Supplement dated 20 April 2012
according to

8§ 16 (1) German Securities Prospectus Act
(“Wertpapierprospektgesetz”)

to the Base Prospectuses

of

Citigroup Global Markets Deutschland AG,

Frankfurt am Main

RIGHT OF WITHDRAWAL AFTER PUBLICATION OF A SUPPLEMENT

Investors who have executed a declaration of intent with regard to the purchase or
subscription of the securities before the publication of the supplement, may withdraw such
declaration of intent within a period of two working days after the publication of the
supplement, provided the settlement of the purchase or subscription has not yet been
performed (8 16 paragraph 3, sentence 1 German Securities Prospectus Act, “Wertpapier-
prospektgesetz (WpPG)").

In Germany such right to withdraw does apply to any significant new factor or any material
mistake relating to the information included in the prospectus which is capable of affecting the
assessment of the securities and which arises or is noted after the approval of the prospectus and
before the final closing of the offer to the public or the introduction or inclusion in trading (8 16
paragraph 1, sentence 1 German Securities Prospectus Act, “Wertpapierprospektgesetz”).

According to Article 16 (1) of Directive 2003/71/EC of the European Parliament and the Council a
respective right to withdraw does apply in the member countries of the European Union. With
regard to offerings or exchange listings in EU-member countries other than Germany the details of
the translation of the right to withdraw into national law will be referred to in the relevant Final
Terms.

Any withdrawal from the purchase or subscription of the securities in the context of a
supplement of the prospectus must be notified to:

Citigroup Global Markets Deutschland AG
Attn.: Legal Department
Wave Building
Reuterweg 16
D- 60323 Frankfurt/Main
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This Supplement of Citigroup Global Markets Deutschland AG, Frankfurt am Main, is about individual
Supplements in accordance with 86 of the German Securities Prospectus Act (Wertpapierprospekt-
gesetz) to the Base Prospectuses listed in the table on page 2.

This Supplement to the Base Prospectuses listed in the table on page 2 primarily updates the information in the
Base Prospectuses with the audited annual financial statements for the fiscal year 2011.

The information contained in the Base Prospectuses (in the version including the last Supplement) shall be
updated as follows:

1. The text under section "Selected Financial Information about the Issuer" on the page of each Base
Prospectus mentioned in the table (page 2) in the column Item 1 shall be amended as follows:

"The statutory auditor of the Issuer and Citigroup Global Markets Management AG, as the Issuer's managing
general partner until the registration of the merger on 23 June 2010 was and respectively is

KPMG AG
Wirtschaftspriifungsgesellschaft,
Marie-Curie-Str. 30

D-60439 Frankfurt am Main.

The annual financial statements and management reports for fiscal year 1 December 2009 through
30 November 2010 as well as for fiscal year 1 January 2009 through 30 November 2009 as contained in the
Issuer's Registration Document dated 4 July 2011 were audited by the Issuer's statutory auditor and certified
with an unqualified auditor's opinion. The Issuer's Registration Document is incorporated in this Base
Prospectus by reference.

The annual financial statements for the fiscal year 2011 and the fiscal year 2010 were prepared in
accordance with the provisions of the German Banking Act (Kreditwesengesetz), the Stock Corporation Act
(Aktiengesetz) and the Commercial Code (Handelsgesetzbuch), and with the provisions of the Regulation on
Financial Institution Accounting.

The Balance Sheet and the Income Statement for the fiscal year 2011 and the fiscal year 2010 are printed on
the following pages.”



Annual Balance Sheet as of November 30, 2010

Citigroup Global Markets Deutschland AG, Frankfurt am Main

Assets
EUR EUR EUR MNow 30 2008 TEUR
1. Cash reserve
a) Petty cash 1.014,35 ]
b) Credit balances held at central banks 7.341.508.32 10.78R
of which: at the German Bundesbank {German central bank)
EUR T.241.508.32 (11/30/2009 TEUR 10.789 )
) Credit balances held at Postgino offices -— 734252257 1]
2. Receivables from banks
a) Due upon demand 1.420.324.2346,50 2644528
b) Cher receivables 2.100.140.160,86 3520484 507 .25 6.145.083
3. Receivables from customers 370.516.010.44 470438
of which: secured by morigages and other real property
secunty interests UR -— (115202009 TEUR -1
Municipal koans EUR -— (117302000 TEUR -1
4. Debt securities and other fixed-income securities
a) Money market papsr
aa)issued by povernment institutions - -
ab)issued by others - - -
b) Bonds and debt securties
ba)issued by povernment institutions 538.501.088.47
of which: eligitée as collateral with the German
Bundeshank EUR §36.501.066.47 (11/30/2009 TEUR -]
bib) issued by others - — 534.501.066.47 536.501.06847 -
of which: eligitée as collateral with the German
Bundeshank EUR -— (11/30¢.2008 TEUR -]
c) Bank's own debt securities - -
Face value EUR -— (1173072008 TEUR -1
3. Equities and other variable-yield securities 874.776.600,81 500,801
6. Equity investments g70.013.92 a7g
of which: in banks EUR 217.342,30 (11/30/2009 TEUR 218)
in financial services
institutions EUR -— (1113072008 TEUR -1
7. Intangible assets 1.177.157,87 1.066
8. Tangible assets 2.020.621.86 5.168
9. Other assets 363082173227 2775774
10. Prepaid and deferred items 1.014.75547 428
Total Assets 9.054.314.280.73 12751641




