REPRODUCED AT THE NATIONAL ARCHIVES

i - S . : SR Metting of the Citigroup In¢.
' : . : - - Audit and Risk' Management Committee
. ' ' New York, New York

: November 4,2007

A meeting of the Citigroup. Tné. (“Citigroup)’ Audit aﬁ?d,ﬁR5$1<_-‘Manag¢}n¢nf"conﬁnittcc (the
“Commitfeg”) was held at the offiges of C_i_tfg';oup.at‘-‘&Q_Q:Paﬂg'Av_enue‘in, New 'York, New Yoik

on November 4, 2007 at 2:00p.m.

L P R——

Participants for all or aportion of the ;meeting were the following members of the. Commiltec:
Messzs. Armstrong (Chair), David, Deutch and Liveris, Ms. ‘Muleghy d@nd -Di. Rodin; ancther
q member of'the Board, Mz, Hemandez; and the followingindividuals; I :

My, D. Bushnell, Chief Administrafive Offieer and Seniof Risk Officet of Citigroup, -

Mr.. G. Crittenden, Chi¢f Financial Officer of Citigroup, " O R

Mr. J. Gesspach, Controlleriand Chief Acgounting Officer of Citigronp, - .

Mr. W.Gonsla, Deputy Controllet of, Citigroup, ST

Mr, M, Helfer, General Counsel and Corporate Secretary of Citigroup, -

Ms, B. Howard, Glief Auditor of Citigroup, ST

M. K. Murray, Managing Director of ARR, Citigroup Markets and Banking .~

Mr, D, OConnor, Vice Presidént, Corpordte Reporting.and Analysis of Citigroup, '

M. R. Traficanti, Deputy Gontroller of Gitigrotp, L R B

M. M. Zuckert, General. Counsel, Finarce and, Capitdl Markéts Group of Citigroup,
: Mr. A, Beller, Partiier, Cleary, Gottlieb, Steen aiid Hamilton LLP, and o :

M. T. Anzevino, Pattner, KPMG LLP, B

Mr. T. Flynn, Partner, KPMG LLP (telephonitally), and -

A o gy

Mr. W..0"Mara, Partner, KPMG LLP,,

Mr. Armstrong ca]led"ﬂle*megﬁhg'tb order and noted fr the recoid ﬂlai a.quorum was presért.

Mr. Critterideri began the discussion by siat_in_g that tﬁe.ﬁurp,ose- of th:as meetmg Wag to review flic
2007 Third Quaster Report on Form 10-Q, including Nlanagement’s Discussion and Analysis of
Financial Conditin and Results of Operatiogs, ad thé CHO/CEO, cérfifiations reduired in

connection therewith anid the. process involved in the completion-of these ftems,
Mr, Crittendefi conducted & page-by-page review of the, 2007 Third Quarter Report on Form 10-
Q focusing on significant” disclosires and newly added material. He, Mr. Gerspagh, and Mr.
Bushnell reviewed with the Commitiee certain proposed changés from, the draft that had been
distributed prior fo the meefing, M, Criltenden réferred the Commiifiee fo-disclosuis felatng to
the decline in fhe fair value of U.S. sub-prifme rélated exposures-n Mirketsiand Bankdrig; (M&B),
an event that qegurred subsequent to the thitd quarter, Mz, Gritteriden lso noted, that net incpme
data included in, the Companfy«"s Octaber 15,'2007 announgement was. revised o cotrect the
valuation ofcertain: collateralized débt obligations. Mr: Crittenflen describied the impact of fhis
correction oy revenue; netiinconte and earniiigs;per share, L '
& I :
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~of U.S. sib-prime exposures in M&B; - Shé diensse

Throughout the teview, the Comrnittee ‘mepibers discussed. a number. of questions with Mr,
Crittenden and. other menibers: of Tanagement; and the Commiittee directed: several changes in
the Form 10-Q. Ambng other ftems, Mr. Crittenden and the Conmittee discussed wtite-downs
in the vilue of super seniot ‘collaterglized debt obligations in M&B and the valuation method
used by management.  Mr. Criftenden noted fhat a fund managed by’ CAI had used a different
methodology for harking' notr-supér senior Securitics. Ile, stated M. Pandit agreed that, &5 a
fesult of the differences -in the CIIO . portiolios in M&B and, CAIL inanaged funds, it was
appropriate to use different ‘vdlpatio
Cominijtiee also diseussed strﬁctufedmveshnent vehiicles'and their firfp‘a_eton ity and capital
ratios, He noted. that management gxpected capital yatics to fetuin 1o target, levels by the end of
scoend: quarter 2008. Mr. Crittefilen; Mr. Bushnéll and thes Commifiee'idisc_;usscd-iﬁe natute of
loan portfolios in GCG, exposurss telated to the U,S. ved] estate market and revised disclosures

included ifthe Form 10-Q.

