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Dear Sir or Madam: 

Citigroup Inc. ('-Citigroup") appreciates this opportunity to comment on the subject interagency 
proposal to revise the CRA Q&A issued by the bank and thrift federal regulatory agencies (the 
"Agencies"). Our comments concern only the proposed CRA Question and Answer for section 
23(a)-2 (hereinafter, the "Proposed Q&An). Citigroup supports the Agencies' proposal to accept 
side letters as evidence of a multi-investor hnd's  allocation of CRA treatment among its bank 
investors. As discussed below, we believe that it is important that CRA-related side letters be 



accepted in a uniform manner by all of the Agencies to provide equal CRA treatment for all bank 
and thrift investors and to encourage fund investment. 

Citigroup is a financial services holding company with several FDIC-insured subsidiaries that are 
subject to the C I U ,  including three national banks, one federal savings bank, and a California- 
chartered state non-member bank. Our lead retail bank, Citibank, N.A. ("Citibank, N.A."), is a 
major investor in community development limited partnership funds, particularly national and 
rcgional low-income housing tax credit ("1,IHl'C") funcfs which providc substantial s~rpport to 
the l o w  and moderate incoinc conln~unities in which we operate our businesses. Investment in 
such funds is an important means for FDIC-insured institutions to support community 
development in their assessment areas. 

National and regional funds compete for both LIHTC projects and investors. To attract bank 
investors, fund managers need to allocate CRA credit in a manner that creates an incentive for 
those investors to participate in their funds. Side letters, whicll are the product of negotiations 
with their bank investors, give managers a way to allocate CRA credit in an equitable manner. 
Regardless of which investors provide the most capital or commit to the fund first, side letters 
give fund managers a way to retain the flexibility to offer adequate C M  credit to each 
prospective investor. The use of side letters results in an allocation of CRA credit that 
encourages investors to invest in funds that invest in LlHTC projects in their assessment areas 
and, i f  the community development needs of an investor bank's assessment areas are met, 
adjoining areas as well. 

Citigroup supports the Proposed Q&A because it wo~rld standardize the Agencies' acceptance of 
side letters for the purpose of allocating CIiA credit among illvestors in LIHTC funds. The 
Agencies' consistent acceptance of these letters will stimulate continued investment in LIHTC 
funds and create certainty as to the CRA treatinent of each bank's fund investments. Through 
the use of such side letters, each investor bank will know for wliich projects it will receive CRA 
credit, and how much credit, at the time it conimits capital to make a fund investment and can 
invest its other funds accordingly. 

'Ihanlc you for the opportunity to cominent on this proposal. If you have any questions, please 
contact Jeffrey Watiker at 212-559-1 864 or Richard Sider at 212-783-6043. 

Sincerely, 

Carl V. Howard 
General Counsel - Bank liegulatory 
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