Liabilities and Equity Capital

EUR EUR EUR Novw 30 2008 TEUR
1. Liabilities owed
to banks
a] Payable on demand 1.574.098.388,72 1.885.005
[} Hawing an agreed term
or notice penod 866.916.195.50 24418145822 5.087 434
2. Liabilities owed to customers
a) Sawings deposis
aa) having an agreed nofice
period of three months — o
ab) having an agreed notice
period of more than three months — - 1}
b Other liabilities
ba) payable on demand 1.016.620.863 .66 1.165.883
bb) having an agreed term
or notice period 220,102,634, 51 1.245.802.498,17 1.245.302.498 17 473.057
3. Securitized liabilities
a) Debt securities issued
b} Other secuntized liabilites 77.957.508.28 87.315
of which:
Money market paper EUR -— (11/30:2009 TEUR
Owm acceptance and promissory
notes outstanding EUR -~ (117302002 TEUR
) Miscellaneous securtized liabilities 861.217.020.20 720.174.538,18 550.544
4. Other liabilities 3.746.893.033,58 2.915.430
5. Deferred items 267 758,13 287
6. Accrued liabilities
a) Pension and similar
obligations 143.810.750.17 130.991
b} Tax accnals -
) Other accrued liabiities 86.882.657.21 212.502.407.28 79.532
T. Equity capital
a] Subscribed capital
3a) registered share capital 210.562.880,00 210.570
ab) slent partner capial 122.710.051,40 333.270.040,40 115.304
b Capital reserve 183.745.810,73 183.745.810,73 182.748
i) Eamings resenve
ca) legal resene A3.027.167,15 a2y
ch) reserve for treasury shares. -— 1}
o) reserves required by the artides of association — o
cd) ofher eamings resenves 27.816.636,71 50.943.733,88 27.818
d} Unappropriated eamingsloss (balance shest profitloss) == 597.939.495.08 -
Total liabilities and equity capital 5.964 314.280.73 12.751.841
EUR EUR Now 30 2009 TEUR
1. Contingent liabilities
a) Contingent Eabilites from credited but uncleared bills of exchangs - -
b} Contingent Eabilities from guarantees and warranty commitments 448 220 264 45 436,835
) Contingent kakbilites from security provided on behalf of third parties - 448 220,294 45
2. Other obligations
a) Commitment under fictitious repurchase (repo) agreements - -
b Placement and undenwriting commitments : -
] Imewocable Fines of credit previously granted 0f0.294 312 82 030.204.312.89 73977




