37193

ARRIVA PLC

Annual report and financial statements

for the year ended 31 December 2012

COMPANIES HOUSE

NI

A2B0JMSL
A43 21/06/2013

FRIDAY




ARRIVA PLC

Company Information

Directors

Company sceretary

Company number

Registered office

Independent auditors

M B Cooper
M J Hibbert
R W Haolland
Ui Homburg
R Lutz

[} R Martin
M Rudhast
€ Bohl

K M Carlaw

347103

1 Admiral Way

Doxford Intemational Business Park
Sunderiand

Tyne and Wear

SK3 IXp

PricewaterhouseCoopers LLP

Chartered Accountants and Statwtory Audstors
89 Sandyford Road

Nuewceastle upon Tyne

NE1 §HW




ARRIVA PLC

Contents

Durectors’ report

independent auduors' report

Profit and loss aceount

Statement of total recognised gans and losses

Balance sheet

Notes to the financial statements

Page

9-10

t1-23




ARRIVA PLC

Directors’ report
for the year ended 31 December 2012

The directors present therr report and the audited financial statements for the year ended 31 December 2012
Principal activities

The prinaipal activities of the company continue to be that of a holding company and provider of central support services
for 1ts subsidiary companies, which operate bus and tram services in the UK and mainland Europe There have not been
any significant changes in the company's principal activities 1n the year and the directors are not aware, at the date of this
report, of any significant changes in the company’s activiues expected 1n the next year

Business review

The combination of Arrtva and Deutsche Bahn ("DB") in 2010 created one of the leading passenger transport groups in
Europe and puts Arriva in a strong position as DH's division for growth in regional passenger transport outside Germany

The directors consider the state of the company’s affairs to be satisfactory and there have been no matenal changes since
the balance sheet date

The company’s profit and loss account on page 7 shows a loss on ordinary activities before taxation of £14,807,000 (2011
profit £9 857.000) The reason for the mavement from a profit on ordinary activihes before taxation 1n 2011 to a loss on
ordinary activities in 2012 1s primarily dee to no dividends recerved from group underiakings in 2012 (2011 £15,000,000)
and an increase n the underlying cost base of the company

Results and dividends

The loss for the vear, after taxation, amounted to £10,512,000 (2011 - profit £14,088,000)

The company did not pay a drvidend during the vear (2011 £Nil)
Directors
The directors who served during the year and up to the date of signing the financial statements were

M D Cooper

R W Grube (resigned 1 January 2012)

D T C Evans (resigned 30 November 2(12)
M J Hibbert

R W tlolland

U Homburg

R Lutz

D R Martin

M Rudhart

J A Blank (sppoiwnted 1 January 2012, resigned 9 Apnl 2013)
C Bohl (appointed 9 Apnl 2013)

Political and charitable contributions

Durning the vear the company made chantable danautons, for a variety of chantable purposes, amounting to £14,863 (2011
£15,950)

Page 1




ARRIVA PLC

Directors' report
for the year ended 31 December 2012

Principal risks and uncertainties

An annual assessment 1s performed to review the scale and probability of the pnncipal nsks faced by Armiva plc and 1its
subsidianes As part of its ongoing programme of risk assessment and management, the following actual and potential risks
have been identfied as those which the directors beheve could have a matenal impact on the long-term value generation of
the group The factors described below are not intended to form a defimtive hist of all nsks and uncertainties faced by the
group In particular the list excludes generic nmisks common to many compamies such as terronsm, pandemics and
successton planning

1 Market risks

1a Changes m national pubhe sector transport bndgets

A considerable proportion of the group's tncomc 1s denved directly or indirectly from national public transport budgets
Changes n these budgets can have posilive or negative impacts on the group’s prospects The group continues 1o monitor
national public transport budgetary policies in the countries where it operates and ensures 1t 1s strategically aware in order
to understand possible changes, be in a positien to influence them, where possible, and react in a imely fashion

1b Changes i public transport legislation or regulation

Our UK and mamnland Furopean management actively engage with local authorues, national governments and EU
institutions regarding the formulation and implementation of transport-related legislation and we continue to work with
industry pariners to represent the best long-term interests of the industry and its customers

2 Operational risks

The Board recogmises the impertance to the business, as a public transport operator, of mamlaming high standards of safety
and the consequences of failing to do so The group needs to ensure that standards are mamntained and necessary policies
are comphed with 10 meet 1s related obligations The safety committee reports to the group executive commutiee and
oversees the group’s health and safety policy and the arrangements for 1ts implemeniation and reporung Monitaring of
environmentzl performance is carmied out by 2 sustainebility commuttee whach includes senior representauves of all group
businesses and reports to the group executive committee The Arriva environmental management system holds a senior
manager 1n ¢ach business accountable for comphance with group pelicies and local legislaton

3 Commecroal risks

3a Uocertainty over the ongammg impact of economc volatility

The 1mpact of ongoing economic uncertainty (o the group 1s hkely to be 1n the area of paronage/financial performance
Amva’s balanced portfolio of operations, between bus and rail, and between different countnies, reduces 1ts exposure (o
any downturn in individual market sectors

3b Acquisitions, franchise/tender bid costing and revenue forecasting

Errors or inaccurate assumptions in tenders or acquisiions represent a nsk to the business A number of procedures are
place to mitigate tus nsk [n accordance with delegated authonty limuts, the board approves all sigrificant business
acquisitions, disposals and tenders Standard tender models are 1n use across the business Significant bus and train tender
contracts are compared with current expenience to 1dentify weaknesses and potential improvements n the tender process
Post-mvestment appraisals are carried out through quarterly business review meetings

Acquisiions of businesses are an impartant part of Armiva’s growth strategy 1t could be damaging financially to Amvaif
matenial new acquisitions were made at excessive values or with material hidden habihues Arniva has clearly defined
guidelines for due diligence work and approval of potenual acquisitions, which require the monitoring of such items by the
executive directors subject to delegated authonty hmits Sale and purchase agreements generally include pnice adjustment
mechamisms and warranties, as appropriate
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ARRIVA PLC

Directors’ report
for the year ended 31 December 2012

4 Frinaneal risks

Following the acquisition of Armiva by DB, the DB group 15 the prineipal source of funding for Armva and 1ts subsidiares
The group’s financial nsks. incluiding liquadity nisks and those ansing from interest rates, commodity prices and currency
fluctuations are managed by the DB treasury function For further details relating to financial nsk management please refer
to the Deutsche Bahn 2012 Annual Report

Increased retirement benefit obligations may require addittonal contnbutions 10 be made by companies to state or other
schemes Such contnbutiens could have a matenal impact on the group The company undertakes regular pension strategy
reviews with the group’s pension advisors, and monitors developments in group pension schemes and local
governments/state schemes where we operate

5 Comphance risks

The Board recognises the importance of a strong compliance framework 1o ensure it adheres to the relevant legislation and
avoids the financial and repwational risk of fathing to do so This 15 underpimned by clearly defined programmes n data
protection, anti-bribery and competition legislatton A comphance structure 15 1in place with the aim of ensunng that
effective compliance processes are mn operation, that all relevant staff are trained and that ettective compliance reporting 15
In operation

Key performance indrecators

The executive commitice manages the Armva group’s operations on a divisional basis  The company's directors have
determined key pertormance indicators for the Arriva group which are reported monthly to enable an understandmg of the
development, performance or position of the business of the Armiva group

For this reason, the company's directors believe that analysis using hey performance idicators for the company 1s not
necessary or appropnate for an undersianding of the development, performance or position of the business el Armva ple

Company's policy for payment of creditors

The company’s policy regarding the payment of supphiers 15 erther to agree terms of payment at the start of business wath
each supplier ar 0 ensure that the suppher 1s made aware of the company's standard payment terms, and 1n either case o
pay m accordance with its contractual or other legal obligations At 31 December 2012, the company’s trade creditors
outstanding represented approximately 22 days’ purchases (2011 19 days)
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ARRIVA PLC

Directors' report
for the year ended 31 December 2012

Directors’ responsibilities statement

The directors are responstble for prepaning the Directors' report and the financial statements in accordance with applicable
law and regulations

Campany law requires the directors 1o prepare financial statements for each financial year Under that law the directors
have prepared the financial statements i accordance with Unned Kingdom Generally Accepted Accounting Practice
{United Kingdom Accounting Standards and apphcable law) Under company law the directors must not approve the
financial statements unless they are sausfied that they give a true and fair view of the state of affaurs of the company and of
the profit or loss of the company for that perod In preparing these finaneral statements, the directors are required 1o

. select suitable accounting policies and then apply them consistently,
. make judgements and accounting estimates that are reasonable and prudent,
. state whether apphicable UK Accounung Standards have been followed, subject to any matenal departures

disclosed and explained in the financial statements,

. prepare the financtal statements on the going concern basis unless 1t 15 inappropriate to presume that the company
wil continue tn business

The directors are responsible for keeping adequate accounting records that are sufficient to show and explamn the
company's fransactions and disclose with reasonable accuracy at any tsme the financial position of the company and enable
themn to ensure that the financial statermnents comply wath the Companies Act 2006 They are also responsible for
safeguarding the assets of the company and hence for tahing reasonable steps for the prevention and detection of fraud and
other irregularities

Provision of information to audstors

Each of the persons who are directors at the nme when this Directors' report 1s approved has confirmed that

- so far as that director 1s aware there is no relevant audit mformation of which the company’s auditors are unaware,
and
- that director has taken all the steps that ought to have been taken as a director in order (o be aware of any

information needed by the company's auditors s connectton with prepanng therr repert and to establish that the
company’s auditors are aware of that mformation

This report was approved by the board on 12 June 2013 and signed by order of the board

VA G

K M Carlaw
Company Secretary
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ARRIVA PLC

Independent anditors' report to the members of Arriva plc

We have andited the financial statements of Arriva ple for the vear ended 31 December 2012 which comprise the profit and
loss account, the statement of total recognised gains and losses, the balance sheet and the related notes The financial
reporting frumework that has been applied 1n their preparation s applicable law and United Kingdom Accounting
Standards (Umted Kingdom Generally Accepted Accounting Practice}

Respective responsibilities of directors and auditors

As explained more fully in the directors’ responsilittes siatement sect out on page 4, the directors are responsible for the
preparation of the financial statements and for being satisfied that they give a true and farr view Our responstbility s to
audit and express an option on the financial statements in accordance with applicable faw and Enternational Standards on
Auditing (UK and lrefand) Those standards require us to comply with the Auditing Practices Board’s Ethacal Standards for
Auditors

This report, mcluding the opinions, has been prepared for and only for the company®s members as a bady in accordance
with Chapter 3 of Part 16 of the Companies Act 2006 and for no other purpose  We do not, In giving these openions,
accept or assume responsibility for any ather purpose or to any other person to whom this report 15 shown or mnto whose
hands i may come save where expressly agreed by our prior consent 15 writing

Scope of the audit of the financial statements

An audit involves obtamning evidence about the amounts and disclesures in the financial statements sufficient 1o give
reasonable assurance that the financial statements are free from material misstaitement, whether caused by fraud or error
This includes an assessment of whether the accounting pohcies are appropriate to the company’s circumstances and have
been consistently applied and adequately disclosed, the rcasonableness of significant accounting estimates made by the
directors, and the overall presentatton of the financial statements In addition, we read all the financial and non-finaneal
mformation 1n the Darectors' report to 1dentfy matenal inconsistencies with the audited financial statements [ we become
aware of any apparent material mssstatemenis or mconststencies we consider the implications for gur report

Opmmon on financial statements
In our opmton the financial statements

. give a true and fair view of the state of the company’s affamrs as at 31 December 2012 and of 1ts loss for the vear
then ended,

. have been properly prepared tn accordance with United Kingdom Generally Accepted Accounting Practice, and

. have been prepared in accordance wath the requirements of the Companies Act 2006

Opinion on other matter preseribed by the Companies Act 2606
ln our opinion the information given in the directors’ repon for the financial year for which the financial statements are
prepared 15 consistent with the financeal statements
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ARRIVA PLC

Independent auditors' report to the members of Arriva ple

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 2006 requires us to report to you 1f,
I Qur OpHIOR

. adequate accounting records have not been kept, or returns adequate for our audit have not been recerved from
branches not visited by us, or :
. the financial statements are not in agreement wath the accounting records and retums, or
. certarn disclosures of directors’ remuneration specified by law are not made, or
. we have not recetved all the information and explanations we require for our audet

Bl MacAuA

Bl MacLeod (Sensor statutory auditor)

for and on behalf of
PricewaterhouseCoopers LLP

Chartered Accountants and Statutory Auditors

89 Sandyford Road i
Newcastle upon Tyne i
NE] 8HW !

19 June 2013
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ARRIVA PLC

Profit and loss account
for the year ended 31 December 2012

2012 2011
Note £000 £000
Admimistrative expenses (27,856) {12,361)
Other operating mcome 10,705 3,484
OPERATING LOSS 2 (17,151) (10,877
Income from shares (n group undertakings - 15,000
Interest receivable and simifar mcome 6 2,546 8,073
Interest payable and similar charges 7 (704) (3,530)
Other finance income 8 502 1,191
(LOSS)/PROFIT ON ORDINARY ACTIVITIES BEFORE
TAXATION (14,807) 9,857
Tax on {loss)/profit on ordinary activities 9 4,195 4,231
(LOSSYPROFIT FOR THE FINANCIAL YEAR 17 (10,512) 14,088

All amounts relate to continumg operations

The notes on pages 11 to 23 form part of these financial statements

There 1s ne matenal difference between the (loss)/profit on ardinary activities before tasation and the (loss)/profit for the

tinancial vear stated above and their historical costs equivalents
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ARRIVA PLC

Statement of total recognised gains and losses
for the year ended 31 December 2012

(LOSS)/PROFIT FOR THE FINANCIAL YEAR

Actuarial loss related to pension scheme

Deferred tax atiributable to actuarial loss

TOTAL RECOGNISED GAINS AND LOSSES RELATING TO
THE YEAR

The notes on pages 11 to 23 form pan of these financial statements

Note

i9
19

2012 2011
£000 £000
(10,512) 14,088
(2,723) (4,944)
630 1,305
(12,605) 10,449
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ARRIVA PLC
Registered number: 347103

Balance sheet
as at 31 December 2012

2012
Note £000
FIXED ASSETS
Tangible assets 10 6,983
Invesiments 11 622,045
628,988
CURRENT ASSETS
Debtors amounts falling due after more than gne
year 12 292,382
Debtors amounts falling due within one year 12 12,889
Cash at bank 219
305,490
CREDITORS amounts falling due within one
year 13 (24,354)
NET CURRENT ASSETS 281,136
TOTAL ASSETS LESS CURRENT LIABILITIES 910,124
CREDITORS amounts falling due afier more
than one vear 14 (280,957}
NET ASSETS EXCLUDING PENSION
SCHEME LIABILITIES 629,167
Defined benefit pension scheme habilitres 19 1,734)
NET ASSETS INCLUDING PENSION
SCHEME LIABILITIES 627,433

2011
£000
7,179
622,005
629,184
434,782
8,522
17,981
461,285
{167,526)
293,759
922,943
(282.417)
640,526
(488)
640,038
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ARRIVA PLC

Balance sheet (continued)
as at 31 December 2012

2012 2011
Note £000 £000

CAPITAL AND RESERVES
Called up share capital 16 10,220 10 220
Share premium account 17 34,861 34,861
Other reserves 17 60,852 60,882
Profit and |oss account 17 521,470 534,075

TOTAL SHAREHOLDERS' FUNDS 18 627,433 640,038

The financial statements were approved and authonsed for issue by the board and were signed on its behalf on 12 tune
2013

MJ bert
Dhirecto

The notes on pages 11 to 23 form part of these financial statements
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ARRIVA PLC

Notes to the financial statements
for the year ended 31 December 2012

1 ACCOUNTING POLICIES

12

1.4

i5

16

Basis of preparzation of financial statements

The financial statements. have been prepared on 2 going concern basis under the histonical cost convention,
and n accordance with the Companies Act 2066 and apphicable accounting standards in the United Kingdom
The principal accounting policies, which have been applied consistently throughout the year, are set out below

The company 1s rtself a subsidiary company and i1s cxempt from the requirement to prepare group accounts by
virtue of section 400 of the Companies Act 2006 These financial statements, therefore present wiformation
about the company as an individual undertaking and not about s group

Cash flow statement

The company, betng a subsidiary undertaking where 90% or more of the voling rights are controlled within the
group whose consohdated financial statements are pubhicly avadable, 1s exempt from the requirement to draw
up & cash flow statement 1n accordance with FRS |

Tangihie fixed assets and depreciation

Tangsble fixed assets are stated at cost less depreciation  Depreciation 1s provided at rates calculated to write

off the cost of fixed assets less thewr esumated residual value, over ther expected useful lives on the following
bases

Frechold property - stratght line over 50 vears
Plant and machmery - stratght line over 3 to 10 years
Investments

Invesunents held as fixed assets are shown at cost less provision for impaiment Investments are reviewed
annually for any indicator of impairment

Deferred taxation

Full provision 13 made for deferred tax assets and habilities arsing from all tmung differences beiween the
recognition of gains and losses m the financeal statements and recognition i the tax computation

A net deferred 1ax asset s recogmised only ¢f 1t can be regarded as more bkely than not that there wall be
suitable taxable profits from which the future reversal of the underlying tming differences can be deducted

Deferred tax asseis and liabilities are calcuiated at the tax rates expected ic be effective at the time the tming
dafferences are cxpected to reverse

Deferred tax assets and habibities are not discounted
Foreign currencies

Monetary assets and liabilities denomunated in foreign currencies are translated into sterhing at rates of
exchange ruling at the balance sheet date

Transactions i1 foresga currencies are translated into steeling a1 the rate ruhing on the date of the transaction

Exchange gains and losses are recogmised in the Profit and loss account
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ARRIVA PLC

Notes to the financial statements
for the year ended 31 December 2012

ACCOUNTING POLICIES {continued)

17

18

19

110

Pensions

The company operates a defined contnbution pension scheme and the pension charge represents the amounts
payable by the company to the fund 1n respect of the year The assets of the scheme are held separately from
those of the company 1n an independently administered fund

The company aiso operates a defined benefit pension scheme The deficat recogmsed 1n the balance sheet in
respect of the company's defined benefit pension plan 15 the fair value ot the plan assets at the balance sheet
date less the present value of the defined abligation, together wath adjustments for unrecogmised past service
costs The defined benefit obligation 15 calculated using the projected uni credit method Formal actuarial
valuduons are carmied out by an independent actuary on a trienmal basis, with updated caleulatians being
prepared at each balance sheet date by quahified independent actuaries The present value of the defined
benefit obhgation 1s determined by discounting the estimated future cash outflows using interest rates of hugh
quality corporate bonds that are denominated 1n the currency n which the benefits will be paid, and that have
terms 10 matunty approximating to the terms of the related pension habihty The cost of providing fulure
benefits {service cost) Is charged to the profit and loss account as required The retum on scheme assets and
interest abligation on scheme hiabilities comprise a pension finance adjustment which 15 mcluded m other
finance income Actuanal gans and losses ansing from experience adjustments and changes In actuarial
assumptions arc charged or credited to the statement of total recogmised gains and losses n the period they
anise

Related party transactions

As permitted under FRS8, 'Related party disclosures’, the company has taken advantage of the exemption not
to disclose transactions between group companies

There were no sigmficant transactions with associales during the year
Dwvidend income and payments

Drvidend distnbutions to the company's sharcholders are recognised in the company's financial statements in
the peried 1n which the dividends are received from subsidianes or pad to shareholders

Deferred wncome

Deferred income, which relates to licenses 1ssued by the company to substdianes for the use aof the Armiva
brand name, 15 recogrused 1n the profit and loss account over the licence peniod of up to 15 years

Other operating income
Other operating income 15 derived from hcences for the use of the Armva brand name, management charges,

rental income, and other services excluding value added tax 1t 15 recognised 1n the profit and less account on
an accruals basis

Page 12




ARRIVA PLC

Notes to the financial statements
for the year ended 31 December 2012

3.

OPERATING LOSS

The eperating loss 1s stated afier charging

Depreciation of tangible fixed assets
- awned by the company

AUDITORS' REMUNERATION

Fees payable to the company’s auddor and its associates for the audit of
the company's annual accounts
Fees payable to the company’s auddor and s assocates in respect of
All other services

STAFF COSTS

Swuaff costs, including directors’ remuneration, were as follows

Wages and salaries
Social security costs
Other pension costs (Note [9)

The average monthly number of employees, including the directors, during the year was as follows

Admstrative

26012 2011
£600 £006
280 278
2312 2011
£000 £000
71 84
414 £E57
2012 2011
£600 £000
12,675 12,220
787 822
374 £22
13,836 13,164
20612 2011
Number Number
118 123
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ARRIVA PLC

Notes to the financial statements
for the year ended 31 December 2012

DIRECTORS' EMOLUMENTS

Emoluments

Company contributions to defined benefit pension schemes

2012 2011

£000 £000

3,809 3,533
74 9]

During the year retirement benefits were accruing to 4 directors {2011 - 4) in respect of defined benefit pension

schemes

The highest paid director received remuneration of £1,593,000 (2011 - £1,505,000)

INTEREST RECEIVABLE AND SIMILAR INCOME

Interest recervable from group compames
Bank interest recetvable

INTEREST PAYABLE AND SIMILAR CHARGES

On bank loans and overdrafis
Other interest pavable
Interest payable to group undertakings

OTHER FINANCE INCOME

Expected return on pension scheme assets
Interest on pension scheme ltabiliies

2012 2011
£000 £000
2,529 8,017
i7 56
2,546 8,073
2012 2011
£000 £000
342 2,607
- 269
362 654
704 3,530
2012 2011
£000 £000
2,906 3,758
(2,404) (2,567)
502 1,191
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ARRIVA PLC

Notes to the financial statements
for the year ended 31 December 2012

TAX ON (LOSS)Y/PROFIT ON ORDINARY ACTIVITIES

2012 2011
£000 £000
Analysis of tax credit in the year
Current tax (see note below)
UK corporation tax credit on (loss)/profit for the year (3,711) {3 833)
Adjustments (n respect of prior vears (107) 203
Total current tax {3,818) (3,630)
Deferred tax
Originatton and reversal of uming differences {338) 1,175
Adjusiments n respect of prior years (139) (1,776)
Total deferred tax (see note 15) (477 (601)
Tax on {loss)/profit on ordinary activities (4,295) (4,231)

Factors affecting tax charge for the year

The 1ax assessed for the year 1s lower than {2011 - lower than) the standard rate of corporation tax in the UK of
24 5% (2011 - 26 5%) The differences are explained below

2012 21
£000 £000
(Loss)/profit on ordinary activities before tax (14,807) 9,857
(Loss)profit on ordinary activities multiphied by standard rate of
corporation tax in the UK of 24 5% (2011 - 26 5%) (3.628) 2,612
Effects of
Expenses not deducitble for tax purposes 287 3
Capital allowances for year more than depreciation (4) (10)
Adjustments to tax charge n respect of prior years (107 203
Non-taxabie income (935) {5,746)
Other iming differences 569 {1,000)
Current tax credit for the year (see note above) 3,818) {3,630)

Factors that may affect future tax charges

During 2012 the UK Government announced that the UK Corporation Tax rate apphcable from 1 Apr 2013 would
be 23%, and that the UK Corporation Tax rate applicable from 1 Apnl 2014 would be 21%

On 20 March 2013 the UK Government made a further announcement that the UK Corporation Tax rate applicable
from | April 2013 would be 20%
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ARRIVA PLC

Notes to the financial statements
for the year ended 31 December 2012

10.

1

TANGIBLE FIXED ASSETS

Cost

AL | January 2012
Addiuons

AL 31 December 2012

Accumulated depreciation

At 1 January 2012
Charge for the vear

AL 31 Necember 2012

Net book value
At 31 December 2012

At 31 Decernber 2011

FIXED ASSET INVESTMENTS

Caost or valuatron
At ] January 2012 and 31 December 2012

Impairment
At 1 January 2012 and 31 December 2012

Net book value
At 31 December 2012

At 31 December 2011

Freehold Plant and
property machinery Total
£000 £000 £000
9,277 2,048 11,325
- 84 84
9,277 2,132 11,409
1,383 1,763 4,146
172 108 280
2,555 1,871 4,426
6,722 261 6,983
6,894 285 7.179

Investments
m subsidiary
companes
£000

636,705

14,700

622,005

622,005

Page 16




ARRIVA PLC

Notes to the financial statements
for the year ended 31 December 2312

FIXED ASSET INVESTMENTS (contioued)

Subsidiary undertakongs

The followang are the principal subsidiary undertakings of the company

Name Ctlass of shares Holdiag
TGM (Holdings) Limited Ordmary 100 %
Arnva Passenger Services Limited Ordinary 100%
Arniva Metor Holdings Limited Ordinary 100 %
MTL Services Limeted Ordinary 140 %
Arrtva International 1.imited Ordinary 100 %
Arnva Insurance Company {Chibraltar) Limuted Ordinary 1)) %
Name Business Reg:stered office

TGM (Holdings) Limited Investment company England and Wales

Arriva Passenger Services Linuted Investment company England and Wales

Arniva Motor Holdings Limited Investment company England and Wales

MTL Services Limited Investment company England and Wales

Arriva International Limited Investment company England and Wales

Arriva Insurance Company (Gibraltar) Limated lnsurance services Gibraltiar

The direciors believe that the carrying value of the investments is supported by their undertying value

A At list of investments held indirectly 1n subsidiary companies can be found i the annuai report of the ultimate
parent company, Dentsche Bahn AG, a company regisiered :n Germany

DEBTORS
2012 2011
£609 £000
Due after more than oe year
Amounts owed by group undertakings 192,382 434,782
2112 2011
£006 £000
Due within one year
Trade deblors 597 1,080
Group relief receivable 3. 71 3,833
Other debtors 5,545 £,483
Prepayments and accrued income 2)4 80
Deferred tax asset (see note 15) 2,798 2,046
12,889 8522
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ARRIVA PLC

Notes to the financial statements
for the year ended 31 December 2012

13

15.

CREDITORS-
Amounts falling due within one year

Bank overdrafis

Trade creditors

Amounts owed to group undertakings
Social security and other taxes

Other creditors

Accruals and deferred tncome

CREDITORS
Amounts falling due after more than one year

Amounis owed o group undertakings
Accruals and deferred income

Creditors include amounts not wholly repavable within 5 vears as follows

Repayable other than by instalments

DEFERRED TAX ASSET

2012 2011
£000 £000

- 100,164

357 311

- 42,894
1,695 1458
4,619 4,300
17,683 18,399
24,354 167,526
2012 2011
£000 £000
263,677 267,354
17,280 15,063
280,957 282,417
2012 2011
£000 £000
263,677 267,354

The movement in the deferred tax asset, excluding deferred tax on the pension deficit, during the year was as

fallows

At 1 January
Credit duning the year

At 31 December

2012 2011
£000 £000
2,046 546
752 1,500
2,798 2,046
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ARRIVA PLC

Notes to the financial statements

far the year ended 31 December 2012

15

16.

DEFERRED TAX ASSET (continued)

The deferred tax asset, excluding deferred tax on the pension deficat, 1s made up as follows

Accounting depreciation in excess of caputal allowances
Other nming differences

The deterred tax balance, including deferred tax an the pension deficit,
consists of the tax effect of iming diffcrences 1n respect of

Accounting depreciation m excess of capital allowances
Other timing differences

Deferred tax excluding that relating to pension deficit
[eferred tax relatig to pension deficit

Total deferred tax asset

The movement in the deferred tax asset, including defereed tax on the
pension deficit, during the year was

At L January

Deferred tax credited to the profit and loss account (Note 9)

Defemred tax credited to the statement of total recognised gams and losses

At 31 December

CALLED UP SHARE CAPITAL

Allotted, called up and fully paid
204,350,900 Ordmary shares of £0 03 each (2011 204,39(3,900)

2012 2011
£000 £000
67 4
2,731 1,972
2,798 2,046
2012 2011
£000 £000
67 74
2,731 1972
2,798 2,046
518 163
3,316 2,209
2012 2011
£000 £000
2,209 303
477 601
630 1,305
3,316 2,209
2012 2011
£000 £000
10,220 10,220
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RESERVES
Share

premium Other Profit and loss
account reserves account
£000 £000 £000
At | January 2012 34,861 60,882 534,075
Loss for the financial year (10,512)
Actuarial loss related to penston scheme net of tax (2,093)
At 3] December 2012 34,861 60,882 521,470

OTHER RESERVES

Qther reserves includes a capital redemption reserve of £1,757 000 which represents the cumulative par value of all
shares bought back and cancelled by the group and 15 not distributable There 15 also a special reserve of
£59,125,000 which was created 10 1997 when an appheation to transfer the share premium account into a special
reserve was granted by the Fligh Court, and 1s not distnbutable

RECONCILIATION OF MOVEMENTS IN SHAREHOLDERS' FUNDS

2012 2011

£000 £000
Opening shareholders’ funds 640,038 629,589
{Loss)/profit for the financial year (10,512) 14,088
Other recognised gains and losses during the year (2.093) (3,639)
Closing shareholders' funds 627,433 640,038

PENSION COMMITMENTS

At 31 December 2012 the company operated both defined benefit and defined contnbution schemes, which are
financed through separate Trustee admumistered funds managed by independent professional fund managers on
behalf of the Trustees Contributions to the defined benefit funds are based upon actuarial advice following the most
recent of a regular senies of valuations of the funds by their representative independent actuaries

The total pension cost for the company was £0 1 million credit (2011 £2 4 million credit) The pension costs in
respect of the company's defined contribution scheme was £0 3 mithion (2011 £0 2 million)

FRS 17 '‘Retirement Benefits'

The calculations used to assess the FRS17 liabihuies of the retirement benefit scheme are based an the most recent
actuanal valuations, updated te 31 December 2012 by quahfied independent actuaries, KPMG LLP The scheme's
assets are stated at their market value at 31 December 2012
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PENSION COMMITMENTS (continued)

The amounts recognised 1n the Balance sheet are as follows

2012 2011

£060 £000
Present value of funded obligations (55,308) (49,113)
Fair value of scheme assets 53,053 48,462
Defictt in scheme (2,252) (651)
Related deferred tax asset 518 163
Net habihty (1,734) (488)
The amounts recogrised in the profit and loss account are as follows

W02 2011

£000 £000
Current service cost 92) (109
Interest on obligation (2,404) (2,567)
Expected return on scheme asscts 2,906 3,758
Past service credit - 1.512
Taotal 410 2,594
Actual return on scheme assets 6,245 {975)
Movements in the present value of the defined benefit obligation were as follows

2012 200

£000 £000
Opentng, defined benefit obligation 49,113 49,928
Current service cost 92 109
Interest cost 2,404 2,567
Actuarial loss 6,062 211
Past service credit - (1,512}
Benefits paid (2,438) (224%)
Member contributions pard 71 59
Closing delined benefit obligation 55,305 49,113
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PENSION COMMITMENTS (continned)

Changes in the fair value of scheme assets were as {ollows

2012 201t
£0060 £0060
Openming Fair value of scheme assets 48,462 50,829
Expected return on assets 2,906 3,758
Actuanal gains/losses) 1,339 {4,733)
Total contrbutions 784 857
Benefits paid . (2,438} {2,249)
53,853 48,462

The cumutative amount of actuarial gaans and losses recogrised 1n the siatement of total recogresed gaimns and losses

was £1,968,000 gain (2011 - £4,691,000 gain)
The company expects to contribute £6 7 miliion to 1ts defined benefit pension scheme in 2013

The major categories of scheme assets as a percentage of total scheme assets are as follows

2012
Egquttics 71.68 %
Bonds 29.68 %
Other - %
Principal actuanal assumptions at the Balance sheet date

2012
Discount rate at 31 December 4.40 %
Expected return on scheme assets at 31 December 6.36 Y%
Future salary increases 356 %
Future pension increases 216 %
Inflation rate 2 8¢ %

2011

6900 %
3000 %
100 %

2011

500 %
630 %
400 %
200 %
300 %

The directors’ assessment of the expected returns ts based on hestorical return trends the forward looking views of

financial markets (suggestied by the vields available) and the views of investment orgarisations

The average life expectancy for members aged 65 are male 17 years {2011 17 years) and female 19 years (2011

19 years)

The average life expectancy at 65 for members aged 45 are male 18 years (2011 18 years) and female 20 years

{2011 20 years)
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PENSION COMMITMENTS (continued)

Amounts in relation to defined benefit pension schemes for the current and previous four periods are as follows

Detined benefit pension schemes

Defined benef
obligation
Scheme assets

(Deficit)/surplus

Experience adjusiments
on scheme Liabilities
Expenence adjustments

on scheme assets

2012 2011 2010 2009 2008
£000 £000 £000 £000 £000
(55,305) (49,113) (49,928) (48,566) (45,136)
53,053 48,462 50,829 46,050 40,430
{2,252) (651) 901 (2,516) (4,706)
(6,062) 211) (2,749) (3 146) 11,020
3,339 (4,733) 2388 5.212 (14,518)

ULTIMATE PARENT UNDERTAKING AND CONTROLLING PARTY

The ultimate parent company and ultimate controlling party 15 Deutsche Bahn AG, a company registered mn
Germany, which has prepared group accounts incorporating the results of Arriva plc Coptes of these accounts can
be oblained from Potsdamer Platz 2, 10785 Berlin

Deutsche Bahn AG 1s the largest group Lo consolidate the financial statements and DB Mobility Logistics AG s the

smallest

Information on Arriva ple can be obtamned from their registered address | Admiral Way, Doxford International
Busimess Park, Sunderland, Tyne and Wear, SR3 3XP

Transactions with other companics in the Deutsche Bahn Group are not specifically disclosed as the company has
taken advantage of the exemptian available under FRS 8 'Related party disclosures’ for wholly-owned subsidiaries
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At a glance

@ Selected key figures

2012

2012

THANGE

absolute

KEY FINANCIAL FIGURES — € MELLION

Revenues adjusted

39 296

37,901

+1.355

Revenues comparable

38.567

37,900

+ 657

Prohit before taxes onincame

1,548

i359

+1B0

Net prohit for the year

1,477

1,332

+145

£BITDA adjusted

5,64

5,141

+ 460

EBIT adpusied

2,708

2,309

+3199

Mon-current assets as of Dec3i

44,206

44,059

2147

Current assaes as of Dec3t

8,284

7,732

+552

Equity asal Der 31

15,934

15,126

+ BOR

Het financial debr asof Dee3l

16 366

16 592

-276

Toralassetsasof Dec 31

52,450

51,791

+ 559

{apizal employed as of Dec 31

32691

31,732

+959

Return oncapital employed {ROCEY (%)

83

73

Redemption covesage (%)

221

205

Geanng {%)

103

110

Netfinanciat debt fERITDA

29

32

Gross caputal expenditures

8,053

7,581

Helcapiiat expeadituees

3,487

2,569

Cash flow from operating activities

4,054

3330

KEY PERFORMARCE FIGURES

Passengers" (mulon}

4 i1

2,738

RAIL PASSENGER TRANSPORT

Passengers® {mulhon)

2035

1 881

thereof in Germany

1,974

1,925

Woleme soldd (million pkm)

82,366

79,228

Volume produced (milbion tratn-path km)

760 2

7398

RAIL FREIGHT TRANSPORT

Freightcarried fmulhion £}

3987

4118

Volume sold (miltion thm)

105,854

111,980

RAIL INFRASTRUCTURE

Tramkilometers on teackinfrasteutere [million team pathkm}

1,839

1,051

thereaf non-Grovp railways

2316

2199

Share of non-Groupradways (%}

2212

265

Staugn steps (million)

146 4

1452

therect non-Gioup rallways

265

247

845 TRANSPORT

Passengers ¥ {rutlion)

725 4

7563

VYolume sold? {mdlzon pkm)

8,421

8,763

Yolume produced {millien bus km}

1,424

1,481

FREIGHT FORWARDENG AND LDGISTICS

Shipmentsin Evropean land transport {thousand }

95,325

95,836

Adr freight volume {export } (thousand t}

1095

1 149

QOcean freight volume (expor{) {thousand TEU)

1905

1,763

OTHER FIGURES

Order book passenger transpottas of Bec 31 (€ iflipa)

795

785

Lengthof iine operated

331,305

33576

Passenager stalions

5,645

5,565

Employees aso! Dec 31 (FTE)

287,508

284 319

Rating Meody's fStandard & Poor sfFitch

Aal/aA[AA

AZ1fBAJAN

" Previgus year exciuding Arriva (2012 excluding Arrlva 2760 mitlion, + Q8%

B Excluding Asriva




World-wide presence

DB Bahn Long-Distance

EUROPE
Austna Belgium, Czech Republic Denmark France Germary
Hungary the Methedands Poland Switzedand

DB Bahn Regional

EUROPE
Germany

DB Arniva

EUROPE
Czech Republic Denmark Great Sntain, Hungary, ttaly Malta
the Netherlands Poland Portugal Slovakia, Spain, Sweden

DB Schenker Rail

EURQFE

Albania Austnia, Belarus, Belglum, Bosma Bulgarla, Croatla,
Czech Repubbic, Denmark, Estoma Fintand France Germany, Great
Biitain Greece, Hungary, Italy, Latvia Lithuania Luxembowrg
Macedonia the Metherlands, Norway Poland Portugal, Romania

Russa Serbia, Slovakia, Slovenia Spain Sweden, Switzerland Turkey

DB Schenker Logistics

EURCFE

Albama Austeia, Belarus Belgum Bosna Bulgana Croatla
Cyprus Czech Republic Denmark Estania, Finland France
Georgra Germany Great Brtaln Greece Hungary lceland Ireland,
Waty Latvia, Lichuaria Luxembourg Macedonda, Matia Republic
of Moldova, the Natherlands Morway, Foland, Portugal Romania,
Russia Serbia, Slovakia Slovenia, Spain, Sweden, Switzecland
Turkey Ukraine

ASIA/PACIFIC

Armenla Australia, Azerbaian Bahrain, Bangladesh Cambodia,
China Hong Kong, Indha, Indoresia Iran, lag Isrzel Japan
Jordan ¥azawhstan, Kisgistan Korea, Kuwilt, Lags Lebanon,
Macau, Malaysia, Maldives Mauntizs, Mongoha Myanmar, Mepal,
Mew Zealand, Oman Pakistan Palestmian areas Phihippunes,
Qatar Saud: Aratwa, Singapore 5 Lanka, Syna Tawan Taphistan
Thailand Turkmenistan Unlted Arab Emirates Uzbeklstan,
Vietnam Yemen

AFRICA

Algerta, Angola Botswana Dpbouti Egyps Ethiopra Ghana
Kenya, Lesotho Madagascar, Malawi Mauretania Moroceco,
Mozamblque Nzmibla Nigeria, Senegal South Afnica Sudan
Turisia Uganda United Republic of Tanzama Zambia, 2imbabwe

AMERICAS

Argenuna, Aruba, Barbados Bollvia, Brazd Canada, Chile,
Columbea Costa Rica, Cuba Curacan, Dominican Republic,
Ecuador El Salvador, Guatemata Guyana, Honduras, Mexica
Micaragua Panama, Paraguay Peru, Trinidad and Tebago,
Uruguay USA, Yenezuela

DB Services

EUROPE
Germany

DB Netze Track

EUROPE
Germany

DB Netze Stations

EUROPE
Germany

DB Netze Energy

EUROPE
Garmany
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DB2020 strategy

As an eco-pioneer, our
producis set benchmarks for

the efficient use of resources.

As a profitable market
leader, we offer our
customers first-class mobility

and logistics solutions.

qualiped ¢ _pléj}'eés who

are enthusiastic about

Cwo rkin 4 ﬁaz-‘_,DB Group and

- our _cus_t'm?'i_._é
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Strategy

Tackling economic, social and environmental
issues together

QOur vision is to becoeme the world’s teading mobility and logistics
company. If we want to ensure long-term business success, 1t is
assential to adopt a harmonized approach to tackling economic, social
and environmental issues. We aim to become a profitable market
leader with a strong focus on quality and the customer, taking on a
teading position in all of our markets. |If we are to attain this goal,
we need employees who work enthusiastically for the company and
our customers. We want to attract and retain these employees by
being a top emplayer. As environmentally friendly activities are part
of our brand and service promise, we have an ambitious goal: We
want to be eco-pioneers. This 1s because we know that our business can
only be successful in the long term if our environment 1s kept safe.







Economic

As a profitable market leader, we offer our

customers first-class mobility and logistics
solutions.




Economic

Taking on leading positions in our markets
as a profitable market leader

Being a profitable market leader means that we win over our customers
with our first-class range of top-quality services. In the year 2020, we
want to achieve revenues of € 70 billion, which would mean doubling
revenues within ten years. Ensuring reasonable profitability and the
financial stability of the company are the central pillars of this goat for
us. Our aim 1s to ensure a return on capitat employed of a minimum

of 10% and redemption coverage of a minimum of 30 % (redemption
of financial debt based on cash generated from operating activities
within three years). Our focus in this regard is to take advantage of
market opportunities and to consistently and sustainably devetop
high-quatity businesses.




DB2020 goals

Doubling of revenues by 2020
(base year: 2010; figures in € million)




Social

Asatop employer, we attract and retain qualified
employees who are enthusiastic about working

for DB Group and our customers.




Social

Taking up leading positions nationally and
internationally as a top employer

As a leading mobility and logistics service provider, people are the
linchpin of our business. We feel that satisfied employees are a
prerequisite for satisfied customers, which makes them essential to our
long-term business success. With this in mind, we want to be one

of Germany’s top 10 employers by 2020, as well as taking up leading
positions internationally. To achieve this, we have decided to increase
our attractiveness as an employer, improve employee satisfaction in
the long term and strengthen our position 1n the face of demographic
challenges. We therefore want to ensure that our employees can
enjoy working within DB Group throughout their entire career, no matter
what point they are at in their professional and personal life.







Environmental

As an eco-pioneer, our products set benchmarks

for the efficient use of resources.




Environmental

Building on our leading environmental
position as an eco-pioneer

As a leading international mobility and logistics company, we are
responsible for environmentally friendly transport. Environmentally
friendly activities are part of our brand and service promise.

