the over-the-counter market on the
relevant date as reported by the National Quotation Bureau or similar organization. If Citigroup’s common
stock is not so quoted, the “current stock market price” shall be the average of the mid-point of the last bid
and ask prices for its common stock on the relevant date from each of at least three nationally recognized
independent investment banking firms selected by Citigroup for this purpose.

Obligations After Five Years of Deferral or Earlier Payment of Current Interest During Extension Period

The indenture will provide that commencing on the earlier of (i) the fifth anniversary of the
commencement of an extension period, if on such date such extension period has not ended, and (ii) the
date of any payment of current interest on the junior subordinated debt securities during an extension
period, Citigroup shall be subject to the “alternative payment mechanism,” pursuant to which it will
continuously use its “commercially reasonable efforts” to effect sales of its common stock, in an amount
that will generate sufficient net proceeds to enable Citigroup to pay in full all deferred interest on the junior
subordinated debt securities (subject to the “APM maximum obligation,” if applicable, and the “share cap
amount,” as each of those terms is defined below); provided that Citigroup shall not be obligated to make
offers of or to effect sales of its common stock during the occurrence and continuation of a “market
disruption event” or a “supervisory event” and will be permitted to pay deferred interest using cash from
any source upon the occurrence of a supervisory event. In addition, Citigroup will not be permitted to pay
interest on the junior subordinated debt securities at a time when such payment would violate a specific
prohibition against making an interest payment contained in the terms of any securities ranking pari passu
with or senior to the junior subordinated debt securities.

The indenture defines “commercially reasonable efforts” in this context to mean commercially
reasonable efforts on the part of Citigroup to complete the sale of shares of its common stock, including
treasury shares, to third parties that are not subsidiaries of Citigroup. Citigroup will not be considered to
have used its commercially reasonable efforts to effect a sale of stock if it determines not to pursue or
complete such sale solely due to pricing or dilution considerations.

The sale of qualified warrants to pay deferred interest, subject to the restrictions and requirements set
forth above, is an option that may be exercised at Citigroup’s sole discretion, subject to the APM maximum
obligation and the share cap amount, and Citigroup will under no circumstances be obligated to sell
qualified warrants or to apply the proceeds of any such sale to pay deferred interest on the junior
subordinated debt securities. No class of investors of Citigroup’s securities, or any other party, may require
Citigroup to issue qualified warrants.

Citigroup will not be required to apply the proceeds of stock sales to the payment of its deferred
interest obligations on the junior subordinated debt securities prior to the fifth anniversary of the
commencement of an extension period or the earlier payment of current interest during an extension period,
but may elect to do so. Following such fifth anniversary or earlier payment of current interest, Citigroup
will be required to apply the net proceeds received by it from sales of shares of its common stock, as
promptly as practicable following receipt of such proceeds, to the payment of all amounts owing in respect
of deferred interest, until all deferred interest has been paid in full; provided, that Citigroup shall not be
obligated to sell its common stock or apply the proceeds from sales of its common stock, as applicable, to
the payment of deferred interest on the junior subordinated debt securities if a market disruption event or
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supervisory event has occurred and is continuing. The application of proceeds from the sale of qualified
warrants to pay deferred interest shall be within the sole discretion of Citigroup.

When subject to the alternative payment mechanism, Citigroup will not be obligated to issue common
stock prior to the fifth anniversary of the commencement of an extension period if the gross proceeds of any
issuance of common stock and qualified warrants applied to pay deferred interest on the junior subordinated
debt securities pursuant to the alternative payment mechanism, together with the gross proceeds of all prior
issuances of common stock and qualified warrants so applied since the commencement of that extension
period, would exceed an amount equal to 2% of the product of (1) the average of the current stock market
prices of our common stock on the 10 consecutive trading days ending on the fourth trading day
immediately preceding the date of issuance and (2) the total number of issued and outstanding shares of
our common stock as of the date of our then most recent publicly available consolidated financial
statements (the “APM maximum obligation”). Once Citigroup reaches the APM maximum obligation for
an extension period, Citigroup will not be obligated to issue more common stock or qualified warrants under
the alternative payment mechanism prior to the fifth anniversary of the commencement of an extension
period even if the current stock market price of Citigroup’s common stock or the number of outstanding
shares of its common stock subsequently increase. The APM maximum obligation will cease to apply
following the fifth anniversary of the commencement of an extension period, at which point Citigroup must
repay any deferred interest, regardless of the time at which it was deferred, using the alternative payment
mechanism, subject to any market disruption event, supervisory event, and the share cap amount. In
addition, if the APM maximum obligation has been reached during an extension period and Citigroup
subsequently repays all deferred interest, the APM maximum obligation will cease to apply at the
termination of such extension period and will not apply again unless and until Citigroup starts a new
extension period.

Citigroup is not permitted to sell shares of its common stock in an amount in excess of the “share cap
amount” for the purpose of paying deferred interest on the junior subordinated debt securities. The “share
cap amount” will initially equal 55 million shares of Citigroup’s common stock, including treasury stock and
shares of common stock sold pursuant to Citigroup’s dividend reinvestment plan and employee benefit
plans. The share cap amount applies to payments of deferred interest on the junior subordinated debt
securities only, and not to any payments that may be made on other securities using proceeds from the sale
of common stock under terms similar to those of the alternative payment mechanism. If the issued and
outstanding shares of Citigroup common stock shall have been changed into a different number of shares or
a different class by reason of any stock split, reverse stock split, stock dividend, reclassification, recapitaliza-
tion, split-up, combination, exchange of shares or other similar transaction, then the share cap amount shall
be correspondingly adjusted.

Under the indenture, Citigroup will be required to increase the share cap amount to an amount that
would allow Citigroup to raise sufficient proceeds to satisfy its obligations to pay deferred interest in full at
the end of the first year of an extension period (and on each subsequent anniversary of the end of the first
year of an extension period to the extent that an extension period would last more than one year), if the
then-current share cap amount would not allow Citigroup to raise sufficient proceeds to satisfy its
obligations to pay deferred interest (including compounded interest to that date) assuming a price per share
equal to the average trading price of Citigroup’s common shares over the ten-trading-day period preceding
such date; provided that Citigroup will not be obligated under the indenture to increase the share cap
amount above 180 million shares.

If the 180 million share cap has been reached and is not sufficient to allow Citigroup to raise sufficient
proceeds to pay deferred interest (including compounded interest) in full, then Citigroup intends (but is not
obligated) to further increase the share cap amount only to the extent that (i) Citigroup can do so and
simultaneously satisfy its future fixed or contingent obligations under other securities and derivative
instruments that provide for settlement or payment in Citigroup’s common shares, or (ii) Citigroup cannot
increase the share cap amount as contemplated in the preceding clause, but can do so by requesting
Citigroup’s board of directors to adopt a resolution for shareholder vote at the next annual shareholders
meeting occurring at least 4 months after the date on which the share cap amount has been reached to

49



increase the number of Citigroup’s authorized common shares for purposes of satisfying its obligations to
pay deferred interest.

Until the 10th anniversary of the first extension period, a covenant default will occur if Citigroup does
not increase the share cap amount to an amount that is greater than 55 million shares when required to do
so as described above; provided that no covenant default will occur if Citigroup has increased the share cap
amount to 180 million shares. Although a covenant default will not constitute an event of default, it will
constitute a default under the indenture and would give rise to a claim against Citigroup relating to the
specific breached covenant; however, the remedy of holders of the capital securities may be limited to direct
monetary damages (if any) or specific performance.

If, after Citigroup becomes subject to the alternative payment mechanism and a supervisory event has
occurred and is continuing, Citigroup may choose to pay deferred interest using cash from any source
(including from the sale of preferred stock), but is not obligated to do so.

Citigroup’s use of funds in an amount in excess of the new equity amount to pay deferred interest will
not, by itself, constitute an event of default and acceleration under the indenture that would permit the
indenture trustee or the holders of the junior subordinated debt securities to accelerate the junior
subordinated debt securities.

In the event that net proceeds received by Citigroup from one or more sales of shares of its common
stock and/or qualified warrants are not sufficient to satisfy the full amount of deferred interest, such net
proceeds will be paid to the holders of the junior subordinated debt securities in chronological order;
provided, however, that if Citigroup has outstanding securities in addition to the junior subordinated debt
securities that rank equally in priority to the junior subordinated debt securities and under which it is
obligated to sell shares of common stock and apply the net proceeds to payment of deferred interest, then
on any date and for any period the amount of net proceeds received by Citigroup from such sales and
available for payment of such deferred interest shall be applied on a pro rata basis to the amounts due on
each series of securities up to any APM maximum obligation, share cap amount or other similar limit then
applicable to that series.

A “market disruption event” means the occurrence or continuation of any of the following events or
circumstances:

(1) Citigroup would be required to obtain the consent or approval of its shareholders or a
regulatory body (including, without limitation, any securities exchange but excluding the Federal
Reserve) or governmental authority to issue or sell such shares of its common stock and such consent
or approval has not yet been obtained even though Citigroup has used commercially reasonable efforts
to obtain the required consent or approval;

(2) trading in securities generally on the principal exchange on which Citigroup’s securities are
listed and traded (currently the NYSE) shall have been suspended or materially disrupted or minimum
prices shall have been established on any such exchange or market by the SEC, by the relevant
exchange or any other regulatory body or governmental authority having jurisdiction;

(3) an event occurs and is continuing as a result of which the offering document for such offer
and sale of securities would, in the reasonable judgment of Citigroup, contain an untrue statement of a
material fact or omit to state a material fact required to be stated therein or necessary to make the
statements therein not misleading and either (i) the disclosure of that event at such time, in the
reasonable judgment of Citigroup, would have a material adverse affect on Citigroup’s business or
(ii) the disclosure relates to a previously undisclosed proposed or pending material development or
business transaction, and Citigroup has a bona fide business reason for keeping the same confidential
or the disclosure of which would impede Citigroup’s ability to consummate such transaction, provided
that no single suspension period contemplated by this paragraph (3) may exceed 90 consecutive days
and multiple suspension periods contemplated by this paragraph (3) may not exceed an aggregate of
90 days in any 180-day period;
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(4) Citigroup reasonably believes that the offering document for such offer and sale of securities
would not be in compliance with a rule or regulation of the SEC (for reasons other than those referred
to in paragraph (3) above) and Citigroup is unable to comply with such rule or regulation or such
compliance is impracticable, provided that no single suspension contemplated by this paragraph
(4) may exceed 90 consecutive days and multiple suspension periods contemplated by this paragraph
(4) may not exceed an aggregate of 90 days in any 180-day period;

(5) there is an adverse change in general domestic or international economic, political or financial
conditions, including without limitation as a result of terrorist activities, or the effect of international
conditions on the financial markets in the United States and such adverse change materially disrupts or
otherwise has a material adverse effect on the issuance, sale or trading of Citigroup common stock;

(6) a material disruption shall have occurred in commercial banking or securities settlement or
clearing services in the United States; or

(7) a banking moratorium shall have been declared by federal or state authorities of the United
States.

