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Q)
2013 24 55

(Citibank Japan Ltd.) CitiFX $ 98 77

(Note) For the convenience of reading this document, certain financial data have been translated from U.S. dollars
into Japanese yen. Unless otherwise specified, such translations have been made at the rate of 98.77 yen =
U.S.$1, which was the CitiFX Benchmark quoted by Citibank Japan Ltd. on September 24, 2013 at 9:55
am. (Tokyo time). Such translation should not be construed as a representation that U.S. dollars have
been, could have been, or could be converted to Japanese yen at that or any other rate on that date.

2/9



EDINETOOOO
DO0O0O0Do00OooOoo(eosse6)
OOoOoooOoood

J 7.125
2013 12
preliminary prospectus
supplement 2013 16 2013 12 prospectus supplement
24
19

19

(1) Type and Name of Securities:

Depositary Shares, each representing a 1/1,000th interest in a share of 7.125% Fixed
Rate/Floating Rate Noncumulative Preferred Stock, Series J, $1.00par vaue, with a
liquidation preference of $25,000 per share (equivalent to $25 liquidation preference
per depositary share) (hereinafter, the “Depositary Shares’ or the “ Preferred Stock™)

(2) Number of Securities Initially | ssued:

36,000,000

(Note) The underwriters also may purchase up to an additional 5,400,000 depositary
shares at the public offering price minus the applicable underwriting

discount within 30 days of September 12, 2013 in order to cover over-
allotments, if any.

(3) Public Offering Price per Security and Amount to be Accounted for as Capital Stock
(“Shihon™):

(i) Public Offering Price:
U.S.$25 per Depositary Share
(it) Amount to be Accounted for as Capital Stock:
U.S.$0.001 per Depositary Share
(4) Aggregate Issue Price and Aggregate Amount to be Accounted for as Capital Stock:

(i) Aggregate Issue Price (proceeds to the Company after deducting the underwriting
discount and before expenses):

U.S.$ 875,113,350 (86,434,945,580 yen) ($1,005,860,850 (99,348,876,155 yen)
if the over-allotment option is exercised in full)

(ii) Aggregate Amount to be Accounted for as Capital Stock (Amount to be
accounted for as Preferred Stock on the Consolidated Balance sheet):

U.S.$ 36,000 (3,555,720 yen) ($ 41,400 (4,089,078 yen) if the over-allotment
option is exercised in full)
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(5) Terms and Conditions of Shares:

Shares of the Preferred Stock represent a single series of Citigroup authorized
preferred stock. Each depositary share represents a 1/1000th interest in a share of
Preferred Stock (equivalent to $25 liquidation preference per depositary share). Each
depositary share entitles the holder, through the depositary, to a proportiona
fractional interest in a share of the Preferred Stock, including dividend, voting,
redemption, and liquidation rights.

(i) Details set forth in Memorandum or Articles of Incorporation, Resolution of
Shareholders Meeting or Resolution of Board of Directors, etc.

(a) Dividends

Citigroup will pay cash dividends on the Preferred Stock, only when, as,
and if declared by the board of directors of Citigroup, or a duly authorized
committee of the board of directors, out of funds legally available to pay
dividends, (i) from the date of issuance of the Preferred Stock to, but
excluding, September 30, 2023, at an annual rate of 7.125% on the
liquidation preference amount of $25,000 per share of Preferred Stock
(equivalent to $1.78125 per depositary share per year), quarterly in
arrears, on March 30, June 30, September 30 and December 30 of each
year, beginning on December 30, 2013, and (ii) from, and including,
September 30, 2023, at an annual rate equal to three-month LIBOR plus
4.040% on the liquidation preference amount of $25,000 per share of
Preferred Stock, quarterly in arrears, on each dividend payment date,
beginning on December 30, 2023.

Dividends on the Preferred Stock will not be cumulative and will not be
mandatory. If a dividend is not declared on the Preferred Stock for any
dividend period prior to the related dividend payment date, then no
dividend will accrue or accumulate for such dividend period, and
Citigroup will have no obligation to pay a dividend for that dividend
period on the related dividend payment date or at any time in the future,
whether or not dividends are declared for any future dividend period. A
“dividend period” means the period from, and including, each dividend
payment date to, but excluding, the next succeeding dividend payment
date, except for the initial dividend period, which will be the period from,
and including, the date of issuance of the Preferred Stock to, but
excluding, the first dividend payment date.