Rail transport 15 already miles ahead of other means of transport 1n
environmental terms. Environmentally friendly services will, in

the future, be an - if not the - essential factor behind the purchasing
decisions of more and more customers. Qur major business customers
have ambitious climate protection goals, which means demand for
transport services with lower CO2 emissions 1s growing. Our aim 1S to
offer a wide variety of greener products and services, with the specific
goal of reducing carbon emissions by 20 % by 2020. Our rail transport
activities in Germany are to be operated with 100% eco power by 2050,
Another focal point 1s our target to cut the rail noise in Germany by
half by 2020.
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020 strategy

We're on the right track

Economic

Environmental







Fennomic dimenxion

Economic: improving performance and quality

In order to hecqn:n.e a profitable market lgader, we want first and faremost to imvest m our busmness —
our networks, cur imfrastructore and our flgets — to make sure that our customers are satished
Qur strategic direction “Customer and quality” s based on service and product guahity Te achieve
this, we are contmually lzunching new improvement processes with 2ims such as expanding the
provisien of customer infarmation i order 1o offer the best possible service Qur Group portfoto
provides interesung potential for growth across all of the business units, something that our
strataqec difection "Profitable growth” aims to explost 1o the full, whether by providing new routes
and winming new transport contracts In the Passenger Transport division, or by expanding our

senaces and winnug new tustamers in the Transport and Logistics devision We atso intend 10 work
towards the targeted extension of our business




Improving access:
expanding online
services o

The expansian of gur online
services was & major focal
point in 2012 At “My Bahn.”
ouUr CUStOMEars can request
up-to-the-minute Infarmation
on therr train journey by
e-mail The new DB Tickets
app makes It easier to

buy tickets The OB Nawngator
makes sure that real-time
informatlan is always avalable
Since December, we have
provided an individual graphic
seat choice eption dunng

the hooking process far most
of our ICE trains We have
simplified the baoking process
al bahn de and have also
improved operability on tablets

Offering smart solutions:
shipment tracking optimized ()

Our new Advanced Air & Qcean Tracking system
atlows customers using the DB SCHENKERsmartbox
service to track therr container shuapments in

real ume around the clock A number of sensor
parameters can also be viewed, such as moisture,
acceleration force, movement and vibrations An
automated funcuon provides the customer with

the relevant preset nformation by e-mail when their
shipment reaches specific milestones or if the
parameters of the shipment have changed

Investing in infrastructure: station
modernization program underway (s)

As part of our infrastructure improvement acceleration program,
large numbers of stations are undergoing modernization The
station at Bad Reichenhall in Bavaria was the first to be completed
The renovation included madermzing the platforms and fitting
them with new roofs




14:00 _. Building on our strengths: transport
16/ 5583 Gumgewg through the Channel Tunnel expanded (5

We expanded our services between Poland and Great Bntain
in response to growing demand In doing so, we estabhshed

a new transport corridor within our Eusope-wide DB Schenker
Rait network The train 15 the second regular transpart service
to travet the High Speed 1 route The route links the Channel
Tunnel with Landaon and (s the only track n Great Britain thay
15 compatible with European loading gauges

Marseilis-St-Charles

Expanding networks:
new connections established 2

The new direct connection between Frankfurt
am Main and Marseille, on which wa have begun
aperalions in comunchion with SNCF, shartens
the journey tme by 30 minutes Thanks to this
achievernent, we have yet again made rail travel
i Eurgpe a httle bit more customer-focused and
intermatonal

Achieving growth:
new international
transport services
launched «

A particular challenge n 2012
was the start of aperations

on numeraus newly awarded
transport sarvice Contracts
August saw the start of the first
phase of the largest intermodal
wranspart contractin Sweden A
total of 82 trams and 255 buses
were hrought Into service as part
of a complex integrated trans-
port system In the second phase, k
which started tn early Januvary,
another 183 rams and 484 buses
were added to the fleet In

the Netherlands, DB Arriva began
operations on four transport
contracts it had been awarded
These contracts take in bus

and rail services using almost 400
new huses and 38 new trains




Expanding the range of services: optimum linkage of
maodes of transport using the new BahnCard 1»

The new BahnCard 25 mobi plus, imually being tnaled in Berhin, combines faur
mobdity types on one discount card for the first ttme It also includes the Fhinkster
and Call a Bike services The use of the local public transport network 1n Berlin

can additionally be booked by e-ticket This is an important mitesione For tartor-made
carbon-neutrat urban mobility with a focus on the fure

Increasing comfort:
investments made in
new trains

A sigmficant milestone in 2012
was the lang-awaited dalivery
of the first Talent 2 trains The
interior design uses modern
colors, and, with airconditioning
and displays for passengers
showing information such as the
next conpections, comfort is
key i1 these new trains

Improving the ride:
trains modernized (.2)

For aur long-distance customers,
we are putting both the ICE 2 fleet
and our IC and £C trains through

an exiensive redesign process A
total of 3B of aur 44 ICE2 trans
have already been madermzed and
are back on the rails tn December
2012, the first overhauted IC cars
were also brought back into service
The new design for the K and

EC trains s based on aur ICEs New
seats have been instatled, and

the wall paneling, tables and carpets
have been replaced All cars are

now also firted with electnical sockets
at the seats The bistro car and

the parent-and-chitd compartment
in the service car were also
moderrized




Ensuring growth:
new transport
contracts concluded
throughout Europe s

DB Arriva and DB Bahn Regional
sucecessfully competed for
maor transpart contracts again
i 2012 Despite a highly
compeltve market, we were
awarded contracts for a large
number of transport services
n Germany, the Netherlands,
Great Britain, Hungary, ltaly
and Denmark |n some cases,
this equated to a significant
increase 1n our market share
in the different countries

Extending our portfolio:
dacquisition of patient transport
service provider Ambuline 1)

As the leading bus operatar in Great Britain, DB Arniva
has acgquired the British patient transport specialist
Ambutine With this acquisition, we awm to expand
our businass in the patent transport and social care
transport service businesses in Great Britain DB
Arriva and Ambuline jointly won 2 series of tenders
for pavent transport services in 2011 that began
operating in early July 2012

Making our vision come true: rail freight
transport as far as China established o)
We have expanded the rall freight transport service 1o China
that was launched in 2011 Wich the introduction of a common

consignment nate. we will have a major tool that will help us
further improve the compeutiveness of gur transport services







Social: becoming a top employer

To ensure that we achueve our goal of becoming a top employer, we arm to attract gualified
employeas who work with enthusiasm for OB Group and sur cusiomers However, 1n all our efforts
to attract new employees, we must not farget to take very good care of those who already
work for us We are therefore warking hard to foster working relationships within BB Group, with
an tncreased focus in our employment condrtions on the specfic, individual professional and
persenal penods in the ives of cur employees We are also cornmitted to promoting diversity within
DB Group With chus o mind, we have set gurselves the goal of increasing the number of women
employed throughout 0B Group and In management positons i the long term, among other things




Attracting new
employees:
employer branding
relaunched o)

Competition for young talent
and skifled employees walt
continue to get stiffer in the
future Our employees are

at the heart of the campaign,
presenting the diversicy

and multufaceted nature of
DB Group as an employer

We have also undertaken a
compiehensive overhaul

of our online presence as an
employer with our new careers
Waeb site (www db de/kamere)
and social media activilies

Adlerauge

o/

Promoting young
talent: expansion
of training
opportunities (s

With some 3,700 wrainees and
350 dual degree students,
we again took on mare new
talent than in the previous
year in 2012 We also built an
our existing capacity with
the opening of a new traming
workshop As one of the
largest employers i Germany,
we train employeaes for
more than 25 professions in
20 locatians, and offer day-
release apprentice positians
in 23 specialist areas




on the Future
Barcelona, 17-18 January 2012

Working on our company
culture; pressing on with change

Furiher progress was made on the process of
developing our company culiure in 2012 In order
1o consalidate it more strangly in the bustness
units and the regions we carried out 14 regional
dialogues and one internatonal dialogue an

the future in March 2012 Anaimpartant aim of this
pracess of cultural change 15 to strengthen the
sense of community and belonging

Improving organization of working
bours: solution reached through
discussion )

During operational work projects, employees who work
shifts agree on solutions with their managers and the works
council that allow warking hours to be better adapted to
ther Individual needs Qur aim with this project is to help
some 90,000 employees hnd a better balance between
their work and family Life

Involving every employee:
Group-wide employee
survey carried out s

The Group-wide employee survey that we
carmed out in fail 2012 for the brst tme
marks the next systemauc step farward in
the cultural develapment process Our
approxumately 300,000 employees around
the glabe were asked 1o give us thew opinion,
and more than 61% took the opportunity

to do so Both the partipanon level and the
tesults show major interest on the part of
employees in becoming actively swvolved and
taking part 1n shaping company culture




Preparing for the future: demograpbic collective agreement concluded ()

We have reached an agreement with the Raitway and periods in the lives of our employees The agreement
Transpart Warkers Union on a pew type of demographic includes an unlimlted offer of employment for all trainees
collective wage agreement This enables us ta design who complete their trasning successfully, a demographic
our employment conditions on a more ndvidual and model for reducing the working hours of older employees
flexible basis with the aim of beng able to better adapt and unbimited {(conditionat) employment secunty

persannel policy to the specific professional and personal

* 1 B ¥ Y o
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Promoting work-life
balance: a wider
range of options for
our employees uo)

In order to improve the balance
between work and personal bfe, we
have introduced a six-month
sabbatical and part-time employment
options for cur managers We are

also expanding our childcare options
for the children of aur employees, in
the form of nurseries near our eperating
premmises and by utthzing the help

of coaperation partners One example
of this 1s the expansian of the
“DB RasselBAHNde™ holday childcare
program in 2012




Improving
management:
uorking on
cooperation ()

Qur managers have a decislve
influence on the culture
within the company In 2012,
therefore, we launched

the Group-wide development
and establishment of a

Joint management philosophy
with a stronger emphasis

cn elements such as “setting
an example,” providing
intellecrual stimulus™ and
“indmidual treatment of
amployeas "

Making day-to-day work easier: tablet PCs
introduced for train drivers (s

From now on, ous DB Schenker Rail train drivers will be using modern mobile
tablet PCs for all of their timetable documents, directians and gundehines This
gives them quicker access to information This investment in tablet PCs not only
wnproves ther working cenditions, but also saves paper and time  Some 5,000
tablat PCs will be purchased by the end of 2012

Improving employee
qualifications: logistics
academy founded in
China s

DB Schenker has founded an
employee trarung academy in China,
as the need for qualihed persannel

is growing in that country The
academy 15 an internal training and
development program that con-
tributes 1o the targeted development
of professional and personal skills
The program is asmed frst and foremost
at operational managers i the held
of contract logistics




Environmental: setting benchmarks

We are working 1n a large number of areas to make sure we achieve our environmental goals
The increased purchase of renewable energy ensures that this will make up a considerably larger
propoiuon of the tracuon curcent mix 1n the Future Apother focal pomtis the development
and markeung of green products Following the introduction of Eca Solutions, our green transport
and logistics salutions, the green long-distance transpart service that we will offer starung
Apnl 201315 another milestone The use of a targer number of electaic cares and the simple linking
of mabihity services wilt enable us to graduatly expand and imprave aur existng provision of
entirely carbon-free mobiiiny chains We are also invesuing in vehicles using akernatve fuels, such
as hybnd buses The afhcient use of rasources, vehicte noise reduchion and noise reduction
along raitway lines, and nature and speces consesvabion are other key topics for us In Hanaw, we
supported the return of wild horses ta thew onginal habstat







Avoiding carbon emis-
sions: long-distance
transport “goes green” ¢

Starting on Apnl1, 2013, around 5 mil-
lion custamers with BahnCard discount
cards and travel passes, as well as our
bahn corparate customers, will be

able to rravel long-thstance routes
within Germany powered entirely

by eco-power, without paying extra
This imuative will see arcund 75 % of

all long-distance journeys transferred
1o renewable energy We will meet

the cost for this The direct procurement
of eco-power (mainty hydroelectric
power} will prevent COi ermissions on
these long-distance routes right from
the ward go

Reducing noise: numerous
measures implemented

We are taking a number of steps to halve
train noise by 2020 n the freight transport
segment, we are using whisper brakes

to halve rolbng noise, gahon noise barriers
o provide noise isulation from the tracks,
and rail web dampers to reduce rail web
vibratians and cut noise emissans

Using space sensibly: new photovoltaic
plants connected to the grid (s)

Since 1997, we have provided unused surfaces for the installation of
photoveltaic plants In Wittenberge /Brandenburyg last August,
we celebrated the opeming of the largest, mose pawerful sotar power
plant to date A total of 3 3 milbon kilawatt-hours of etectricity will
be produced here each year that will then be fed o the public gnd




Expanding e-mobility: new services launched )

The future betongs to carbon-free mobility chains In terms using eco-powered electnic cars foy business purposes We

of coverage, e-mobibity 15 of parucular importance in oilies have ldeatified the most suitable operational areas for thes
We further expanded cur e-Flinkster car-sharing fleet In 2012 For example, the Opel Ampera hybrid ear has been used
and established the first fully etectric car-sharing system, in as the officsal vehicte of the fleet management service since

collaboration with Citroén, In Berbn We are also increasingly  the end of 2012

Offering green
Togistics solutions:
operations started
in energy-efficient
logistics centers )

018 Schenker Logisucs has opened
a parucularly environmentally
friendly site at London Heathrow
that s also the targest Bnitsh
arr fretght hub The butling has
& rainwater recovery system and

a ventitation system with heat
recovery The bighting 1s controlled
by light-sensor-based movement
sensors that reduce carbon
emissians




Promoting innovation: first bybrid vebicle r(

for local transport services tested (s

An upgraded power car fram the VT 642 series using a bybnd
system with an innavatwe air-conditioning system has been
undergoing trials since February The vehicle 15 powered by a
hybrid system consisting of a diesel-mechanical drve with
addinianal electrical machines and energy storage

Preventing
emissions:
carbon-free
freight transport
expanded a1

Eco Plus enables rai freight
to be transported with

zero carbon emissions We
purchase the required amount
of eco-pawer in advance

and feed 1t into the traction
current gnd, where the
usual elecencity 15 replaced
by this renewable energy
Demand 15 growing constantly
more than a dozen DB
Schenker Rail customers now
use Eco Plus, including
Audi, Mondelez International,
Lanxess and Vinnolit

Optimizing infrastructure;
construction of the first green
station underway

Tha first green station 1s under construction 1n Xerpen-
Horrem The heating and cooling systems are (o

be requlated by a geothermal system, electricity will
be provided by a photoveitaic plant installed on the
raof, and warm water will be praduced from sclar energy
Al thus will result in the station operating without
praducing any carbon emissions




Saving energy: using the potential
in our infrastructure ()

We place a parucularly strong facus an saving energy
To do this, we are canstantly on the lookout for

weak points thai we then improve Regular energy
measuraments in our stations are part of this process
tntefhgent Lighting control concepts and more eco-
nomical bghung soluuens, tuch as LED panels, kelp
us to reduce energy consumpticn

Creating new green services:
Call a Bike service extended ()

Alongside e-Flinkster vehicles, we also offer our
customers an e-Call a Bike service These bikes, also
krown as pedelecs, are charactenzed by motonzed
pedal assistance The electnic motor 1s charged at
charging statiens, but ¢an also be charged dunng
travel UsINg an energy recovery system

Using alternative
propulsion: new bybrid
buses purchased )

We have started using alternative forms

of propulsion for buses in many countries,
and we again signihcanily enlarged our
green fleet in 2012 The most prominent
new addition 1$ the suecessor te Londen’s
legendary red double-decker Routemaster
bus, the "New Bus for Londan ™ This new
bus 15 impressive not just due to iIKs tradi-
tonal design and the apen rear platform that
allows passengers (o board and alight at
any me, but also for its environmentally
friendly operation The bus uses the newest
diesel-electric drive technology, thereby
reducing carbon emissions
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Chairman’s letter

Dear ladies and gentlemen,

For OB Group, the 2012 hnancial year was greatly shaped by our new strategic focus In
March, we revealed our targets for the years to come By 2020, we want to be a prohtable
market leader with a focus on customer and quality We want to be one of the top ten
employers in Germany And we want to be an eco-pioneer
The new DB2020 strategy has been enshrined throughout the Group At a complex
group such as DB Group, this requires close communication as well as many changes to
pracesses We have adapted our target system to fit the new strategic focus and are in
the process of overhauling our reporting processes accordingly It was the hard work of
ali our executives and employees that made 1t possible
“In 2012, we were once to breathe fife into the DB2020 strategy so quickly

. . Our employees once agawn proved ther extraordr-
again able to win over more

nary commutment, a high level of identrfication with the
customers with our range

company and their wilingness to make changes in 2012
of products and services.” The entre Management Board would like to thank all
executives and employees far their support

We have put a great deal of enargy into making our strategic targets a reality With
recard revenues of € 39 3 bitlion — almost 4% more than in the previous year - we have
made progress toward reaching cur growth target We were also pleased to see that
the increase in revenues was broadly spread out over the business units

We were able to increase our operating gprofit by roughly € 400 milvon to € 2 7 billon
Representing growth of 17 3%, this 1s an excellent result, and one we are very proud of
We improved return on capital employed to 8 3%, bringing us one step closer to our target
of 10%

In 2012, we were once again able to win ovar more customers with our range of products
and services We transported seme 2 7 ulbon passengers in Germany alone - more than
ever before in the history of Deutsche Bahn This performance was fueled by an expanded
range of services as well as improved service and quality

For instance, we expanded our international long-distance transpart pertfolio last
year to include direct connections ta Marseitle and Gdansk We made numerous technical
improvements to customer information and tscketing in order to make rall travel more
convenient and easier for our guests And we made progress in modernizing our vehicles
despite continued delays in the delivery of new trains A total of 38 ICE2 trains have now
been thoroughly modermized The first IC trains with completely new interor design have
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DR. RUCIGER GRUBE
CEQand Chilnmanof
the Management Board
of Deutsche Bahn AG

been in operation since December Qur customers clearly appreciate our commitment o
improving service and quality both passenger numbers and customer satisfaction indicators
were higher 1n 2012 than in the previous year

In regional transport, we continued to focus on growth across Europe DB Arriva won
tenders for bus transport services in the Netherlands and 1n Budapest, and 1s on the road
to success throughout Eurape

We once again made large-scale capital expenditures in expanding and medermizing rail
infrastructure i 2012 as a foundation for future growth in rail transport We put 29 elec-
tromic interlockings into operation 1n 2012 alone In December, we opened the Katzenberg
tunnel, the third-longest rail tunnel in Germany and one of the most high-tech tunnels
in Europe The tunnel, located on Europe’s most important freight cormdor between
Rotterdam and Genoa, makes rail transport on the southern part of the Rheintal ine
sigmficantly faster and reduces the level of noise pollution for nearby residents We

25




26

especially in new trains and in
modernizing infrastructure.”
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“We are getting ready to make renovated escalators, improved passenger infor-
billions in capital expenditures, mation systems and accessibility of platforms at

260 train stations, bringing smiles to the faces of
many passengers

In freight transport, wa have offered new con-
nections to Liskon, Porto and Panis since last
year, and we have expanded services on the London -Wroctaw cornidor OB Schenker Rail
(UK) agreed on a strategic partnership with London Gateway We will be the first rail
fraight operator to serve the new deepwater port and are driving the expansion of rail
freight transport from Londan Gateway to Continental Europe via the Channel Tunnel

At DB Schenker Logistics, where we look back on the best financial year in the com-
pany’s history, we laid the foundation in 2012 for further growth by strengthening our
presence in Morthern Europe and bullding new logistics centers throughout the world

The growth in our busihess units 1s on a sold footing It 1s founded on a personnel policy
that focuses on the future and decisive action on behalf of environmental conservation and
chimate protection We need qualified and motivated employees to win over customers,
and we need products that protect the environment These are absolutely necessary
prerequisites for sustainable business success

The conclusion of a new type of demographic callective agreement, unique to the
industry, in December 2012 was a milestone 1n this context At 1ts heart 15 a sustainable
persannel policy that focuses more on the different life and career stages of individuals
when 1t comes to working hours, traiming and other factors, making employment condi-
tions more individual and mare flexible By doing 50, we intend o make it possible for our
employees to work at DB Graup far their entire working lives

However, employment conditions are one thing Real-life corporate culture 1s anothes
To become a top employer, we are constantly working on evolving our corporate culture
In 2012, we conducted an employee satusfaction survey amang nearly all employaes world-
wide far the first time Around the world, 185,687 employees - or 61 4% - took partin this
survey Both the high parucipation rate and the hndings show our employees’ great imterest
in helping shape the company they work far

“To become a top employer, we We are also taking a new approach to recruit-
are constantly working on ing employees We are working closely with com-
evolving our corporate culture.” panies that are downssizing thew workforces and

have, for nstance, also signed a partnership
agreement with Germany's Federal Employment Agency With our large-scale campaign
entitled “Kem Job wie jeder andere” {No job like any other), we have shown the public that
we are an employer that offers a wide variety of employment opportunities, garnering
positive feedback throughout Germany
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We were able 1o continue increasing our niember of employees in 2012 We hired some
11,000 new employees, and took on more than 4,100 new trainees and day-release students
in Germany alone This trend must continue 1n the years to come, and we plan on making
it happen

Our environmental measures are also contnibuting to our appeal as an employer With
our efforts to go green in our long-distance transpart portfolio, which were unveiled in
November 2012, we have taken a giant leap
toward 100% CQa-free rall transport We

“With our efforts to go green in our
now offer every long-distance transporg

long-distance transport portfolio, we
have taken a giant leap toward 100% travel, something that used to be reserved

CO~-free rail transport.” for business customers or passengers In
small regional netwarks Qur BahnCard

customer the option of climate-neutral

customers, for mstance, will automatcally ravel COz-free in the future As a result, our
long-distance transport trains will use at least 75 % renewahle energy

The 2012 financial year was a game-changer for DB Group Our posiuve performance
gives us the leeway we need to implement our strategy consistently and with great energy
We are getting ready to make billions in capital expenditures, espeoially in new trams and
in modermzing infrastructure At the same time, we have to continue reducing our debt and
raising our profitability This 1s the only way we can secure our excellent raung, which we
need to continue being able to Ainance the necessary capital expenditures in cur customers’
interest in the future

Wich this in mind, we remarn fully committed to our path of growth for more satished
customers and employees and for the benefit of the environment

Sincerely yours,

E 4 g .
Dr Rudiger Grube

CEQ and Charrman of the Management Board
of Deutsche Bahn AG
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MANDATES OF THE MEMBERS OF THE MANAGEMENT BOARD

Deutsche Bahn AG
MANAGEMENT BOARD
br Riidiger Grube
Chief Executive Officer and Chairman of the Managemant
Board, Chief Executive OFzer and Chairman af the Manage-
ment Board of D8 Mobility Logistics AG,
Gechingen
a} =DB Neez AGY {Chatrman)}
»> DEVK Deutsche Eisenhahn Versicherung
tebensversicherungsveremn a G
Betnebliche Sozalewnrichiung der Deutschen Bahn
= DEVK Deutsche Essenbahn Versicherung
Sach- und HUK-Versicherungsverein a G
Betniebliche Somateinngehtung der Deutschen Bahn
b} > Allianz SE {Advisary Board)
> Deutsche Bank AG
{Advesory Board operating region Stuttgart)

Gerd Becht
Compliance, Privacy, Lega! Affairs and Group Security
Member of the Management Board of DB Mobility Logistics AG,
Bad Hombutrg
a) » DB Schenker Raill AG U
> Schenker AG1}
> {8 International GmbHY
» DB Sicherheit GmbH
> DEVK Riuckversicherungs- und
Betedigungs-Aktiengeselischaft
b} > DEVK Deutsche Eisenbahn Versicherung
Sach- und HUK-Versicherungsverein a G
Betriebliche Sozwatenrichtung der Deutschen Bahn
{Adwisory Board}

Dr Volker Kefer
Ratt Technology and Services, Infrastructure,
Member of the Management Board of DB Mobility Lagistics AG,
Ertangen
a) = DB Energie GebH Y {Charrman)
= DB Internationat GmbH 1 (Chairman)
> DB ProjektBau GmbH ) (Chairman)
> DB Stauan&Service AG Y (Chairman)
> DB Systemtechmk GmbH 1}
1) > DB Dienstlelstungen GmbH 2 {Advisory Board, Chaiman)
= DEVK Deutsche Eisenbahn Versicherung
Sach- und HUK-Versicherungsvergina G
Betriebliche Sozialeinrichtung der Beutschen Bahn
{Advisory Board)

Dr Richard Lutz
Chief Financat Officer, Member of the Management Board
of DB Mohsfity Logistics AG,
Hoppegarien {Mark)
a) = DB Netz AGY
b) = Armva Ple, Sundertand /Great Britain )
{Board of Directars)

tlirich Weher
Human Resources, Member of the Management Board
of DB Mobtlity Logistics AG,
Krefeld
a) > DB Schenker Rail AGY
> Schenker AGL
> DB Gastranome GmbHY { Chawman )
> DB JobService GmbH !} {Chairman}
= DEVK Deulsche Eisenbahn Verstcherung
Lebensversicherungsverena &
Betriebliche Sozizleinrichtung der Deutschen Bahn
= DEVK Deutsche Eisenbahn Versicherung
Sach- und HUK-Versicherungsverein a G
Betriebliche Sozsalennichiung der Deutschen Bahn
= HDI-Gerling Industnie Versicherung AG
b} = DB Zewtarbeit GmbH 1t {Advisory Board, Chairman)}
> Sparda-Bank West eG

DB Mobility Logistics AG
MANAGEMENT BOARD
Dr RGdiger Grube
Chtef Exerutive Officer and Chairman of the Management
Board, Chief Executive Othcer and Chairman of the Manage-
ment Board of Deutsche Bahn AG,
Gechingen
a) = DB Netz AGY (Charrman)
> DEVK Beutsche Eisenbahn Yersicherung
Lebensversicherungsvereina G
Petriebliche Sozialennichtung der Deutschen Bahn
» DEVK Deutsche Eisenbahn Yersecherung
Sach- und HUK-Versicherungsveren a G
Betrebliche Sozizlemprichtung des Deutschen Bahn
by = Allianz SE (Advisory Board)
= Deutsche Bank AG
{Advisory Board operaung segion Stuttgart)
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Gerd Becht

Compliance, Privacy, Legal Affairs and Group Secunty.
Member of the Management Board af Deutsche Bahn AG,
Bad Homburg

a)

[}

= DB Schenker Rail AG "

> Schenker AGD

> DB International GmbH 1}

= DB Sicherheit GmbH Y

> DEVEK Rilckversicherungs- und
Betelligungs-Aktiengesellschaft

» DEVK Deutsche Eisenbahn Versicherung
Sach- und HUK-Versicherungsveremn a G
Betnebliche Sozialeinnichtung der Deutschen Bahn
{Adwisory Board)

Ulrich Homburg

Passenger Transport,
Glash{tten

a)

b)

» DB Fernverkehr AGY {Chawrman)

> DB Regio AG Y (Chairman)

> DB Vertnet GmbH ?* {Chairman)

> DEVK Allgemeine Lebensversicherungs-aG

> Arniva Plg, Sunderland /Great Britain )
{Board of Directors)

Dr Volker Kefer

Rail Technolagy and Services, Member of the Management
Board of Deutsche Bahn AG,

Erlangen

a)

)

> DB Energie GmbH (Chairman)
= DB International GmhH 1 {Charrman)
= DB ProjektBau GmbH 1) {Chairman)
> DB Statian & Service AG Y (Chairman)
> DB Systemtechmk GmbH 1
> DB Dienstleistungen GmbH Y (Adwvisory Board, Chairman)
> DEVK Deutsche Eisenbahn Versicherung
Sach- und HUK-Versicherungsverein a G
Betnebliche Sozialemnrichtung der Deutschen Bahn
{Advisory Board)

Dr Richard Ltz

Chref Financial Officer, Member of the Management 8card
af Deutsche Bahn AG,

Hoppegarten (Mark)

a)

> DB Netz AGH

b} > Arnva Ple, Sunderland /Great 8ritain ¥

{Board of Directors)

Dr. Karl-Friedrich Rausch
Transport and Logistics,
Weiterstadt
a) > DB Schenker Rail AGY {Charman)
> Schenker AGY (Chairman)
> DEVK Allgemeine Versicherungs-AG
= DEVK Deuvtsche Eisenbahn Yersicherung
Sach- und HUK-Versicherungsverain a G
Betriebliche Sozialeinnchtung der Beutschen Bahn
b) »DBUS Holding Corporation, Tarrytown fUSAY
{Board of Directors)

Ulrich Weber
Human Resources, Member of the Management Board
ot Deutsche Bahn AG,
Krefeld
a) = DA Schenker Rail AG1)
> Schenker AGY
» DB Gastronomie GmbH 1 {Charrman)
> DB JobService GmbH? (Chawrman)
> DEVK Deutsche Eisenbahn Versicherung
Lebensversicherungsveremna G
Betriebliche Sozaleintichtung der Beutschen Bahn
> DEVK Deutsche Eisenbahn Versicherung
Sach- und HUK-Yersicherungsverein a G
Berriebliche Sozialennchiung der Deutschen Bahn
> HDI-Gerling Industne Yersicherung AG
k) = DB Zeitarbeit GmbHY (Advisory Board, Charrman)
> Sparda-Bank West eG

¥ Mandate withinihe Group

a)  Membershepingther supervisary boards required by law

B} Membershupincomparable demestlc znd forelgn corporate controb
committees of business enterprises

Intermauignrelaiing to December 31 2017 or the ime of leaving the

services of thecampany (n 2012 1f appointed after December 31 2012, the

ume of appointment s used

A
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Report of the Supervisory Board

In view of the integrated Group management structure, the
report of the Supervisory Board of Deutsche Bahn AG {DB AG)
also mcludes, for informauen purposes only, the report of the
Supervisory Board of DB Mobility Logistics AG (DB MLAG)

In the year under review, the Supervisory Boards of DB AG
angd DB ML AG observed all of the responsibilities incumbent
upon them by virtue of the law, the company’s Articles of Associa-
tion and 1ts bylaws The Supervisory Boards extensively advised
and supervised the respective Management Board in the man-
agement of the companies and their business aperattons The
Management Boards reported regularly, without delay and in
detail 1o the Supervisory Boards regarding corporate planning
and the business, strategic and financial development of DB AG
and 1ts subsidianies respectively DB ML AG and (ks subsidiaries
All signihicant business events were discussed by the Supervisary
Boards and the responsible committees based on Management
Boards reports Significant deviations in the actual business
development were explamned by the respective Maniagement
Board and examined by the respective Supervisary Board The
Chawrmen of the Supervisory Boards of D8 AG and DB ML AG
maintamed close contact at all times with the Management
Board Chairman of OB AG and DB ML AG, wha reqularly reported
on the latest business developments at DB AG and for DEML AG,
upcoming business decisions and risk management

SUPERVISORY BOARD MEETINGS

DBAG
The Supervisory Board of DB AG was involved in all decisions of
fundamental signihcance for OB AG

In the year under review, the Supervisory Board of DB AG
met for four ordinary meeungs and one strateqy meetung Three
Supervisary Board members fully participated n less than half
of the meetings held in the year under review In faur cases, resa-
{utions were adopted by wnitten ballot Meetngs of the Execuuve
Comrmuttee, the Persannel Committee and the Audit and Comptr-
ance Committee were held in preparation for the meetings of
the Supervisory Board of DB AG

The man issues discussed in the plenary meetings were
the devetopment of the companys revenues, profit and employ-
ment situation, as well as signihcant capital expenditures,
equity investment and divestment projects The Supervisory
Board also discussed the strategy of Deutsche Bahn Group (DB

Corporate Gavernance wparl 37 \\
Fhnancial commombcation 46
CompHance 1epost a8

Group) and the Group divisions at its meetings and at 2 special
strategy meeting The Supervisory Board devoted several meet-
ings to addressmg the situauon cancerning the major Stutigart
21 project and the progress of costs associated with the project

Furthermare, the Supervisary Board extensively addressed the
tate delivery of previously ordered ralling stack for regional and
tong-distance transport, the resulting operational and financial
consequences for rall passenger transport, and damages 1n con-
nection with potennal collustan among rad suppliers and the
potential damage claims In December, the Supervisary Board
discussed DB Groug's mid-term planning for the years 2013 to
2017 and approved the DB Group budget for the 2013 financial
year and (s capital expenditure planning

DBMLAG
The Supervisory Board of DB ML AG was Involved in all decisions
of fundamental syynificance for DB ML AG

In the year under review, the Supervisary Board of DB MLAG
met for four ordinary meetings and one strateqgy meeting One
Supervisory Board member fully parucipated in less than half of
the meetings held m the year underreview In four cases, resolu-
ovons were adopted by written ballot Meetings of the Executive
Commitiee, the Personnel Commiitee and the Audit and Cam-
pliance Committee were beld wn preparanion for the Supervisory
Bozard meetngs

The main issues discussed 1n the plenary meetings were the
development of the company s ravenues, profit and employment
situzoan, as well as sigihicant capital expenditures, equity
investment and divestment prajects The Supervisary Board also
discussed the strategy of DB ML Group and of the Group divi-
51003 at 1ts meetings and at a special strategy meeung The
Supervisory Board extensively addressed the late delivery of
previously ordered roling stock for regronal and tong-distance
transport, the resulting operational and financial consaquences
for rail passenger transport, and damages in connection with
potental collusion among ral suppliers and the potentsal
damage claims 1n December, the Supervisory Board discussed
DB ML Group's mud-term planming for the years 2013 to 2017 and
approved the DB ML Group budget for the 2013 financial year
and 1ts capital expenditures planmng
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MEETINGS OF THE SUPERVISORY
BOARD COMMITTEES

DB AG
The Supervisory Board of DB AG has established four permanent
committees to ethoently faciltate s work The Superwvisory
Baard's Executive Commitiea met faur times in the year under
review and held one teleconference, and was in regular captact
with the Management Board regarding all major business policy
isues bnits meeungs, 1t focused in particular on prepanng the
focal topics for each of the Supervisory Board meetings

The Audit and Compliance Committee met four tmes dunng
the year under review and held one teleconference, addressing,
In particular, the quarterly and half-year finzncial statements,
the review findings concerning these, and the half-yearly review
of major capital expenditure projects Otherissues included the
farecast for 2012 and DB Group muid-term planming for the years

2013 to 2017 The Audit and Complance Commuttee discussed the
conunuation of the major Stuttgart 21 project and the progress
of costs assocrated with the progect, as well as the business situ-
atizn 1n the DB Schenker Rait business unit The committee also
heard reports on the situziion at EUROFIMA and the business
devetopment of acquisitions Furthermore, It addressed changes
to carporate governance nacessitated by the German Accounting
Law Modernization Act {(BiIMoG) as well as changes in accounting
principles and to the internal contralling system The Auditand
Campliance Committee atso received regular enformation on
comphiance-ratated invesugations and internal audit Badings

In addition, the committee discussed the hinng of an auditor
far the hnancizl statements and the progress of the zuditing
process The Chairman of the Audit and Complianee Commsttee
was in regular cantact with the Chief Fitanciat Ofhcer and the
external auditor, and reported regularly and in detast on the
commitiee’s work to the full Supervisory Beard
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The Personnet Committea met five ymes in the year under review
to prepare Management Board-related matters for discussion
by the Supervisory Board In particular, the Personne! Committee
discussed the compensation system for the Management Beard
members and prepared the reappointment of Or Grube and
Dr Lutz, which was approved in 2012 Furthermore, the com-
mittee prepared data concerning the attainment of perfar-
marce targets by Management Board members for 2011 and the
Management Board's performance target agreements for the
year under review

The Medsation Committee established in accordance with
Article 27 (3) of the German Co-Determinatian Act {MitbestG)
did nat have occasion to meet In the year under review

DBML AG
The Supervisory Board of OB ML AG has established four per-
manent commttees to efficiently facditate (ts work The Super-
visory Board’s Executive Committee met four times in the year
under review and held one teleconference, and was «n regular
contact with the Management Board regarding all major busi-
ness policy 1ssues In its meetings, it focused 1n particular on
prepanng the focal topics for each ef the Supervisory Board
meetings

The Audit and Compliance Committee met four times dunng
the year under review and held one teleconference, addressing,
in particular, the quarterly and half-year financial statements,
and the review findings concermng these Other 1ssues tncluded
the forecast far 2012 and DB ML Group mid-term planning for
the years 2013 ta 2017 The Audit and Compliance Commitiee
discussed the business situation in the DB S¢henker Rail busi-
ness unitin particekar The cammittee also heard several reports
on the situatign at EUROFIMA and the business development of
acquisitions Furthermare, 1t addressed changes 16 corporate
governance necessitated by the German Accounting Law Modern-
1izavon Act {BilMoG) as well as changes in accounting prinaples
and to the internal controlling system The Audit and Compliance
Cammictee also heard reqular reports on comphiance-related
investigations and internal audit indings In addiuon, the come
mittee discussed the hinng of an auditer for the financiat state-
ments and the progress of the audiung process The Chairman
of the Audit and Compliance Comrmttee was in reqular contact
with the Chief Financial Officer and the external auditor, and
reported regularly and 1n detail an the committee’s work to the
full Supervisory Board
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The Personnel Committee met five times tn the year under review
to prepare Manzagement Board-related matters for discussion
by the Supervisory Board In particular, the Personnel Cemmittee
discussed the compensation system for the Management Board
members and prepared the reappointment of Or Grube, Dr Lutz
and Dr Rausch, which was approved in 2012 Furthermere, the
committee prepared data concerming the Management Board
members’ performance target attainment for 2011 and the Man-
agement Board's performance target agreements for the year
under review

The Mediation Committee established in accordance with
Articte 27 (3) of the German Co-Determination Act {MitbestG)
did not have occasion to meet in the year under review

CORPORATE GOVERNANCE

During the year under review, the Management Boards and
Supervisory Boards of DB AG and DBML AG again considered the
further development of corporate governance In a Cabinet deci-
sion on July 1, 2009, the German Federal Government adopted
the Public Corporate Governance Code The Public Corporate
Governance Code outlines key provisions of applicable law gov-
erntng the management and supervision of unlisted campanies
n which the German government holds a majonity stake, and
sets forth internauonally and natworally recognized standards
for proper and respansible corporate governance The Super-
visory Boards of DB AG and DB MLAG dealt with applicauion of
the Public Corporate Governange Code within DB Group and
adopted the necessary resolutions

ANNUAL FINANCIAL STATEMENTS

DBAG

The annual financal statements and management report for
DB AG as prepared by the Management Board and the consol-
dated financial statements and Group management report for the
penad ending on December 31, 2012 were audited and awarded
an ungualihed audit spimon by PricewaterhouseCaoopers AG
Wirtschaftsprafungsgesellschaft (PwC), the auditor appointed
by resolution at the Annual General Meeting The auditor also
reviewed the nisk early warning system as part of the annual
audit of the Ainancial statements, noting ne ebjections
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The auditor’s report was reviewed by the Audi and Compliance
Committee in 1 meeung held on March 15, 2013 and was dis-
cussed in full at the Supervisory Board's financial statements
meeting held on March 20, 2013, in the presence of the auditors
who signed the audit reports

The avditors reported on the salient audit findings and were
avatlable to answer questions The Supervisory Board concisrred
with the audit Andings

The Supervisory Board reviewed the annuat Arancizl state-
ments and management report of DB AG, the conselidated Anan-
cial statements and Group management report for the year under
review, and the proposal for the appropriatlon of profits, noting
nc objections The DB AG financial statements for the 2012 finan-
ceat year were approved and thereby adopted

The auditor zdditionally reviewed the repart on relationships
with athliated companies prepared by the Management Board
The auditers 1ssued an unguatihed audit opimon and reported
on therr audit findings

The Supervisory Beard also reviewed this report, rassing no
objections concerming the Management Board's conctuding dec-
laration contained 1n the report or the audit conducted by PwC

DEMLAG
The annual Ananciat statements and management repert for
DB ML AG as prepared by the Management Beasd and the consol-
dated financlal statements and Group management repart for the
period ending on December 31, 2012 were audited and awarded
an unqualthed sudit opimion by PwC, the auditor eppointed by
resolution at the Annual General Meetng The auditor also re-
viewed the risk management system as part of the annual audit
of the financial statements, noting no ohiections

The auditor's report was reviewed by the Audit and Compls-
ance Comnuttee In its meeting held on March 15, 2013 and was
discussed in full at the Supervisory Board s Binancal statements
meeting held oa March 20, 2013, 1n the presence of the auditars
who sigred the audi reports The audetors reported on the
salient audit Andings and were available 1o answer questions
The Supervisory Board concurred with the audut hndings

The Supervisory Board revlewed the annual fnancial state-
menis and managemernt report of DB ML AG, the consolidated
financial statements and Group management report for the year
uader review, and the proposat for the approprlatton of prohts,
noting no obectrons The OB ML AG financial statements for the
2012 financial year were approved and thereby adopted

The auditor additionally revsewed the report on retationships
with athliated companies prepared by the Management Board
The auditors i1ssued an unqualdied acdit oplnien and reported
on their audet bedings

The Supervisary Board alsa reviewed this report, raising no
cbjections concerning the Management Board’s coneluding dec-
lzraton contained In the report of the audit conducted by PwC

SUPERVISORY BOARD AND MANAGEMENT
BOARD MEMBERSHIP CHANGES

DBAG
In the year under review, there were ro changes (in the Manage-
ment Board of DB AG

AL the meeting on fune 20, 2012, the Supesvisary Board of
DB AG reappointed Dr Richard Lutz 1o the Management Board
for another five-year term, effecuve April 1, 2013 Dr Lutz will
conunue ta char the Finance and Contralling division

On December 12, 2012, the Supervisory Board appointed
Dr Ridiger Grube to the Management Board and once again
named him Chairman of the Management Board for ancther five-
year term, ta expire on December 31, 2017, effective january 1,
2013

Ginter Kirchheim and Hetmut Kieindienst resigned from the
Supervisory Board of DB AG effective June 20, 2012 and June 30,
2012 respecuvety A court of taw appmnted Jens Schwarz and
fred Nowka as their successors effective August 30, 2012

Prafessor Klaus-Dieter Scheurle atso resigned from the Super-
visory Board effective October 10, 2012 Michael Odenwald was
seconded as his successor to the Supervisory Board of DB AG
effective October 11, 2012

DAMLAG
In the year under review, there were na changes m the Man-
agement Board of DB ML AG
At the meeting on fune 20, 2012, the Supesvisory Board of
DB ML AG reappomted Or Richard Lutz to the Management
Board for another Rve-year term, effective Aprid 1, 2013 Or Lutz
wilt coniinue to chair the Finance and Cantrelling divisicn
Furthermore, at the meetng on june 20, 2012, the Supervi-
sory Board reappeinted Dr Karl Friednich Rausch to the Manage-
ment Board of DB ML AG, effective June 1, 2013 until December 31,
2015 Or Rausch wili continue to head the Transport and Logis:
ncs Board division

35



Deutsche Bahn Groupy — 200F Annual Repint Ta gur stahrhedddarx 23

Charman s witer 24

The Management Boards of DB AGand DB ML AG 28
» Repatt of the Supervisary Board 32

Al the meetng on December 12, 2012, the Supervisary Board
appointed Or ROdiger Grube 1o the Management Board and
once ggam pamed lim Chairman of the Management Board for
another five-year term, to expire on December 31, 2017, effecuve
January 1, 2013

Professor Klaus-Dieter Scheurle also resigned from the Super-
visory Board effective October 10,2012 Michael Qdanwald was
elected by the Annual General Meeting as hus successor ta the
Supervisory Board of DB MLAG etfective October 11, 2012

The Supervisory Board would alse Uke to thank the Manage-
ment Board, the employees and the works council representa-
wwves of DB AG and 1ts affiliated companies for their achieve-
ments i the year under review

Berlin, March 2013
For the Supervisory Board

uAAN

Professor Dr Dr Utz-Hellmuth Felcht
Chairman of the Superwvisory Board
of Deutsche Bahn AG

™~
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MEMBERS OF THE SUPERVISORY BOARD

DBAG

-

Prof Dr Dr Utz-Hellmuth Felcht
Chairman of the Supervisory Board
Alexander Kirchner®

Deputy Chalrman of the Supervisory Board
Dr Hans Bernhard Beus

Chnstoph Danzer-Vanotts

Patrick Dorning

Or-ing Dr E N |irgen Gioimann

Dr Bernhard Hejtzer

|6rg Hensel*

Klaus-Dieter Hommel*

Wolfgang Joosten®

Dr Jirgen Krumnow

Prof Dr Knut Loschke

Vitus Miller*

Fred Mowka*

Michael Odenwald

Ute Plambeck*

Mano Reig*

Regina Rusch-Ziemba*

lens Schwarz*

Dr-Ing E h Dipl -Ing Heinrich Weiss

* Employee representative

DBMLAG

Prof Or Or Utz-Hellmuth Feicht
Chairman of the Superwisory Board
Wolfgong Zell*

Deputy Chairman of the Supervisory Board
Dr Hans Bernhard Beus

Walfgang Erler*

Horst Hartkorn®

Dr Bernhard Heitzer

Margania Kiefer*

Alexander Karchner®

Or Jirgen Krumnow

Michagl Odenwald

Helmut Polzer*

Dr-lng E b Dhpl -ing Heinnch Weiss

* Employee represeniative
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Corporate Governance report

* THE CORPORATE GOVERMANCE REPORT IS A COMPONENT OF THE GROUP MANAGEMENT AREPORT

* GDOO CORPORATE GOYERMANCE 15 FUNDAMEMTAL TO THE SUCCESS OF THE COMPANY

= COMPLIANCE WITH RECOMMENDATIONS OF THE PUBLIC CORPORATE GOVERNMENT CODRE WITH ONE EXCEPTION

Corporate governance rules are intended to ensure goad,
responsible, value-focused company management On July 1,
2009, the German Federal Government adopted the Public
Corporate Governance Code (PCGK) regulating the principles
of good corparate and investment management The PCGK sets
out the essential provisions of applicable law governing the
management and monitonng of non-lsted companies iIn which
the Federal Republic of Germany holds a majornity stake, while
outlining the internationally and nationally acknowledged
pnnciples of good and respensible corporate governange The
ohjective of the PCGK 1s to make the management and oversight
of compantes more ransparent and easier to understand as
weall as to establish mare pracisely the role of the Federation as
a shareholder in such companies Concurrently, the intention 1s
to increase awareness of good corporate gavernance

We are convinced that good corporate governance is funda-
mental to the success of DB Group Qur aim 15 1o sustainably
increase the vatue of the company so as to promote the mterests
of customers, business partners, investors, emplovees and the
public, while maintaining and expanding trust in DB Group

STATEMENT OF COMPLIANCE

The Management Board and the Supervisory Board of DB AG
hereby issue the following jeint statement “Since the last state-
ment of compliance was published on March 28, 2012, BB AG has
complied with the recommendations adopted by the Federal
Government on July 1, 2009, concerning the PCGK, with the excep-
tion of point 3 3 2 {(deductible when taking out knancial loss
(D &0} liability insurance for the Supervisory Board), although
a precautionary exception of point 51 2 (reappointment of a
member of the Management Board more than a year before the
end of the appomntment term) has also been declared DB AG
will conunue 10 comply with the regulattons with the exception
mentignad above in the future, until a decision s reached con-
cerming deducubles for the D& O insurance for the Supervisory
Board

{in December 12, 2012, the Supervisory Board voted unani-
mously to relieve Dr Ridiger Grube of his position as Chairman
of the Management Board by mutual agreement, effective from
December 31, 2012, and to reappoint Or RGdiger Grube to the
Management Board and to the positon of Chawrman of the Man-
agement Board for the penod from January 1, 2013 until De-

cember 31, 2017 The declsion by the Supervisory Board to reap-
point Dr Ridiger Grube more than a year prior to the end of
the appointment term (April 30, 2014} reflects the Supervisory
Board s confidence in Dr Ridiger Grube's ability 10 manage the
company and ensures that Dr Ridiger Grube will remain in a
position to guide the company successfully along the course he
has set out for the coming five years The Supervisory Board 1s
of the opimon that the reasons cted above are suffcient justi-
fication for this early reappomntment, but as a precaution, it has
also declared a one-off temporary exception from pomnt 51 2
shauld these reasons not be recognized as “compelling reasons”
in line with the ahovementioned point

A Supervisary Board member appointed at the mstugation of
the Federat Government exceeds the recommended number of
a total of three memberships of supervisory bodes at one umae,
11 nan-campliance with point 5 21(2) of the PCGK This exceed-
ing of recommendations «s based on orgamzational and func-
tional reasons that can be attnibuted to the Federal Government
The Supervisory Board member will not be prevented fram ful-
falting hus duties as a member of the Group s Supervisory Board
by this, as the Supervisory Board member has sufficient time ta
exercise his rales within DB AG ™

A statement of compliance was also 1ssued by the Manage-
ment Board and Supervisory Beard of DB ML AG far DB ML AG
with the same exceptions

DB AG and DB ML AG intend to continue ta comply with the
other recommendations of the Public Corporate Governance
Code in future

COOPERATION BETWEEN THE MANAGEMENT
BOARD AND SUFERVISCRY BOARD

As 2 German Akniengesetlschaft {joint stock corporation), DB AG
and DB ML AG are subject to a two-tier management and mom-
toring stricture «n the form of the Management Board and
Supervisory Board These two bodies are strictly segregated in
terms of both their membership and thetr competencies The
Management Board is salely responsible for managing the com-
pany The Supervisory Board monitars the activities of the Man-
agement Board and 15 responsible for appainting members to,
and dismussing members frorm, the Manzgement Board
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Inthe interests of cpumMum company management, we see It as
very important for the Management Board and the Supervisary
Board 1o maintain continuous dialog with each other and to wark
togecher efhiciently and in an atmosphere of mutual trust for
the beneht of the company The Management Board provides the
Supervisory Board with regular, prompt, comprehensive infor-
matien on all matters relavant te the company, particularly those
concerning planning, business, development, the nsk position
and nsk management, as well as the internal control system

An averview of the members of the Management Board
and Supervisory Board (1) of DB AG including the mandates
they hold is provided (n the notes to the consolidated financiat
statements

Management Board
The Management Board 15 solely responsible for managing the
company It s required (o safeguard the interests of the cam-
pany and 1s committed to achieving sustainable growth of com-
pany value It specifes the corporate objectives and defines the
strategies to be implemented n order to attain these objec-
tives The Management Board s responsible far making decr-
sians on all matters of fundamental and key smportance for the
company

The Management Board of DB AG consists of six divisions
As well as the division of the CEQ, the Management Board also
encompasses the following divisions Finance/Contrelling, Per-
sonnel, Infrastructure, Compliance, Data Protecuon, Legal and
Group Security, and Rail Technology and Services

The Management Board of DB ML AG consists of seven divi-
sions As well as the division of the CEQ, the Management Board
also encompasses the following divisions Finance/Contralling,
Personnel, Passenger Transport, Transport and Logistics, Com-
phiance, Data Protectuion, Legal and Group Security, and Rail Tech-
nolegy and Services

The Management Board members must discuss any conflicts
of interest with the Supervisory Board immediately and must
also notfy therr colleagues on the Management Board of these
There were no conflicts of interest duning the year under review
In arder to ensure integrated Group management, the meeiings
of the Management Board of DB AG are generally held joatly
with those of the Managament Board of DB ML AG
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Supervisory Board
The Supervisory Board advises and monitors the Management
Soard in 115 management of the company

In line wizh the requirements of the German Co-Determina-
tion Act {MitbestG), the Supervisary Board of DB AG consists of
20 members, of whom ten members are shareholders’ represen-
tatives and ten memhbars are employees’ representatives Some
of the shareholders' representatives are seconded to the Super-
visory Board and some are elected at the Annual General Meeung
The employees’ representatives on the Supervisary Board are
elected in line with the requirements of the Co-Determination
Act There are currently twa women serving on the Supervisory
Board of DB AG

In ine with the requirements of the German Co-Determina-
ton Act, the Supervisory Board of DB ML AG consists of 12 mem-
bers, of whom six members are shareholders’ representatuves
and six are employees’ representatives The shareholders’ rep-
resentatives are elected at the Annual General Meeting The
employees' representatives on the Supervisory Beard are elected
1n line with the requirements of the Co-Getermination Act Qne
waman Is currently serving on the Supervisory Board

The Charrman of the Supervisory Board of DB AG and
DB ML AG 15 Professor Dr Dr Utz-Hellmuth Felcht Personal or
business relationships {2) of indvidual Supervisory Board
members of each company are listed in the notes to the consol-
dated financial statements

The Supervisory Board members must discuss any conflicts
of interest with the Supervisary Board immediately and must
also provide the Supervisory Board with information about
these There were np conflicts of interast duning the year under
feview

Transactians of fundamental impartance and other Manage-
ment Board decisions with a major impact on the husiness activi-
ties and on the asset positon, finanoal posiaen or profit situa-
tion of the company require the authorization of the Supervisory
Board The Management Board reports to the Supervisory Boards
of DB AG and DB MLAG on the deveigpment of business and the
position of the Group at least once every quarter The Manage-
ment Board zlso reports to the Supervisory Board regularly on
all measures implemented within the company that are intended
Lo ensure compliance with laws and corperate regulations
{compliance) In addition to the auditing and approval af the
company's annual hnancial reparts, the tasks of the Supesvisory