As promptly as possible after Citigroup becomes aware of the occurrence of a market disruption event
or a supervisory event during the continuation of an extension period, it shall give a written notice to the
trustee. Such notice shall identify which type of market disruption event, or that a supervisory event, has
occurred and the date(s) on which that event occurred or existed. Citigroup’s obligation to continuously use
its commercially reasonable efforts to sell its common stock to pay all deferred interest on the junior
subordinated debt securities shall resume at such time as no market disruption event or supervisory event
exists or is continuing.

A “supervisory event” shall commence upon the date Citigroup has notified the Federal Reserve of its
intention both (1) to sell shares of its common stock and (2) to apply the net proceeds of such sale to pay
deferred interest on the junior subordinated debt securities. A supervisory event shall cease on the business
day following the earlier to occur of (A) the tenth business day after Citigroup gives notice to the Federal
Reserve as described above (or such longer period as may be required by Federal Reserve order or by other
supervisory action), so long as the Federal Reserve does not disapprove of either action mentioned in such
notice, (B) the tenth anniversary of the commencement of any extension period, or (C) the day on which
the Federal Reserve notifies Citigroup in writing that it no longer disapproves of Citigroup’s intention to
both (1) issue or sell common stock and (2) apply the net proceeds from such sale to pay deferred interest
on the junior subordinated debt securities. The occurrence and continuation of a supervisory event will
excuse Citigroup from its obligation to continuously use commercially reasonable efforts to sell shares of its
common stock and to apply the net proceeds of such sale to pay deferred interest on the junior subordinated
debt securities and will permit Citigroup to pay deferred interest using cash from any other source
(including from the sale of preferred stock) without breaching its obligations under the indenture. Because
a supervisory event will exist if the Federal Reserve disapproves of either of these requests, the Federal
Reserve will be able, without triggering a default under the indenture, to permit Citigroup to sell shares of
its common stock but to prohibit Citigroup from applying the proceeds to pay deferred interest on the junior
subordinated debt securities.

Requirement for Regulatory Approval Relating to the Payment of Deferred Interest

The indenture provides that Citigroup must notify the Federal Reserve (1) of the commencement of
any extension period (2) of the fifth anniversary of the commencement of an extension period that is
continuing or earlier payment of current interest during an extension period, and (3) of its intention to sell
shares of its common stock and/or qualified warrants and to apply the net proceeds from such sale to pay
deferred interest at least 25 business days in advance of the payment date (or such longer period as may be
required by Federal Reserve order or by other supervisory action). In addition, under the indenture,
Citigroup may only sell its common stock or qualified warrants at any time and apply the net proceeds of
such sale to pay deferred interest on the junior subordinated debt securities if the Federal Reserve has not
disapproved of either of these actions within 10 business days (or such longer period as may be required by
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Federal Reserve order or by other supervisory action) of the notice described in clause (3) above or has
withdrawn its prior disapproval.

Payment of Additional Amounts

Subject to exceptions equivalent to those described under “Description of the Capital Securities —
Payment of Additional Amounts,” Citigroup will pay additional amounts to the beneficial owner of any
junior subordinated debt security that is a non-United States person in order to ensure that every net
payment on such junior subordinated debt security will not be less, due to payment of U.S. withholding tax,
than the amount then due and payable. For this purpose, a “net payment” on a junior subordinated debt
security means a payment by Citigroup or a paying agent, including payment of principal and distributions,
after deduction for any present or future tax, assessment or other governmental charge of the United States.
These additional amounts will constitute additional interest on the junior subordinated debt security.

Any reference in this prospectus, in any context, to the payment of interest on, or in respect of, the
junior subordinated debt securities includes the payment of additional amounts to the extent that, in the
context, such additional amounts are, were or would be payable.

Additional Interest

If at any time Citigroup Capital is required to pay any taxes, duties, assessments or governmental
charges of whatever nature, other than withholding taxes, imposed by the United States or any other taxing
authority, then Citigroup will be required to pay additional interest on the junior subordinated debt
securities. The amount of any additional interest will be an amount sufficient so that the net amounts
received and retained by Citigroup Capital after paying any such taxes, duties, assessments or other
governmental charges will be not less than the amounts Citigroup Capital would have received had no such
taxes, duties, assessments or other governmental charges been imposed. This means that Citigroup Capital
will be in the same position it would have been if it did not have to pay such taxes, duties, assessments or
other charges. (Section 3.10(c))

Indenture Events of Default and Acceleration

The indenture provides that the following are indenture events of default and acceleration relating to
the junior subordinated debt securities:

(1) failure to pay in full interest accrued on any junior subordinated debt security upon the
conclusion of a 10-year period following the commencement of any extension period and continuance
of such failure to pay for a period of 30 days; or

(2) specified events of bankruptcy, insolvency or reorganization, or court appointment of a
receiver, liquidator or trustee of Citigroup.

If any indenture event of default and acceleration shall occur and be continuing, the institutional
trustee, as the holder of the junior subordinated debt securities, will have the right to declare the principal
of and the interest on the junior subordinated debt securities, including any compound interest and any
additional interest, and any other amounts payable under the indenture to be immediately due and payable.
The institutional trustee may also enforce its other rights as a creditor relating to the junior subordinated
debt securities. (Section 5.2)

Indenture Defaults

The indenture provides that the following are indenture defaults relating to the junior subordinated
debt securities:

(1) an indenture event of default and acceleration;

(2) a default in the payment of the principal of, or premium, if any, on, any junior subordinated
debt security at its maturity;
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(3) a default for 30 days in the payment of any installment of interest on any junior subordinated
debt security when such is due (taking into account any extension period);

(4) a default for 90 days after written notice in the performance of any other covenant in respect
of the junior subordinated debt securities; and

(5) Citigroup Capital shall have voluntarily or involuntarily dissolved, wound-up its business or
otherwise terminated its existence, except in connection with (i) the distribution of the junior
subordinated debt securities to holders of the capital securities in liquidation or redemption of their
interests in Citigroup Capital upon a Special Event, (ii) the redemption of all of the outstanding
capital securities or (iii) certain mergers, consolidations or amalgamations of Citigroup Capital.

Any deferral of interest on the junior subordinated debt securities made in accordance with the
provisions described above in “— Option to Extend Interest Payment Period” will not constitute a default
under the indenture for the junior subordinated debt securities. (Section 5.7)

There is no right of acceleration with respect to indenture defaults, except for indenture defaults that
are indenture events of default and acceleration. An indenture default also constitutes a declaration default.
The holders of capital securities in limited circumstances have the right to direct the institutional trustee to
exercise its rights as the holder of the junior subordinated debt securities. See “Description of the Capital
Securities — Declaration Defaults” and “— Voting Rights.”

If a declaration default has occurred and is continuing and such event is attributable to the failure of
Citigroup to pay interest or principal on the junior subordinated debt securities when such interest or
principal is payable (other than in connection with a deferral of interest made in accordance with the
provisions described above in ‘‘— Option to Extend Interest Payment Period”), Citigroup acknowledges
that, in such event, a holder of capital securities may sue for payment on or after the respective due date
specified in the junior subordinated debt securities. Citigroup may not amend the declaration to remove this
right to bring a direct action without the prior written consent of all of the holders of capital securities of
Citigroup Capital. Despite any payment made to such holder of capital securities by Citigroup in connection
with a direct action, Citigroup shall remain obligated to pay the principal of or interest on the junior
subordinated debt securities held by Citigroup Capital or the institutional trustee of Citigroup Capital.
Citigroup shall be subrogated to the rights of the holder of such capital securities relating to payments on
the capital securities to the extent of any payments made by Citigroup to such holder in any direct action.
The holders of capital securities will not be able to exercise directly any other remedy available to the
holders of the junior subordinated debt securities.

The indenture trustee may withhold notice to the holders of the junior subordinated debt securities of
any default with respect thereto, except in the payment of principal, premium or interest, if it considers
such withholding to be in the interests of such holders. (Section 6.2)

Modifications and Amendments

Citigroup and the indenture trustee may make modifications and amendments to the indenture through
a supplemental indenture with the consent of the holders of a majority in principal amount of the junior
subordinated debt securities at the time outstanding. The share cap amount may also be increased without
the consent of holders. However, no such modification or amendment may, without the consent of the
holder of each junior subordinated debt security affected thereby:

(1) modify the terms of payment of principal, premium, if any, or interest on such junior
subordinated debt securities; or

(2) reduce the percentage of holders of junior subordinated debt securities necessary to modify or
amend the indenture or waive compliance by Citigroup with any covenant or past default.

If the junior subordinated debt securities are held by Citigroup Capital or a trustee of Citigroup
Capital, such supplemental indenture shall not be effective until the holders of a majority in liquidation
preference of trust securities of Citigroup Capital shall have consented to such supplemental indenture. If
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the consent of the holder of each outstanding junior subordinated debt security is required, such supplemen-
tal indenture shall not be effective until each holder of the trust securities of Citigroup Capital shall have
consented to such supplemental indenture. (Section 9.2)

Discharge and Defeasance

Citigroup may discharge most of its obligations under the indenture to holders of the junior
subordinated debt securities if such junior subordinated debt securities have not already been delivered to
the indenture trustee for cancellation and either have become due and payable or are by their terms due
and payable within one year, or are to be called for redemption within one year, subject to the capital
replacement covenant. Citigroup discharges its obligations by depositing with the indenture trustee an
amount certified to be sufficient to pay when due the principal of and premium, if any, and interest on all
outstanding junior subordinated debt securities and to make any mandatory scheduled installment payments
thereon when due. (Section 4.1)

Unless otherwise specified in this prospectus relating to the junior subordinated debt securities,
Citigroup, at its option:

(1) will be released from any and all obligations in respect of the junior subordinated debt
securities, which is known as “defeasance and discharge”; or

(2) need not comply with certain covenants specified herein regarding the junior subordinated
debt securities, which is known as “covenant defeasance.”