Redacted for Privilege

- DISCLOSURE COMMITTEE REPORT - *

Mr. Gerspach. seviewed the steps that had been taken internally leadinig up 1o this Cormmiltee
meeting, He descibed issugs, raised.in CFO fush calls, busitigss seiriciit.calls, and bsiness
level CEO/CFO certification . meefings. He éxplained’ that the financial disclosure has been
reviewed witlh KPME, He stated thaf in his view there are‘fio significant deficiencies in fiternal
finiancial conirols and that the Diselosure Gofimiftee was suifisfied withi the 2007 Thizd Qivarter

Reporit on Form 10-(, -
STATUS OF DISCLOSURE CONTROLS AN])PROCEDURES -
~Redacted for Privilege

. AUDIT AND RISK REVIEW REEORT

Ms. Howard, reported that all major business jssuss related to ffiternal controls over finaieial
reporting had been pigviously diseussed at piior Committee megtings, and that cotreetive actions
for these major busihess: issues temain on tack: She: noted that not andiis since: September 30
thave raised any new: significant issues regarding intesnal controls over financial reporting, ‘She
stafed thut there ‘were no frands involving ;management or -oftier emiployees. who' have a

signifieant role in infornal eontrols,

Ms: Howard stated {hat‘ ARR and KPMG had iﬁéﬁitore_d_. dgygﬂquﬁ_gm_sl régjar,ng the ﬁisefdsm.;
: : 3 - 5] d issues raised by an M&B: fiaden with
respett, to the valyation:of SUper senior CDOE, fotiig ﬂ;éftxéadé‘r'siaiad thati thi"smaj_s G afi- ethicy

Confidential Treatment Requested by Citi .-

n methéds for fhese portfolios. Mr. Critfendén and fhe: _

CITI-FCIC 00006610



REPRODUCED AT THE NATIONAL ARCHIVES -

or whistleblower ;adr.njﬂéi'n't,‘ and dlso iioﬁpg,!t]iat the tn:at'feiﬁ'héd'ﬁ;bﬁeﬁ; xéﬁe&ed'by.béﬂl outside
coupsel and KPMG o T A :

. Redacted for Privilege |
' : .' R . . Mr. O-”'-M‘éim'_rcporgtéd ﬁiat KPMG had also
separately discussed  the. maiter with ‘the - trader and outside . counsel and concluded that
management’s use of the cash flow based valuation model for super senior CDO exposures was
reasonable. - - . o - = it i -

The Committee and matisgement discuséed. various. issuesirel&téd to the vahiation. of QDO
portfnlios. M. Armstiong noted that, in connection with this-issue. and the write downs taken by
the M&B in Oetober, he'and members of management determined that it would be appropriate to
review the M&B’s methodology for ~valuing,CDO portfolibs and. the documentation of that
process. He stated that Mr. Beller would describeithe results of that review Iater in the meeting,

 EXTERNAL: AUDITOR’S THIRD QUARTER REVIEW UPDATE - _

Mr. O'Mara reported. that KPMG' had ‘substantiaily completed ifs review. of the unandited
consolidated finaneial statemients included in the Citigroup 2007 Third Quarter Report on Form
10-Q, subjest to completion of the.Form 10-Q and 1606ipt of 2 management representation letter
and signed CEO/CFO ceitifications, In thiy regird, Mr. O"Mta nisted that he:was not awate of
any material modifications that needed to be tgade to such interim finapeial Statemerits for them
to be in conformity- with U.S. Generaily Accepted Accounting Prineiples (US GAAP). Mr.
O"Mara also noted that he had siterided the Disclosure Conlimittee meetings as an observer.,

REPORT ONMIARKTS AND BANKING'S €DO VALUATION PROCESS

| A:Ré-c'l:a'c_'ted f(:)r:Pri\?‘i'lege_._' ;-' 
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T STAT}MENTSFR@MTHE 'BOANDGEO

-Me. Crittenden d1scusscd h’lS ,rola as CFO in the cemﬁtsatzbn preicess and stated fthat he was
prepared to sign the ceriification requ:red i colmestion with the 2007 Fhird anrtgx Report on
Foim, 10-Q. M. ;Helﬁcr admse& the Camrm’ctec ‘thiat 'M# Piinee. was. prepawd fe-sign the.

certification r,eqnm:d in, conmestion, with; the 2007 Thlrd Quartbr Repont o Form 10:Q

imuietiatsly-following the medtthg

’Reporb oIin‘Form I@mQ.f,,_‘ sinit
dlsc;iosufés IR

Respectﬁ’ll] :,gubnutiéd _‘ %

B 1.1‘35

Confidential Treatment Requested by Giti. ~

CITI-FCGIC 00000612