{1} > Management Board Page 30 Supervisory Board Page 274tf  {2) > Page 256
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Board inctude auditing the company's management report, the
Group tonsobdated hnanoz! reports and the Group manage-
ment report The Supervisory Board also monmiters the accaunting
process, the effectivensass of the enternal control system, the risk
management system and the intesnal revision system, as welt
as the process of auditing the financial statements

In additean, the Charman of the Supeevisory Board is in reg-
ular contact with the Management Board and specificatly the
Chairman of the Management Board to discuss company strategy,
business development and nisk management The Chairman of the
Suparvisory Board receives regular reports from the Chairman
of the Management Baard on all events that are of key impor-
tance for assessing the company's sitsation and development,
as well as for its management

There were re consultancy agreements or other comparable
service agreements or contracts for sarvices between the mem-
bers of the Supervisory Board and DB AG or between the mem-
bers of the Supervisory Board and DB ML AG n the 2012 financial
year

JOINT SURERVISORY BOARD MEETINGS

The Supervisory Board of DB AG and the Supervisory Board of
DB ML AG meet regularly with the aim of increasing the efficiency
of the consultaton process Resolutions of the respective Super-
visory Board are adopted by their members The possibility st
exists for separate Supervisory Board meetings to be held

SUPERVISORY BOARD COMMITTEES

in ordes to enable the Supervisory Board to carry autits mon-
toring activities to the best of its abibinies, the Supervisory
Boards of DB AG and DB MLAG have made use of the option of
setting up further committees in addition to the the Mediation
Commiiiee, which has to be set up i accordance with the Co-
Oetermination Act The Supervisory Boards have each created
an Executive Commuttee, an Audst and Compliance Committee
and a Personnel Committee A list of the members of these
commiteees (1) can be found in the notes to the consclidated
financial statements The Supervisary Board reparts on the work
of the committees {2} 1n the year under review 1a 3ts report
Details of the functioas of the individoal commuittees (3} can
be found an our Web site

TRANSPARENCY

All of the impostant informatien regarding the consohdated and
annual financial statements, the interim report, the financial
calerdar and infgrmation on repoartable secunty transacuons
can be found on our Web site (4) fnaddition, we provide regular
information an current developments within the framewaork of
our investar retations activities and corporate Communication

RISK MANAGEMENT

Good management also encompasses a respensible approach
to the nsks and gppertuniues ansing in connection with busi-
ness aperations The early sdentification and Imitation of bugi-
ness risks 1s therefore of paramount importance to the Manage-
ment Board and the Supervisory Board

The Management Board 15 responsidle for ensuning ade-
quate nisk management ang the monitenng of thes withen the
company, and for continuously improving both of these things
The German Accounting Law Modernszation Act (Gesetz zur Mod-
ermisierung des Belanzrechts, BilMoG) precisely defines the re-
spansibibities of the Supervisory Board with regard to mons-
toning the accounung process znd ensuring the effecuveness
of the internal control system, the nsk management system and
the nternat audit system For the Supervisory Board te be able
to discharge this respansibility, 1t must be provided with suit-
able iInformatton based on whech ¢ can form an oprmon an the
adequacy and etfectiveness of the systems Regotar reports are
made to the Audit and Compliance Commutiee concerning the
adequacy and effectiveness of the internal control system In
addrtion, the Management Boaed reports to the Audit and Com-
pliance Committee regarding risks of major importance to the
Group compamnies and the handling of these rnisks by the Man-
agement Board [t also momitors whether the early-warnung risk
system complies with the requirerments of section 91 (2) of the
German Stock Carporation Act (Aklhiengeseiz, AK1G)

{1} = Page 276 {2) » Page 33F  {3) > www b defcommilters (&) > www dh defire
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COMPLIANCE

Compliance management within DB Group s responsible for
ensuring Group-wide campliance with laws and rules 115 a key
element of our carporate culture The company's actrvities are
subject to national and international legal requirements along-
side values and rules established by the company 1tself The cor-
porate values of the Group are caltated 1n 2 code of conduct
applicable throughout the Group The aim of this code of con-
duct s to support DB Group executive bodies and employees in
their compliance with and tmplementauon of rules regarding
society, competitors, officials and business partners, and the
awner, and in their dealings with gach ather Qur employees and
semor executives recerve traimng on the content of the code of
conduct and on the relevant laws and rules within the frame-
work of our various training programs ; line with a nsk-based
appraoach The senior executives of the corporate divisions and
the relevant organizational units are responsible for ensuring
that they themselves, and ther employees, comply with the
relevant requlations

In arder 10 ensure that corporate organization 5 consistent
with the relevant regulanons, the compliance management
system has been further developed with a clear focus on pre-
ventign, particularly in regard to the decentralized structures in
place (n the business units and subsidiaries Additional informa-
uon on the topic of Compliance {1) can be found on our Web site

ACCOUNTING AND AUDITING

On March 28, 2012, the Annual General Meeungs of DB AG and
DB ML AG appointed PricewaterhouseCaopers Aktiengesell-
schaft Wirtschaftsprifungsgesellschaft {PwC), Berlin, as
audiwor for the 2012 financial year The Audit and Compliance
Commuttees prepared the proposail to the Supervisory Boards
regarding the election of auditar and, following the election of
the awditor by the Annual General Meeting, defined the key
audiz aspects in conjunctien with the audigr Once agamn this
year, it was agreed with the auditor that the Charrman of the
Audht and Complance Committee will be natifhed of any pos-
sible reasons for exclusion or prejudice that emerge iIn the course

(1} > www db de/compliance
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of the audst, If these cannot be resolved lmmediatety It was
also agreed that the Chairman of the commuttee will be notlhed
immedhately by the auditor of any separate findings and any
wregulantres in the statement of compliance

EFFICIENCY AUDIT OF THE
SUPERVYISORY BOARD

The Supervisory Board regularly momtors the efhciency of its
actoities An efficlency audit)s carned out every two years The
last efhciency audit took place in 2011

COMPENSATION REPORT

The compensation report outlines the compensation system
and lists the individual compensation of the members of the
Management Board and the Supervisory Board

Compensation system of the Management Bouard
The campensation system for the Management Board of DB AG
and DBML AG aims to provide appropriateé campensation 1o the
Management Board members in accordance with their duties and
areas of responsibility, while at the same tume directly taking into
account the performance of each Management Board member
and the success of the company

The appropriate level of compensation 1s reviewed regularly
using a cormparison process This review examines the level of
Management Board compensation both in comparnison to the
external market (honzontal appropnateness) and in comparison
to other levels of compensation within the company {vertical
appropnateness} If the review shows a need to adjust the com-
pensation system or the level of compensation, the Personnel
Committee of the Supervisory Board submits its proposals in this
regard to the Supervisory Board for approval The most recent
review of the adequacy of compensation tock place «n the firse
half of 2011
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COMPENSATION COMPONENTS
The total campensauon for Management Board members con-
sists of fixaed basic compensation, a performance-linked annual
director’s fee and a lang-term bonus program based on multi-
year figures {long-term incentive plan} Total compensation also
inciudes beneht commitments, ather commitments and ancilary
benefits

Fixed basic compensation is cash compensation linked to the
hnancial year It is based on the scope of responsbibty and the
experience of each Managemeant Board member The individually
defined fixed income 15 paid gut in 12 equal Instaliments

The annual performance-linked director’s fee 1s calculated
using a factor inked to the achievement of business targets
{director’s fee factar) and the achievement of iIndividual targets
{perfarmance factor) Thereis a muluplicative Link between the
director's fee factor and the perfarmance factor The director's
fee factor depends on the level of success n attaining the busi-
ness goals set out by corporate planming The parameters for this
relationship are, in equal parts, gperational success {operating
proft after interest) and return on capital employed {ROCE)

The performance factar reflects success i meeting personat
targets The target fee corresponds to the annual director’s fae
paid to the Management Board member In a “normal financial
year” for fully meetng performance goals (meeung targets) If
company profits do not meet planned objectives, the director’s
fee factor can in extreme cases be reduced to zero, regardless of
personal performance This means that the annual director's fee
can be zero (f planned abjectives are sufhciently exceeded and
the maximum performance factor s also achieved, the annual
director’s fee can amount to 2 6 times the target director’s fee

The business and personal targets of the Management Board
members are decided by the Supervisory Board each year based
an recommendations from the Personnel Committee, and are
then agreed 1n wriing with the Management Board members
Together with the plan adopted by the Supervisory Board, the
personal targets form the basis for assessing the annual director’s
fee This means that all of the key parameters for total compen-
sation are established at the beginning of the Anancial year

At the end of each financial year, the director’s fee and the
personal performance factor are calculated for each Manage-
ment Board member based on Group resuits Target income 1$

attained if both Group and individual targets bave been metin
full The final decision on this matter 1s made by the Supervisary
Board and 15 prepared by the Personnel Cammittee

The long-term incentive element 1s determined based on the
sustained increase in the value of the company This basis for
calculation rewards the attainment and/or exceeding of mid-
term operabional profit targets and the effects of these on the
company's value After the end of each planning period, the
increase in value achieved 1n comparisan to the company’s
onginal planming, and the payment amount, are calculated A
peer-group compansan 1s then used to adjust the payout ratio
of the long-term incentive to reflect the external performance
of the company compared with a peer group The term of each
plan 15 four years

The payment amount for the long-term incentive plan has
an upper imit and can vary between 0 and 300% Claims from
the long-term incentive plan are mhentable

The Management Board members are entitled to an appro-
priate severance feef thewr contract 1s terminated hefore the
stupulated termination date provided that there 15 no matenal
cause for which the Management Board member 1s personally
responsible The severance fee s based on the remaining term
of the centract, the agreed target compensation and, where
applicable, the pension benefits already owed by DB AG or
DB ML AG far the remainder of the contract

In accordance with the recommendations of the PCGK, a
severance fee cap 15 included in all contracts of members of
the Management Boards of DB AG and DB MLAG This cap means
that payments made to a Management Board member due to
premature termination of Management Board duties cannat,
without good cause as defined by section 526 of the German
Civil Code {Burgerliches Gesetzbuch, BGB), axceed the value of
two years' salary, including vanable compensation compenents,
and must not provide compensation for mare than the remaming
term of the employment agreement

Management Board members do not receive any addmianal
compensation for mandates exercised in control bodies of Group
compamsas or affiliated companies
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PENSION ENTITLEMENTS
The Supervisary Boards of DB AG and of DB ML AG have set a
general retirement age of 65 for Management Board memkbers
After leaving the company, Management Board members are
enttled to pension payments A Management Board member 1s
entitled to a Wfelong pension It the term of employment ends
due to permanant invalidity or if the contract 1s terminated
before the agreed termination date or 15 not extended, where
there 15 no material cause for this, orif the Management Board
member refuses to continue the contract under the same or more
benehcial conditions

{Company pension commitments are based an a percentage
of basic compensation depending on the length of ume that the
Managerment Board member has been with the company Pension
commizments include Lifelong retrernent and surviving depen-
dent benefits There 1s no lump-sum payment gption

In addition, far Management Board member contracts entered
inta befare January 1, 2009, a reinsirance policy was cancluded
to tover campany pension benefts

CONTRACTUAL ANCILLARY BENEFITS
The contractual ancillary benefits for members of the Manage-
ment Board mclude a company car with driver for business and
personal use, a perspnal BahnCard 100 First free travel card and
standard insurance coverage A housing allowance 15 provided
for second homes where these are required for business pur-
poses Where these non-cash benefits cannot be granted on a
tax-free basis, they are taxed as non-manetary benehts far
which the Management Board members are fully responsible
Management Board members, (ke any other member of the
Group's executive staff, can choose to take part in the compa-
ny's deferred compensation program

The members of the Management Board are covered by lia-
bty insurance against financial losses incurred due to working
for DB AG and/or DB ML AG (D &0 insurance) 1n the 2012 finan-
cial year, this insurance was offered as a Group nsurance policy
with a legally established deductible It provides coverage for
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potential financial losses that could arnise from carrying out Man-
agement Board activiues The wnsurance cover of the existing
D &0 insurance policy 15 vabd for a period of hve years after ter-
munation of acuvities as a member of the Management Board

COMPENSATION FOR THE 2012 FINANCIAL YEAR
DB AG Management Board
The director’s fee for the previous financial year falls due at the
end of the month 1n which the company's Annual General
Meeting takes place

The members of the DB AG Management Board will recerve
the following campensatian far their duties during the year
under review

Totil(ompen- VARIABELE (R WP EMSANIOM

savonof the Man- Fixed

agement Board compen Short- Long

— Ethousand satien termi term2l Other® Total
MANAGEMENT BOARD MEMBERS

OF DB AG AS OF DEC 31, 2012

O Rudger Gruae 200 1241 495 25 2,661
Gerd Becht 650 767 315 37 1,769
Dr Yolke: Kafer 483 547 235 2 1,337
D1 Richard Lutz 400 536 206 26 1,168
Ulnich Weber 650 791 315 9 1,765
Total 308 3.922 1,566 129 8,700

1 Peading decision by the Supervisary Board

A Leng term vaniable compensation refers to addiuons te provisions for
long termingenuives

3 Mon cashbenefits aceruing from travel besefits, usage ef company cars,
and insurance and housing allowances

DB ML AG Management Board

The director's fee far the previous iinancial year falls due at the
end af the month in which the company's Annual General Meeting
takes place
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The members of the DB ML AG Management Board will recerve
the following compensation for thewr duties during the year
under review

DB ML AG Management Board
During the year under review, an amount totaling € 505 thousand
was added 10 the pension provisions

Total compen- YARIAALE COMPENSATION

sationof the Man- Fixed

agement Board compen Short Lang

— € thousand salion term term?  Quner ¥ Total

MANAGEMENT BCARD MEMBERS
QOFDBMLAG ASOF DEC 31, 2012

Dr Rathger Grube ! - - - _ N
Gerd Becht® - - - - -
Ulsich Homburg 525 512 240 25 1,407
Or Volker Keferd) - - - _ N
Dr Richard Lutz - - - . _
Dr Karl-Fried-«ch

Rawsch 650 w67 315 18 1,750
Ulnch Weber #: - - - - -
Total 1,175 1,380 555 47 3.157

1 Pending decisian by the Supervisory Board

U Long term variable compensauoncefers Lo add bigrs to provisions for
lang-term iIncentives

3t Nan cash benelits accrumng from travel benefits usage of company cars,
and insurance and housing allawances

4 Dr Grybe Mr Becht Or Kefer, Dr Lutz and Mr Weberdid not receve
separate compensatian for ther actiaties wilun DB ML AG

No member of the Management Board of DB AG or OB ML AG
received any benefits or promises of benefits from third parties
related to his activiues as a Management Board member during
the 2012 financial year

Pension benefits of the Management Board

in the 1012 Ainancial year

DB AG Management Board

During the year under review, an amount totaling € 2,729 thou-
sand was added to the pension provisians

Additions to pensicn provismns
{service costs) = € thousand 012

MAMAGEMENT BOARDMEMRERS OF DB AG
[N THE 2012 FINANCIALYEAR

Dr Ridiger Grube 918
Gerd Becht 691
Dr ¥olker Kefer 206
Or Rachard Lutz 52
Ulrich Weber 855
Total 1,728

Pension provisions for former members of the Management
Board are shown in tatal «n the netes to the consolidated finan-
aal statements

Additlens to pension provisicns
Iservice costs) — € thousand 2012

MANAGEMENTBOARD MEMBERS OF DBMLAG
IN THE 2012 FINANCIAL YEAR

Dr Ridhger Grube ! _

Gerd Bechnll -
Ulrich Homburg 139
Dr Volker Kefer -
Or Richard Lutz® -

Dr Karl-Friedrich Rawsch 64
Ulrich Weber % -
Total §05

U Dr Grube Mr Bechr, Dr Kefer Dr LutzandMr Weber do not receive
separate pensin commitments for thewactvities within DB MLAG

Pensian provisions for former members of the Management
Board of DB ML AG are shown in tatal in the notes to the consaoli-
dated financial statements of DBML Group

Compensation of the Supervisory Board

for the 2012 financral year

DB AG SUPERVISORY BOARD

Compensation of the Supervisory Board of DB AG was most
recently regulated by the Annual General Meeting decisian of
September 21, 2010 In addition 1o being reimbursed far their
cash outlays and the value-added tax due on therr compensation
and cash outlays, the Supervisary 8oard members each receive
fixed annual compensatign of € 20,000 plus performance-unked
annual compensation The performance-linked compensation
15 calculated based on the relationship between operatignal
results (EBIT) for the financial year compared to the previaus
year's figures, and the attaiming of specific operational perfor-
mance figures Performance-linked compensation 1s hrmuted to
a maximum of €£13,000 The Chairman of the Supervisory Board
receives double ¢his amount, while tus deputy recerves one and
a half umes the above hgure This compensation 15 increased by
a quarter for every position held an 2 committee by the indi-
vidual Supervisory Board member Compensatwon increases by
100% for being Chairman of the Executive Committee or the Audit
and Complance Committee, and by 50% for being Chawman of
the Personnel Committee This does not include membership
or chairmanship of the committee that 15 required under the
terms of section 27 (3} of the MithestG
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In addition, the members of the Supervisory Board of DB AG
receive an attendance fee of € 250 for each maeting of the Super-
visory Board and its committees at which they are present
Supervisory Board members can also choose hetween a personzl
BahnCard 100 First and five free train uckets

The members of the Supervisary Boards of both companies
are covered by liability insurance against hnancal losses in-
curred by risks arising fram the business activities of DB AG
(D& insurance) This insurance 1s designed as a Group insur-
ance policy with na deductble and provides caverage for finan-
oial losses that may occur during the performance of Suparvisory
Board acuvities There 15 alse a Group acadent insurance palicy
wn place for members of the Supervisory Board The relevant
company pays the premums for these policies

Supervisory Board members who have only been members
for part of the hnancial year in question receve a twelfth of
the total compensation {equivalent to the amount payable per
month) for each month or part of a manth of their membership
This rule also applies to the increase in compensatien for the
Charman of the Board and his or her deputy, and to the increase
in compensation for memberstup and chairmanship of a Super-
wvisory Board committee

Payment takes place after conclusion of the Annual General
Meeting that votes to ratufy the Supervisory Board's activities
in the previous hnancial year

Taxes due on compensation recewved, Including the personal
BahnCard 100 First or the five free tran tickets, are the indi-
vidual respansibility of each Supervisory Board member

Supervisory Board members currently hold no shares in the
tompany, nor do they hald options entitling them to purchase
shares in the company

Subyect to the approval of the activities of the Supervisory
Board by the Annual General Meeting an March 22, 2012, the
members of the Supervisary Board of DB AG will recerve the fol-
lowing compensation for their activities dunng the year under
review
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Total compensa-

tlon of the Super- Fixed  Vanable Aten

vlsory Board compenr  compen- dance Incidental

— Ethousand satign satign fees  payments Total
SUPERYISORY BOARD MEMBERS

OF DB AG A5 OF DEC 31, 2012

Peof D Dr Uiz-

Hellmuth Falcht 00 FLig] 23 - 103 6
Alexander Kirchner 400 176 25 10 611
Or Hans

Bernhard Beus 200 88 20 - 3ne
Christoph

Danzer-Yanatt X0 88 13 59 kLY ]
Patrick DEnng 200 L¥: 13 - 301
DringxEh

Jargen GroBmann 200 B8 10 69 67
Dr Bernhard

Heitzer 200 R 13 - 01
Jarg Hensel a7 95 15 10 137
Klavs Deter

Hommel W00 LR 13 69 369
Woligang |oosten 00 88 13 69 369
Dr Jargen Kromnow 400 176 13 10 603
Prof Dr

KaurtLéschke 200 88 13 £9 369
Vitus Mdler 200 g8 13 10 310
Fred Yowka a3 37 05 - 115
#ichagl Odepwald a8 39 10 10 146
Ute Flambeck 0 88 13 - o1
Mariy Reik 200 88 13 59 3619
Regina

Rusch Ziemba 150 10 23 - 383
Jens Schwarz 17z 51 10 10 188
br Ing E b Dupl

Ing Henrich Weiss 200 BE 10 69 367

SUPERYISORY BDARD MEMBERS THAT LEFT THE SUPERYISORY BOARD
OF DB AG DURING THE YEAR UNDER REVIEW

Giinzer Karchheim 150 65 10 10 236
Helmut Kleindienst 125 55 13 10 202
Prof Klaus Diever

Scheurle 792 123 18 10 57
Total! 5211 1297 30 568 B4l 6
Supervispry Beard

compensation from

subsidharles a75
Total 940 1

U Possible differences are due torounding

Mo pension commitments exist for Supervisory Board members

The members of the Supervisory Board did not receive any
compensation in the year undec review for any personally pro-
vided services
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OB ML AG SUPERVISORY BOARD
Campensation of the Supervisory Board of DB ML AG (5 set out
tn Article 15 of the Articles of Association and was most recently
regulated by the Annual General Meetng decision on Septem-
ber 21, 2010 In addinon to beng reimbursed for their cash oug-
lays and the valuve-added tax due on their compensation and
cash outlays, the Supervisary Board members each recelve fixed
annual compensation of € 5,000 The Chairman of the Supervisory
Board receives double this amount, while hus deputy receives one
and a half ttmes the above figure This compensatian Is increased
by a quarter for avery position hald an a commuttee and by half
far each chairmanship of 2 committee This does nat include
membership ar chairmanstup of the committee that 1s required
under the terms af section 27 (3} of the MitbestG

In addition, the members of the Supervisory Board of
DB ML AG receive an attendance fee of € 250 for each meeting
of the Supervisory Board and «ts commuttees at which they are
present

The members of the Supervisary Boards of both companies
are covered by liability insurance against financial losses
incurred by risks arising from the business activibies of DB ML AG
{D&QO insurance) This wsurance s designed as a Group nsur-
ance policy with no deductble and prowides coverage for finan-
cial {osses that may occur duning the performance of Superv-
sory Board activines There 1s also a Group accident insurance
palicy in place for members of the Supervisory Boards of both
companies The relevant company pays the premiums for these
palicias

Supervisory Board members who have only been members
for part of the hnancial vear in question recerve a twelfth of the
total compensation (equivalent to the amount payable per
maonth} for each manth ar part af a month of their membership
This rule alsa applies to the increase in compensaton for the
Chairman of the Board and his or her deputy and to the increase
in compensatan far membershig and chairmanship of a Super-
visory Board cammuttee

Payment takes place after concluston of the Annual General
Meating that votes ta raufy the Supervisory Board's activities
in the previous financial year

Taxes due on compensation received are the individual
respansitmlity of each Supervisory Board member

Supervisory Beard members corrently hold no shares in the
company, nor do they hold options entithng them 10 purchase
sharaes in the company

Sublect to the approval of the activities of the Supervisory
Board by the Annual General Meeting on March 20, 2013, the
members of the Supervisory Board of DB MLAG will receive the
following compensation for then activities dunng the year
under review

.Iuta" AMNUAL [MCOME 7512

tion of the Super- Fied  Variable Atlen

visary Board compen-  camaen dance  Inaidental

— €thousand sation satign fees payments Totatlh
SUPERVISORY BOARD MEMBERS

OF DB ML AG AS OF DEC 31, 2012

Prof Or Or Utz

Heltmuth Felcht 150 - ZB - 178
Alexandes Ksrchner 715 - 25 - 100
Dr Hans

Berphatd Beus 50 - 20 - 70
Wolfgang Erler 63 - 23 - &5
HorstHartkorn 50 - 13 - 63
Dr Bernhard

Heitzer 50 - 13 - 63
Marganta Keeler 63 - 213 - LIS
Dr JirgenKrumnow 75 - 23 - LX)
Michael Odenwald 22 - 10 - 32
Heimut Polzer 540 - 13 - 63
Dr tng E h Dipl -

Ing Heinrich Weiss 50 - 10 - 60
Wollgang Zell 100 - 23 - 123
SUPERVISORY AARD MEMBERS THAT LEFT THE SUPERYISDRY BOARD

OF DB MLAG DURING THE YEAR UNDER REVIEW

Prof Kiaus-Dieter

Scheurle V3 - 28 - w00
Total 1t 871 - 258 - 17
Compensatigalor

membership in

Supervisory

Boards fadwisory

Boards of DA Group

companies 08
Total 1125

U Fossible differences are due toraunding

No pension commitments ex1st far members of the Supervisory
Board of DB MLAG

The members of the Supervisory Board of DB MLAG did not
receive any compensaton in the year under review for any per-
sonally provided services
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> RATINGS CONFIRMED IN THE YEAR UNDER REVIEW - MODDY 5 ADJUSTER QUTLOOK
> EIGHT BONDS ISSUED AND ONE BOND INCREASED FOR A TOTAL VALUE OF ¢ 2 2 BILLION

INVESTOR RELATIONS

An essential goal of our investor relations work 15 1o ensure
targeted, sustamed commoncaton with investors, analysts and
ratngs agencies With this in mind, we provide regular, compre-
hensive, timely informatwon on our financial activities and the
davelopment of DB Group

We further stepped up aur investar relations activities in the
year under review Events and indmvidual meetings took place in
Europe and Asiz duning which we were involved 1n active dialog
with axasting and potenntial new (nvestors

In preparation for gur first boand 1ssued n pounds sterling and
the bond issued in November 2012 with an unusually long matu-
rity of B0 years, we focused in particular an investars in Great
Britain during the year under review

This laid the foundatians for the successful 1ssue of eight
bonds nlus the increase of an existing bond dunng the year
under review All of these bonds met with great interest from
international investors

We found new focal points within the regional structure of
our investors during the year under review as a result of our first
bond 1szue i pounds sterling and 2 lack of opporturities in
Asia, but also due to changes in raungs amang French 1ssuers
Demand for our bends duning the year under raview came mainly
from investors in Great Botain, Switzerland and Germany [n the
previous year, the regional facal points for investors were in
France, Germany, Switzerland and Japan

Qur snvestor relabions work duning the year under review also
paid close attention to the development of our investor rela-
tions Web presence We publish all of cur annual and interim
reports online Qur investor relations Web site also centains
comprehensive information on DB Group, corparate presenta-
uons, FAQs, and extensive details of our capital market activi-
ties and our ratngs A special newsletter provides autamate,
vp-to-the-minute information by e-mail

You will find information on how to cantact us on the back
page of this report or on our itvestor relations Web site (1)

(1} » www db defire  {2) = www db de/rating e

RATINGS
Last CURRENT RATINGS
First  canfrma Short Leag
Ratings OB AG sssued Lon term term Qutlochk
May16, Dec19,
Standard& Poor's 2000 2012 A-1r AA stable
May 16, Jan 18,
Moodys 2000 2013 P-1 Aal  negative
Feh17 Julll,
Fuch 2009 2012 F1+ AX stable
Asof February 1%, 2011

The creditworthiness of DB Group 1s subject te constant moni-
toring by rating agenaies Standard and Poor’s (S&F), Moody's
and Fitch Credit ratings provide anindependent, up-to-date
assessment of a company’s creditworthiness When calculating
raungs for DB AG, the ownership structure means that the
rating agencies take into account not only the quantitative and
qualitative analysis of the company, but also an assessment of
the relationship to our owner, the Federal Republic of Germany,
and the potenual support that DB AG could recewve from the
German Federal Government This means that the ratings given
to the Federal Republic of Germany are alse significant for the
ratings given to DB AG

QOn December 8, 2011, 5&P announced that it put DB AG's
credit rating on CredaWatch negative as a cansequence of the
announced review of the cred raung of the Federal Republic
of Germany When the result was obtained, 5&P removed the
CreditWatch that had been placed on 08 AG during the review
process and confirmed DB AG's rating and its stable outlook

On July 24, 2012, Moody’s changed the outloak for the tong-
and short-term rating of DB AG from stable ta negative The
company’s raung remained unchanged The change in the out-
look was a direct result of Moody's outloak change for the rat-
ings of the Federal Republic of Germany published on |uly 23,
2012 There was ng change made to the fundamental assess-
ment of DB AG by Moody’s

There were no changes to the Fitch assessment of DB AG
dunng the year under review

Further infarmanion on the subject of ratings {2) and the
complete analyses made of DB AG by the rating agencies can be
found an our Web site




Group management capart 51

Conzalidated financial statemenls 175

Additional indomathon 279

BOND ISSUES

Thrpugh eur financing subsidiary Oeutsche Bahn Finance B v
(DB Finance), Amsterdam/the Netherlands, we 1ssued eight
new bonds and increased one bond for a total value of €2 2 bil-
lion These bonds were used among other things to refinance
five maturing bonds for a total of mare than € 650 million,
and to repay loans from EUROFIMA and the German Federal
Government

An existing NOK bond was raised agan by a further
NOK 750 million at the start of the year, bninging the total value
of the 1ssue up to NOK 2 bilbon The security was sold to Swiss
investors, as was the case with hath of the previaus tranches In
Switzerland, two bonds of CHF 150 milian and CHF 100 rrillion
were also 1ssued With different matunities of 5 5 and 12 years,
these appealed to different types of investors

While EUR benchmark bonds were sold mainly to France in
the previous years, in the year under review, distartions resulting
fram the Eure soveraign debt ¢risis meant that the focus of invest-
ment shifted to the German-speaking countries and (o Great
Britain There s also growing demand from Asia for this type of
transaction A long-term transaction worth € 98 millikan was also
sold to an individual investor in the Far East in the farm of a
private placement We hegan bond actwities on the pound ster-
ling market for the first ume This was preceded by long-standing

Bond 1ssues 2012

contact wath investars that was again stepped up in anticipation
of the planned bond 1ssue There was a great deal of interastin
the placements, with a total value of GBP 730 yillion 2and matur-
1es of ten and later five years This, in combination with the
general interest in very long matunties, prompted us 1oissuea
60-year band at the end of the year, not least to emphasize our
long-term commitment te the transport and capital markets in
Great Britain This bond was the longest-maturing corporate
bond that has ever been 1ssued i pounds sterling up to now

In order 1o avoid exchange rate risks, Interest rate/currency
swaps with the same maturity were agreed for the NOK and CHF
bonds, white revenues from the GBP honds covered onginal
financing needs of British subsichary compantes and were passed
on accordingly

Bond issues — € billion

2012 M —— ] 2

2011 =S |

2010 s —— [
2009 M !

2008 00

007 sees——— 0

200; S 1 &

Volume

ISIN Issuer Currency {millgn} Coupor Mawunty Term {years)
Deutsche Bahn

XSOBRIBEATIE Finance g v HOEK 75 3375 Sep 2016 46
Deutsche Bahn

CHONA3R38412 Finance B ¥ CHF 150 170 Auy 2017 55
DeutscheBahn

CHO143838396 Finance B v CHF 100 1500 Fieh 2024 12
Beutsche 8ahn

XS074113052% Finance v EUR 9B 344] Dec 2025 139
[eutsche Bzhn

X50753143709 Fmance By EUR 500 3000 Mar 2024 12
Deutsche Bahn

X50704224369 Financep v GBRP 400 2750 fun 2022 10
Deutsche Bahn

%50849509352 Fmance B ¥ GBP 300 137 Oct 2017 5
Deutsche Bahn

X50856032213 Finance B ¥ EUR 400 1000 Feh 2023 03
Deutsche Bahn

A50B5BEFI024 Finance g v GEP al) 4500 Noy 2072 £0
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» COMPLIANCE AREPORT IS A COMPOMNENT OF THE GROUP MANAGEMENT REPORT

» RESTRUCTURING AND EXPANSHIN OF THE COMPLIANCE ORGANIZATION 'MPLEMENTED SUCCESSFULLY

= EXPANSION DF INTERNATIONAL DATA PROTECTION INITIATED

COMPLIANCE - UNDERSTANDING
ANMD PRINCIPLES

Compliance s anintegral part of DB Group's corporate and man-
agement culture To us, compliance means ensuning our busi-
naess activities comply with all of the relevant laws and regula-
tions that apply to them

Cur compliance activities focus on preventing corruption
and other corporate crime, and the consistent fight to combat
these Mandatory compliance policies are intended first and
foremost to protect the company, our employees, executives
and the responsible committees They create a rebable frame-
work for making the right decisions on difhcult issues in our
day-to-day aperations

Raising awareness among staff and managers ss also of great
importance, because employees can only recogmze and suc-
cessfully avoid nisks if they are sufficiently risk-aware

The Audit and Compliance Cammittee (PCA) of the Super-
visory Board has defined complance as a key area for the moni-
toring of the internal control system Building on this, an audit
was carrnied out of the compliance argamzation in the year
under review that confhirmed the adequacy and effectiveness of
existing controls

Reorganization of the centrol compliance

structure and expansion of decentralized
compirance structures

As of January 1, 2012, the compliance structure was realigned
with a stronger focus on the needs of our customers in order to
enable us to further expand support m the business units and
Group functions Qur customer service t2ams are based in Frank-
furt am Main and Berlin The central functions such as compli-
ance processes, comphance risk analysis, whistle-blowing man-
agement, the compliance helpdesk hotline and compliance
policies and pninciples remain in piace The posiuve responses
we have received from the operauing units demonstrate that
this realignment was a success and will make a long-term con-
tribution to further quality assurance and improvements within
our compliance work The stronger focus on customer needs was
accompanied by the expansion of the decentralized compliance

structure It s our aim to establish campliance at the business
management and operatians levels This will enable measures to
be tadared 1o the individual business units or companies

Complrance risk analysis s an effective instroment
Comphance nsk and compliance process analyses were a focus
in the year under review Awareness-raising cancepts were fur-
ther developed and the new contnbution palicy was imple-
mented The latter measure led to areduction in admimstrative
expenses and to broad harmonization of regulations far the
different employee groups

Qur IT-supported campliance risk analysis enables the accu-
rate, systemauc analysis of our camphance nsks associated with
individual DB Group campanies or processes Targeted riskmini-
mizaugn measures were agreed n Une with the results Imple-
mentation 1n Germany and abroad will be carned out 1n coop-
eration with the business unit managements with a view to
cantinuing to deter corporate crime, conflicts of interest, ant-
competitive practices and ather risks

Employee information and awareness-raising
As part of our prevention work, we have further developed and
expanded our comprehensive awareness-raising pragram for
emplayees in Germany and elsewhere This encompasses both
g-learning and on-site traaning SessIoNs

The effectiveness of these events was raflected in the results
of the stedy carned aut by Prof Dr Kai Bussmann (Halle-Witten-
berg University) DB Group was the first company ta participate
in this study on the gffectiveness of ant-corruptian programs
at preventing cniminal activity The study focused among other
things on the evaluanon of tratming sessions and acceptance of
the program The results show that more effecuve preventative
measures could be implemented and existing mechamsms could
be further refined

To ensure that compliance infarmation 1S interesting and
relevant to its audience, “Portal C* was launched on the DB Intra-
net during the year under review “Partal C7 collates informa-
tion on every area of the Compliance division Policies, contact
pecple and pracucal examples from everyday operations are
some of the topics that have been included in this easity under-
standable site
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Compliance offensive infrastructure

As part of the compliance offensive infrastructure, the year
under review saw the implementation of a collection of comple-
mentary measures implemented in all of the business units and
service centers (n the Infrastructure Division, DB International
and the Central Purchasing department The aim s to protect
D8 Group from corruption, fraud and damages resulting from
anti-competitive actvity A number of core business-specific nisk
and process analyses were carred out alongside targeted, tar-
lored awareness-raising measures and a review of typologees far
preventative assessment This approach was expanded by means
of a communication campaign with a cempliance guide, a com-
pliance fitm and a seres of posters A compliance infrastructure
summit was also held, aktended by high-ranking parucipants
from both within and outside the company

Collaboration with business partners

Succassful long-term compliance work requires the careful
selection of business partners and suppliers who must then be
informed of the OB Group values and commut to collabaration
based on shared values In this regard, a code af conduct has
been develaped far business partners, which 15 to be imple-
mented Group-wide from 2013 In certarn business umits the frst
steps were already taken in the year under review towards the
implementation of a systematic business partner check (due
diligence) Selected business partners were trained (n line wath
our requirements by DB Group Compliance

Compliance whistie-blowing management
Whistle-blawing management was strengthened by the appoint-
ment of further ocmbudspersons in Berlin and Munich Thas pro-
vides whistle-blowers with further opportuaities for making
contact and recerving suppart on the ground The ombudsper-
sons are in particular availlable as points of cantact for external
whustle-blowers on matters of corruption, {ravd and antitrust
questons that would have 3 negaonve impact an DB Group As
attorneys, they are legally bound to maintain confidentiality

Focus on compliance with antitrust taw

There is a separate unit in place for compliance with antitrust
legisiation, staffed by specalized attorneys A dwective trans-
lated into 23 different languages establishes the basic Group-
wide rules of conduct far mteracting with competitors n addi-
tion, specihc guidelines set out the special requirements for
compliznce weth antitrust law in the markets and areas in which
we operate

Managers and employees attend ongoing awareness-raising and
training sessions as part of a Group-wide antitrust law seminar
program The formar of training sessions 1s tailored to suit each
business umt This type of training 15 aimed at all managers and
employees who have contact with competitors or who are n
positions that are sensitive from a competition perspecuve ar
for any other reason In the year under review, more than 15,000
employees also took part in a Web-based e-learming program
that explained the most relevant antitrust laws for each specihe
business unit

Qur antitrust compliance experts provide employees from
all Group companies with engoing advice on speclfic antitrust
1ssues, for example partnership development or the formulation
of commercial terms and conditions Our compliance team con-
ducts compliance rnisk analyses of business pracuices and the
competitive landscape in areas of the eompany that are partico-
larly affected by antitrust legislation These allow for the early
identihcation of potential problems and for eMfective measures
to be taken aganst these

DATA PROTECTION - UNDERSTANDING
AND PRINCIPLES

Our data protection structure provides the core element for
compliance with data protection regulations, making 1t a key
part of Group governance [t s responsible for seiting a hegh
level of data protection as a guality benchmark and for ensuring
that DB Group 1s associated with trust, respect, transparency
and integniy in regard to data protection by employees, cus-
tomers and busmess partners

Data protectiop firmly established within the Group

Fallowing the successful expansion of the data protecton struc-
ture, the decentralized and central data protection structures
jomntly ceordinate complance with data protection regulations
governing form and procedure, and ensure a benchmark data
protection level throughout the Group that is based on the pro-
tection of personality rights as a corporate objective This reli-
able support and practical experignce in tern makes a contrbu-
tion ta DB Group's 8CONORLIC SUECESS
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Further development of professianal certification
During the year under review, the data protection structure
facused on ensuring employees held professional certshcation
Alongside awareness-raising by means of communication cam-
paigns such as relevant articles in the internal media, employee
training was a strong feature some 8,000 employees attended
around 700 training sessions Alongside topics focusing purely
on data protection law, these sesstons alsa dealt with specific
issues in relation to 17 securnty

Cooperation between Group data protection

and IT governance expanded

In 2012, the cooperation between Group data protection and IT
governance was consolidated As part of the permanent repre-
sentatian on the Infarmation and Communication Technology
security body, there was an exchange of information an policies
governing IT secunty The clear definition of the role of data
protection withir the risk analysis pracess for IT applicanons 1s
a topic in this field that 1s cntical to business success

Advice ensures employee data grotection also
anchored in Group works agreements

A high level of data protection was ensured for employees in
the updated Group works agreement for telephany and IT ser-
vices with the support of the Group data pratection umt Adwice
of the employee data protection unit was also an 1ssue with
regard to employee survey and the compliance whistle-blowing
management The numerous indmdeal questions on data pro-
tection topics showed Just how strang awareness 15 of the
importance of examplary data protection to DB Group There
was also a focus on support provided for the expansion of the
company's emplayer profile as a top emplayer in social media,
in full comphiance with data protection requirements

The morket advantage of exemplary

customer data protection

Professwnal consultancy provided eMective support and helped
secure the develapment of innovative, future-focused market
and service opuons such as Touch & Travel and the social media
within our customer service areg, in full compliance with cus-
tomer data protection measures The principles of high-guality,
easily accessihle customer infarmation that were developed
form the basis far a reliable data protection concept The sub-
sequent application af this information helps reduce obstacles
to the use of rail passenger transport, making it impartant for
long-term market success A high level of trust on the part of
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the rustemer 10 the secunty and protection of ther data 15 of
course the basis for long-term customer loyalty and customer
relationships

Wrdespread response to online

data protection monitoring

The continuous menitonng af the Group-wide data protection
level was a core element of Group data protection again in 2012
A parucular focal point was the pilloting of the Data Protection
Online Momitenng {DOM) self-auditing tool, which was rolled
out throughout the Group in May 2012 More than half of man-
agers surveyed took part in it The ligh partiapation level showed
that managers see data protection as an important task wathin
their area of responaibility

Expansion of miternational data protection
Inventories and analyses were carried qut in the year under
review for the Intermational Group campames and the data pro-
tection laws in the countries in which OB Group operates, in
orger to guide the further development of mternatonal data
protection in terms of both content and orgamzation, and 1o
provide the basis for advising foreign DB Group companies
Based on this, the future need to restucture Group data protec-
von in order to support DB Group companies operating in dif-
ferent countries 1n the area of international data protection
could be caleulated and coardinated

The Data Protection Advisory Board

as an important mittator

Over the last three years, the Data Protection Advisory Board
has been an important imtiater for developments in data pro-
tection within DB Group Continuous consultation on the topic
of future-focused, correct data protection 15 also setung an
example far a lively, specialist stakeholder dialog cancerning
the sustasnability of the process The subject of data protection
will continue to be of major public interest in the future The
tonstantly changmg framewaork conditions for data protection
mean 1t 1s @ very demanding area The interchsciplinary exper-
tise braought together within the Data Protection Advisory Board,
the first-class quality of consultation and the continvous pature
of the work done 1n this field was secured for a further three
years through the renewed appointment of the Baard members
by the DB Group Management Board
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= OVERALL POSITIVE DEVELOPMENT IN ALL THREE DIMEMSIONS OF THE DB2020 STRATEGY
> POSITIVE CUTLOOK FOR THE 2013 FINANCIAL YEAR DESPITE HIGH UNCERTAINTIES

AL the end of March 2012, we presented our new DB2020 (5
strategy, which focuses on sustainability With thos strategy, we
have created a framework approach that combines econamic &),
sooial D and environmenial & factors i order to ensure the
sustainable success of our company and social acceptance of
DB Graup In all three dimenstons, we have achieved positive
results in the year under review

ECONOMIC

M Selectedkey Hgures . Leher
= £milllon 2012 2011 absolute %

Passengers (rail) {million} 1 2,035 1581 +54 27
thereof in aermany La7s 1,925 +45 +25

Passengers [bus} (million) ¥154 756 3 -309 -41

Passengers {rail and bus)

{mlllign) 4,181 738V +1443 +527

Yolume sold passengarirans

part (ranl} {rmlfian pkm 1 82,366 79228 +3,138 +44

Volume sold passenger trans
port {bus) {millon pkan )1 B,421 8763 -342 -39

Volume sold rait frewght wans-

port {rulliontkm} 105 B%4 111980 - 6,086 -54
Trainkilgmeters an track infra-

structure (mallion train-pathkm) 1039 105t -12 -11
Shipments in Europeanland

transpart (thousand ) 95,325 55,836 -511 -05
Aw Freight volume (export )

(thousand t) 1095 1149 -54 -47
Ceean freightvolume (export)

{thousand TEL) 1.905 1,763 +142 +81
Revenues adjusted 39296 37901 +1,395 +37
Revenues comparable kL] 567 37900 +E&67 +18
EBIFOA adjusted 5,601 5,141 « 460 +29
EBIT adjusted 2703 2309 +3499 +173
Netprofit for the year L1477 1332 + 145 «109
ROCE (%) B3 73 - -
Redemnption coverage (%) 221 05 - -
Net finznoial debt as of Dex 31 16,366 16 592 -226 -14
Gross capizal expendicures B 053 7501 +552 +74
Netcapital expenditures 3,487 2563 + 318 +357

D Eacluding Arriva

As a prohtable market leader &, we provide our customers with
first-class mability and logistics solubons Two key factors are
of cninical signibcance to mamtaining this pesition a continued
focus on customers and quatity ), and 2 conunuation aleng
the path of profitable growth (M

The 2012 financial year was 2 success for DB Group Although
the ecanomy did not recaver as expected in the second half of
2012, we were 5till able to pursue our course of growth

The development of the business units was mixed Forexam-
ple, we saw an increase in rail passenger transport, while air and
rail freight transpart expenienced a downturn as a result of the
difhicult economic clmate

The increase in revenues (1) 1n the year under review was
driven by all business urits The largest absolute increases were
recorded 1n the DB Schenker Logistucs, DB Arnva and DB Bahn
Long-Distance business units

The profit situation Lkewse remaimed satisfactory as a result
of positive development across the business units The adjusted
operatiag profit figures (2) EBIT and EBITDA showed sigmfi-
cant Improvements

Return on capital employed {ROCE) and redemption cover-
age, as well a5 all of aur ather value manogement key frgures (3),
continued to imprave in the direction of therr respective target
figures in the year under review

We conunued to increase cur capstal expenditure (4) 1n the
year under review This was partcularly notable in terms of
higher capital expenditures in vehicles and infrastructure from
OB funds

Net financral debt (5) had decreased shightly as of Cecem-
her 31, 2012 The increase in capital expenditures was offset by
an increase in cash low

DB Group once again had well-funchioning aceess to caprtal
markets (6) in the year under review We ssued a total of erght
bonds and increased one existing bond valued at a total of
€ 2 2 nlhann the capital market

{1) » Page 87K (2) > Page 90Hf (3) > Page 96ff (4) > Page 103 (5) > Page 102f (&) » Page 94f




Corgolidaing linandal sLatemants 175
Add.tional Information 279

Bevelopment of business ¢ris 108 \ Additional Infermatlon 157
Curtomer and quatey 136 Risk repart 160
Soclah 142 Events afier the balanc e sheet date 166

Environmental $49 Drullooh 167

In the strategic direction customer and qualny @), punctu-
ality (1} n rall ransport remamed stable at 2 high level in the
year under review Custonmer satisfaction (2) has improved
measurably across all business units We have continued our
customer and quolity witiateve (3), focusing primanly on
ensuning stability of operations |n addition, we have initiated
or carned out numergus measures for improving the quality
and service of our products (4)

Assessment of the economic situation

by the Management Board

Based on the developments in the year under review, the Man-
agement Board of Deutsche Bahn AG (DB AG)} cansiders the
economic situation of DB Group unchanged ta be positive

During the year under review, DB Group once again reported
increases o revenues, operating profit and return on capital
employed (ROCE}, both on a comparable basis and after taking
changes n the scope of cansolidation Inte account

The development of the hnancial key figures of DB Group
n the year under review essentially corresponds to the forecast
made for the 2012 hinancial year in our 2011 Annual Report and
revised in our Interim Report January to June 2012

The DB2020 @ strateqy presented during the year under
review includes an extension of our strategic approach with
regard 1o social and environmental dimenstons Our objective
15 to meet the current and future challenges which DB Group
faces with a greater entrepreneunal focus based qn sustain-
ability That's why we have derived the following goals from
our vision we want ta be a profitable market leader &, a top
employer ® and an eco-pigneer Q Thus way, OB Group1s1n an
excellent position to profit from tha long-term megatrends in
the relevant markets (5)

We do not expect to see significant economic stmulus for
our business activities in the 3013 financial year Performance of
our markets will most Lkely be only moderately better than in the
year under review

DB Group's business developmeant was as expected at the
beginning of the 2013 Anancial year, giving the Management
Board no reason to change nts forecast From the current per-
spective, the Management Board assumes that revenues and
adjusted EBIT will continue to develop and improve according
ta the statements made n the outicok (6)

(1) = Page 136f {2) > Page 1281 (3) > Page 136 (4) = Page 139
{9) > Page 144 (10} > Page 14410
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SOCIAL

We made good progress towards our goal of hecoming one of
the 1op ten employers B in Germany in the year under review

