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5.00%
-25.00%
25.00
16.25
$650.00
14.30%
-20.70%

-35.00%
5.00%
-30.00%
25.00
15.00
$600.00
14.30%
-25.70%

-40.00%
5.00%
-35.00%
25.00
13.75
$550.00
14.30%
-30.70%

-45.00%
5.00%
-40.00%
25.00
12.50
$500.00
14.30%
-35.70%

-50.00%
5.00%
-45.00%
25.00
11.25
$450.00
14.30%
-40.70%

-55.00%
5.00%
-50.00%
PS-7

Explanation of Responses:



Edgar Filing: Wilson Andrew - Form 4

Explanation of Responses:



Edgar Filing: Wilson Andrew - Form 4

REFERENCE ASSET
Additional Information Regarding the Reference Asset

We urge you to read the section “Sponsors or Issuers and Reference Asset” on page S-25 in the Prospectus Supplement.
Companies with securities registered under the Exchange Act are required to file periodically certain financial and
other information specified by the SEC. Information provided to or filed with the SEC electronically can be accessed
through a website maintained by the SEC. The address of the SEC’s website is http://www.sec.gov. Information
provided to or filed with the SEC pursuant to the Exchange Act by a company issuing a Reference Asset can be

located by reference to the SEC file number provided below.

The summary information below regarding the company issuing the stock comprising the Reference Asset comes

from the issuer’s SEC filings and has not been independently verified by us. We do not make any representations as to
the accuracy or completeness of such information or of any filings made by the issuer of the Reference Asset with the
SEC. Investors are urged to refer to the SEC filings made by the issuer and to other publicly available
information (such as the issuer’s annual report) to obtain an understanding of the issuer’s business and financial
prospects. The summary information contained below is not designed to be, and should not be interpreted as,

an effort to present information regarding the financial prospects of the issuer or any trends, events or other
factors that may have a positive or negative influence on those prospects or as an endorsement of the issuer.

Citigroup Inc. (“C”)

Citigroup Inc. (“Citi””) common stock, par value $0.01 per share, trades on the NYSE under the symbol “C.” Citi is a
diversified global financial services holding company whose businesses provide a broad range of financial services to
consumer and corporate customers. Citi’s SEC file number is 1-9924.

Historical Performance of the Reference Asset

The following table sets forth, on a per share basis, the quarterly high and low trading prices, as well as end-of-quarter
closing prices, for the Reference Asset during the periods indicated below. We obtained the information in the table
below from Bloomberg Financial Markets, without independent verification.

Quarter Ending QuarterlyQuarterlyQuarterly Quarter Ending QuarterlyQuarterlyQuarterly
High Low Close High Low Close
December 31, 2002 39.50 26.40 35.19 September 30, 2005 46.81 4291 45.52
March 31, 2003  38.90 30.25 34.45 December 30, 2005 49.76 44.00 48.53
June 30,2003 45.72 34.46 42.80 March 31, 2006 49.58 44.81 47.23
September 30, 2003  48.15 42.35 45.51 June 30,2006 50.72 47.15 48.25
December 31, 2003 49.15 44.84 48.54 September 29, 2006  50.35 46.22 49.67
March 31, 2004 52.05 47.99 51.70 December 29, 2006 57.00 48.83 55.70
June 30,2004 52.88 44.83 46.50 March 30, 2007 56.28 48.05 51.34
September 30, 2004 47.47 42.99 44.12 June 29,2007 55.55 50.41 51.29
December 31, 2004 49.06 42.10 48.18 September 28, 2007 52.97 44.66 46.67
March 31, 2005 49.99 44.05 44.94 December 31, 2007 48.95 28.80 29.44

January 2, 2008

June 30,2005 48.14 43.80 46.23 to February 14,2008 29.89 22.36 25.74

PS-8
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CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS

This summary supplements the section entitled “Certain U.S. Federal Income Tax Considerations” in the prospectus
supplement and supersedes it to the extent inconsistent therewith but is subject to the limitations and qualifications set
forth therein. In the opinion of Cadwalader, Wickersham & Taft LLP, special U.S. tax counsel to us, the following
discussion, when read together with the section entitled, “Certain U.S. Federal Income Tax Considerations” in the
prospectus supplement, summarizes certain of the material U.S. federal income tax consequences of the purchase,
beneficial ownership, and disposition of the Notes.

There are no statutory provisions, regulations, published rulings or judicial decisions addressing the characterization
for U.S. federal income tax purposes of securities with terms that are substantially the same as those of the Notes.
Under one approach, the Note should be treated as a put option written by you (the “Put Option”) that permits us to (1)
sell the Reference Assets to you at maturity for an amount equal to the principal amount of the Note, or (2) “cash settle”
the Put Option (i.e., require you to pay to us at maturity the difference between the principal amount of the Note and
the value of the Reference Assets otherwise deliverable under the Put Option), and a deposit with us of cash (the
“Deposit”) in an amount equal to the “issue price” (as described in the prospectus supplement) of your Notes to secure
your potential obligation under the Put Option. We intend to treat the Notes consistent with this approach and pursuant
to the terms of the Notes, you agree to treat the Notes under this approach for all U.S. federal income tax purposes.
The description below of the Reference Asset includes a chart that indicates the portion of each interest payment that
represents the yield on the Deposit and the Put Premium, assuming that the issue price of the Notes is par. You may
contact Bill Bamber at (212) 272-6635 for the issue price of the Notes.

