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REPORT OF THE DIRECTORS
For the year ended 31 December 2011

The Directors present thewr annual report and audited financial staternents for the year ended 31 December 2011
ACTIVITIES AND REVIEW OF BUSINESS

The pnncipal business 1s that of an employing company for the Deutsche Bank Group in the UK and its activities are dnven by the staffing
requirements of the operating subsidianes of the Group to whom all costs are recharged As a result of a letter of comfort from Deutsche
Holdings No 2 Limited tha Directors have a reasonable expectation that the Company has adequate resources {o continue in operational
existence for the foreseeable future Accordingly, they continue to adopt the going concern basis in prepanng the annual report and
accounts The Direclors do not envisage that there will be any substantial change for the foreseeable future in the operations of the
Company

The position of the Company as at 31 December 2011 18 reflacted in the audited balance sheet set out on page S

FUTURE QUTLOOK

The outlook for the business ts stable, and i 18 expectad that the Company will maintain its histoncal level of activity

PRINCIPAL RISKS AND UNCERTAINTIES

The Company 13 a wholly owned subsidiary of the Deutsche Bank Group and therefore the risks it 1s subject to are managed within the
nsk and control functions of tis Group The Directors acknowledge their responsibility for the overall management of the nsks faced by
the Company and note that the key business nsks and uncertainties affecting the Company are considered to relate the external interest
rate and credit environment, particularly in relation to the Euro zone and the banking sector

Market Risk refsrs to the volallity of returns from movements in market prices (for example interest rates, share prices and exchange
ratas) before the affected positions can be ciosed or hedged At present Market Risk ansing from the Company's obligation to deliver
Deutsche Bank shares through vanous share based payment awards, 13 mitigated by purchasing Call Opbons for a significant proportion
of the equity exposura, the cost of which 13 recharged to the operating subsidianes

RESULTS AND DIVIDENDS

The results of the Company for the year ended 31 December 2011, after providing for taxation, is £ nil (2010 £ nily

The Directors do not recommend the payment of a dividend for the year ended 31 Decamber 2011 (2010 £ nil)

DIRECTORS

The Directors of the Company who held office duning the year and subsaquent to the year ended 31 December 2011 wera as follows

C Byne Appotnted 1 March 2011
T Lee Appointed 23 May 2011
M Freedman

D Hards

S Lytton

C Venter

5 Ward

S Whita

A Bartlett and J Bagshaw were Joint Secretanies of the Company throughout the year There have been no further changes dunng the
year or subsequent {0 the year-and
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REPORT OF THE DIRECTORS (continued)
For the year ended 31 December 2011

EMPLQYEES

The Company I1s committed to ensunng that employees share in the success of the Deutsche Bank Group (the “Group®) and are kept informed
of matters of concern to them in a vanety of ways ncluding a regular corporate news magazing, numerous intranet sites and also regular
emall communications The Company established a UK Employee Consultation Forum in 2005 to communicate and share information with
employees and this forum meets regularly and includes elecied employee representatves Dunng 2011 employees of the Company together
with employees of the Group globally were encouraged to participate in a Corparate Identity Survey with a wew to identifying and addressing
1ssues of importance to employees

All employees of the Company have the opportunity to purchase shares in Deutsche Bank AG through participation in the UK Employee Share
Ownership Plan The Group also has an achve and comprehensive Corporate Social Responsibility programme which encompasses
employee volunteenng, chantable giving and community partnerships

The Company seeks to recrut and appoint the best avallable person for a job and to encourage the development of all employees to their full
potential  The Company promotes equality of opportunity The Company 1s committed to providing support to employees with disabilities and
cames out a personal assessment for each disabled employee to assess thewr needs The Company operates a workstation assessment
programme for all employees which examines the working enwvironment and implements adjustments where necessary

STATEMENT OF DIRECTORS’ RESPONSIBILITIES IN RESPECT OF THE DIRECTORS' REPORT AND FINANCIAL STATEMENTS

The directors are responsible for prepanng the Directors' Report and the financial statements in accordance with applicable law and
regulatons Company law requires the directors to prepare financial statements for each financial year Under that law they have efected to
prepare the financial statements in accordance with UK Accounting Standards and applicable law (UK Generally Accepted Accounting
Practice)

Under company law the directors must not approve the financial staterents unless they are satisfied that they give a true and farr view of the
state of affairrs of the company and of the profit or loss of the company for that penod In prepanng these financial statements, the directors are

+ select suitable accounting policies and then apply them consistently,

» make judgements and estimates that are reasonable and prudent,

= state whether applicable UK Accounting Standards have been followed, subject to any matenal departures
disciosed and explained in the

+ prepare the financial statements on the going concern basis unless it 1s inappropnate to presume that the
company will continue In

The directors are responsible for keeping adequate accounting records that are sufficient to show and expiain the company's transactions and
disclose with reasonable accuracy at any time the financial position of the company and enable them to ensure that the financial statements
comply with the Companies Act 2008 They have general responsibility for taking such steps as are reasonably open to them to safeguard the
assets of the company and to prevent and detect fraud and other irreguianties

DISCLOSURE OF INFORMATION TO AUDITORS

The Directors who held office at the date of approval of thus Directors' Report confirm that, so far as they are each aware, there is no relevant
audit information of which the Company's auditors are unaware, and each Director has taken all steps that he/she ought to have taken as a
Director to make himselfhersell aware of any relavant audit information and to estabhish that the Company's auditors are aware of that
information