If Citigroup exercises its covenant defeasance option, the failure to comply with any defeased covenant
and any default in the applicable resolution of the board of directors or supplemental indenture will no
longer be a default under the indenture.

To exercise either its defeasance and discharge or covenant defeasance option, Citigroup must

(1) deposit with the indenture trustee, in trust, Sterling and/or U.K. government obligations in an
amount sufficient to pay all the principal of and premium, if any, and any interest on the junior
subordinated debt securities when such payments are due; and

(2) deliver an opinion of counsel, which, in the case of a defeasance and discharge, must be based
upon a ruling or administrative pronouncement of the Internal Revenue Service (the “IRS”), to the
effect that the holders of the junior subordinated debt securities will not recognize income, gain or loss
for U.S. federal income tax purposes as a result of such deposit or defeasance and will be required to
pay U.S. federal income tax in the same manner as if such defeasance had not occurred. (Sections 4.2,
4.3 and 4.4)

When there is a defeasance and discharge, the indenture will no longer govern the junior subordinated
debt securities, Citigroup will no longer be liable for payment and the holders of such junior subordinated
debt securities will be entitled only to the deposited funds. When there is a covenant defeasance, however,
Citigroup will continue to be obligated for payments when due if the deposited funds are not sufficient to
pay the holders.

The obligations under the indenture to pay all expenses of Citigroup Capital, to register the transfer or
exchange of junior subordinated debt securities, to replace mutilated, defaced, destroyed, lost or stolen
junior subordinated debt securities, and to maintain paying agents and hold monies for payment in trust will
continue even if Citigroup exercises its defeasance and discharge or covenant defeasance option.

Concerning the Indenture Trustee

The indenture trustee has extended substantial credit facilities, the borrowings under which constitute
Senior Indebtedness, to Citigroup. Citigroup and certain of its subsidiaries also maintain bank accounts,
borrow money and have other customary commercial banking or investment banking relationships with the
indenture trustee in the ordinary course of business.
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Consolidation, Merger and Sale of Assets

The indenture provides that Citigroup will not consolidate or merge with another corporation or convey,
transfer or lease its assets substantially as an entirety unless:

• the successor is a corporation organized in the United States and expressly assumes the due and
punctual payment of the principal of, and premium, if any, and interest on all junior subordinated
debt securities issued thereunder and the performance of every other covenant of the indenture on
the part of Citigroup; and

• immediately thereafter no default and no event which, after notice or lapse of time, or both, would
become a default, shall have happened and be continuing.

Upon any such consolidation, merger, conveyance or transfer, the successor corporation shall succeed
to and be substituted for Citigroup under the indenture. Thereafter the predecessor corporation shall be
relieved of all obligations and covenants under the indenture and the junior subordinated debt securities.
(Sections 8.1 and 8.2)

Book-Entry and Settlement

If distributed to holders of capital securities in connection with the involuntary or voluntary dissolution,
winding-up or liquidation of Citigroup Capital, the junior subordinated debt securities will be issued in the
form of one or more global certificates registered in the name of the depositaries or their respective
nominees. Each global certificate is referred to as a “global security.” Except under the limited circum-
stances described below under “— Discontinuance of the Depositaries’ Services,” junior subordinated debt
securities represented by a global security will not be exchangeable for, and will not otherwise be issuable
as, junior subordinated debt securities in definitive form. The global securities may not be transferred except
by a depositary to a nominee of such depositary or by a nominee of a depositary to the depositary or another
nominee of the depositary or to a successor depositary or its nominee.

The laws of some jurisdictions require that certain purchasers of securities take physical delivery of
such securities in definitive form. These laws may impair the ability to transfer or pledge beneficial interests
in a global security.

Except as provided below, owners of beneficial interests in a global security will not be entitled to
receive physical delivery of junior subordinated debt securities in definitive form and will not be considered
the holders, as defined in the indenture, of the global security for any purpose under the indenture. A global
security representing junior subordinated debt securities is only exchangeable for another global security of
like denomination and tenor to be registered in the name of the depositaries or their respective nominees or
to a successor depositary or its nominee. This means that each beneficial owner must rely on the procedures
of the relevant depositary, or if such person is not a participant, on the procedures of the participant through
which such person owns its interest, to exercise any rights of a holder under the indenture.

The Depositaries

If junior subordinated debt securities are distributed to holders of capital securities in liquidation of
such holders’ interests in Citigroup Capital, DTC will act as securities depositary for the junior subordinated
debt securities distributed in the United States and Euroclear and Clearstream will act as securities
depositary for the junior subordinated debt securities distributed outside the United States. As of the date
of this prospectus, the description in this prospectus of the depositaries’ book-entry systems and practices as
they relate to purchases, transfers, notices and payments relating to the capital securities apply in all
material respects to any debt obligations represented by one or more global securities held by the
depositaries. Citigroup may appoint a successor to DTC, Euroclear, Clearstream or any successor depositary
in the event such depositary or successor depositary is unable or unwilling to continue as a depositary for
the global securities. For a description of the depositaries and the specific terms of the depositary
arrangements, see “Description of the Capital Securities — Book-Entry Only Issuance.”
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None of Citigroup, Citigroup Capital, the indenture trustee, the paying agent, the registrar or any other
agent of Citigroup will have any responsibility or liability for any aspect of the records relating to or
payments made on account of beneficial ownership interests in a global security for such junior subordinated
debt securities or for maintaining, supervising or reviewing any records relating to such beneficial ownership
interests.

Definitive Notes

A beneficial owner of junior subordinated debt securities represented by a global note may exchange
the global notes for definitive (paper) securities only if:

(1) DTC or one of either Euroclear or Clearstream is unwilling or unable to continue as
depositary for such global note and Citigroup is unable to find a qualified replacement for the
depositary within 90 days;

(2) at any time DTC ceases to be a clearing agency registered under the Securities Exchange Act
of 1934; or

(3) Citigroup in its sole discretion upon the occurrence of a change (including any prospective
change) in the taxation laws or associated regulations of the United States decides to allow some or all
book-entry global notes to be exchangeable for definitive notes in registered form.

Any global note that is exchangeable will be exchangeable in whole for definitive notes in registered
form, with the same terms and of an equal aggregate principal amount, in minimum denominations of
£50,000 and whole multiples of £1,000. Definitive junior subordinated debt securities will be registered in
the name or names of the person or persons specified by the depositary in a written instruction to the
registrar of the junior subordinated debt securities. The depositary may base its written instruction upon
directions it receives from its participants.

Certain Covenants

If the junior subordinated debt securities are issued to Citigroup Capital or a trustee of such trust in
connection with the issuance of trust securities by Citigroup Capital and

(1) there shall have occurred and be continuing a default under the indenture;

(2) Citigroup shall be in default relating to its payment or other obligations under the
guarantee; or

(3) Citigroup shall have given notice of its election to defer payments of interest on the junior
subordinated debt securities by extending the interest payment period and such period, or any extension
of such period, shall be continuing;

then

(a) Citigroup and its subsidiaries shall not declare or pay any dividend on, make any distributions
relating to, or redeem, purchase, acquire or make a liquidation payment relating to, any of its capital
stock or make any guarantee payment with respect thereto other than

• purchases, redemptions or other acquisitions of shares of capital stock of Citigroup in connection
with any employment contract, benefit plan or other similar arrangement with or for the benefit
of employees, officers, directors or consultants;

• purchases of shares of common stock of Citigroup pursuant to a contractually binding require-
ment to buy stock existing prior to the commencement of the extension period, including under
a contractually binding stock repurchase plan;

• as a result of an exchange or conversion of any class or series of Citigroup’s capital stock for any
other class or series of Citigroup’s capital stock;
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• the purchase of fractional interests in shares of Citigroup’s capital stock pursuant to the
conversion or exchange provisions of such capital stock or the security being converted or
exchanged; or

• purchase of Citigroup’s capital stock in connection with the distribution thereof; and

(b) Citigroup and its subsidiaries shall not make any payment of interest, principal or premium
on, or repay, purchase or redeem, any debt securities or guarantees issued by Citigroup that rank
equally with or junior to the junior subordinated debt securities, other than

• any payment of current or deferred interest on securities that rank equally with the junior
subordinated debt securities that is made pro rata to the amounts due on such securities
(including the junior subordinated debt securities), provided that any such payments of deferred
interest are made in accordance with the fourth full paragraph on page 50 under “— Alternative
Payment Mechanism;”

• any payments of deferred interest on securities that rank equally with the junior subordinated
debt securities that, if not made, would give rise to an event of default permitting acceleration
of such securities; and

• any repayment or redemption of a security necessary to avoid a breach of the instrument
governing the same.

These restrictions, however, will not apply to any stock dividends paid by Citigroup where the dividend
stock is the same stock as that on which the dividend is being paid. (Section 13.3)

So long as the trust securities remain outstanding, Citigroup will covenant to:

• directly or indirectly maintain 100% ownership of the common securities of Citigroup Capital, unless
a permitted successor of Citigroup succeeds to its ownership of the common securities;

• not voluntarily dissolve, wind-up or terminate Citigroup Capital, except in connection with

(a) a distribution of junior subordinated debt securities or

(b) mergers, consolidations or amalgamations permitted by the declaration;

• timely perform its duties as sponsor of Citigroup Capital; and

• use its reasonable efforts to cause Citigroup Capital to

(a) remain a statutory trust, except in connection with the distribution of junior subordinated debt
securities to the holders of trust securities in liquidation of Citigroup Capital, the redemption of all of the
trust securities of Citigroup Capital, or mergers, consolidations or amalgamations, each as permitted by
the declaration of Citigroup Capital, and

(b) otherwise continue to be classified as a grantor trust for United States federal income tax
purposes. (Section 10.5)

Miscellaneous

The indenture provides that Citigroup will pay all fees and expenses related to:

• the offering of the trust securities and the junior subordinated debt securities;

• the organization, maintenance and dissolution of Citigroup Capital;

• the retention of the regular trustees; and

• the enforcement by the institutional trustee of the rights of the holders of the capital securities.
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DESCRIPTION OF GUARANTEE

Set forth below is a summary of information concerning the guarantee that will be executed and
delivered by Citigroup for the benefit of the holders of capital securities. The guarantee will be qualified as
an indenture under the Trust Indenture Act. The Bank of New York will act as the guarantee trustee. The
terms of the guarantee will be those set forth in the guarantee and those made part of the guarantee by the
Trust Indenture Act. The summary is not intended to be complete and is qualified in all respects by the
provisions of the form of guarantee, which is filed as an exhibit to the registration statement of which this
prospectus forms a part, and the Trust Indenture Act. The guarantee will be held by the guarantee trustee
for the benefit of the holders of the capital securities.

