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6.7 This Settlement is not a claims-made settlement and, if all conditions of the 

Stipulation are satisfied and the Settlement becomes Final, no portion of the Settlement Fund will be 

returned to the Defendants or their insurers. Defendants, and CIT and their Related Parties shall 

have no responsibility for, interest in, or liability whatsoever with respect to the distribution of the 

Net Settlement Fund, the Plan of Allocation, the determination, administration, or calculation of 

claims, the payment or withholding of Taxes or Tax Expenses, or any losses incurred in connection 

therewith. 

6.8 No Person shall have any claim against the Lead Plaintiff, Lead Counsel, CIT, 

Defendants, their Related Parties, the Claims Administrator or other entity designated by Lead 

Counsel based on distributions made substantially in accordance with the Stipulation and the 

Settlement contained herein, the Plan of Allocation, or further order(s) of the Court. This does not 

include any claim by any party for breach of this Stipulation. 

6.9 It is understood and agreed by the Settling Parties that any proposed Plan of 

Allocation of the Net Settlement Fund including, but not limited to, any adjustments to an 

Authorized Claimant's claim set forth therein, is not a part of this Stipulation and is to be considered 

by the Court separately from the Court's consideration of the fairness, reasonableness, and adequacy 

of the Settlement set forth in this Stipulation, and any order or proceeding relating to the Plan of 

Allocation shall not operate to terminate or cancel this Stipulation or affect or delay the finality of 

the Court' s Judgment approving this Stipulation and the Settlement set forth herein (including the 

releases contained herein), or any other orders entered pursuant to this Stipulation. 

7. Plaintiffs' Attorneys' Fees and Expenses 

7. 1 Counsel for plaintiffs may submit an application or applications (the "Fee and 

Expense Application") for distributions to them from the Settlement Fund for: (a) an award of 

- 20-
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UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 

IN RE WACHOVIA EQUITY  
SECURITIES LITIGATION 

No. 08 Civ. 6171 (RJS) 

ECF Case 

STIPULATION AND AGREEMENT OF SETTLEMENT

This Stipulation and Agreement of Settlement dated as of January 20, 2012 (the 

“Stipulation”) is submitted pursuant to Rule 23 of the Federal Rules of Civil Procedure.  Subject 

to the approval of the Court, this Stipulation is entered into between and among the following: 

(1) Lead plaintiffs, the New York City Board of Education Retirement System, the 
New York City Employees’ Retirement System, the New York City Police 
Pension Fund, the New York City Police Officers’ Variable Supplements Fund, 
the New York City Police Superior Officers’ Variable Supplements Fund, the 
New York City Fire Department Pension Fund, the New York City Firefighters’ 
Variable Supplements Fund, the New York City Fire Officers’ Variable 
Supplements Fund, the New York City Teachers’ Retirement System and the New 
York City Teachers’ Retirement System Variable Annuity Program (collectively, 
the “New York City Pension Funds” or “Lead Equity Plaintiffs”), in the above-
captioned class action (the “Equity Action” or “Action”), by and through their 
undersigned counsel, individually and on behalf of the proposed Settlement 
Classes (as defined below); and

(2) Wachovia Corporation (“Wachovia”), Wachovia Capital Markets, LLC and the 
Individual Defendants (defined below) (collectively, the “Wachovia 
Defendants”), by and through their undersigned counsel.1

Subject to the approval of the Court and the terms and conditions expressly provided herein, this 

Stipulation is intended by the parties hereto to fully, finally and forever compromise, settle, 

release, resolve, relinquish, waive, discharge and dismiss, on the merits and with prejudice, the 

1  All terms with initial capitalization not otherwise defined herein shall have the meanings 
ascribed to them in ¶ 1 herein. 
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approving any fees and expenses not previously applied for (including the fees and expenses of 

the Claims Administrator), and directing payment of the Net Settlement Fund to Authorized 

Claimants. 

34. No Person shall have any claim against Lead Equity Plaintiffs, Equity Plaintiffs’ 

Counsel, the Claims Administrator or any other agent designated by Lead Equity Counsel, or the 

Released Defendant Persons and/or their respective counsel, arising from distributions made 

substantially in accordance with the Stipulation, the Plan of Allocation or any order of the Court.  

Lead Equity Plaintiffs and the Wachovia Defendants, and their respective counsel, and Lead 

Equity Plaintiffs’ damages expert and all other Released Defendant Persons shall have no 

liability whatsoever for the investment or distribution of the Settlement Fund or the Net 

Settlement Fund, the Plan of Allocation, or the determination, administration, calculation or 

payment of any claim or nonperformance of the Claims Administrator, the payment or 

withholding of taxes (including interest and penalties) owed by the Settlement Fund, or any 

losses incurred in connection therewith. 

35. All proceedings with respect to the administration, processing and determination 

of Claims and the determination of all controversies relating thereto, including disputed 

questions of law and fact with respect to the validity of Claims, shall be subject to the 

jurisdiction of the Court. 

36. The Net Settlement Fund shall be distributed to Authorized Claimants by the 

Claims Administrator only after the Effective Date and after:  (i) all timely Claims have been 

processed and all Claimants whose Claims have been rejected or disallowed, in whole or in part, 

have been notified and provided the opportunity to be heard concerning such rejection or 

disallowance; (ii) all objections with respect to all rejected or disallowed Claims not otherwise 
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UNITED STATES DISTRICT COURT SOUTHERN DISTRICT OF NEW YORK 
 

IN RE WACHOVIA EQUITY SECURITIES LITIGATION No. 08 Civ. 6171 (RJS) ECF Case 
 

NOTICE OF (I) PENDENCY OF CLASS ACTION; (II) PROPOSED SETTLEMENT AND PLAN OF ALLOCATION; 
(III) SETTLEMENT FAIRNESS HEARING; AND (IV) MOTION FOR AN AWARD OF ATTORNEYS’ FEES  

AND REIMBURSEMENT OF LITIGATION EXPENSES 
 

A Federal Court authorized this Notice.  This is not a solicitation from a lawyer. 
NOTICE OF PENDENCY OF CLASS ACTION:  Please be advised that your rights may be affected by the above-captioned class 
action lawsuit before this Court (the “Action”), on limited remand from the United States Court of Appeals for the Second Circuit 
(the “Court of Appeals”) for settlement purposes, if you purchased or otherwise acquired common stock issued by Wachovia 
Corporation (“Wachovia” or the “Company”) between May 8, 2006 and September 29, 2008, inclusive (the “Settlement Class 
Period”), and were damaged thereby, and/or if you acquired Wachovia common stock through any of Wachovia’s (a) offerings of 
common stock in connection with its acquisitions of Golden West Financial Corp., and/or A.G. Edwards, Inc., and/or (b) April 14, 
2008 common stock offering, and were damaged thereby.1 
NOTICE OF SETTLEMENT:  Please also be advised that the Court-appointed Lead Equity Plaintiffs, the New York City Board of 
Education Retirement System, the New York City Employees’ Retirement System, the New York City Police Pension Fund, the 
New York City Police Officers’ Variable Supplements Fund, the New York City Police Superior Officers’ Variable Supplements 
Fund, the New York City Fire Department Pension Fund, the New York City Firefighters’ Variable Supplements Fund, the New 
York City Fire Officers’ Variable Supplements Fund, the New York City Teachers’ Retirement System and the New York City 
Teachers’ Retirement System Variable Annuity Program (collectively, the “New York City Pension Funds”), on behalf of 
themselves and the Settlement Classes (as defined in Paragraph 31 below), have reached an agreement to settle the Action for a 
$75 million cash settlement (the “Settlement”).  If the Settlement is approved by the Court, all claims in the Action by the 
Settlement Class Members (defined in Paragraph 31 below) against all the Defendants, as well as other Released Defendant 
Persons, identified in Paragraph 57 below, will be resolved. 
PLEASE READ THIS NOTICE CAREFULLY.  This Notice explains important rights you may have, including the possible 
receipt of cash from the Settlement.  If you are a member of either (or both) of the Settlement Classes, your legal rights 
will be affected whether or not you act. 
1. Overview of the Action and the Settlement Classes:  This Notice relates to the proposed Settlement of the claims in a class 
action lawsuit brought by investors alleging that they suffered damages as a result of alleged violations of the federal Securities 
Act of 1933 and Securities Exchange Act of 1934.  A more detailed description of the Action is set forth in Paragraphs 14-30 
below.  The “Defendants” in the Action are:  (a) Wachovia, Wachovia Capital Markets, LLC, G. Kennedy Thompson, Donald K. 
Truslow and Thomas J. Wurtz (collectively, the “Wachovia Defendants”); and (b) the Citigroup Global Markets Inc., UBS 
Securities LLC, Utendahl Capital Group LLC, Goldman, Sachs & Co., Credit Suisse Securities (USA) LLC and Samuel A. 
Ramirez & Company, Inc. (collectively, the “Underwriter Defendants”).   
 

The proposed Settlement provides for the release of claims against all the Defendants, as well as other parties related to the 
Defendants, as specified in the Stipulation.  The Settlement Classes consist of a class of all persons and entities who purchased or 
otherwise acquired Wachovia common stock during the Settlement Class Period and were damaged thereby, and a subclass of all 
persons or entities who acquired Wachovia common stock through any of Wachovia’s (a) offerings of common stock in 
connection with its acquisitions of Golden West Financial Corp., and/or A.G. Edwards, Inc., and/or (2) April 14, 2008 common 
stock offering, and were damaged thereby, except for certain persons and entities who are excluded from the Settlement Classes 
by definition (see Paragraph 31 below) or persons and entities who timely and validly elect to exclude themselves from the 
Settlement Classes (see Paragraphs 66-69 below).  Members of the Settlement Classes will be affected by the Settlement, if 
approved by the Court, and may be eligible to receive a payment from the Settlement. 
2. Statement of the Settlement Classes’ Recovery:  Subject to approval by the Court, and as described more fully below, Lead Equity 
Plaintiffs, on behalf of themselves and the Settlement Classes, have agreed to settle all claims asserted against the Defendants in the 
Action in exchange for $75 million in cash (the “Settlement Amount”).  The Settlement Amount will be deposited into an interest-bearing 
escrow account for the benefit of the Settlement Class Members.  The Settlement Amount together with all interest earned thereon while 
on deposit in the escrow account are referred to as the “Settlement Fund.”  The “Net Settlement Fund” (the Settlement Fund less any 
Taxes, any Notice and Administration Costs and any attorneys’ fees and Litigation Expenses awarded by the Court) will be distributed in 
accordance with the plan of allocation that is approved by the Court, which will determine how the Net Settlement Fund shall be allocated 
among Settlement Class Members who are eligible to participate in the distribution of the Net Settlement Fund and who submit a timely 
and valid proof of claim and release form (a “Claim Form” or “Proof of Claim Form”).  The proposed plan of allocation (the “Plan of 
Allocation”) is included in this Notice at pages 9-10 below. 
3. Estimate of Average Amount of Recovery Per Share:  Based on the information currently available to Lead Equity Plaintiffs and 
the analysis performed by their damages expert, it is estimated that based on the number of Wachovia common shares purchased during 
the Settlement Class Period that may have been affected by the alleged conduct at issue in the Action and assuming that all Settlement 

                                                 
1 Any capitalized terms used in this Notice that are not otherwise defined herein shall have the meanings ascribed to them in the Stipulation and Agreement of Settlement dated 
January 20, 2012 (the “Stipulation”), which is available on the website established for the Settlement at www.wachoviaequitysettlement.com. 

Case 1:07-cv-09901-SHS   Document 196-22    Filed 01/18/13   Page 66 of 70



Page 10 

commissions and fees, however, for shares of Wachovia common stock sold between September 30, 2008 and December 26, 
2008, an Authorized Claimant’s Recognized Loss shall in no event exceed the difference between the purchase price paid and the 
mean daily closing price during the period from September 29, 2008 through the date of the Authorized Claimant’s sales; and 
“Holding Value” means the monetary value assigned to the shares of Wachovia common stock acquired by the Authorized 
Claimant during the Settlement Class Period and still held by the Authorized Claimant as of the close of trading on December 26, 
2008. 
 

The difference between the Total Purchase Amount and the sum of Sales Proceeds and Holding Value will be deemed an 
Authorized Claimant’s gain or loss on his, her or its overall transactions in Wachovia common stock during the Settlement Class 
Period. 
 

If any funds remain in the Net Settlement Fund by reason of uncashed distributions or otherwise, then after the Claims Administrator 
has made reasonable and diligent efforts to have Settlement Class Members who are entitled to participate in the distribution of the Net 
Settlement Fund cash their distributions, any balance remaining in the Net Settlement Fund six (6) months after the initial distribution 
of such funds shall be redistributed to Settlement Class Members who have cashed their initial distributions in a manner consistent 
with the Plan of Allocation.  Thereafter, the Claims Administrator, following consultation with Lead Equity Counsel, shall donate any 
remaining funds to a non-sectarian charitable organization certified under the United States Internal Revenue Code § 501(c)(3), to be 
designated by Lead Equity Counsel and approved by the Court. 
 

54. Payment pursuant to the Plan of Allocation, or such other plan of allocation as may be approved by the Court, shall be 
conclusive against all Authorized Claimants.  No person shall have any claim against Lead Equity Plaintiffs, Lead Equity Counsel, 
Defendants and their respective counsel or any of the other Released Defendant Persons, or the Claims Administrator or other 
agent designated by Lead Equity Counsel arising from distributions made substantially in accordance with the Stipulation, the 
plan of allocation approved by the Court, or further orders of the Court.  Lead Equity Plaintiffs, the Defendants and their 
respective counsel, and all other Released Defendant Persons shall have no responsibility or liability whatsoever for the 
investment or distribution of the Settlement Fund, the Net Settlement Fund, the plan of allocation, or the determination, 
administration, calculation, or payment of any Claim Form or nonperformance of the Claims Administrator, the payment or 
withholding of taxes owed by the Settlement Fund, or any losses incurred in connection therewith. 
 

55. The Plan of Allocation set forth herein is the plan that is being proposed to the Court for its approval by Lead Equity 
Plaintiffs and Lead Equity Counsel after consultation with their experts.  The Court may approve this plan as proposed or it may 
modify the Plan of Allocation without further notice to the Settlement Classes.  The Court will retain jurisdiction over the Plan of 
Allocation to the extent necessary to ensure that it is fully and fairly implemented.  Any orders regarding any modification of the 
Plan of Allocation will be posted on the settlement website, www.wachoviaequitysettlement.com. 
 

WHAT RIGHTS AM I GIVING UP BY REMAINING IN THE SETTLEMENT CLASSES? 
 