AUDITORS

Pursuant to Section 487 of the Companies Act 2008 the auditors will be deemed to be reappointed and KPMG Audit Plc wall therefore continue
in office

By order o)f the Board of Divectors this | & dayof SEPTHIA gea\ 2012
TR

JL Bagshaw

Jaint Secretary

Reqgistered office
23 Great Winchester Street, London EC2P 2AX
Company number 3077349
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INDEPENDENT AUDITORS' REPORT TO THE MEMBERS QF
DB Group Services UK Limited

We have audited the financial statements of DB Group Services UK Limited ("the Company™) for the year ended 31 December
2011 set out on pages 4 to 21 The financial reporting framework that has been applied in thewr preparation 18 applicable law
and UK Accounting Standards (UK Generally Accepted Accounting Practice)

This report 1s made solely to the Company’s members, as a body, in accordance with Chapter 3 of Part 18 of the Companies
Act 2008 Our audit work has been undertaken so that we might state o the Company's members those matters we are
required to state to them in an auditors’ report and for no other purpose To the fullest extent permitted by law, we do not accept
of assume responsibility to anyone other than the Company and the Company's members, as a body, for our audit work, for thus
repent, or for the opinions we have formed

Respective responsibilities of directors and auditors

As explaned more fully in the Directors’ Responsibilittes Statement set out on page 2, the Directors are responsible for the
preparatton of the financial statements and for being satisfied that they give a true and farr view Qur responsibility 1s to audit,
and express an opinion on, the financial statements in accordance with applicable law and Intemnational Standards on Auditing
(UK and lreland) Those standards require us to comply with the Auditing Practices Board's (APB's) Ethical Standards for
Auditors

Scope of the audit of the financial statements

A descnption of the scope of an audit of financial statements s provided on the APB's web-site at
www fic org uk/apbvscope/pnivate cfm

Opinion on financial statements

In our opimion the financial statements
= give a true and fair view of the state of the Company's affairs as at 31 December 2011 and of its result for the year
« have been properly prepared 1n accordance with UK Generally Accepted Accounting Practice, and
« have been prepared in accordance with the requirements of the Companies Act 2008

Opinion on other matter prescribed by the Companias Act 2006

In our opinton the information given in the Directors’ Report for the financial year for which the financial statements are prepared
15 consistent with the financial statements

Matters on which we are required to report by exception

We have nothing to report in respect of the following matters where the Companies Act 2008 requires us to report to you if, in
our cpinion

+ adequate accounting records have not been kept, or returns adequate for our audit have not been receved
from branches not visited by us, or

« the financtal statements are not in agreement with the accounting records and returns, or

+ certain disclosures of Directors’ remuneration specified by law are not made, or

» we have not receved all the information and explanations we require for our audit

x’

M Heath (Senior Statutory Auditor)

For and on behalf of KPMG Audit Pic, Statutory Auditor
Chartered Accountants

15 Canada Square

London E14 5GL

Dated  1d 54,‘4,,;4,. 2017
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PROFIT AND LOSS ACCOUNT
For the year ended 31 December 2011
Note 2011 2010
E £
Turmover 1 1,837,374,760 1,837 212,300
|
Admirustrative expenses 3 (1,643,940,323) {1,834,529,014)
Cther expense 18 (74,366,613) (170,241,858) ,
Other income 1e 74,366,613 170,241,858
OPERATING {LOSS)/PROFIT {6,565,554) 2,683,286
Interest receivable 4a 831,244 270,588
Financing income 5 13,100,000 200,000
Interest payable ab {7.165,790) {3,153,675)

RESULT ON ORDINARY ACTIVITIES
BEFORE TAXATION

Tax on resuilt on ordinary activities

RESULT FOR THE FINANCIAL YEAR

The result for the year has ansen from continuing activities

The notes on pages 7 to 21 form part of these accounts
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BALANCE SHEET
As at 31 December 2011

Page 5

Note 2011 2010
£ £
FIXED ASSETS
tnvestments 7 - 13,315
NON CURRENT ASSETS
Pension Asset 6 183,600,000 199,900,000
CURRENT ASSETS
Cash at bank 8 252,815,135 480,798,367
Debtors 9 2,587,943,710 3,263,906,109
Investments 10 29,528,799 -
2,870,287,644 3,744,704,476
CREDITORS amounts falling due within one year 1 (2,870,287,642) (3,744,717,789)
NET CURRENT LIABILITIES 2 (13,313}
TOTAL ASSETS LESS CURRENT LIABILITIES 183,600,002 199,900,002
Creditor amounts falling due after more than one year 12 (173,100,000) (191,900,000}
Pension Liability 6 (10,500,000} (8,000,000)
NET ASSETS 2 2
CAPITAL AND RESERVES
Called up share capitat 13 2 2
SHAREHOLDERS' FUNDS 2 2
The notes on pages 7 to 21 form part of these accounts
These fin tements were approved by the Board of Directors on 1€ SEp 16 BEQ 2012

Signe! ~c.3YdE
for and on behalf of the Board of Directors

Company number 3077349
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STATEMENT OF TOTAL RECOGNISED GAINS AND LOSSES