General

Pursuant to, and to the extent set forth in the guarantee, Citigroup will irrevocably and unconditionally
agree to pay in full to the holders of the capital securities, except to the extent paid by Citigroup Capital, as
and when due, regardless of any defense, right of set-off or counterclaim that Citigroup Capital may have or
assert, the following payments, which are referred to as “guarantee payments,” without duplication:

(1) any accrued and unpaid distributions that are required to be paid on the capital securities, to
the extent Citigroup Capital has funds available for such distributions;

(2) the redemption price per capital security described in this prospectus, to the extent Citigroup
Capital has funds available for such redemptions, relating to any capital securities called for redemption
by Citigroup Capital; and

(3) upon a voluntary or involuntary dissolution, winding-up or termination of Citigroup Capital,
other than in connection with the distribution of junior subordinated debt securities to the holders of
capital securities or the redemption of all of the capital securities, the lesser of

• the aggregate of the liquidation amount and all accrued and unpaid distributions on the capital
securities to the date of payment, or

• the amount of assets of Citigroup Capital remaining for distribution to holders of the capital
securities in liquidation of Citigroup Capital.

Citigroup’s obligation to make a guarantee payment may be satisfied by direct payment of the required
amounts by Citigroup to the holders of capital securities or by causing Citigroup Capital to pay such
amounts to such holders.

The guarantee will not apply to any payment of distributions or redemption price, or to payments upon
the dissolution, winding-up or termination of Citigroup Capital, except to the extent Citigroup Capital has
funds available for such payments. If Citigroup does not make interest payments on the junior subordinated
debt securities, Citigroup Capital will not pay distributions on the capital securities and will not have funds
available for such payments. The guarantee, when taken together with Citigroup’s obligations under the
junior subordinated debt securities, the indenture and the declaration, including its obligations to pay costs,
expenses, debts and liabilities of Citigroup Capital, other than those relating to trust securities, will provide
a full and unconditional guarantee on a subordinated basis by Citigroup of payments due on the capital
securities. Citigroup’s obligations in respect of the guarantee will be subordinated, both in liquidation and in
priority of payment, to Senior Indebtedness of Citigroup to the same extent that the junior subordinated
debt securities are subordinated to Senior Indebtedness of Citigroup. See “Description of the Junior
Subordinated Debt Securities.”

Additional Amounts

Citigroup irrevocably and unconditionally agrees to pay in full on a junior subordinated basis to the
holders of the capital securities, as and when due, regardless of the extent to which Citigroup Capital has
funds available for such payments, and regardless of any defense, right of set-off or counterclaim which
Citigroup Capital may have or assert, other than the defense of payment, any and all additional amounts
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required to be paid by Citigroup Capital to the holders of the capital securities pursuant to “Description of
the Capital Securities — Payment of Additional Amounts” above. See also “Description of the Junior
Subordinated Debt Securities — Payment of Additional Amounts” with respect to the obligations of
Citigroup to pay additional amounts to holders of the junior subordinated debt securities.

Any reference in this prospectus to the payment of distributions or any payments on, or in respect of,
the guarantee includes the payment of the additional amounts described in the preceding paragraph to the
extent that, in the context, those additional amounts are, were or would be payable.

Important Covenants of Citigroup

In the guarantee, Citigroup will covenant that, so long as any capital securities remain outstanding, if
there shall have occurred any event that would constitute an event of default under such guarantee or a
default under the declaration, then:

(1) Citigroup and its subsidiaries shall not declare or pay any dividend on, make any distributions
relating to, or redeem, purchase, acquire or make a liquidation payment relating to, any of its capital
stock or make any guarantee payment with respect thereto other than

• purchases, redemptions or other acquisitions of shares of capital stock of Citigroup in connection
with any employment contract, benefit plan or other similar arrangement with or for the benefit
of employees, officers, directors or consultants;

• purchases of shares of common stock of Citigroup pursuant to a contractually binding require-
ment to buy stock existing prior to the commencement of the extension period, including under
a contractually binding stock repurchase plan;

• as a result of an exchange or conversion of any class or series of Citigroup’s capital stock for any
other class or series of Citigroup’s capital stock;

• the purchase of fractional interests in shares of Citigroup’s capital stock pursuant to the
conversion or exchange provisions of such capital stock or the security being converted or
exchanged; or

• purchase of Citigroup’s capital stock in connection with the distribution thereof; and

(2) Citigroup and its subsidiaries shall not make any payment of interest, principal or premium
on, or repay, purchase or redeem, any debt securities or guarantees issued by Citigroup that rank
equally with or junior to the junior subordinated debt securities, other than

• any payment of current or deferred interest on securities that rank equally with the junior
subordinated debt securities that is made pro rata to the amounts due on such securities
(including the junior subordinated debt securities), provided that any such payments of deferred
interest are made in accordance with the fourth full paragraph on page 50 under “Description of
the Junior Subordinated Debt Securities — Alternative Payment Mechanism;”

• any payments of deferred interest on securities that rank equally with the junior subordinated
debt securities that, if not made, would give rise to an event of default permitting acceleration
of such securities; and

• any repayment or redemption of a security necessary to avoid a breach of the instrument
governing the same.

The above restrictions, however, will not apply to any stock dividends paid by Citigroup where the dividend
stock is the same stock as that on which the dividend is being paid.

In addition, if any extension period lasts longer than one year, unless required to do so by the Federal
Reserve and subject to the exceptions listed in the preceding paragraph, Citigroup will not, and will not
permit its subsidiaries to, purchase any of its common stock for a one-year period following the payment of
all deferred interest pursuant to the alternative payment mechanism.
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Modification of Guarantee; Assignment

The guarantee may be amended only with the prior approval of the holders of not less than a majority
in aggregate liquidation amount of the outstanding capital securities. No vote will be required, however, for
any changes that do not adversely affect the rights of holders of capital securities. All guarantees and
agreements contained in the guarantee shall bind the successors, assignees, receivers, trustees and represen-
tatives of Citigroup and shall inure to the benefit of the holders of the capital securities then outstanding.

Events of Default

An event of default under the guarantee will occur upon the failure of Citigroup to perform any of its
payment or other obligations required by the guarantee. The holders of a majority in aggregate liquidation
amount of the capital securities have the right to direct the time, method and place of conducting any
proceeding for any remedy available to the guarantee trustee in respect of the guarantee or to direct the
exercise of any trust or power conferred upon the guarantee trustee under the guarantee.

If the guarantee trustee fails to enforce its rights under the guarantee, any holder of related capital
securities may directly sue Citigroup to enforce the guarantee trustee’s rights under the guarantee without
first suing Citigroup Capital, the guarantee trustee or any other person or entity. A holder of capital
securities may also directly sue Citigroup to enforce such holder’s right to receive payment under the
guarantee without first (1) directing the guarantee trustee to enforce the terms of the guarantee or (2) suing
Citigroup Capital or any other person or entity.

Citigroup will be required to provide to the guarantee trustee such documents, reports and information
as required by the Trust Indenture Act.

Information Concerning the Guarantee Trustee

Prior to the occurrence of a default relating to the guarantee, the guarantee trustee undertakes to
perform only such duties as are specifically set forth in the guarantee. After such default, the guarantee
trustee will exercise the same degree of care as a prudent individual would exercise in the conduct of his or
her own affairs. Provided that the foregoing requirements have been met, the guarantee trustee is under no
obligation to exercise any of the powers vested in it by the guarantee at the request of any holder of capital
securities unless it is offered reasonable indemnity against the costs, expenses and liabilities that might be
incurred thereby.

Termination of the Guarantee

The guarantee will terminate as to the capital securities upon full payment of the redemption price of
all capital securities, upon distribution of the junior subordinated debt securities to the holders of the capital
securities or upon full payment of the amounts payable in accordance with the declaration upon liquidation
of Citigroup Capital. The guarantee will continue to be effective or will be reinstated, as the case may be, if
at any time any holder of capital securities must restore payment of any sums paid under the capital
securities or the guarantee.

Status of the Guarantee

The guarantee will constitute an unsecured obligation of Citigroup and will rank:

• junior in liquidation and in priority of payment to all Senior Indebtedness of Citigroup to the extent
provided in the indenture; and

• equally with all other enhanced trust preferred security guarantees that Citigroup issues in the
future.
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The terms of the capital securities provide that each holder of capital securities by acceptance of such
securities agrees to the subordination provisions and other terms of the guarantee.

The guarantee will constitute a guarantee of payment and not of collection. This means that the
guaranteed party may directly sue the guarantor to enforce its rights under the guarantee without suing any
other person or entity.

Governing Law

The guarantee for all purposes will be governed by and construed in accordance with the laws of the
State of New York.
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EFFECT OF OBLIGATIONS UNDER THE

JUNIOR SUBORDINATED DEBT SECURITIES AND THE GUARANTEE

As set forth in the declaration, the sole purpose of Citigroup Capital is to issue the trust securities and
to invest the proceeds from such issuance in the junior subordinated debt securities.

As long as payments of interest and other payments are made when due on the junior subordinated
debt securities, such payments will be sufficient to cover the distributions and payments due on the trust
securities. This is due to the following factors:

• the aggregate principal amount of junior subordinated debt securities will be equal to the aggregate
stated liquidation amount of the trust securities;

• the interest rate and the interest and other payment dates on the junior subordinated debt securities
will match the distribution rate and distribution and other payment dates for the capital securities;

• under the indenture, Citigroup will pay, and Citigroup Capital will not be obligated to pay, directly
or indirectly, all costs, expenses, debts and obligations of Citigroup Capital other than those relating
to the trust securities; and

• the declaration further provides that the regular trustees may not cause or permit Citigroup Capital
to engage in any activity that is not consistent with the purposes of Citigroup Capital.

Payments of distributions, to the extent there are available funds, and other payments due on the
capital securities, to the extent there are available funds, are guaranteed by Citigroup to the extent
described in this prospectus. If Citigroup does not make interest payments on the junior subordinated debt
securities, Citigroup Capital will not have sufficient funds to pay distributions on the capital securities. The
guarantee is a subordinated guarantee in relation to the capital securities. The guarantee does not apply to
any payment of distributions (other than additional amounts) unless and until Citigroup Capital has
sufficient funds for the payment of such distributions. See “Description of Guarantee.”