56. If you remain in the Settlement Classes, you will be bound by any orders issued by the Court.  For example, if the Settlement 
is approved, the Court will enter a judgment (the “Judgment”).  The Judgment will dismiss with prejudice the claims against the 
Defendants and will provide that, upon the Effective Date, Lead Equity Plaintiffs and each of the other Settlement Class Members, 
on behalf of themselves, their heirs, executors, administrators, predecessors, successors, affiliates and assigns, shall be deemed to 
have, and by operation of law and of the Judgment shall have, fully, finally and forever compromised, settled, released, resolved, 
relinquished, waived, discharged and dismissed each and every Released Equity Claim (as defined in Paragraph 57 below) as 
against all of the Released Defendant Persons (as defined in Paragraph 57 below), and shall forever be enjoined from prosecuting 
any or all of the Released Equity Claims against any of the Released Defendant Persons (provided, however, that the releases 
provided for in the Judgment shall not apply to any person or entity who validly opts-out of the Settlement Classes and nothing in 
the Stipulation shall preclude any person or entity from opting out of the Settlement Classes in accordance with the instructions set 
forth in Paragraph 66 below). 
 

57. As described in more detail below, the Released Equity Claims are any and all claims that (a) are based on, related to, or arise 
out of the allegations, transactions, facts, matters, events, disclosures, statements, occurrences, circumstances, representations, 
conduct, acts or omissions or failures to act that have been or could have been alleged or asserted in the Action (or in any forum or 
proceeding or otherwise), and/or (b) relate to or arise out of Lead Equity Plaintiffs’ or any other Settlement Class Member’s 
purchase, acquisition, holding or sale or other disposition of Wachovia Common stock during the Settlement Class Period. 
 

“Released Equity Claims” means any and all claims, rights, demands, liabilities, or causes of action of every nature 
and description whatsoever (including, but not limited to, any claims for damages, interest, attorneys’ fees, expert or 
consulting fees, and any other costs, expenses, or liabilities whatsoever), to the fullest extent that the law permits their 
release in this Action, by or on behalf of the Lead Equity Plaintiffs or any other Settlement Class Members against any 
of the Released Defendant Persons that have been alleged or could have been alleged in the Action (or in any forum or 
proceeding or otherwise), whether based on federal, state, local, statutory, or common law or any other law, rule, or 
regulation, whether known claims or Unknown Claims, whether class, representative, or individual in nature, whether 
fixed or contingent, accrued or unaccrued, liquidated or unliquidated, whether at law or in equity, matured or 
unmatured, and that (i) are based on, related to, or arise out of the allegations, transactions, facts, matters, events, 
disclosures, statements, occurrences, circumstances, representations, conduct, acts or omissions or failures to act that 
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UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 

 

IN RE MBIA, INC., SECURITIES LITIGATION File No. 08-CV-264-KMK 

 
NOTICE OF PENDENCY OF CLASS ACTION AND PROPOSED  

SETTLEMENT, SETTLEMENT FAIRNESS HEARING, AND MOTION  
FOR ATTORNEYS’ FEES AND REIMBURSEMENT OF LITIGATION EXPENSES 

 
A Federal Court authorized this Notice.  This is not a solicitation from a lawyer. 

 
NOTICE OF PENDENCY OF CLASS ACTION:  Please be advised that your rights may be affected by a class action 
lawsuit (the “Action”) pending in the United States District Court for the Southern District of New York (the “Court”) if, 
during the period from July 2, 2007 through and including January 9, 2008 (the “Class Period”), you purchased or 
otherwise acquired the common stock of MBIA Inc. (“MBIA” or the “Company”) and were damaged thereby. 
 
NOTICE OF SETTLEMENT:  Please also be advised that the Court-appointed Lead Plaintiff, the Teachers’ Retirement 
System of Oklahoma (“Lead Plaintiff”), on behalf of itself and the Class (as defined in ¶ 26 below), has reached a 
proposed settlement of the Action for a total of $68 million in cash that, if approved, will resolve all claims in the Action.1   
 
PLEASE READ THIS NOTICE CAREFULLY.  This Notice explains important rights you may have, including the 
possible receipt of cash from the Settlement.  If you are a Class Member, your legal rights will be affected 
whether or not you act.   
 
1. Description of the Action and Class:  This Notice relates to a proposed Settlement of claims in a pending class 
action lawsuit brought by investors alleging that the price of MBIA common stock was artificially inflated during the Class 
Period as a result of allegedly material false statements and omissions by Defendant MBIA and the Individual Defendants 
Gary C. Dunton and C. Edward Chaplin (together with MBIA, the “Defendants”) regarding the nature and extent of MBIA’s 
exposure to certain collateralized debt obligations.  The proposed Settlement, if approved by the Court, will settle claims 
of all persons and entities who purchased or otherwise acquired MBIA common stock during the Class Period (i.e., from 
July 2, 2007 through and including January 9, 2008), and who were damaged thereby (the “Class”), except for certain 
persons and entities who are excluded from the Class by definition (see ¶ 26 below) or who validly elect to exclude 
themselves from the Class (see ¶¶ 76-79 below).   
 
2. Statement of Class’s Recovery:  Subject to Court approval, and as described more fully below, Lead Plaintiff, 
on behalf of itself and the Class, has agreed to settle all claims based on the purchase or acquisition of MBIA common 
stock that were or could have been asserted against Defendants in the Action in exchange for a settlement payment of 
$68,000,000 in cash (the “Settlement Amount”) to be deposited into an interest-bearing escrow account (the “Settlement 
Fund”).  The Net Settlement Fund (the Settlement Fund less Taxes, Notice and Administration Costs, and attorneys’ fees 
and Litigation Expenses awarded by the Court) will be distributed in accordance with a plan of allocation that is approved 
by the Court, which will determine how the Net Settlement Fund shall be allocated among members of the Class.  The 
proposed plan of allocation (the “Plan of Allocation”) is set forth on pages 7-10 below. 
 
3. Estimate of Average Amount of Recovery Per Share:  Lead Plaintiff’s damages expert estimates that 
approximately 95,879,000 shares of MBIA common stock purchased during the Class Period may have been affected by 
the conduct at issue in the Action.  If all Class Members elect to participate in the Settlement, the estimated average 
recovery per affected share of MBIA common stock would be approximately $0.71 before deduction of Court-awarded 
attorneys’ fees and expenses and the costs of providing notice and administering the Settlement.  Class Members should 
note, however, that this is only an estimate based on the overall number of potentially affected shares.  Some Class 
Members may recover more or less than the estimated amount per share.   
 
4. Statement of Average Amount of Damages Per Share: The Parties do not agree on the average amount of 
damages per share that would be recoverable if Lead Plaintiff were to prevail in the Action.  Defendants do not agree with 
the assertion that they engaged in any actionable conduct under the federal securities laws or that any damages were 
suffered by any members of the Class as a result of their conduct.   
 
 
 
                                                 
1 All capitalized terms used in this Notice that are not otherwise defined herein shall have the meanings provided in the Stipulation and 
Agreement of Settlement dated September 6, 2011 (the “Stipulation”), which is available on the website established for the Settlement 
at www.mbiasecuritieslitigationsettlement.com and on Lead Counsel’s website www.blbglaw.com. 
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64. Payment pursuant to the Plan of Allocation, or such other plan as may be approved by the Court, shall be 
conclusive against all Authorized Claimants.  No person shall have any claim against Lead Plaintiff, Lead Counsel, 
Defendants, Defendants’ Counsel or any of the other Released Parties, or the Claims Administrator or other agent 
designated by Lead Counsel arising from distributions made substantially in accordance with the Stipulation, the plan of 
allocation approved by the Court, or further orders of the Court.  Lead Plaintiff, Defendants, Defendants’ Counsel, and the 
other Released Parties shall have no responsibility or liability whatsoever for the investment or distribution of the 
Settlement Fund, the Net Settlement Fund, the Plan of Allocation, or the determination, administration, calculation, or 
payment of any Claim or nonperformance of the Claims Administrator, the payment or withholding of taxes owed by the 
Settlement Fund, or any losses incurred in connection therewith.  
 
65. The Plan of Allocation set forth herein is the plan that is being proposed by Lead Plaintiff and Lead Counsel to the 
Court for approval.  The Court may approve this plan as proposed or it may modify the Plan of Allocation without further 
notice to the Class.  Any orders regarding a modification of the Plan of Allocation will be posted to the settlement website, 
www.mbiasecuritieslitigationsettlement.com. 
 
 

WHAT RIGHTS AM I GIVING UP BY REMAINING IN THE CLASS? 
 
66. If you remain in the Class, you will be bound by any orders issued by the Court.  If the Settlement is approved, the 
Court will enter a judgment (the “Judgment”).   The Judgment will dismiss with prejudice the claims against Defendants 
and will provide that, upon the Effective Date of the Settlement, Lead Plaintiff and all other Class Members, on behalf of 
themselves, their heirs, executors, administrators, predecessors, successors and assigns, shall be deemed by operation 
of law to have released, waived, discharged, and dismissed each and every Settled Claim (as defined in paragraph 67 
below) against any Released Parties (as defined in paragraph 68 below) and shall forever be enjoined from prosecuting 
any or all Settled Claims against any Released Party.    
 
67. “Settled Claims” means all claims and causes of action of every nature and description, including both known 
claims and Unknown Claims, whether arising under federal, state, common or foreign law, that Lead Plaintiff or any other 
member of the Class (a) asserted in the Complaint, or (b) could have asserted in any forum that arise out of or are based 
upon the allegations, transactions, facts, matters or occurrences, representations or omissions involved, set forth, or 
referred to in the Complaint and that relate to the purchase or acquisition of MBIA common stock during the Class Period.  
The Settled Claims do not include claims relating to the enforcement of the Settlement. 
 
68. “Released Parties” means any and all of the Defendants; MBIA’s predecessors, successors, past, present or 
future parents and subsidiaries, and each of their and MBIA’s respective past or present officers, directors, partners, 
principals, members, and employees; the Individual Defendants’ respective Immediate Family members, heirs, executors, 
personal representatives, estates and administrators; and all of the Defendants’ respective assigns, attorneys, auditors, 
accountants, insurers, and representatives. 
 
69. “Unknown Claims” means any Settled Claims which Lead Plaintiff or any other Class Member does not know or 
suspect to exist in his, her or its favor at the time of the release of such claims, and any Released Parties’ Claims which 
any Released Party does not know or suspect to exist in his, her or its favor at the time of the release of such claims, 
which, if known by him, her or it, might have affected his, her or its decision(s) with respect to this Settlement.  With 
respect to any and all Settled Claims and Released Parties’ Claims, the Parties stipulate and agree that, upon the 
Effective Date, Lead Plaintiff and each of the Defendants shall expressly waive, and each of the other Class Members and 
each of the other Released Parties shall be deemed to have waived, and by operation of the Judgment or, if applicable, 
the Alternative Judgment, shall have expressly waived, any and all provisions, rights, and benefits conferred by any law of 
any state or territory of the United States, or principle of common law or foreign law, which is similar, comparable, or 
equivalent to California Civil Code §1542, which provides: 
 

A general release does not extend to claims which the creditor does not know or suspect to exist in his or 
her favor at the time of executing the release, which if known by him or her must have materially affected 
his or her settlement with the debtor. 

 
Lead Plaintiff and each of the Defendants acknowledge, and each of the other Class Members and each of the other 
Released Parties shall be deemed by operation of law to have acknowledged, that the foregoing waiver was separately 
bargained for and a key element of the Settlement.   
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Rmpor ant nformat ion about the contents of th is document
The information contained in this document constitutes a prospectus covering securi ti es that have
been registered under the Securities Act of 1 93 3 in connection wi th the C itigroup 1 999 Stock
Incentive Plan as amended and restated effective April 1 9 , 2005 (the "P lan") .

This prospectus describes awards of restricted stock and stock options (together "equity incentive
awards" and each an "equ ity incentive award") to be made under the Plan in or after July 2006 in
connection with the 2006 Voluntary FA Capital Accumulation Program ("FA CAP") . This
prospectus amends and restates the FA CAP prospectus dated October t , 2005 . Thi s prospectus
does not relate to equity incentive awards granted under any other Citigroup program at any
other time .

As used in this prospectus, "Citigmup" means C i tigroup Inc . , a Delaware corporation.
"Company" means Citigroup and its consolidated subsidiarie s . The "Committee" means the
Personnel and Compensation Committee of the Board of Directors of Citigmup or any other
person or committee having delegated authority over the administration of the Plan . The
Committee deterraines the terms and conditions of equity awards granted under FA CAP (the
"program guidelines") and, in its di scretion, may amend the program guidelines from time to
time .

The Committee may estab lish different program guidelines for differen t groups of participants .
Program guidelines for participants working outside the United States may be adjusted as
necessary to conform to local tax, accounting, legal, and regulatory requirements , i f there is a
conflict between the P lan and this prospectus , the Plan will control . The Company is free to
change its practices and policies regarding equi ty awards at any time in its so le di scretion.
FA CAP is a voluntary program. Consult your financial planner and tax adviser and consider
your personal and financial situation carefully before deciding whether to enroll .

Neither this prospectus nor any other program communication constitutes legal or tax adv ice and
should not be considered a recommendation to participate in FA CAP.

The value that may be realized from an equity incentive award, i f any, is contingent and depends
on the future market price of Citigroup common stuck, among other factors . Any monetary value
assigned to an equity incentive award in any communication about the award is contingent,
hypothetical, or for illustrative purposes only and does not express or imply any promise or
intent by the Company to deliver -- directly or indirectly -- any certain or determinable cash
value to a partic ipant .

For all purposes under this program, a participant ' s employment shall be deemed terminated as
of the last day of partic ipant' s active service to the Company, regardless of any entitl ement to
notice, payment in li eu of notice , severance pay , termination pay , pension payment, or the
equivalent that may be provided by any other p lan, contract, or law.
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Any actual, an ticipated, or estimated financial benefit to a participant from an award shall not be
deemed to be an integral part of the participant' s compensation from employment, and any
actual, anticipated, or estimated value of an award (and/or the cancel lation of such award) will
not be used in any measure or calculation of any statutory, common law, or other termination or
severance payment to the participant.

This document does not constitute either a contract of employment or a guarantee of continued
employment for any definite period of time , Unless otherwise prov ided by law or a written
agreement between a participant the Company , employment is always on an at-wi ll bas is .

IMPORTANT NOTE ABOUT THE AMERI[CAN JOBS CREATION ACT OF 2004

As part of the American Jobs Creation Act of 2004 , which was signed into law October 22 , 2004 ,
Section 409A was added to the Internal Revenue Code (the "Code") . Section 409A provides ,
among other things , for an additional 20% tax on "deferred compensation" that is not paid in
accordance with Section 409A, as determined by final regulations to be i ssued by the Internal
Revenue Service (IRS) . The awards described here may be cons idered "defbrred compensation"
within the meaning of Section 409A. The IRS has i ssued proposed regulations under Section
409A, but the rules are not final .

To the extent possible, Citigoup intends to mo ' the program ....hnes ,nd .... . ... . , , f
necessary, to conform to the requirements of Section 409A and the final regulations as they
apply to participants who are U .S . taxpayers . Accord ingly, the program guidelines and the Plan
may be modified, and agreements for awards that are considered to be "deferred compensation"
under Section 409A may be modified, at C itigroup ' s discretion.

However, there i s no guarantee that any award will not be subject to additional tax under Section
409A. Participants will receive a prospectus supplement describing any changes after the date of
this prospectus as a result of Section 409A or the final regulations .