We also intend to treat the Deposits as “short-term obligations” for U.S. federal income tax purposes. See “Certain U.S.
Federal Income Tax Considerations —Tax Treatment of the Deposit on Notes with a Term of One Year or Less” in the
prospectus supplement for certain U.S. federal income tax considerations applicable to short-term obligations.

However, because under certain circumstances the Notes may be outstanding for more than one year it is possible that

the Notes may not be treated as short-term obligations, in which case the tax treatment of interest payments on the

Notes is described in “U.S. Federal Income Tax Considerations — Tax Treatment of U.S. Holders — Tax Treatment of the
Deposit on Notes with a Term of More Than a Year” in the prospectus supplement.

Because there are no statutory provisions, regulations, published rulings or judicial decisions addressing the
characterization for U.S. federal income tax purposes of securities with terms that are substantially the same as those
of the Notes, other characterizations and treatments are possible and the timing and character of income in respect of
the Notes might differ from the treatment described above. For example, the Notes could be treated as short-term
obligations rather than a Put Option and a Deposit.

Recently, the Internal Revenue Service ("IRS") and the Treasury Department issued Notice 2008-2 under which they
requested comments as to whether the purchaser of certain notes (which may include the Notes) should be required to
accrue income during its term under a mark-to-market, accrual or other methodology, whether income and gain on
such a note or contract should be ordinary or capital, and whether foreign holders should be subject to withholding tax
on any deemed income accrual. Accordingly, it is possible that regulations or other guidance could provide that a U.S.
Holder of a Note is required to accrue income in respect of the Note prior to the receipt of payments under the Note or
its earlier sale. Moreover, it is possible that any such regulations or other guidance could treat all income and gain of a
U.S. holder in respect of a note as ordinary income (including gain on a sale). Finally, it is possible that a Non-U.S.
Holder of the Note could be subject to U.S. withholding tax in respect of the Note. It is unclear whether any
regulations or other guidance would apply to the Notes (possibly on a retroactive basis). Prospective investors are
urged to consult with their tax advisors regarding Notice 2008-2 and the possible effect to them of the issuance of
regulations or other guidance that affects the federal income tax treatment of the Notes.

Reference Asset

Explanation of Responses: 7
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Termto  Coupon Rate, per Yield onthe  Put Premium,

Maturity Annum Deposit, per per Annum
Annum
Citigroup Inc. 1 year 14.30% 5.24% 9.06%

PS-9
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CERTAIN ERISA CONSIDERATIONS

Section 4975 of the Internal Revenue Code of 1986 (the “Code”) prohibits the borrowing of money, the sale of property
and certain other transactions involving the assets of plans that are qualified under the Code ("Qualified Plans") or
individual retirement accounts ("IRAs") and persons who have certain specified relationships to them. Section 406 of
the Employee Retirement Income Security Act of 1974, as amended ("ERISA"), prohibits similar transactions
involving employee benefit plans that are subject to ERISA ("ERISA Plans"). Qualified Plans, IRAs and ERISA Plans
are referred to as "Plans."

Persons who have such specified relationships are referred to as "parties in interest” under ERISA and as "disqualified
persons” under the Code. "Parties in interest" and "disqualified persons" encompass a wide range of persons, including
any fiduciary (for example, investment manager, trustee or custodian) of a Plan, any person providing services (for
example, a broker) to a Plan, the Plan sponsor, an employee organization any of whose members are covered by the
Plan, and certain persons related to or affiliated with any of the foregoing.

The purchase and/or holding of securities by a Plan with respect to which we, Bear, Stearns & Co. Inc. (“Bear Stearns”)
and/or certain of our affiliates is a fiduciary and/or a service provider (or otherwise is a "party in interest" or
"disqualified person") would constitute or result in a prohibited transaction under Section 406 of ERISA or Section
4975 of the Code, unless such securities are acquired or held pursuant to and in accordance with an applicable

statutory or administrative exemption. Each of us and Bear Stearns is considered a "disqualified person" under the
Code or "party in interest" under ERISA with respect to many Plans, although neither we nor Bear Stearns can be a
"party in interest" to any IRA other than certain employer-sponsored IRAs, as only employer-sponsored IRAs are
covered by ERISA.

Applicable administrative exemptions may include certain prohibited transaction class exemptions (for example,
Prohibited Transaction Class Exemption ("PTCE") 84-14 relating to qualified professional asset managers, PTCE 96—
23 relating to certain in-house asset managers, PTCE 91-38 relating to bank collective investment funds, PTCE 90-1
relating to insurance company separate accounts and PTCE 95-60 relating to insurance company general accounts).