A central issue in the year under review was the conunua-
tien of aur celture developrrent process () that started i 2010,
with a total of 20 meeting evenis (7} involving around 8,500
managers and employess In fall 2012, we also conducted the
first Groug-wide empiayee survey (8) 1n 33 languages as the
next step inthe culture development process A total of 61 4%
of our approximately 300,000 employees partioipated in the
survey The survey showed that the atmosphere within DB Group
1s “moderately posstive " The results of the survey are to be sys-
tematically analyzed in workshops

As an accempanying measure, we addressed several oper-
atignal 1ssues (n the year under review that aim to make the
DB Group even mare attractive as an emgloyer @ These -
cluded, for example, the implementation of working-ume proj-
ecks for the individualization of working hours, the promotion
of diversity in management, and achieving a better work-
Lfe balance by making more childcare faciities available to
employees

To raise our prohle as an attractive employer in the labor
market and to continue to be able to win employees for OB Group
in future, we realigned our recruitment activities during the
year under review and launched 3 nationwide employer cam-
poign (9) to promote DB Group as a diverse apnd multifaceted
employer

We were extremely active on the labor market [18), hiring
a total of approximately 11,000 new employees in Germany
alone and taking on some 2,200trainees Around 4,100 trainees
began vocational training of day-release study programs at
DB Group in the year under review

As managers have a significant influence on corporate cul-
ture, we also tack tha first stepstowards ectablishing a commoen
management culture within the Group during the year under
review

(7} > Fage 147 (8} > Page 147f
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We reached the following wage agreements with our unionsn
the year under review we negutiated a wage (hcrease agree-
ment with the German Train Drivers Union (GDL) until June 30,
2014, as well as a demographic callective agreement @) with
the Rallway and Transport Workers Union (EVG), the fest of its
kund in the industry The new collective agreement outlines
the different stages in an employee's working ldfe, from iminal
traiming to transition to retirement The focus of the agreement
15 te achieve a sustainable human resources peolicy that s geared
toward aligning working hours andfor qualihcation with the
career and Wfe cycles of each individual

ENVIRONMENTAL

We want to strengthen our pasition as an ¢co-poneet Q The
global reduction of €C0: emrssions (1) and energy consump-
tron {1) as well as the reduction of raliway naise potiution (2)
are central to acheving this goal

The development of renewable energy €, the use of modern,
more energy-efficient vehicles, and testing new technologies
are Important starting points o this respect We had mora hybrid
vehicles (3) in aperation in the year under review

Our efforts to make tracuon current “greener” continued in
the year under review Thanks (o the conciusian of a long-term
supplier contract (4), the share of renewable energy will con-
tinue to increase In the coming years

* Ovarview 52 \
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We also acquired new customers for our green products & in
the year under review Partcularly in the passenger transport
segment, holders of the green trial BahnCard 25 {5 ) were able
to travel on 100 % eco-power for the first ime The next evo-
utionary step In this project also took place in the year under
review Starting in April 2013, all BahnCard or travel pass holders
as well as business customers will travel on eco-power at no
extra charge on long-distance routes Furthermare, we have
increased the range of electnc vefucles {6) (e-Funkster) avail-
able to customers, these vehicles also run solely an eco-power

By wutiating the “Lirmmanagement” (noise manage-
ment) {7} project and appointing a Head of Noise Protecuion o
tn the year under review, we have reorgamized the ssue of notse
abatement and consohidated all measures (0 tackle nose reduc-
vian into a unthed plan We have forged ahead with the project
by implementing nowse reduction measures and testing new
technologies For example, as part af the *Quiet Rhine” imitia-
tive, we rehtied the hrst 150 of 1,250¢cars with low-noise” com-
posite hrake blocks during the year under review

(1) > Page 1504 (2) = Page 154H {3} > Page 153 (4] » Page 150 {5} >Page 151 (6)>Page152 (7) = Pagel154f
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DB Group

*» INVEGRATED GROUP STRUCTURE WITH TWO MANAGEMENT HOLDINGS

* ACTIVITIES IN OVER 130 COUNTRIES WORLDWIDE
> TRANSPARENT BUSIMESS RELATIOHSHIPS WITHIN DB GROUP

DB GROUP STRUCTURE

DB AG has been a stock corporauon (in accordance with German
law since it was founded n 1594 Accordingly, the company
has a dual management and controlling structure comprnsing 2
Management Board and Supervisory Board

DB Group s a global company that has ite headquarters in
Berlin Otherimportant locations (1) in Germany ate Frankfurt
am Main, Essen and Mamnz Internaticnally, we have offices n
Sunderland fGreat Britain, Singapore, New Yark /USA and Dubal/
United Arab Emirates, among other locations

The business partfolio of OB Group consists of nine business
units orgamzed into the tour divisions of Passenger Transport,
Transport and Logistics, [nfrastructure, and Services, managed
In an integrated way The business units are responsible for

central Group and service functians, some of which are per-
formed by DB AG, while others are carried aut by DB Mobility
Logisucs AG {DB MLAG)

DB AG manages the DB Netze Track, D8 Netze Stauons and
DB Netze Energy business units directly The remaining six
business units are consolidated under the management of our
wholly owned subsidary DB MLAG Within DB Group, DB AG
and DBML AG bath funcitan as management holding companies
that lead the Group The Group and service functions within the
respective corporate management support the entire Group

The Group functiens {Legal Affairs, Strategy, Controlling
and Treasury, amongst others) support the Management Board
and ensure the unity of managerment within DB Group

The service functions, including the DB Enviraament Cen-
ter {2}, assume supporting roles and offer services against

conducting business operations Qur structures campleted by payment
Organlzational structure OB Group
Deutsche Bahn Group
Compliance, Privacy B
CEDangd Chairman CFO Legal Aairs and Personnel Rai Technolagy Infrastructure
and Services
Group Secunty -
DB Mobility Logistics sub group Business units
DB Netze Track
Compliance Prrvacy DB Mewze Stations
CEQand Charman CFO Legal AHalrs and Personnel
Graup Securily DB Netze Energy
Transport and Rad Technology
Passenger Transpar Logistecs and Services
Group functions
Business units
SR R
DE Bahn Long Dhsiance OB Schenker Rail DE Servicas
Servicefunctions DB Baha Regional DB Schenker Logistgs
DB Arnva

(1) = Page 57 (2} = Page 149
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Group manAgement raparct 1

Inarder to ensure an integrated Group management approach,
the DB AG Management Board's meetings are normally held
concirrently with the meetings of the DB MLAG Managemant
Board Details of this can be found in the Corparate Gover-
nance report (1)

An aoverview of the DB Group hoidings (2) can be found in
the Notes to the consolidated financial statemeants

Rail Technolagy and Services division
The Rail Technology and Serwices division is réspansible within
DB Group for developing efhcient technalogy, innovation and
envirpnmental strategies for the rail system based onits tech-
nological expertise

By consolidating Group-wide purchasing requiremants, we
strive to create and put inte effect competitive advantages
Together with suppliers and the business umits, the division
increases the quality, relizbility and safety of production re-
sources |In addivion, the Rail Technology and Services dwision
supports Group-wide processes with the aid of a modern, user-
friendly IT landscape and comrmunicatian technalogy

The Chief Technology Officer {CTO) and Chief Quality Officer
(CQO) within the dwision have guideline authority for the entire
Group within therr respective areas of responsibility The Chief
Procurement Officer (CPO) 1s closely invalved with the business
units

Development and implementation of the necessary strate-
gies, processes and methods within the Rail Technology and
Services division have been carried out as part of the Technol-
agy Cpumizauon Program (TOP) since January 1, 2011 So far,
the program has conducted 11 projects, five of which were com-
pleted by the end of the year under review The resulis will
subsequently be transferred into the control arganization of
D8 Group

Coordination of the Technology division is carried cut by the
Division Control and Program Management department Within
the division, this department s responsible for cantralling the
strategic management process |n additian, it promaotes the fur-
ther development of the entire division

(1) > Page 37ff {2) ~ Page 258H
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RESEARCH AND DEVELOPMENT

As a service orgamization, DB Group does not conduce its own
research and development in the stnct sense However, due to
cur technical experuse and operational expertence, we do 1m-
tiate user-oriented development and support industrial Grms
with services such as broad-based testing cperations

BUSINESS PORTFOL1O

The rail system in Germany 15 an essential part of DB Group’s
business activities Since the beginmng of the new millennium,
we have also gradually expanded our business gortfolio in order
1o meet our customers' needs more effectively and respond to
new market demands

kel DB Group structure

Fassenger transport Transport and logistics

RAILSYSTEMIN GERMANY

InfrastructurefServices

Today, our passenger transport business activities are more
dwvarsihied, comprising not only bus and rail eransport, but also
mtelligent networks with other modes of transport Further-
more, we have business operations throughout Europe that en-
able us to henefit from increasing market potential in opequng
bus and rail transport markets

Our business activities 1n the Transport and Logistics divi-
ston have been conducted on an imternational level from very
early on and cover all mades of transpert Rail freight and land
trensport are focused on Europe, while our ocean and ar freight
acuvines and contract logistics are global

This structure enables us to offer high-guality logistics
solutiens Lo ternationally acuve compames and 1o develop
synergies between transport networks in the interest of our
customers
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The four key factors in the posiuve devetopment of DB Group

are as follows

> Entrepreneunal approach in the course of the rail reform,
DB Group has established itself as a commercial enterpnise
Particularty worth menuoming in this context are the estabh-
lishmeng of a modern and efficient crgamzation and a value-
based management approach with a good standing «n the
capital market

> Integrated Group as a system integratar in Germany, DB
Group optimizes the wheel-rail system, thereby serving as
an important impetus to technology The Group structure
enables us to achieve positive synergies and abgn our in-
frastructure to support eficiency, market orientation and
prohtability

> International direction due to our focus on Europe in pas-
senger transport as well as our Eurapean and global anen-
tation 1n the transport and logistics area, DB Group has an
excellent position in the relevant markets As a result, we
are responding to the increasing demand for cross-barder
solumons @) At the same time, we are best positioned to
take advantage of growth opportunities

™~
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# Intermodal transport solutions we offer our customers doar-
ta-door mobility and logistics selutians from a single source
iy (ntelugently bnking vanous transport modes €) in an
economical and environmentally friendly way In addicon,
we offer complementary products and services in the trans-
port and logistics area

RELEVANT MARKETS

DB Group provides national and international services, the
target markets of which are reflected in gur Group's “"Mobility -
Newworks-Logistics” brand image We operate worldwide in
aver 2,000 lacatons spread across more than 130 countries

Passenger transport

In passenger transpart, qur primary objective 1s to mantan aur
strong market position (v Germany n the long term while sus-
tainably reinforcing our position n Europe With our DB Bahn
Long-Distance and DB Bahn Regional business units, we are
extremely well-positioned i1 the German rail and bus transporec
markets

@ Relevant markets

World
> Dreandresght

> A freight
= Cantractlogistics
> |nternational rail projects

Eurape

* Land wanspart
» Rall fresght transport
> Cross barder rasl transpart

* Reglenaland urbantransport

Germany

> Lang distance teanspart
* Railinfrastructure
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The Eurcpean passenger transpart market became even maore
important to us following our acguisition of Arriva 1n 2010 Mare
and more tenders for regional and urban transport contracts
throughout Europe are being opened for hids, and we want to
continue to bepefit from this sitwatan in the future Through
our DB Arriva business unit, we are now successfully active In
the regional bus and/or rail transport business tn 12 European
countries (1) This puts us 1in a good posiuien for continued
growth

The gradual opening of the passenger transport markets in
Europe represents an impostant strategic apportunity for rail
transport The cross-barder transpory market has been open
since 2010 We want to exploit the opportunities for growth
generated by this opeming with our own competitive services
and with services offered in partnership with other railways
Together with other railways and our partners \n industry, we
also stnve to advance technical standardization in order to
make interfaces and processes between infrastructures and
transport operaters umform, particularly throughout Europe

The Lperalization of the Eurapean passenger transport mar-
kets i1s, however, progressing at different speeds across Europe
Germany 15 at the forefront of liberalization of national tang-
distance rail passenger transport In many other countnes, the
natignal leng-distance market has not yet been openad to
compenuon

Transport and lagistics
We strategically pasitioned ourselves as the second-largest
transport and logistics service provider worldwide @ early an
in arder to respond to current and future market demands
DB Schenker represents our internanonal logistics capabili-
ties in wortdwide airfocean freight and contract logistics, as
well as our dense network In Eurgpean rail freight and land trans-
port We want to take advantage of the opportunities arising in
high-growth markets in this seceor

The demand for international togistics services 1s nsing due
to increasing internationalization and the shift towards cross-
border production structures and flows of goods 10 our custom-
ers' markets We are addressing these challenges with integrated
industry solutions

(1} » Page 115
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By developing efficient and international 1ogistics networks in
land transport, we maintain contact with our customers ang
seize new growth opportunities The rail freight transport buse
ness unit also benefits from this, such as through ntermodal
transport chains and synergy efects

We are safequarding the future of rail freight transport n
Germany by integratng rall frerght transport inte high-perfor-
mance, international logistics networks, thereby opening up
new gpportunities for growth The Evropean rail transport market
has been completely open since 2007 We serve all the impar-
tant rall carndors within Europe and have aur own subsidianies
or partmershups in ali relevant countries

Infrastructure
In Germany, we have assumed dual respansibibty for rail trans-
port as a result of our integrated Group structure, making us both
the operator and primary user of the track infrastructure

The resulting customer and efficiency focus @ n our nfra-
structure serves all train cperating companies withaue dis-
crimination |n addition to the Group’s internal code af conduct,
we ensure competitive neutralicy of our rail infrastructure by
means of regulation that i1s consedered strict by international
standards Qur gealis to continue to develap the ral transpart
mode and thus strengthen the transport infrastructure that 1s
vital for Germany as 2 business location At the same time, we
are laying the faundations for coping with the increasing flow
of traffic in Europe Bes:des our responsibility for the rail net-
wark and passenger stations, we also take care of the power
supply for the tran operating companies 10 Germany

internatronal rail projects

Cur expertise 15 increasingly in demand for the realization of
rait projects worldwide Qur subsidiary DB International 1s
involved in rail projects in vanous functions We export our
know-how i building and operatng high-performance and
integrated transport systems all over the world The business
model 1s geared towards integrating the expertise gathered in
technologically sophisticated infrastructure into projects world-
wide DB International oparates in 41 countries worldwide
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Leading market position n oll relevant markets

DB Group 1 a successful provider of national and internattonal
services 1n all sectors of the transport market (passenger transs
port, transport and lagistics as well as infrastructure) and has
a leading market posiion @ln all the sectors

IN EUROPE, WE ARE

> number one inrail freight transport,

> number onen Eurapean land transport,

> number onein rail mfrastructure,

> pumber two in long-distance rail passenger transport,

> number two in local rail passenger transport, and

= number threein public road passenger transport
{bus, tram and metro}

WORLDWIDE, WE ARE

= number two in air freight,

= number three in ocean fresght, and
> number five in contract logisucs

In order to maintain competitiveness, our objective 1s to cantinue
to strengthen and expand our solid basis in all of our relevant
markets

@ Market positions passenger transport 2011

No 2in Buropean long distance rail passenger

No ZinEurgpean localrail passenger transporl

No 3 1n European public road passenger transport

transport — based on revenues — based on revenes — based on reverues

1 SHCF 1 SHCF 1 veclia Transgev

2 pRGroup 2 PBGroup 2 Régieautongme destransparts Parisiens (RATF}
3 Ferrovie della Stale (FS) 3 Ferrowie dello Stato (FS} 3 DB Group

4 Swissrailways (5BB) & FurstGroup 4 SNCF

5 Nederlandse Spaorwegen {MS) + Abellio 5 GoAhead 5 TransportforLendon (TRL)

Datz for competiors hased on annual fanalyst reperts and own caicalations

@ Market positions transportand lpgistics 2011

Mo 1m Europeanralfreight transport

No 1in European land transpert

Mo 2 inwarldwide air Freight

— based on thm — based onrevenues — based ont

1 DB 5chenker 1 DB Schenker 1 bHL

2 PP Cargo 2 OHL 2 DB Schenker
3 FretSNCF 3 DSy 3 Xuehne+Nagel
4 Rall Cargo Austna 4 Dachser 4 Panalpina

5 TremtabiaCargo 5 Geodis

No 3 mworldwide ocean freight
—hasedon TEL

Mo 5iaworldwide contract logistics

— based on revenues

1 kuehne +MNagel

1 0HL

2 OHL

2 CEVA Logisuics

3 DB Schenker

3 Yuehne +Naged

4 Panalpina

& Norbert Dentressangle

5 DB Schenker

Data for competitars hased on annual fanalystreposts and own calculations
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DEVELOPMENT OF ORDERS

In most of our business urits, Incoming orders are not a relevant
performance indicator and the majonty of the Group's revenues
are generated independently of long-term contracts The DB Bahn
Regional and DB Arnwa bustness units are an exception Lo this
ride, together accounting for around 30% of total Group reve-
nues In these business units, the development of orders wn the
form of lang-term transpoert contracts (1) conctuded with Ger-
many's Federal states and franchisers in other European countries
constitutes a key performance metnc Long-term contractual
relationships with customers also exist w the contract logistics/
SCM line of the business o the DB Schenker Lagistics husiness
unit, which generates around 4% of consclidated revenues

Ticket sales 1n the DB Bahn Long-Distance business unit
generally generate immeadiate revenues that are recerved within
a short penod of time

In the DB Schenker Rail and OB Schenker Logistics business
umits, framework contraces are also concluded with customers
who have continuous demand for transport or both transpart
and logistics services

Incoming orders in the DB Netze Track business unis are
generally related to train-paths assigned to train operating
compames, whereby we make a disunction between scheduled
and non-scheduled transport services

The DB Netze Stations business unit has a similar structure
In thus business umt, we conclude contracts with train operating
compames for station stops as well as long-term contracts for
leasing statign space The incoming orders in the DB Matze Energy
business unit pertain 10 energy purchased by train operating
companies The infrastructure business units generate most of
their revenues with sntra-Group customers

Services provided by the DB Services business urit are Like-
wise mainly purchased by intra-Group customers

CORPORATE GOVERNANCE AND
COMPLIANCE REPORTS

The Corporate Governance report (2) and the Complinnce
report {3} are componants of the Group management report

(1} > Page 1081 {(2) » Page 37K {3) » Page 48ff
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CHANGES IN DB GRCUP

Changes in the executrve bodies
of DBAG and DBMLAG
In the year under review, there were no personnel changes in
either the Management Board of 08 AG or the Management
Board of DB ML AG

In therr meetings an June 20, 2012, the Supervisary Boards of
DB AG and DB MLAG reappointed Dr Richard Lutz as a member
of the Management Boards of DB AG and DB ML AG for a fur-
ther hve years with effect from April 1, 2013 Dr Lutz remams in
charge of the Finance and Controlling Board division

Furthermore, in 1ts meeting on June 20, 2012, the Supervisory
Board of DB ML AG reappointed Dr Karl-Friednich Rausch as a
Management Board member of DB MLAG with effect frem June 1,
2013 until December 31, 2015 Dr Rausch will remain tn charge
of the Transport and Logistics Baard divisian

In its Joint meeting on December 12, 2012, the Supervisory
Boards of DB AG and DB ML AG appointed Dr Ridiger Grube as
a member of the Management Board for a further five years
with effect from January 1, 2013 until December 31, 2017 and
reelected Dr Grube as Charrman of the Beard

Ginter Kirchheim and Helmut Klaindienst resignad ther
positians on the Supervisory Board of DB AG as of |une 20, 2012
and June 30, 2012 respectively Jens Schwarz and Fred Nowka
ware appainted as therr successors by court order with effect
from August 30, 2012

Professor Klaus-Dieter Scheurle alsg resigned from the Super-
visory Boards of DB AG and DB ML AG as of Dctober 10, 2012
Michael Odenwald was appointed as his successor in the Super-
visory Board of DB AG with effect from Qctober 11, 2017 and was
elected a member of DB MLAG's Supervisory Board at the Apnual
General Meetng on the same date

8 Schenker Ratl completes restructuting

of mnvestment companies

in June 2012, we reached an agreement with Hamburger Haten
und Logistik AG {(HHLA), Hamburg, regarding the restructuring
of the joint investment companies in the seaport’s hinterland
traffic According to this agreement, we will take over TFG Trans-
fracht Internationale Gesellschaft fiir kombinierten Glter-
verkehr mbH & Co KG, Frankfurt am Main Previously, 50 % of
the shares in the company wera held by HHLA In return, we will
award HHLA aur shares in the companies Polzug Intermadal
GmbH and Metrans a s , based 1n Prague/Czech Republic The
transactian resulted in a net sale price of € 81 million
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Transfracht 1s qur most important operator of seapart hinterland
traffic With effect from june 30, 2012, Transfracht 1s included in
the consolidated finanoal statements and has been integrated
inta the DB Schenker Rail business unit

DB Schenker Logistics strengthens position
i land transport in Finland
In March 2012, the DB Schenker company aperating m Finland,
Oy Schenker East AB, Helsinki/Finland, purchased the entire
share capital of Suemen Kiteautot Oy, KuopiofFinland The pur-
chase price was approximately € 21 milbon The company was for-
merly part of Kntoautot Yhtidt Oy, Kuopio/Finland DB Schenker
will assume control of the entire operating business

Suomen Kutoautot Oy and Schenker Cargo Oy, Turku/Finland,
a subsidiary of Oy Schenker East AB, make up two-thirds of the
Kutouma chain, which specializes in domestic purchasing and
distribution in Fimland The offered services include domestic
land transpart, parcel services and home delivery

Wwith effect from March 21, 2012, Suomen Kutgautot Oy s
included in the consolidated financial statements and has been
integrated into the DB Schenker Lagisucs business unit

DB Schenker Logistics apens national
subsidiary 1r Nambra
In May 2012, DB Schenker Logistics opened a national subsidiary
in Narmubia Having already relied on the services of our partner
Desert Logustics, Windhoek/Namibia, for many years, we con-
cluded an agreement for DB Schenker to acquire Desert Logis:
tics in full The purchase price was approximately € 1 milbon
Schenker Namibia {Pty) Ltd , Windhoek/Namibia, now repre-
sents the global netwark of D8 Schenker Logistics in Namibia
Effective from May 1, 2012, Schenker Namibiais included in
the consahidated financial staterments and has been integrated
mto the DB Schenker Logistics business unit

D8 Schenker Logistics with yount venture in Oman

In May 2012, DB Schenker Logistics entered into a jOINt venture
with its long-standing partner Khimp Ramdas Group in the
Sultanate of Oman We now own B0% of the new company,
Schenker Khimp's LLC, Muscat/Sultanate of Oman, which pro-
vides comprehensive solutions for air and ocean freight, overland
transport, contract logistics and supply chain management

{1) = Page: 115 {2) » Page 94f

D8 Arriva expands portfolio in Great Britain
In June 2012, DB Arniva acquired the British company Ambuline
Limited, Birmingham/Great Britain The purchase price was
approximately € 1 milion W ith this acquisition, DB Arriva aims
10 expand 1ts business with pauent and social care transport
services In Great Britain DB Arriva and Ambuline have already
worked tagether successfully i thes area

At the time of acquision, Ambuline was already making up
tp 2,500 trips a day wn various regions throughout England, in-
cluding for the National Health Service and other public-sectar
chients Ambuline was awarded several new tenders (1) 1n
the year under review, thereby increasing 1ts service partfolio
considerably

With effect from |une 1, 2012, Ambuline 1s included in the
cansolidated financial staternents and has been integrated into
the OB Arriva businass unit

BUSINESS AND FINANCIAL RELATIONSHIPS
IN DB GRDUP

DB Group 1s argamizauonally structured as a two-tier integrated
Group with two halding companies and a total of nine business
units The strong operational interdependence between the
holding companies and the respective business units, as well
as amang the business units themselves, gives rise to a large
number of business and Ananciat relationships
The business and hnancial relationships of DB Group can be
divided into four groups
> Operational business relatwonships direct business relation-
ships between two operating companies, which may anse
through the use of infrastructure, such as when DB Regio AG
uses the rail tracks of DB Netz AG against train-path usage
charges
> Business relationships due to Group and service functions
the two management holdings are responsible for providing
services for the operating companies, such as central pur-
¢hasing, which arganizes and contrals among others the pro-
curement process for tractuon unsts for DB Fernverkehr AG
> Group financing the two management heldings perform
and consolidate the financing function in DB Group 1n this
context, OB AG procures funds on the capital market through
its subsidiary DB Fraance (2} and transfers these funds as
loans to the Group companies that require capital
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> Domination and profit and loss transfer agreements in Ger-
many, domination and profit and loss transfer agreements
are used for the formation of a fiscal unit that allows com-
panes to offset tax losses aganst profts In D8 Group, the
company ultimately subject totax in Germany s DBAG This
also reduces admimstration costs, as only DB AG s required
to complete tax returns in Germany, meaning that the tax
authontes have only one pont of contact and can conduct
comprehensive audits
Fundamentally, all business relationships generally adhere to the
arm’s length pringple, which means that prices are established
on a market value basis 1n DB Group, this applies ta operational
busimess relatignships, service functions and Geoup financing For
example, D8 Schenker Rail AG pays exactly the same prices for
utihizatton of train-paths as external rail freight companies The

Crverview 52 \‘\
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prices for intra-Group purchased services {such as (T services)
are reviewed regularly on the basis of analyses to ensure that
prices are in ine with the market The terms of Anancing trans-
actigns are based on prevailling market conditions in the finance
and capital markets

Payment 15 relinquished entrely if services are not directly
attnbutable This s particularly the case for Group functions
such as strategy ar communication In order to prevent distor-
tions or arbitrary demands for payment, the costs of service
rendered are borne by the respective holding compames and
nat passed on This means that Group compames such as DB
Station & Service AG do not contribute Group payments for
these services The costs areinitially borne by DB AG or BBMLAG
and subsequently offset with profts within the scope of the
profit and loss transfer agreemants of the subsidiaries

DB Group
Deutsche Bahn AG e
Insurance Law/compliance
Financirg Purchase
DB ML Greup Marketing Fersannel Infrastructure and other
DB Mollity Logistics AG _—
DB Netze Track DE Metze Energy
DB @ahn
Railinfrastructura \
Long Distance DB Schenaker Legistics | Al '51;“0:15 |
Energy DA Netze Stations ’ D8 Netze Projects
DB Bahn Regianal DB Bann Sales T ’
| Group wide
labas market
Other
DB Arrva BB Services
Transpork performances
IT perfarmances
— Telematics
Maintenance
DB Schenker Rail Other Facility management

— Main business retationships
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The reasons and motvation far aligning the costs of business

relationships in DB Group with market conditions are as follows

> Avalue-based corporate management approach can only be
achieved 1f 1t 1s embedded at all levels in OB Group This, in
turn, can only be achieved on the basis of fair market condi-
wons Success and failure must be transparent in order to
facilitate economic control

= Performance-based remuneration among employees and
management also takes place at company level and 15 there-
fore dependent on the conditions pertaining te business
relatianships Incentives must be based on transparent and
fair conditians

> The infrastructure companies are legally required to provide
their services without discnminawon The Federal Network
Agency assesses whether prices are in line with the market
Prices are transparent for everyone

= In addition, abgnment of business relationships with market
conditions (5 both necessary and required far tax reasons or
from the perspective of minonty shareholders

The effects of domination and proht and loss transfer agree-

meants within DB Group on profits and payments are not gualified

as business relationships, but are a consequence of 0B Group's

status as a domesuc contract Group and the associated nghts

and ohligations of all the incorporated domestic companies

~
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Operational business relatronships

Use af infrastructure (Including track paths, passenger statians,
marshaling yards and sidings) and procurement of energy by
inwa-Group transpart compares constitute the largest opera-
uonal business relationship by far Charges for the usa of Infra-
structure are based on the corresponding pricing systems for
non Group customers {train-path pricing system, faciity pricing
system and station pricing system) Energy-related activities
are consolidated under DB Energie GmbH, and this Graup cam-
pany 15 the primary buyer of energy from the external market
DB Energie GmbH then sells thase services on o 11s German
customers at conditions that are in Line with the market This
ncludes purchasmg of tractron energy (diesel fuel and traction
current) as well as electricity for stationary facilities (such as
switch heaters and train preheating systemns}

The aperational services are rendered by D8 Netz AG (OB
Netze Track business unit), D8 Station & Service AG (DB Netze
Stations business unit) and DB Energie GmbH (DB Netze Energy
business unit) The service beneficiaries within the Graup are
pnmarily train operaung companies ih passenger and {reight
transpart

The main expenses arising from business relationships
between the various DB Group business uruts for services ren-
dered in infrastructure are illustrated in the table below

Business ralationships for services DB Bahn il 0g L3 DB ve Subsid
rendered in infrastructure within tong DB Bahn 0B Schenker  Scheaker CB Natze Netze Netze ranes/
DB Graup — Emilllon Distance  Ragional Arnwa Rall  Logistics  Services Track  Stations Energy ather
Train pathutilization 803 2142 a 445 1} 1 -3,336 0 a 5
Utlizaten of lecal infrastructure 24 52 { 142 Q 1 -1 0 2 v}
Station utilizaion 94 538 i H 44 0 0 -6 - 626 0 0
Energy settlement 26 792 b 76 1 26 155 90 -1784 20
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Other cperational business relationships result from the consolr-
dation of service functions in the braader sense for the purpose
of concentrating experuse and increasing efficiency and pro-
ductivity DB Bahn Sales arganizes ticket sales for DB Bahn Long-
Distance and DB Bahn Regional DB Services covers the six hines
of business of DB Secunity {customers DB Bahn Long-Distance,
0B Bahn Regianal), DB Vehicle Maintenance (customers DB Bahn
Long-Distance, DB Bahn Regional, DB Schenker Rail), OB Com-
munication Techrnology (customers all German busingss units),
DB Fleet Management (customers all German Husiness units as
well as mobility services for passengers), DB Systel {iCT service
for all business units) and DB Services (faclity management,
mdustrial services, vehicle cleaming and other services for all
business units)

In the infrastructure segment, 0B ProjektBau GmbH carres
out planming and project managerment for the DB Metze Track,
DB Netze Stations and DB Netze Energy business units

Busmess relationships witiun
Group and service functions
The two management holdings DBAG and OB ML AG incorporate
various Group and service functions that, apart from a few
requlatary exceptions, perform functions for the entre Group
These include Strategy, Marketing, Legal Affarrs, Compliance,
Treasury, Insurance and Real Estate Management The costs for
Group functions are mot transferred to the business umits {no
“group allacaven”™) Charges for service functons are only trans-
ferred if these result from direct busmess retationships with the
business bnits or expenditure that is directly attnibutable 1o a
tangible service This applies in particular to transferal of real
estate, central purchasing and technology services, insurance
provisions consolidated under DB AG as well as the separate
allocation of casts for DB ML Group's use of the DB trademark

The casts that accrue for the holding companies DB AG and
DB ML AG as a result of non-payment of Group cantributions are
offset by transferning prohts and dividends from the respective
subsidianes

The Group job market performs an important central func-
tion DB jabService and the agency staff unit OB Zeltarbeit
ensure efficient deployment of persannel within the Greup job
market and requlate measures for incentives to employment

(1) > Page D4
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Group financing
The central Group Treasury {1) at DB AG 1s responsible for
Group financing The Treasury operates throughout DB Group
as an in-house bank, although 1t provides a service function
rather than acting as a proht center In accordance with the
Group's twa-tier structure, the Treasury s also based on a dual
structure, which separates the responsitulities of DB ML Group
from DB Group’s infrastructure companmes Al DB Group com-
panies conduct business with the Treasury, mainly barrowing or
investing Anancial resaurces All Treasury transactions are con-
ducted at fair market rates, mearing that the agreed interest
ratas are in line with the rates quoted by banks when not in-
tended to yield a profit

Fair market rates also mean In this case that the credit mar-
gins are adjusted in lne with the creditworthiness The credit
margin for the infrastructure campanies Is largely in line wiath
the credit margins of DB AG on the financial and capital market
The credit margins for DB MLAG and the DB ML Group compa-
nies are higher, based on DB ML Group's internal performance-
based credit rating and the credit margins quoted on the capital
market

All inangal transactions are based on contractual agree-
ments If, far example, DB Fernverkehr AG invests cash flow
surplus In DB MLAG, DB Fernverkehr AG sull remains the owner
of these funds DB Fernverkehr AG has cutstanding interest-
bearmg financial receivables against DB MLAG, while DBML AG
has financial labilities gutstanding against DB Fernverkehr AG
These outstanding accounts are duz and payable immediately,
except in the case of iixed-term deposits

Consolidation of the Group finance function gives us a coher-
ent market presence in the financal and capital markets, and
allows us to achieve economies of scale and cost benehts that the
individual companies ara unable Lo generate In addition, central
Group financing engbles us to adequately manitar all inancial
transactions and achieve comprehensive risk management
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Domination and profit and loss transfer agreements
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Cash flows between DB AG and major

direct subsidiaries — Emillion 2000 2001 002 2003 A004 2005 2006 2007 2008 2009 010 2011 2012 Tewal
FROM PROFIT AMD LOSS TRANSFER

AGREEMENTS

D8 Netz AG +790 +181  +548  +324 183 260 +212  -l46  -238  -768 +44  -307 157 +786
DB Station &Service AG +70 -0 +351 -37 -55 - 59 -52 -90  -190  -150  -141  -15%  -160 -7
DB Energie GmhH -34 -1 -1 43 =47 -84 =111  -10& =18 =91 -38 +38 -62 -587
DB Mobility Logistecs AG - - - - - - - -1263  -N3 0 L1009 -827 -1,040 -3,134
FROM CAFITALINCREASES BY DB AG

08 Netz AG - - - - +b60D - - - -  +B20 - - +1210

{*) Inflow of capital to subsidiary
{-) Quitlow of capital to DB AG

Profit transferred to the parent company or losses offset hy
the parent company do not consutute business relatianships
Rather, the proht and loss transfer agreement stipulates that
the amount of profic distributed or the amount required o
offsat lasses s not reset avery year but 1s calculated automati-
cally The flow of capital is based on the shareholder’s right to
profits or obligation 1o compensate losses Regardless of this,
DB Group ensures that all Group compamies have sufficient
capital stock despite the obligauon to offset potenual losses
generated by other companies within the Group

With regard te financial relationships, 1t 1s important to note
that interest payments and profit transfers are based on eco-
nomically viable decisions and are necessary for funding capital
expenditures Investors are only willing to provide capital f
amortization and interest are guarantead A purely debt-based
financing model 15 not marketable and 15 associaved with high
risks Proht is essential for maintaining DB Group's capital
expendnure capacity The vast majority of profit remains uin the
company in the form of equity, increasing the Group’s captal
expenditure and barrowing capacity Dradends are distributed
exclusively to the Federal Republic of Germany, which 1s the
sple sharehalder

Business and financial relatiocnships between DBML
Group and the remaiming DB Group companies

The main charges anising from husiness relationships between
DB ML Group and the remairung OB Group companies are illus-
trated in the following table

Services rendered by DEML —fhawee
Group — € millien 02 2011 absolute %
Transpotsaryicas 130 168 22 +131
Data precessing services 200 176 + 24 +136
Telematics 151 165 -14 -85
Maintenance services 182 173 +9 +52
Rentzl income 102 9 +5 ~53
Interestincome 3 2 +] +500
Farlity management 4! 26 +15 +577
Group levy 149 145 +4 +28
Other income 659 583 +76 +130
DEML Group income 1,677 1,534 +143 +93

DB AG 1s imtially charged for internal Group and service func-
tions carned out by DB ML AG The costs of Group funcnons
petformed by DB AG are not allacated to the DB Netze Track,
DB MNetze Stations and DB Netze Energy business units In this
case as well, charges for service funguions are transferred to
the aforementioned business vmits only if these result from
direct business relauonships or if expanditure 1s made for a
particular reason
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Corporate strategy and management

* SUSTAINABILITY AS THE BASIS FOR LONG TERM SULCESS
» STRATEGIC REALIGNMEMNT SUCCESSFULLY INITIATED
> NEW IMTEGRATED TARGET 5YSTEM DEVELOPED

CORPORATE STRATEGY

Megatrends as drivers far sustoinable

comparny success

The megatrends that are relevant to 0B Group — globalization,

Uberahzauon and demographic change, as well as climate

change and the increasing scarcity of resaurces - are of great

impartance for the future of DB Group The essential conditions

goverming sustainahble business success for DB Group are majar

factors for the management of our business now and In the

future

» Advancing globalization increases demand above all for
intelligently networked, cross-border mohility and logistics
concepts that make the best possible use of resources In
this regard, we are not focustng solely on long-distance
transport routes For us, globabzation also means that we
serve the Increasingly important requanal transport flows in
the emerging economies of Asia and Latin Amenica Our aim
15 to provide tallor-made lagistics solutions argund the world
However, the cutlook for growth and returns in this glabally
expanding sector 15 making it increasingly competitive

= The flourishing Wberalization of transport markets in Europe
15 ppening up access to markets thay were previously inac-
cessible to us The expertise we have gained in the very
diverse markets in which we are already active is of great
beneht to us when entering these newly opening markets
Cur Eurape-wade network expertise in passenger and freight
transpart means we are In an optirmum position ta provide
cross-border mobility and logistics solutions in a converging
Europe However, liberalization is also accompanied by in-
creasing competition in our domestic market of Germany
We are rising to this challenge by constantly improving our
products

> Demographc change is leading to substantial alteratuons in
the papulation and age structure within saciety While the
populaticns of developing and emerging countries are
increasing — bringing with it a nsing need for future-onented
mability solutions, particularly in cities - the Western world
15 faced with the reality of an aging population Demographic
change goes hand i hand with a lack of qualibed workers,
which can already be felt strongly in certam regions In Ger-
many alone, for example, we will need some 5,000 to 7,000

(1) > Page 72

new qualified employees each year in the future The labor
market 15 becorung an employee's market This leads not
only to concerted efforts to attract personnel, but also places
an increasing focus on cmployee retention Ensuning high
levels of employee satisfaction and increasing employer
attractiveness are essential for success in both these aspects
> Chmate change and the increasng scarcity of natural re-
spurces are still extremely relevant, topical 1ssues today
Public pressure on the transport sector to contnbute to
chimate protection s growing [naddition to this, environ-
mental awareness among companies and consumers 1s m-
creasing We therefore want to build on our existing environ-
mental advaniages and ensure that we are canstantiy making
more effitient use of resources Our mobility and logistes
solutsons, which ensure the conservation of resources and
the climate, are a major contrbution Lo a sustainable and
econamically viable society
DB Group can beneht overatl from the development of mega-
trends and their eHects on the transport market, as these will
further increase our competitive advantage over other modes
of transport It[s our task and our geal to serze the opportunites
for growth and the potenual for development that we see, and
to build en existing competitive advantages while also gener-
atng new ones
The challenges and vanety of developments that hie hefare
us call for a long-term approach Toachieve this, we must focus
our corporate management (n egual measure on quabty and on
the customer, on ensuring that we are highly attractive as an
employer, and on the enviranmentally sound use of resources

Sustainable DB2020 strategy as the answer

to current and future chalienges

At the end of March 2012, we launched cur new 082020
strateqy, which focuses on sustainability, as the new strategy
ta be applied throughout DB Group in the year under review,
we also began (ncorporating DB2020 mto the individual
business umit strategies As part of the implementataon of the
strategy, we have developed a new target and banus system
and incorporated the management of our sustainability activ-
ttres {1} \nto our organizaticn We have also begun te establish
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the necessary transparency and integration of allinternal and
external stakehelders {1J using broad-based communicatian
methods

Qur new strategy provides a framework approach that brings
ecanomic &, social @ and environmental @) 1ssues together
in erder to ensure sustainable company success and the accep-
tance of DB Group by saciety as a whole To achieve aur vision
of becormung the world’s leading mobility and logistics company,
which we are sull firmly comimitted to, we have set ourselves
ambitious targets for all three of these dimensions We aim to
become a profitable market leader & with a focus on customer
and quality ), a wop emptoyer § and an eco-pioneer

To develop the cantent of DR2020 , we have set out four
strategic direcuons based on these three duneasions customer
and quality o profitable growth @, cultural change /ermployee
satisfaction & and resource preservation/emissions and neise
reducton Q We have developed an integrated target system {2)
that will enable us Lo measure progress n the Implementation
of the strategy

ECONOMIC DIMENSION

As aprafitable market leader Q we want to offer aur customers
first-class mobility and logisucs solutions Two strategsc direc-
tions are essenbal if we are to achieve this leadership goal a
renewed focus on customer and guality O and the continued
pursuit of prohtable growth @

Strategic direction customer and quality

In the year under review, we placed a particular emphasis on
ensuning and improving customer satisfacton O and product
quality Q We initiated numerods measuras aimed at impiroving
customer focus and gquality We successfully made significant
progress in a number of helds wilhin our custemer and quofity
mmitrative (3) Of particular note 1s our success (n stabibzing and
improving the quality of German rail transport The largest cap-
1tal expenditures program in 08 Group histary, passed in the
previogus year, will also contribute to this in future We are
making major reinforcements to our vehicle fleet through cap-
wal expenditures in moderrnization, such as the redes:gn of the
ICEZ trams {4), as well as additions to the fleet, such as the
purchase of ICx and new ICE 3 trains Customer satisfaction (5)
and improved praduct quality will remain the pallar of aur activ-
1ues 1n the future

(1) = www db de/stakeholderdialogue (2) >Page 72 (3) > Page 136 (&) = Page 110 (5) » Page 138f
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Strategic direction profitable growth
Inrecant years, we have continually expanded our market posi-
tients (1) through organic growth and by supplementing aur
portfolio Our (ntention 15 to ensure that we continue on our
path of further growth With this (n mind, we wall be facusing
on the targeted development of our transport networks, the
seizing of the epporturities resulting from Uberabzation of
European passenger transport markets, and the continuous
improvement of utibzation and praductivity Part of this will in-
volve making the most of the synergies available to us thanks
to the integrated Group structure We want to make the maost
of market oppertunities that emerge by providing new ranges
of services, such as intelligent, integrated mobility and logistics
solutions from a single saurce A prerequisite far this 1s the
continued consolidation, Linking and, where there are still gaps,
the nationial and international reinforcement of our network in
line with transport flows

We have adopted clear Group targets for revenuves {2) (as an
indicator for the top target of market position @) and for the
voiue management key figures (3) ROCE {4) (as an indicatar for
the top target of profitabiity @) and redemptron coverage (5)
{as an indicatar for the top target of financial stability @)

SOCIAL DIMENSION

As a tod employer @ we attract and retain gualified employees
whao are enthusiastic about working for BB Group and our cus-
tomers To achieve this, we want 1o considerably increase em-
ployee satisfaction G and our attractiveness as an employer @
while further strengthening our position in the face of demo-
graphic challenges

Strategic direction cultural change/

employee satisfaction

We have already begun the process af changing our corporate
culture with numerous central and regional diatogue events (6}
Intensive dialogue with employees and executives 15 a central
element of this change, alongside the global Group-wide em-
ployee survey {7}, carried out for the first time in the year
under review In addition, we are warking on the targeted imple-
mentation of our management philasophy, as executives have
a significant impact an employee saustaction @

The growing need for qualhified employees calls far even
more concerted efforts aimed at employee retention and deveal-
apmeant This meaans offering excellent prospects for every point
in an employee’s professtonal and personal ife, among other
things In addition, the company's focus on a recruitment orga-
nization within DB 1s growing tnimpaortance Against this back-

(1) »Page 55 (2) > Page 821f (3) > Page 96ff (4) » Page 96f
(8) > Page 144f {9} = Page 151f {10} > Page 154f
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drop, we have introduced additional personnel recriitment
actrvities (8) and will conunue to reinforce our actions in this
area

We also want to encourage the promotion of women within
the company, due not least to empincal evidence showing that
mixed teams perform better In bng with this, we have set
mternal goals for increasing the proportion of women @ within
DB Group 10 25% overall and to 20% in management pasitions
by 2015, and we have introduced programs such as “Career and
Kids "

ENVIRONMENTAL DIMENSION

As an eco-pioneer Q, our products set benchmarks for the
efficient use of available resources Envirgnmentally frendly
actiwsties are part of our brand and service promise Rail already
has a significant advantage in terms of enviconmentally friendly
transport We want to continue to build on our leading enviran-
mental position During the year under review, we focused in
particular on the reduction of carbon ermssions and energy can-
sumption &, as well as on reducing notse emissions &

Strategic direction resource preservation/
emissions and noise reduction
Our primary goal 15 ta increase the propartion of renewable
energy In the traction currgnt mix to 35 % by 2020 Ouraim s ta
offer entirely CO=-free rail transport@ using purely eco-power
by 2050

Qur green products and services 0 in the Passenger Trans-
pori and Transport and Logistics divisians have enabled us to
win additionzl customers while at the same time contributing
to reducing COa emussions We want to generally estabbish our
green products (3} further and actively create demand through
mare intensive marketing activities

In addition ta this, we stnve to conunuously promate energy
efficiency @ through improvements in our operations and pro-
duction and by renewing our vehicle fleet We are commutted
to reducing specthe CO: erussions by 20 % worldwide by 2020,
across all modes of transport, taking figures for 2006 as our
paint of departure

We are also working on noise reduction €8 with the imple-
mentation of a wide range of different measures By 2020, we
wani to have reduced train noise by half, taking the year 2000
as the base year The bundting of our activities into the new
neise management project (10) during the year under review
places a stronger focus on the 155ue as part of our enviran-
mental actvities

{5) =~ Page 9% (6) > Page 147 (7) » Page 147
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Social responsibiinty
As part of saciety, as well as expanding our social and environ-
mental activities, we are also intensifying cur social responsibility
activities, which are already a long-established tradition We
want 1o boost social dialogue and ensure increased transpar-
ency of corporate decisions We see our activities in this regard
&s an Investment n seciety that will serve future generauons
Against this backdrap, we are involved in a wide range of actin-
ties around the world In this regard, we use our opportunities
and strengths as a mobility and logisucs company ta make a
positve contribution to $ao0al and environmental develapment
that goes beyond the business activities and responsimlities
emerging from our core business

With a view to further developing our social responsibiity
cornmtments (1), we reviewed and finely tunad our acuvities
and aur range of objectives in the year under review within the
framework of the DB2020 [=] strategy

In December 2012, we started laying the groundwark for
founding our own charitable argamzaton (Deutsche Bahn Stif-
tung gGmbH (2)) In the future, we plan to bundle a large parg
of our charitable socal responsibility commitments withan this
orgamization

As a globally active campany with a strong regional pres-
ence and a history that stretches hack many years, and as a
major employer, DB Group s well aware of the connected nature
of, and our interdependency an, the environment in which we
operate In addition to imtiatives and programs ywmplemented
by Group headquarters, numerous gthers were also carried out
on a regional level within those countries with locai DB sites
As a reliable partner, we represent exemplary behavior and
long-term solution approaches to meetng the challenges facing
society today and i the long term

In this regard, our efforts are focused above allon a number
of areas that are crninical for sustainable development education
and culture, integratign and welfare, chmate and nature protec-
tign, and humanitarian aid Our aim 1s ta offer future prospects
and ta help shape these positively and sustainably on the basis
of our key areas of expertise

EDUCATION AND CULTURE

As a long-standing pariner and member of the “Stuftung Lesen’
{Reading Foundation), we have cantributed for more than 16
years 1o providing children and young people with educational
prospects and promoting social integratuon through numerous
projects and with our financial support {ont iniciatives such as
the Germany-wide “Vorlesetag™ (Reading Aloud Day) and the
reading promotion project "DB Vorlesekoffer” (DB Reading
Aloud Suitcase) aim 1o intraduce even very young children to

™~
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reading Therr goalis to strengthen the culture of independent
reading and reading aloud 1n Germany, thereby promatng an
important prerequisite for being able to learn On the nemth
Voriesetag {3), maore than 48,000 pecple, including almost 800
DB employees, shared their enjoyment of reading {aloud ) with
hundreds of thousands of lsteners, both young and old