To the extent permitted by Section 409A, Citigroup will use a 20% threshold to define "service
recipient s tock" pursuant to Section 409A(d)(6) . Accordingly, if permitted by the Plan and
Section 409A, awards under FA CAP may be made to employees of an entity in which Citigroup
has a direct or indirect ownership interest of at least 20%.
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Overview
FA CAP is a vo luntary program designed to provide eligib le employees the opportunity to have a
percentage of their annual compensation paid in the form of awards of restricted common stock
ofCitigroup ("CAP Shares") .

FA CAP awards are made twice each year. The number of shares in a CAP award is calculated
us ing a 25% discount from the average of the c losing prices of Citigroup common stock on the
last trading day of each of the six months prior to the award date .

The vesting period for CAP Shares is two years from the award date . CAP Shares do not vest
until the restri ctions have lapsed at the end of the vesting period and the shares are del ivered to
you, provided you have remained continuous ly employed by the Company or have met al l
vesting conditions .

Prior to each award date you wi l l have an oppommity to make an election (a "stock option
election"), under which you can receive a stock option (a "CAP Option") in p lace of 25%, 50%,
7 5%, or 1 00% of your CAP Share award. If you make the stock option election you wi ll receive
four option shares for each share by which you elected to reduce your CAP Share award. Options
issued in connection with the stock option election are call ed CAP Options .

CAP Options wi ll have a grant price equal to closing price of Citigroup common stock on the
New York Stock Exchange on the trading day immediately preceding the grant date . CAP
Options vest over a four-year period at the rate of one-quarter per year and have a six-year term.
With certain exceptions, the shares received upon the exercise of a CAP Option , including
exercises that occur after a termination of employment. , may not be sold for two years (the "two
year sale restri ction") .

The restrictions on FA CAP awards are des igned to provide an incentive for you to remain wi th
the Company . Generally, FA CAP Shares will not vest (i . e . , the awards wi ll be canceled) if your
employment terminates before the end of the vesting period. CAP Options general ly wi ll be
canceled on your termination date. You should consider these provisions carefat ly before you
decide to enroll in FA CAP. See "When you leave the Company and other changes in
employment status" beginning on page 20 .

Generally , taxes on CAP Shares are deferred until the end of the vesting period. Taxes are
payable on a stock option grant when the option is exerci sed. See "U . S . taxes" beginning on page
25 for detai ls .
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The Vol u nta ry FA Cap ita J
Accumu lat ion P rog ram
Who is e B ig i b Ue to enrol l i n FA CAP?
You are el igible to enroll in FA CAP if you are :

® A Financial Advisor ("FA') employed by the Smith Barney division of Citigroup Global Markets
Inc. (' °Smith Barney") or an account executive employed by the Futures Division of the Citigroup
Corporate and InvesWnent Banking Group ("CIB Futures Division") mad:
1 . Your "annualized qualifying compensation" as of September 30, 2005 , was at least

$40,000, or

2. You participated in 2005 FC CAP, regardless ofyour "annualized qualifying
compensation" as of September 30, 2005 .

"Annualized qualifying compensation" is composed of current annual salary, annualized
commissions, and atmualized FA payments (both Recurring and Supplemental) .

An exempt employee in the Smith Barney Private Client Division who is not eligible to receive a
..... ...,,, ,m y ,.,,,,., It, v , , v,,v,, aa u. oO uS) award a Jd.
1 . Your annual compensation is at least $40,000, or
2 . You participated in 2005 FA CAP regardless ofyour current annual compensation level .

A Smith Barney producing branch manager,

Note: Only U .S . employees are el igi bl e to partic ipate in FA CAP . Individuals whose earnings are not
reported on a Form W-2 Wage and Tax Statement issued by the Company are not el i gible to receive
awards under FA CAP . In addit ion, individuals who participate in FA CAP and take a hardship
withdrawal from FA CAP or from a Company 40 1 (k) plan w i l l not be el igible to el ect to participate in FA
CAP until the annual enrol lment period fo llowing 1 2 months from the date of the hardship withdrawal .
Employees who, on the award date, are on an approved d isabi l ity leave that has exceeded 90 days or an
approved personal leave of absence that has exceeded 90 days are not el igi ble for an FA CAP award.

How does FA CAP work?

As an FA CAP parti cipant, you can make a prospective election to have a porti on of your annual
compensation paid in the form of an award of restricted stock, which will be made on a pretax
bas is tw ice each year . Awards under 2006 FA CAP wi ll be dated July I , 2006, and January 2 ,
2007 .

You can elect to have from 5% to 25% of your annual compensation (in 5% increments) paid in
the form of a CAP award. You can elect to parti cipate for the full year beginning in Jmmary or
for the first or last six months of 2006 only . If you parti cipate for the full year, you can make
different percentage e lections for each of the six-month periods . You wil l have the oppomanity
to make a stock option election before each award date .
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If your percentage election for a six-month period results in pretax compensation to be paid in
the form of a CAP award equal to $500 or les s , you wil l not receive a CAP award for that period.
Instead you wilt receive a cash payment (without intere st) equal to the dollar amount of your
e lection.

in addition, if, on the CAP award date , you are on an approved personal leave of absence that has
exceeded 90 days or an approved disability leave that has exceeded 90 days , you wi l l not receive
a CAP award . Instead you will receive a cash payment (wi thout interest) equal to the do llar
amount of your e lection.

FA CAP is a voluntary program andyou are not required to partic ipate. However, once you
have made the decision to participatefor a given calendar year, percentage elections are
irrevocable and may not be changed or discontinued, except as described above. You may
discontinue participation or modi. your percentage elections only during the annual enrollment
periodfor thefollowing calendaryear. Consider the provis ions ofthe program carefully before
you decide to enroll.

To participate, you must make an election during each enrollment period. Elections wi ll
not be carried forward from year to year .

How is the number of shares J n a CAP Share award dete rmi ned?

The number of shares in your CAP Share award is calculated by using a 25% discount from the
market price of Citigroup common stock. For FA CAP, the market price of Citigroup common
stuck is the average of the closing prices &the stock on the New York Stock Exchange on the
last trading day of each of the six months prior to the award date.

Thus, the number of shares in your award i s obtained by dividing the value of the award by 75%
of the market price of One share of Ci tigroup common stock on the award date .

A CAP Share award is composed of "basic shares" and "premium shares ."
o The basic shares are the number of shares awarded by using the market price without the

benefit ofthe 25% discount,

The premium shares are the additional number of shares awarded by app lying the 25%
discount.

Example

Assumptions :
, You have elected to participate at the 20% level .

If you had not elected to participate, you would have had cash compensation of $ 1 00,000 for
the six-month period.

The average month-end stock price of Citigroup common stock over the prior six months was
$4 5 .

1 + Determine the portion ofyour pretax compensation to be paid in the form of a CAP Share
award :

20% x $ 1 00,000 = $20 ,000
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2 . Determine the discounted stock price :
$4 5 x 75% = $3 3 .7 5

3 . Calculate the number of shares in your CAP Share award.
$20 ,000 + $3 3 .75= 592 . 59

Fractional shares wi l l be rounded to the nearest second decimal place using a natura l round.

The number of basic shares (the number of shares in your award calcu lated using a non
discmmted market value) is :

$20,000 + $45 = 444 .44

The number ofpremium shares (the additional shares you are awarded as a result of the
application of the 25% discount) i s :

592 . 5 9 - 444 .44 = 1 48 . I 5

In this example, for the s ix-month period you would receive $80 ,000 (les s payroll taxes and
other standard deductions) in cash compensation ($ 1 00 ,000 less the $20 ,000) plus an award of
5 92 .59 CAP Shares . The market value of these shares (if unrestricted) woul d be $26 ,666 .64
(592 .5 9x $45 = 26 ,666 . 5 5) .

How does the stock option e rect ion work?
FA CAP participants wil l have the opportunity to elect, before the award date, the form of the
award they will receive . This process is called the stock option election .

By making a stock option election, you choose to receive 25%, 50%, 75%, or 1 00% of your FA
CAP award in the form of a stock option.

I f you make the stock option election, you wi ll receive a non-qualifi ed CAP Option to purchase
four times the number of shares by which you elected to reduce your CAP Share award.

If you do not make the stock option election , your FA CAP award wi ll be in the form of CAP
Shares .

You wi ll be asked to make the stock option election approximately three months before each
CAP award i s made .

Once made, your stock option election is irrevocable.

The ratios used for the 2006 FA CAP stock option election are based on Ci tigroup ' s current
stock option valuation . See "CAP Options" on page 1 4 for a description of the features of stock
options granted under FA CAP.
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What shou H d n cons ider when dec id i ng whether to make a steck
option e ecti on?
Deciding to make a stock option election is a personal financ ial decision that shou ld be based on
your personal circumstances, your investment goals , and your estimate of how Citigroup
common stock will perform in the future . You should carefully review the features of stock
options and restricted stock awards as described in th is prospectus and cons ider the fol lowing :

Number of shares in the award : I f you make the stock option election, you will be able to
benefit in any appreciation in the price of Citigroup common stock on a greater number of
shares than if you had not made the e lection .

Market risk : Assuming you remain continuously employed throughout the vesting period and
meet all other vesting requ irements, you wil t receive Citigroup common stock following the
vesting of your restricted stock award( s), regardle s s of the market price of Citigroup common
stock on the vesting date . On the other hand, the market price of Citigroup common stock
must be higher than the grant price of a stock option for the option to have any value , in
addition, a market ri sk is associated with the two-year sale restriction . See "Sale restri ction"
below.

Dividends : You wiii receive dividends or div idend equival ents on your restricted stock
award(s) throughout the vesting period. No dividends or dividend equivalents are payable on
stock options .

Vesting_periods and option term: The vesting period for CAP Shares is two years . CAP
Options vest 25% per year over four years ; unless canceled sooner options expire after six
years .

Sale restriction : Shares acquired upon exerci se of a stock option are subject to a two-year
sale restriction during which time you may not sell or otherwise transfer the shares . With
certain exceptions', the two-year sale restriction remains in place even ifyour employment
with Citigroup is terminated. During the two-year sale restri ction, the market price of
Citigroup common stock may dec line and you will bear the market ri sk during that time .
Citigroup common stock distributed to you fol lowing the vesting of your restri cted stock
award(s) is not subject to a sale restri ction and may be so ld immediately, subject to any
applicable personal trading policy restrictions .

Temqination of employment: In certain circumstances, the treatment of options i s different
from the treatment of restricted stock upon termination of employment. See "When you
leave the Company and other changes in employment status" beginning on page 20 for
more information .

irrevocab le election : Once you make a stock option election , it is irrevocable ,
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When does the vesti ng period beg i n , and how long i s it?
The vesting period for CAP Shares begins on the award date and runs for two years .

What h appens if I eave the Company after e Bect i n g to pa rt Dc i pate i n
FA CAP but before the date of a CAP Award?

If your employment is terminated for any reason after you have elected to parti cipate in FA CAP
but before the award date for any six-month period, ym r election to participate wi ll be canceled
and you will receive a payment equal to the additional amount of cash compensation that wou ld
have been paid to you had you not elected to parti cipate in FA CAP for that parti cu lar six-month
period .

Can I conti n ue to part ic i pate i n FA CAP if I transfer to anothe r
subs i d ia ry or bus i ness un it or Jf my emp l oyment category changes
to one that is net e l ig i b le for FA CAP?
Generally, FA CAP awards granted prior to the time of transfer will continue to vest as
scheduled if you transfer to a subsidiary that is a member ofthe "control led group" of Citigroup
(as defined by regulations under the Code) , or if you transfer to a subsidiary that i s not a member
of the control led group of Citigroup but is consolidated with Citigroup for financ ial reporting
purposes .

If you transfer to a subs idiary that i s not a member of the "controlled group" of Citigroup and is
net consolidated with Ci tigroup for financial reporting purposes, your shares and options wi l l be
treated, general ly, as if your employment had been terminated involuntarily other than for gross
misconduct. See page 22 .

For an award that has not been granted at the time of transfer:

® If the subsidiary or business unit with which you are subsequently employed participates in
FA CAP, you may be able to continue to participate, although the program guidelines may be
different. However, i f, as of your date of transfer, the value allocated to the next upcoming
FA CAP award is less than $500, your e lection to participate will be canceled and you wi ll
receive a cash payment of the al located value in lieu of continued participation .

® If the subsidiary or business unit with which you are subsequently employed does not
participate in FA CAP, your election to participate will be canceled and you wi l l receive a
cash payment equal to the value al located to the next upcoming FA CAP award for that
particular period.
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CAP Shares
CAP Shares are awarded in the form of restric ted stock .

What is restri cted stock?

Restricted stock is i s sued and outstanding Citigroup common stock that remains subject to a
restriction on sale or transfer for a specified period of time, called the vesting period, during
which it is subject to cancellation if vesting conditions are not sati sfied. During the vesting
period you wilI not have ordinary voting rights . However, you can indicate to the plan
administrator your voting preferences on matters submitted to a vote of shareholders, and it i s the
plan admini strator ' s intention to vote all shares underlying restricted stock awards in proportion
to the voting instructions received from participants . When your award has vested and shares of
Citigroup common stock are distributed to you free of restri ction, you wi ll have the same voting
rights as other Citigroup shareholders .

If you made a Section 83(b) election on a restricted stock award, you wi ll receive regular
dividends through the Citigroup transfer agent . These dividends will be treated as dividend
income . See "U .S + taxes-restricted stock" on page 25 .

However, i f you do not make a Section 83(b) election on a restricted stock award, you wi ll
receive dividend equivalents paid through your payroll on or about the time that Citigroup distributes
ordinary dividends to its shareholders. Dividend equivalents will be treated as ordinary compensation
income. When your award has vested and shares ofCitigroup common stock are dis lbuted to you,
you will have the same dividend rights as other Citigroup shareholders .

Restricted stock may not be so ld, transferred (to a tmst account, pursuant to a divorce decree, or
otherwise), or assigned as co llateral. See "When you leave the Company and other changes in
employment status" beginn ing on page 20 for a description of how a termination of employment
or a break in your employment affects awards of CAP Shares .

For U . S . financial accounting and reporting purposes, shares of restricted stock are considered
outstanding during the vesting period.

When does the vest i ng period beg in , and how nong is it?
The vesting period for CAP Shares begins on the award date and runs for two years

What happens if there i s a stock sp l it du r i ng the vesti n g per iod?
Stock spli ts , conversions , and other transactions, events , or adjustments that affect the number of
shares of Ci tigroup corm-non stock outstanding may result in an adj ustment to the number of
shares subj ect to your award .

For example , i f you received an award of 1 00 shares and Citigroup subsequently announces a 3
for-2 stock split, the number of shares in your award would be adjusted from 1 00 to 1 50 on the
effective date of the stock split .

Revised 1 1 122/2006 Page 1 1 of 33

Case 1:07-cv-09901-SHS   Document 196-23    Filed 01/18/13   Page 12 of 34



In the case of other transactions or events , the Committee, in i ts discretion, may make other
equi tab le adjustments to your award .