For the year ended 31 December 2011

201 2010
£ £
Rasult for the year - -
Actuanal Loss recogrised in relation to pensions {38,700,000) {118,000,000)
Gatn recogrused for recovery of actuanal gain to
group undertakings 38 700 000 118,000,000
Total recognised gain relating to the year - -
RECONCILIATION OF MOVEMENTS IN SHAREHOLDER'S FUNDS
For the year ended 31 December 2011
Profit & Loss Account QOrdina are Capita Total
£ £ £
Batance at 1 January 2011 - 2 2
Movement in Pension Reserve (18,800,000) {18,800,000)
Cther 18,800,000 - 18,800,000
Balance at 31 December 2011 - 2 2
RECONCILIATION OF MOVEMENTS IN SHAREHOLDER'S FUNDS
For the year ended 31 December 2010
£ £ £
Balance at 1 January 2010 - 2 2
Movement in Pension Reserve 5,300,000 5,300,000
Other (5 300 000) - (5,360,000}
Balance at 31 December 2010 - 2 2

The notes an pages 7 to 21 form part of thess accounts

Page 6
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NOTES TO THE ACCOUNTS
For the year ended 31 December 2011

1 ACCOUNTING POLICIES

The following accounting policies have been apphed consistently in dealing with items which are considered matenal in relation to
the financial statements

The company is exemp! from the application of FRS 2% "Financial Instrument Disclosures” as it 13 a subsidiary undertaking, which
100% owned within DB Group

Per Note 13, consolidated financial statements for Deutsche Bank Aktiengesellschaft {DBAG) which comply with IFRS 7 are
publicly available

Basis of preparation
These financial statements have been prepared in accordance with the Companias Act 2008, UK applicable Accounting Standards
and applicable Statements of Racommendad Practice The particular accounting policies are described below

(a) CONVENTION
These financial statements are prepared in accordance with the historical cost convention, except for denvatives carned at fair

value

(b) INCOME RECOGNITION
Interast iIncome and expensa 18 accounted for on an accruals basis by using the effective interest rates

(€) TURNOVER
Turnover represents all DB Group Services (UK} Limited staff and funding costs recharged to other group companies
Staff and funding costs are recognised on an accruals basis

(d) SHARE BASED COMPENSATION
The costs of awards to employees that take the form of shares are recognised over the penod of the employses’ related
performance The schemes are classified as being equity settled Share based compensation 1s accounted for in equity based
on the fair value on the grant date with a corresponding charge 1n profit and loss spread evenly over the vesting period of the
award A correaponding lability to Deutsche Bank AG to settle the charge each year 18 charged to equity, and 18 also based on
the fair - value on grant date, spread evenly over the vesting period The share awards may be forfeited fully or partly if the
recipient voluntanly terminates employment before the end of the relevant vesting penod
Vesting usually continues after termination of employmaent in cases such as redundancy or retirement Vesting wll take place
in full if the recipient's termination of employment 18 due to death or disabilily In either case, expenss recognition 18
accelerated

(e} DERIVATIVES

The Company enters into dernvatives to economically hedge exposurs to share based payment awards The Company
accounts for these contracts at far value with movements in farr value reflected within the prefit and loss (sther income/ other
expensas) Recharges to othor group counterparties for fawr value movements on denvatives are also charged to the profit and
loss {cther iIncome/ other expenses)
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NOTES TO THE ACCOUNTS
For the year ended 31 December 2011

1

ACCOUNTING POLICIES (Continued)

U]

~

(@

(h)

]

]

PENSION SCHEMES

The Deutsche Bank Group operates four defined benefit schemes in the UK The assets of the schemes are held separately
from those of the Company Pansion scheme assets are measured using market values Pension scheme labilites are
measured using a projectad unit method and discounted at a rate denved from the yield of AA-rated corporate bonds Any
pension scheme deficit is recogresed in full Any surplus as measured on an FRS 17 basis i8 recognised as long as it 13
recoverable whereas an irecoverable surplus 18 unrecognised The movement in the scheme surptus/deficit 18 split between
operating charges, finance items and, tn the Statement of Total Recogrised Gans and Losses, actuanal gains and losses

The expected costs of pensions payable under the Company funded defined benefit schemes and of other unfunded
retirement benefits 1s recognised in the Profit and Loss Account Varations from regular costs are spread over the expected
remaining service lives of current employees In the schemes The costs are assessed in accordance with the advice of
qualified actuanes The last formal actuanal valuation was camed out at 31 Decemnber 2011 for the pension schemes and 31
December 2010 for the post-retirement medical scheme ,
The Company alsc operates a defined contnbution pension schems The assets of the scheme are held separately from
thoze of the Company in an independently administered fund The amount charged to the Profit and Loss Account represents
the contnbutions payable to the scherme in respect of the accounting period

CASH FLOW STATEMENT

The Company 1s exempt from the requirement to prepare a cash flow statement under Financial Reporting Standard 1
(Revised 1986) as it 1s a wholly owned subsidiary undertaking of &8 company which prepares consolidated financial statements
which are publicly avalable

GROUP ACCOUNT EXEMPTION

As the Company 1s a wholly owned subsidiary undertaking of Deutsche Bank AG, which 1s incorporated inthe E U and which
publishes consclidated financial statements, and as its iImmediate parent undertaking 1s also incorporated inthe EU , 1tis
exempt under saction 400 of the Companes Act 2006 from the raquirement to prepare group financral statements
Accordingly, these financial statements present information about the Company as an individual undertaking and not about ris
group

FOREIGN EXCHANGE

Transactions in foreign currencies are transiated intc Pounds Sterding at the dates of transactons Monetary assets and
liabirties denominated in foreign currencies at the balance sheet date are translated at the rates ruling at that date  These
translation differences are dealt with in the profit and loss account