INTEGRATION AND WELFARE
Integration 1s a top priarity both wathin angd for the company

We have been a sponsor of the Off Reod Kids foundation (4}
since 1994 This is the only nationwide chantable arganization
helping chitdren and young people living on the streets in Ger-
many The foundauon's aim 15 to support the integration of
children and young people in need 0B Group provides mobility
for the orgamzauon’s street workers thraoughout Germany
Since we began cooperating with the foundauon, it has belped
2,700 young people knd new prospects in ife Since 2007, the
foundation has also orgarized the annual DB Kids Camp 1n col-
laboration with DB Group This is an eventful week of vacatian
for children from care homes

Since the year 2000, more than 8,000 D& Group trainees have
participated in over 900 projects against xenophobia and in
support of more tolerance as part of the “Bahn Azulws gegen
Hass und Gewalt” (Bahn trainees against hate and violence)
competition In the year under review, 700 trainees tackled
intalerance and racism in 90 different projects

Our social responsibility commnments alse include measures
{0 promote sports, which encourages the enjoyment of exercise
as well as values such as motivation and team spint, fair play
and sacial integratign During our ten-year commitment 10 the
"Deutscher Behindertensportverband” {Mational Paralympic
Committee Germany), we have made a valuable contnbution to
the social integration of school pupils with disabilities, among
other things We have also been the exclusive main spoansor of
the “Jugend traimert fur Paralympics” {Youth Traning for
the Paralympics) project since 2010 |n the year under review,
we also became the main sponsor of the national school sport
competition “Jugend traimert fir Olympia® (Youth Traiming for
the Olympics) This marks the expansion of our long-standing
commitment since 1995 as offical mobiity partner of *|ugend
tramntert fir ympia * Both of these commitments provide a
sigrwhcant conwbution to promoung school-level sports in
Germany far children wath and without chsabiliues, encouraging
social integratign and the long-term promotion of the next
generation of skilled athletes

DB Group's commitment to soccer 1s a central pillar of our
tong-term promotion of new sporting talent Our soccer camps
are free projects for young people with a love of sports In the

{1) > www db defcsr  (2) » Page 166 (3) > www vorlesetag de  (4) > www offroadhids de
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setting of a Bundeshiga match, we offer young people the oppor-
tunity to take part in professtonat traning sessions The main
priorities of the camps are the enjoyment of exercise and values
such as readeness for acuion and team spint

Alongside other financial donauons for social and cultural prop-
ects, DB Group also continved 1its voluntary commitment to the
*Erinnerung, Verantwortung. Zukunft® {Remembrance, Responsi-
hility and Future} foundation This additonal denation supported
humanitarian projects helping victims of National Sacialism in
Eastern Eurape We have donated a total of € 5 21 million to the
Foundation since 2009

CLIMATE AND NATURE PROTECTION
Our social responsibility commitments in regard to cimate and
nature protection are charactenzed by ther wade-ranging and
regional nature

In Germany, we support projects aimed at protectng and
preserving forests and natural spaces in partnership with the
Hergwaldprojekt (1) association One example of the activities
undertaken within this projectas the plantung of mative tree spe-
cies At the beginming of the year under review, the 100,000th
tree was planted with the help of donations from us and our
bahn bonus customers (2), which 15 a valuable cantrnibution to
protecting both nature and the climate

Inthe Czech Republic, we honared our promise 1o mark the
20-year anmversary of the DB Schenker company operaung in
the Czech Republic by planting a tree far every Czech company
employee 1n cooperation with our partnership foundaton
Nuodace Partaerstyt {3) duning the year under review

In Indonesia, we supporied a recycling project that helps
preserve ncreasingly scarce raw matenals and helps support
disadvantaged children through the sale of products made from
recycled plastics (n Poland, the fourth “Green Aud Time” vol-
unteer program took place The project selected ideas for envi-
ronmental projects submitted as part of a compeuton and car-
ried out 24 projects in 18 locations throughout Poland Almost
350 employees were directly invalved in these projects, while a
further 170 employees supported them, 130 business partners
also partinpated The projects collected more than 28,000 Liters
of waste and planted 2,000 trees, among other actwities

HUMANITARIAN A1D

Qur international subsidiaries have supported glabal social proj-
ects for many years Some examples are the “AdoptSchoal”
program n Mzlaysia and our commitment to the development
and support of the deaf in South Afsica through a project imiu-
ated by eDeof (4) The deaf community 15 one of the groups
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maost subject to social exclusion In South Africa DB Graup is
commutted 10 acong on behalf of this disadvantaged group and
employs deaf people at its distribution and warehausing sites
m Sauth Afnica In addition to this, our subsidiaries suppart the
transpoert of ard in crisis zones by praviding logistics and trans-
port services For example, we prepared a solar-powered water
suppty station for the sea voyage w Ethiopia an behalf of the
Deutsche Welthungerhilfe e ¥ chanty and Celler Brunnenbau
As a logisuics partner, we supported this humanitanan activity
by providing a tailor-made transpart concept

Clear strategic focus in the operating divisions

The clear strategic focus s also reflected in the cperating divi-
sions within 0B Group This joint approach to the ecanomic Q
sociat @ and environmental @ dimensions also shapes our
decsion-making and operating processes at <hvision and busi-
ness unit level (5)

OFFERING CONVINCING MOBILITY SERVICES

THROUGHOUT EUROPE

We have bundled our passenger transportservicas in Germany

and in cross border long-distance rall passenger transport under

the DB Bahn brand We are presentn the European passenger

transport market outside of Germany with the Arreva brand Our

passenger transport strategy is based on the three dimensions

of the DB2020 (& strategy

> Economic Q Within the German passenger transport mar-
ket, we want to further improve the performance of our rail
transpart services and make contnued progress in the inte-
grauon of individual services within comprehensive mobility
solutions Taking our strang posiiion in the German market
as our base, we are further developing our core business
and expanding internationally We have efficient, integrated
regional and long-distance transport networks Keeping
customer requirements (n mind, we work conuinually on
linking up networks and saving time by providing optimum
travel connections Close consultation with gur customers
1s essental for this 1T is only by ensuring this that we can
offer our customers a competiwve and, at the same ume,
more environmentally friendly alternative to motorized
individual transporc and continental air transpory opuUONS
In the year under review, we again implemented numerous
measures aimed at improving the product and performance
quality (&) of our services We are also continuing Lo Invest
extensively in owr trains Comprehensive modermization
measures [7) allow us to improve comfort for our passen-
gers The liberalizauon of European passenger transport

(1) = www bergwaldprojekt de  (2) > www bahn de/bahnbonus (3} > www nadacepartnerstivi ¢z (4) > www edeaf co 22
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offers many opportunities for growth We are making the
maost of these opportumties by expanding cross-border
long-distance transport services and the European reqignat
service provided by DB Arriva, amang other things

> Social @ We are facusing on the development of mitatives
aimed at retaimng and attracting employees To do this, we
are making further investments in employee satisfacton
The results of the employee survey carried out during the
year under review will be critical for this

> Environmental ) Alongside the expansion of our greer
products (1}, we also want to make access 1¢ Our passenger
transport mobility options even simpler To do this, we are
further developing the BahnCard discount card, for example
with the pilot project “BahnCard 25 mobil plus” (2) n
Berlin This allows our customers to also make use of the
Firnkster (3) and Call a Bike {4} services It also provides
the opportunty 1o include 3 ticket for local publc transport
on the card e-Flinkster (5} is an environmentally friendly
alternatve to conventional car sharing In bus transport, we
are making increasing use of hybrid buses, which helps
reduce exhaust emissions, parucularly within cities

COMBINING EFFICIENT GLOBAL NETWORKS

WITH PROYEN EXPERTISE IN LOGISTICS

We have positioned ourselves under the DB Schenker brand

name as one of the leading global transport and logistcs ser-

vice providers This is on account of our dense networks (n

European rail freight transpart, European tand transpart, and

global air and ocean freight ransport, as well as our industry-

specific expertise in global contract logisties This structure

means That we can meet our customers’ growing expectations

in regard to the unralling of global transport services and inte-

grated solutions The DB Schenker strategy is based on the three

dimensions of the DB2020 @) strategy

> Economic O profitable growth @ through the constant
opumization of core business, the development of our net-
works and the expansion of top-guabity integrated services
and industry solutions far our custamers

> Spoal @ addressing demographse challenges by ensunng
long-term employee satisfacuon P and strengthening then
globatwentification with DB Schenker

> Environmental Q becoming the leading provider af green
logisucs services & by reducing specific CO: emissions and
noise emissions

GUARANTEEING RELIABLE, AFFORDABLE

INFRASTRUCTURE

The infrastructure business umits provide the basis for secure,

rebiable and efhicient rail transport in Germany Their portfolio

of products and expertise encompasses LUnes, facilities, stations

and energy supply Inthe provision of these services, they focus

on the needs of their customers and those of passengers, train

operating companies, trading and service companies and public

transport authonties, desigrming the services provided and the

associated pricing systems for snfrastructure use on a non-dis-

cnminatory basis Our strategy in the infrastructure division 1s

based on the three dimensions of the DB2020 {8 strateqy

> Economic @) The infrastructure business umits operate as
commercial enterpnses The integrated structure of DB Group
15 a sigmhcant factor contributing to the success of the track
infrastructure in Germany, with activities based on an entre-
preneunal approach DB Group 15 fully responsible far the rail
mode of transport and makes a major contribution te funding
capital expenditures ininfrastructure Of the € 100 hilhan
infrastructure capiial expenditures since 1994, DB Group has
funded € 18 billion itself, corresponding to almost € 1 tillon
per year This was in addition to the redemption and repay-
ment of interest-free loans and investment grants that
amounted to a ngnunal total of more than € 12 billion In the
coming years, DB Group will alse make significant contribu-
tions to infrastructure capital expenditures from its own
funds The dividend paid by DBAG s also used by the German
Federal Government to stabilize infrastructure funding

> Sacial @ An awareness of aur employees’ needs and the
ability to retain employees i the long term using targeted
measures 15 of vital smportance te the future development
of infrastructure With this in mind, the first Group-wide
employee survey was carned out in fall 2012 The implemen-
tavon of follow-up measures and the regular repetition of
the survey wall ensure that we became a top employer

> Environmental § Noise reduction, CO: reduction and the
conservation of resaurces are explicit goals of the Infra-
structure division Another is the increased use of renewable
energy In the traction current mix The construction mate-
rals used for network infrastructure are already recyclable
to 2 great extent and are the main contribution made by the
Infrastructure division to the preservation of resources

(1) > Page 151f  {2) >~ Page 152 (3} > www flinksterde (4) > www callabike-interaktivde (5} = Page 152
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CORPORATE MANAGEMENT

Group-wide target system introduced
We have developed an integrated targat system for DB Group
and the business units for the four strategic directions with 12
top targets {three per strategic direction) in order ta help us
design the content of the DB2020 E strategy and to measure
progress in 1ts implementation These provide the internal basis
for both long-term orentation and management duning the
course of the year

The target system Is intended ta enahle the implamentation
of measures based on concrete targets, highlight conflicting
targets in regard 1o Qur aim to take a joint approach to eco-
nomic &, socral @ and environmental @ 1ssues, and show the
progress of implementation of DB2020 E

DB GROUP TCOP TARGETS BY STRATEGIC DIRECTION
Customer and quality O
» Custamer satisfaction
= Product guality
> Innovation
Profiabte growth ()
> Profitability
> Market position
=  Finanoial stability
Cultural change /employee satsfacton @
> Employee satisfaction
> Employer attractiveness
> Strength in the face of demographic change
Resource preservation femissions and noise reduction @
= Reduction of CO:z emussions
=  MNoise reduction
» Efhicient use of materials /resources
The basic structure of this target system applies throughout the
Group In order to take into account the specific challenges
facing the indwidual business units based on the “principle of
internal differentiauion,” both the specific target values and the
weighting of these vary for the different units

DB Group has never had a target system of this breadth and
scope in place before As part of our annual planning process,
the first target values were also set in the year under review for
each part of the new target system, 2nd these were then incor-
porated into the business units

Oveetviow 52 \

b8 Group 55
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In the 2013 Ainancial year, we wilt cantinue to develop the target
system with a focus on our geals, and we will adapt and improve
the relevant data collection processes required for this based
on our early practical experence of the system

[n the future, etements of the new target system will also play
a central rote In determining performance-related pay Along-
side profit targets, customer and employee satsfacuon and
environmental results will also have a sigrehcant influence an
compensation in the 2013 financial year A variable end-of-year
bonus or ssmilar compensation 15 paid to some 3,000 executives
and 1,700 employees not subject 10 wage agreements within DB
Group The end-of-year bonus is based on Group targets, the
results for the relevant business unit and the employee’s per-
sonal targets The system enshrnined in the DB2020 @ strategy
will be incorporated into the Group and business unit compo-
nents and mto the personal targets in some cases

Sustainability management

The concept of sustamnability was incorporated inta the organi-
zatign of DB Group duning the year under review On the one
hand, this marks an important step in the implementatan of the
082020 [ strategy On the other hand, 1t 1s a central element
of Group-wide sustainability management

The Chief Sustainabitity Qfficer {CSO), appointed for the
first ime during the year under review, is responsible for all
sustainahility guestions within DB Group  The positian will be
held by Dr Karl-Friednch Rausch (Board Member for Transport
and Lagistics in DB ML AG)

A sustalnability campetence center has been set up to
support this functigon The sustainabslity competence center
acts within the framework set gut by the Management Board
and 1s managed by the head of Greup strategy it acts as a
Group-wide bady far the management and coordination of all
topics and projects relating to sustainabnlity, partucularly those
that span several divisions and business units Its main function
1s to ensure that all of the retevant sustainability strategies and
activities are based on a consistent approach However, the
individual departments and business umts are responsible far
implementing sustamability content In additon to this, the
competence center sets up speafic topic-based work groups
The competence center 1s also responsible for internal and ex-
ternal sustainatility reporung In terms of Group straregy, we
have also set up the sustamability management department
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We have established our three-dimensional approach to sustan-
ability not only throughout the structural arganization of the
Group and the Group and business unit target systems, but also
within the DB Group guwidmng principies (1) and corparate policy

Aganst this backdrop, all Management Board resolutians
since the year under review will also encompass the social and
envirpnmental aspects of Group activity alongside the Board's
opimion an financial and personnel efects

STAKEHOLDER DMALDGUE
OB Group 15, and consders itself 1o be, part of society as a
whole and of public Ufe Broad acceptance throughout society
is therefore essential for our acuons and for our business suc-
cess Just as 1s the case within DB Group Itself, we are subject
to a large number of demands from a huge variety of stake-
holders {2) n society as a whole Our central stakeholder groups
include our customers, employees, supplers, investors and our
owner, alongsde representatves from polinics, assooanons and
expert circles

Imporcant factors for the public perception of DB Group as
2 sustainable company include two-way dialogue and a trust-
worthy relatonship with our stakeholders based on integnity,
continuity and transparency We see this exchange as an oppor-
tunity to create understanding for our position while gaimng
recogmition and impetus for gur sustainable and entrepreneunal
business activities

Charter for stakeholder dialogue developed
As a result, we are further daveloping the dialogue with our stake-
holders, within which we are guided by Group-wide principles
We have documented these principles in a charter for respon-
sthle dealings between DB Group and 1ts stakeholders (3)
Stakeholders are involved 10 any signihcant changes in
direction of cur strategy We discuss important strategic
changes with the relevant stakehaolders prior to caming to a
final decision This process 15 usad, for example, when we are
developing Group strategy or chimate and energy strateqy, and
when we are developing or introducing new products

The first DB sustainability day

The first DB Group sustainability day took place on December
S and 6, 2012, with around 100 external parucipants Qur aim
was (o entef tNto a Cross-sector, open, constructwve dialogue
with our stakeholders regarding sustalnability topics and ta
discuss the main challenges, the milestones we have reached
and future-focused soluttons The event oHered representatives
of stakeholder groups and DB Group representatives the oppor-
tunity 1o provide inspiration and to be inspired by suggestions
Our appreciation of exchanges with cur stakeholders was empha-
sized by the parucipation of the Management Board

SUSTAINABILITY REPORTING

The (ntegeation of sustainabibty into DB Group implies a con-
stant process of change We are well aware of this After our
last sustainability report was published 1n 2009, we worked
intensively duning the year under review on revising the way we
produce sustaimability reparts within the framework of the
implementation of the DB2020 E strateqgy

Based on this, we have set cut a development path that wilt
enable us to repoart on all of the dimenswons af sustainability in
the future in Une with basic reporting standards As the frsg
step n this process, we will publish another sustamability
report in mid-2013 Qur future sustainability reporting will be
based on the internationally recogruzed principles of the Global
Reportung lmitiative (GRI)

Qur medium-+term 2im {s Lo combine our separate Annuat
Repart and Sustainability Report within a single “integrated
report”

We also report to the United Nations on the principles of the
UN Global Compact, producing a yearly reportin ing with these
principles To do this, we pubbshed a declaration tn March 2012
on gur pragress in the implementaton of the ten ponciples and
the promotion of the goals and themes espoused by the United
Mations (Communication on Progress (4)}

In December 2012, we submitted our declaraceon of confor-
mity with the German sustanabeity code (Deutscher Noch-
holtigkeitskodex, DNK) (5}

(1) > www db de/missionstatement  (2) > www db de/stakeholderdialogue  (3) > www db de fstakeholdercharta
{4) » www unglobalcompact org/COP/  (5) > www nachhaltigkeitsrat de/deutscher-nachhaltigkeitskadex
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Business and overall conditions

> DIFFICULT ECONOMIC CLIMATE
> RECAST OF THE FIRST RAILWAY PACKAGE APPRDVED

> RELEVANT MARKETS SHOW BROADLY POSITIVE DEVELOPMENT

ECONOMIC ENVIRONMENT

Assessment of the ecanonnc chimate

by the Management Board

Weak global economic development dunng the year under review
meant that there was no stimulus for growth in aur ey markets
There was a dechine in the grawth rates of global trade over the
course of 2012 In 2012 as a whale, global trade grew at a lower
rate than the global economy

The sovereign debt and confidence crisis had a strong impact
on European economic growth This affected our domestic market
n Germany, (oo, although econamic growth was above average
In comparison with the rest of Europe

Fluctuating investor sentiment meant that the band market
was relatively volatile in 2012

The savereign debt cnsis was the main concern affecting
foreign currency trading both 1n the USA and in the Eurpzone,
which meant that the exchange rate of the euro against the Us
dollar was subject to major fluctvations throughout the year

The vast majonty of our passenger transport activities are
highly dependent on the economic situation in the German do-
mestic market (OB Bahn Long-Cistance and DB Bahn Regional )
or in the Curopean market (DB Arniva)

Following strong growth m 2011, demand in the German pas-
senger transport market dropped by at least 1% 1n 2012 Despite
generally positive economic conditions in Germany in compar-
1son with the rest of Europe, volume sold only increased in rail
transpart The sovereign debt crisis weighed heavily on public-
sector budgets that were already under sengus pressure n 2012
The labor market situation and sncome trends had a negative
impact on the development of passenger transport in 2 number
of European countries

Inrail freight transport, weak averall economic growth led to
negative grawth in valume

A simitar sitsation affected our global freight forwarding and
logisucs activities, with the exception of acean freight
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Weaker GOP growth

Changein gross domestic product

{GoP)—% 012 mn 010
World " «20 +17 42
Usa +22 +1B +24
China +78 +913 +10 4
Japan +19 -05 «47
Europe aa +19 +24
Great Britaln 00 +09 +18
Eurozone -0% +15 +21
Germany +Q7 +30 +42
France ao +17 16

& Total of selected developed and emerging markets
The data for 2010 to 2012 is based oninformation availahle an February 7 2013
Sources Consensus Forecasts, FER], German Federal Statisucal Office Innol

WORLD
The global economy recarded moderate growth in 2012 Growth
slowed slightly towards the end of the year, undermined, above
all, by the unresclved debt problem in the Eurozone The feel-
ings of latent nsecurity that went hand in hand with the eco-
nomic crisis affected consumer and producer confidence

Economic growth alsa slowed in the emerging countries In
Asia, with China at the head However, economic perfarmance
for this group of countries remained better than the global av-
erage for 2012 This meant that they were able to prop up global
economic growth, emphasizing their increasing i(mpartance for
the global ecanomic situation Growthin US gross demestic prod-
uct {(GDP). albeit at a moderate rate, also had a stabilizing effect
an the global economy

Global trade, which had already lost cansiderable momen-
tum in the second half of 2011, conunued ta expertence a pro-
gressive slowdown during the course of 2012 In 2012 overall, it
expanded at a similar level to the glabal econamy
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USA
The economic situation in the United States came to a head to-
wards the end of the year under review The ongoing conflict
aver the future management of the United States budget brought
the country to the so-called “fiscal ciff,” and the start of 2013
saw the threat of cutbacks and tax hukes »n the billons A last
minute agreement prevented automane spending cuts, atleast
for the mament

Despite the tense situation at the end of the year, economic
growth in the United States settled wn at a moderate rate aver
the course of the year Growth in private consumption was the
main factor underpinning the economic situatan Alongside signs
of recovery in the labor market, the improved mood among con-
sumers was also due to the decision made by the Federal Reserve
to support the important mortgage market indefinitely Fixed
asset Investment rose as part of the improving general economic
conditions, with significant year-on-year growth The negatve
net trade balance of previous years was reduced stightly as a
result of stronger growth in exports

CHINA

Asta remained the region with the strongest growthin 2012 The
global economic slewdown nonetheless made 1tself felt there,
too The major economic downturn that had been feared for
China did not matenalize in 2012 Growth in GDP slowed, how-
ever, as was the case in 2011 A{ 7 8%, economic growth was
nonetheless above average The difference to the high growth
rates in previous years can be traced back 1o the politically it
ated downturp, necessary in order to prevent the economy from
averheating and the creation of a property bubble, and to the
sovereign debt cnsis in the Eurozone Worsening sales of Chinese
praducts led to overproduction fur export, which had a weak-
ening effect on growth w1 production in the manufacturing
sector Positive wage development and economic stimulus pro-
grams propped up domestic consumation

JAPAN

Following the major negative iImpact of the natural and nuclear
disasters on economic activiiies in 2011, 2012 saw renewed eco-
nomic growth The government economic stimulus programs
that had been implemented ax a reaction to these excepoanal
burdens ran out mud-year, hawever This meant that the econ-
omy lost momentum Private consumption, which, at first, was
also helping to support the country’s economic recovery, slumped

towards the end of the year In addition, uncertainties regarding
petential tax and subsidy polices set 1n mation by the elec-
tians, which bad become necessary due to the debt prablem,
also subdued economic development Japanese exporrts fell
This was due to reduced demand for imparts among many Euro-
pean countrnies as well as the baycott of Japanese goods by the
country’s mast impartant trading partner, Chuna  Thes meant
that net exports, which are essential to the cauntry’s economic
growth, were very lowin 2012

EUROQFPE

The sovereign debt and confidence crisis had a strong impact
on European economic growth 10 2012 The extent of the impact
varies among the different regions and countrnies, however
While GDF contracted slightly in Western Europe, economic
output in Eastern Europe was relatively robust, driven forward
manly by countries such as Russia and Paland QOther countrias
in Eastern Eurgpe were hit harder by the Eurazone crisis and
worsening sales in Western Eurgpe The Czech Republic fell into
recession in 2012, for example While the domestc market has
expenenced weak growth for sae ume and private consump-
tion remaned lower than in the previous year against a back-
drop of rising unemployrment and failing Income, the support that
ingustnal production had previgusly provided to the economy
also declined towards the rmuddle of the year Year on year, for-
eign trade growth rates fell by mare than half Production in the
manufacturing industries, which in 2011 had grown by 7 7%,
even dropped slightly

Russia

In Russia, private consumption continued to increase, supparted
by the pasiuive employment situation and nsing disposable in-
come The country's domestic matket 1s ncreasingly important
for its overall economic development Cantinuing high revanues
from fossil fuel trading also made a pasitive contrnibution in this
regard Economic output rose by 3 4% averall in 2012

Poland

Poland also recorded above-average overall economic grawth
in 2012 with an increase of 2 6%, althaugh growth levels slowed
markedly towards the end of the year A slight improvementin
unemployment rates and higher disposable income meant there
was a rmoderate rise i private censumptian o spite af the infla-
tion rate, which jumped by 3 7% Domestuc demand was also
dampened by increases i prices and taxes set by government
bodies The European Foatball Championship, in cantrast, had
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a positive effect on economic development A year-an-year nse
in fixed asset investment also contributed positively to growth
In addition, the reduction in the foreign trade dehicit had a posi-
tive effect on GDP growth Production in the manufactuning n-
dustry only increased by around 1 4% (previous year +75%)

Great Britain
The Briuish economy stagnated in 2012, due to the fact thay al-
most half of British exparts are destned for EU member states,
among other factors Demand for imports declined this year
thraughout the EU

Private consumption stablized again as a result of improved
emplayment figures and intervention by the Bank of England
aimed at improving access to credit. However, this failed to pro-
vide tangible momentumn [n addition, the savings rate increased,
which can be linked to the private debt situation to some extant
Government spending increased sharply, despite the difficult
debt situation The Summer Olympics made a contnbution to eco-
nomic growth

Eurozone
Economic cutput in the Eurozone in 2012 was negatively affected
by uncertainty concerning the future develapment of the sov-
ereign debt and confidence ¢risis The econcmic outlook wors-
ened gver the course of the year Overall econormic value added
sank in 2012 10 comparisan with the previous year Markedly
negative growth rates acutely affected the southern peripheral
Eurozone nations the most Many countries alsa faced difficulties
n implementing reforms In Greece, a de facto restructunng of
the debt took place with the aim of chacking the downward
spiral of sparing sovereign debt and econamic recession The
severty of the sovereign debt crisis has also become apparent
0 hght of the developments in Spain, ltaly and Portugal Bud-
getary consalidation efforts in these countries have subdued
overall economic development, sbfled consumer conhdence and
led to a sigmhicant increase inunemployment figures

Overall, private cansumption and, in particular, fixed asset
Investment remaired at a lawer level than in the previous year
throughout the Eurozone There was some progress in terms af
the reductian in the trade defict and the drop in gavernment
spending The growth of new bairowing in the crisis-hit coun-
tries fell as a rasult The continuing poer ecanomic outlook means
that the situation in the Eurozane remains difficult
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Germany

Despite the fact that Germany emjayed above-average economic
growth wn camparison to the rest of Eurape 1n 2012, the sover-
eign debt cnists nanetheless made self feft Growth declined
markedly over the course of the year, including in comparison
10 the two previous years GOP growth was largely supported
by foreign trade The negative impact of reduced demand for
imports from the rest of the Eurozone was almost offset by the
f1Se 1N exXports to countries outside the EU

Private consumption increased samewhat in the year under
review, making a significant cantrnbution to a recovery in the
domestic market The situation in the labor market remamed
broadly stable throughout 2012 In absolute terms, the number
of those \n employment and those lable to pay social securnity
contributions was higher than the previous year This positive
development tailed off over the course of the year, however Real
disposahle incomes rose shghtly against the backdrop of mod-
erate price rises The cost of living was affected by sharp price
increases for mineral ol products, bringing 1t up to 2 0% higher
than in the previous year Fuel prices increased year on year by
a nominal value of 5 7%

Manufactunng industries experenced a notable slowdown
in momentum in 2012 From the endof 2011 on, incoming orders
remawned below the level for the previous year, while produc-
tion also remained helow the previous year’s level from Apnl
2012 Development was very mixed for the individual economic
sectors in 2012 While there was still moderate growth in the
strongly export-focused automotive and mechamcal engineening
industries, ather areas declined The German ¢hamical industry
was particularly affected by the weak giobal economy and,
above all, by a slump in sales in therest of Europe Against the
backdrop of ongoing uncertainty regarding future economic
development, many companies cut back an inventories and
reduced production The miming industry also recorded a majar
decline as a result of the weak development of potental sales
markets Stee! producuon fell o its lowest levelin more than ten
years with the exception of the 2009 crnisis

France

GOP growth ground te a halt in France in 2012 Lower pnivate
consumption, higher unemployment hgures, falling incomes
and a swelling balance of trade dehcit all contributed to this
slowdown Higher government spending and fixed asset invest-
ment made some contribution to offsetuing this Production in
the manufacturing industries also stagnated This can be traced
back to both a deterioration in national and nternational markets
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and the reduced campetiuveness of certain industries Produc-
uon in the agtomotive mdustry was parucularly weak, recording
a double-digit decline

Epnergy markets experience major fluctiations
The oil market had to navigate a course between supply nsks
and weak demand i 2012 This was due to a global slump in
ecanamic activity Tha crude ail market was generally well sup-
plied The Organization of the Petroleum Exporting Countries
{OPECY and Russia were producing at full ult in the year under
review In the Linited States, producton of shale cil in particular
boomed Hawever, production in the North Sea was imited due
ta technical problems, and supply from Iran dropped sharply as
a result of US sanctions

The price difference between Amencan-produced Wast
Texas Intermediate (WTI) ol and the European standard Brent
ol sncreased by up to USD 25/barrel In contrast to crude oil,
production stocks an hoth sides of the Atlanuc expenenced
disproportignately low growth, leading to increased refinery
margins 1n Amenca After starting the year at argund USD 112/
barrel, the price for Brent Narth Sea ol reached a high of more
than USD 128/barrel The decisive factor driving up prices was
the nuclear confiict with Iran, which led to high nisk premiums
The price collapsed to USD B8 50/barrel in the second quarter
af 2012 This was caused by the intensihcation of the soveraign
debt £nsis and the slowdown that was looming for the Asian
economies New rescue packages and support measures intro-
duced by central banks worked against this downward trend, so
that the price of Brent ncreased by 30% within two months
Unrest i the Middle East brought with 1t annterim high of
USD 118/ barrel Following this, the pnice plateaued at USD 110/
barrel At the end of the year, the price of a barrel of Brent was
usp 11l

The energy transition led to structural upheavals in the
German electricity market in 2012 The ongoing large-scale
expansion of renewable energy became noticeable in 2012 The
prionty supply of renewable energies 15 causing changes i the
price structure The weather-dependent, difficult-to-forecast
production of this type of energy means that energy suppliers
face major challenges In addition to this, the necessary gnd
expansion has heen delayed and end consumers are being sad-
dled with responsibnlity for Rnancial nisks The state-guaranteed
remuneration for energy supply from renewable sources is also
leading ta the oustuing of conventional base load power plants
At the same tme, the demand for operating reserve energy

(1) = Page 241
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continues 10 nse As aresult, the pnce for delivery of base load
power i 2013 fell from € 53 30/MWh at the start of 2012 1o € 44/
Mwh, although the bleak economic gutlook also contnbuted (o
this drop an prices

The price of CO. emissions cerphcates fluctuated greatly
throughout the year under review After the volume of certifi-
cates niually 1ssued proved 10 be overly generous, speculation
on the argamzation of the set-aside mechamsm led 1o a further
nse n prices However, the official deciston on amounts retamned
led ta disappointment on the market The price for emissions
certificates Muctuated over the course of 2012 batween £ 6 00/t
COaand €950/t 0

The price of coal on the Rotterdam spat market fell due to
the plentiful supply in Europe and the subdued mood of the
global economy After starting 2012 at USD 112/t prices fell ta
UsD BS/t

Sovereign debt crisis continues to affect
the foreign exchange muarkets
Sovereign debt was the main concern affecting foreign currency
trading in both the Eurozone and the United States

The resolunion passed by the finance minusters of the Euro-
zone n April 2012 to conuinue aperating the European Financial
Statwbity Faolity {(EFSF) was seen as a posstive sign At this pont,
the eurg reached its highest point of the year, at almost USD 1 35
As the year pragressed, the problems in the Spanish banking
sector became particularly noticeable Spain was forced to join
Cyprus in its request for use of the rescue facility It also became
clear that Greece was going to fall short of the requirements
imposed by the Eurapean Central Bank {ECB), the International
Monetary Fund (IMF) and the EU, requirements on which the
payment of furcher credst installments were conditional This
meant that further concessions to Greece were called for Aganst
this backdrop, the euro fell to USD 1 20 |n September 2012, the
Federal Constitutional Court judged that the ratification of the
Eurppean Stability Mechanism (ESM) was in Line with the German
consututton, which provided the euro with a boost At the same
tima, the announcement of a third, even-larger program for the
US Federal Reserve 10 buy up United States mortgage bonds hit
the US dolar hard In addition, the US dollar was also badly af-
fected by the uncertainty surrgunding the fiscal cliff (1) Atthe
end of the year, the euro was worth USD 1 32
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In parallel to the US dollar, the Evropean savereign debt crisis
had also pushed up the value of the pound sterling against the
eura However, at the end of 2012, similar problems facing Great
Britain came mare strangly 1nto focus, which allowed the euro
to ingrease In value again

After the Swiss franc had (ncreased hugely in value agamst
the euro towards the end of 2011, acutely affectung the export
economy of the Swiss confederation, the Swiss Natignal Bank
resolved to guarantee a nminimurm value of CHF 1 20 for the euro
through foreign exchange market intervenuion This price level
was mamtamed thraughout 2012

Band markets reflect the sovereign debt crisis
The weak creditwarthiness of many Eurozone nations meant
that German government bonds {German Bunds) were the
focus of Interest among eurc investors in 2012 In mid-2011, yield
from ten-year German Bunds fell ta a low of under 1 2% Some
short-term segments even reached negative interest rates This
meant that interest rates anly remained above inflation rates
for very long-term bonds German Bunds were in particularly high
demand when news relaning to the sovereign debt crisis deter-
mined events When the trend was positive, in contrast, German
Bunds were sold in favor of higher-risk securives Changing
Investor sentiment meant that the bond market was relatively
volatile

As government securities offer only imited yields, investors
looked for different investment opportumues Depending on
investars” willingness to take risks and the relevant political
constellations, demand grew for different loan qualities Cor
parate bonds of all levels of credicworthuness were of parucular
Interest to ivestors Many 1Stuers used market canditions (o
increase volume and negotiate longer terms

POLITICAL ENVIRONMENT

Details of regulatory 1ssues and che development of the Euro-
pean legal framework in the rallway sector are also provided in
our annual Competition Report (1)

Regirlatory issves in Gerfany

The Federal Network Agency for Electnaty, Gas, Telecommu-
nicaticns, Post and Rallway (BNetzA) and the Federal Raiiway
Authority (EBA) continued to regulate access to rallway struc-
twres i Germany and to monitor comphance with unbundling

(1) > www db de/competitionreport
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requirements for infrastructure and ransport services through-
aut the year under review within the scope of thelr specihc areas
of responsbiity

DECISION GN USAGE FEES FOR
TRACTION CURRENT LINES
The first review pracess for traction current grid fees based on
the legal regulations governing the energy industry was con-
cluded in February 2012 The BNetzA approved the usage fees
for the years 2005 to 2008 but imposed cuts DB Energie GmbH
will be included in the incentive regulation system, retroactively
10 2009 A revenue path was sat out for the first regulation penod
from 2009 to 2013, defining a cap forannual revenues Any addi-
tional revenues generated from the actual usage fees levied
will be deducted from the approved revenues cap as of 2009
Following this decision by the relevant autharity, DB Energre ad-
justed its full energy prices rewroactively to January 1, 2012
The revenue caps for the second regulauon penod fram
2014 10 2018 are subyect to a further ongoing review process

TRAIN-PATH PRICING SYSTEM REVIEW PROCEEDINGS

As part of its overall review of the train-path pricing system
(TPS), the BNetzA 1ssued an advance ruling in May 2012 re-
questing Information on internal accounting procedures and the
completion of a data collectson farm prepared by the Federal
agency, among other things The form allowed DB Netz AG to
provide detailed informatian on cosis and quantities in recent
years As the Federal agency was of the apimion that not all of
the questions were sufficiently cleared up, the TPS audit s to
be continued in 2013 The BMetzA aims to use this procedure to
resolve questions concerning the volume and Umitawan of costs
to be considered and the way that these casts are passed on to
network users

FURTHER DEVELOPMENT OF THE

STATION PRICING SYSTEM

The station pricing system {SP5S} that has been in effect simce
January 1, 2011 was approved by the BNetzA under the candition
that DB Station & Service AG was to provide additianal explana-
tions of the price factor concerming tram length and wo adjust
the pricing system where required Following in-depth discus-
sions of the maiter, the parnies agreed i August 2012 to con-
clude the procedure by signing a public-law conwact In line
with this contract, the train length factor was replaced as of
January 1, 2013 with a volume sold factor (VLF) that makes a2
distinction between local and long-distance transport The
size of the VLF 15 based imtially on the burdens on lacal and
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long-distance transport up to now As of January 1, 2015, the
VLF will reflect the ¢osts of the specific volume sold or market
sustainability The contract also ends the proceedings on the
station pnce List 2010, without then providing an assessment of
the legal validity of this

PROCEEDINGS ON THE TRANSFER OF PUBLIC FUNDS

At the end of 2011, the Federal Administrative Court (BVerwG)
confirmed the legal validity of an advance ruling made by the
EBA In2008 This ncluded guestions on the use of public funds
withm DB Group The proceedings of the supervisory autharity
were subsequently continued OB Netz AG provided the evidence
reguested in the ruling o June 2012, the EBA sent requests for
furtherinfarmation both to DB Netz AG and DB Statian &Service
A(: Responses to these requests were sent in August 2012, which
was within the stipulated time frame The background to the pro-
ceedings 15 an audit of whether the companies have complied
with the statutory unbundlng requlatans

Regulatory issuves in Europe
CANCELLATION OF TENDER PROCEEDINGS
IN GREAT BRITAIN
In October 2012, the British Department for Transpart (DfT)
stopped all angoing budding processes tar rail transport licenses
due to the flawed Inwatation to tender for the West Coast Man
Line franchise The DFT responded by launcinng two indepen-
dent investigations The Laidlaw ingquiry recommended intro-
ducing simpler and clearer structures for tender procedures and
suggested appointing a general director to be responsible for
both rail policy and tender procedures The Brown ingquiry came
to the conclusion that the licensing program should be restarted
as guickly as possible since previaus franchises had been a suc-
cess and recommended that the conditions for each procedure
should be adjusted to fit the respective oircumstances and the
tender volume

The OfT plans to pubbsh a program for future icense tenders
in early 2013 in dve consideration of these recommendations
In late January 2013, 1t made public 1ts plans for the three ten-
ders that were suspended in October 2012 While the bidding
process for the Essex Thameside and the Thameslink, Southern
and Great Northern franchises are to be cantinued with the pre-
qualified tenderers in 2013, the procedure for the Great Western
franchise, in which DB Arriva, among others, participated, witl
be terminased In this case, the agreement with the current
provider will cantinue, initially untl October 2013, and will then
be extended for an additional two years A decision on the fue-
ther approach is scheduled for fall 2013

{1) > www raildeliverygroup org

FURTHER DEVELOPMENT OF RAIL

TRANSPORT IN GREAT BRITAIN

The British government spelled out 1ts strategy for rail trans-
portin England and Wales in 1ts “Government Command Paper -
Reforming Qur Rantways Putting the Customer First,” published
in early March 2013 The findings of the McNulty study also
served as a basis for this paper We are involved in this develop-
ment process as part of the Rad Delrvery Group (1) established
in May 2011 with one representative each from DB Arniva and
DA Schenker Rail

REFORM OF THE BUS MARKET IN GREAT BRITAIN

The DfT presented reforms for the improvement of bus trans-
port services and regulations at the end of March 2012 By an-
nouncing these reforms, the DfT was reacting to the concluding
repert by the Competiion Commission {CC) in December 2011
on (s investigation on behalf of the British government into re-
gional bus transport in Great Britain The reforms were detailed
in the publication “Green Light for Better Buses ”

FURTHER DEVELOPMENT OF THE RELEVANT
REGULATORY FRAMEWORK

Liberalization of long-dhstance
bus transport i Germany
The legislative pracedure for the amendment of the Passenger
Transport Act (PBefG) was concluded at the end of 2012 Part
of these proceedings included the Lberalization of the \ong-
distance bus market as of January 1, 2013 This means that long-
dhstance bus transport services are permitted regardless of the
existing transport services (f the distance between stops (s
more than 50 kilometers and there 1s na regsonal rall service
avallable between the two stops with a journey time of tess than
one hour The oblugation to operate the individual lines lasts for
three months, during which time the timetable and fares can be
adapted, provided that the regulatory authanity 1s notified of
this

We have prepared for the ingrease i competition and will
monitor developments so that we can adapt our business activi-
vies flexibly as required
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Rariway regulation bill

At the end of November 2012, the Federal Council {Bundesrat)
1ssued 1ts statement on the rallway regulation bill According to
this, the Federal states stll demand the tightening of numerous
comprehensive points in the bill, including the termination of
proft transfer agreements The Federal Government 1s 1o pub-
Ush 1ts caunterstatement at the start of 2013, before the bills
brought before the lower heuse of the German parbament
(Bundestag)

The bill provides for the introduction of incentve regula-
tions for train-path and staven fees and intensified regulations
on service facilities, among other things Specific menitaring
measures 1o prevent abuse in the sale of uckets and traction
current are also ta be introduced An expansion of regulations
tonclude switching services in service facihues s also planned
The BNetzA Is also ta be further reinfarced by the extension of
its competences and authonty

In our gpimon, many of the proposals made in the bill go oo
far For example, the planned expansion of requlanion ta include
compentve areas such as the sate of tickets, traction current
and switching services should be examined just as critically as
an incentive regulation system for infrastructure fees that does
not take sufficient account of the speciiic inanoing require-
ments of the raillway sector

Recast of the first raslway paockage
The reworking of the first railway package was concluded with
the publication of the Eurapean recast of this package in the
official journal of the EU an December 15, 2012 The member
states have until June 15, 2015 to implement these guidelinesin
therr national laws

Qur opimion on the new regulations contained in this recast
15 positive First, the regulations will help create a uniform Euro-
pean legal framework for rail transport Second, in addwon to
clanfying and tightering the regulatory framework, they in-
clude the significant development of the role of rail regulatory
bodses throughout Europe Once the member states have im-
plemented the new rules, the authanty of the rail regulators wall
be on a broadly simiar scale 1o that of the BNetzA (n Garmany

(1) » Page 166
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Development of the fourth raiway package

With the fourth raifway package (1), the EUJ commission plans

to implement a new European legislative imuative with the

following aims

> The complete iberabzation of rail passenger transport, cor-
recting existing “major™ asymmetnes in the opening up of
European rail transport markets In Germany, in contrast to
numerous other EU member states, the ral passenger trans-
port market has been open for several years, and foreign rail-
way companies already compete successfully in the market

» Changes to the legal framewaork for the arganizational struc:
ture of rallway companies i Europe The package aims to
further separate infrastructure withun an afhliated group
This 15, however, unnecessary, so the Federal Government
opposes the plans Other EU member states have also criti-
cized the plans Current economic studies show that the im-
plementauon of the separation model in Europe would lead
te sigmificant efficiency losses and addittonal costs worth
billions each year Member states that have already imple-
mented a separate ralway organizatian madel have reported
huge costincreases

> |mproving techmcal interoperability of rail transpaort in
Europe The approval pracess in Eurape should be gquicker
and easier to predict The removal of techmical barners to
market entry 1s an important step in the creation of a um-
form European railway market

Further development of the trans-Europedan
transport network

As early as 2010, the EU Camrmissian imitiated a fundamental
revisian of 1ts existing policy on the development of a trans-
European transport network (TEN-T) The regulation proposals
made in this regard on October 19, 2011 for new gudelines on
establishing the trans-European network and the proposal far
introducing a faolity to help finance projects linked to trans-
port, energy and digital netwarks are currently under study The
leqistative procedure 1s expected ta be concluded in 2013




[ i hnandlal 51 175
Addltanalinfarmation 279

evelopment of businest units 108
Cuvtomer and quality 136

Social 142

Environmantal 149

Addinonal informauan 157
Rlsk repoat 160

Quiloak 1£7

DEVELOPMENTS IN THE RELEVANT MARKETS

Passenger transport
GERMAN PASSENGER TRANSPORT MARKET

German passenger
transport market ~ % GRAWTH RATE MAREET SHARE
based on volume sold v b 0m W1l 201
Matarized individual transpo-t =15 +16 837 841
Rail passenger transporl +39 +11 62 78
DB Group +38 05§ 75 ¥l
Hon-grouprailways +70 +B% o7 07
Fublic road transpert -15 -05 71 71l
DE Group -39 -34 o8 08
Air transpart {(domestic) -30 -0 4 10 10
Totaimarket -11 +14 1000 100 0

Figures for the years 2001ang 2012 are based oninformation and estmates
avallablean February 7 2013 The market share for each mode of transport has
beanrounded vpordown Therefare, the totalmay notadd up to 100

Follawing strang growth in 2011, demand 1n the German passen-
ger transport market as a whole dropped by at least1%in 2012
Despite generally positive economic conditions tn Germany in
comparison with the rest of Europe, volume sotd only increased
i rail transport

Motarized individual transpaort, the mode of transport that
dominates the passenger transport market, did not successfully
build on the strong positive growth recorded in the previous
year Volume sold dropped by at least1 5% This 1s attnbutable
to both a statistical baseline affect following the mild winter
the previous year and to further increases in fuel prices, which
rose by 3 7% in real terms The market share of motonized indr-
vidual transport declined for the first ume 1n four years

Following only madarate growth in the previous year, rail
passenger transport recorded significantly higher growth in
2012, with an improvement of 1% While every other mode of
transport declined, our calculations suggest that volume sold
in rail transport rose by 3 9% This nse was supported by the
positive economic effects of a stable labor market, a slight
increase 1n real incomes and fuel price increases In addition to
this, the year under review also saw positive one-off effects
such as the complenan of major constructian works on the
railway network or the air transport stinkes At § 2%, the market
share of rail transport was highest since the start of the German
Rad Reform Act in 19594

™~
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The volume sold by aur companies in the year under review was
sigruficantly hugher than i the previaus year While the DB Bahn
Regional business unit recorded an increase in demand of 2 5%,
volume sold by DB Bahn Long-Distance rose by 5% Non-Group
rallways continued to build on ther positive development i the
previous year with further performance gains According to our
estimates, volume sold 10 non Group railways increased by
approximately 7 % in the year under review

The reduction in demand for public raad passenger trans-
port continued In 2012 Demographic developments leading to
declining numbers of schoolchildren and trainees continued to
hold back demand Althaugh the market share of public road
passenger transport rematned unchanged year on year, volume
sold fell by some 1 5%, according to our estimates

Even at the start of 2012, demand for air transport within
Germany was already below the previous year’s level Increasing
cost pressure as a result of rising kerasene prices and the itro-
duction 1n 2011 of air passenger duty and emissions certificates
led 1 sorme cases to a reductian In services provided and a drop
in demand Davelgpment in the segment was also affected by
unusual events such as the strikesin February, August and Sep-
tember Volume sold dropped by around 3% 1in 2012 as a whale
However, the comparatively low volume In relation to other
modes of transpart meant that market share remamned rela-
uvely stable year an year

EUROPEAN PASSENGER TRANSPORT MARKET
The soveregn debt crisis weighed even more heavily on public-
sector budgets, which were already under senous pressure The
labor market situation and income trends had a negative impact
on the development of passenger transport in & number of Euro-
pean countries Pressure on ordenng orgarnizations to cut costs
was particularly strong This acted as a further drwver for liber-
alization in a number of countries In the Czech Republic, for
axample, the first tender procedure for long-distanca rail pas-
senger transport was launched The Spanish and Italian govern-
ments accelerated the apening up of thesrr passenger transport
rmarkets with the introduction of new laws and the aonaunce-
ment of further lagislative initiatives