It should also be noted that the recently enacted Pension Protection Act of 2006 contains a new statutory exemption
from the prohibited transaction provisions of Section 406 of ERISA and Section 4975 of the Code for transactions
involving certain parties in interest or disqualified persons who are such merely because they are a service provider to
a Plan, or because they are related to a service provider. Generally, the new exemption would be applicable if the
party to the transaction with the Plan is a party in interest or a disqualified person to the Plan but is not (i) an
employer, (ii) a fiduciary who has or exercises any discretionary authority or control with respect to the investment of
the Plan assets involved in the transaction, (iii) a fiduciary who renders investment advice (within the meaning of
ERISA and Section 4975 of the Code) with respect to those assets, or (iv) an affiliate of (i), (ii) or (iii). Any Plan
fiduciary relying on this new statutory exemption (Section 408(b)(17) of ERISA and Section 4975(d)(20) of the Code)
and purchasing securities on behalf of a Plan will be deemed to represent that (x) the fiduciary has made a good faith
determination that the Plan is paying no more than, and is receiving no less than, adequate consideration in connection
with the transaction and (y) neither we, Bear Stearns nor any of our affiliates directly or indirectly exercises any
discretionary authority or control or renders investment advice (as defined above) with respect to the assets of the Plan
which such fiduciary is using to purchase the Notes, both of which are necessary preconditions to utilizing this new
exemption. Any purchaser that is a Plan is encouraged to consult with counsel regarding the application of the new
exemption.

A fiduciary that causes a Plan to engage, directly or indirectly, in a non-exempt prohibited transaction may be subject
to a penalty under ERISA, and may be liable for any losses to the Plan resulting from such transaction. Code Section
4975 generally imposes an excise tax on disqualified persons who engage, directly or indirectly, in non-exempt
transactions with the assets of Plans subject to such Section. If an IRA engages in a prohibited transaction, the assets

Explanation of Responses: 9
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of the IRA are deemed to have been distributed to the IRA beneficiaries.

In accordance with ERISA’s general fiduciary requirements, a fiduciary with respect to any ERISA Plan who is
considering the purchase of securities on behalf of such plan should consider the foregoing information and the
information set forth in the applicable prospectus supplement and any applicable pricing supplement, and should
determine whether such purchase is permitted under the governing plan document and is prudent and appropriate for
the ERISA Plan in view of its overall investment policy and the composition and diversification of its portfolio.
Fiduciaries of Plans established with, or for which services are provided by, us, Bear Stearns and/or certain of our
affiliates should consult with counsel before making any acquisition. Each purchaser of any securities, the assets of
which constitute the assets of one or more Plans, and each fiduciary that directs such purchaser with respect to the
purchase or holding of such securities, will be deemed to represent that the purchase, holding and disposition of the
securities does not and will not constitute a prohibited transaction under Section 406 of ERISA or Section 4975 of the
Code for which an exemption is not available.

PS-10
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Certain employee benefit plans, such as governmental plans (as defined in Section 3(32) of ERISA) and, if no election
has been made under Section 410(d) of the Code, church plans (as defined in Section 3(33) of ERISA), are not subject
to Section 406 of ERISA or Section 4975 of the Code. However, such plans may be subject to the provisions of
applicable federal, state or local law ("Similar Law") similar to the foregoing provisions of ERISA or the Code.
Fiduciaries of such plans ("Similar Law Plans") should consider applicable Similar Law when investing in the
securities. Each fiduciary of a Similar Law Plan will be deemed to represent that the Similar Law Plan’s acquisition
and holding of the securities will not result in a non-exempt violation of applicable Similar Law.

The sale of any security to a Plan or a Similar Law Plan is in no respect a representation by us or any of our affiliates
that such an investment meets all relevant legal requirements with respect to investments by Plans or Similar Law
Plans generally or any particular Plan or Similar Law Plan, or that such an investment is appropriate for a Plan or a
Similar Law Plan generally or any particular Plan or Similar Law Plan.

PS-11
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You should only rely on the information contained in this

pricing supplement, the accompanying prospectus

supplement and prospectus. We have not authorized anyone

to provide you with information or to make any

representation to you that is not contained in this pricing

supplement, the accompanying prospectus supplement and

prospectus. If anyone provides you with different or

inconsistent information, you should not rely on it. This

pricing supplement, the accompanying prospectus The Bear Stearns
supplement and prospectus are not an offer to sell these Companies Inc.
securities, and these documents are not soliciting an offer to

buy these securities, in any jurisdiction where the offer or sale

is not permitted. You should not under any circumstances

assume that the information in this pricing supplement, the $1,750,000
accompanying prospectus supplement and prospectus is

correct on any date after their respective dates.

Medium-Term Notes, Series B
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