GOING CONCERN

As a result of a letter of comfort from Deutsche Holdings No 2 Limited the Directors have a reascnable expectation that the
Company has adequate resources to continue In operational existence for the foreseeable future  Accordingly, thay continue
to adopt the going concern basis in prepanng the annual report and accounts The Directors do not envisage that there will
be any substantial change for the foreseeable future in the operations of the Company
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NOTES TO THE ACCOUNTS
For the year ended 31 Deceamber 2011

Page 9

2 DIRECTORS' REMUNERATION
The aggregate emoluments paid by the Company of persons who were Diractors of the Company dunng the year ended 31 December
2014, including pension contnbubons, ware £nil (2010 £ml
3 ADMINISTRATIVE EXPENSES
2011 2010
£ £
Wages and benefits 1,378,014,995 1,384 343,135
Social secunty costs 171,425,328 189,202,847
Compensation expense for share-based payments - 251,297,336
Other pension costs $4,500,000 9,885,886
1,643,840,323 1,834,529,014
Audit of these financial statements 40,950 38,375
Auditors” remunaration for services to the Company has been bome by another group undertaking
Average staff numbers dunng the year were as follows 7,008 7.036
4a INTEREST RECEIVABLE
Throughout 2011 the Company has recaived interest on its deposits with other group companies
2011 2010
£ £
Interast Income on deposits hald 631,344 270,589
4b INTEREST PAYABLE
Throughout 2011 the Company has been charged interest on its borrowings wath other group companies
2011 2010
£ £
Interast Expense on short term borrowings (7,165,790) (3,153,875)
5 FINANCING INCOME
Financing Income 18 incurred in relation to the Company’s defined benefit pension and post retroament healthcare schemes
2011 2010
£ £
interest cost of scheme abilities (109,300,000) (112,200,000)
Expected retum on scheme assets 122,400,000 112,400,000
Financing thcome 13,100,000 200,000

Thia 13 explained 1n more detar in note 6
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NOTES TO THE ACCOUNTS
For the year endad 31 December 2011

8 PENSION COSTS
Composition of the schemes

Throughout 2011 DB Group Services (UK) Linuted operated four defined benefit post-retrement schemes in the UK - three defined
benefit pension schemes (Staff and Senior Group Pension Schemes and Tilney Pension Fund) and a post-retirement medical plan Full
actuanal valuations of the defined benefit pension schemes are camed out every year As all defined benefit pension schemes are
closed to new entrants, under the projected unit method, the current service cost for the schemes wall increase as a percentage of
pansionable salary as the members of the schemes approach retirement The post-retirement medical plan the UK Group operates for
UK pensioners 18 unfunded The scheme s closed to new members

Duning 2011 the Group paid pension contnbutions of £28 2 million to the staff scheme, £1 9 million to the senior group scheme and £1 3
milion to the Tiney Pension Fund Employer contnibutions during 2011 were at a rate of 47 9% of pensionable salznes for the first three
months and 11 6% for the remaming rune months for the Staff Scheme Thay were 61 3% of pensionable salanes for the first three
months and 11 4% for the remaining nine months for the Senior Group schemea The contributions paid in the last nine months of the year
are based on the results of the 31 December 2009 funding valuation and the Schedule of Contnbutions that came into effect from 1 Apnl
2011 The regular contributions to the Tiiney Pension Fund were paid at 17 4% of pensicnable salanes As part of the total centnbutions
mentioned above the employer made additional deficit funding contnbutions of £59 miltion, £1 3 million and £1 2 million to the Staff,
Senior Group and Tilney schemes, respectively, dunng the year

The total pension costs for the DB Group Services (UK) Limited were £84 5 milion (2010 £8 7 milion) Total 2011 pension costs
recognised in profit and loss amounted to £22 5 million {in 2010 there was a credit of £51 1 million) related fo the UK Group's defined
benefit post-retirement schemes for employees based in the UK Furthermore, £72 0 nulkon (2010 £60 8 milian) of contnbutions were
made to defined coninbution type of money purchase schemes

The change in indexation of occupational pensons in deferment from Retall Price Index (RP1) to Consumer Pnce Index {CP!) due to a UK
Govemnment announcement led to a past service credit of £83 2 million and £6 6 million in respect of the staff and senior group defined
benefit pension schemes, respectively, racogmised In profit and loss in 2010

The adoption of FRS17 has resulted in & need to recognise a net surplus in respect of the three defined benefit pension achemes The
gross surplus on the scheme 18 £742 3 milion in 2011 (surplus of £442 4 milhon 1n 2010) however, this includes unrecognised assets of
£558 7 million (2010 £242 5 mullion) Hence a pension asset of £183 6 mdlion (2010 £199 6 million) was recogrised n respact of the
pension schemes A pension liability was recognised on the post-retirement medical plan of £10 5 rmillion (2010 £8 3 nulhon)

Staff, Senior Group and Tilney Pension Schemes

31 December 2011

Senior Group Staff Tilney
Rate of increase in salanes 4 40% 4 40% 3 40%
Rate of tncrease In pensions - deferment 2 50% 250% 340%
Rate of iIncrease in pensions - payment 3 24% 3 24% 340%
Discount rata 5 00% 5 00% 5 00%
Inflation assumption (RP{) 3 40% 340% 3 40%
Inflation assumption (CPI) 2 50% 2 50% nfa

31 December 2010

Senior Group Staff Tilney
Rate of increase in salanes 4 T0% 4 70% 370%
Rate of Increase In pensions - deferment 3 00% 3 00% A70%
Rate of increase In pensions - payment 347% 347% 370%
Digcount rate 580% 5 60% 5 60%
Inflation assurnphon (RPI) I70% 370% 370%
Infiation assumpticon (CPi) 300% 3 00% n/a