Before 3 : 2 stock sp l it

1 00 sha res at $45 = $4 ,500

When wi ll and how wH R ! rece ive my sha res?
Provided you remain continuously employed throughout the vesting period and/or otherwise
meet all vesting requirements , you will receive your CAP Shares (less any shares withheld to pay
applicable taxes) , free of all restrictions, as soon as practical after the end of the vesting period.
You must provide certain information to the Company prior to the vesting date to receive your
shares .

Your vested shares (less any shares withheld to pay applicable taxes) wilt be, at your election :
Deposited into your Smith Barney (SB) or Citicorp Investment Services (CIS) brokerage
account or

Registered in book-entry form under the Direct Regi stration System (DRS) , in which event
you wi ll receive an account statement from Citigroup ' s transfer agent. You can transfer the
DRS book-entry position electronically to your bank or broker or request to have a certificate
mailed to you .

To open an SB or CIS account, see "How can I open a brokerage account?" on page 1 8 .

Vesting is always subject to confirmation and final detemlination by the Committee that
conditions to vesting have been sati sfied. Until vesting, an award of restric ted stock carries no
shareholder rights , except as described in this prospectus .

U nder what cond it ions wou l d I not rece ive my shares?
CAP Shares are not earned until the shares have vested and have been di stributed to you . Your

shares will be canceled before the end of any vesting period if you voluntari ly leave the
Company or are terminated for gross misconduct. In other circumstances, you may receive al l or
some of your shares . See "When you leave the Company and other changes in employment
status" beginning on page 20 for a description of how a termination of employment or a break in
your employment affects your award.

In addition, the Company may retain for itself funds or securities otherwise payable to a
participant under its equ ity programs to offset any amounts paid by the Company to a third party
pursuant to any award, judgment, or settlement of a complaint, arbi tration, or lawsuit of which
you were the subj ect; to sati sfy any obligation or debt that you owe the Company ; or in the
event an award is canceled according to the program guidel ines .
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How wi ll my sha res be taxed?
Generally, income taxes on your CAP Shares are deferred until the end of the vesting period. See
"U .S . taxes" beginning on page 25 .

Are there any restrict ions en when t ca n se l l my CAP Shares afte r
they have vested?
Generally, there are no restrictions on the sale of CAP Shares after vesting. However, the
Company has a Personal Trading Policy that covers employee trading in Citigroup securiti es . Al l
employees who have access to material, non-pub lic information about Citigroup may not buy or
sell C itigroup securities whi le they are in possession of this material information. This poli cy i s
intended to help you avoid insider trading liability or the appearance of impropriety .

Certain employees whose jobs are such that they know about Citigroup ' s quarterly earnings prior
to the release of earnings to the public may not engage in transactions in Citigroup securities
during quarterly blackout periods and always must obtain approval before making trades in
Citigroup stock, In addition, certain business units may have more restrictive po l icies .

Consult your compliance officer or the general counsel for your business unit i f you have any
questions about the Personal Trading Policy and/or the applicabi lity of these restrictions to your
particular situation .
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CAP Opt ions
What is a stock opti on , and why is it va l uab le?
A stock option gives you the right to purchase a spec ified number of shares of Citigroup
common stock at a fixed price called the grant price. Once the option has vested, you can
purchase some or all of the shares in your option by exerc i s ing the option . Your option wi ll
remain in effect for a fixed period of time cal l ed the option term.

CAP Options are non-qualified for U . S . tax purposes, if you are granted a CAP Option, you will
receive an agreement that sets out the terms and conditions ofyour grant. Unless and unti l you
acquire shares by exerci sing an option, an option confers no shareholder rights .

A stock option i s valuable if the market price of Citigroup common stock increases above the
grant price. The potential value of your option will equal the difference between the grant price
of the option and the current market price of the stock multiplied by the number of shares in your
option . This difference i s often referred to as the "spread" or "gain . "

For example, if you were granted an option to purchase 500 shares at a grant price of $4 5 per
share and, over time, the market price of Citigroup cotmnon stock increases by $20, to $65 per
share , your option would have a potential value of $ 1 0,000 ($20 x 500 shares = $ 1 0 ,000) .

How is the grant price of my CAP Optio n determ i ned?
The grant price is the closing price of Citigroup common stock on the NYSE on the trading day
immediate ly preceding the grant date .

How l ong does my CAP Option rema i n i n effect?
Your CAP Option wi ll remain in effect for s ix years from the grant date, provided you remain
continuously employed by the Company through that time . At the end of the s ix-year term, the
option exp ires .

Except under certain circumstances , the right to exercise your CAP Option wi ll terminate earl i er
i f your employment is terminated . See "When you leave the Company and other changes in
employment status" beginning on page 20 , for the rules governing how a termination of
employment or a break in your employment affects your grant.

I f the exp iration date of an option falls on any day that is not a trading day on the NYSE, the last
day to exerci se that option will be the trading day immediately preceding the expiration date .

It is your responsib ility to know the expiration date ofyour option, and the Company is not
required to notify you when an option is about to expire.

What is the vesti n g per i od for my CAP Opt i o n?
CAP Options vest in four equal annual installments beginning on the first anniversary of the
grant date .
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Vesting is always subject to confirmation and final determination by the Committee that
conditions to vesting have been sati sfied.

When can I exerc ise my CAP Option?
You can exercise your CAP Option in increments, on or after each vesting date, or you can wai t
to exercise al l or a portion of the vested option shares at any time prior to the end ofthe option
teml as long as you remain continuously employed by the Company or otherwise remain
e ligible .

A ll stock option exerc ises will be proces sed according to the Citigroup Equi ty Compengation
Department ' s administrative rules and deadl ines

How can I exerc i se my CAP Opti on?
To exercise your CAP Option, you will need to pay the option cost (wh ich is equal to the grant
price multiplied by the number of shares exerci sed) , plus any applicable taxes , brokerage
commission, and fees associated with the exerc i se of your option .

There are three ways to exerci se CAP Options . The current program guidelines for each of these
exercise methods e described below.

The shares i s sued to you after covering the option cost, app licab le taxes , brokerage commission,
and fees are called "incremental shares . " These incremental shares , which wi lt be subject to a

two-year sale restriction, wi l l be delivered to your SB or CIS brokerage account.

If you do not have an SB or CIS brokerage account at the time ofyour exerci se , Citigroup Equi ty
Compensation reserves the right to process your exercise and deliver your shares according to
the admin i strative procedures in effect at the time . Shares may be del ivered in the form of a
certificate or a Direct Regis tration System (DRS) statement.

I f you do not have an SB or CIS brokerage account and wish to open one, see "How can I open a
brokerage account?" on page 1 8 .

To exercise your option, v i si t the Equity Compensation Web s ite (ECWeb) at
http : //eq u ityeompensation.c itigroup .net .

Cash pu rchase
You pay cash for the option cost of the number of shares you want to buy . If tax wi thho ld ing
applies to your exercise gain, you can :

Pay the taxes in cash or
Have shares withheld from the exercise .

When all funds are received arid the exercise is completed, incremental shares equal to the
number of option shares exercised minus the number of shares, i f any, withheld for taxes wi l t be
delivered to you, subject to the two-year sale restriction . You do not pay a brokerage commission
or fee with this method of exercise .
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For tax purposes , the shares acquired upon exercise will be valued at the NYSE closing price on
the trading day immediately preceding the date of exercise .

Stock swap
You use shares of Citigroup common Stock that you have owned for at least six months to pay
the option cost. Payment of the option cost occurs by attestation. The shares must be in your SB
or CIS account at the time of exerci se .

The shares you use may be from the vesting of restri cted stock awards (including, wi thout
l imitation, CAP Shares) that ves ted at least six months prior to the exerci se date or any other
shares of Citigroup common stock .

To determine the number of shares necessary to pay the option cost, your previous ly owned
shares will be valued at the NYSE c losing price on the trading day immediately preceding the
date of exercise .

Any taxes must be paid by having shares withheld from the exerci se . For tax purposes , the shares
acquired upon exerci se wi ll be valued at the NYSE closing price on the trading day immediately
preced ing the date of exerci se .

Incremental shares equal to the number of option shares exercised minus the number of
previously owned shares used to cover the option cost and any shares withhe ld for taxes will be
delivered to you, subj ect to the two-year sale restri cti on . You do not pay a brokerage commission
or fee wi th this method of exercise .

GLAS information. The acquisition date ofthe shares used for a stock swap exercise must have
been tracked using the Gain/Loss Analysi s System (GLAS) . Shares that do not have GLAS
information applied to them cannot be used in a swap exercise. I f you open an SB or CIS
account and depos it C itigroup shares into the account, you must provide the acquisi ti on date and
cost basi s to your broker who will record them in GLAS .

If you have an SB or CIS account that holds Citigroup shares and have not yet provided the
acqui sition date and cost basis to your broker, be sure to do so as soon as pos s ib le . Once the
acquisition date and cost basis are recorded in GLAS, that information will be provided to
Ci tigroup Equity Compensation so that the shares may be used in a stock swap exercise later. If
shares are delivered to your SB or CIS account by Ci tigroup Equity Compensation, the GLAS
information will be posted automatically so that you may use the shares for future exercises .
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Se l l -to-cover

Two transactions occur under thi s method:

1 . Shares are sold at a current market price on the day of exercise in a sufficient number to pay
the option cost, withholding taxes (if any) , a brokerage commission , a U . S . government fee,
and a mai ling fee .

2 . The sale proceeds are used to purchase shares equal to the number of option shares being
exerci sed minus the number of shares sold to fund the costs of the exerci se (as described in 1

above). These incremental shares wi ll be subject to the two-year sale restri ction; any residual
cash proceeds from the saie wil t be del ivered to you .

For tax purposes , the shares acquired upon exerci se wi ll be valued at the pri ce of shares sold to
fund the option cost .

if you are using the sel l-to-cover exerci se method, C itigroup Equi ty Compensation wi ll estab l ish
a "pass-through" account in your name at SB, and the transaction wi ll be proces sed us ing this
account. Assets cannot be heid in the "pass-through" account . Incremental shares from the
exemise wi l l be de l ivered to you . Cash proceeds can be transferred from the pass-through
account to your personal SB account or, if you do not have an SB account, a check wi ll be
mailed to you. CIS accounts cannot accept cash deposits .

Form W-9/W-SBEN . To exerc ise your option using the sell-to-cover method and to establish the
"pass-through" account described above, you must send to Citigroup Equity Compensation a
completed Form W-9 (Stock Plan New Account Information and Disclosure Notice) or, i f you
are not a U .S . taxpayer, a Form W-8BEN (Certificate of Foreign Status of Beneficial Owner for
United States Tax Withholding) . Citigroup Equity Compensation wi ll forward the completed
form to SB .

If you do not submit the appropriate form, the internal Revenue Service (IRS) will require SB to
deduct backup wi thholding tax from the gross proceeds of your transaction . In addition, if your
Form W-9 or Form W-8BEN is not on file at SB, shares and/or cash proceeds from a stock
option exercise wi ll not be released to you.

For more information , including how to submit your Form W-9 or Form W-8BEN , vi si t ECWeb
at http : //equ itycempensation.citigroup .net or through your bus iness ' s intranet.

What shou ld B do before exerc ise my option?
To be prepared to exercise your option, you should :

Complete a Form W-9 or W-SBEN and send it to Citigroup Equi ty Compensation, which wi ll
forward i t to SB . Thi s form must be on file to exerc ise using the sell-to-cover method ,

o Open an SB or CIS brokerage account. See instructions below.

If you have an SB or CIS brokerage account and own Citigroup common stock, be sure that the
shares are being tracked using GLAS . GLAS information will be necessary to use the stock swap
method of exercise .
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How can I open a brokerage account?
Call the SB Employee Branch in New York City at 2 1 2 -8 1 6- 1 880 .

Call C I S at 1 -800-846-5200 (outside New York City, within the United States) or at 2 1 2
820-23 80 (in New York City or from outs ide the United States).

If you open a jo int account, your name mad Social Security number must be the lead number on
the account. Shares cannot be del ivered to a limited-use account, l iving trust account, IRA, or
Keogh account.

What is the two-year sa le rest ri ction?
The shares you receive when you exerci se your option may not be sold, transferred (to a trust
account, pursuant to a divorce decree, or otherwise), or assigned as collateral for two years .
Subject to the fol lowing, the two-year sale restriction remains in place even i f your employment
wi th the Company is terminated, subject to the following :

if you die or are on an approved disability leave that has exceeded 1 2 months, the two-year
sale restriction wi ll be li fted on shares that were acquired prior to such event and wi ll not
apply to subsequent exercises .

Q If you terminate employment after having satisfied an applicab le "age and years of service"
provis ion, the two-year sale restri ction will not apply to exerci ses occurring after termination
of emploh .ment but will remain in place for shares acqui red prior to your termination of
employment.

What are the r isks assoc iated wi th the two-year sa le restr iction?
The market price of Citigroup common stock may decl ine during the two-year sale restri ction
period, and you wi ll bear the market risk during that time .

Under what cond i tions wou td I not be aNe to exerc ise my option
and acqu i re shares?
Options will be canceled if you vo luntarily leave the Company or are terminated for gross
misconduct. In other circumstances, you may be permitted to exerc ise your option or a portion of
your option for a limited time following the termination of your employment or a break in your
employment . See "When you leave the Company and other changes in employment status"
beginning on page 20 for a description of how a termination of employment or a break in your
employment affects your award.

In addition, the Company may retain for itself funds or securities otherwise payab le to you to
offset any amounts paid by the Company to a third party pursuant to any award, judgment, or
settlement of a complaint, arbitration , or lawsuit ofwhich you were the subject; to satisfy any
obligation or debt that you owe the Company ; or in the event a grant is canceled according to the
program guidel ines .

Are there any other restrict ions on when R can exe rc ise my option
or se l l the shares acqu i red upon exerc ise?
Under Citigroup' s Personal Trading Policy, which i s described on page 1 3 , you may exerci se a
stock option at any time using the cash purchase or stock swap methods .
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However, i f you are subject to blackout period restri ctions, during a blackout period you may not
use the sell-to-cover method of exercise or sell any Citigmup shares . I f you have any questions ,
consult your compliance officer or the general counsel for your business unit . You should
carefully consider the method and timing of exerci s e for options that wi ll expire during a
blackout pe od .

What happens if there is a stock sN it du ri ng the vest i ng perio d?
Stock splits, conversions, and other transactions, events , or adjustments that affect the number of
outstanding shares of Citigroup common stock may resu lt in a corresponding adjustment to the
number of shares in your option grant and the grant price of your option .

For example, i f you received an option grant of 500 shares at a grant price of $45 , and Citigroup
subsequently announced a 3-for-2 stock split , the number of shares in your option grant would be
adjusted from 500 to 750 on the effective date of the stock split , and the grant pri ce would be
adjusted proportionately -- to $30 -- so the intrinsic value of your option would not change as a
result of the stock split .

Before 3 :2 stock spl it After 3 : 2 stock split

500 shares at $45 = $22 , 500 j 750 shares at $30= $22 , 500

in the case of other transactions or events, the Committee, in its discretion, may make other
equitable adjustments to your option .