Demand in the rail passenger transport market declined in
most Eurapean countries, with just a few exceptions, such as
Germany, the Czech Republic and Finland Owverall, our calcula-
uons suggest that volume sald in the European rail passenger
transport market fell by around 1% in 2012, based on the first
carporate data published by the Internanonal Union of Railways
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{UIC} However, it should be noted that data s not yet available
for every railway Imitial estimates suggest that SNCF in France,
Renfe in Spasn, DSB in Denmark, the Italian company FS, PKPin
Poland, Bulgana's CBZ, CFR Calaton in Romamia and 52 in Slo-
vema reported drops In volume sold

In the year under review, the markets that are most impor-
tant for our business acuvities developed as detaited below

Great Britain
Despite an overall economic downturn in Great Britain, passen-
ger transport was not affected by the econamic climate in 2012,
m contrast ta 2011 A drop in unemployment meant that the
laber market sitvation improved, along with real income and
private consumpuan The Olympic Games also provided a boost
to demand for transport Overall, volume sold in rad passenger
transpert should be sigmificantly higher than the figure for the
previous year

In Octaber 2012, the British Department for Transport stapped
all ongoing bidding processes for ras transport ticenses (1)

Conditions in the Briush bus market remained difficult in
2012 Local authoriuies reduced funding For bus services and
fuel tax subsidies

The Netherlands
QOverzall economic development declined in the Netherlands in
the year under review Both private consumption and real in-
come sank again This In turn affected the demand for trans-
port Volume sold in rail passenger transport remainad sigoif-
icantly lower than the figure far the previous year However, our
cooperation with the Dutch railway company NS for cross-border
fong-distance transport developed positively

NS domanated the rail passenger transport market again in
2012 lis monapoly on the busiest main foutes, the “Hoofdrail-
net”, 1s safeguarded by law untl 2015 In loeat transpart, Keolis
consalidated 1ts market position with 1ts acquisition of Syntus

DB Arrivas active 1n the Metherlands in ranl passenger and
bus transport We launched rail passenger transport operations
in the Overyssel /Orenthe and Gelderland regions in the year
under review We were also awarded two tenders in the bus
segment (2}, which secured our market pasition

Denmark

The economic environment for passenger transport remained
weak in Denmark in 2012 Rising unemployment and only minagr
growth in real income did not help sumulate demand for trans-
port services In local public transpart services {bus and rail),
there 1s a trend emerging of changes i tender procedures The

(1) = Page 79 (2) » Page115 (3) > Page 109
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scarcity of funding and the desire to increase service quality
mean that operators are given greater freedom within transport
contracts QOperators must deal with nsing cost pressure, as al-
lowances from transport contracts are directly nked to overall
economic development

There were no tnvitations to tender i the rail passenger trans-
port market in the year under review Weak economic condr-
tions and the resultant insecurity iarelation to funding that will
be available in the future mean that 1t 15 uncertain when the
next invitauons (o tender will take place

In the cross-border long-distance transport segment, we pro-
vide links between Berlin/Hamburg and Copenhagen/Aarhus
incogperation with DSB DB Arrivais one of the leading service
providers in Denmark in bath rail passenger transport and the
bus transport market DB Arriva’s transport contract for the
Vestharten {3} (n West Jutland was extended for six years

Sweden
Sweden did enjoy economic growth in 2012, but the growth rate
slowed considerably Employment figures, realincome and pri-
vate consumpuon rase again, but provided only a very weak
hoost w demand for transport, which meant that volume sold
in rail passenger transport barely exceeded the year-on-year
figure

D58 subsidiary DSB Vast ceased operating in the Swedish
transport market on May 1, 2012 DB Arnva I1s active in Sweden
in both rail passenger transport and bus transpert The start of
operations on the "E28" locof transpart project (2) in Stock-
holm, the contract for which was awarded last year, meant the
sigrnficant expansion of DB Arnva’s activities in Sweden

Itaty
Economic conditions worsened considerably i Italy in 2012
The unemployment rate continued to grow, while real incame
and private consumption fell Against this backdrop, demand
for rai passenger transport also decined According to figures
from the International Union of Railways, volume sold by FS in
the year under review was considerably lower year on year
The government pressed an considerably with measures to
open up the rail passenger transpart market tn 2012 Nuovo
Trasporto Viaggaton (NTV) entered the market in Apnl 2012 as
the first private high-speed rail provider in {taly tn addition to
this, our cooperation with Austnan Railways (OBB) on the rail
unk from Mumch to Verona, Bolegna and Venice via Innsbruck
and Bolzano developed pasitively in 2012
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The local public transport market was also charactenzed by the
effacts of the European debt crisis Planned invitations to tender
have not been launched as (t s unclear whether funding will be
avallable There was also growing pressure to smprove the efh-
ciency and quality of transport services by selling off municipal
passenger transpart companies In june 2012, the muolcemodal
urban transport service in the city of Florence {ATAF) was ac-
quired by a consortium In which the Busitahia bus company,
owned by F5, 15 a major shareholder In the year under review,
DB Arriva succassfully defended 1ts pasition as ane of the
leading bus compamies in Italian regonal transport, particularly
w the norih of ltaly

Freght transport
THE GERMAN FREIGHT TRANSPORT MARKET

German freight transpart

market — % based on volume GROWTH RATE MARLET SHANE
sold 2012 PiUN) W01k piull
Rail freight transport -30 +56 172 174
DE Group -63 +4 3 123 129
Nea-grauprailways +60 +956 49 45
Raad freight transpart -25 56 713 718
Inland waterway +50 -1146 90 84
Long distance ¢ipelines +37 -39 25 24
Totalmarket -18 +37 1000 1009

Figures for the years 2011and 2012 are based on infermatenn and estimates
available on February 7, 2013 The market share for each mode of transpart has
heen rounded uoor down, therefore the tatalmay notaddup to 100

In the last quarter of 2011, the German freight transport market
was already recording a weak develapmen: This situatign can-
tinued inta late 2011 and early 2012, leading to a drop n demand
during the year under review of almost 2% The development of
the individual modes of transport was largely nen-uniform in a
generally weak economic setting and against a backdrop of
nsing costs and a highly competitive market This situation can
be traced back to a vanety of ecanomic effects resulting from
the differing freight structures and to baseline effeces from the
previous year that counteract these Intand waterway transport
benefited in 2012 from positive haseline effects as a result of the
previous year's weak development, which was due, above all, to
the weather conditions This meant that volume sold increased
significantly agan wn this segment The dominant seqments of
road and ral freight transport, in contrast, experienced a drap
n volume sold fallowing stronger-than-average growth in the
previous year Both segments partially or even fully lost the gains
that they made in market share in 2011 due to the decline of
inland waterway transport

\

Ewenis atter the balance sheet date 165

Rail freight transport has been stagnating since as far back as
the last four months of 2011 as a result of the cooling-cff of the
ecanamic <limate The situaton continued to warsen until the
third guarter of 2012 and did not stabilize untul the end of 2012,
at which point the positive haseline effects of the poar quar-
terly results in the respective quarter of 2011 meant it settled,
albeit at a low level Although foreign trade activities provided
a faintly positive effect, the overall economic cimate resulting
from reluctance ta invest and a drap 1n productian across all
industries meant that development was negative This was
particularly true for the iron, coal and steel (Montan) industry,
which 15 of particular importance to rail freight transport A
sharp drop in transport of ore, metals and metal products, and
secondary raw matenals, i partucular, had a strong negative
impact Combined transport, which had often emerged in the
previous year as a motar for growth, recorded drops 1n volume
sold 1n 2012 Alpngside the effecis of the economic climate,
disruptions, semeumes on a vary large scale, due 1o construc-
tion works and matural events in alpine transport also hindered
performance Overall, volume sold wn rail freight transport
dropped i1 2012 by approximately 3% This meant that market
share fellto 17 2%

Following a dynamic recovery in 2010 (+11 2%} and a strong
increase in 2011 {+ 4 3%), volurre sald among our companies in
the year under review dropped significantly by & 3% The market
share fell ta 71 5% {mtramodal ) and 12 3% (intermadat)}

MNan-Group railways in turn maintained the abave-average
growth that they have enjoyed for more than ten years Following
an increase of 9 6% n 2011, they recorded a rise in performance
of 6% 11 2012 This growth was supported by a steep Increase \n
container transport, which dorminated total performance with
ashare of almast 45 % Alongside a slight positive impetus from
foreign trade, additional transports resulting from shifts in the
mode aof transport also contributed ta this The latter was in some
cases supported by the clear increase in transports of cars, con-
struction materials and chermical products As a result of this, the
intramodal market share increased 2012 by almost 2 5 percentage
points to 28 5%

Following the strong momentum of the previaus year (which,
1t should be noted, did weaken over the course of the year), de-
velopment in road freight transport (both German and foreign
trucking, wncluding cabotage transports in Germany) dechined
In 2012 In a climate charactenzed by weak economic growth,
increasing cost pressure (due, among other things, to increases
in diesel prices and toll fees} and suff competition, volume sold
remained below the year-on-year level for almast the entire
yvear The expected seasonal peak 1 the fall was relatively
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moderate, as was the case (n the previous year Volume sald
decreased by around 2 5% 11 2012 as a whole The market share
of road freight transport fell to 71 3%

There were agamn clear differences in the country of onigin
of trucks in 2012 While German trucking fallowed the previous
year's growth of around 4% with a decline of more than 4 5%,
the vehicles reqistered in other countries that dominate cross-
harder transport recorded growth in performance of around 1 5%
in 2012 According to toll statistics from the Federal Agency for
Freight Transport, among the countries of the EU this growth
can be (with the exception of Malta and Cyprus) attrnibuted ex-
clusively to truck transport from Central and Eastern Europe,
particularly from Romama and Bulgaria Among market partici-
pants from Western Europe, vehicles from Scandinavia, ltaly,
Belgium and Luxembourg, among others, experianced a double-
digit decline Trucking mileage from the Nethertands, whichis
the second-strangest nation after Poland, remained at least 6%
under the level for the previaus year

Inland waterway transport volume soltd increased in 2012 by
around 5 0% Howaever, thisis due solely to the positive baseline
effect of the previous year's drop of 11 6% following the closure
of the Rfune after an accident in early 2011 and the weather-
related restrichions throughout the year as a result of flooding
and low water levels The absence of economic motors stifled
the recovery in 2012 Following a drop in market share an 2011 to
a low of 8 4% due to the declme in performance, inland waterway
transportrecorded an increase to 9 0% againin 2012 Howevar, it
remained signihcantly below the high rate in 2010 of almast 10%

EUROPEAN RAIL FREIGHT TRANSPORT

Valume sold in European rail freight transport {(EU 27, Switzer-
land and Narway) dropped in 2012 by more than 5%, after two
years of grawth of more than 7% This development has been
particularly marked since the second half of 2011 The drop In
volume sold 15 due first and foremaost to the sconomic downturn
and the effects that this s having on sectors such as iron, coal
and steel {Montan), automaotive, chemical, and ¢onstruction
industries, all of which are important to the rail frewghe transport
volume sald in the DB Schenker Rail European network also
fell by more than 5% as a result of negative market condians
Negatve market develapment was recorded in almost every
country Poland, Sweden, Spain, Romama and Bulgaria, among
others, expenienced tugher-than-average negative effects In
Germany, the largest European market, growth failed to match
the level of the previous year Monetheless, development was
better than average in companson to the ather countries in
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Europe In the year under review, development in the countries
that are most impartant for our busiess actimues developed
as detalled below

Great Britain

Following double-digit growth in the previous year. the Briish
market maintained year-on-year levels in 2012 Coal transport
conunued to recard positive growth Following declines in 2009
and 2010, a clear upward trend began n 2011 Since then, coal
transport has almost recovered as far as the high levels of 2008
Volume sotd by our subsidiary DB Schenker Rail UK, which s the
market leader m Great Britain, dropped slightly

Poland

Following two years of double-digit growth, transport services
in the rail freight transport market in Poland declined sharply
Perfarmance dropped by around 11 %11 2012 The essentialrea-
sons for this were high inventory levels of coal and the decline
In nternational transport As coal transport accounts for a high
propertion of businass for both the Polish state ralway com-
pany PKP Cargo and for DB Schanker Rail Polska, both of these
companies recorded an above-average drop in performance and
lost market share Rail freight transpart was derminated as before
by PKP Cargo, 1n spite of an almost 2 percentage paint drop in
market share for 2012 which brought this down to approxi-
mately 67 %

France
France, which 1s the third-largest rail freight transport market
in Europe, suffered a drog in volume of approximately 6%
In 2012 by our estimates The reason for this decline was a
reduction 10 transpart volume, particularly in the steel and
aytomotive industries, as well as in intermodal transport The
poor development of industnial preduction and foreign trade
meant that there was little economic momentum The modal
split for ranl remained constant at 9%, which 15, however, consid-
erably below the European average

While the French state railway company Fret SNCF was faced
with a considerable decline in performance n 2012, 1ts com-
petitors successfully increased their volume sold, brninging thesr
market share to approximately 30%, in spite of conunuing oper-
ating and information barmers hampering entry to the market
Qur subsidiary, Euro Cargo Rai, also increased volume sold
thanks to new customer contracts, which meant 1ts market share
increased proportignally




2 d. financia| 175
Additional Information 259

™~

Developrasnt of business umts 208 \\ Additional infomation 157
Customer and quality 136 Rlsh report 160
Soclal 142 Evants after thw balance sheet date 168

Enviranmencai 149 Cutoak 167

Spain
While rai freight transport recorded a performance increase af
7% n Spamn n 2011, the difficult overall econemic situation
meant that 1t faced a sharp dechine of approximately 8 % 1n 2012,
according to our estimates The modal split for rail remained
considerably above the European average, at 3 wo 4%

The state-owned company Renfe Mercanclfas 1s market leader
In Spain, with a market share of rnore than 50 % Our subsidiary
Transfesa mainly provides freight forwarding services, with a
focus on che automouve industry Its performance more than dou-
bled in 2012, making it a more important player in the Spamish
raik fraight transport market

Romania
The rail freight transport market in Romania recorded a drop in
volume sold of approximately 9% in 2012, according to our esti-
mates The reason for this, against the backdrop of averall eco-
namic stagnation, was the weak performance of fareign trade
and production in the manufacturing industres The raitl busi-
ness failled to maintain its market pasition in intermodal terms,
losing further market share (o truck transport

The Romanian rail freight cranspart market s dominated by
the state-owned raillway CFR Marfa, which has a market share
of approximately 45% The largest private rail freight company
15 Grup Feroviar Raman {GFR), which increased nts market share
to aver 30% DB Schenker Rail Romania incteased the valume sold
by around 10 %, bringing 1ts market share up ta more than 5%

Bulgana

Avery modestincrease in GOP meant ¢hat the marketin Bulgana
developed at a rate below the average of the other Eastern Euro-
pean countnes in 2012 Yolume sold in raul freight transport
dropped considerably, by 11% according to our estimates With
a market share of at least72%, the Bulganan state railway com-
pany BOZ continued to dominate the Bulganan rail freight
transport market despite an above-average drop in pertormance
The largest private operatar is the Bulganan Railway Company
(BRC), which has a market share of approximately 20% The
Ramaman rail freight company GFR 1s the majority shareholder
in BRC DB Schenker Rail Bulgana has stgrahcantly increased
volume sold since it entered the market in 2010, increasing (is
market share to maore than 10% n 2012

EUROPEAN LAND TRANSPORT
The market situation in European land transport was generally
difficult throughout 2012 Feliowing a weak start to the year,
demand peaked briefly in spring, but then lost a great deal of
momentum Demand remained comparatively low in the second
half of the year

Against this backdrop, capacity bottlenecks in the transport
market were exceptions hmited to single trade routes or regions
However, transport prices inc¢reased slightly throughout the
year, which was due n parbicular to increased transport casts
resulting from rising diesel prices Many freight forwarders
attempted to pass on mncreasing cost pressure to ther custom-
ers, Including by the energy-related insertion of price vanatian
clauses On the demand side, however, this led to increased price
sensitiaty, which made it considerably more difficult to imple-
ment the required significant price nses In addition te this, n-
creasingly suff competition meant there was even less scope for
the relevant pnice increases This means that price levels in Furo-
pean land transport increased by only mirmal amounts in 2012

In spite of comparatively weak growth 1n dermand, the Euro-
pean land transport market grew slightly in 2012, based on rev-
enues Agamnst the backdrop of these reserved market condi-
tions, DB Schenker Logistics increased 11s revenues year on year,
which enabled 1t to maintain i1ts posiuon as the clear market
leader

AIR FREIGHT

The slightly negative market development in air freight that
began in 2011 conunued in 2012 Market statistics published by
the International Air Transport Association [|ATA) showed an
overall drop in volume of 2 5%

Growth rates were negative In the most important arr frewght
reqions 0 particular (Amenca —5%, Europe -3% and Asia ~2%)
The Afnica and Middle East reqgions, in contrast, recorded grawth
of 4% The decline in demand tomes at the same time as an
increase In transport capacity of 1% This resulced in a contin-
uing weak degree of utilhization and a very tow level of freight
rates, 1n spite of munor increases in Asia as a resukt of the fall
peak season

Difhcutt marker conditions in 2012 led to a drop 1n volume
for DB Schenker Logistcs of 5%, which can be attnbuted to the
company’s high market share in those industnies or routes that
have been hit particularty hard by the economic cimate Inspite
of this, DB Schenker Lagistics was able to maincain its market
position
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OCEAN FREIGHT
In spate of the dithcult economic cimate, global ocean freight
recorded positive development in 2012 Volume increased by
3 5% Development was, however, mixed This was Influenced
to a great extent by an economic climate charactenzed by the
sovereign debt crisis Fhe route from Northern Europe to Asia
{+5%) and trans-Paafic transports {+3%) were the dnvers of
this growth Some important routes recorded a drop (n trans-
port volume, however Transport volumes from Asia to Eurcpe
declined by approximately 4% and fram North America to North-
ern Europe by approximately 3%, for example

The ocean freight market continued to be affected by excess
capacity The increase in tonnage introduced by shipping com-
pames totaled 7% in 2012 Against this backdrop, the manage-
ment of excess capacity was a dominant topi¢ in the market In
spite of the price pressure resulting from this, shippmg compa-
nies managed toincrease freight rates several times At the end
of 2012, pnices were considerably higher than the lows reached
at the end of 2011

With 8 % growth year on year, the increase in volume for DB
Schenker Lagistics was again stronger than in the market as a
whaole in the year under review This allowed DB Schenker Loges-
tICs to increase its market share and consolidate 1ts market
posItion

CONTRACT LOGISTICS
The market for contract logistics/supply chain management
recorded growth of approsumately 6% i 2012, as in 2011 As well
as nsing outsourcing rates, this can also be attributed to the on-
gomg positive development of the core industries for contract
logistics on the global markets (the automotive, consumer,
electronics, industnal and healthcare industnes), although their
perfarmance weakened over the course af the year

However, overall there was again good capacity utilization
and order levels for both the industry and trading segments
Production gquanuties in the core industries were higher than the
previcus year's value Growth was recarded in every key country
and region, particularly the emerging countries

In this environment of Intense competnan, DB Schenker
Logistics achieved an increase in revenues of 18 %, which meant
1t was able to further increase 1ts market share
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Rail infrastructure m Germany

Key Agures — DB rail —CHAMCE

infrastructure tn Germany 2012 2011 absolute %

Traln aperating compannes 385 285 +10 +16
DB Group 23 28 - -
Non Group railways 367 357 +10 +28

Train path demand

{million train-path km) 1037 1,051 - 14 -13
DB Group BO71 8309 -238 -29
MNon Group rasteays 200 2158 +102 +4 6
Share of o1 Growp
ratways (%) N2 ms - -

Station stops {millian} 146 4 1452 +12 +08
DE Group 1198 1205 -Q7 -Dé
Naon Groug railways 26 & 247 +19 +17

Open access to the market in Germany since 1994 means cthat
our track infrastructure 1s now used by a large number of train
operatng companies In 2012, as inthe previous year, the num-
ber of non-Group train aperating companies increased agan
Mo ather cauntry In the EU has such a high level of compenition
In rail transpart as Germany

Following a 2% increase in train-path dermand 10 2011, this fell
ta a level below that of the previaus year during the year under
review The reason for this was a dechine n rail freight trans-
port The share of non-Group railways increased signihcantly in
2012, howaver

The number of station stops rose year on year Non-Group
companies recorded significant grewth in this regard, as in pre-
vIQUs years Station stops of intra-Group railways posted a slight
decline far this period as a result of lost bids

The development of retall and gastronomy revenues and the
competitive situation of the range of goods and services offered
in those stations that provide the full range of retail services
are particularly relevant for our stations In this regard, bath
leasing opportumties and the revenues obtained from these are
conditioned by the earnings of commercial tenants Real retail
revenues in Germany (excluding motaor velucles and gas sta-
tions) were shightly lower in 2012 than the previous year Earn-
ings from rental leases in stations developed favorably in the
year under review
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Economic position

» POSITIVE DEVELOPMENT OF REVENUES AND PROFITS
* RATINGS CONFIRMED

* KEY YALUE MANAGEMENT FIGURES IMPROVED FURTHER

Continuing on our profitable growth path is a central aspect of
masntaiming our claim as a proftable market leader My We suc-
teeded in this once again in the year under review by noticeably
increasng revenues, adjusted earmings and ROCE

MAJOR YEAR-ON-YEAR CHANGES

The development of expenses and Income was also (influenced

by changes in the scope of consefidation (1) during the year

under review
The following {material) changes are relevant for compara-

tive purposes at the business urit level

> Corndor Qperations NMBS/SNCB DB Schenker Rall NV
(COBRA), Brussels/Belgium, has been included in the con-
solidated financoal statements and in the DB Schenker Rail
business unit since June 30, 2011

> Jean Heck Eupen, Transports et Logistique SA (Jean Heck),
Eupen/Belgium, has been included in the consolidated finan-
cial statements and 1n the DB Schenker Logistics business
unit since November 30, 2011

> Grand Central Rallway Company Limited {Grand Central Rail-
way), Bristol/Great Britain, has been included i the con-
solidated financial staterments and (n the DB Arniva business
unmit since December 31, 2011

> Suemen Kuitoautot Oy (2) has been included i the consol-
dated financial statements and 1n the DB Schenker Logistics
business unit since March 31, 2012

= Schenker Namibia (2) has been included in the cansoli-
dated financial statements and in the 0B Schenker Logistics
busmess unit since May 1, 2012

> Ambulite (2) has been included in the consolidated fimancial
statements and in the DB Arnva business unit since June 1,
2012

> Transfracht {2) has been included in the consolidated hnan-
cial statements and in the OB Schenker Raill business unit
since June 30, 2012 The only relevant changes here are those
that do not result from service relationships with DB Schenker
Rail companies Transfracht bad previously been accounted
for using the equity method Extensive service relauanships
already existed

{1) = Page 186 (2) » Page 60f (3) > Page 136(

The year-on-year accountmg changes {3) are explained in the
Notes to the consolidated financial statements The individual
transactions are described 1n detailin Changes 10 DB Group (1}

DEVELOPMENT OF REVENUES

CHANGE

(D Revenues — € miilan 2012 2011  absolute %
D Group 39,356 7979 +1317 +35
1 Specialitens - ~7B +8 -
DB Groug adusted 39,246 37901 41,395 +37
+ Effectsfremehanges inthe

scope of consolidatign -128 -1 -127 -
+ Effects from change inthe

exchange rates - 601 - - 601 -
DB Group comparable 38,567 37,900 + B67 18

Revenues rose by 3 5% year on year in the year under review due
to the Group’s positive business performance and the associated
nse in revenues Addioonal factors included pasitive exchange
rate change effects and, to a minor extent, positive effects attrib-
utable to changes in the scope of consolidation

The exchange rate effects are manly attnhutable to the
averall weak development of the euro against the British pound,
the US dollar, the Swedish krona and the Chinese renminbi, and
were attibutable to the DB Schenker Logistics (€ 400 multian),
DB Arriva (€ 172 milion) and DB Schenker Rail (€ 29 million)
business units

The effects arsing from changes in the scope of consolidation
relate mainly to Grand Central Railway (€ 33 milhion, DB Arniva
business unit}, COBRA (€ 12 million, DB 5chenker Rail business
unit) and Jean Heck (€ 8 rmillion, OB Schenker Logistics business
unit) —which had been acquiredn the previous year — as well as
ta Suomen Kintoautot (€ 38 million, DB Schenker Logisucs busi-
nessumit), TFG Transfrache (€ 30 millian, D8 Schenker Rail busi-
ness umit), Ambuline (€5 mullion, DB Arriva business umit) and
Schenker Namibia (€ 2 million, 0B Schenker Logistics business
urnit) - which were added over the course of the year
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Adjusted by exchange rate change effects and changeas in the
scope of consolidation, revenues increased by 1 8% over the
course of the year under review

@ Revenues — €hiltion

ID12 I ———— 1T 3
201] I 37 9
2010 . 4 4

2005 I 0 }

2008 I 3 5

Overview 52 g

DB Group 55

Corp: swravegy and g

Business and overall condhiions 74
» Erannmic patitien 87

3

In the DB Schenker Logistics business unit, contract logisiecs,
ocean freight and prajects in particular developed favorably
Owverall performance was held back by negative air freight devel-
opments, although revenues still continued to chmb

Growth i internal IT operations played a key role inthe 6%
nse in the DB Services business unit total revenues

Total revenues in the DB Netze Track business unit increased
mainly as a result of pricing measurgs

Total DB Netze Stations busingss unit revenues rose due
to higher station fees as well as revenues from rentals and
marketing

A downturn in demand for power and diesel products re-
sulted sn a slight drop In DB Netze Energy revenues

Please see Development of the business umnts (1) for detaled
information on the development of the individual business units

The increase n the "Other™ item resulted from higher DB
Netze Projects revenues due to a nse in construcuen projects and
price adjustments in the year under review, as well 3s an increase
in DB International revenues from business expansions

Higher mternal revenues at the infrastructure companies,
DB Services and DB PrajektBau have resulted in increased con-
solidation effects

CHANGE

@ Total revenues — Emillion 2012 2011 absalute %
DB Bahn Leng Distance 4,074 3,764 4280 +7 a4
DB Bahn Regonal 8.907 8,718 -189 *22
DB Arriva 3757 3367 +330 +115
DB S5chenker Rail 4.02% 4,924 +1 -
DB Sehenker Logistics 13 289 14 867 - 511 +35
OB Services 1,493 1,413 +85 +60
08 Netze Track 4,709 4,642 +67 +1ld
LB Metze Stauons 1,102 1,077 +25 +231
0B NetreEnergy 2,832 2,853 =21 -07
Other 1028 927 +101 +109
Consebdation -B 925 -8 681 -244 +18
DB Group 39,296 37,901 +1,395 +37

The development af total {internal and external) revenues for the
business units was largely posiuve in the year under review
The DB Bahn Leng-Distance business unit benefited from
price and volume effects, so that total revenues were up mark-
ediy = by more than 7%
Revenues in the DB Bahn Regional business umit mainky in-

creased due to the positive development of raill transport

In the DB Arnva husiness unit revenues rose by well over 11%

@ External revenues CHANGE
—tmitiien iz 2011 absolute %
DB Bahn Long Distance 3,941 3,666 +175 +75
DB Bahn Regional ga1s 8,628 +151 +21
DB Arriva 3,751 3,365 +386 +115
DB Schenker Rail 4,596 4,635 -39 -08
DE Schenker Logistics 15,335 14 808 +527 +16
DB Services 125 137 -12 -88
0B Neze Track 980 961 +19 +20
0B Netze Stanons 415 400 +15 +40
DB Netze Energy 1.079 1,084 -5 05
Other 254 217 +37 +i71
DR Group 39,3196 37901 +1,395 +17

year on year due ta higher UK Trains revenues and axchange
rate changes m the year under review

The year-on-year nse in the DB Schenker Rail bustness unig
internal service relauonships had a naticeable effect internal
revenues rgse considerably, and total revenues remained on a par
with the previoes year, despite the drop in external revenues

{1} = Page 108 Lf

With the exceptwon of DB Schenker Rail and DB Services busi-
ness units, axternal revanues devalopments reflect that of total
revenues
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External revenues declined due to lower level of performance at
DB Schenker Rall in Ught of the difhicult overall market and the
cpumization of the transport portfolio This was partially offset
by positive effects, such as from expanding transperts to China
and the first-time sncluston of Transfracht

As thera was no grawth in non-Group business 1n DB Services,
external revenues in this business umit did not increase

™ Exrernalrevenues by divisions — %

Revenues by regrons

M Extesnalrevenuesby _ cawer

reglons —€ million 2012 M1l absclute %
Gesmany 177482 22,212 +530 24
Europe {excluding Germany) 11,716 11,156 +560 +50
AsiafPacifc 2733 21392 +361 +«151
Marth Amernica 1,525 1,626 -1m -51
Restof world 560 515 + 45 +87
DB Group 39,2% 37,901 +1,395 +37

Passenger Transport IS 1 9

Transport and Logistics I 5.
513

Infrastructure

Other n
1

w012\

The structure of external revenues i1s virtuzally unchanged as
against the previous year The share of business units in pas-
senger transport increased slightly ta 41 9% {previous year
41 4%) On the other hand, the share of business units in trans-
port and lagisucs declined sbghtly to 507 % { previous year
513%) At 6 3%, the share of infrastructure business units was
down shightly {previous year 65%)

The effects fram performance increases and exchange rate effects
are also reflected in the regional distnbution of revenues Sub-
sequently, all regions, with the exception of North Amenica, saw
revenues Increase

The strongest revenues growth 1N absolute terms was posted
by Europe (excluding Germany) This was decisively influenced
by DB Arriva revenses growth

The Asia/Pacific reqion recorded the greatest revenues
growth tn percentage terms

The decline en North Amenca resulted from the restructuring
of the US domestic business (1) at DB Schenkear Logistuics in this
reqign

With a rise of more than 2%, the development of revenues
i Germany was generally weaker than in the rest of Europe and
Asia/Pacific, due to its comparahly stable development of pas-
senger transport and infrastructure

@ Structure of external revenves — % 2012 2011 As a result, the share of revenues generated outside of Ger-
DB BahnLeng Distanga 100 y7 many Increased slightly from 41% in the previous year to 42%
DB Bahn Regional 224 228  1nthe year under review
DB Arrva 935 a9
08 Schenker Ral nz 122 (M) Externalrevenues by regions —%
DB Schenker Logistics 390 91
DB Services 03 04 Germany 579
DB Netze Track 25 25 - M 586
Europe {exclud- T {0 §
DE Netze Siations ; 1 21 1 g Germany) o
DB Metze Energy 7 9 Asia/Pacihc 70
Dther 08 04 e 63
D8 Group 100 100 NorthAmerca mm 39
| 43
Restofwerld m 14
m 1l

(1) > Page 123

2 B 2011
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theregf
duets  thersof
changesin dueto
scope ol changesin

Reclassi-  Special 012 2011 Change consalida  exchange Change
@ Excerpt fromstatement of incame — £ million 2012 Fcations wems adjusted adusted  absolute uan ratgs =
Revenues 35,296 - - 39,256 37501 +1,39% +127 + 601 +37
Inventory changes andmternally produced
and capitahzed assels 2618 - - 2614 2464 +150 q +2 +61
Othergperatingincome 3,443 - -435 3,008 2850 +158 0 +13 155
Cast of matenals -21,03% - 29  -21,010 -2071 =289 -58 -344 +14
Personnel expenses -13.817 - 24 -13,79)  -13048 -74% -34 =147 +57
Cepreciation -1,328 82 353 -2,893 -3,832 - @1 -1 -13 22
Other operating exjenses -4 640 - 126 - 4,514 = 4,305 -209 -21 -8} +49
Operating profit {ERIT) | Adjusted EBIT 2,52% 82 97 1,708 230% +393 *3 +30 +173
Metinkerest incorne | et operating interestincome -982 117 - - 865 -742 -123 -2 -4 +16 6
Qperating profit alterinterest - - - 1,843 1,567 *376 +1 +26 176
Resukt fram investments accounted for using
t1e equity methed | Net investment incarme 14 -6 & 20 -12 - 1] -60 0
Gther Anancial result -13 -111 1 ~123 -57 - 56 - 1] +116
PPA amarlization CisLemer contracts - -B2 - -82 -75 -7 - -1 +93
Extraordinary resu’t - - -G8 -98 - 96 -2 - - +21
Profit before taxes 1,548 - - 1,548 1,359 +189 +1 +13 +139

The following presentation of income development descrnibes
the changes in the key income statement 1items far the year
under review, adjusted for special items The effects from the
changes in the scope of consolidabion and exchange rate effects
are presented in the table above and are not explained further
in the fallowing section

Positive revenues development was driven primarily by the
developments (n passenger transport business units and at the
DB Schenker Logistics business unit

Other operating iIncome was up year on year due, among other
things, to mgher earmings from the disposal of assets from the
DB Arnva and DB Schenker Logistics busimess umts and the
reversal aof provisions

The cast of materials recarded for the year under review was
a little ugher than in the previous year Thiswas particularly the
result of higher levels of purchased services at the DB Scherker
Logistics and DB Services business units due to the expansion
of business acuvities

Personne! expensas were noticeably hagher than the figure
for 2011, reflecting wage increases and the greater number of
employees

Other operating expenses also increased as a result of higher
rent and leasing costs as well as igher costs for other services
in the DB Bahn Regional and DB Bahn Long-Distance business
units

Cwverall, the development of adjusted EBITDA, which rose by
€ 460 milleon, or 8 9%, 10 € 5,601 miliion, was clearly positive In
the year under review {previous year € 5,141 mllion)

Depreciation was up shightly year on year

Adjusted EBIT {up € 399 million, or 17 3%, to€ 2,708 million)
and operating profit after interast (up € 276 million, or 176 %, to
€ 1,843 milhon) also improved considerably in the year under
review

tlowevet, het operating interest incorce deteriarated, due,
among other things, to lower effects relaing to the compounding
af interest-free loans as well as pension provisions and a higher
level of cash and cash eguivalents

As aresult, the adjusted EBITDA and EBIT marg:ns increased
in the year under review, from 13 6% to 14 3%, and from 61%
10 6 9%, respectively This was mainly due to DB Bahn Long-
Distance and DB Netze Track, both of which censiderably im-
proved therr EBIT margins

The dacline in the other financoal result was attnbuatable to
negative effects from the compounding of provisions The ex-
traardinary result remained stable as againsi the previous year,
meaning that the € 185 millon, or 13 9%, rise in profit before
waxes was slightly weaker than the increase in gperating profit
after nterest
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Transition to the adjusted mcome statement
The transitian to an adjusted income statement I1s a two-step
process The first is standard reclassifications, with the fiqures
then being adjusted for ndwidual special wems

The reclassification performed in the first step essentially
relates to two issires The firseissue s the reclasshcation of net
interest income components not related to net financial debt
and pension provisions These are predominantly the com-
pounding and discounting effects of non-current provisions
(excluding pension obligations) and nen-current labibties {ex-
cluding financial debt) The non-operational character of these
components can be seen in the fact that their influence an net
interest income very much depends on therr given interest rates
as of the balance sheet date These adjustments are used te
calculate the net aperating interest income, the individual com-
ponents of which torrespond to net Anancial debt {including
lrabilitees from finance leases) and pension provisions

The second significant reclassificatian relates to the amor-
tization of intangible assets capitalized in the course of pur-
chase price allocations {PPA) of acquisitions conducted during
the assessment of lang-term customer contracts This 1ssue
plays a role in acquisitions in passenger transport i particular,

\

EvEris aM1es the balance sheetl date 166

because existing contracts with organizations play a major part
in purchase pnce assessments In order to ensure the operating
assessment of such transport cantracts that make up part af
acquisitions and to prevent these contracts from heng treated
differently than other cantracts, these amortization compo-
nents are eltminated from operatng prafit The sum reclassified
in the year under review relates almost entirely to the acquisi-
ton of Arniva

The secand step is the adjustment far special items These
are 1ssues that are considered to be extraordinary in terms of
therr nature and/or amounts and where recognition n adjusted
proft would have a substantial impact on the operating devel-
opment over a pernod of tme Regardless of their amounts, book
profits and losses from transactions with affiliated companies/
financial assets are adjusted

r addition, individual items are adjuseed 1f they are extraar-
dinary In character, can be accounted For and assessed discretely,
and are significant in volurme “he following table shows the
extraordinary resultin a year-on-year comparison and a com-
parison according to business units The sum rectassihed from
operating income 1s reported separately in each Instance

LFCLASSIFICATIONS

ANUS M FRTGFSPITIAL ITEWS

Impau
Cam Restruc mant af
pownding wring  property, Reassess  Elmina
dis  Hetinvest PRA of DB plant and mentgf tean of

@ Transition to the adjusted income counting menl amarti-  Schenker equip  ecological restturion 2032

statement — £ million 2012 IFRS ncome zation Rail ment  burdens claims Other  adjusted
Revenues 39296 - - - - - - - - 39,194
Inventery changes and imernally produced
angd capilalized assers 2,614 - - - - - - - - 2614
Qthet operating icorne 3443 - - - -7 - -X1 -113 -115 3,008
Costof matenals -21,019 - - - 16 - - 13 -2L010
Personnel expenses -13 817 - - - 24 - - 1] =13 743
Depreciation -3328 - - A2 a3 i - a -2,893
Qther operaling expenses - 4,640 - - - 14 - - 112 - 4,514
Qperating profit {EBIT) | Adjusted EBIT 1,529 - - 82 130 270 =200 -113 10 2,18
Metinterestincome | et operaung
mnterest incame -98% 117 - - - - - - - -865
Qperating profit after interest - 17 - 82 130 70 -100 -113 10 1,843
Result from tnvestments accounted for using
the equily mathod | Net investment income 14 - -6 - - - - - - 8
Quherhnangial resutt -12 -7 ] - 1 - - - - -123
PPA amOrtization CustDmEer contracts - - - -82 - - - - - -82
Extraordnary rasult - - - - -131 -0 00 13 ~10 -98
Profit before taxes 1,548 - - - - - - - - 1,548
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> Expenses for the restructuring of a subsidiary in the DB Netze
Track busmess unit

o thereof theresf  »  Expenses relating to the closure of the Neckarwestheim
Extraordmary result effecting effecting
—¢mliion 2012 P 201 p power plant (GKN 1} in the OB Netze Energy business unit
> The reversal of personnel-related provisions and tax provi-
DB Bahn Long Distance - - - - . .
DE Bahn Regwonal 3 3 3B 38 sions n Germany( Other™)
DB Arrlva -71 -7l -50 - 50
DB Schenker Rail -100 -59 -2 -2 Net profit for the yeor up
DE Schenker Logistics 0 C -135 =135
DB Services - - - = (D Excerptiremstatement —Gmame
BB Netze Track -270 =270 -3 =32 efinceme =£million 2012 2011 zbsalute %
DB Net:ze Statinns - - - - Profit hefore Laxes 1,548 1,359 +189 +139
DB Netze Energy - - -85 S48 Taxesonincome -7 -7 -84 -
Dther/consoidatsan 340 340 190 190 actual tax expernises -156 -30 -126 -
DB Group -9 -97 -96 -57 deferred tax ncome a5 3 +82 -
Net profit for the year 1,477 1,332 «145 +109
The extraordinary result 1s the sum of the special items descnbed \hereof sha-eholders
above At the business unit level, it essentially comprises the of DBAG L4l 1319 +152 +1L5
following thereafmimonty nlerests 3 13 -7 ~53 8§
> Expenses from the adjustment of pravisions for pending Earnings per share
losses in regional transport in Great Britain and in Matta n undiloted 242 20 L i
9 P diluted 342 307 +035 114

the DB Arriva business unit

» Expenses far the impairment of locomotives and real estate,
and personnel-related expenses within the context of restruc-
turing measures in the DB Schenker Rall business unit

= Expenses for the deprecation of the real estate portfolio as
well as far the impairment of concrete ties in the DB Netze
Track business unit

= Income from the partial reversal of real estate provisions and
provistons for inherited environmental damage {"Other™}

Special stems in the previous year manly resulted from

> The recogmuon of pravisions for pending losses in regional
transport in Great Britain in the DB Arriva business unit

» Imparment of locomotwes belonging to DB Schenker Rail UK
in the DB Schenker Rail business unit

= Restructuning obligations for the US domestic business (1}
in the DB Schenker Logistics business umit

{1) = Page 123

The positive davelopment of profit before taxes (up € 189 million)
was impacted by the drop in income tax This was mainty due to
the non-recurrence of a gne-ume effect of a tax rebate for the
D8 Bahn Regional business unet (n the prawvigus year

As a resulr, net proht for the year reported weaker growth,
namely € 145 milion, to € 1477 million {previous year €1,332
million)

The net profit attributable to minority Interests amounted
to € 6 million {previqus year € 13 million) The development
described above has therefore also resulted in a nise in net profic
attributzble ta OB AG shareholders (€ 1,471 mulion, previous
yvear € 1,319 miluon), leading to earnings per share rising to
€ 3 42 for the year under review {previous year € 307}
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Development of operating profit by business unit

(@ Adjusted EAIT and adjusted EBITDA KT ACJRITED Cnanct EMTRA A35EITI CHANEE
—Emillion 012 201 absolute % 2012 pil i absolute %

U8 Bahn Long Desiance 364 157 +207 +132 684 504 +150 +357

DB Bahn Regiona! [:l:¥] an +81 +i01 1,439 1361 +73 +57

DB Arniva 38 160 +78 +4B 8 425 325 +100 +308

DB Schenkser Rail B7 32 + 55 1N EL 336 +5] +158

DB Schenker Logistics 418 403 +15 +37 609 572 +37 +65

DB Services B4 123 -3% =317 253 78 -15 -50

DA Netze Track §94 715 +179 +250 1822 1624 +198 +122

OB Metze Stauons 230 126 i +18 359 351 +8 +13

DB Merze Energy 91 B0 +11 +138 17 159 +14 +88

QOther/eonsolidation -580 -388 =192 +49 5 -552 -369 ~183 1456

DB Group 2,708 1309 +399 «173 5,601 5141 + A60 «89

Margein {%} 659 61 - . 143 135 - -

At the business umit level, the development of the adjusted
results was favorable in almost all areas, in compansan to the
same period 1n the previous year

DB Bahn Long-Distance reported considerable improve-
ments in adpisted profit hgures as a result of higher revenues,
while expenses rose 1o a lesser extent

In the DB Bahn Regional business urnit, adjusted profit hy-
ures were shaped by the development of the rail line of business
Here, mgher revenues and a slower rise in expenses resulted in
an increase In adjusted profit higures The bus line of business
underpinned this development, reporting a slight improvement
in profits In conjunction with a downturn in volume sold

The growth in adjusted DB Arriva proht figures is mainly
attributable to the positive development sn UK Trains

Extensiva restructuring measures in the Eurgpean network
and the hrst effects from “Akuonsplan Deutschiand™ (Action
plan Germany) (1} led to a nse in adjusted DB Schenker Rasl
proht hgures despite tower levels of performance

The development of adjusted DB Schenker Logistics profits
was slightly posiive, matnly due to positive effects from proj-
ects and the restructuning of US domestrc busmess {2)

{11 = Page 11Bf  {2) = Page 123 {3) > Page 108 f

The negatve impact of wage increases resulted in a drop
adjusted DB Services prohts

Adjusted DB Netze Track profit fgures improved consider-
ably as a result of higher revenues and real estate income, as
well as lower winter service costs due 1o the mild winter

Higher revenues and the factthat costs rose at a lower rate
than the growth in revenuas meant that adjusted DB Natze
Stauiens profits improved slightly

Adjusted DB Netze Energy prohts increased as a resubt of a
downturn In cost of matenals

The "Other/consolidation” 1tem s charactenzed by the holding
companies DB AG and DBML AG, as well as cther companies that
cannot be allocated to another business urut The change un the
adjusted proht figures in the year under review was mainly
attnbutable to the revaluation of personnel provisiens as well
as a decline i income from the reversal of provisions

Please see Development af the business umits {3) for detaled
information on the development of the iIndnadual business units
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# Economic pasitban #7

Revenues (n the DB Netze Energy business umt were shightly
below the previous year’s level due ta lower dermand following
the weak econagmic development

@ Outlook for the 2012 asof asof
financial year — Emillion 2011 Feb2012  Jul20i2 2012

Cuttogs  Qutlaok

Revenues 37901 -40,000 -39.000 39.296 {1} EBIT outlaok for the 2012 as of asof
EEIT adjusted 2309 -7 600 » 2 600 2,708 financlal year — € million 2011 Fed2012  ui2012 i
DB Bahn Long-Disiance 157 2 , 364
DB Bahn Regional 801 2 A 832
Following the posivve revenue development in 2011, we had  pparwa 160 a A 138
expected in February 2012 for this trend ta continue inthe 2012 peSchenker Rail 32 » » 87
financial year We had believed the increase waould somewhat D8 5chenker Logistics 403 A - 418
exceed that i 2011 and to amount to some € 40 billion In light ~ DBServices 123 ¥ > B84
of more subdued ecanomic prospects, we revised the forecastn DB Netze Track 13 2 2 894
230

our Intenm Report January to fune 2012 to €39 bilian in July  oNeteStations 226 2 2
DBNetze Energy BO - - a1

2012 This adjusted outlook Is very much in line with the develop-
ments seen In the year under review

In hight of the development of eperating profit in the 2012
financial year, we had assumed that the continued positive
development 1n revenues and our angomg cost management
would also he reflected favorably in the development of ex-
penses and adjusted £BIT This ouslook s also very much in ine
with the developments of the year under review

@ Expected revenues for OQutleok  Outlaok

2012 financial year asof as af

= €million 11 Fek22  Jul2012 2012
DB Bahn Long Distance 3.794 A A 4,074
DB Bzhn Regianal 8718 2 E 8907
DB Armva 3,367 ” El 1757
L8 Schenker Rall 4924 » - 4915
DB Schenker Logistics 14 B67 » - 15 389
DB Services 1,413 - — 1,438
DB Netze Track 4,642 2 2 4,709
0B Hetze Stations 1077 A 2 1102
DB Netze Energy 2,853 ” A 2,832

2 above previous year s figure
—+Qn prevtous yaar s level
“» below previous year s figure

In February 2012, we expacted an increase in revenues for all
business units — except OB Services In the Interim Report
lanuary 1o June 2012, we revised pur forecast for our transport
and logisucs activibies downward, forecasung revenues 1o
remain stable Actual developments, taking nto account
changesn the scope of consehdation and exchange rate effects,
are largely in Line with cur outlook in the DB Services business
unit revenues rose due to Internal performance ncreases

(1) = Page 361f

~above previous year s figure
=0n previous year § level
“u below previous years figure

In February 2012, we largely expected adjusted EBIT at the bus|-
ness unit level to rise In the Intenm Report January to [une
2012, we revised our forecast for the DB Schenker Lagistics
business unt downward, expecting adjusted EBIT to remain
stable OQur outlook from July 2012 15 very much in line with the
developments of the year under review

FINANCIAL MANAGEMENT

As well as airning for a sustained nse in enterprise value, DB
Group's financial management facuses on maintating a capital
structure that will ensure an excellent credit rating Please see
Value management {1) for detailed information on the key
figures used - redemption caverage, gearing and neat financial
debt /EBITDA

DB AG's treasury serves as the central treasury for OB Group
This structure ensures that all Group campanies are able ta
borrow and wnvest funds at optimal terms and conditions
Before obtaining funds from external sources, we hrst conduct
intra-Group financing transactions When horrowing external
funds, DB AG takes out short-term laans in its awn name, where-
as non-current capital i1s generally obtained through the Group's
fnancing company, Deutsche Bahn Finance B8V {DB Finance),
Amsterdam/fthe Netherlands These funds are passed an to
DB ML AG companias as iixed-term deposits or loans within the
context of a dual-level treasury concept
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D8 Group's infrastructure compantes are linked directly to
DB AG's treasury This concept enables us to pool risks and
resources for the entire Group, as well as to consolidate our
expertise, realize synergy effects and mimirmze refinancing costs