The guarantee covers the payment of distributions and other payments on the capital securities (other
than additional amounts) only if and to the extent that Citigroup has made a payment of interest or
principal or other payments on the junior subordinated debt securities. The guarantee, when taken together
with Citigroup’s obligations under the junior subordinated debt securities and the indenture and its
obligations under the declaration, will provide a full and unconditional guarantee of distributions, redemp-
tion payments, liquidation payments and additional amounts on the capital securities.

If Citigroup fails to make interest or other payments on the junior subordinated debt securities when
due, taking account of any extension period, the declaration allows the holders of the capital securities to
direct the institutional trustee to enforce its rights under the junior subordinated debt securities. If the
institutional trustee fails to enforce these rights, any holder of capital securities may directly sue Citigroup
to enforce such rights without first suing the institutional trustee or any other person or entity. See
“Description of the Capital Securities — Declaration Defaults” and “ — Voting Rights.” Although various
events may constitute defaults under the indenture, a default that is not an “event of default and
acceleration” will not trigger the acceleration of principal and interest on the junior subordinated debt
securities. Such acceleration of principal and interest will occur only upon Citigroup’s failure to pay in full
all interest accrued upon the conclusion of an extension period of 10 years or as a result of specified events
of bankruptcy, insolvency, or reorganization of Citigroup. See “Description of the Junior Subordinated Debt
Securities — Indenture Events of Default and Acceleration.”

A holder of capital securities may institute a direct action if a declaration default has occurred and is
continuing and such event is attributable to the failure of Citigroup to pay interest or principal on the junior
subordinated debt securities on the date such interest or principal is otherwise payable. A direct action may
be brought without first (1) directing the institutional trustee to enforce the terms of the junior
subordinated debt securities or (2) suing Citigroup to enforce the institutional trustee’s rights under the
junior subordinated debt securities. In connection with such direct action, Citigroup will be subrogated to
the rights of such holder of capital securities under the declaration to the extent of any payment made by
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Citigroup to such holder of capital securities. Consequently, Citigroup will be entitled to payment of
amounts that a holder of capital securities receives in respect of an unpaid distribution to the extent that
such holder receives or has already received full payment relating to such unpaid distribution from Citigroup
Capital.

Citigroup acknowledges that the guarantee trustee will enforce the guarantee on behalf of the holders
of the capital securities. If Citigroup fails to make payments under the guarantee, the guarantee allows the
holders of the capital securities to direct the guarantee trustee to enforce its rights thereunder. If the
guarantee trustee fails to enforce the guarantee, any holder of capital securities may directly sue Citigroup
to enforce the guarantee trustee’s rights under the guarantee. Such holder need not first sue Citigroup
Capital, the guarantee trustee, or any other person or entity. A holder of capital securities may also directly
sue Citigroup to enforce such holder’s right to receive payment under the guarantee. Such holder need not
first (1) direct the guarantee trustee to enforce the terms of the guarantee or (2) sue Citigroup Capital or
any other person or entity.

Citigroup and Citigroup Capital believe that the above mechanisms and obligations, taken together, are
equivalent to a full and unconditional guarantee by Citigroup of payments due on the capital securities. See
“Description of Guarantee — General.”
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CERTAIN TERMS OF THE CAPITAL REPLACEMENT COVENANT

The following is a summary of certain terms of the capital replacement covenant. This summary is not
a complete description of the capital replacement covenant and is qualified in its entirety by the terms and
provisions of the full document, which will be filed by Citigroup on a Current Report on Form 8-K and
incorporated by reference into the registration statement of which this prospectus is a part.

Citigroup will covenant in the capital replacement covenant for the benefit of persons that buy or hold
a specified series of its long-term indebtedness that ranks senior to the junior subordinated debt securities
that it will not repay, redeem or purchase, and it will cause its subsidiaries, including Citigroup Capital, not
to repay, redeem or purchase, the junior subordinated debt securities or the capital securities before June 28,
2047, unless:

• Citigroup has obtained the prior approval of the Federal Reserve, if such approval is then required
by the Federal Reserve; and

• subject to certain limitations, during the six (6) months prior to the date of that repayment,
redemption or purchase Citigroup has received proceeds from the sale of replacement capital
securities in the amounts specified in the capital replacement covenant (which amounts will vary
based on the redemption date and the type of securities sold). Replacement capital securities are
securities that have equity-like characteristics that are the same as, or more equity-like than, the
applicable characteristics of the capital securities at the time of repayment, redemption or purchase.

The term “repay” in this paragraph includes the defeasance by Citigroup of the junior subordinated
debt securities, as well as the satisfaction and discharge of its obligations under the indenture.

Citigroup’s covenants in the capital replacement covenant run only to the benefit of holders of the
specified series of its long-term indebtedness (the “covered debt”). The capital replacement covenant is not
intended for the benefit of holders of the capital securities and may not be enforced by them, and the
capital replacement covenant is not a term of the indenture, the declaration or the capital securities.

Citigroup’s ability to raise proceeds from replacement capital securities during the six months prior to a
proposed redemption or purchase will depend on, among other things, market conditions at that time as
well as the acceptability to prospective investors of the terms of those replacement capital securities.

Citigroup may amend or supplement the capital replacement covenant with the consent of the holders
of a majority by principal amount of the debt that at the time of the amendment or supplement is the
covered debt. Citigroup may, acting alone and without the consent of the holders of the covered debt,
amend or supplement the capital replacement covenant (i) to eliminate common stock, debt exchangeable
for common stock, rights to acquire common stock, and/or mandatorily convertible preferred stock as
replacement capital securities if, after the date of the capital replacement covenant, Citigroup has been
advised in writing by a nationally recognized independent accounting firm or an accounting standard or
interpretive guidance of an existing accounting standard issued by an organization or regulator that has
responsibility for establishing or interpreting accounting standards in the United States becomes effective
such that there is more than an insubstantial risk that failure to do so would result in a reduction in
Citigroup’s earnings per share as calculated in accordance with generally accepted accounting principles in
the United States; (ii) if the amendment or supplement is not adverse to the holders of the then-effective
series of covered debt and an officer of Citigroup has delivered a written certificate to the holders of the
covered debt to this effect; or (iii) if the effect of such amendment or supplement is solely to impose
additional restrictions on, or eliminate certain of, the types of securities qualifying as replacement capital
securities (other than the securities covered by clause (i) above), and an officer of Citigroup has delivered
a written certificate to the holders of the then-effective covered debt stating that, in his or her determina-
tion, such amendment or supplement would not adversely affect them.

The capital replacement covenant will terminate upon the earliest to occur of (i) June 28, 2047; (ii) the
date on which the holders of a majority of the principal amount of the then outstanding specified series of
long term indebtedness agree to terminate the capital replacement covenant; (iii) the date on which Citigroup
no longer has outstanding any indebtedness eligible to qualify as covered debt as defined in the capital
replacement covenant; or (iv) the occurrence of an event of default and acceleration under the indenture.
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UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS

General

The following is a summary of certain United States federal income tax consequences of the purchase,
ownership and disposition of capital securities. The summary is based on:

• laws;

• regulations;

• rulings; and

• decisions now in effect,

all of which may change, possibly with retroactive effect. This summary deals only with a beneficial owner
of capital securities that purchases the capital securities upon original issuance at the initial issue price and
who will hold the capital securities as capital assets. This summary does not address all of the United States
federal income tax considerations that may be relevant to a beneficial owner of capital securities. For
example, this summary does not address tax considerations applicable to investors to whom special tax rules
may apply, including:

• banks or other financial institutions;

• tax-exempt entities;

• insurance companies;

• regulated investment companies;

• common trust funds;

• entities that are treated for United States federal income tax purposes as partnerships or other pass-
through entities;

• controlled foreign corporations;

• dealers in securities or currencies;

• persons that will hold the capital securities as a hedge or in order to hedge against currency risk or
as a part of an integrated investment, including a straddle or conversion transaction, comprised of a
capital security and one or more other positions; or

• United States holders (as defined below) that have a functional currency other than the U.S. dollar.

This discussion assumes that capital securities are held as capital assets within the meaning of
Section 1221 of the Code.

As used in this summary, a “United States holder” is a beneficial owner of capital securities who is:

• a citizen or resident of the United States;

• a corporation or other entity taxable as a corporation created or organized in or under the laws of the
United States or any political subdivision thereof;

• an estate, if United States federal income taxation is applicable to the income of such estate
regardless of the income’s source; or

• a trust if a United States court is able to exercise primary supervision over the trust’s administration
and one or more United States persons have the authority to control all of the trust’s substantial
decisions or which otherwise qualifies as a United States person.

As used in this summary, the term “non-United States holder” means a beneficial owner of capital
securities who is not a United States holder and is not a partnership, and the term “United States” means
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the United States of America, including the fifty states and the District of Columbia, but excluding its
territories and possessions.

Prospective investors should consult their tax advisors in determining the tax consequences to them of
purchasing, holding and disposing of the capital securities, including the application to their particular
situation of the United States federal income tax considerations discussed below, as well as the application
of state, local, foreign or other tax laws.

Classification of the Junior Subordinated Debt Securities

In connection with the issuance of the junior subordinated debt securities, Skadden, Arps, Slate,
Meagher & Flom LLP, special tax counsel to Citigroup and Citigroup Capital, will render its opinion
generally to the effect that, although the matter is not free from doubt, under then current law and
assuming full compliance with the terms of the indenture and other relevant documents, and based on the
facts and assumptions contained in such opinion, the junior subordinated debt securities held by Citigroup
Capital will be classified for United States federal income tax purposes as indebtedness of Citigroup. The
remainder of this discussion assumes that the classification of the junior subordinated debt securities as
indebtedness will be respected for United States federal income tax purposes.

Classification of Citigroup Capital

In connection with the issuance of the capital securities, Skadden, Arps, Slate, Meagher & Flom LLP
will render its opinion generally to the effect that, under then current law and assuming full compliance
with the terms of the declaration, the indenture and other relevant documents, and based on the facts and
assumptions contained in such opinion, Citigroup Capital will be classified for United States federal income
tax purposes as a grantor trust and not as an association taxable as a corporation. Accordingly, for United
States federal income tax purposes, each holder of capital securities generally will be considered the owner
of an undivided interest in the junior subordinated debt securities. Each United States holder will be
required to include in its gross income all interest, including original issue discount (“OID”), and any gain
recognized relating to its allocable share of those junior subordinated debt securities.