As an opti on ho l der , ca n I vote my shares or rece ive d iv i dends?
No. Unti l you exercise your option and purchase shares , you do not own Citigroup stock. You
are not el igible to receive dividends on your option, and you cannot vote the shares covered by
your option.

Once you exerci se your option and acquire shares, you will become a shareho lder. Then you wi ll
have the right to receive dividends, and you may vote your shares on issues presented at
Citigroup ' s annual meeting and at other Ci tigroup shareho lder meetings.

Can I se ll my option or g ive it as a g ift to a fam i Dy member?
No . Under current program guidelines, your option may not be sold or transferred to anyone
(including pursuant to a divorce decree) unless you die. During your lifetime, only you can exercise
your option. If you die, your estate may exercise your unexercised option according to the program
guidelines applicable to yourgrant.
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When you 1eave the Company and
other changes i n employment status
If you terminate your employment with the Company or i f there i s a break or other change in
your employment status, your awards may be canceled and their vesting and exercisabi lity may
be affected, as described below .

I F YOU : HERE IS WHAT HAPPENS TO :

Resign Shares : Vesting stops, and unvested shares are canceled on
you r termination date . You wi l l n ot receive any cash payment .

Take an approved persona l
leave of absence

Become d isab led

Options : Vesting stops , and opt ions are canceled an you r
terminati on date . You may exercise vested options on or
before your terminati on date but no l ater than the or i g ina l
option exp iration date .

Shares : Shares continue to vest on schedu l e du ring the fi rst
1 2 m,, n , , ,s , , , x , , , o vv, v e. . . .sbl l , ,}, . .. . . . . . j _ u . . . . . . . .
an approved di sabi l i ty leave after 1 2 months , outstanding

I shares wi l l vest immediately and the shares wi l l be d istr i buted
to you as soon as p ract ical .

Options : Options continue to vest on schedule and may be
exercised duri ng the fi rst 1 2 months of you r approved
di sabi li ty leave.

If you are sti l l on an approved di sabi l i ty leave after 1 2
months :

,, Unvested options wi l l vest immediately ; you can exercise
your options for up to two yea rs thereafte r but no later
than the ori g inal option expi ration date , and

,, The two-year sal e restri ction on sha res received from an
option exercise wi l l not apply .

General ly , for th is provis io n , your approved disabi l ity leave
wi l l begin on the fi rst day that you a re not at work for the
Company as a resu lt of the d isabi l ity.

Shares : Sha res continue to vest on schedul e for the first 1 2
months of an app roved persona l l eave of absence . I f you r
leave exceeds one yea r , your sha res wi l l be canceled .

Options : Options conti n ue to vest on schedu le during the
first six months of your approved persona l leave of absence .
You may exercise vested options d uring the first six months
of you r approved leave but no later than the orig i na l opti on
expi rati on date . t f you r leave exceeds six months , you r
options wi l l be canceled , except that i f on the date that your
leave of absence equals s ix months you have met an age
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and servi ce ru l e appl i cab le to your option , your option wi l l be
treated as if you had resigned afte r having met the age and
servi ce rule, a s provided i n the app l icabl e prospectus .

I f you termi nate employmen t for any reason duri ng your l eave
the app l icable te rmi nat ion provis i ons wi l l apply .

Are on an approved fami ly and
medica l leave, dependent care
leave , m i l ita ry leave, or other
statutory leave of absence

Are term inated for gross Shares : Shares and options wi l t be cance l ed on you r
misconduct termination date . You wi l l not rece ive any cash payment .

Are transferred to a subs id ia ry
of the Company that does not
partic ipate in FA CAP

D ie

Shares : Shares conti nue to vest on schedu le .

Options : Options cont i n ue to vest on schedu l e . You may
exerci se vested options du ri ng your statutory leave but no
later than the origi nal opti on expi rat ion date .

I f a statutory leave of absence is fol l owed by a pe rsona l leave
of absence and :

On the date that you r combined leaves equa l six months
you have not met an age and service ru le : Vesti ng wi l l
stop once the combined statuto ry and personal leaves
exceed six months . You may exercise vested opt ions
unt i l the earl ier of the date on wh ich your combined
statutory and persona l leaves equa l s ix months or the
o rig i na l opt ion exp irat ion date.

. On the date that your combined leaves equa l si x months
you have met an age and se rvice ru le : Your option wi l l
be treated as if you had resigned after havi ng met the
age and service ru le .

I f you termi nate you r employment fo r any reason duri ng you r
approved statutory leave of absence : The appl i cabl e

termination provi s ions wi l l apply . You rema i n el ig ib le for new
awards under FA CAP du ring you r Ieave .

Shares : Your sha res vest when you d ie. and the sha res wi l l
be distributed to your estate as soon as practical

Options : Opt ions vest when you di e , You r estate may
exercise you r opt ions for up to two years from the date of
you r death but no later than the orig inal opt ion expirati on
date . The two-year sale restricti on wi l l not app ly on shares
received from an option exercise .

Shares and options :
,, I f you transfer to a subsid iary that is a member of the

"control led group of C it ig roup , or if you transfer to a
subsi d iary that is not a member of the "control led g roup"
but i s conso l id a ted with Citigroup for financi a l repo rting
pu rposes: Sha res and opti ons wi l l cont i n ue to vest on
schedul e .
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I f you transfer to a subsi d ia ry that is not a member of the
"control led g roup" of C itigroup and is not consol idated
with Citi g roup fo r financi a l reporti ng pu rposes : Shares
and options wi I t be treated as if you r employmen t had
been terminated invol un ta ri ly othe r than for g ross
misconduct .

For this provis ion , "control le d g roup" is used as defined under
IRS regu lations .
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Are terminated involuntari ly
other than for gross
misconduct including
termination under a reduction

in force or job d iscontinuance
program ("terminated other

than for gross misconduct")

Shares : On you r l ast day of active service with the Company ,
unvested bas ic sha res and a p rorated porti on of the premium
sha res wi l l vest , and sha res wi l l be distributed to you as soon
as practica l thereafter . The prorated portion of the premium
sha res that vest wi l l be calcu lated based on the number of

days you were employed du ri ng the vesti ng pedod div ided by
the total numbe r of days i n the vesti ng pe riod . . . . . .

Options : Vesti n g stops on you r l ast day of active service with
the Company . You may exercise vested opt ions for up to 90
clays thereafte r but no l ater than the o rig i nal opti on expi rat ion
date .

Are employed by an employer
that is acqu ired by another
entity in a transaction that is a
change in control under
Section 409A of the Code

Shares and options : Sha res and opt ions wi t l be treated as if
you r employment had been te rmi nated invol untar i ly other
than for gross misconduct , provided however , that the
Committee may, i n i ts discretion , acce lerate the vesting of
additional sha res and/or opt ions. Sha res that vest as a resu lt
of the change in control wi l l vest on the effective date of the
change in contro l and wi l l be d istri buted to you as soon as
practica l . You may exercise vested options for up to 90 days
after the effect ive date of the change in control but no later
than the orig inal option expi rat ion date . I f you have met an
age and service u le a L Lhe effective date of the change in
control , the peri od du ri n g which you r opt i ons may be
exerc ised wi l l be i n accordance with the appl icab le age and
service ru l e .

Meet the "Ru Le of 75"

You have completed a number of
ful l yea rs of service that , when
added to your age , equal at least
75.

Shares : Shares conti nue to vest on schedu l e whi l e you are
employed by the Company.

If you a re no longer employed by the Company , awa rds da ted
at teast one year prior to your term i nation date wi t l cont inue to
vest , and the sha res wi l t be d istri buted to you at the end of
each award's vesting peri od , provided you are not occup ied
in your busi ness or profession and you do not engage i n any
act iv iti es that compete with the Company' s busi ness
ope rati ons . For awards dated less than one year prior to you r
termi nation date:

, Bas ic sha res cont i nue to vest on schedu le and wi l l be

di stri buted to you at the end of each award 's vesti ng
period provided you are not occupi ed i n your busi ness or
profession and you do not engage i n any activi t ies that
compete with the Company ' s busi ness operat i ons .

= Prem ium sha res are canceled .

Options : Opt ions cont i n ue to vest on schedu le wh i le you a re
employed by the Company. Unvested options wi l l vest on
you r terminati on date . You may exerci se you r vested opt ions
with i n two years of your termination date , but no later than the
origi nal option expi rati on date , provided you a re not occupi ed
i n you r business or profess i on and you do not engage i n any
act iv i ties that compete with the Company's bus i ness
operat ions .
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Meet the "Ru le of 60"

,, You are at least age 55 with
at least five ful l yea rs of
service , but you do not meet
the Rule of 75 , or

e You r age p l us yea rs of
service equN at least 60 and
you have at least 1 5 fu l l

yea rs of service, but you do �
not meet the Ru le of 75.

Shares : Sha res cont inue to vest on sched ule whi le you a re
employed by the Company. i f you a re no longer employed by
the Company:

Basic sha res cont i nue to vest on schedul e and wi l i be

d istri buted to you at the end of each award ' s vesti n g
period provided you a re not occupi ed i n your business o r
profession and do not engage in any activi t ies that
compete with the Company' s business operat ions .
Premium sha res a re canceled .

Options : Opt ions cont i nue to vest on schedu le wh i le you are
employed by the Company. Vest i ng stops on your term i nation
date , and unvested options a re canceled . You may exercise
vested options with in two years of your terminat ion date , but

' no later than the orig i nal opti on expi ration date , prov i ded you
a re not occupied i n you r business or profession and you do
not engage in any activ i ti es that compete with the Company's
business ope rat ions .

Notes to the chart

The Committee determJnes what constitutes competition and gross misconduct. Gross
misconduct includes, but is not limited to, conduct that is in competition with the Company' s

business operations, that breaches any obligation to the Company or duty of loyatty, or that is
materi ally injurious to the Company, monetarily or otherwise .

0 In any instance where the vesting of shares or the vesting and/or exerc isabi lity of an option
extends past the termination of your employment, your shares and your options will be
canceled if, in the determination of the Committee , you engage or have engaged in conduct
that:

- Is in material competition with the Company ' s bus ines s operations ;

- Breaches any obligation to the Company or duty of loyalty ; or
- Is materially injurious to the Company, monetarily or otherwise .

If, in the determination of the Committee, you engage or have engaged in conduct that is in
competiti on with the Company' s business operations or breaches your duty of loyalty or i s
materially injurious to the Company, monetarily or otherwise, whi le holding any incremental
shares subj ect to a sale restriction, such incremental shares may be canceled. Instead, you wi ll
receive a cash payment (without interest) equal to the grant price of the option under which
the incremental shares were issued multip lied by the number of incremental shares cance led.

If your employment i s involuntarily terminated (other than for gross misconduct) and you
meet one of the "age and years of service'" provi s ions above :

- You wi l l receive CAP Shares as provided under e ither the age and years of service
provi sion or the termination provis ion, whichever resul ts in your receipt of the greater
number of shares, and the CAP Shares that ves t wi ll be distributed as soon as practical
fo llowing your last day of active service to the Company .
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CAP Options will be subject to either the age and years of service provision or the
app licable tennination provision, whichever results in the vesting and/or continued
exerci sab ility of the greater number of options .

O When a participant is placed on salary continuation, active service with the Company shall
continue unti l the last business day immediately preceding the first day of the salary
continuation period.

G Remaining employed pursuant to a Company employment termination notice poli cy or notice
period, not to exceed 7 5 days , shall be cons idered active service with the Company .

For purposes of sati sfying the Rule of 7 5 and the Rule of 60, service with Legg Mason wi l l
count toward your years of service .

if the last day on which an option may be exerc i sed according to a provi sion in the preceding
chart i s not an NYSE trading day , then the option must be exercised on or before the NYSE
trading day immediate ly preceding such date .

It i s your responsibi lity to know the exp iration date of your option . The Company is not
r . , l -¢. et , ÷ ". qu.. .. to n,,afy . ... . . . ' " " " . . . . . . : -.y ,, , 7 , ,n an option is auOm u expnc .

C itigroup may change the provisions or the policies described above at any time in i ts
di scretion, or as necessary to comply with local l egal, tax, accounting , or regulatory
requ i rements for awards previously granted and/or awards to be granted in the future .
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U . S . taxes
Tile fol lowing is a brief explanation of certain U . S . federal income tax laws and their app l i cation
to restricted stock awards and stock options granted under the Plan . Thi s explanation is intended
for U . S . employees only and does not address state or local income taxation or the tax rules for
foreign jurisdictions .

Regardless of your tax-paying status , you should consult your personal tax adviser to determine
the applicab i l ity or interpretation of any federal, state, local , and foreign tax laws that may be
relevant to your individual situation. Future legis lation may change the current tax laws ; such
changes would take precedence over the interpretation in th is prospectus and any appli cab le
prospectus supplement. Changes in your personal s ituation, such as a change in your country of
residence , also may affect the tax consequences of your award .

The Company and its employees are not in the business of providing tax or legal advice to any
taxpayer outside of the Company, and information in this prospectus should not be construed as
tax advice to any individual Plan parti cipant. This prospectus is not intended to be used, and
cannot be used or rel ied on, by any taxpayer to avoid tax penalti es. CAP participants shou ld seek
advice, based on their parti cular circumstances , from independent legal and tax advisers .

Restr icted stock

Taxation of employee. Generally, you are requ ired to include as ordinary income an amount
equal to the fair market value of the restricted stock at the time such restri cted stock is no longer
subject to a "substantial risk of forfeiture" within the meaning of Section 83 of the internal
Revenue Code .

Restricted stock is no longer subject to a "substantial risk of forfeiture" upon the expiration of
the vesting period or on such earlier date when the restricted stock becomes fully vested as
described under "When you leave the Company and other changes in employment status"
beginning on page 20 . income and payroll taxes are requ ired to be withheld on the amount of
ordinary income attributable to the restricted stock at the time of vesting .

I f shares are withheld from the shares otherwise i ssuab le to you upon vesting to satisfy tax
withholding obligations, such shares will be withheld at the minimum statutory wi thholding tax
rate, currently 25%. When total supplemental payments in a calendar year exceed $ 1 mi l l ion, the
rate on such excess i s 3 5% .

if, for any reason, an award of restricted stock is canceled, the cancellation wi ll not be a taxable
event.
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Section 83(b) election. You may make a Section 8 3 (b) el ection to include as income in the year
the restri cted stock is awarded to you by the Company (i . e . , the date of the award) an amount
equal to the fair market value of the restricted stock on the date of the award (as if the restricted
stock were unrestricted and could be so ld or transferred immediately) .

If you make a Section 83(b) election, you will not be subject to taxation when the restricted stock
vests .

To make a Section 83(b) election, you will be responsibleforfiling the appropriateform with the
IRS and notifying Citigroup Equity Compensation with in 30 days' ofthe date ofthe award that
you made a Section 83(b) election. Ifyou do not not(fy both the 1RS andEquity Compensation,
your election may be invalid.

lfa restricted stock award subject to the Section 83 (b) election is subsequently canceled, no
deduction or tax refund will be allowedfor the amount included as income as a result ofthe
Section 83 (b) election, rf the value ofthe award is less on the date(s) that it vests than on the
date awarded, you will not receive a refund ofthe difference between the amount oftaxes paid
on the award date and the amount oftax that would have been paid on the vesting date hadyou
not made a Section 83 (b) election. However, you will have a cost basis in the stock equal to the
h igher award-date value, which will reduce anyfuture capital gain or increase anyfuture
capital loss.