The assumptions used by the actuary are the best satimatas chosen from a range of possible actuanal assumptions which, due to the
timescale covered, may not nacessanly be borne out in practice
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NOTES TO THE ACCOUNTS
For the year ended 31 December 2011

6 PENSION COSTS (continued)

The post-reirament mortality assumption 1n respact of the staff and sentor group schemes i1s 110% for males {100% for the Senior
Scheme} and 100% for females of the SAPS Light tablas wath an allowance for future improvements in line with the CMI 2011 Core
Projections assuming a jong-term annual rate of improvernent in mortality rates of 1 25% for men and women The assumptions are
such that a member who retires In 2011 at age 60 will live on average for a further 28 years after retrement (29 for the Senior Scheme) if
they are male and for & further 30 years after retrernent If they are famale

With respect to the Tilney Pension Fund the post-retirermnent mortality assumption 13 the “SAPS Light” tables (110% multiple of rates for
males, 100% for females), plus an allowance for future improvemants in lne with the CMI 2011 core prejections with an assumed long-
term improvement in mortalty ratas of 1 25% pa The assumptions are such that & member who retires in 2011 at age 65 will live on
average for a further 23 3 years after retirement If they are male and for a further 25 2 years after retirement if they are female

The farr value of the schemes' assets, which are not intended 1o be realised in tha short term and may be subject to significant change
before they are reahised, and the presen! value of the schemes' liabilities, which are denved from cash flow projections over long penods
and thus are inherently uncertain, were

Long term rate of return Value at 31 Dec Long term rate Value at 31 Dec

expectad at 31 Dec 2011 % 2011 of returmn 2010
£m expacted at 31 £m
Dec 2010 %

Equities 2299 2519
Governmant bonds 894 4 8331
Corporate bonds 1,243 8 1,0258
Property 862 811
Dernvatives 3790 1280
Other 1020 96 5
Total market vatue of assots 46 2,9351 51 2,296 2
Present value of scheme liabilities 2,1928 1,953 8
Surplus at end of year 7423 442 4

As at 31 December 2011 the staff and senior group schemes had entered into denvatives where Deutsche Bank was the counter party
which had a fair value of £110 8 million (31 Decamber 2010 £54 7 million}

Senjor, Staff & Senior, Staff &
Tilney Schemeas Tilney Schemes
2011 2010
£m £m

Opening defined benefit obligation 1,953 8 1,860 1
Tiney pensicn fund - 315
Current service cost 230 385
Interast Cost 108 1118
Actuanal (gains)/losses on Lhabiities 160 4 59 4
Net benefits paid out (53 6) (58 1)
Contributions by employees 01 -
Past service cost 02 (89 2)

Closing Defined Benefit Obligation 2,192 8 1,953 8
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NOTES TO THE ACCOUNTS
For the year ended 31 December 2011
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8 PENSION COSTS {continued)

Changes to the fair vatue of the Scheme as: ring the r

Opsning fair value of Scheme assets
Tilney pension fund

Expected return on Scheme assets
Actuanal gain on Scheme assets
Contnbutions by the employer
Contnbutions by employees

Net benefits paid out

Closing fair value of 3cheme assets

Senlor, Staff &
Tiiney Schemes
2011

£m

2,366 2
1224
4408

294
01
{53 6)

2,935 1

Senior, Statf &
Tilney Schemes
2010

£m

2,084 4
252
1124
1743
780

{58 1)

2,396 2

Deutsche Bank employs a building block approach in determiming the long-term rate of return on pension plan assets Histoncal markets
are studled and assets with higher volatlity are assumed to generate higher raturns consistent with widely accepted capital market
prncples The overall expected rate of return on assets 1s then denved by aggregating the expected return for each asset class

Actual return on Scheme assots

Expected return on Scheme assets
Actuanal (losses)/gain on Scheme assets

Actual return on Scheme assets

Analysis of pension costs cha In In operating profit /{lgss

Current Service Cost
Past Service Cost

Chargel{credit) to Operating profit

Analysis of amo! included in other financing income / {c

Interest cost of scheme liabilties
Expected return on scheme assets

Credit/{charge) to financing cost

Senlor, Staff &
Tilney Schemes
2011

£m

1224
4408

563 0

Senlor, Staff &
Tliney Schemes
2011

£m

Senijor, Staff &
Tilney Schemes
2011

£m

(108 9)
122 4

135

Senfor, Staff &
Tilney Schemes
2010

£m

1124
174 3

286 7

Senior, Staff &
Tilney Schemas
2010

£m

385

{89 6)
{611)

Senlor, Staff &
Tliney Schemesa
2010

£m

{111 86)
1124

08
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NOTES TO THE ACCOUNTS
For the year ended 31 December 2011

6 PENSION COSTS (continued)

nalysis of amounts recognised In the Statement of Total Recognised Gains and Losses