If adividend on the Preferred Stock is declared for any dividend period
ending prior to September 30, 2023, such dividend will be calculated on
the basis of a 360-day year consisting of twelve 30-day months. If a
dividend on the Preferred Stock is declared for any dividend period
beginning on or after September 30, 2023, such dividend will be
calculated on the basis of a 360-day year and the actua number of days
elapsed. In the event that any dividend payment date on or prior to
September 30, 2023 is not a business day (Note), then payment of any
dividend payable on such date will be made on the next succeeding
business day, and without any interest or other payment in respect of any
such postponement. In the event that any dividend payment date after
September 30, 2023 is not a business day, then payment of any dividend
payable on such date will be made on the next succeeding business day
and dividends will accrue to the actual dividend payment date unless that
day fals in the next calendar month, in which case the dividend payment
date will be theimmediately preceding business day.

(Note) A “business day” means any weekday that is not alegal holiday in
New York, New York and is not a day on which banking
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ingtitutions in New York, New York are authorized or required
by law or regulation to be closed.

(b) Optional Redemption

The Preferred Stock is perpetual and has no maturity date. Citigroup may
redeem the Preferred Stock, (i) in whole or in part, from time to time, on
any dividend payment date on or after September 30, 2023 or (ii) in whole
but not in part at any time within 90 days following a Regulatory Capital
Event (Note), in each case at a cash redemption price equal to $25,000 per
share of Preferred Stock (equivalent to $25 per depositary share) plus any
declared and unpaid dividends and without accumulation of any
undeclared dividends, to but excluding the redemption date. If Citigroup
redeems the Preferred Stock, the depositary will redeem a proportionate
number of depositary shares.

Redemption of the Preferred Stock will be subject to receipt of any
required prior concurrence or approval of the Federa Reserve. Under
current and proposed rules and regulations, Citigroup would need
regulatory approva to redeem the Preferred Stock. Neither the holders of
the Preferred Stock nor the holders of the depositary shares will have the
right to require redemption.

(Note) A “Regulatory Capital Event” means the good faith determination
by Citigroup that, as a result of (i) any amendment to, clarification
of, or change in, the laws or regulations of the United States or
any political subdivision of or in the United States that is enacted
or becomes effective after the initial issuance of any share of the
Preferred Stock, (ii) any proposed change in those laws or
regulations that is announced or becomes effective after the initial
issuance of any share of the Preferred Stock, or (iii) any officia
administrative decision or judicia decision or administrative
action or other official pronouncement interpreting or applying
those laws or regulations or policies with respect thereto that is
announced after the initial issuance of any share of the Preferred
Stock, there is more than an insubstantial risk that Citigroup will
not be entitled to treat the full liquidation preference amount of
$25,000 per share of the Preferred Stock then outstanding as “tier
1 capital” (or its equivalent) for purposes of the capital adequacy
guidelines of the Federal Reserve (or, as and if applicable, the
capital adequacy guidelines or regulations of any successor
appropriate federal banking agency) as then in effect and
applicable, for so long as any share of the Preferred Stock is
outstanding. “appropriate federal banking agency” means the
“appropriate Federal banking agency” with respect to Citigroup as
that term is defined in Section 3(q) of the Federa Deposit
Insurance Act or any successor provision.

(o) Liquidation Rights

Upon the voluntary or involuntary liquidation, dissolution, or winding up
of Citigroup, the holders of the Preferred Stock are entitled to receive out
of funds legally available for distribution to stockholders, before any
distribution of assetsis made to holders of Citigroup common stock or any
other shares of stock ranking junior to the Preferred Stock as to such
distributions upon the liquidation, dissolution, or winding up, a liquidating
distribution of $25,000 per share of Preferred Stock (equivalent to $25 per
depositary share), plus any dividends thereon from the last dividend
payment date to, but excluding, the date of the liquidation, dissolution or
winding up, but only if and to the extent declared. Distributions will be
made only to the extent of assets remaining available after satisfaction of
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al liabilities to creditors, subject to the rights of holders of any securities
ranking senior to the Preferred Stock, and pro rata as to the Preferred
Stock and any other shares of Citigroup stock ranking equally as to such
distribution.