The debt-1ssuance progrenn {1) put in place for long-term
financing was updated in the year under review and increased
from €15 bilhon 1o € 20 billion We 1ssued a total of eight bonds
and/or private placements over the caurse of the year under
review through DB Finance, and increased an existing bond
valued at a total of € 2 2 bnllion The terms of these bonds range
from four years and seven months up to 60 years, and are 1ssued
In euras, Norweman krona, Swiss francs and, for the first ume,
British pounds The transactions were placed mainly in Great
Britain, Germany and Switzerland A € 500-million bond and four
private placements valued at the equivalent of € 147 million
were repard in the year under review The program was utilized
to the extent of € 14 0 billion as of December 31, 2012 {as of
December 31, 2011 €12 4 billion) Uulization of the program
mncreased in the year under review due to the refinancing of
expiring debts and the build-up of a higher cash position

With respect to short-term Anancing, as in the previous year,
€ 2 billon was available fram a mult-currency, mult-tssuer com-
mercial paper program as of December 31, 2012 Thus had not
been utiized as of December 31, 2012 (as of Oecember 31, 2011
€ 202 milion) As of December 31, 2012, we also had guaranteed
unutihzed credit facilities of € 2 0 tilhign {as of December 31,
2011 €2 5 billon} We adapted our approach 1o this in the year
under review the reduction of the credit facility volume was
accompanied by the terms of some faciities baing doubled to
two years

In addmion, credit faclities of £ 1 5 bilbon were available for
the operating business (as of December 31, 2011 €1 4 billon)
These crednt facilities, which are made available to our subsid-
1aries around the world, include provisions for hnancing working
capital as well as sureties for payment

No rmajor financed leasing transacuons were concluded
duning the year under review

(1) > www db de/min-e {2} > www db de/fraung-e

Ratings canfirmed

CURRENE RATINGS

Ratlngs First  Lastcon
DBAG issued  firmation Shostterm Long-term  Quclook
May 18, Dec 19
Standard & Poor's 2000 012 A-1+ AA stable
May 18, Janid
Moody's 2000 013 F-1 Azl negative
Feb17, Julll,
Fitch il 2012 F1+ AA stahle

The creditworthiness of DB Group 15 constantly monitared by the
rating agencwes Standard & Poor's (S&P), Moody's and Fitch In
the year under review, these ratings agencies conducted their
annual rating reviews and subseguently reconfirmed DB AG’s
very good credit rauings Thase have remained unchanged since
they were first issued In 2000

Qn December 8, 2011, S&P announced 1t would reevaluate
DB AG's credit rating following the announced review of the
German Federal Government's credit rating  As a result, the
outlook for DR AG's rating was placed on CreditWatch negative,
wn line with the outlook for the Federal Government’s rating
This was dus to che fact that DBAG's credit rating 15 supportad
by that of the Federal Gavernment, and, in the opimion of S&P,
this support could be weakened If the Federal Government’s
rating were to be downgraded On January 17, 2012, 5&P removed
the negative CreditWatch listing and confirmed both DB AG's
credit ratings as well as the stable outioak

On July 24, 2012, Moody’s revised its outlook for DBAG's long-
and shore-term ratings downward from stable ta negative The
ratings remained unchanged at Aal {long-term raung] and P-1
{shortterm rating) This was a direct result of Moody’s changing
its outlook for the German Federal Gavernment’s rating on July 23,
2012 due to DB AG's classification as a Government-related Issuer
(GRI) as per Moody's methodology, as the German Federal Gov-
erament is the sole shareholder of OB AG Maody's has made no
fundamental changes to 1ts assassments of DBAG

Please see pur Web site for additianal informaton on
Ratings (2} and the rating agencies’ complete analyses for
DB AG
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VALUE MANAGEMENT

[u:] DBML Infra
@ Value management goals —% Graup Group  structure
ROCE goal 100 140 80
Redemption coverage 0 S0 ia
Geaning 100 wa 100
Netfnanoal debt /EBI TDA { multiple} 15 15 25

One of the key strategic directions of 082020 B 15 prohtatle
growth & This overarching aim 1s made up of three top tar-
gets (1) profitability ) {ROCE), macket pasition @ (revenues)
ang hrnancial stability @ {redemptian coverage) ROCE and
redemption coverage are key elements of our value manage-
ment system We also provide details an the key debt figures
gearing and net financial debt/EBITDA with the aim of managing
our capital structure
Within the context of aur value management, we want to
maintain and increase DB Group’s enterprise value in the iong
term, ensuring that capital expenditures can be made (n the
core business The financial management of DB Group —~ and
therefore also the menitoring of the success of our goals for
prohitable growth - 15 performed on the basis of a vafue-oriented
management system based on key figures The results are an
important factor for cur strategic approach, investment deci-
sions, as well as employee and management rermumeration (1)
Our value management approach 1s based on profitability
and creditworthiness
> Prohtabiity cost-effectiveness as an avernding goal in
value management ensures that investars receive an appro-
priate long-term rate of return over several economec cycles
We calculate the weighted average cost of capital (WACC}
of debt and equity tapital on an annual basis using market
values The actual return, RQCE, 15 calculated as the ratwo of
operating earnings before interest and taxes (adjusted EBIT)
to captal employed The target ROCE is set higher than the
cost of capital The long-term aim is to keep the multi-year
average ROCE above the target, thereby covenng the cost
of capital This target RQCE corresponds to the mirimum
required rate of return {MRR) The different business char-

(1) > Page 72 {2) > Page 90

Cverview 52
D8 Graup 55
[ sLrategy and g t &6
Buineas and overal condbions 74
> Ecanomic pesition 87

acteristics result in different target values for our activities
in the DB Mahility Logistics sub-group {especially passenger
transport as well as transport and logistics} and 1n the infra-
structure The cost of capital and thus the expected raturns
from the infrastructure business units are lower due to our
projecuon of continually low earnings volaulity The oper-
ating bustness 15 always controlled before taxes, based on
the reporting of key figures primarly as pre-tax figures

> Creditworihiness as an assetintense company, It 15 essen-
val that we have permanent access to the capital market at
favarable terms and conditions Consequendy, an additional
matena! goal of value management Is achieving appropniate
key debt figures from the standpoint of cur debt investors
The key hgures for contralling indebtedness are redemptian
coverage (ratio of operatmg cash flow to the adjusted net
financial debt), geanng (rauo of net financial deb tq equity),
and the ratio of net inancial debt to adjusted EBITDA The
target values for the key debt hgures are denived from key
rating figures as well as annual henchmarking with compa-
rable companies with an excellent credit rating

ROCE mcreased further

CHANGE

{ roce - emitonor 2012 2011 absolute %
EBIT adjusted 2708 2308 +399 +173
+ Capitalemployedasof Dec 31 32 691 1,732 +959 «310
ROCE 83 73 - -

To enable better comparabihity of accounting pencds, we use
adpsted EBIT to calculate RDCE The capital employed equates
1o the assets deemed necessary forbusiness and subject ta the
cost of capital as derived from the halance sheet

ROCE increased by 1 percentage point during the year under
review The increase s attributed to a sagnihcant mereose (a
adjusted EBIT (2), more than offsetbng the rise in the cost of
capital
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weighted by business units remained on a par with the previous
year Aftertaxes, the cost of capital rate equated to 6 2% (pre-
vious yéar 6 4%)

@ Cost of capital before taxes as of Dec 31 — % mz m
2009 S 5 9 BGroup T 53
2008 e § 9 DBMLGroup 95 39
2007 S ——— ) 7 P — 73 51
006 I 7 5

@ Costof capltal aftertanesasofDecll— % w2 2011
INCREASED CAPITAL EMPLOYED OB Group 62 b4

DRML Group 67 69
@ Capital employed CHANGE Infrasgructuce 51 56

as of Dec 31 — €millian 2012 2011 absolute %

BASTED AN ASSETS We calculate DB Group's cost of capital as a weighted average
Property plantand equiment 37630 37372 * 258 *%7  interest rate of equity, net financial debt and pensian obliga-
2 Iangible assets/goodwil Al85 2189 - t04 tions This is determined once a year and reflacts current capital
+ Imventories 989 541 -2 -0
 Trade recervables 2202 S 0% 108 T rmarket parameters, the prevailing tax framework and the value
+ Recaivables and other assets 083 896 <87 +o7 percentage of inancing types used to hnance caprtal employed
- Receivables from hnancing -72 -56 -16 +286 When determining the company-independent capital market
+ Income tax recervahles 74 46 +28 +639  parameters market nisk premium and nsk-free interast rates,
* Assetsheld for sale o 1 -1 -100  short-term debc and equity market return fluctuations are
_ Tradeliabiwies SAANE -4 312 -94 *2Z  gmoothed out (n bne with the long-term focus of our value man-
’ r:;;f;::::m"mndmher 23332 -335 422 _g7 Agementconcept The parameters are determined on the basis
- Income 1 latilites 124 -200 16 —ag of the yields of long-term Bunds (German government bonds)
- Dther provisions -5162  -56i0 + 448 -g0  as well as the long-term average interest rates of the German
-~ Deferredaincome -2.217 -2.315 +98 -42  DAX 30 share index The parameters used are also validated on
Capltal employed 32,691 .72 + 959 +10

The increase in capital emplayed 1s mostly atiributed to a rise
In property, plant and equipment and a reduction of other
Pravisions

COST OF CAPITAL DOWN SLIGHTLY
The cost of capital s updated annuaily in order to account for
changes in market parameters We take the long-term focus of
the controlling concept into consideravon and balance out
short-term fluctuations

The pre-tax cost of capital for DB Group declined from 93%
to 8 9% in the year under review This was due ta the continued
dechine ininterestrates from30%to 2 5% The return on equity
and the beta factor denved from a peer graup caomparison

the hasis of up-to-date recommendations given by well-known
valuation experts The campany-independent capital market
paramerters beta and credit spread measure the nsk of our debt
and equity financing 1n comparsan to alternative Investment
vehicles Beta reftects the nisk of equity relauve to the nsks of
the equity markets Compansons are performed aganst inter-
national benchmark companies The selection of peer group
companies and ther aggragation to beta follows the business
unit structure of DB Group, DB ML Group and the infrastructure
The credit spread corresponds to DB Group™s current issue costs
relative to Bunds with an assumed term of ten years At DBML
Group, the credit spread 15 determined in line with the market,
using current capital market data of companies with compa-
rable creditworthiness
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@ Derlvation of costof capitalas of Dec 31, 2012 —%
Capltal market parameters Costof capital Taxfactar Cost of capital (WACC)
Unlevered Levered
o070 11 92 132
Beta 078 123 Equity 99 (- 144 —_— Equay 141
048 077 71 193
1] T
@ O]
' ®
Market risk 4] Weighting 1 555
premium J e
8¢9
WALC
Risk free 25 - 96
Interestrate -l before taxes 73
@
pE] 34 103 Het EL] 62
: 1.
5 ‘:re:a'; 12 Liabilsues 37 ~ - 104 —— Hhpangial 3B att\:r:tci 67
09 14 102 debt 35 e 5
1
®
S S —
Weghurg 397
100 Retirement 34
100 ~——+ benefit 37 —
160 ohligation 34
I
@
—_—
Weighting ¥ 48
BCBGoup WMODBMLGroup M Infrastructure
" Impact of capital structure s reflected anly in the tax shield, due to DB Group's frscalunity the capital strugture of DB Group s used
Tax factors are calculated using a taxationrate of 305% Thetax ROCE STILL LOWER THAN THE COST OF CAPITAL
factor for net Fnancial debt reflects the German trade tax on the
attributable financing costs Remaining taxes are fully assigned @ Yeld spread — % 012 2011 2000 2009 2008
to the cost of equity The weighung of hnancing types s based  goce B3 73 60 59 BY
on market values Net financial debt and pension obligations  Pre taswa(C 93 96 g9 89 89
are valued at their carrying amounts Equity weighting 1s based  Spread -1p -23 -29 -30 00

on recagnized methods of company valuation

The weighting of Ainancing types for DB ML Group and the
infrastructure carresponds to that of DB Group as the tax shield
resulting fram the tax-deductible status of debt interest anses
from DB Group's fiscal unity

1+ Eachvatua taken at the beginning of the year

The development of the yield spread shows that the ROCE onty
reached the same level as the cost of caprtal in 2008 (n che year
under review, the difference between the ROCE and the cost of
capital improved sigmificantly to -1 percentage point (previous
year -2 3 percentage pownts)
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Gearning also )mprovad aver the course of the year under review
and s now Just slightly up on the target of 100% This positive
development was due to the rise in equity and the fall in net
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Key debt figures improved
REDEMPTION COVERAGE
®) Derivation of financlal debrt {1)
redempticn coverage ..
«~ Cmillion or % 2012 011 absolute %
Gearing —%
EBITDA gdyusted 5601 5,141 + 460 +59 @ earing
+ Metoperating pterest 1 3 - 865 =142 -123 +16 6
Operating cash flow &,736 4399 «327 27
Het financial debt 16,366 16,592 -116 -14
+ Present value pperate leases 5,075 4,828 +247 +51
+ Adjustednetfinanclal debs 21,441 21,420 21 +01
Redemption coverage 121 205 - -

i Topropely determine vedempuion coverage, we use anet operating intarest
income adjusted For thase companants af netinterest incame ralated to the
tom paunding of non curreng liabilitles and provisions

2 Adjusted for specialitems

As of December 31, 2012, redemption coverage was up on the
previgus year due to a considerable improvement m operating
cash flow, offsetting the shight rise in adjusted net hnancial debt
The increase in operating cash fAlow 15 attnbuted to the fise n
operatng earnmgs

@ Redemption caverage — %

2012 I 77 1
2011 N () 5
2010 v 16 1

009 e 15 &

2008 T, 7 5
2007 I — 2] 1
2006 I 14 6

GEARING
M Derivanon ol gearing . Seer
—Emillkonor % w1z 2011 ahsolute *
Financlaldebt 18,613 18 351 +262 *14
- Cashand cash eguivalents and
receivables from finzncing 2,247 1,759 + 488 4217
Metfinancial dabt 16,366 16,592 -126 -14
+ Equity 14,524 15126 +808 +53
Gearing 1 110 - -

(1) > Page 102§ () = Page 50f

007 I 151
2006 I 713

NET FINANCIAL DEBT/EBITDA

@ Derivation of net financlal . Chawee
debt /ERITDA —Emillion 012 2011 absolute %

Net finanoial debt 16,366 16 592 -126 -14

+ EBITDA adjusted 5 601 5,141 + 460 +89

Net financlaldeht /

ERITDA (multiple) 29 12 - -

The net financial debi/EBITDA key figure also improved in the
year under review thanks to the rise in adjusted EBITDA (2)
and the decline m net financal debt (1)

@ Net financial debt/EBITOA = mulliple

1017 N ]

2011 N ] T
010 O G
0o o 1 4
20053 I 3 1

2007 I 5 1
2006 oEE—— . 1 9

Compony-specific early indicators

and operating value drivers

Qur value-based management 15 supported by a system of eco-
namic indicators and operating value drvers In ighe of the fact
that we operate large and comprehensive transport networks
in passenger and freight transport, aur economic success 15
particularly influenced by the general econemic environment and
the specihc development of the individual transport markets
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Demand in the passeager transport business units depends
above all on the population, the number of employed persons
and reat disposable tncome The relative competitive situation
with road transport Is significantly influenced by the develop-
ment of fuel prices, “out-of-pocket” costs for car travel are an
important factor for individuals when choosing a mode of
transport

The finanaial resources of the ordenng orgamzatons are
also of key importance in the DB Bahn Reguwonal and DB Arriva
business units Both inrail as well asin bus transport, supplying
the public with local transport services Is secured through long-
term transport contracts that are concluded between pubhc
transport authorities and transport companies Spending cuts
n public-sector budgets can negatively impact market volumes
and remuneratton levels On the ather hand, there are also oppor-
tunities wn Europe, as experniences in liberalized markets have
shown that customers and taxpayers alike benefit from greater
liberalizaugn of the markets We want (o take advantage of
these additional market opportumiles in our DB Arriva business
unit, in partcylar

We depend largely on economac developments in the trans-
port and logistcs division’s business urits Due 1o the global
setup of our transport networks, we manitor the development
not only of global GDFP and world trade, but also of economic
growth in the regions, countries and trade relations in which we
have a lugh market share or in which high growth rates in the
exchange of goods can be expected We plan our market activi-
ues i hine with this development The customary early-warning
Indicaters of the business climate and of the expectations of
purchasing managers are an integral part of our monitonng
SYSLem

The specific market environment of DB Schenker Rail 1s par-
ticularly influenced by the manufacturing endustry s production
output and the developmant of our core industries The export
and tmport ackrvities of the indmidual countnies and the trans-
port of goods within Europe are of particular impartance in cross-
border transporis

Our DB Schenker Logistics business uni 1s active first and
faremostin the business-to-business segment, the courier and
express market segment, which 15 dominated by non-business
customers, plays a more minor role In contrast to the DB Schen-
ker Rail business unit, the customer basis in this segment s
highly diverse and predominatety covers the automotive, chem-
ical, industrial and commercial goods, high tech felectranics,
cansumer goads, and health care industries nour market pen-
etration and product development activittes, we attach great
impartance 1o mdustry-specific solutions for comprehensive
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logisucs services and multimodal produces In doing so, we
strengthen synergies between our networks (n the interests of
our business customers

The services of the infrastructure division’s business Lnits
cover important elements of the value chains of the train aper-
ating companes that provide services in passenger and freight
transport in Germany The same applies to the products of the
DB Services business unit Ln this respact, the development of
demand in these business units 15 a factor that 1s largely deter-
mined by upstream passenger and freight transport mor-
kets (1} The area of markeung in the DB Netze Stations business
unmit carres 1ts own importance, as the public’s consumer trends
are animportant factor here, much bke they are [n general retail
in Germany

In the long term, the budgetary resources of lacal public
authorities, in particular the German Federal Government, are
of considerable importance ta the develapment of the track
infrastructure This applies not only to the financing of invest-
ments to replace extsting infrastructure but also, i particular,
to the financing of new and expansian construction prajects in
order to secure the transfer from road transport to rail trans-
part, as favored by the transport policymakers In this respect,
integration of an entrepreneunial infrastructure into the Group
structure i3 essential for enabling DB Group to conunue making
a high contributton to the co-financing of these infrastructure
measures These ssues should not be overlooked in regulatian
activities relating to the track infrastructure

The development of the economic and early-warnmg tndica-
tors as presented above influences how we manage our market
activities and resources Opportumties and risks can therefore
be recogmized early on, and, as a result, shore-term cantrolling
activities and long-term posttioming focused accordingly At the
same time, we work systematcally on optimizing our operating
value drivers

Operating transport natworks often necessitates a ugh
level of capital commitment, long mvestment cycles and dis-
tinct fixed cost structures |n this respect, achieving optimal
capacity utibhzactan of our transport netwarks and systematr-
cally developing, Integrating and cost-effectively operating
these networks with efficient use of resources are extremely
important to DB Group’s ecanomic development Increasing
volumes 10 our networks not only leads to econamies of scale
in terms of costs, but also generally improves the quality of
service for the custamers with Increased service frequencies,
and shorter travel and transport times Our leading market posi-
ons in the retevant transport markets are an IMportant success
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factor for customer satisfaction and prohtability, and they
should therefore be mantained, continuously improved and
expanded

We use operating performance data to measure capacity
ulization inour netwarks and our relative market sharesn the
transport markets In order to deterrmne a relative recurn, we
calculate ratios companing perfarmance data with the gener-
ated revenues (specific revenues)

In the passenger transport business vants, the leading
marketvhased performance indicator 15 the volume sold mea-
sured in passenger kilormeters {pkm) This applies in particular
ta long-distance transport where long-distance services are
operated on a purely commercial basis The relatve capacity
utihizatton of the vehicles is alse measured on the basis of the
key higures of passengers per train and the load factor The cost
side correlates almost entirely with the volume produced mea-
stired an traan or train-path kilometers, which, in turn, depend
essentially on a stable train schedule over the course of the
year Personnel and facility resource management 1s deter-
mingd on the basis of ths annual teain schedule to opumize the
cast per unit per train kilometer traveled

The busmess model for DB Bahn Regional and DB Arriva is,
n principle, comparable to that of OB Bahn Long-Dhstance
However, the volume produced as measured in train ar bus kilo-
meters plays a larger role, because the transport contracts usu-
ally make specific reference 1o these perfarmance hgures
Mareover, there are contracts with public transpaort authorities
in which ticket revenues are awarded directly to the ordering
organization, while the transpart company s directly and com-
pletely compensated for the entire range of 115 services by the
public transpart authonty {gross contracts) In such contracs
tual relationships, market-based performance data and key
figures on capacity are less impartant, even though market
suctess In the passenger market s, of course, indirectly relevant
to the gfhaency of the entire transport market Due to the fact
that transpart contracts span several years, functioning shiding
pnice mecharmsms that allow unexpected cost developments
to be passed on to the contracting transport authonty play
an ympogrtant role in managing the pracurement market risks
relating to energy, persennel and infrastructure utiizawon
Another important nsk managernent component 15 how reut-
lization nisk 1s managed 1n the event that the useful Ufe of vehi-
cles exceeds the term of a transport contract Thus s particularly
relevant for local rail passenger transport An operationally
flexible vehicle fleet coupled with a broad and balanced port-
folia of transpart contracts cansiderably reduces this nisk

In the case of DB Schenker Rail, the leading market-based per-
formance indicator s the volume sold measured :n ton kilome-
ters (tkm), calculated on the basis of the freight carried and the
average transport distance The relevant capacity utibzation
figure is measured in tons per train Comparable to the 08 Bahn
Long-Distance business unlt, the cost structure Is mainly influ-
enced by the volume produced as measured in train or train-path
kilometers Due to higher market volatility, there is a greater need
for trains on demand, which cannot be scheduled with long lead
times This calls for greater coordinstion of sales and productian,
and for the improved management of resources based on this

In the case of DA Schenker Logistics, measurement af the
performance volume depends anthe line of business For Eure-
pean land wransport, the number of shipments is the key indi-
cator, for air freight, 11s the freight carned measured in tons,
while in ocean freight, it is the fraight volume measured in TEU
o contract logistics, there s no comparable unit of volume, and
market comparisons are therefare usually based on revenues
When analyzing value drivers, 1t is important to point out that
the DB Schenker Logisucs business umit has a much lower cap-
ital mtensity and real net output ratio than the business units
discussed so far Approximately 70% of revenues inthis business
unit come from procured intermediate input services There-
fore, optimizing these purchase relationships and baiancing
varigus influential factors such as transport relations, volume,
weight and mode of transport represent an impartant factor for
success and are value drvars for bustness development Effec-
tive | T support ks particularly important here The same applies
to managing fluctuawons in freight rates and the speafic sur-
charges to these freight rates In particutar an efficient use of
persanal resources that proves 1o be effective as well 15 a key
driver below gross profit This is particutarly important far the
contract legistics segment, in which expertise and experience
relevant 1o the wndustry are an essental factor in the optimal
design of intra-company logistics processes

The cost struciure of the busmess urmts in the Infrastructure
division 1s determuned in particular by fixed costs Among the
most important cost drivers are the type and extent of the
infrastructure facilities For DB Netze Track, this is the track net-
work, far DB Metze Statons, it 1s the number of stopping points
The use of resaurces far the operanan and maintenance of this
infrastructure 1s very much imnfluenced by specihc facility char-
actenstics, requirements refating to operational opening hours,
and the degree of ratonalization 1n aperating business activi
tes As the dumnensions of the infrastructure only change in the
lang term due to new ar expansion construchon projects or tar
geted dismantling, opuimal capacity utilization of the existing
infrastructure 15 of major importance for economig success A
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high level af quality and availabity for the train operating com-
panies also calls for a forward-tooking integrated capital expen-
diture and maintenance strategy that 1s focused on the preser-
vation of assets For DB Netze Track, market-based capacity
utilization is represented in terms of volume sold measured In
train-path klometers In terms of relative netwaork capacity uti-
lization, this igure can be compared to length of l:ne cperated
Fer DB Netze Stations, the case is simular, but1s based on sta-
tron stops and the number of stations

For the lang-term development of track infrastructure, itis
essential that new and expansian construction projects can-
centrate on removing hottlenecks and on the creation of addi
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The cash outflew from financing acuwties decreased hy € 527
million ta € - 377 milhon This was due 1o higher proceeds from
the 1ssue of bonds while payments for the redemption of bonds
declined (net effect € +313 milion) This was partly offset by
higher payments for finance fease transactions (€ -125 million}
and the redemption of commercial papers (€ -202 million)

As of December 31, 2012, DB Group had € 2,175 million in cash
and cash equivalents, up € 472 millign

NET FINANCIAL DEBT

tignal capacities for transport growth in the main coraidars This (@ Net financlal debt _ Cwewer
- 11 LEL %
15 parucularly the case for the grawth farecasun rail freight 2s of Dec31 —E mithon w1 0 ahsolne
transport Federatloans 1789 2,082 -303 -145
Finance lease iabilities 1098 1,270 12 -135
Other tinancial debt 2 15,726 14,999 1737 +49
Financial debt 18.513 18,351 +262 +14
CASH FLOW STATEMENT - Cashand cash equivalents and
receivables frem hnancing 2,047 1,759 + 488 +277
@ summary cash flow _ ciaGE NetHnanclaldebt 16,366 16,592 -226 -14
statement = Emillion w012 2011 absolute % T Mostly bands, bank basrowlngs, EUROFIMA loans and commercial paper
Cash flow fram o perating
actlvities 4 054 3390 704 +208 .
Within the figure reported for financial debt, Federal loans de-
Cash Row frominvesting
activities -3243 -2383 - 960 +420 chned to€ 1,789 milhon {as of December 31, 2011 € 2,092 mul-
Cash flow fram finanaing lion) At the beginming of January 2012, the final installmant of
Liviti =30 - 304 527 -58 3
e : the only interest-bearing Federal loan was repaid, so that the
Newchangetn cashand
cashequivalents 474 203 +271 «.133 Federal loans as of December 31, 2012 again onty comprised
Cashand cash equivalents interest-free loans
asofDecH 2175 1702 472 «7

Cash flow from pperating activities amounted to € 4,094 million
in the year under review, up cansiderably year an year This was
mainly due to effects from the improved earnings before n-
terest and depreciation (€ +553 million) and posiuve warking
capital effects

The outflow of cash for Investing activities (ncreased by
€ 960 million in the year under review This was primanly as a
result of the €542 million 1ncrease in capital expenditure (in
property, plant and equipment, and the lower proceeds from
investment grants due to the expiranon of the economic stim-
ulus programs in the previous year (€ ~366 million) The one-
time effect fromthe previous year’s sale of Arnva Germany was
also omitted (€ =172 million) Conversely, the inflow of cash rose
from sale of investments accounted for using the equity methad
(€ + 83 milhion)

Finance lease liabilities declned as of December 31, 2012
due ta the conunuous repayments

Within the framewark of capital market activities, eight
bonds were 1ssued and an existing bond was increased n the
year under review (with a total volume of €2 2 iiion) At the
same time, Aive bands with an equivalent value of € 647 milhan
were redeemed Holdings of autstanding bonds thereby in-
creased by € 1,452 milbon to € 14,056 mhon as of Decamber 31,
2012
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At the same time, liabllities due to EURQFIMA fell by € 434 mil-
lion i the year under review to € 719 milbon due to the redemp-
uon af a loan

Qverall, inancial debt increased by € 262 millign to € 18,613
milhon as of December 31, 2012

However, cash and cash eguivalents as of December 31, 2012
had also increased by € 472 million to € 2,175 million  Recerv-
ables from financing as of December 31, 2012 increased shightly
by € 16 milian Accordingly, net financial debt as of Decemhber 31,
2012 decreased by € 226 mullion to € 16,366 million

@ Nettfinancial debt — € bilhen
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The matunity structure of the hnancial debt is virtually un-
changed as of December 31, 2012 There was a sught shift to non-
current financial debt, as its share of financial debt declined

M Maurity structure of financial debt - %
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The breakdown of Anancial debt 1s alse virtually unchanged as
of December 31, 2012, mainly comprising bonds {approximately
76%, as of December 31, 2011 around 69%) and Federal loans
{approximately 10 %, a5 of December 31, 2011 around 11%)

@ Breakdown of inancial debt— %

Bands I D 7

Federallpans N 56
from approximately 11% to around 8% R 114
Financelpasehabilies mm 59
|__. Y
EUROFMA loans m 39
- 53
Bankberrowings/other #E 4 9
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m2012 " 2011
CAPITAL EXPENDITURES
CEO33 CAMTAL S1PERDATOLTY CHANGE METCAPITAL LEPERDITIRER CHANGE
@ Capltal expenditures — Emillign w1z 011 ahsolute * 2012 20 absolute %
08 Bahn Long-Distance 173 139 34 v345 173 137 +36 +26 3
U8 Bahn Regional 09 393 +316 +80 4 13 365 +301 825
DB Arrlva A68 300 +168 +560 467 196 +171 +578
08 5chenker Ral 37 260 «1l 42T n 60 +11 +427
DB Schenker Lagisucs N 246 +75 +105 Eris 246 +75 305
DB Services 268 247 +31 85 268 247 21 +85
DB Netze Track 5033 5143 -1 -2 962 765 +197 +258
0B Netze Stations 552 547 +5 +09 178 144 +34 +236
DB Netze Energy 149 07 -58 -28 0 72 92 =20 -217
Other/consolidation 9 19 -1 -516 9 17 -8 -471
DB Group 9,053 1501 +552 +Th 3,487 2,569 +9318 +35.7
thereo! investment grants 4 566 4932 -166 -74 - - - -
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The main focus of capital expenditure activities in the year
under review was again on measures designed Lo imprave per-
formance and eficiency in the held of track infrastructure as
well as the continued modermization of our vehicle fleet for rail
and bus services We underscored our long-term appreach to
business with significantly higher gross capicat expenditures of
€ 8,053 million, up more than 7% year on year, while net capital
expenditures rose even sharper - by almaost 36% year an year to
€3,487 milbon

All business units - with the exception of DB Netze Track and
DB Netze Energy - posted higher gross capital expenditures
However, DB Netze Track net capital expenditures financed
from DB funds rose considerably The sigificant imereases at
DB Bahn Regional and DB Arrva were the result of vehicle cap-
ital expenditures for tenders won

@ Gross capital expenditures by divisions — %

Passenger transport [P

- 11
Transportandlogistics NN 9
7
Infrastruciure
Other m 3
E 3
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The net capital expenditure structure continued to be domi-
nated by the infrastructure business units, whereby the highest
expenditure was once again attributable to DB Netze Track In
total, the infrastructure business units accounted for roughly
71% of gross capital expenditures { previous year approximately
79 %), with the DB Netze Track business unit alone accounting
for roughly 62% {previous year approximately 69%) The pas-
senger transpart business umits accounted for approximately
17% (previous year around 11%), and the transport and logrs-
tcs dvision business unigs accounted for appraximately 9%
{ previous year around 7%)
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Coprtal expenditure focus by business units

In the 0B Bahn Long-Distance business uait, the majonity of
capital expenditures was related to vehicles, pnmarnily for the
redesign of the ICE 2 flaet, the modernization of IC passenger
cars, as well as equipping the ICE 3 fleet and IKCE T muluple-unit
trains with the European Train Control System (ETCS)

Thecrease in capital expenditures in the DB Bahn Regional
business umt was attributable to vehicle capital expenditures
This included the procurerment of 442 (Talent 2) series electric
multiple units for $-Bahn (metro) Nuremberg, the regionaf rail-
ways in the Bern/Brandenburg region and the E-Net Franken,
as well as for Invitations to tendern the regons Rhain-Seg,
Leipzig-Dresden, Mittelhessen and along the Moselle as well as
far double-deck cars We also increased our capital expenditure
in workshops (in particular in Muremberg) and vehicle fmainte-
nance facilivies {Ulm region)

In the DB Arriva business unit, the focus was on the procure-
ment of roliing stack and buses in Sweden, the Netherlands and
Eastern Europe, as well as (taly, Portugal and Spain, although
the capitat expenditures volume remained £onstant there year
on year

Vehicle capizal expenditures were also made in the DB Schen-
ker Rail business umit, with most of the capital expenditures
going into electric and diesel locomotives (v-Loks 1,000 kw),
bogie flat cars, shding-wall wagons and open double-deck cars
for transporting private vehicles The rnise in DB Schenker Rail
capital expenditures 1s due to increased investments at DB Schen-
ker Rail Polska (Region East) and DB Schenker Rail UK (Region
West) In the Central region in Germany, capital expenditures
was mainly related to locomatives and facilies, although the
capital expenditure volume was down year on year

Eurcpe accounted for a large share of DB Schenker Logistics
capniial expenditures The largest Individual projects are the
expansion of the freight forwarding facilities in Switzerland,
the Czech Republic, Finland, Belgum, Singapore/Singapore
and Shanghai/China, as well as in projects to introduce new IT
systems

Within the DB Services business umt, DB Fleet Management
invested in road vehicles and D8 Systel made investments to
teplace and expand hardware and sofiware
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In the DB Metze Track business unit, the focus of capital expen-
ditures remained on strengthening the efhciency of the existing
network (approximately 68% of atl measures) This included in
particular the medernization of the superstructure, the renewal
of command and control technology and bridges, measures an
ranl crossings and tunnels, as well as noase reduction

Capital expenditures here focused on new and expansion
lines This included major projects such as the German unifica-
tion transport projects (Verkehrsprojekte Deutsche Einheut, VDE)
no 81Nuremberg-Erfurt and no 8 2 Erfurt- Halle /Leipzig, the
Stuttgart 21 project, the Oldenburg-Wihelmshaven expansion
line, the completion of the Nord expansion line project, the
Stelle-Laneburg expansion line, the VDE no % Lepaig-
Dresden/S1 Dresden - Caswig, the ABS/NBS Karlsruhe - Basel
new and expansion line, and the Berlin - Rostack train path
upgrade

In the DB Netze Stations busingss unit, the main projects
comprised the completion and extension wock ;n connectian
with the Stuttgart 21 project, the City Tunnel Leipzig, the Berlin
Ostkreuz hub, the VDE no 9 Leipzig - Dresden project, and the
central statons in Ingolstadg, Manster and Wiesbaden

The focus of capital expenditures made by the DB Netze
Energy business unmit was on the nationwide renewal of substa-
tions within the 110 k¥ traction current natwark, as well as the
construction of switching stations

Capital expenditures by regions

@ Gross captal

expenditures by reglons CHANGE

absolute %

™~
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@ Netcapitalexpenditures e

by regions — £millicn 12 011 absglute ]
Germany 2,703 2086 +B17 +298
Europe (excluding Germany) 773 434 +384 +575
Asla/Patific &7 24 +«23 +958
Horth America [E) 7 -8 +114
Restofworld ] 4 +1 +500
Consolidation -6l ] ~16 +34 8
OB Graup 3,487 2,569 +918 +357

Broken down by regians, the vast majenty of gross capntal expen-
ditures, namely some 90 %, was again made n Germany { previous
year approximately 54%) In the Germany region, year-on-year
growth I1s pnmarily due to DB Bahn Regional (€ +316 million}
This was oftset by a drop in gross capital expenditures n the
infrastructure business umits DB Netze Track (€ ~110 multion)
and DB Netze Energy (€ - 58 million) due to the expiration of
the ecanomic stimulus programs

The strong year-on-year growth in Europe (excluding Ger-
many) 15 as a result of higher vehicle capital expenditures,
mamly In the DB Arnva (£ +168 milion) and DB Schenker Rail
{€ +111 million) business umits During the year under review,
DB Arriva increasingly invested inthe Netherlands and Sweden
following tenders won DB Schenker Rail. on the other hand,
focused 1is capital expenditures on Great Britain and Poland

Capital expendituras in the North Amenca region rose due
to wvestments by DB Schenker Logistics in logisucs faciiies
The increasa in AnafPacific was also as a result of DB Schenker
Lagistics anvestments in China, Malaysia and Singapore

In the region “Rest of the world,” the rise in capital expen-

~ E€million N2 wn l
ditures in Mexico and South Africa in particular was anly part
Germany 7.269 7.014 ~355 +36 ee by the dec] - n y partly
Europe (excluding Germany ) 778 498 + 280 vsgy Offset by the decline in drazi
Asia/Pacific &7 24 +23 +95 8
North America 15 7 +8 «114 @Grusscapilalexpanmtureshyr:yjons—ﬂ.
Restof werld 6 4 +2 +500
Consalidation -62 -46 -1 L34 Germany 90935
I AR
bb Group 8,053 7501 +552 74 Gner  memm 37
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Development of investment grants
Recewved investment grants declined by € 366 million, or 7 4%,
in the year under review to € 4,566 million As In the previous
year, the recipients were almost exclusively qur infrastructure
companies

Please see our Web site for details on the varrous grants (1)}
available

@ Investmeni grants by contributors = %
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@ Investment grants by recipients — %
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BALANCE SHEET

@ Balance sheet CHANGE

a5 ol Dec 31 — € million 012 011 absaloe %
Total assets 52 450 51,191 +§99 +13
ASSETS
Non-curreny assets 44,206 44,059 +147 +03
Current asse1s 8,284 7732 +552 +71
EQUITY AND LIABILITIES
Equity 15,934 15126 + 808 +53
Narrcurreat Labililies 24 608 24,218 +370 +15
Curcent llablliwies 11,948 12,427 - 479 -19

{1) » www db de/capex

Cvarview 52
CB Group 35
Lo Strategy and (1]
Builress dnd eoektall eondinions 74
* Ecanomic potitien 37

®) Batance sheetstructure o Cwaer
asof Decd1—% 2012 2011 absolute %

ASSET5SIDE

Non current assets B42 851 - -

Cutrentassets 158 149 - -

EQUITY AND LIABILITIES SIDE

Equity 301 292 - -

Hon-current llabllives 469 46 8 - -

Currentliabillties 228 240 - -

The consolidated financial statements are prepared in accor-
dance with the International Financial Reparung Standards
(IFRS) In the year under review, there were no relevant changes
to the IFRS regulations and no changes to the Group’s consoli-
dation and accounting principles Accordingly, this did not impact
the cansolidated financial statemanis in the peciod under review

As of December 31, 2012, total assets increased shightly by
€699 mullion {1 3% ] to € 52,490 milion (a5 of December 31, 2011
€ 51,791 million)

Mon-current assets amounted to £ 44,206 million and were up
a marginal 0 3%, or € 147 million, year on year (as of December 31,
2011 € 44,059 mulban) This change was primanly driven by the
increase In property, plant and equipment, from € 37,372 milhon
as of December 31, 2011, to € 37,630 million as of December 31,
2012 This was offset by the drop in denvative financial instru-
ments, from € 367 million as of December 31, 2011, t0 € 178 mul-
lion as of December 31, 2012

As of December 31, 2012, current assets rose by € 552 million
{71%) 1o € 8,284 mullign (as of December 31, 2011 € 7,732 mul-
hion) This was pnmarily due to the € 472 mullion rise in cash and
cash equivatents as well as the £ 108 million increase in currant
trade receivables Denvative Anancal instruments declined by
€ 61 million

This has resulted 1n a slight structural shift towards current
asseis
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The major changes noted on the equity and habilities side of the
halance sheet as of Decemher 31, 2012, taok place, m parucular,
In the area of equity This increased by 5 3%, or € 808 million,
t0 € 15,934 million {as of December 31, 2011 € 15,126 mulion),
primarly due to higher profits Non-current batilities rose by
€ 370 million, while current babilbities declined by € 479 million
This was caused by the changes in current and non-current
Jfpnoncial debt (1)

Due to the increase wn equity and the decline in habibties,
the equity ratio rose from 25 2% as of December 31,2011, 10 30 3%
as of December 31, 2012

Within the hiabilities structure, the share of non-current
liabihties in relation to total assets remained almost unchanged
at 46 9% as af December 31, 2012 {as of December 31, 2011
46 8%) The share held by current habilities sank as of Cecem-
ber 31,2012, from24 0% to 22 8%

@ Equityratio—%

2012 ol 311 3
1011 e 24 2
2010 I 17 5
2009 I 27
2008 N 25 2

2007 S 7 6

2006 I 19 (1

Off-baiance-sheet financial instruments
and non-recognized assets
In addition to the assets shawn i the Group’s consolidated
halance sheet, DB Group also uses off-halance-sheet financial
instruments and assets that cannat be recognized n the bal-
ance sheet

The off-balance sheet hnancial Instruments are primarnily
leased or rented goods (operate leases) A present values cal-
culated within the value management system for operate
leases This amounted to € 5,075 million as of December 31, 2012
{as of December 31, 2011 € 4,828 million) DB Arriva enters into
operate lease conkracis, n some cases due 1o requlatory require-
ments, especilly in conjuncuon with providing vehicles far cail
passenger and road passenger transport In the year under
review, no individual ma)or transactions were carned out that
would have had a significant impact on the finangial position
Accordingly, no signithicant future effects or changes are to be
expected in this respect

{1) » Page 102f (2} » Page 1756 (3} ~ Page 182ff

—
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Regarding retirement benefit obligatians for employees, obliga-
tions for each retirement plan are, to some extent, covered and
netied by plan assets which are capable of being netted As of
December 31, 2012, total abligations amaounted to € 6,280 md-
lign (as of December 31, 2011 €5,076 million}, the far value
of plan assets was € 2,851 mitlion (as of December 31, 2011
€ 2,597 milhon), and the net liabiity recognized In the balance
sheet amounted to € 2,071 million {as of December 31, 2011
€1,981 milhon) The affsetting of obligations agamnst plan assets
resulted in a € 2,891 million drop in total assets (as of Decem-
ber 31, 2011 € 2,597 million) In the year under review, no major
endowments were carred gut that would have had a significant
impact en the Anancial pasiton Accordingly, no sigmifcant
future efects are to be expected in this respect Please see the
notes to the consolidated financial statements for addtional
wmformoation (2}

D8 Group does not use off-balance-sheet special-purpose
entities These off-balance-sheet financizl instruments are
therefore of no sigmhcance for OB Group's asset situation Addi-
tional off-balance-sheet financial instruments, hike factoring, are
likewise not used in 0B Group Accordingly, no significant future
effects are to be expected in this respect

Exercising balance sheet voting rights
Please see the notes to the consolidated financial statements
tor details on the exercising of bolance sheet voting rights {3}
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» STRONG DEYELOPMENT IN PASSENGER TRANSPQRT

Overview 52

DB Giowp 55
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= TRANSPORT AND LOGISTICS ACTIVITIES FACING DIFFICULT CONDITIONS

» INCREASING EXTERMAL DEMANDG IN THE INFRASTRUCTURE BUSINESS UNITS

PASSENGER TRANSPORT

Development of order book remains positive
INCREASE IN SECURED ORDER YOLUME
The development of arders in the farm of long-term transport
contracts concluded with the public transpart authorities of
Germany's Federal states and franchisers elsewhere In Europe
15 key to husiness development in the DB Bahn Regional and
DB Arriva busmess units

Long-term revenues are ¢lassihed either as secured reve-
nues, which are directly refated to existing transpart contracts
or concessions and are independent of passenger numbers
{mainly concession fees), or as unsecured revenues, which are
also gererated from existing wranspert contracts ar conces-
sians, but which are dependent on passenger numbers {mamky
farebox revenues) As of Oecember 31, 2012, total arder book
velume had increased by € 1 billion year on year (o € 79 5 hil-
hion This can be divided into € 48 3 billion secured revenues
and € 31 2 bilion unsecured revenues Additons from newly
awarded transport contracts of approximately € & billign and
changes in calculations of appraximately € 3 bilion, mainly
due to increased energy and train-path costs, were offset by
dispasals, mainly from services provided, of approximately
€10 tlhon

@ Revenues from transportcoatracts
OB Bahn Reglonal and 0B Arriva — € billion

L3 S ey b 14 2
2014 N Ry S 0/4
W15 e ST 5 64§ 1
2016 I B 5 03 6

2017 S BN 4 (/2 9

2018 I 3 0/20

2019 I 2 618

2020 ol ) 216

021 S e 19/14

022 .. 15/(9

oirs mmam 16710

until 2038 D Y 0 2/3 7

W Secured revenues @ Uniecured revenues

@ Order book development

In passenger ransport Dec3l,  Dec3l, CHANE
- Ebillion 1012 2011 absolute %
0B Bahn Regwonial 605 596 +113 4212
Secured 40 30 +22 +58
Unsecured 207 216 -09 -42
DB Arrva 186 189 -03 -16
Secured a1 81 - -
Unsecured 105 108 -03 -28
Total 795 78S +10 +«13
Securad 433 461 +232 +4 8
Unsecured a2 324 -12 -37

TRANSPORT CONTRALTS IN GERMANY

YOILUME
(MILLION TRAIN KM}

@ Cendudedtranspon

contracts {rail} 201} Term pa totallt
Net North-Sguth 127201402 /2026 94 123
Elecira network North
Saxeny-Anhalt 12/2013-12/228 63 945
MetCentre 5 Hiot A 12/2014-12 43027 46 598
RE 2 and RE 42 NRW 12/2015-12/2029 39 56 4
55/SENRW 12/2004-12/207% 36 540
Diesel network Southwestlor 12/2015-06/2038 31 W08
Diesal network Eifel-Wester
wald Sieg lotl 12/2014-12£2030 5 a00
Kurheysenbahn 12/2012-12/2013 13 13
Niddertal 12/2010-12/2012 07 14
Creteich 12/2011-12/2013 05 10
SPNV Leistungen YogUlandkees  06/2012-06/2016 04 17
RE 12 5outh 01/2013-06 f 212 01 al
Totai¥ 364 493.8

" Dufterences dueterounding are possible

Twenty-three tender pracedures were awarded by ordening orga-
nizations for local rail passenger transport in Germany (previous
year 24) A total of approximately 70 million train kilometers
were awarded ( previous year 81 million train kilometers} OF the
tramn kilometers awarded in the year under review, B9% were
previously aperated by DB Group companies {previous year B0%)

We waon 12 of the tenders (previous year 14 tenders) This
accounts for 52% of the train kidameters awarded {previous
year 72%)
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@ Concluded transport

YOLUMKE (WILLIDN BUS kM|

@ Concluded transport VOLUME (MILLION BUS KM)

cantracts (bus) 2012 Term pa total v contracts {bus) 2012 Term pa total !
Bundlelippe! ProwinceSouthHolland  12/2012-
{Qerlinghausen - Bad Salzuflen) 1272012 -12 /2020 16 125  TheNetherlands {Zuid-HoNandNoord ) 1271020 pith:] 167 2
Osthaolsteln - Metwark Sauth 13/2012-12/2002 11 1o Morthand south 1213012-
WYY Niastatal {110} 12/2012-12/7020 11 38 The Netherlands  west Friestand 1272000 76 M08
k¥ Ettlingen 1 mid area 12/2012-12/201 10 83 London Syears
g : 4 / Great Britam {13 separate ines ) each 142 Tz
YRN Germershaimlot 3 12/2012 -13 £ 2020 09 Eat 0772012
Hv¥ Tnttau (QD 2} 1272012 -12 /2020 19 3 Italy LITY 12/2013 10 4 iLY )
VRN Frankenthal 06/2012 - 062020 49 %} 18,2013~
M¥¥ 635 12/2013-12,/2018 a5 26 Sweden Marsta 08/2018 97 485
Urhan transport Sadolizell 1042013 -12/2016 04 14 07f2M2-
My¥Y 211 13/2012-12/2020 D2 20 lalyd SAWA Trasparts 12/2013 67 101
EWF oy bus Korbach (502} 1272012122020 01 (] 082013~
Other 3003208/ 70/71 o0 57 Sweden Ekero 08/2018 59 295
0542013~
s
Total as £88 Hungary BKY BKX pkt7, 82} 05/2021 36 4512
N Diflerences due torounding are possible Midtraffik 07/2012-
Denmark (3 lines) 07f2017-20 45 288
London 2years
In bus transport, services for a total volume of nearly 40 muillion  Great Britain (5 segarate hnes) each 11 62
commercial vehicle kilometers (Nkm) were awarded i Germany 0543012~
the der re (pre P Nkm} ratal Hungary BKY-BKKpkis2 3,6Y  05/2013/14 29 50
n ear under review (prev in
¥ previous year 41 mifion Fkmin atata Nordryllands 0772012~
of 70 tender procedures (previgus year 55 tender procedures) Denmark Trahkselskah 18 D7/2020 17 136
Of the commeroal vehucle kilometers awarded in the year under 08/2013-
Sweden StackhnlmEZ1e 08/2014 11 12
review, 45% were previously operated by DB Group compantes 0372012
{previous year 37%) Hungary BKY BXK pkt 5% 05,2013 08 08
In the year under seview, we participated i 55 tender proce- 08/2012-
dures (previous year 25 tender procedures} with a volume of ~ Benmark Fynbus 08/2008 07 41
10/2012-
35 nullion Nkm (previous year 27 million Mkm) We won 25% of Denmark Mova A9 1272018 01 06

the tenders in which we parucipated (previous year 45%)