Income Statement
for the Period of December 1, 2009 through November 30, 2010

Citigroup Global Markets Deutschland AG, Frankfurt am Main

EUR EUR EUR Jan 1, 2008-Hov 30, 2008 TEUI
1. Interast Incoms from
3] Loans and monay market ransactions 72.129.010,78 143.921
b Flxad-Hncome scurites and
debt register claims 63.013,58 72.192.024,36
2 Inferaat axpenass 61.355.517.98 10.636.505,36 138.157
3. Current incoms from
3) ‘Shares and other vananle-yleid
SeCUntes 6.604.316.43 40.323
b) Equity Investmens 33
¢) Inierests In amilated entepnses 6.E35.995,33 -
4, Commizaion Incomsa 135.498.331,05 106.359
5. Commisalon sxpansas 10.906.236,95 125.692.044,10 4.070
E. Nat Income from fAnanclal traging operations 45.527.943.48 258.029
7. Other oparating Income 13.603.237,30 13.766
B. Gensral adminlstrative sxpansas
3] Personngl expenses
dajwages and salary 53.234.978.53 E1.522
abjsocial sacurty contrisutians,
penslon and welfare expansas 1525840275 65.493.378.28 15.345
af which: for
pensions EUR__ 11.093.550,93 {1M1r2009-11730/2009 TEUR 10.771)
b) Other adminisrative expensss 73.195.453,72 141.691.642,00 Tinx?
5. Deprectation, amortization and writs-down
of tanglble and Intangibla asssis 3.360.150,2E6 4125
10. Ofher oparating expenses 35.718.02 877
11. Writs-downs: of, and provislons for, recelvables
and cartaln securlfles and additions to
loan ressnves 4756.351,44 -
12, Income from reversal of writse-downs of
recalvablas and cartaln ascuritiss, and Incoms
from revereal of lean regarvas - = A 4.756.351,44 g1z
13. Writs-downa of, and provislans for, squity
Inwastmeants, Intereats In afMilated enterprigas
and long-temm sacuritias - = 65
14. Income from the reversal of writs-downs of
equity Invastmants, Intarsats In arilated
entarprisas and long-tem sacuritiss 54.700,45 64.700.45 125
15. Regults from ordinary operationg 54.996.365,32 41.365
EUR EUR EUR Jan 1, 2008-Hov 30, 2008 TEUI
16 Income taxes (prier yaar Incoms)
§r.783.42 103
17. Ofther taxss, to the extent nof Included under
Itsm 10 - 57.783,42 -
18. Income from loas transfers .= -
13. Profits transferred pursuant to a
profit pocding, profit tranafer or partial profit
transfar agreement 54.938.582,90 41.4%0
20. annual nat Income -, — -
21. Profit carmed forwardfioes carried forward

from 2009

22 Transfars from capital ressrvas

2

&

Transfars from sarnings resarves
a) From legal resarve
b] From resenve for freasury shares

¢ From resenves required by the bank's aicles of association

d) From other eamings regenes

2

=

Tranatars from capital with participation rights

2

S-"

Transfars fo sarnings ressrves
3] To legal resenve
b To Fesarve for reasury sharse

£) To reserves rquired oy the Bank's anikdes of association

) Other eamings reserves

2c. Replanishment capital with parflcipation righ
T DT OET Loy SaTTIT (Ol s Srea oot




Annual Balance Sheet as of November 30, 2011
Citigroup Global Markets Deutschland AG, Frankfurt am Main

Assets
EUR EUR EUR 11/30/2010 TEUR
1. Cash reserve
a) Petty cash 8.253.90 1
b) Credit balances held at central banks 6.725.279.54 7341
of which: at the German Bundesbank {German Central Bank)
EUR 6.725.278.54 (11/302010 TEUR T34
€} Credit balances held at post giro affices == E£.733.533.44 0
2. Recelvables from banks
a) Due upon demand 207184342340 1.420.324
b) Cther receivables 57T2429689.34 264407311274 2.100.140
3. Receivables from clients 411.368.559.95 379.516
of which: secured by mortgages and other real property
security interests EUR -~ (11/30/2010 TEUR =
Municipal Ioans EUR — (11/30/2010 TEUR -)
4. Debt securities and other fixed-income securities
a) Money market paper
aa) issued by government institutions -
ab) Issued by others - -
b) Bonds and debt securities
ba) issued by govermnment institutions 535.840.901.60
of which: eligible as collateral with the German
Bundesbank EUR 535.840.501.60 {11/30/2010 TEUR 536.501 )
bb) lssued by others - 535.840.901,60
of which: sligible as collateral with the German
Bundesbank EUR -~ (11/30/2010 TEUR -
c) Bank's own debt securities - 535.840.901,60 535.501
Face value EUR -— (11/30/2010 TEUR -1
5. Equities and other variable-yleld securities 0.00 B74.777
Sa Trading portfolio 5.054.720.250.32 -
6, Equity investments §79.013.92 679
of which: in banks EUR 217.842.30 (11/30/2010 TEUR 218 )
In financial services
institutions EUR == (11/30/2010 TEUR =
7. Intangible assets
a) Intemnally generated industrial property rights and similar rights and asseis - -
b) Paid-for concessions, industrial property rights and similar rights and assets
as wall as licenses to such rights and assets 325.014.46 1477
c) Goodwlll -
d) Prepayments 325.014,45 .
8. Tangible asseats 2.761.078.70 2.921
9, Other assets 3287580541 3.638.922
10. Prepaid and deferred items £98.746.51 1.015
Total Assets 8.690.077.121,05 B.954.314