(d) Voting Rights

The holders of the Preferred Stock do not have voting rights, except (i) as
specifically required by Delaware law; (ii) in the case of certain dividend
non-payments; (iii) with respect to the issuance of senior capital stock of
Citigroup; and (iv) with respect to changes to Citigroup’s organizational
documents that would adversely affect the voting powers, preferences or
special rights of the Preferred Stock. Holders of depositary shares must act
through the depositary to exercise any voting rights.

(e) Ranking

The Preferred Stock will rank senior to Citigroup’s common stock as to
distribution of assets upon liquidation, dissolution or winding up. The
Preferred Stock will rank senior to Citigroup’s common stock as to
payment of dividends to the extent set forth in the instrument creating the
Preferred Stock, which provides that if, as to any dividend payment date,
full dividends on the Preferred Stock are not declared and paid or declared
and a sum sufficient for the payment of those dividends has not been set
aside, Citigroup will not, during the following dividend period that
commences on such dividend payment date, declare or pay any dividend
on its common stock. The Preferred Stock will rank equally with Citigroup
's outstanding 8.125% Noncumulative Preferred Stock, Series AA (the
“Series AA Preferred Stock”), 8.400% Fixed Rate/Floating Rate
Noncumulative Preferred Stock, Series E (the “Series E Preferred Stock™),
5.950% Fixed Rate/Floating Rate Noncumulative Preferred Stock, Series A
(the “Series A Preferred Stock”), 5.90% Fixed Rate/Floating Rate
Noncumulative Preferred Stock, Series B (the “Series B Preferred Stock™),
5.800% Noncumulative Preferred Stock, Series C (the “Series C Preferred
Stock”) and 5.350% Fixed Rate/Floating Rate Noncumulative Preferred
Stock, Series D (the “Series D Preferred Stock”) as to payment of
dividends and distribution of assets upon the liquidation, dissolution or
winding up of Citigroup.

Citigroup generally will be able to make distributions upon liquidation,
dissolution or winding up only out of funds legally available for such
payment (i.e., after taking account of all indebtedness and other senior
claims) and pro rata as to the Preferred Stock and the Series AA Preferred
Stock, the Series E Preferred Stock, the Series A Preferred Stock, the
Series B Preferred Stock, the Series C Preferred Stock, the Series D
Preferred Stock and any other stock ranking on parity with the Preferred
Stock.

(f) Preemptive and Conversion Rights

The holders of the depositary shares and the Preferred Stock do not have
any preemptive or conversion rights.

(ii) Voting Rights of Other Types of Shares (if the Memorandum and Articles of
Incorporation of the Company provide for other types of shares with voting
rights different from those of the Designated Preferred Stock)(i.e. Voting
Rights of Common Stock)

In order to avoid dilutive effect on voting rights of outstanding shares of
Common Stock, subject to the provisions of any applicable law or except
as otherwise provided by the resolution or resolutions providing for the
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issue of any series of Preferred Stock, the holders of outstanding shares of
Common Stock shall exclusively possess voting power for the election of
directors and for al other purposes, each holder of record of shares of
Common Stock being entitled to one vote for each share of Common

Stock standing in his name on the books of the Corporation.

(6) Method of Issuance:

Public offering through the underwriters described in (7) below, which subscribe and
purchase all Depositary Sharesto be issued

(7) Name of Underwriters:

Citigroup Global Markets Inc.
Barclays Capital Inc.

Deutsche Bank Securities Inc.
Goldman, Sachs & Co.

JP. Morgan SecuritiesLLC

Merrill Lynch, Pierce, Fenner & Smith Incorporated
RBS Securities Inc.

UBS SecuritiesLLC

Weélls Fargo Securities, LLC

BNP Paribas Securities Corp.