Sonlor, Staff & Senior, Staff &
Tilney Schemes Tilney Schemes
2011 2010
£m £m
Actual return less expected return on
Scheme assets 4408 174 3
Experence (losses)/gains ansing
on the schamae liabilites {13 5) 507
Changes in assumptions underlying
the PV of the scheme liabilties {146 9) (110 1)
Change in irecoverable surplus, effect of
Unrecognised asset (316 1) (235 0)
Actuarial {loss)/gain recognised in
Statement of Total Recognised !35 9) {120 1}
Gains and Losses
Cumulative amount of iosses recognised in the STRGL {477 2) (441 3)
Reconcitiation of funded status to Balance Sheet
Senior, Staff & Sanior, Staff &
Tilney Schemes Tilney Schemes
2011 2010
£m £m
Fatr vatue of Scheme assets 29351 2,308 2
Presant value of funded defined benefit cbligations 2,192 8 1,853 8
7423 442 4
Unrecognised asset (558 7) {242 5)
Asset recognised on the balance sheet 1836 1989
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NOTES TO THE ACCOUNTS
For the year ended 31 Decomber 2011

6 PENSION COSTS (continued)

History of asset values, DBO and surplusideficit in Sgcheme

Senior, Staff & Senlor, Staff &
Tiiney Schemes Tilngy Schemes
2011 2010
£m Em
Farr value of Scheme assets 2,9351 2,396 2
Defined benefit obiigation 2,1928 1,9538
Surplus In the Scheme 7423 442 4
Senior & Senior &
Staff Scheme Staff Scheme
2009 2008
£m £m
Farr value of Scheme assets 2,064 4 20212
Defined benefit obligation 1,860 1 15728
Surplus in the Scheme 2043 448 4
Senior &
Staff Scheme
2007
£m
Farr value of Scheme assets 17760
Defined benefit obligation 1,547 §
Surplus in the Scheme 2285
i xperience gains and lossey
Senlor, Staff & Senior, Staff &
Tliney Schemes Tiiney Schemes
2011 2010
£m £m
Expenence gamns on Scheme asseats 4406 174 3
Expenence {losses)/gains on Schemne llabilites {13 5) 507
Changes in assumptions underlying the PV of the {148 9) {110 1)
Scheme labilives
Senior & Senior &
Staff Scheme Staff Scheme
2009 2008
Em £m
Expenence gains on Scheme assets 717 607
Expenence gains on Scheme habilities 27 112
Changes in assumptions underlying the PV of the na na

Scheme liabiities
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6 PENSION COSTS (continued)

Experience losses on Schems assats
Expertence lossas on Scheme habilities

Changes in assumptions underlying the PV of the
Scheme labibties

Senior &
Staff Scheme
2007

£m

233
141
na

The expecied Company contributions for the year commencing 1 January 2012 in respact of the Staff Scheme are £20 8 milhon and in
respect of the Senior scheme are £0 5 million The Company contnbutions expecied to be made to the Tilney Pension Fund n the year

commencing 1 January 2012 are £1 3 million

Post Retirement Medical Benefit

The UK Group operates an unfunded post-retirement medical benefits scheme for UK pensioners The scheme 18 closed to new
members The habiity is valued by a qualified actuary The last formal review of the scheme was at 31 December 2010 by Mercer
Limted The prnncipal actuanal assumptions used n the 2011 valuation were a liability discount rate of 50% per annum and medical
inflation of 4 0% per annum Increasing to 8 5% over the next four years The principal actuanal assumptions used in the 2010 valuation
were a hability discount rate of 5 6% per annum and medical inflation of 4 0% per annum The principal actuarial assumptions used In the
2009 valuation wera a hiability discount rate of 5 8 % per annum and medical inflation of 7 5% per annum for one year, reducing to 4 5 %

over the next four years and 4 5 % per annum thereatfter

The effect of a change of one percent point in the medical inflatien rates would result in the following

1% Increase Medical Trend

The accumulated retirement healthcare obligation
The aggregate of curren! service cost and interest cost

1% Decrease Medical Trend

The acturnulated retirement healthcare abhgation
The aggregate of current servica cost and interest cost

Al 34 December 2011, tha date of valuatien, the hability was £10 5m

[+} n surplu: it} o

Deficit at start of year
Company contnbutions
Other financing charge
Actuanal gain/{losses)

(Deficit) at end of year

The year end pension deficit for the 3 preceding years was as follows
Year Ended 31 December 2009

Year Ended 21 December 2008

Year Ended 31 December 2007

Analysis of octher pension costs charped [n arriving at operatin fit i{loss

There are no disclosable costs associated with the Post Retirement Medical Bensfit within Operating Profit

£m

11
21

£m

©9
o1

Medical Scheme
2011
£€m

80)
o7
(04)
28

10 &

(102
119
(100

Medical Scheme
2010
Em

(10 2)
07
©8)
21

89




DB Group Services (UK) Limited

NOTES TO THE ACCOUNTS
For the year ended 31 December 2011

Page 16

& PENSION COSTS (continued)

Analysis of amounts Included n gther Financing income / {costs)

Interest cost on schema liabilihes
Expected return on scheme assets

Charge to Financing cost

The axpected charge for the year ending 31 December 2012 1s EQ 5m

Medical Scheme

2011
Em

(0 4)
00

- 04

Analysis of amounts recognised in the Statement of Total Recognised Gains and L

Actual return less expected return on scheme assets
Expenance gamng and logses arising on scheme labihities
Changes in assumptions underying the PV of the Scheme habilities

Actuarial gain/(loss) recognised in Statement of Total Recognised Gains and
Losses

Actual retum iess expected retum on scheme assets
Expenence gains and losses ansing on scheme abilbies
Changes in assumptions underlying the PV of the Schame liabiiities

Actuarial galn/{loss) recognised in Statement of Total Recognised Galns and
Losses