United States Holders

Payments of Interest

Each United States holder of capital securities should include in gross income such United States
holder’s allocable share of interest on the junior subordinated debt securities in accordance with such
United States holder’s method of tax accounting. Payments of interest on the junior subordinated debt
securities will be taxable to a United States holder as ordinary interest income.

A United States holder that uses the cash method of tax accounting and that holds a capital security
other than a DTC capital security, or that holds a DTC capital security and elects to receive a payment of
interest in Sterling (rather than United States dollars), will be required to include in income the United
States dollar value of the Sterling payment based on the spot rate of exchange on the date of receipt,
regardless of whether such holder converts the payment into United States dollars. No exchange gain or
loss will be recognized with respect to the receipt of such payment (other than exchange gain or loss
realized on the disposition of the Sterling so received, see “Transactions in Sterling,” below). A United
States holder of a DTC capital security that uses the cash method of tax accounting and receives a payment
of interest in United States dollars should include in income the amount of United States dollars received.

A United States holder that uses the accrual method of tax accounting will accrue interest income on
the junior subordinated debt securities in Sterling and translate the amount accrued into United States
dollars based on:

• the average exchange rate in effect during the interest accrual period, or portion thereof within such
holder’s taxable year; or
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• at such holder’s election, at the spot rate of exchange on (1) the last day of the accrual period, or
the last day of the taxable year within such accrual period if the accrual period spans more than one
taxable year, or (2) the date of receipt, if such date is within five business days of the last day of the
accrual period.

Such election must be applied consistently by the United States holder to all debt instruments from
year to year and can be changed only with the consent of the IRS. A United States holder that uses the
accrual method of tax accounting will recognize foreign currency gain or loss on the receipt of an interest
payment if the spot rate of exchange on the date the payment is received differs from the rate applicable to
a previous accrual of that interest income. Such foreign currency gain or loss will be treated as ordinary
income or loss, but generally will not be treated as an adjustment to interest income received on the junior
subordinated debt securities.

Interest Income and Original Issue Discount

Under applicable Treasury regulations, a “remote” contingency that stated interest will not be timely
paid will be ignored in determining whether a debt instrument is issued with OID. Citigroup believes that
the likelihood of its exercising its option to defer payments is remote within the meaning of the Treasury
regulations. Based on the foregoing, Citigroup believes that, although the matter is not free from doubt, the
junior subordinated debt securities will not be considered to be issued with OID at the time of their original
issuance.

Under the regulations, if the option to defer any payment of interest was determined not to be
“remote,” or if Citigroup exercised such option, the junior subordinated debt securities would be treated as
issued with OID at the time of issuance or at the time of such exercise, as the case may be. In this case, all
stated interest on the junior subordinated debt securities would thereafter be treated as OID as long as the
junior subordinated debt securities remained outstanding. In such event, all of a United States holder’s
taxable interest income relating to the junior subordinated debt securities would constitute OID that would
have to be included in income on an economic accrual basis before the receipt of the cash attributable to
the interest, regardless of such United States holder’s method of tax accounting, and actual distributions of
stated interest would not be reported as taxable income. Consequently, a United States holder of capital
securities would be required to include in gross income OID even though Citigroup would not make any
actual cash payments during an extension period.

For a United States holder that holds a capital security other than a DTC capital security, or that
holds a DTC capital security and elects to receive a payment of interest in Sterling (rather than United
States dollars), such OID would be calculated in Sterling and would be translated at the average exchange
rate in effect during the accrual period (or, with respect to an interest accrual period that spans two taxable
years, at the average exchange rate for each partial period). Alternatively, if a United States holder has
made the election described above in the second bullet point under “Payments of Interest,” such United
States holder may translate the Sterling amount at the spot rate of exchange on the last day of the accrual
period (or the last day of the taxable year, for an accrual period that spans more than one taxable year) or
at the spot rate of exchange on the date of receipt, if that date is within five business days of the last day of
the accrual period. Such election must be applied consistently by the United States holder to all debt
instruments from year to year and can be changed only with the consent of the IRS. Because exchange
rates may fluctuate, United States holders of capital securities other than DTC capital securities may
recognize a different amount of OID in each accrual period than would be the case if the capital securities
were denominated in United States dollars. On receipt of a payment attributable to OID (including on the
sale or exchange of the capital security), United States holders will recognize ordinary income or loss
measured by the difference between the amount received (translated into United States dollars at the
exchange rate in effect on the date of receipt or on the date of disposition of the capital security, as
applicable) and the amount previously accrued (using the exchange rate applicable to such previous
accrual).
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No rulings or other interpretations have been issued by the IRS which have addressed the meaning of
the term “remote” as used in the applicable Treasury regulations, and it is possible that the IRS could take
a position contrary to the interpretation in this prospectus.

Because income on the capital securities will constitute stated interest or OID, corporate holders of
capital securities will not be entitled to a dividends-received deduction relating to any income recognized
relating to the capital securities, and individual holders will not be entitled to a lower income tax rate in
respect of certain dividends, relating to any income recognized relating to the capital securities.

Receipt of Junior Subordinated Debt Securities or Cash upon Liquidation of Citigroup Capital

Under the circumstances described in this prospectus, junior subordinated debt securities may be
distributed to holders in exchange for capital securities upon the liquidation of Citigroup Capital. Under
current law, such a distribution, for United States federal income tax purposes, would be treated as a non-
taxable event to each United States holder. Each United States holder would continue to be taxed with
respect to the junior subordinated debt securities received in the liquidation as described herein with respect
to the capital securities. Accordingly, each United States holder would have an aggregate tax basis in the
junior subordinated debt securities equal to the holder’s aggregate tax basis in its capital securities, and the
United States holder’s holding period in the junior subordinated debt securities would include the period
during which the capital securities were held by such holder. See “Description of the Capital Securities —
Distribution of the Junior Subordinated Debt Securities.”

Under the circumstances described in this prospectus, the junior subordinated debt securities may be
redeemed by Citigroup for cash and the proceeds of such redemption distributed by Citigroup Capital to
holders in redemption of their capital securities. Under current law, such a redemption would, for United
States federal income tax purposes, constitute a taxable disposition of the redeemed capital securities.
Accordingly, a United States holder could recognize gain or loss as if it had sold such redeemed capital
securities for cash. See “Description of the Capital Securities — Special Event Redemption” and “— Sale,
Exchange, or Other Disposition of Capital Securities” below.

Sale, Exchange, or Other Disposition of Capital Securities

Upon the sale, exchange, retirement or other taxable disposition (collectively, a “disposition”) of a
capital security, a United States holder will be considered to have disposed of all or part of its ratable share
of the junior subordinated debt securities. A United States holder generally will recognize gain or loss equal
to the difference between (1) the “amount realized” (as described below) on the disposition, less any
accrued interest, which will be taxable as ordinary income in the manner described above under “Payments
of Interest,” and (2) the United States holder’s “adjusted tax basis” (as described below) in such capital
security.

Amount Realized

The amount realized by a United States holder will be the United States dollar value of the currency
received (if other than the United States dollar) calculated at the spot rate of exchange on the date of
disposition. If the capital securities are traded on an established securities market, a United States holder
that uses the cash method of tax accounting, and if it so elects, a United States holder that uses the accrual
method of tax accounting, will determine the United States dollar value of the amount of Sterling realized
by translating such amount at the spot rate of exchange on the settlement date of the disposition. The
election available to accrual basis United States holders discussed above must be applied consistently by the
United States holder to all debt instruments from year to year and can be changed only with the consent of
the IRS.

Tax Basis

Assuming that Citigroup does not exercise its option to defer payment of interest on the junior
subordinated debt securities and that the junior subordinated debt securities are not deemed to be issued
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with OID, a United States holder’s adjusted tax basis in a capital security generally will equal the cost of
such capital security to such holder. If the junior subordinated debt securities are deemed to be issued with
OID, a United States holder’s adjusted tax basis in the capital securities generally will be its cost, increased
by OID previously includible in such United States holder’s gross income to the date of disposition and
decreased by distributions or other payments received on the capital securities since and including the date
that the junior subordinated debt securities were deemed to be issued with OID. The cost of a capital
security to a United States holder will generally be the United States dollar value of the Sterling purchase
price on the date of purchase calculated at the spot rate of exchange on that date. If the capital securities
are traded on an established securities market, a United States holder that uses the cash method of tax
accounting, and, if it so elects, a United States holder that uses the accrual method of tax accounting, will
determine the United States dollar value of the cost of a capital security by translating the amount paid at
the spot rate of exchange on the settlement date of the purchase.

Character of Income

Except as discussed below in connection with foreign currency gain or loss, gain or loss recognized by a
United States holder on a disposition of a capital security will generally be long term capital gain or loss if
the United States holder’s holding period for the capital security exceeds one year at the time of such
disposition.

Should Citigroup exercise its option to defer payment of interest on the junior subordinated debt
securities, the capital securities may trade at a price that does not fully reflect the accrued but unpaid
interest relating to the underlying junior subordinated debt securities. In the event of such a deferral, a
United States holder who disposes of its capital securities between record dates for payments of distributions
will be required to include in income as ordinary income accrued but unpaid interest on the junior
subordinated debt securities to the date of disposition and to add such amount to its adjusted tax basis in its
ratable share of the underlying junior subordinated debt securities deemed disposed of. To the extent the
selling price is less than the holder’s adjusted tax basis, such holder will recognize a capital loss. Capital
losses generally cannot be applied to offset ordinary income for United States federal income tax purposes.

Gain or loss recognized by a United States holder on a disposition of a capital security generally will be
treated as ordinary income or loss to the extent that the gain or loss is attributable to changes in exchange
rates during the period in which the holder held such capital security rather than an adjustment to interest
income received on the junior subordinated debt securities.

Transactions in Sterling

Sterling received as interest with respect to junior subordinated debt securities or on a disposition of a
capital security will have a basis equal to their United States dollar value at the time such interest is
received. The amount of gain or loss recognized on a sale or other disposition of such Sterling will be equal
to the difference between (1) the amount of United States dollars, or the fair market value in United States
dollars, of the other property received in such sale or other disposition, and (2) the United States holder’s
tax basis in such Sterling. Any such gain or loss generally will be ordinary income or loss and will not be
treated as interest income or expense.