Credit Suisse Securities (USA) LLC
HSBC Securities (USA) Inc.

ING Financia Markets LLC
Nomura Securities International, Inc.
RBC Capital Markets, LLC

RB International Markets (USA) LLC
Swedbank First Securities, LLC
U.S. Bancorp Investments, Inc.
Apto Partners, LLC

BancalMI S.p.A.

BB&T Capital Markets, adivision of BB& T Securities, LLC
BBVA Securities, Inc.

Blaylock Robert Van, LLC

BMO Capital Markets Corp.
Cabrera Capital Markets, LLC
Capital One Securities, Inc.
CastleOak Securities, L P.

CIBC World Markets Corp.

C.L. King & Associates, Inc.
Comerica Securities, Inc.

D.A. Davidson & Co.

Davenport & Company LLC

Drexel Hamilton, LLC

Great Pacific Securities

HRC Investment Services, Inc.
Imperia Capital, LLC

Janney Montgomery Scott LLC
KeyBanc Capital Markets Inc.

KKR Capital Markets LLC

Kota Global Securities Inc.
Lebentha & Co., LLC

Lloyds Securities Inc.

Loop Capital Markets LLC
Macquarie Capital (USA) Inc.
Mesirow Financial Inc.

MFR Securities, Inc.

Mischler Financial Group, Inc.
M.R. Bea & Company
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Muriel Siebert & Co., Inc.
Natixis Securities Americas LLC
NBF Securities (USA) Corp.
Oppenheimer & Co. Inc.
PNC Capital Markets LLC
Robert W. Baird & Co. Incorporated
Samuel A. Ramirez & Company, Inc.
Santander Investment Securities Inc.
Southwest Securities, Inc.
TD Securities (USA) LLC
Wedbush Securities Inc.
William Blair & Company, L.L.C.
The Williams Capital Group, L P.

(8) Place(s) Where the Offering is Implemented:
SEC-Registered public offering, primarily in the United States

(9) Aggregate Amount of Proceeds to be Obtained by the Filing Company, and the
Contents, Amount and Scheduled Timing of Expenditure of the Proceeds
Categorized by Their Use:

(i) Aggregate Amount of Proceeds (after expenses) from the New |ssuance:

Approximately U.S.$ 874,913,350 (86,415,191,580 yen) ($ 1,005,660,850
(99,329,122,155 yen) if the over-allotment option is exercised in full)

(i) Contents, Amount and Scheduled Timing of Expenditure of the Proceeds
Categorized by Their Use:

Citigroup will use the proceeds it received from the issuance and sale of the
offered shares from time to time for general corporate purposes, which may
include (i) funding the business of its operating units, (ii) funding investments
in, or extensions of credit or capital contributions to, its subsidiaries, (iii)
financing possible acquisitions or business expansion, and (iv) lengthening the
average maturity of liabilities, which means that it could reduce its short-term
liabilities or refund maturing indebtedness; provided, however, that the amount
and scheduled timing categorized by each use above of the proceeds have not
been decided yet.

(10) Date of Issuance
September 19, 2013

(11) Name of Financia Instruments Exchange, if the Securities Concerned Are to be
Listed:

New York Stock Exchange.
(12) Details of Securities of Which Interest Shall be Represented by the Depository Shares:
See (5) “Terms and Conditions of Shares’ above.

(13) Amount of Share Capital and Aggregate Number of Shares Already Issued of the
Company (as of June 30, 2013)

(i) Share Capital of the Company

Type Amount of Share Capital
Preferred stock US$4,293 million (424,020 million yen) (at aggregate
liquidation value)
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Common stock

US$31 million (3,062 million yen)

Additional paid-in capital | US$106,876 million (10,556,143 million yen)

(if) Aggregate Number of Shares Already |ssued

Type Number of Issued Shares
Preferred Stock 171,720
- SeriesE 4,850
- SeriesAA 3,870
- Series A 60,000
- SeriesB 30,000
- SeriesC 23,000
- SeriesD 50,000
3,062,092,531 (including
Common Stock 21,066,042 shares held in
treasury)
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