Liabilities and Equity Capital

EUR EUR EUR 11/30/2010 TEUR
1. Liabilitles owed
to banks
a) Payable on demand 1.503.624.952 65 1.574.998
b) Having an agread term or
notice period 20.505.577.60 1.524.130.540.25 866.817
2. Liabilities owed to clients
a) Savings deposits
aa) having an agreed notice period
of three months = -
ab) having an agreed notice period
of mere than three months == == -
b) Other liabilities
ba) payable on demand 1.037.786.334.77 1.016.69%
bb) having an agreed term or
notice period 262671.311.64 1.300.457 846 41 1.200.457 84641 229193
3. Securitized liabilities
a) Debt securities issusd
b) Other securitized llabllities 75.517.339.50 77.958
of which:
Money market paper EUR -— (11/30/2010 TEUR
Qwn acceptance and promissory
nates outstanding EUR == {11/30V2010 TEUR
e} Mise securities 75.5617.339,90 75.517.335,90 651217
3a Trading portfolio 5.031.667.640.36 -
4. Other llabilities 104,584 416,57 3.746.683
5. Deferred items 26091568 268
6. Accrued liabilities
a) Pension and similar
obligations 5.289.48291 143620
b) Tax accruals -
<) Other accrued liabilities 53.586.885.86 58.876.372,77 £8.882
7. Funds for general bank risks as defined in § 340e (4) of the German Commercial Code 5.612.564,02 -
8. Equity capital
a) Subscribed capital
aa) registered share capital 210.569.889.00 210.570
ab) silent partner capital 122.710.051.48 333.279.540.49 122.710
b) Capital resarve 193.745.810.73 193.745.810.73 193.746
¢} Eamings reserve
ca) legal reserve 33.027.197.15 33.027
cb) reserve for treasury shares V]
o) reserves required by aricles of association - 0
cd) other eamings reserves 27.916.536,71 60.943.733.86 27.516
d) Unappropriated eamings/ioss (balance sheet profitioss) 587.969.485.08 -
Total Li uity Capital 8.690.077.121.05 §.964.314
EUR EUR 11/30/2010 TEUR
1. Contingent liabllities
a) Contingent llabliities from credited but uncleared bills of xchange == -
b) Contingent liabilities from g and Y i s 495.232.114.27 448220
¢} Contingent liabilities from security provided on behalf of third parties e 495.232.114.27 -
2. Other obligations
a) Commitment under fictitious repurchase (repo) agreements -
b) Placement and underwriting commitments .= -
¢} lIrrevocable lines of credit previously granted 977.359.060.48 977.359.060.48 960294



Income Statement
for the Period of December 1, 2010 through November 30, 2011

Citigroup Global Markets Deutschland AG, Frankfurt am Main

EUR EUR EUR 12/1/2009-11/31/2010 TEUR
1. Interest income from
a) Loans and money market transactions 52.380.790,33 72120
b) Fixed-income securities and debt
registered claims 22.108.980,08 74.480.770,39 63
2. Interest expenses 45.511.836.61 28.977.933.78 61.356
3. Current income from
a) Shares and other vanable-yield
securities -, - 8.804
b) Equity investmenis 44 287 40 32
¢} Interests in affiliated enterprises - - 44 287 40
4. Commission income 150.781.999,11 136.498
5. Commission expenses 287.716,08 150,494 283,03 10.906
6. Net income from financial trading operations 59.513.076,13 45928
included therein are deposits into special account per § 340g HGB EUR 8,612,564 .02
7. Other operating income 14.219.753.96 13.603
8.
a) Personnel expenses
aa) wages and salaries 50.065.908.10 53.235
ab; social secunty contributions,
pension and welfare expenses 471344934 64 779,358 44 15.258
of which: for
pensions EUR__515.918.18 (12/1/2010-11/30/2011 TEUR 11,089)
b) Other administrative expenses 72.046.978.69 136.826.337.13 73.199
9, Depreciation, amortization and write-down of
tangible and intangible assets 2.002.406,72 3.380
10. Other operating expenses 10.224 756,04 36
11. Write-downs of, and provisions for, recelvables
and certain securities and additions to
loan reserves 12.407 146,64 4756
12. Income from reversal of write-downs of
receivables and certain securities, and income
from reversal of loan reserves 100.530,28 12.306.616,36 -
13, Income from the reversal of write-downs of
equity investments, interests in affiliated enterprises
and long-term securities = 65
14. Results from ordinary operations 91.880.218.05 54.906
15. Extraordinary income 36.198.929,56 -
16. Extraordinary expenses 20,954 583,00 -
17. Extraordinary result 6.244.346 56 -
18. Taxes on income and (eanings; prior year exp ) 33349541 58
19. Other taxes, to the extent not included under
item 10 = 33349541
20, Income from loss transfers -
21. Profits transferred pursuant to a profit pooling,
profit transfer or partial profit transfer
agreement 98 467 060,02 54938