Taxation of employer. The Company generally will be entitled to a deduction, for federal
income tax purposes, in the amount of the ordinary income you recognize at the time you
recognize such income .

Dividend equivalents/0Avidenfls. D ividend equivalents paid through payro li on shares of
restricted stock during the vesting period will be taxable to you as compensation, assuming you
have not made a Section 83 (b) election . Income and payroll taxes are required to be withhel d on
such amounts . The Company generally wi ll be entitled to a deduction , for federal income tax
purposes, for such dividends .

However, i f you made a Section 83(b) election, you will receive dividends paid through the
Citigroup transfer agent. The dividends will be taxable as dividend income subject to the same
rate as capital gains income . See "Subseqnent sales of restricted shares" on page 26 . The
Company will not be entitled to a deduction for such dividends and income, and payrol l taxes
wi ll not be withheld on such amounts .

Subsequent sa les of restr i cted shares
Generally , after your restri cted stock vests, your tax basis in the shares will equal the amount of
ordinary incm-ne recognized on such shares . If you sell the shares you wil l recognize a gain or
loss, which generally will be treated as a capital gain or toss for federal income tax purposes.
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Capital gains and losses are classified as either long-term or short-term based on the holding
period, which is the length of time the shares are owned and held by you. Currently, the holding
period for long-term capital gains treatment i s more than 1 2 months . For restricted stock, the
holding period will begin when the award vests, unless you have made a Section 8 3(b) el ection,
in which event the holding period will begin on the award date .

Through December 3 1 , 2008 , the adjusted net capital gain i s subject to a statutory maximum tax
rate of 1 5%, except for taxpayers in the 1 0% or 1 5% marginal tax brackets whose adjusted net
capi tal gain i s subj ect to a statutory maximum tax rate of 5% (0% in 2008 only) .

Stock options
CAP Options are taxed according to the ru les governing non-qualified stock options under U . S .
tax law . This means you have two taxable events :
1 . When you exercise your stock option and
2 . When you sell the shares acquired upon exerci se .

When you exercise your stock option. The d ifference between the option cost (number of
shares purchased multiplied by the grant price per share) and the fair market value of the stock
on the exerci se date (the "gain") is considered ordinary compensation income . This ordinary
compensation income will be inc luded on your pay statement after you exerci se your option for
the year in which the option was exerci sed .

This gain will be subject to applicab le federal , Social Security, Medicare, state, local , and foreign
income tax withholding requirements and employment taxes . The gain generally is deductible by
the Company for federal income tax purposes .

Generally, i f you pay cash to exerc ise your option, your cost basis in the shares of Ci tigroup
common stock that you acquire under the option will be equa l to the fair market value of the
shares on the date of exercise . The holding period will begin on the date of exerci se.

I f you pay the option cost wi th shares of previously owned Citigroup common stock, such
exercise (a stock swap) wi ll generally resu lt in the same amount being taxable to you as ordinary
compensation income as described above . Generally, you wi l l not recognize any additional gain
or loss if you use previously owned shares for an exerci se .

The portion of new shares rece ived upon exercise, which are equal i n number to the prev ious ly
owned shares used, will have the same tax bas is as the prev iously owned shares used and wi l l
have the same holding period for determining capital gain or lo ss .

The entire fair market value of the remaining incrernantal shares you receive wi ll be taxab le to
you as ordinary compensation income, even though such shares may be subj ec t to further
restrictions on sale or transferability. The cost basis for these incremental shares generally wil l
be equal to the amount taxable as ordinary compensation income , and the holding period wi ll
begin on the date of exerci se .
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If shares are withheld from the shares otherwise is suab le to you upon exercise to sati sfy tax
withholding obligations , such shares will be withheld based on the minimum statutory
withholding tax rate, which is currently 25%. When total supplementa l payments in a calendar
year exceed $ 1 mil l ion, the rate on such excess i s 3 5%.

if the minimum statutory rate used for federal tax wi thholding is less than your actual marginal
tax rate, you may need to make an estimated tax payment directly to the tRS .

if you use the cash purchase or stock swap exercise method and shares are wi thhe ld from the
exerc ise to pay taxes , then the two-year sale restriction wi ll be li fted on a number of incremental
shares , which -- if you choose to sell these shares to pay your taxes -- should prov ide enough
cash to cover up to an additional 1 0% of the gain .

You may sell the incremental shares through your broker . The sale of these incremental shares
wi l l be a separate taxable event.

When you sell your shares. Generally, when you subsequently sell the shares acquired upon
exercising a stock option, the difference between the sale proceeds and the cost basi s of your
shares i s taxable as a capital gain or loss .

Under current U . S . tax law, if you hold the shares acquired upon exerc ising a stock option for
more than 1 2 months from the date of acquisition before sell ing them, any gain or loss wi l l be
considered a long-term capi tal gain or loss .

Through December 3 1 , 2008 , the adjusted net capital gain wi ll be subj ect to a statutory
maximum tax rate of 1 5%, except for taxpayers in the 1 0% or 1 5% marginal tax brackets whose
adjusted net capital gain i s subject to a statutory maximum tax rate of 5% (0% in 2008 only) .
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I nfo rmation about the P l an

Genera n i nformat ion

The purposes of the Citigroup 1 999 Stock Incentive Plan are to attract and retain employees by
providing compensation opportunities that are competitive with other compan ies ; to provide
incentives to those employees who contribute significantly to the long-term performance and
growth of the Company ; and to al ign employees ' long-term financial interests with those of
Citigroup ' s stockholders .

The Plan was adopted by Citigroup ' s Board of Directors, approved by its stockholders , and
became effective April 30 , 1 999 . Shareholders approved the amended and restated Plan April 1 9,
2005 . The Plan witt remain in effect until April 3 0 , 2009 , unless terminated sooner by the Board
of Directors .

Up to 485 ,883 , 776 shares may be issued under the Plan . Thi s nm-nber has been and may be
further adjusted to reflect stock splits and other events affecting Citigroup common stock . These
shares may be authorized and unissued shares , treasury shares , or shares purchased in open
market transactions .

E l i g i b i l i ty
The Committee selects the participants and the extent of thei r participation . Consequently, the
number of participants and the size of awards wi ll vary from year to year. Directors who are
employees of Citigroup are eligible to receive awards under the P lan.

Officers and other employees of Citigroup and its subsidi aries and entities in which Ci tigroup
has a controlling or s ignificant equity intere st, as determined by the Committee, are eligible to
participate in the Plan .

Adm i n Rstrat i on

The Plan is administered by the Committee, whose members may be changed at any time by the
Board of Directors . All members ofthe Committee are outside directors of Citigroup . The

Committee, in its discretion, has the authority to select participants and determine the terms and
conditions of each award under the Plan .

The Committee determines the program guidelines for FA CAP and, in i ts di scretion, may amend
the program guidelines from time to time . The Committee may establish different program
guidelines for different groups of participants .

Program guidel ines for participants working outside the Uni ted States may be adjusted as
necessary to conform to local tax, accounting, l egal, and regulatory requi rements . Under the
Plan, the Committee may delegate to one or more executive officers or directors the authority to
carry out some or al l of its responsibilities . The Committee may not delegate i ts authority and
powers in any way that would be inconsistent with the requirements of the Code or the Securities
Exchange Act of 1 934 (the "Exchange Act") .
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The Plan is not an "employee benefit plan" under Section 3 (3 ) of the Employee Retirement
Income Security Act of 1 974 ("ERISA") and, accordingly, i t i s not subject to the provis ions of
EPdSA. The Plan is not regarded as a qualified plan under Section 40 1 (a) of the Code covering
pension, profit- sharing, and stock bonus plans .

C hanges to the P l an
The Committee may change or discontinue the Plan or ally part of FA CAP described in thi s
prospectus at any time. Upon the occurrence of certain events affecting ownership or
management of Ci tigroup (including a change in the majority of tile Board of Directors) , the
Committee may make changes to awards granted under the Plan at any time. The Company
prohibits the repricing of options granted under the Plan .

U se of personan i nformati on
In connection with tile implementation and admin istration of FA CAP, and the fulfi llment of the
Company ' s legal obligations , it will be necessary for the Company to transfer, use , and hold
certain personal information concerning each potential participant ("personal data") .

Information to be used for the administration of the equity programs and your potential
participation therein, as well as compl iance with the Company ' s legal obligations , may include
your name, nationality, date ofbirth, tax identification number, GEID, home address , work
address , compensation information, detai ls of your equity award, name ofyour business un it and
employing legal vehic l e, and information about how to contact you .

You may obtain more detai ls about the use of your personal information related to your potential
participation in the equity programs and the fulfillment of the Company' s legal obl igation s
through Citigroup Equity Compensation .
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I nformation about CNg roup
Citigroup files annual, quarterly, and current reports ; proxy statements ; and other information
with the Securities and Exchange Commission ("SEC") . These SEC filings are available to the
public on the SEC ' s Web s ite at w' , .s ee .gov . Citigronp ' s 2004 Annual Report, as we ll as
certain of Citigroup ' s SEC filings , are avai lable to the public on Citigroup ' s Web site at
www .ci tigroup .com .

n corporat ion of certa i n documents by reference
The SEC allows Citigroup to " incorporate by reference" the infom ation 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 thi s prospectus .
Information that Citigroup files later with the SEC automatically will update information in th is
prospectus .

In all cases, you should rely on the later information over different information included in this
prospectus or any prospectus supplement.

Ci tigroup incorporates by reference the documents l isted below and any Nture fil ings made with
the SEC under Section t 3(a), 1 3 (c) , 1 4 , or l S(d) of the Exchange Act prior to the filing of a post
effective amendment to the Registration Statement relating to the common stock i ssued under the
Plan, which indicates that all Citigroup common stock offered has been sold or wh ich deregi sters
all Citigroup common stock that has not been sold :

Annual Report on Form 1 0-K, as amended, for the year ended December 3 1 , 2004 ;
All other reports filed pursuant to Section 1 3 (a) or 1 5 (d) & the Exchange Act since the end
of the fiscal year covered by the Annual Report on Form 1 0 -K; and
Registration Statement on Form 8-B, dated May i 0, 1 9 8 8 , describing our common stock and
the description of Citigroup common stock in the prospectus daled January 29 , 2003 , which
forms part of Citigroup ' s Registration Statement on Form S-3 filed December 26, 2002 (No .
3 3 3 - 1 02206) under the Securities Act of 1 93 3 , as amended, including any amendments or
reports filed for the purpose of updating such description.

Citigroup wi ll provide its Annual Report and its Proxy Statement for the most recent year to all Plan
participants and will provide without charge to each person to whom this prospectus is delivered, at
his or her request, a copy of any or all of the foregoing documents incorporated herein by reference
(other than exhibits to such documents) .

Written or telephone requests should be directed to Citigroup Document Services, 1 1 1 Wall St., New
York, NY 1 0005 , 1 -877 -936-2737 . These documents are also available on Citigroup ' s Web si te at
www.citigro u p .eom.
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For more i nfo rmation

For information about FA CAP that i s not included in thi s prospectus , contact :

Citigroup Equity Compensation
1 25 Broad St. , 8th Floor
New York, NY 1 0004

2 1 2-29 1 -4424

2 1 2-29 1 -4434

Representatives are available from 8 a.m. to 6 p.m. Eastern time on weekdays, excluding NYSE holidays .
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U.S. District Court 
Southern District of New York (Foley Square) 

CIVIL DOCKET FOR CASE #: 1:09-cv-08755-SHS 

APPEAL, ECF, LEAD, RELATED

 
International Fund Management S.A. et al v. CitiGroup Inc. 
et al 
Assigned to: Judge Sidney H. Stein 
Member case: (View Member Case) 

Cause: 15:78m(a) Securities Exchange Act

Related Cases: 1:07-cv-09901-SHS
1:12-cv-09050-SHS

 
Date Filed: 10/14/2009 
Jury Demand: Both 
Nature of Suit: 850 
Securities/Commodities 
Jurisdiction: Federal Question

Plaintiff 

International Fund Management S.A. represented by David A. Straite  
Stewarts Law US LLP  
535 Fifth Avenue, 4th Floor  
New York, NY 10010  
(212) 897-3730  
Fax: (212) 897-3733  
Email: dstraite@stewartslaw.com  
TERMINATED: 05/24/2011  
LEAD ATTORNEY 
 
Megan D. McIntyre  
Grant & Eisenhofer, PA (DE)  
123 Justison Street  
Wilmington, DE 19801  
(302)-622-7020  
Fax: (302)-622-7100  
Email: mmcintyre@gelaw.com  
LEAD ATTORNEY  
ATTORNEY TO BE NOTICED 
 
Natalia Dora Williams  
Grand & Eisenhofer P.A.  
485 Lexington Ave.  
New York, NY 10017  
(646)-722-8513  
Fax: (646)-722-8501  
Email: nwilliams@gelaw.com  
LEAD ATTORNEY  
ATTORNEY TO BE NOTICED 
 
Shelly L Friedland  
Grant & Eisenhofer P.A. (NY)  
485 Lexington Avenue  
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29th Floor  
New York, NY 10017  
(646) 722-8500  
Fax: (646) 722-8501  
Email: sfriedland@gelaw.com  
LEAD ATTORNEY  
ATTORNEY TO BE NOTICED 
 
Stuart M Grant  
Grant & Eisenhofer, PA (DE)  
123 Justison Street  
Wilmington, DE 19801  
(302) 622-7000  
Fax: (302) 622-7100  
Email: sgrant@gelaw.com  
LEAD ATTORNEY  
ATTORNEY TO BE NOTICED

Plaintiff 

Deka International S.A. Luxemburg represented by David A. Straite  
(See above for address)  
TERMINATED: 05/24/2011  
LEAD ATTORNEY 
 
Megan D. McIntyre  
(See above for address)  
LEAD ATTORNEY  
ATTORNEY TO BE NOTICED 
 
Natalia Dora Williams  
(See above for address)  
LEAD ATTORNEY  
ATTORNEY TO BE NOTICED 
 
Shelly L Friedland  
(See above for address)  
LEAD ATTORNEY  
ATTORNEY TO BE NOTICED 
 
Stuart M Grant  
(See above for address)  
LEAD ATTORNEY  
ATTORNEY TO BE NOTICED

Plaintiff 

Deka Fundmaster 
Investmentgesellschaft MBH 

represented by David A. Straite  
(See above for address)  
TERMINATED: 05/24/2011  
LEAD ATTORNEY 
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Megan D. McIntyre  
(See above for address)  
LEAD ATTORNEY  
ATTORNEY TO BE NOTICED 
 
Natalia Dora Williams  
(See above for address)  
LEAD ATTORNEY  
ATTORNEY TO BE NOTICED 
 
Shelly L Friedland  
(See above for address)  
LEAD ATTORNEY  
ATTORNEY TO BE NOTICED 
 