Actual retumn less expected retum on schemae assets
Expenence gains and losses arising on scheme liabilities
Changes in assumptions underlying the PV of the Scheme habiities

Actuarial gain/{loss) recognised in Statement of Total Recognised Gaing and
Losses

Modical Scheme
2011

£m

(28)

(28}

Medical Scheme
2009
Em

og

X

17

Medical Scheme
2007

£m

01
{03)

(02)

Medical Scheme

2010
£€m

e
00

{06)

Medical Scheme
2010

£m

0z
18

21

Medical Scheme
2008
£m

(04}
(16)

(20)
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7 INVESTMENTS
Incorporated subsidiary undertakings
Name of Company Number & Class i Country of Nature of Buginess
of Shares Incorporaton/Operation
Owned
Dark Blue Invastments 38,042 Ordinary 100% Cayman Islands Staff Compensation
Limited shares of £0 35
each
Dark Blue Investments Limited was dissolved of 15th Novembar 2011 Ligudation proceeds of £13,315
have not yet been recerved and 8o a debtor balance has bean recorded There 1s no profit or loss on disposal
Sharesin Total
Group
undertakings
and
participating
interests
£ £
Cost
At 1 January 2011 13,315 13,315
Disposal {13,315) (13,315)
At 31 December 2011 - -
8 CASH AT BANK AND IN HAND 2011 2010
£ £
Cash at bank held with Deutsche Bank AG 252,815,135 480,798,367
252,815,135 480,798,367
9 DEBTORS 2011 2010
£ £
Trade Deblors 53 981,758 -
Other Trading Assets 93 591,191 58,587,130
Amounts owed by group undertakings 2,439,213,017 3,202,104,519
Prapayments and accrued income 1,157,743 2,214 460
2,587,943,710 3,283,806,108
As at 31 December 2011, the Company had 32,520,070 call options (2010 30,529,970 call eptons) in place, with one share per
option and an average stnke pnce of €40 08 (2010 €52 68) The fair value of the options was £83,581,191 (2010 £59,587,130)
which was €111,798,062 (2010 €69,048,801)
10 Investments (held as current assets) 2011 2010
£ £
Other Investments 29,528,799 -
29,528,799 -

The Investment related exclusively to Deutsche Bank shares
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11 CREDITORS Amounts falling due within one year 2011 2010
£ £
Amounts owed to group undertakings 521,517,471 775,080,553
Other creditors, including taxation and social secunty 91,273,484 203,083,598
Accrugls and deferred income 1,359,704 552 1,618,292,530
Bank overdraft 897,792,135 1 148,261,108
2,870,287 642 3,744,717,789
12 CREDITORS Amounts falling due after one year 2011 2010
£ £
Amounts owed to group undertakings 173,100,000 191,900,000
173,100,000 191,800,000
13 SHARE CAPITAL 2011 2010
No Mo
Authonsed
Ordinary shares of £1 each 1,000 1000
Allotted, called up and fully paid
Ordinary shares of £1 each 2 2
2 2
2011 2010
£ £
Authonsed
Qrdinary shares of £1 each 1,000 1,000
Allotted, called up and fully paid
Qrdinary shares of £1 each 2 2
2 2
14 ULTIMATE PARENT COMPANY AND OTHER PARENT UNDERTAKINGS
DB UK Heidings Limited, a company incorporated in tha UK, 1s the Company's immediate controlling enbity
Deutsche Bank AG & joint stock corporation with imited Labiity incorporated n the Federal Republic of Germany, 15 the
Company’s ultimate controlling entity, also being the ulhimate parent company and the parent undertaking of the largest and
smallest group for which group financial statements are drawn up
Copies of the group financial statements prepared in respect of Deutsche Bank AG may be obtained from the Company
Secretanat, Deutsche Bank AG, London branch, Winchester House, 1 Great Winchester Street London EC2N 2DB
15 RELATED PARTY TRANSACTIONS

As permitted by paragraph 3(c) of FRS 8, no disclosure s made of transactions with members or associates of the Deutsche

Bank Group
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16 SHARE BASED COMPENSATION

In 2011, the Group granted share-based compensation under the DB Equity Plan The awards made were granted in accordance with
German compensation reguiation for financial institutrons entitled Instituts-VergGtungsverordnung (InstitutsVergV) For all employees 50
% of therr deferred awards were granted In equity For all regutated employees according to InstitutsVergV regulation, a further holding
penod applies upon vesting before employees are permitted to sell their shares

The following table summanses the main features of this plan

Early
retirement
Plan name Vesting schedule provisions Ebgibility
3334 % 12 months’
Select employees as
1
Annual Award :3 gg :2 24 mon::s1 Yes annuai retantion
DB Equrty Plan 3 6 months

Retention / New Hire

Annual Award - Upfront

Individual Specification’ Yes

Vesting immed:ately at

No
grant®

Select Employees to
attract or to retain key
staff

Regulated employees

" For regulated employees share delivery after a furiher retention penod of sx months
?Waightad avarage ralavant service perod 23 months
3 ror ragulated employees share dalvery after a retanton penod of sx months

Prior to 2011, the Group granted share-based compensaton under the DB Equity Plan and under the Restricted Units Equity Plan The
following table summansaes the main features of these plans