]

2. Annual net income

"

3. Profit carried forward/loss carried forward
from prior year

24, Transfers from capital reserves

r

5. Transfers from earnings reserves
a) From legal reserve
b) From reserve for treasury shares
) From reserves required by the Bank's articles of association

d) From resenes

26. Transfers from capital with participation rights

27, Transfers to earnings reserve
a) To legal reserve
b) To reserve for ireasury shares
c) To reserve required by the Bank’s articles of association
d) To cther eamings reserve

28. Replenishment capital with participation rights
7. Unappropriated earnings |Dalance sheet proft)




The text under section "Governing bodies of the Issuer" on the page of each Base Prospectus mentioned in
the table (page 2) in the column Item 2 shall be amended as follows:

"The Issuer is a public limited company (Aktiengesellschaft), which is organized under the laws of Germany.
The sole shareholder is Citigroup Global Markets Finance Corporation & Co. beschrankt haftende KG.

The supervisory board of the Issuer consists of the following members:

e Hans W. Reich, Kronberg, Director, Chairman, having his business address at Reuterweg 16, 60323
Frankfurt am Main;

e Bradley Gans, London, Director, Deputy Chairman, having his business address at Citigroup Global
Markets Ltd., Canary Warf, Canada Square, London, United Kingdom;

e Reiner Henszelewski, Frankfurt am Main, employee representative, having his business address at
Reuterweg 16, 60323 Frankfurt am Main.

The executive board of the Issuer consists of the following members:

e Dr. Jasmin Kolbl-Vogt, Frankfurt am Main, Director, Legal Department, Secretary Office of the Board,
Regulatory Issues and Human Resources;

e Dr. Nikolaus Narger, Stuttgart, Director (Co-Head Banking), Strategy, Business Planning, Corporate
Banking, Asset Finance Products and Global Transaction Services;

e Stefan Wintels, Frankfurt am Main, Director (Co-Head Banking), Investment Banking; Banking — Financial
Institutions & Public Sector and Customer Strategy (Banking);

e Christian Spieler, Frankfurt am Main, Director, Fixed Income Product, Share and Warrant Business,
Alternative Investments, Asset Finance Products, Bond Issues and Risk Treasury;

e Heinz Peter Srocke, Hanau, Director, Treasury/Liquidity Management, Risk Management / Credit
Processing, Accounting and Tax Department;

e Sam Riley, Frankfurt am Main, Director, Internal Business/Banking Organization, Clearing and Settlement
(Securites/Payments), Asset Finance Operations, IT and Operational Risk & Controlling;

all having their business address at Reuterweg 16, 60323 Frankfurt am Main.

The following persons hold the following jobs unrelated to the Issuer, which are significant with respect to the
Issuer:

e Hans W. Reich: Member of the supervisory board of Aareal Bank AG.”
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The text under section "Financial condition and outlook for the company" on the page of each Base
Prospectus mentioned in the table (page 2) under Item 3 shall be amended as follows:

"The Eurozone is likely to endure a new recession inasmuch as the gross domestic product shrank in the
fourth quarter of 2011 and will probably continue shrinking in 2012 and 2013. The Bank expects a decline in
real GNP of 1.2% in 2012.

The global economy should also cool down in 2012, but there will be significant differences between the
various regions. Based on GDP growth of 4.2% in 2010 and 3.0% in 2011, the Bank is projecting global GDP
growth to decline to 2.5% for 2012, but expects a slight recovery in 2013 as growth climbs to 3.1%. The Bank
is projecting the highest regional growth rates for the emerging markets of Asia, Latin America, Africa and the
Mid East at 5.1% in 2012 and 6.0% in 2013.

In the Warrants and Certificates Division, the Bank is anticipating a difficult market environment, but is
nevertheless expecting a profit for 2012.

Given the forecasts made by the individual business divisions and a restrictive cost management approach,
the Bank is expecting profits in fiscal years 2012 and 2013, but they will be lower than the profits earned in
fiscal year 2011 due to the overall economic uncertainty.

No significant events have occurred since the date of the last financial statements.

There has been no material change in the Issuer's financial condition or trading position since the financial
statements as of 30 November 2011 for which audited financial information was published.

There are no government interventions, legal proceedings or arbitration proceedings pending or threatened
against the Issuer, which have been instituted against it and which may have or have had within the last
twelve months significant effects on its financial condition or profitability."
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Frankfurt am Main, 20 April 2012

Citigroup Global Markets Deutschland AG,
Frankfurt am Main

signed by signed by
Dirk Hel3 Steffen Thomas
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