Stuart M Grant  
(See above for address)  
LEAD ATTORNEY  
ATTORNEY TO BE NOTICED

Plaintiff 

Deka Investment GmbH represented by David A. Straite  
(See above for address)  
TERMINATED: 05/24/2011  
LEAD ATTORNEY 
 
Megan D. McIntyre  
(See above for address)  
LEAD ATTORNEY  
ATTORNEY TO BE NOTICED 
 
Natalia Dora Williams  
(See above for address)  
LEAD ATTORNEY  
ATTORNEY TO BE NOTICED 
 
Shelly L Friedland  
(See above for address)  
LEAD ATTORNEY  
ATTORNEY TO BE NOTICED 
 
Stuart M Grant  
(See above for address)  
LEAD ATTORNEY  
ATTORNEY TO BE NOTICED

Plaintiff 

Bayerninvest 
Kapitalanlagegesellschaft MBH 

represented by David A. Straite  
(See above for address)  
TERMINATED: 05/24/2011  

Page 3 of 41SDNY CM/ECF Version 4.2

1/10/2013https://ecf.nysd.uscourts.gov/cgi-bin/DktRpt.pl?665836634657745-L_452_0-1

Case 1:07-cv-09901-SHS   Document 196-30    Filed 01/18/13   Page 4 of 12



LEAD ATTORNEY 
 
Megan D. McIntyre  
(See above for address)  
LEAD ATTORNEY  
ATTORNEY TO BE NOTICED 
 
Natalia Dora Williams  
(See above for address)  
LEAD ATTORNEY  
ATTORNEY TO BE NOTICED 
 
Shelly L Friedland  
(See above for address)  
LEAD ATTORNEY  
ATTORNEY TO BE NOTICED 
 
Stuart M Grant  
(See above for address)  
LEAD ATTORNEY  
ATTORNEY TO BE NOTICED

Plaintiff 

Hansainvest Hanseatische 
Investment-GMBH 

represented by David A. Straite  
(See above for address)  
TERMINATED: 05/24/2011  
LEAD ATTORNEY 
 
Megan D. McIntyre  
(See above for address)  
LEAD ATTORNEY  
ATTORNEY TO BE NOTICED 
 
Natalia Dora Williams  
(See above for address)  
LEAD ATTORNEY  
ATTORNEY TO BE NOTICED 
 
Shelly L Friedland  
(See above for address)  
LEAD ATTORNEY  
ATTORNEY TO BE NOTICED 
 
Stuart M Grant  
(See above for address)  
LEAD ATTORNEY  
ATTORNEY TO BE NOTICED

Plaintiff 

Metzler Investment GmbH represented by David A. Straite  
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(See above for address)  
TERMINATED: 05/24/2011  
LEAD ATTORNEY 
 
Megan D. McIntyre  
(See above for address)  
LEAD ATTORNEY  
ATTORNEY TO BE NOTICED 
 
Natalia Dora Williams  
(See above for address)  
LEAD ATTORNEY  
ATTORNEY TO BE NOTICED 
 
Shelly L Friedland  
(See above for address)  
LEAD ATTORNEY  
ATTORNEY TO BE NOTICED 
 
Stuart M Grant  
(See above for address)  
LEAD ATTORNEY  
ATTORNEY TO BE NOTICED

Plaintiff 

Nord/LB Kapitalanlagegesellschaft 
AG 

represented by David A. Straite  
(See above for address)  
TERMINATED: 05/24/2011  
LEAD ATTORNEY 
 
Megan D. McIntyre  
(See above for address)  
LEAD ATTORNEY  
ATTORNEY TO BE NOTICED 
 
Natalia Dora Williams  
(See above for address)  
LEAD ATTORNEY  
ATTORNEY TO BE NOTICED 
 
Shelly L Friedland  
(See above for address)  
LEAD ATTORNEY  
ATTORNEY TO BE NOTICED 
 
Stuart M Grant  
(See above for address)  
LEAD ATTORNEY  
ATTORNEY TO BE NOTICED
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Plaintiff 

Swiss Life Investment Management 
Holding AG 

represented by David A. Straite  
(See above for address)  
TERMINATED: 05/24/2011  
LEAD ATTORNEY 
 
Megan D. McIntyre  
(See above for address)  
LEAD ATTORNEY  
ATTORNEY TO BE NOTICED 
 
Natalia Dora Williams  
(See above for address)  
LEAD ATTORNEY  
ATTORNEY TO BE NOTICED 
 
Shelly L Friedland  
(See above for address)  
LEAD ATTORNEY  
ATTORNEY TO BE NOTICED 
 
Stuart M Grant  
(See above for address)  
LEAD ATTORNEY  
ATTORNEY TO BE NOTICED

Plaintiff 

City of Richmond  
ex rel. City of Richmond Retirement 
System  
TERMINATED: 04/24/2012 

represented by David A. Straite  
(See above for address)  
TERMINATED: 05/24/2011  
LEAD ATTORNEY 
 
Megan D. McIntyre  
(See above for address)  
LEAD ATTORNEY 
 
Natalia Dora Williams  
(See above for address)  
LEAD ATTORNEY 
 
Shelly L Friedland  
(See above for address)  
LEAD ATTORNEY 
 
Stuart M Grant  
(See above for address)  
LEAD ATTORNEY

Plaintiff 

Inka Internationale represented by David A. Straite  
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Kapitalanlagegesellschaft Mbh (See above for address)  
TERMINATED: 05/24/2011 
 
Megan D. McIntyre  
(See above for address)  
ATTORNEY TO BE NOTICED 
 
Natalia Dora Williams  
(See above for address)  
ATTORNEY TO BE NOTICED 
 
Shelly L Friedland  
(See above for address)  
ATTORNEY TO BE NOTICED 
 
Stuart M Grant  
(See above for address)  
ATTORNEY TO BE NOTICED

Plaintiff 

Kepler-Fonds 
Kapitalanlagegesellschaft 

represented by David A. Straite  
(See above for address)  
TERMINATED: 05/24/2011  
LEAD ATTORNEY 
 
Megan D. McIntyre  
(See above for address)  
LEAD ATTORNEY  
ATTORNEY TO BE NOTICED 
 
Stuart M Grant  
(See above for address)  
LEAD ATTORNEY  
ATTORNEY TO BE NOTICED 
 
Shelly L Friedland  
(See above for address)  
ATTORNEY TO BE NOTICED

Plaintiff 

Swiss & Global Asset Management 
AG 

represented by Megan D. McIntyre  
(See above for address)  
LEAD ATTORNEY  
ATTORNEY TO BE NOTICED 
 
Shelly L Friedland  
(See above for address)  
LEAD ATTORNEY  
ATTORNEY TO BE NOTICED 
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Stuart M Grant  
(See above for address)  
LEAD ATTORNEY  
ATTORNEY TO BE NOTICED

Plaintiff 

Swiss & Global Asset Management 
(Luxembourg) SA 

represented by Megan D. McIntyre  
(See above for address)  
LEAD ATTORNEY  
ATTORNEY TO BE NOTICED 
 
Shelly L Friedland  
(See above for address)  
LEAD ATTORNEY  
ATTORNEY TO BE NOTICED 
 
Stuart M Grant  
(See above for address)  
LEAD ATTORNEY  
ATTORNEY TO BE NOTICED

Plaintiff 

Universal-Investment-Gesellshaft 
mbH 

represented by Megan D. McIntyre  
(See above for address)  
LEAD ATTORNEY  
ATTORNEY TO BE NOTICED 
 
Shelly L Friedland  
(See above for address)  
LEAD ATTORNEY  
ATTORNEY TO BE NOTICED 
 
Stuart M Grant  
(See above for address)  
LEAD ATTORNEY  
ATTORNEY TO BE NOTICED

Plaintiff 

Munchener Ruckversicherungs-
Gesellschaft Aktiengesellschaft in 
Munchen 

represented by Megan D. McIntyre  
(See above for address)  
LEAD ATTORNEY  
ATTORNEY TO BE NOTICED 
 
Shelly L Friedland  
(See above for address)  
LEAD ATTORNEY  
ATTORNEY TO BE NOTICED 
 
Stuart M Grant  
(See above for address)  
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LEAD ATTORNEY  
ATTORNEY TO BE NOTICED

Plaintiff 

Meag Munich Ergo 
Kapitalanlagegesellschaft mbH 

represented by Megan D. McIntyre  
(See above for address)  
LEAD ATTORNEY  
ATTORNEY TO BE NOTICED 
 
Shelly L Friedland  
(See above for address)  
LEAD ATTORNEY  
ATTORNEY TO BE NOTICED 
 
Stuart M Grant  
(See above for address)  
LEAD ATTORNEY  
ATTORNEY TO BE NOTICED

Plaintiff 

Salomon Melgen represented by Megan D. McIntyre  
(See above for address)  
LEAD ATTORNEY  
ATTORNEY TO BE NOTICED 
 
Shelly L Friedland  
(See above for address)  
LEAD ATTORNEY  
ATTORNEY TO BE NOTICED 
 
Stuart M Grant  
(See above for address)  
LEAD ATTORNEY  
ATTORNEY TO BE NOTICED

Plaintiff 

Flor Melgen represented by Megan D. McIntyre  
(See above for address)  
LEAD ATTORNEY  
ATTORNEY TO BE NOTICED 
 
Shelly L Friedland  
(See above for address)  
LEAD ATTORNEY  
ATTORNEY TO BE NOTICED 
 
Stuart M Grant  
(See above for address)  
LEAD ATTORNEY  
ATTORNEY TO BE NOTICED
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Plaintiff 

Mineworkers' Pension Scheme represented by Megan D. McIntyre  
(See above for address)  
LEAD ATTORNEY  
ATTORNEY TO BE NOTICED 
 
Shelly L Friedland  
(See above for address)  
LEAD ATTORNEY  
ATTORNEY TO BE NOTICED 
 
Stuart M Grant  
(See above for address)  
LEAD ATTORNEY  
ATTORNEY TO BE NOTICED

Plaintiff 

Internationale 
Kapitalanlagegesellschaft mbH 

represented by Stuart M Grant  
(See above for address)  
LEAD ATTORNEY  
ATTORNEY TO BE NOTICED

Plaintiff 

LGT Funds AGmvK represented by Stuart M Grant  
(See above for address)  
LEAD ATTORNEY  
ATTORNEY TO BE NOTICED

Plaintiff 

SFM Holdings Limited Partnership represented by Stuart M Grant  
(See above for address)  
LEAD ATTORNEY  
ATTORNEY TO BE NOTICED

Plaintiff 

British Coal Staff Superannuation 
Scheme 

represented by Stuart M Grant  
(See above for address)  
LEAD ATTORNEY  
ATTORNEY TO BE NOTICED

Plaintiff 

ETF Lab Investment GMbH  
TERMINATED: 04/24/2012 

represented by David A. Straite  
(See above for address)  
TERMINATED: 05/24/2011  
LEAD ATTORNEY 
 
Megan D. McIntyre  
(See above for address)  
LEAD ATTORNEY 
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Stuart M Grant  
(See above for address)  
LEAD ATTORNEY 
 
Shelly L Friedland  
(See above for address)

 
V. 

Consolidated Plaintiff 

Norges Bank represented by David A. Straite  
(See above for address)  
ATTORNEY TO BE NOTICED 
 
Megan D. McIntyre  
(See above for address)  
ATTORNEY TO BE NOTICED 
 
Shelly L Friedland  
(See above for address)  
ATTORNEY TO BE NOTICED 
 
Stuart M Grant  
(See above for address)  
ATTORNEY TO BE NOTICED

Consolidated Plaintiff 

Stitching Pensioenfonds ABP represented by Megan D. McIntyre  
(See above for address)  
ATTORNEY TO BE NOTICED 
 
Shelly L Friedland  
(See above for address)  
ATTORNEY TO BE NOTICED 
 
Stuart M Grant  
(See above for address)  
ATTORNEY TO BE NOTICED

 
V. 

Defendant 

CitiGroup Inc. represented by Brad Scott Karp  
Paul, Weiss, Rifkind, Wharton & 
Garrison LLP (NY)  
1285 Avenue of the Americas  
New York, NY 10019  
212-373-2384  
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KM ANNOUNCEMENT
Wire: GlobeNewswire, Inc. (PZM) Date: Aug 29 2012  11:51:15
Kirby McInerney LLP Announces $590 Million Proposed Settlement of Class Action 
Claims Against Citigroup Inc. - C

********************************************************************************
 BN 08/29 11:51 *FIRM REPORTS $590M PROPOSED SETTLEMENT OF CLASS ACTION VS CITI
********************************************************************************

Kirby McInerney LLP Announces $590 Million Proposed Settlement of Class Action
Claims Against Citigroup Inc. - C

NEW YORK, Aug. 29, 2012 (GLOBE NEWSWIRE) -- Kirby McInerney LLP is pleased to
announce an agreement to settle the securities class action lawsuit titled In
re Citigroup Inc. Securities Litigation, 07-cv-9901 (S.D.N.Y.) for $590
million. The suit was brought on behalf of investors who purchased or
otherwise acquired shares of Citigroup common stock during the time period
from February 26, 2007 through April 18, 2008 (the "Class Period").

The $590 million settlement, which is subject to court approval, represents a
significant recovery relating to the subprime/credit crisis.

The lawsuit alleged that the Defendants, Citigroup Inc. and certain of its
former senior officers and directors, materially misrepresented Citigroup's
exposure to collateralized debt obligations ("CDOs"), as well as the value of
those CDOs, during the Class Period. Plaintiffs alleged that Defendants were
aware of both the size of Citigroup's CDO holdings and their impairment before
either of these matters was disclosed to the public, and that public
disclosure regarding Citigroup's CDO exposures caused the price of Citigroup
common stock to decline. These actions, the case alleged, damaged those
investors who purchased or otherwise acquired Citigroup shares during the
Class Period ("Class Members"), and constituted violations of Sections 10(b)
and 20(a) of the Securities Exchange Act of 1934. Defendants have denied
Plaintiffs' allegations and the Court has not ruled on the merits of the
claims.

Plaintiffs' lead counsel Kirby McInerney LLP litigated this action for over
four years and engaged in extensive motion practice and discovery to achieve
this result. The parties are seeking approval of the settlement from the
United States District Court for the Southern District of New York, where the
action is pending.

For further information, class members may visit the settlement website at
www.citigroupsecuritiessettlement.com or call 1-877-600-6533.

Kirby McInerney LLP has specialized in complex litigation, including
securities class actions, for over 65 years. The firm represents
institutional, governmental, and individual clients in complex class and
individual proceedings and has recovered billions of dollars for them. Among
other activities, the firm has played a major role in protecting the interests
of those who have sustained losses as a result of the subprime/credit crisis,
leading class action lawsuits against National City Corporation and Wachovia
Corporation, which recently resulted in settlements of $168 million and $75
million, respectively, as well as individual suits on behalf of institutional
investors in complex securities, such as CDOs, which are at the heart of the
crisis.