A United States holder that purchases a capital security with Sterling previously owned by such United
States holder will generally recognize gain or loss in an amount equal to the difference, if any, between such
holder’s tax basis in such Sterling and the United States dollar fair market value of such capital security on
the date of purchase. Any such gain or loss generally will be ordinary income or loss and will not be treated
as interest income or expense. The conversion of United States dollars to Sterling and the immediate use of
such currency to purchase a capital security will not result in any exchange gain or loss for a United States
holder.
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Information Reporting and Backup Withholding

Generally, income on the capital securities will be reported to the IRS and to holders on
Forms 1099-INT, which forms should be mailed to holders of capital securities by January 31 following
each calendar year of payment. In addition, United States holders may be subject to a backup withholding
tax on such payments if they do not provide their taxpayer identification numbers to the trustee in the
manner required, fail to certify that they are not subject to backup withholding tax, or otherwise fail to
comply with applicable backup withholding tax rules. United States holders may also be subject to
information reporting and backup withholding tax with respect to the proceeds from a disposition of the
capital securities. Any amounts withheld under the backup withholding rules will be allowed as a credit
against the United States holder’s United States federal income tax liability provided the required
information is timely furnished to the IRS.

Non-United States Holders

Under current United States federal income tax law, although not free from doubt:

• withholding of United States federal income tax will not apply to a payment on a capital security to
a non-United States holder, provided that,

(1) the holder does not actually or constructively own 10 percent or more of the total combined
voting power of all classes of stock of Citigroup entitled to vote and is not a controlled foreign
corporation related to Citigroup through stock ownership;

(2) the beneficial owner provides a statement signed under penalties of perjury that includes its
name and address and certifies that it is a non-United States holder in compliance with applicable
requirements; and

(3) neither Citigroup nor its paying agent has actual knowledge or reason to know that the
beneficial owner of the note is a United States holder.

• withholding of United States federal income tax will generally not apply to any gain realized on the
disposition of a capital security.

Despite the above, if a non-United States holder is engaged in a trade or business in the United States
(and, if certain tax treaties apply, if the non-United States holder maintains a permanent establishment
within the United States) and the interest on the capital securities is effectively connected with the conduct
of that trade or business (and, if certain tax treaties apply, attributable to that permanent establishment),
such non-United States holder will be subject to United States federal income tax on the interest on a net
income basis in the same manner as if such non-United States holder were a United States holder. In
addition, a non-United States holder that is a foreign corporation engaged in a trade or business in the
United States may be subject to a 30% (or, if certain tax treaties apply, such lower rates as provided)
branch profits tax.

Any gain realized on the disposition of a capital security generally will not be subject to United States
federal income tax unless:

• that gain is effectively connected with the non-United States holder’s conduct of a trade or business
in the United States (and, if certain tax treaties apply, is attributable to a permanent establishment
maintained by the non-United States holder within the United States); or

• the non-United States holder is an individual who is present in the United States for 183 days or
more in the taxable year of the disposition and certain other conditions are met.

In general, backup withholding and information reporting will not apply to a payment of interest on a
capital security to a non-United States holder, or to proceeds from the disposition of a capital security by a
non-United States holder, in each case, if the holder certifies under penalties of perjury that it is a
non-United States holder and neither Citigroup nor its paying agent has actual knowledge to the contrary.
Any amounts withheld under the backup withholding rules will be refunded or credited against the
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non-United States holder’s United States federal income tax liability provided the required information is
timely furnished to the IRS. In certain circumstances, if a capital security is not held through a qualified
intermediary, the amount of payments made on such capital security, the name and address of the beneficial
owner and the amount, if any, of tax withheld may be reported to the IRS.

THE UNITED STATES FEDERAL INCOME TAX DISCUSSION SET FORTH ABOVE IS
INCLUDED FOR GENERAL INFORMATION ONLY AND MAY NOT BE APPLICABLE
DEPENDING UPON A HOLDER’S PARTICULAR SITUATION. HOLDERS SHOULD CONSULT
THEIR TAX ADVISORS IN DETERMINING THE TAX CONSEQUENCES TO THEM OF THE
PURCHASE, OWNERSHIP AND DISPOSITION OF THE CAPITAL SECURITIES, INCLUDING
THE TAX CONSEQUENCES UNDER STATE, LOCAL, FOREIGN AND OTHER TAX LAWS
AND THE POSSIBLE EFFECTS OF CHANGES IN UNITED STATES FEDERAL OR OTHER
TAX LAWS.
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ERISA CONSIDERATIONS

A fiduciary of a pension, profit-sharing or other employee benefit plan governed by the Employee
Retirement Income Security Act of 1974, as amended (“ERISA”), should consider the fiduciary standards
of ERISA in the context of the ERISA plan’s particular circumstances before authorizing an investment in
the capital securities of Citigroup Capital. Among other factors, the fiduciary should consider whether such
an investment is in accordance with the documents governing the ERISA plan and whether the investment
is appropriate for the ERISA plan in view of its overall investment policy and diversification of its portfolio.

Certain provisions of ERISA and the Internal Revenue Code of 1986, as amended (the “Code”),
prohibit employee benefit plans (as defined in Section 3(3) of ERISA) that are subject to Title I of
ERISA, plans described in Section 4975(e)(1) of the Code (including, without limitation, retirement
accounts and Keogh Plans), and entities whose underlying assets include plan assets by reason of a plan’s
investment in such entities (including, without limitation, as applicable, insurance company general
accounts), from engaging in certain transactions involving “plan assets” with parties that are “parties in
interest” under ERISA or “disqualified persons” under the Code with respect to the plan or entity.
Governmental and other plans that are not subject to ERISA or to the Code may be subject to similar
restrictions under state, federal or local law. Any employee benefit plan or other entity, to which such
provisions of ERISA, the Code or similar law apply, proposing to acquire the capital securities should
consult with its legal counsel.

The U.S. Department of Labor has issued a regulation with regard to whether the underlying assets of
an entity in which employee benefit plans acquire equity interests are deemed to be plan assets (the “Plan
Asset Regulation”). Under such regulation, for purposes of ERISA and section 4975 of the Code, the assets
of Citigroup Capital would be deemed to be “plan assets” of a plan whose assets were used to purchase
capital securities of Citigroup Capital if the capital securities of Citigroup Capital were considered to be
equity interests in Citigroup Capital and no exception to plan asset status were applicable under such
regulation.

The Plan Asset Regulation defines an “equity interest” as any interest in an entity other than an
instrument that is treated as indebtedness under applicable local law and which has no substantial equity
features. Although it is not free from doubt, capital securities of Citigroup Capital offered hereby should be
treated as “equity interests” for purposes of the Plan Asset Regulation.

One exception to plan asset status under the Plan Asset Regulation (which we refer to as the “Publicly
Offered Securities Exception”) applies to a class of “equity” interests that are (i) widely held (i.e., held by
100 or more investors who are independent of the issuer and each other), (ii) freely transferable, and
(iii) either (a) part of a class of securities registered under Section 12(b) or 12(g) of the Securities
Exchange Act of 1934 (the “34 Act”), or (b) sold as part of an offering of securities to the public pursuant
to an effective registration statement under the Securities Act of 1933 and such class is registered under the
34 Act within 120 days after the end of the fiscal year of the issuer during which the offering of such
securities to the public occurred. Although no assurances can be given, the underwriters believe that the
Publicly Offered Securities Exception will be applicable to the capital securities of Citigroup Capital offered
hereby.

If, however, the assets of Citigroup Capital were deemed to be plan assets of plans that are holders of
the capital securities of Citigroup Capital, a plan’s investment in the capital securities of Citigroup Capital
might be deemed to constitute a delegation under ERISA of the duty to manage plan assets by a fiduciary
investing in capital securities of Citigroup Capital. Also, Citigroup might be considered a “party in interest”
or “disqualified person” relating to plans whose assets were used to purchase capital securities of Citigroup
Capital. If this were the case, an investment in capital securities of Citigroup Capital by a plan might
constitute, or in the course of the operation of Citigroup Capital give rise to, one or more prohibited
transactions under ERISA or the Code. In particular, it is likely that under such circumstances a prohibited
extension of credit to Citigroup would be considered to occur under ERISA and the Code.
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In addition, Citigroup might be considered a “party in interest” or “disqualified person” for certain
plans for reasons unrelated to the operation of Citigroup Capital, e.g., because of the provision of services by
Citigroup or its affiliates to the plan. A purchase of capital securities of Citigroup Capital by any such plan
would be likely to result in a prohibited extension of credit to Citigroup, without regard to whether the
assets of Citigroup Capital constituted plan assets.

Accordingly, the capital securities of Citigroup Capital may be not purchased, held or disposed by any
plan or any person investing “plan assets” of any plan that is subject to the prohibited transaction rules of
ERISA or Section 4975 of the Code or other similar law, unless one of the following Prohibited Transaction
Class Exemptions (“PTCE”) issued by the Department of Labor (or similar exemption or exception)
applies to such purchase, holding and disposition:

• PTCE 96-23 for transactions determined by in-house asset managers,

• PTCE 95-60 for transactions involving insurance company general accounts,

• PTCE 91-38 for transactions involving bank collective investment funds,

• PTCE 90-1 for transactions involving insurance company separate accounts, or

• PTCE 84-14 for transactions determined by independent qualified professional asset managers.

Any purchaser of the capital securities of Citigroup Capital or any interest therein will be deemed to
have represented and warranted to Citigroup Capital on each day from and including the date of its
purchase of such capital securities through and including the date of disposition of such capital securities
that either:

(a) it is not a plan subject to Title I of ERISA or Section 4975 of the Code and is not purchasing
such securities or interest therein on behalf of, or with “plan assets” of, any such plan;

(b) its purchase, holding and disposition of the capital securities are not and will not be prohibited
because they are exempted by one or more of the following prohibited transaction exemptions:
PTCE 96-23, 95-60, 91-38, 90-1 or 84-14; or

(c) it is a governmental plan (as defined in section 3 or ERISA) or other plan that is not subject
to the provisions of Title I or ERISA or Section 4975 of the Code and its purchase, holding and
disposition of capital securities are not otherwise prohibited.

The discussion set forth above is general in nature and is not intended to be complete. Due to the
complexity of these rules and the penalties imposed upon persons involved in prohibited transactions, it is
important that any person considering the purchase of capital securities of Citigroup Capital with plan
assets consult with its counsel regarding the consequences under ERISA and the Code, or other similar law,
of the acquisition and ownership of capital securities of Citigroup Capital and the availability of exemptive
relief under the class exemptions listed above. The sale of the capital securities of Citigroup Capital to a
plan is in no respect a representation by Citigroup Capital or the underwriters that such an investment
meets all relevant legal requirements with respect to investments by plans generally or any particular plan,
or that such an investment is appropriate for plans generally or any particular plan.
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UNDERWRITING

The terms and conditions set forth in the underwriting agreement dated June 22, 2007 govern the sale
and purchase of the capital securities. Each underwriter named below has severally agreed to purchase from
Citigroup Capital, and Citigroup Capital has agreed to sell to each underwriter, the number of capital
securities set forth opposite the name of each underwriter.