Early ,
retirament
Plan name Vesting Schedule provisions  Elgibilty Last granl in
Graded vesting in nine
equal tranchas between
12 months and 45 months
Annual Award Yes Select employees as
annual retention 2010
DB Equity Plan or cliff vesting after 45 {under this vasting
manths schedule)
Selact Employees to
Retention / New Hire Individual Specification No attract or to retain key
staff
50 % 24 months
Annual Award 25 % 36 months No Select mployess as
annual retention
25% 48 months 2008
DB Equity Plan {under this vesting
Select Employees to schedule)
Ratention / New Hire Indvidual specification No attract or to retain key
staff
1
Restricted Equity Annual Award 80% 48 months Yes Select employees as 2008

Uruts Plan

20 % 54 months

annual retantion

" With delivery after further 6 months
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16 SHARE BASED COMPENSATION (continued)

DB Equity Plan and Restncted Equity Units Plan

Awards granted under the terms and conditions of the DB Equity Plan and the Restncted Equity Units Plan represent a contingent nght
to receive Deutsche Bank common shares after a specidied penod of tme The award recipient 13 not entiled to receive dvidends
durng the vesting penod of the award An award, or portion of it, may be forfetted if the recipient voluntanly terminates employment
before the end of the relevant vesting penod Early retirement provisions, however, allow continued vesting after voluntary termmnation
of employment when certain conditions regarding age or tenure are fulfilled Vesting usually conttnues after termination of employment
In certain cases, such as redundancy or retirement Vesting is accelerated if the recipient’s termination of employment 1s due to death
or disability

UK Emplovee Share Qwnership Plan

The UK ESOP Plan 1s a UK Revenue and Customs approved scheme whereby employees voluntanly elect to purchase DB Group
shares The company makes a matching contnbution which 18 recogmised as an expense on an accruals basis In addiion, ehgible
employees are granted options at the end of each year up to and including 2009, equivalent to the number of shares ther
contnbutions have purchased based on the average share price for the last 10 trading days in December This resulted in options
being 1ssued at pnces between €26 49 and €101 25 per option The far value at grant date of the ophion is expensed on a straight ine
basis over the period from grant to vest {3 yeara)

As at 31st December 2011 227,338 (31st December 2010 165,042) of outstanding options were exercisable

ompensation nse

Compensation expense for awards classified as equity instruments 1s measured at the grant date basad on the fair value of the share-
based award For share awards, the fair value 1s the quoted market pnce of the share reduced by the present value of the expected
dividends that will not be received by the employee and adjusted for the effect, If &ny, of restrictions beyond the vesting date
Compensation expense is recorded on a straight-tine basis over the penod in which employees perform services to which the awards
relate or over the perniod of the tranches for those awards delivered in tranches Estimates of expected forfeitures are penodically
adjusted in the event of actual forfeitures or for changes In expectations The timing of expense recognibon refating to grants which,
due to early retirement provisions, include a nominal but nonsubstantive service penod are accelerated by shortening the amortization
period of the expense from the grant date to the date when the employea meeis the eligibiity cntena for the award, and not the vesting
date For awards that are delivered in tranches, each tranche s considered a separate award and amortized separately

The antity recogmised compensation expense related to its significant share-based compensation plans, descnbed above, as follows

In£ 2011 2010
DB Global Share Plan - 3,278
DB Equity Plan / Restncted Equity Units Plan 293,010,585 247,747 274
UK ESOP 4,558,846 3,546,784
Total 287,569,511 251,297,236

As of 31 December 2011, unrecognised compensation ¢osis related to non-vested share-based compensation was £138,885,262
{2010 £282,942 957), which 13 expected to be recognised over an average penod of approximiately 1 40 years (2010 1 87 years)
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16 SHARE BASED COMPENSATION (continued)

IS sation axpense {of ed

nsatjo

ward

As at 318t December 2011 the company's lfe to date recogrised amortisation expense 10 respect of unvested share based
compensation awards totalled £422,563,221 (31st December 2010 £525,022,580} This balance 13 based on the grant date value and 1s

therefore at fixed values and represents that part of the uttmate commmutment to s employee that has already been amoriised

Award Refated Activiiies

The following table summanses the activity in plans involving share awards, which are those plans granting a contingent nght o recerve
Deutsche Bank cormmon shares aRer a specified penod of trme i also includes the grants under the cash plan vanant of the DB Equity

Plan

in thousands of unils

Weighted-average grant date far value per

(except per share data) share units unit
Balance at 31 December 2009 12,874 €5230
Granted 19151 €4368
issued (7,592) €777
Transferred/Forfented (1,821) €4345
Batance at 31 December 2010 22 608 €41 41
Granted 8035 €401
|ssuad (7,767) €5289
Transferred/Forfeited (274) €4153
Balance at 31 December 2011 22,602 €4005

In addiion 1o the amounts shown in the table above In February 2012 the Group granted awards of approx 11,600,000 units under the
'8 Equity Pfan with an average grant date fair value of €32 59 per uni

The following 15 a summary of the activity in the UK ESOP involving option awards for the years ended December 31, 2011 and 2010

UK ESOP

Waeighted-average
tn Unns of 000's (except per grant date fau|
share data) Units value per uni]
Balance at Dec 31, 2009 515 €5925
Granted - €000
Exercised ) €29 47
Forfeted {88) €60 18]
Balanca at Dec 31, 2010 426 €59 11
Granted - €000
Exercssd - €000
Forfeitad (60) €65 10
Balanca at Dec 31, 2011 366 € 50 67
Weighted-Average remaining contractual life at
December 31, 2010 36 yaars
December 31, 2011 2 95 years

The tax expense reahsed, in other Deutsche Bank UK Group companies in 2011 from delivery of shares under the UK ESOP Option

plans was approxmately £1,561