CONTACT: Kirby McInerney LLP
         Ira M. Press, Partner
         ipress@kmllp.com
         Peter S. Linden, Partner
         plinden@kmllp.com
         825 Third Avenue
         New York, NY 10022
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ANDREW M. CUOMO STATE OF NEW YORK. ERlC CORNGOLD 
Attorney General OFFICE OF THE ATTORNEY GENERAL Executive Deputy Attorney General 

Division of Economic Justice 

DAVID A. MARKOWITZ 
Bureau Chief 

Investor Protection Bureau 

September 8,2009 

BY ELECTRONIC MAIL 

Lewis 1. Liman, Esq. 
Cleary Gottlieb Steen & Hamilton LLP 
One Liberty Plaza 
New York, NY 10006 

Re: Bank of America - Merrill Lynch 

Dear Mr. Liman: 

I write regarding our ongoing investigation concerning Bank of America's merger with 
Merrill Lynch. We are at the stage in our investigation in which we are making charging 
decisions with respect to Bank of America and its executives. However, Bank of America's 
indiscriminate invocation of the attorney-client privilege is hindering this Office's ability to 
make fair and fully informed decisions as to what charges, if any, to bring and whether 
individual Bank of America officers should be charged. We cannot simply accept Bank of 
America's officers' naked assertions that they sought and relied on advice of counsel in good 
faith, and that, therefore, they should not be charged. Accordingly, we request that Bank of 
America reconsider its decision to prevent this Office from adequately probing these crucial 
Issues. 

Our investigation has found at least four instances in the fourth quarter of 2008 where 
Bank of America and its senior officers failed to disclose material non-public information to its 
shareholders: 

Losses Prior to Shareholder Approval of the Merger: By November, Bank of 
America knew that Merrill expected pre-tax losses for the fourth quarter of nearly 
$9 billion. Those expected losses jumped to more than $14 billion just prior to 
the December 5, 2008 shareholder meeting convened to vote on the merger's 
approval. Yet Bank of America failed to disclose those large and increasing 
losses to its shareholders prior to the December 5, 2008 vote. The losses were so 
great that Bank of America officers sought guidance - before Bank ofAmerica 
shareholders approved the merger - about the applicability of the material 
adverse change ("MAC") clause in its merger agreement with Merrill Lynch, the 
very same provision relied upon eight business days after the merger was 
approved, when Bank of America told regulators it had a legal basis to terminate 
the merger. 
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Goodwill Write-Downs: Bank of America and Merrill failed to disclose prior to 
the shareholder vote that Merrill needed to take a goodwill charge of more than $2 
billion associated with sub-prime related losses. Even though it was known of by 
November, this write-down became part of the purportedly "surprising" losses 
that were included in Merrill's financials more than a month after the December 5 
shareholder vote. 

Post-Vote Losses and Material Adverse Change Determination: Bank of 
America failed to disclose that it had determined, eight business days after the 
merger was approved, that it had a legal basis to terminate the merger because of 
Merrill's losses. Indeed, Bank of America only decided against seeking to 
terminate the merger when the jobs of its officers and directors were threatened 
by senior federal regulators. Yet it took Bank of America more than a month to 
make public disclosure of its dire financial situation - a month during which 
millions of shares of Bank of America stock were traded based on entirely 
inaccurate and outdated financial information. Bank of America further failed to 
disclose that its officers faced a conflict of interest in responding to the federal 
government's threat, or that it had received the government's oral commitment to 
support the merger with taxpayer funds. 

Accelerated Bonus Payments: It was in this environment - one where Merrill 
was facing increasing losses and Bank of America was seeking to unwind the deal 
- that Bank of America allowed Merrill to make $3.6 billion in undisclosed bonus 
payments. On November 11, 2008, Merrill decided to accelerate its bonus 
payments, and bonus determinations were approved on December 8, 2008. Bank 
of America knew about all of these decisions. 

The facts of the cascading losses and bonus payments - and the facts of Bank of 
America's senior executives' knowledge of these events - are straightforward. However, as 
discussed in detail below, the decision-making process by which Bank of America and its 
executives decided not to disclose these material facts to Bank of America's shareholders has 
been hidden from our investigation by Bank of America's repeated invocation of the attorney
client privilege. These invocations have been made even though Bank of America has offered 
reliance on legal advice as a justification for each of its failures to disclose. It is axiomatic, 
however, that the attorney-client privilege may not be used as both a sword and a shield. l 

Assertion of the advice of counsel defense waives the privilege by placing it at issue. 
Veras Inv. Partners, LLC v. Akin Gump Strauss Hauer & Feld LLP, 860 N.Y.S.2d 78,82 (1 st 

Dep't 2008) ("at issue waiver occurs when a party has asserted a claim or defense that he or she 
intends to prove by use of the privileged material"); see also, e.g., Am. Re-Ins. Co. v. Us. Fid. 
& Guar. Co., 837 N.Y.S.2d 616,622 (1st Dep't 2007) (at issue waiver "reflects the principle 
that privilege is a shield and must not be used as a sword"); see also Orca Bank, N V v. 
Proteinas Del Pacifico, S.A., 577 N.Y.S.2d 841 (1st Dep't 1992); Pleasantville v. Rattner, 515 
N.Y.S.2d 585 (2d Dep't 1987). 

2 
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What follows is a description of how Bank of America is improperly using the attorney
client privilege as both a sword and a shield in defending each of its failures to disclose material 
information to its shareholders: 

i. Losses Prior to Shareholder Approval of the Merger: 

In November 2008, Bank of America became aware of at least $9 billion in previously 
undisclosed forecasted losses at Merrill Lynch. Bank of America's Chief Financial Officer, 
Joseph Price, has testified that his decision not to disclose those losses came after receiving legal 
advice from Bank of America's then General Counsel, Timothy Mayopoulos, as well as from 
outside counsel. Mr. Price further testified that Bank of America decided not to disclose 
Merrill's expected fourth quarter losses following a call on November 20,2008 with outside 
counsel. However, we have been prevented from inquiring about these conversations because of 
Bank of America's invocation of the attorney-client privilege. 

We have also learned that, four days before the shareholder vote on whether to approve 
the merger, Mr. Price and Gregory Curl, Bank of America's then Vice Chairman of Corporate 
Development, sought legal advice regarding the MAC clause. This fact is of tremendous 
significance because it is at odds with Bank of America's position that it only became concerned 
with mounting losses after the shareholder vote. In particular, on December 1, 2008, Mr. Price 
and Mr. Curl requested legal advice from Mr. Mayopoulos regarding whether Bank of America 
had a MAC in light of Merrill's deteriorating financial condition. Mr. Mayopoulos testified 
about the December 1,2008 meeting: 

Question:	 Did you give advice about whether there was a MAAC [sic] clause 
or not? 

Mayopoulos:	 Did I give advice about whether I thought there was a material 
adverse affect [sic] or not? 

Question:	 Yes. 

Mayopoulos:	 Yes. 

However, Bank of America has precluded Mr. Mayopoulos from answering any substantive 
questions about the meeting. 

By December 3,2008, Bank of America learned that Merrill's forecasted losses had risen 
to more than $11 billion, and with the addition of a $3 billion "contingency" they rose to more 
than $14 billion. Mr. Price testified that the decision not to disclose these escalating losses was 
not made until after conversations with Mr. Mayopoulos. Mr. Mayopoulos in tum testified that 
he spoke with outside counsel to request legal advice regarding the additional losses. 

Despite the purported defense that the decision not to disclose Merrill's deteriorating 
financial condition was fully vetted by informed legal counsel, you have instructed Mr. Price and 
Mr. Mayopoulos not to answer questions regarding the discussions with counsel. Again, Mr. 
Price's response to the failure to disclose was that he relied upon his lawyers: 

3 

Case 1:07-cv-09901-SHS   Document 196-35    Filed 01/18/13   Page 4 of 8



Question:	 So I'm clear, with regard to the conversation you had with Tim 
Mayopoulos on December 3rd after the second forecast was 
provided to him, were you speaking with him for the purpose of 
getting legal advice? 

Price: On that subject of disclosure he's our general counsel, yes. 

Question: [... ] Was there a disclosure made on the financial losses after this 
conversation with Mr. Mayopoulos? 

Price: No. 

Question: Did you and Bank of America rely on Mr. Mayopoulos' advice? 

Counsel for 
Price: If you can answer that without revealing any substance, describe it. 

Price: Yes. 

ii. Goodwill Write-Downs: 

In November 2008, Merrill determined that it would need to take a goodwill charge of 
approximately $2 billion, due partially to the complete failure of Merrill's 2006 acquisition of 
First Franklin Financial Corporation, one of the leading originators of SUb-prime residential 
mortgage loans. The goodwill charge, known about since at least November 2008, became part 
of the purportedly "surprising" losses that were included in Merrill's financials in January 2009, 
more than a month after the December 5, 2008 shareholder vote. Merrill's former Corporate 
Controller, Gary Carlin, and former Chief Accounting Officer and Head of Accounting Policy 
and Corporate Reporting, David Moser, both claim that they did not disclose this charge based 
on advice received from then in-house attorney Richard Alsop. 

When, for example, Mr. Carlin was asked about the basis for not disclosing the goodwill 
charge, he testified as follows: 

Question:	 And what, generally, did he [Moser] say to you? 

Carlin:	 He [Moser] suggested that we discuss whether or not there was a 
need to file an 8K with OGC. 

Question:	 Why would there be a need to file an 8K? 

Carlin:	 Because we had a potential write-off of good-will. 

[ ... ] 

Question: Back to your conversation with Mr. Moser. Who contacted, I 

4 
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guess, in-house counsel, you or Mr. Moser? 

Carlin:	 I think we were both on the phone. 

Question:	 And who at in-house counsel did you contact? 

Counsel for 
Carlin:	 I just want to caution the witness we're definitely getting into a 

privileged conversation, so we should take it one question at a 
time. 

Carlin:	 Richard Alsop. 

[ ... ] 

Question:	 Why were you satisfied [with not making a disclosure and instead 
relying on prior disclosures]? 

Counsel for
 
Carlin: Without revealing the contents of a privileged conversation.
 

Answer:	 Based on several things, but the conversation with Richard Alsop.
 

Mr. Moser similarly testified that he relied on legal advice concerning this issue. Despite 
these justifications, Bank of America has instructed all witnesses not to answer any questions 
about these conversations, preventing our investigation from assessing the truth of Bank of 
America's position. This is particularly troubling because, despite your refusals to provide 
information, we have evidence that Mr. Alsop did not have key information when he rendered 
his advice. 

1II. Post-Vote Losses and Material Adverse Change Determination: 

Eight business days after receiving shareholder approval of the merger, Mr. Lewis and 
Mr. Price represented to senior Treasury Department and Federal Reserve officials that Bank of 
America had a basis to terminate the merger because of Merrill's increasing losses. By that 
point, Merrill's expected losses had increased to $18 billion. Shortly thereafter, Bank of 
America provided its regulators with updated financials showing that Merrill expected losses of 
$21 billion. Mr. Lewis testified before this Office that, as a result of not terminating the merger, 
the Merrill losses would have an impact on Bank of America's shareholders for two to three 
years. When asked about whether he considered disclosing these events, Mr. Lewis testified 
before Congress that "I'd leave that decision to our security lawyers and outside counsel.,,2 As 
with the other issues, we have been prevented from testing this purported justification. 

We note that before this Office, however, Mr. Lewis testified that the question of 
disclosure was not up to him and that his decision not to disclose was based on direction from 
Secretary Paulson and Chairman Bernanke: "I was instructed that 'We do not want a public 
disclosure. '" 
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iv. Accelerated Bonus Payments: 

At the same time Merrill was facing these unprecedented losses and Bank of America 
was seeking to unwind the deal, Bank of America allowed Merrill to make $3.6 billion in bonus 
payments. Merrill decided on November 11, 2008 to accelerate its bonus payments, and bonus 
determinations were approved on December 8, 2008. Bank of America knew about all of these 
decisions. 

Merrill had historically calculated annual bonuses in January -logically - after 
determining what its annual performance had been. This was consistent with its compensation 
practice, disclosed in its annual reports as a model with "an emphasis on pay for performance," 
that weighted heavily, among other considerations, "the performance of the Company as a 
whole.") Merrill and Bank of America did not disclose the decision to deviate from this historic 
practice. Nor did they disclose that they would in fact conveniently abandon the practice when 
they faced losses, instead setting the bonus pool according to what an outside consultant 
estimated Merrill's more successful competitors would be paying, and accelerating the cash 
bonus payment date to before year-end. 

These irregular bonus payments were not disclosed in the proxy materials even though 
they clearly should have been under the circumstances. The payments were made even though 
Merrill faced results so disastrous that Bank of America was seeking to tenninate the transaction. 
In fact, Bank of America only went forward with the transaction after its executives were 
threatened with removal and after getting verbal commitments from the United States Treasury 
to support the merger with taxpayer funds. 

Bank of America's justification of these disclosure failures has been that the proxy 
documents were prepared by two outside law firms. But Bank of America has not permitted the 
issue to be explored at all, claiming attorney-client privilege. Indeed, we cannot even establish 
whether these law firms were asked any of the questions vital to deciding whether to disclose: 
Were the law firms asked to provide advice on whether Merrill and Bank of America needed to 
disclose the major change in how Merrill set its bonus pool? Were the law firms asked to opine 
on whether the accelerated bonus payments were appropriate given previously filed executive 
compensation disclosures? Should the bonuses have been paid given Merrill's losses and the 
need for taxpayer support? Were the bonuses appropriate? Should they have been disclosed 
given Merrill's unprecedented losses? Were the law firms asked to opine on whether the 
bonuses needed to be disclosed given that they were effectively being made possible by 
promised taxpayer support? Who were the officers that sought the advice on these issues, and 
what facts did they provide to counsel in seeking the advice? Without being afforded the 
opportunity to ask these central questions, which Bank of America clearly puts at issue through 
its position that its actions were made in reliance on advice of counsel, we cannot fully assess the 
culpability of the Bank and its management concerning these disclosure failures. 

) 
Merrill Lynch & Co., Inc., Definitive 2008 Proxy Statement (Schedule 14A), at 28 

(March 14,2008). Merrill also represented to the Attorney General (on November 5,2008) and 
to the United States House Committee on Oversight and Government Reform (on November 24, 
2008) that it planned to make incentive compensation decisions at year-end. 
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* * * * * 

As set forth above, we cannot simply accept Bank of America's officers' bald assertions 
that their decisions to keep each of these material events from Bank of America's shareholders 
were based on a full review of all the relevant information by their inside and outside counsel. 
The law is clear that Bank of America and its officers cannot assert an advice of counsel defense 
for their decisions, and at the same time persist in refusing to disclose the substance of the 
conversations with counsel. Accordingly, we request that Bank of America reconsider its 
decision to prevent this Office from adequately probing these crucial issues. We provide you 
with this final opportunity to reconsider. Otherwise, we will proceed with our charging decisions 
without giving credit to the advice ofcounsel defenses that Bank of America has not permitted 
us to test. 

Please provide us with Bank of America's decision by Monday, September 14,2009. 
Feel free to contact me if you have any questions regarding the above request. 

7
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