Underwriter

Number of
Capital

Securities

Citigroup Global Markets Limited . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 410,000
Barclays Bank PLC . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15,000
Credit Suisse Securities (Europe) Limited . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15,000
The Royal Bank of Scotland plc . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15,000
UBS Limited . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15,000
BNP Paribas . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7,500
Deutsche Bank AG, London Branch . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7,500
Goldman Sachs International . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7,500
ING Belgium SA/NV . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7,500

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 500,000

The underwriting agreement provides that the obligations of the underwriters to pay for and accept
delivery of the capital securities are subject to the approval of legal matters by their counsel and to other
conditions. The underwriters are committed to take and pay for all of the capital securities if any are taken.

The following table summarizes the commissions to be paid by Citigroup to the underwriters:

Per Capital
Security Total

Public offering price . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 100% £500,000,000
Underwriting commissions to be paid by Citigroup. . . . . . . . . . . . . . . . . . . . . . 1%(1) £ 5,000,000(1)
Proceeds to Citigroup Capital . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 100% £500,000,000

(1) Underwriting commissions of £10 per capital security will be paid by Citigroup

Citigroup estimates that its total expenses for the offering, excluding underwriting commissions, will be
approximately $350,000.

The underwriters propose to offer part of the capital securities directly to the public at the initial public
offering price set forth above and part of the capital securities to certain dealers at the initial public offering
price less a concession not in excess of 0.25% of the principal amount thereof. The underwriters may allow,
and such dealers may reallow, a concession not in excess of 0.125% of the principal amount of the capital
securities to brokers and dealers.

After the initial public offering, the public offering prices and the concessions to dealers may be
changed by the representatives of the underwriters.

The underwriters are offering the capital securities subject to prior sale and their acceptance of the
capital securities from Citigroup. The underwriters may reject any order in whole or in part.

Citigroup Capital and Citigroup have agreed, during the period beginning on the date of the
underwriting agreement and continuing to and including the date that is sixty days after the closing date for
the purchase of the capital securities, not to offer, sell, contract to sell or otherwise dispose of any preferred
securities, any preferred stock or any other securities, including any backup undertakings of such preferred
stock or other securities, of Citigroup or of Citigroup Capital, in each case that are substantially similar to
the capital securities, or any securities convertible into or exchangeable for the capital securities or such
substantially similar securities of either Citigroup Capital or Citigroup, except securities in this offering or
with the prior written consent of Citigroup Global Markets Limited.
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Underwriters, dealers and agents may be entitled, under agreements with Citigroup Capital and
Citigroup, to indemnification by Citigroup against liabilities relating to material misstatements and
omissions. Underwriters, dealers, agents and their affiliates may engage in transactions (which may include
commercial banking transactions) with, and perform services for, Citigroup Capital and Citigroup and
affiliates of Citigroup Capital and Citigroup in the ordinary course of business.

In accordance with Regulation M of the United States Securities Exchange Act of 1934, the
underwriters may over-allot or effect transactions that stabilize or cover, each of which is described below.

• Over-allotment involves sales in excess of the offering size, which creates a short position for the
underwriters.

• Stabilizing transactions involve bids to purchase the capital securities so long as the stabilizing bids
do not exceed a specified maximum.

• Covering transactions involve purchases of the capital securities in the open market after the
distribution has been completed in order to cover short positions.

These transactions may cause the price of the capital securities to be higher than it would otherwise be
in the absence of such transactions. The underwriters are not required to engage in any of these activities
and may end any of these activities at any time. The underwriters may also impose a penalty bid. Penalty
bids permit an underwriter to reclaim a selling concession from a syndicate member when that underwriter,
in covering syndicate short positions or making stabilizing purchases, purchases capital securities originally
sold by that syndicate member.

The capital securities are a new series of securities with no established trading market. Citigroup will
apply to list the capital securities on the NYSE. If approved for listing, Citigroup expects the capital
securities will begin trading on the NYSE within 30 days after they are first issued. Citigroup Capital and
Citigroup have been advised by the underwriters that they presently intend to make a market in the capital
securities, as permitted by applicable laws and regulations. The underwriters are not obligated, however, to
make a market in the capital securities and may discontinue any market making at any time at their sole
discretion. Accordingly, neither Citigroup Capital nor Citigroup can make any assurance as to the liquidity
of, or trading markets for, the capital securities.

This prospectus may also be used by Citigroup’s broker-dealer subsidiaries and other subsidiaries or
affiliates of Citigroup in connection with offers and sales of the capital securities in market-making
transactions at negotiated prices related to prevailing market prices at the time of sale. Any of these
subsidiaries may act as principal or agent in such transactions.

If any broker-dealer subsidiary of Citigroup makes an offering of the capital securities, such offering
will be conducted pursuant to any applicable sections of Rule 2810 of the Conduct Rules of the NASD.
The underwriters may not confirm sales to any discretionary account without the prior specific written
approval of a customer.

We expect delivery of the capital securities will be made against payment therefor on or about June 28,
2007, which is the fourth business day after the date hereof. Under Rule 15c6-1 of the Securities Exchange
Act, trades in the secondary market generally are required to settle in three business days, unless the parties
to any such trade expressly agree otherwise. Accordingly, purchasers who wish to trade the capital securities
on the date hereof will be required, by virtue of the fact that the capital securities initially will not settle in
T+3, to specify an alternative settlement cycle at the time of any such trade to prevent a failed settlement and
should consult their own advisor.

The capital securities are being offered globally for sale in the United States, Europe, Asia and
elsewhere where it is lawful to make such offers.

Purchasers of the capital securities may be required to pay stamp taxes and other charges in
accordance with the laws and practices of the country of purchase in addition to the issue price set forth on
the cover page of this document.
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The underwriters have agreed that they will not offer, sell or deliver any of the capital securities,
directly or indirectly, or distribute this prospectus or any other offering material related to the capital
securities, in or from any jurisdiction, except when to the best knowledge and belief of the underwriter it is
permitted under applicable laws and regulations. In so doing, the underwriters will not impose any
obligations on Citigroup Capital or Citigroup, except as set forth in the underwriting agreement.

Each underwriter has represented and agreed that:

• it has only communicated or caused to be communicated and will only communicate or cause to be
communicated an invitation or inducement to engage in investment activity (within the meaning of
Section 21 of the Financial Services and Markets Act 2000 (the “FSMA”)) received by it in
connection with the issue or sale of the capital securities in circumstances in which Section 21(1) of
the FSMA does not apply to Citigroup;

• it has complied and will comply with all applicable provisions of the FSMA with respect to anything
done by it in relation to the capital securities in, from or otherwise involving the United Kingdom;

• it will not offer or sell any capital securities directly or indirectly in Japan or to, or for the benefit of,
any Japanese person or to others, for re-offering or re-sale directly or indirectly in Japan or to any
Japanese person except under circumstances which will result in compliance with all applicable laws,
regulations and guidelines promulgated by the relevant governmental and regulatory authorities in
effect at the relevant time. For purposes of this paragraph, “Japanese person” means any person
resident in Japan, including any corporation or other entity organized under the laws of Japan;

• it is aware of the fact that no securities prospectus (Wertpapierprospekt) under the German
Securities Prospectus Act (Wertpapierprospektgesetz, the “Prospectus Act”) has been or will be
published in respect of the capital securities in the Federal Republic of Germany and that it will
comply with the Prospectus Act and all other laws and regulations applicable in the Federal
Republic of Germany governing the issue, offering and sale of the capital securities;

• no capital securities have been offered or sold and will be offered or sold, directly or indirectly, to
the public in France except to qualified investors (investisseurs qualifiés) and/or to a limited circle
of investors (cercle restreint d’investisseurs) acting for their own account as defined in article L. 411-2
of the French Code Monétaire et Financier and applicable regulations thereunder; and that the direct
or indirect resale to the public in France of any capital securities acquired by any qualified investors
(investisseurs qualifiés) and/or any investors belonging to a limited circle of investors (cercle
restraint d’investisseurs) may be made only as provided by articles L. 412-1 and L. 621-8 of the
French Code Monétaire et Financier and applicable regulations thereunder; and that none of the
prospectus or any other offering materials relating to the capital securities has been released, issued
or distributed to the public in France except to qualified investors (investisseurs qualifiés) and/or to
a limited circle of investors (cercle restreint d’investisseurs) mentioned above; and

• it and each of its affiliates have not offered or sold, and will not offer or sell, the capital securities by
means of any document to persons in Hong Kong other than persons whose ordinary business it is to
buy or sell shares or debentures, whether as principal or agent or otherwise in circumstances which
do not constitute an offer to the public within the meaning of the Hong Kong Companies Ordinance
(Chapter 32 of the Laws of Hong Kong), and unless permitted to do so under the securities laws of
Hong Kong, no person has issued or had in its possession for the purposes of issue, and will not issue
or have in its possession for the purpose of issue, any advertisement, document or invitation relating
to the capital securities other than with respect to the capital securities to be disposed of to persons
outside Hong Kong or only to persons whose business involves the acquisition, disposal or holding of
securities, whether as principal or agent.
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LEGAL MATTERS

Skadden, Arps, Slate, Meagher & Flom LLP New York, New York, will act as legal counsel to
Citigroup. Cleary Gottlieb Steen & Hamilton LLP will act as legal counsel to the underwriters. Cleary
Gottlieb Steen & Hamilton LLP has from time to time acted as counsel for Citigroup and its subsidiaries
and may do so in the future.

EXPERTS

The consolidated financial statements of Citigroup Inc. as of December 31, 2006 and 2005, and for
each of the years in the three-year period ended December 31, 2006, and management’s assessment of the
effectiveness of internal control over financial reporting as of December 31, 2006 have been incorporated by
reference in this prospectus in reliance upon the reports of KPMG LLP, independent registered public
accounting firm, incorporated by reference and upon the authority of said firm as experts in accounting and
auditing. The report of KPMG LLP on the consolidated financial statements refers to changes in 2006, in
Citigroup’s methods of accounting for defined benefit pensions and other postretirement benefits, stock-
based compensation, certain hybrid financial instruments and servicing of financial assets, and in 2005, in
Citigroup’s method of accounting for conditional asset retirement obligations associated with operating leases.
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