TRANSPORT CONTRACTS IN EUROPE
(EXCLUDING GERMANY)
In the year under review, DB Arriva participated in selective
tender procedures throughout Europe The busingss umt re-
portad major successes (n being awarded tenders i Great
Britain, Denmark, Hungary and the Nethertands

{n bus transport, devetopment was mixed We were able to
build on our market position in the Netherlands and Hungary
by wainning new cantracts, and we were able tolargely compen-
sate for operattons last in Great Britann and Denmark by winning
new tenders However, In Sweden, twa tenders were awarded
to our compeltars

1 Diiferences dueto raunding are possible
B Extension ef the existing tontract untl upeoming invitation Lo tender

A Successful tender bid by the jaint vandure VT Transman SzemélyszillitGes
Seolgalratd Kfe, Székesfebérvdr/Hungary Transport volumes given are for
the part attnbutable to DB Arrva

Inrail transpart, DB Arriva won two minor tendees in Sweden and
Denmark in the year under review

YOLUME
@ Concluded transport _MILLONTRMN B
cantracts (rail) 2012 Term pa togakt
0B /2012-
Sweden LidingGbanan 0872013 04 Q4
072012 -
Denmark Yesthanen 12/2018 03 20

1 Differences due o eounding are poss.ble

In the year under review, we also won three tenders for patient
transpart services tn Great Britain Twa five year contracts began
in July 2012, each with a volume of 4 2 million kilometers per
vear Thethurd contract has a term of thiee years effecuive Apnl
2013 and a volume of 3 3 million kilometers per year
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DB Bahn Long-Distance business unit

REDESIGN OF THE ICE2 FLEET CONTINUES

The redesign af the ICE2 flaet, which began in early 2011, is
forecast to be completed by rmd-2013 The project has involved
capiial expenditures of mare than € 100 mllion At the end of
the year under review. a total of 38 ICE2 walns out of a total
fleet of 44 had been comprehensively modernized Alongside
technical components such as improved coupling technology,
the upgrade program mainly involved mterior modermization
work on the trans and numerous changes intended to make trav-
eling easier for passengers with limited mobility

THE FIRST MODERMNIZED IC CARS IN USE

The first modermzed |C cars have been in use an the Hamburg -
Cologne~-Mamz-Stuttgart line since the schedule change in
December 2012 The modermization of these trains will ssgmh-
cantly increase passenger comfort By the end of 2014, some
770 passenger cars in the German IC fleet and the international
EC fleet are to have been fully modermized at a total cost of
€ 250 milien The frst about 150 modernized cars were brought
back into service in mid-December 2012

DEVELOPMENT OF THE AVAILABILITY
OF THE ICE FLEET
The availability of the ICE fleet was again Umited during the
year under review, due mainly to lacking vehicle reserves Ex-
pected improvements in the availlability of the ICE3 and (CET
flaet have so far falled to matenalize due ta delays n the planned
replacement of wheel sets

We do not expect that the ICE3 dnive wheel sets that have
been newly developed by the industry wilt be approved by the
Federal Raibways Agency {EBA) until the first quarter of 2013
This mgans that the refitting of the trans will agan be delayed
and 13 not anticipated o be completed until the year 2015

The process of developing and testing the new drive wheel
sets and wheel seis for the ICET has not yet been completed
At the same ume, the required authonzation of the trains with
the new wheel sets by the Federal Ralways Agency i stll
pending, and we do not expect it to happen before the end of
2013 The program of replacements to be carried out 1n collaba-
ratian with the industry will anty take place after this, which
means that the refituing of the ICET fleet wall probably be fur-
ther delayed unul the end of 2016

Orverview 52

DB Group S5
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CONTINUING DELAYS AFFECTING THE
DELIVERY OF NEW ICE TRAINS
We ordered 16 ICE3 trans fram the Siemens 407 series as rein-
forcements for the ICE2 fleet These are to be used tn Germany,
France and Belgum, although they may also be used in other
countries in Western Eurcpe As the delivery of these trains has
been delayed, the vehicles will not be fully ready for service,
including all of the necessary forewgn permits, until the end of
2016 at the earliest

This delayed detivery wil have animpact on the expansion
af internatianal long-distance transport services in particular
We do aot expect the trans Lo be ready for operation on routes
o France and Belgium before the end of 2016 Qnly after this
process is complete will we be able to continue with further
planning for a connecton to London

OTHER EVENTS IN 2012

= In March 2012, che direct link between Frankfurt am Main
and Marseille jointly operated with SNCF was launched This
new Rhine—Rhdne high-speed line cuts journey times be-
tween south-west Germany and the south af France by up
to 90 minutes The tmk s operated with the new TGV Euro-
duplex double-decker train

> Inthe five years that high-speed rail inks have been in place
between Germany and France since the service began an
June 10, 2007, some & 3 rmitlion passengers have used the
high-speed trains inking the two countres

» A cooperation with SEB 21ms te improva cross-border pas-
senger ransport services between Germany and Switzer-
land

= The high-speed Colagne - Rhune/Main Wine began operating
1en years age Since then, more than 100 million passengers
have used this connection, which is one of the most popular
lines, serving some 36,000 customers each day

> Since the BahnCard discaunt card was introduced 20 years
ago, 1t has become one of the most successful layalty cards
0 Germany At the end of 2012, 4 9 million customers owned
a BahnCard
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MARKETS AND STRATEGY

The DB Bahn Long-Distance business unit provides long-dis-

tance rail transport services i Germany and across the borders

into our neighbonng cauntries The care business in this busi-

ness unit consists of scheduled daily services with ICE, IC and EC

transport DB AutoZug also offers car transport and might, tramn

services
The strategy within the business unit 1s based on the three

dimensions of the 082020 [ strategy

= Profitable market leader &0 we want to win over our custom-
ers with our promise of guick and comfortable services at
attractive prices within Germany and to majar cities in the
neighbaring countries Continuous improvements ta product
and service quality € are key to ensuring long-term, cus-
tomer-facused success As aresult, we are facusing on con-
tnuing to modernize the existing fleet and on purchasing
new vehicles The entire /CE2 fleet (1) wall have undergone
aredesign by mid-2013 The general overhaul of more than
770 IC/EC pussenger cars (1) 15 to be completed by the end
of 2014 In addition, we have ardered 27 new IC double-deck
cars and 16 more /CE3 trains (1) from the 407 series We
have also begun the procurement process of ICx trains as a
new platform for long-distance services These are expected
to come nto service in December 2017

> Top employer 3 we plan ta cantinue to develop minacives
aimed at acquinng and retaining employees and to make
further investments in employee satisfaction The results of
the employee survey carried out during the year under review
will be crincal far thas

> Eco poneer @ we will be significantly expanding our range
of COxr-free services starting in 2013 n order to live up to our
claim of being eco-pioneers In addition to the Destination
Naoture ("Fahrtzeel Natur”) {2} cooperation, journeys made
by customers as part of the bahn corporate business cus-
tomer pragram and by custamers with BahnCard discouny
cards or travel passes will be powered entirely by eco-power
starung in Apnl 2013 All other customers will also have the
option of making thew journey carbon-nevtral

(1) > Page 110 (2) » Page 156
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BUSINESS DEVELOPMENT

Yhe year under review saw very posibive results for the DB Bahn
Long-Distance business unit Signlhicant efhciency increases
had the relevant effect on business developmant

@ OB Bahnlong Distance

Selected ey figures _ cHawee

—Emlllien 2012 011 absgluie %
Passengers radl {mitlion} 1313 1251 +£1 +49
v lume sold rail {rullion pkm} 37,357 35,565 +1,792 +50
Volume produced
{millian trarn-path km) 1451 145 5 ~04 -03
Load factor (%) 501 458 - -
Jotalrevenues 4,07 3,794 +180 74
Exkarnzlrevenues 394 3,666 +215 75
EBITDA atjusted 685 S04 +180 357
EBIT adjusted 84 157 +207 -132
Gross capital expanditures 173 139 +34 145
Employees (FTE 25 of Dec 31) 15 547 15975 -29 -02

Performance in the DB Bahn Long Distance business unit was
very positive in the year under review Improved service and
conanuous marketing eMforts in combination with the removal
of burdens in the form of major construction work, such as the
work on the Eagt-West corridor in the first half of 2011, had a
markedly positive effect Ovwerall, there was a strong year-on-
year Increase in passenger numbers (+4 9%), valume sold
(+50%) and the load factor {+3 5 percentzge points} There
was, however, a slight dechine involume produced (-0 3%)

This improved performance, which brought with it positive
pnce effects, was tangible 1n the development of revenues
Both total and external revenues increased significantly, by mare
than 7 % each Dther operating income rose n the year under
review due ta higher income from vehecle leasing and the expan-
sion of our eooperation with the Russian state rallway company
RZD for might train services

The cost of materials expenenced a disproportionately low
increase of 2 0% This was due for the mast part to addiuons to
provisions for maintenance commitments at DB AutoZug GmhH
and price increases for infrastructure use, at the same tme, ex-
penditure was lower as a resultof the milder winter Personnel
expenses increased by 2 3% year on year as a sesult of higher
wages Other operating expenses increased, due to, among other
things, migher vehicle leasing costs Depreciation fell signtfi-
cantly, parucularly for trans i the ICE2 fleet and passenger cars
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Higher revenues and expenses that increased at a lower rate
than propartional led to an increase of € 180 million in adjusted
EBITDA to € 684 million, and a € 207 millon increase n adjusted
EBIT, to € 364 million

More comprehensive modermization of the vehicle fleet was
carned put than in the previous year, leading 10 a major increase
in gross capital expenditures of 24 5% The key areas of capital
expenditures are outlined in the chapter Capitol expendr-
tures (1)

As of December 31, 2012, the number of employees was
almost the same as in the previous year

DB Bahn Regronal business umit

LOWER SUCCESS RATE IN TENDER PROCEDURES

THAN THE PREVIOUS YEAR

In the year under review, DB Bahn Regional had to defend its
posiwen In the highly competitive German regional transport
market and won a number of tenders (2) for both rail and bus
transport Overall, however, the success rate {2} was lower than
(n the previous year

CONTINUING DELAYS IN THE DELIVERY
OF NEW REGIONAL TRAINS
In 2007, DB Bahn Regional and Bombardier signed a framework
agreement for the development, manufacture and delbwvery af up
ta 321 electric multiple urmits (EMU) from the 442 series ( Talent
) on a platform basis We have ordered a total af 295 vehicles
In order to push forward with the delivery of vahuclas despite
exisung prablems, we have agreed on a procedure with Bom-
bardier whereby we will continue to take deliveres but will hold
back a certain amount of the purchase price Based on thes
agreement, delivery had been taken of 132 vehicles by the end
of the year under review All of the vehicles were delivered late
Bombardier 1s alse late m delivering & further 73 vehicles These
delays necessitate substitution transport services with old vehr-
cles The remaining 90 vehicles are 1o be delivered in the caming
years

SUBSIDY PROCEDLIRES AND REQUESTS FOR
INFORMATION ON TRANSPORT CONTRACTS

In August 2003, Yeolia Yerkehr GmbH { Veolia, formerty Cannex
Regrobahn GmbH) filed a complaint with the European Commus-
s10n against alleged illegat subsidies The reason for ther com-
plant s the conclusion of a transport contract between OB Regio
AG and the Federal states of Brandenburg and Berlin Veolia
holds that the contractual payments recerved by DB Regio AG
represent subsidies as defined by Eurogean law

{1} » Page 103ff (2) » Page 1081 (3) » Page 157
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in a resolution dated October 23, 2007, the European Commis-
sion imitiated formal proceedings aganst the German Federal
Government and made several requests for information from the
government and from DB Regio AG The imitiation of the farmal
investigation (s simply a procedural step and in no way indicates
the results of the Commssion invesugation Both the German
Federal Government and 0B Regio AG issued statements in re-
sponse 1o the request for information that there 1s no evidence
afillegal subsides m their opinions

In addivion to tha subsidy proceedings against Berlin and
Brandenburg, the European Commission also 1ssued requests
for information on the transport contracts for $-Bahn Berlin and
the Rhine-Ruhr transpaort association { Verkehrsverbund Rhein-
Ruhr, ¥RR) as well as the outside rail ines respectively the
transport cantract in place 0 Baden-Wurttermberg All of these
requests for information were answered m full by the German
Federal Government with the parucipaton of 0B Reqgio AG and
the Federal states affected The contracts are not subject to a
formal invesugation, at present they are subject to a prelim-
nary review, which means that 1t 1s as yet undecided whether
and when the Commisston may take further steps

OTHER EVENTS IN 2012

> Two fromework agreements {3} were signed wn the year
under review with the Polish manufacturer PESA cancerning
the potential delivery of 2 tatal of up to 470 diesel mutuple
units The aim of this agreement 1s to ensure that we remam
competuve in tender procedures for diesel-powered ser-
vices with the help of modern, economical vehicles

MARKETS AND STRATEGY
The German local rail passenger transport market will be cne
of the most interesung markets in Europe in the coming years
In the next five years, we expect more than B0 tender proce-
dures to be launched for a total volume of more than 300 millien
tramn Wlometers This accounts for approximately half of the
total German tocal rail passenger transport market

The DB Bahn Regiwonal business unit provides transpert ser-
vices in the local rail passenger transport and public road pas-
senger transport markets in Germany its business i1s based on
the combination of profitability, customer and employee focus,
and imnovaton and environmental factors

The strategy within the business umit s based on the three
dimensions of the 082020 [*Y suategy
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> The prohtabte defense of the market positon @) 1n the
year under review, we won fewer tenders in the local rail
passenger transport segment than in the previous year
We have implemented a nurnber of measures aimad at sus-
tamably improving revenues and cutting costs in order 1o
assert our position as the national market leader in the local
rall passenger transport market in the long term We are
reacting to increasing campetiteveness in the bus market and
the resulting cost pressure in tender procedures n the bus
line of business by Implementing comprehensive efficiency
programs In the long term, our aim 15 1o mamntain market
share in the public road passenger transport markat while
making the most of opportunities for profitable growth

> Improving custamer satisfaction O aur service promise to
our two customer groups — ordenng orgamzations and pas-
sengers — 1s central to the way we operate Alangtide effec-
tivenass and efficiency measures, we alsa need to further
improve our customner focus We are currgntly s/mplementing
cancrete measures aimed at iImproving service as part of the
Group-wide customer ond quality imttigtive (1) We decide
an measures to be taken to increase customer satisfaction
based on regular surveys of transport authorities and market
research into passenger satisfacoon

> Ircreasing employee sanisfaconn @ satishied employees are
essential for a successful business We therefore measure
employee satisfaction on a regular basis and, based on the
results, design targeted measures (o IMprove it

> Developing environmental benefits @ long-term business
success will also be shaped by the extent of our acceptance
of enviranmental raspansibility We therefore plan to fur-
ther expand on our strengths as an environmentally friendly
mode of transport, parucularly in comparison to motorized
inchividual transport We will do this by investing in vehicles
that meet environmentally friendly emissions standards,
among other things

BUSINESS DEVELOPMENT

The business development of the DB Bahn Regianal business
unit In the year under review was charactenzed by the uneven
development of the rail and bus hines of buziness While increases
in volume sold meant that the rail ine of business recorded very
positive development, the hus Une of business expenenced
tosses in volume sold and revenues as a result of demographic
effects that had a negative iImpact, as well as due to in¢reased
cmpetitian

{1} » Page 136 ({2} » Page 103 ff
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@ DB Bahn Reglenal

Selectedkey figures o CANEE

=€ million 2012 2011  absolute b1
Passengers {millsan ) 2,565 2,553 +12 +08
Yolume sald {midlon pkm) 51,778 51,074 +704 +14
Total revenues 8,907 8718 +189 +22
External revenues 2,819 8628 +191 +22
Cancessign fees 4,265 4,260 +5 +01
EBITDA adjusted 1439 1,361 +78 +57
EBIT adjusted 882 801 +81 +101
Gross capilal expenditures 5 393 +316 + 830 4
Emplayees (FTE as of Dec 31} 36,99 37131 =172 -05

The volume sold differed for the rail and bus lines of business
i the DB Bahn Regional business umtin the year under review
Growth in rail transport contrasted with a decline 1n bus services

The business development of the DB Bahn Regional busi-
ness it was also strangly characterized by the development
of the raul line of business during the year under review Growth
In tail transport revenues was caombined with disproporuanately
low costincreases, which led to sigmhcant growth (n adjusted
proft figures In spite of declining revenues, the bus ine of
business also made a positve contribution to the development
of prohts withtn the business uniz This was due among other
factors to the first effects of measures taken 1o improve results,
such as partfolio ppuimization

The resulting positive development of adjusted earmings m
the bustness urit bed ta a nse in adjusted EBITDA of £ 78 millign,
taking 1t to € 1,439 million, and anse in adjusted EBIT of € 81 mil-
lion, taking 1t to £ 882 mullion

Gross capital expenditures increased significantly due to
higher capital expenditures in the ral hne of business The key
areas of capital expenditures are outlined in the chapter Capital
expenditures (2)

Employae numbers in the business umt have changed very
little 1n comparison with the figure for Cecember 31, 2011 (-0 5%)
A reduction inemployee numbers m the bus line of business more
than offset sight growth in the rall ine of business

Rail une of business

Qverall developmentin the railtine of business was positive in
the year under review as a result of increases 1n velume sold and
passenger numbers However, the loss of tenders and burdens
resulting from delays in the delwery of vehicles had a negative
impact The wage agreement led to higher personnel costs
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@ Rallline of business

Selected key Agures o Chamer

~ £ million 2012 2001 absolute %
Passengers [millian} 1892 1850 +42 +23
Volume setd {rillion phm} 44,201 43,152 +1,049 24
Veolume produced
{million tratn path km) 496 8 5025 =57 -11
Totalrevenues 8,030 77768 +254 +33
Externalrevenues 7608 7412 +196 +16
Cancession fees 4,265 4,260 +5 +01
EBITDA adjusted 1,301 1224 77 +63
EBIT adjusted 13 736 77 +H5
Grosscapinal expenditures 628 304 324 +107
Employees (FTE 25 of Dec31) 28,700 18,644 +56 +02

Development in the rail hine of business was charactenzed by
growth in passenger numbers (+2 3%) and volume sold (+2 4%),
driven by increased demand 1n the North Rmine-Westphatia,
Baden-Wilrttemberg and Bavana regions, alongside improve-
ments in operatians made to the S-Bahn (metro) in Berlin The
volume produced fell sightly, however {~11%), as a result of
losses of tander pracedures in the South-East, Bavana, Northern
and Hesse regions that became effective during the year under
TEVIEW

Growth 10 volume sotd and pricing measures caused an in-
crease m both revenues and concession fees Both total and ex-
ternal revenues incraased by approximately 3% Concession fees
remainad similar year on year (+ 0 1%) Other aperating income
increased as a result of the utiization and reversal of provisians

The costs of materials rose as a result of higher infrastructure
costs due to price increases Increased wages as a resulk of the
wage agreement led to higher personnel expenses (+4 1%)
Other operating expenses increased as a result of additions 1o
provisions {+15 1%) Depreciation increased only slightly in rela-
tion to the previous year

Higher revenues in conjunction with expenses that mcreased
at a lower rate than proportional led to an increase of € 77 mil-
hion «n adjusted EBITDA te€ 1,301 million, and a €77 million in-
craase n adjusted EBIT, tao € 813 million

Gross capital expenditures was signihcantly tugher year on
year This was manly due to the oddrtion of trains from the ET
442 senes (1) The key areas of capital expenditures are out-
hined in the chapter Capreal expenditures (2}

As of December 31, 2012, the number of employees was
almost the same as 10 the pravious year

{1} » Page 112 (2} ~ Page 103K
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Bus line of business

In addition to decbintng numbers of schaolchidren and lower
sales volume as a result of increasing competition, higher energy
costs also slowed the business development of the bus line of
business The optimizatian of the business portfolio had a posi-
tive effect

(@ Busline of business

Selected key figures CHAMGE

absolute *

= Emillion 2012 2011

Passengers (mullion) 671 4 7029 -305 ~43
Yalume sold {millian pkm) 7577 14922 -345 -43
Volume groduced

[{milllonbuskm} 5782 €08 S =303 -50D
Total revenues 12584 1,314 -20 -15
Externalrevenuss 1,711 1,216 -5 -04
EBITDA zdjusted 135 136 +2 +15
EEIT adjusted 6% 65 +4 .y
Gross capital expenditures 82 £9 -7 =79
Emptoyess (FTE as of Dec 31} 8259 B 4R? -228 -27

The year under review saw a decline in performance in bus trans-
port Passenger numbers and volume sold both fell by 4 3%,
while volume produced dropped by 5 0% The main reasons for
this were lower numbers of schoolchildren, the loss of tenders
and fewer rail replacement services

The drop w volume also had a negative impact on the devel-
opment of revenues Phcing measures, in contrast, had a positive
effect This meant that both total revenues and external reve-
nues decreased by dispropartionately smatl amounts {-1 5% and
=0 4% respectively) Other operating incame increased slightly
year on year

The drop 1 volume sold and the opurization of the busi-
ness partfalio had the effect of reducing cost nems This means
that the cost of matenals also sank, partly due to a drop in costs
for subcontractors and maintenance Personnel expenses, other
operating expenses and depreciation remained largely the same
as for the previous year

A sightly higher-than-proportional drop in expenses in com-
panisan to the development of revenues led to an increase of
€ 2 miluon in adjusted EBITDA to € 138 rmilbion, and 2 € 4 million
ncrease in adjusted EBIT, to £ 69 million

Gross capital expendisures decreased as a result of the post-
ponement of investments In buses and in view of capital expen-
ditures that were not required due to the loss of tender pro-
cesses The key areas of capital expenditures are outbned in the
chapter Caprtal expendstures {2)

The number of employees decreased tn companson to
December 31, 2011 due to performance losses in Hesse
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DB Arriva business unit
SUCCESS iN TENDER PROCEDURES
DB Arriva aiso held its ground well in the Eurgpean regiona!

transport market in the year under review and suceeassfully caom-
pleted a rumber of tender procedures (1)

>

tne Aprit 2012, OB Arriva was awarded the contract for bus
transport services with an annual volume of 17 6 miliion bus
kilormeters in the Dutch province of Frniestangd The service
commenced 1n mid-December 2012 The contact hias a term of
eight years and a volume of € 450 million There is an option
for a two-year extension A total of 500 emplayees were taken
over from the previous operator The service uses 190 huses
e wrban and rural areas, as well as for regional services The
future service will Include new, envirenmentally friendly
buses

In April 2012, DB Arriva was awarded the contract for the
aperaouon of arcund 230 public transport buses in the Dutch
pravence of South Holtand {Zuid-Holland) The service com-
menced i mid-December 2012 The contract has a term of
eight years and a volume of €750 million  There |5 an option
for a two-year extension DB Arriva was already a strong
player in regional transport in the province of South Hol-
land With the start of the new contract, DB Asriva now
operates more than 500 buses in the province, as well as ten
regional trams and ten express fernes

in November 2012, the Budapest transit autharity (Buda-
pest) Kozlekedés: Kdzpont) awarded the joinl venture vT-
Transman two hew cantracts for the operation of bus bines
in the Hungarran capital DB Arniva holds a 49 9% share in
¥T-Transman The award of these contracts s the result of the
hrst open invitation to tender For bus Lines in the histary of
the Hungarian capital The contracts take effect in May 2013
They have 2 term of eight years and contan an option far a
two-year extension The total contract value s € 23 mitlion
each year 500 new emplayees will run the services

OTHER EVENTS IN 2012

>

in August 2012, D8 Arniva launched integrated bus and rad
transport services for 94 milllon passengers per year in
Stockhalm DB Arriva was awarded the contract for E20, the
largest integrated local transport project i Sweden, th the
previous year The contract encompasses the concept and
operatign of an mtegrated and comgplex system of bus and
fail 1ranspOFE services

{1} = Page 108{ (2} » Page 61

-1

DB Arriva UK Bus expanded as portfolic by taking aver the
British ambulance specialist Ambulme {2} This mezans
Arnva UK Bus has added pauent and social care transport
to ks areas of actrvity The newly created Arniva Transport
Solutions business unit began operating two new patient
transpart service contracts in uly 2012

DB Arriva ordered a total of 98 envirgnmentalty friendty
buses 77 hybnd double-decker hybrid buses and 21 biogas
buses that wil be used i Great Britain Of the total invest-
ment of around € 32 millon, DB Arrva s responsibie for
€ 26 6 milion The rernaiming € § 4 mitbon come from the
Briuish government's “Green Bus” fund, following D8 Arriva's
successful apphication to the fund

DB Ariiva was highly actrve inthe 2012 Olympic and Paralym-
pic Games in London 1n addition to urban transport, DB Arriva
atso operated special Iransport services Lo event venues

MARKETS AND STRATEGY
DB Arriva 15 our European growth platform @ In passenger

transport In the future, we wall continue 10 win Over CUstomers

with customer-oriented, efficent, econemical transpost
solutrans

DB Arreva offers transpore services 1n 12 European countnes

@ Activities of DB Arriva percountry Offered

— as of Dec 31,2012 SEIVIES
Denmark bus frail/waterhus
Great Brtain bus franl
Italy hus fwaterbus
Matta bus
the Netherlands bus frad/waterhus
Faland rail
Portugal busfrait/tram
Sweden bus fra ftram
Shovakia bus
Spatn bus
Lzech Repubhc bus
Hungary bus

The activities of DB Arriva are divided inte three lines of busik-

ness UK Bus, UK Trains 2nd Manland Europe
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> In the UK Bus line of business, we aim 1o optimize existing
business and expand the services we offer our customers
We successfully expanded our product portfobio in the year
under review By acquinng Ambuline, we entered the market
for patient transport services

> In the UK Trains line of business, we are focusing on the
expansion and extension of exssung transport contracts and
on the development of open-access services

> In the Mainland Europe line of business, we want 10 grow in
the Eurcpean passenger transport market by winning ten-
ders and focused M & A activities

The strategy within the business unit 1s based on the three d)-

mensigns of the DB2620 M) strategy

> Expanding our market position @ we plan to contihue to ex-
pand cur position as a profitable market leader in the future
and to grow in current and new countries We are also selec-
tively expanding our product portfolio

> Ensuring customer satisfaction and guality o profitabile
growth 15 cnly possible with high-quality service provision
and satished customers To achieve this, we are continuously
investing LN new vehicles and improving our customet infor-
mauon systems

> Ingreasing employee satisfaction @ as a top employer, we
want to offer our employees an attractive and secure work-
place For the last ten years, Armiva has carned out employze
surveys with the 2im of further increasing employee satisfac-
tion We also want to offer our employees targeted traming,
development and guabhication opportunities while fostering
indwidual atents

> ising resources efﬁcnemlyo as an eco-pIoNeer, we ensure
that we use resources sparingly We employ innavative tech-
nologles in order to continuously reduce the CG: emissions
of our vehicles At the same time, we are investing n new
environmentally friendly gas, biogas, hybnd and electric
vehicles We are also looking into measures 1O reduce water
consumptien and waste production The etficient use of
energy Is Just as important to us For this reason, we have
equipped some of our sites with rainwater collection sys-
tems, solar modules and their own wind turbines At one site
in ltaly, for example, we use recycled and treated city waste-
water to wash the extenors of aur vehicles

Overview 51
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BUSINESS DEVELOPMENT
Development (n the DB Arriva business umit was dnven during
the year under review by significant increases «n rail transport
business in Great Britam, posltive effects from newly acquired
transport contracts { particularly in Swaden) and the acquisition
of Grand Central Radway (2011) and Ambuline We faced partic-
ular chatlenges in the form of the difficult economic cimate and
government savings plans in Great Britain and on the European
manland, particularly wn Southern Europe

In addition to the volume peoduced, we have also reported the
number of passengers and the volume sold for the first time for
the year under review Camparable year-on-year figures for pas-
senger numbers and volume sold are, however, not avallable

O vbarriva

Selocted key figures CHANGE

—E&millian 2012 2011 absalue %
Passengars {million) 140 - - -
Yolume sold rasl {million pkm) 7628 - - -
Volume produced
{rmlben trankm) 1167 102 +65 +*59
Volume procaced
(mithign hus km) 8143 8409 -266 -32
Totalrevenuves 375 3,367 +390 +116
Externai revanuas 3751 3,365 + 186 +115%
EBITOA 2djusted 425 325 +100 +308
EBIT adjusted 238 160 «78 +488
Gross capital eapenditures 468 300 +1A8 +56 0
Employees (F TE as of Dec 31) 39 545 38 156 +1 349 *35

Gverall, development for the DB Arniva business unit was posr
tive, with an (ncrease o revenues {+12%) and in adjusted EBIT
(+49%) The nse in revenues can be aunbuted ta the expansion
and improvement of gur business activities, as well as to foreign
exchange factors (€ +172 million) and effects {rom changes in
the scope of consolidation (€ +38 milion)

The cost of matenals increased by around 12 % during the
year under review as a result of highet energy costs, manty fuel
costs Personnel expenses also rose (+6%) as a result of In-
creased employee numbers due to the expansion of our business
acuvities Exchange rate effects also had a tang:ble impact on
the development of expenses

The improvement in adjusted ERIT by €78 million to € 238 mit-
Lior was particularly charactenized by the pesitive develapment
of the UK Trans line of business This was due for the most part
to revenue support payments for the CrossCountry franchise
and the improved performance of the Chiltern franchise
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Extensive bus acquisitians for the newly awarded transport con-
tracts in the Netherlands and in Sweden meant that gross cap-
ital expenditures expenenced a major INCrease year on year
The key areas of capital expenditure are outlined in the chapter
Capital expenthtures (1)

Employee numbers increased noticeably as a resuly of the
start of transport services 1n the Netherlands and Sweden

UX Bus line of business

The climate for the UK Bus line of business remained challenging
n the year under review Higher energy prices, govermment cost-
saving measuras and a tense macroeconomic climate had a
negative impact on demand and sufled business development
However, the negative impact was largely offset by measures
tmplemented to increase effciency The taking over of Ambuline
and the acquisition of ather new services meant that the range
of services offered by the ine of business was expanded

@ UK Bus

Despite posltve developmentinrevenues. the development of
operating profits was subdued in the year under review While
at € 208 million, adjusted EBITOA was shightly lugher than the
previqus year’s level, adjusted EBIT fell shightly to € 135 rmilbon,
which correspands to a drop of £9 million

Grass capital expenditures as of December 31, 2012 was on
a level with the previous year

Lower volume produced and measures taken to boost effi-
ciency meant that employee numbers as of December 31, 2012
wetre around 3% lower than the previous year

UK Trains line of business

Development af the UK Trains line of husiness was very positive
in the year under review A number of factors had a pesitive
efectinthis regard Farebox revenuus increased, while revenue
support paymeants rose for the CrassCountry franchise An addr-
uonal impact was felt from the expansion of business resulung
from the acquisition of Grand Central Railway in 2011

Selected key figures _ cwamer

—Emiilion 2012 2011 ahsolute % @ ::I:::l:’keyﬁgures CHANGE
Passengers {miltion) 759 3 - - - = {million 032 011 absolute %
Volume produced Passengers [milhon) 1223 - - -
{million hus km) ikg 482 -6 254 Solumesold {million pkm) 6.113 - — -
Total revenues 1358 1,138 +120 +105 Valome produced
External revenues 1236 1,138 +98 +86  {millientrankm} 769 7256 +4 3 *59
EBITDA adjusted 208 206 +2 10 Totalrevenues 1290 962 +128 +341
EBIT adjusted 135 144 -9 -81  Externalrevenues 1,768 560 +306 +319
Gross capital expendires 120 120 - - EBITDA adjusted 65 -1} +76 -
Employees (FTE as of Dec 31} 17,558 18,059 - 501 -28  givadpusted 4 -29 73 -

Gross capltal expenditures 3 33 -10 -3

The performance development in the UK Bus line of business was  graigyees (FTE as of Dec 31} 5,375 5310 «15 +03

negative during the year under review Cuts implemented by
orderning organizations, the weak economic climate and lower
levels of contract retention in the Londan bus market led to a
downturn (n volume produced of approximately 5%

Positive exchange rate factors (€ + 83 million) and the acqui-
sition of Ambuline (£ +5 million) led to tangible growth in rev-
enues Total revenues increased by around 11%, while external
revenues increased by around 9%

On the cost side, higher fuel prces, cuts in fuel subsidies
and exchange rate factars led to significant burdens

(1) = Page 103H

Volume produced increased, primarly due to the first full-year
effect of infrastructure projects that came into operation in
September 2011 An additional elfect was attributable 1o the
acqguisition of Grand Central Ralway

In terms of revenues, positive effects were notaed as a result
of igher farebox revenues, revenue support payments far the
CrossCountry franchise, the acqusition of Grand Central Raillway
{€ +33 milllon) and positive exchange rate factors (€ +85 mil-
lion} As aresult, total and external revenues increased steeply,
by 34% and 32% respectively

On the cast side, there was a clear increase 1n the cost of
maternals and 10 personnel expenses, mainly due to exchange
rate factors and the acquisition of Grand Central Ralway
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Adpusted profit figures Improved overall Adjusted EBITDA in-
creased by & 76 million 1o € 65 million, and adfusted EBIT ingreased
by € 73 million to € 44 rmillion

In companiscn to the previous year, gross capital expendr-
tures fell sharply, mainly due to a reduction at Chiltern Ranways
as a result of the completion of major minfrastructure prajects in
the previous year

The number of employees 15 virtually unchanged in compar-
1son 1o December 31, 2011

Mainland Europe line of business

In the Mainland Europe line of business, development was shaped
first and foremast by the effects af new transport contracts in
Sweden {August 2012) and Malta (July 2011) The mitiation of new
services in the Netherlands in December 2012 has not yet had
a sigmhicant effect on revenues or proht Development was adde-
tionally affected by a weak economic climate and by government
£Ost-5aving measures

@ Mainland Europe

Selectad key hgures —fAncE

— € million 042 2011 absoluie %
Fassengers rail {milhipn} 549 - - -
Passengersbus (milhion) A340 - - -
Yolume sald rail {rmllian pkn) 1,515 - - -
Volume produced
{mubon trainkm) 397 376 +21 +56
Valume produced
{millsgr bus km) 3957 4027 =30 -07
Tolal revenues 1303 1266 37 +29
Extarnal revenues 1,249 1,266 -17 -13
EBITDA adjusted 179 152 27 +178
EBIT adjusted i1 ] 59 22 +371
Grosscapital expenditures 7 147 +180 +122
Employees {FTE as of Dec31) 16 489 14 B51 +1838 +115

Increases in Sweden and the Netherlands meant that ra:l volume
produced increased year on year (+56%) Volume produced by
hus servicas, in contrast, decreased slightly (-0 7%), as volurne
ncreases were offset by decreases in the Netherlands due o a
major transpaort contract that came to an end in December 2011
The positive effects of new transport services mitated in the
Netherlands at the end of 2012 were stll kmited i the year under
review

White total tevenues rose by approximately 3% as a result of
performance relations within the Line of bustness, external revenues
fell by approximately 1% due to the drop in volume produced
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Higher energy and maintenance prices affected the cost side,
teading to an increase in the cost of materials

Overall, adjusted proft flgures improved year on year {ad-
justed EBITDA € +27 mullion to € 179 million, adjusted EBIT
€ +22 million to € 81 million)

Gross capital expenditure increased significantly year on year
as a result of vehicle acquisitions for the new transport services
in Sweden and the Netherlands

The number of employees increased by approxmately 13%
In comparison to December 31, 2011 due ta the imtiation of new
transport services in Sweden and the Netherlands

@ Externalrevenues per country 2012 — %

Denmark e 23 9
Sweden I 13

The Netherlands ok 15 &

haly I 15 ]

Spain 7 ]

Portugat 53

Other MEENNNN G

TRANSPORT AND LOGISTICS

DB Schenker Rad business umt
“ACTION PLAN FOR GERMANY” PAYS OFF
Qur rad freight acuvities in Germany are currently facing several
internal and external challenges, most of which are the result
of economic trends and structural reasans In addition to the
significant downturn In the German rail freight sectar during
the year under review, we have been exposed to increasing
costs for energy. train-paths and personnel The substantial rise
i maintenance costs as a consequence of the accident at Via-
reggio in 2009 further aggravated the situation Inresponse, we
imptemented an "Actign plan for Germany™ in the previgus year
to counteract these prablems

Improving freight car management by adjusting the size of
ocur fleet, more efficient use of cars and reducing costs through
better management of maintenance and rental activities are
among the measures identihed 1n the plan In parallel, we have
analyzed aur transport portfelio Vanous approaches with regard
1o optimuzation of transport, pricing measures and new business
models are helping us to achieve further improvements
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The measures intreduced as part of the “Acuoon plan for Ger-
many” have had a positive impact on earnings, which increased
in total by approximately € 160 million in the year under review

OTHER EVENTS IN 2012

= In light of tha difficult economic climate and rising competl-
tian, DB Schenkar Rall initiated major restructuring in Europe,
particularly in Germany and Poland

> Following the complete acquisition of TFG Transfracht (1),
DB Schenker Rail now anly has ane operator for marinme
combined transport, enabling us (o strengthen our pesition
in intermodal hinterland seaport trathe

> DB Schenker Rail increased the competitivenass of rad trans-
port and promoted mare ethclent use of resourcas by opes-
ating {onger freight trains on the Maschen-Padborg (2}
route to Denmark

> Inthe yearunder review, DB Schenker Rail successfully tested
the use of a common consignment note far rail freight ship-
ments between China and Europe The objective is to enhance
competitiveness by reducing transit time compared to ship-
ping by sea

MARKETS AND STRATEGY

The vision of the DB Schenker Rasl business unit s to be the frst

choice for rail freight services With a close-kmit internationat

network and subsidiaries in 15 European countnies, DB Schenker

Raul 15 the leacng radl freight company in Europe, commitied to

offering our customers attractive solutions
In terms of the structure of the DB Schenker Rail business

unit, DB Schenker Raill AG 15 the management company respon-

sible for conschidating funcctons at the Eurgpean lavel
0B Schenker Rail 15 divided into three regions

= Region West comprises DB Schenker Rail {UK}, Great Britain's
{argest rail fresght company, Euro Cargo Ral France (ECR},
the number twa in France, and Transfesa /ECR Spain

> Besides DB Schenker Rail Deutschland AG, the region Central
has 11 further operating compantes, including DB Schenker
Ral Nederland, DB Schenker Rail Scandinavia, DB Schenker
Rall ltalia/Nordcargo, DB Schenker Rail Schweiz, RBH Loges-
tics and Mitteldeutsche Eisenbahn Companies geared toward
specihc markets - such as DB Schenker Rail Autamotive,
DB Schenker BTT, DB Schenker Nieten and DB Intermadal
Services - are atso part of this region

> Regwon East comprises DB Schenker Rail Polska (the number
two i Poland ), DB Schenker Rail Romarua, OB Schenker Rai
Bulgaria, DB Schenker Rail Hungana and Railion Russia
Services

The strategy within the business unit 1s based on the three

dimensions of the DB2020 ] straregy

> Profitable market leader ) D8 Schenker Rait aims to main-
tain and strengthen its pasition as market leader in a growing
European market By modemizing and focusing production
in the framework of the Netzwerkbahn (network rail}, intro-
ducing continuous producuon controls and harmenmizing the
process and IT landscape, we aim to ensure high production
quality and reliabslity O which in turn create a high level
of customer satsfacuon € Another key factor for success
1s to Increase prohtabibty through stnct cost management,
higher productivity and pricing measures DB Schenker Rail
Germany integrated these measures in the “Actior pion for
Germany" (3), which we have been successfully putting
nte practice since the year under review

= Top employer @ D8 Schenker Rail aims 1o achieve a ligh
level of employee satisfacticn and retention Ih order 1o be
perceived as an attractive employer, DB Schenker Rail intends
ta continuously improve working cond tigns { as well as to
mamntain close dialogue with management and employees
on a reqular basis Employees of DB Schenker Rail see them-
selves as part of a European company with gne common
identity and culture

> Eco-pioneer @ we aim (o strengthen our position as a
leading prowider of green transport solutions 0 With this
goalin mind, DB Schenker Rail's Eco Pius sofubion {4}, which
guarantees CO:-free rail transport, has been available to
custamers for several years now By increasing capacity uti-
bzation and pracucing fuel-efhicient drving, which we
instruct drivers an, we werg able ta reduce COa emissions in
the year under review In addition, DB Schenker Rail continu-
owsly invests inats velcle and freight car fleet th order to
reduce COa emussions and mose levels {5}

BUSINESS DEVELOPMENT

In carmpansan 1o the previcus year, the performance of the DB
Schenker Rail business unit was largely influenced by develop-
ments In the regron Central, which s the targest region i the
business umt, as well as the reqion East In particular, the cyclical
decling in the demand for transport services as well as rising
factor costs and intensified competitian in some countries, such
as Poland, had a negative tmpact on the performance of the
business umit Spurred on by the positive effects of the “Action
plon for Germany” (3} program, which was implemented in
order 1@ meet the challenge of nsimg costs facing DB Schenker
Rail Germany, the bustness urit was nevertheless able to report
a substantial improvement 1n prohts

{1} » Page 60f {2} > Page129 (3) > PagellBf (4)>PagelSlf {(5) » Page 154ff

119



120

Dwutsche Bakn Goowgr — 012 Annual Report To ouw stakebalders 2)

Group managiment raport 51

{ o3 Schenker Rail

Selected key figures — CHAwEE

= Emillion 012 2011 absolute %
Freight carried {million t} 3987 116 -129 -1
Volurne sedd {mllion tkm) 05,884 111,980 - 6.OB6 -54
Volumne produced
(millon tram-path km) 2031 2180 -149 -6B
Capacity vulization (L per train) g1 4 t13é +78 +15
Total revenues 4915 4,924 +1 -
External revenues 4,596 4,635 -39 -08
EBITDA adpusted 389 336 +53 +158
ERIT adjusted 87 2 +55 +172
Gross capital expendiures 7 260 +111 +527
Employees (FTE as of Dec 31) 1,770 32,466 - 696 -21

The ecanomic slowdown, which has been evident since the
secand half of 2011, ¢contunued in the year under review and had
a negative impact on the performance of the business unit,
particularly in Germany, Spain and Potand Whthin this context,
DB Sehenker Rail reported a downturn o the valume of freight
carnied (-3 1%), the volume sold (-5 4%) and the volume pro-
duced (-6 8%) In contrast, capacity ublization increased mar-
ginally (+15%) as a result of the introduction of measures to
increase efficiency n particular, such as the “netwark rait
project” (1)

This decline in performance also had a negative impact on
external reverues, which fell by € 39 million 1o € 4,596 million,
dimunished somewhat by the effects of the mtial consolidation
of Transfracht (2} (€ +30 million) Expansion of business activ-
1iies in the avtomotive indusiry wn Russia and China also had a
positive effect on revenues Due to an increase ininternal ser
vices, development of total revenues remained more or less
stable in a year-on-year comparison {€ +1 million to € 4,925 mil-
lion) Other operating wncome increased by 12 5% as a result of
higher income generated from the sale of scrap metal through
the disposal of property, plant and equipment

The cast of matenials decreased by 2 5% as a result of a
reductron in the volume produced as well as the measures intrg-
duced as part of the “Action plan for Germany” {3) Personnel
expenses, oh the other hand, increased shightly on the pravious
year {+11%) Depreciation was more or less on a par with the
previaus year Overall, this led to an increase in operating profit
{adjusted EBITOA increased by € 53 miliion to € 383 million, and
adjusted EBIT increased by € 55 million to € 87 rmillion)

(1) > Page 140 (2) » Page 60f (3) > Page 1181 (4) » Page 1031f

Overview 52 \

D8 Grovp 55

[« Firaiegy and ]
Bursiness and cveral conditiony T4
Econamic positicn 8Y

Gross capytal expenditures was much higher than in the previcus
year (+42 7 %) due 1o the procurement of locomouvas, particu-
larly in Great Bnitain and Paland The key areas of capital expen-
ditures are outhined in the chapter Copital expendrtures {4}

As of December 31, 2012, the number of employees was
slightly lower than the corresponding level in the previous year,
mainly due to personnel restructunng measures This was par-
tially offset by the rise in the number of employees as a result of
the acquisiuion of Transfracht

Region Central

Besides the economic slowdown in Europe, other main factors
that influenced business development in the region Central
were the increase in persannel costs due 1o wage increases, as
well as price increases For track use and powar supply The suc-
cassful “Actren plan for Germaany” (3) pragram as well as the
expansian of our avtomotive busiess and the acquisition of
Transfracht (2} all had a positive effect on profits

@ Requon Central

Selected key Hgures I L L

— Emillion 2012 2011 absolute %
Frewght carried (million L) 2917 N30 -213 -68
Valurne sold {millsn tkm) 85,709 91 401 -5692 -2
Volume produced
{million traim-pathkm) 154 1 1793 -15 ¢ -84
Total revenues 4 687 £539 +148 +33
External revenues 3,580 3660 -80 -31
EBITDA adjusted 294 223 +66 289
EBIT adjusted 7l -4 +75 -
Grosscapital expenditures pril 103 -18 +89
Employees (FTE as of De¢ 31) 20963 21709 - 746 -34

Considerable declines were reported in the region Central due
to various factars, including the difficult economic climate and
oplimization of the transport portfolio {freight carmed - 6 8%,
volume sold - 6 2%) The volume produced declined by 8 4% as
a result of the downturn in volume and 1ncrease 1n capacity
The decline in performance, thaugh somewhat ¢ounteracted
by the positive effects of the “Action plan for Germany” (3)
{such as pricing measures and improved capacity unlization) as
well as additional revenues fram the imtial consalidatwon of
Transfracht (2), was reflected in external revenues (-2 2%}
Total revenues in the region, however, increased shghtly, which
was primarily the result of higher revenues arising from perfar-
mance relatlons between the companies operating In the region
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On the cost side, there was a ssgmficant decrease n infrastruc-
ture, energy and mantenance costs as a result of the lower
volume produced, improved capacity unlizaton and the posi-
tive effects of the measures introduced in the “Actron plan for
Germany” (1)

As a result, operating profit increased constderably, with
adjusted EBITDA increasing by € 66 million to € 294 milhion and
adjusted EBIT up € 75 million to € 71 million

Gross capital expenditures rose {(+ 8 §%), mainly as a result
of increased procurement of lacomotives and freight cars, as well
as an INCrease In construction projects

The number of employees was lower than the previous car-
responding year-end figure (-3 4%), which was due to restruc-
turing at the management level of the business unit as well as
the imposition of streamlining measures This was partiatly offset
by the tmitial consolidation of Transfracht (2)

Reglon West

Despite the difficult economic climate and infrastructural hur-
dles in the region West, we were able to set up new business
operations in France However, the severe difficulties in Spain,
particularly the decline in car transport services, bad a substan-
tral negative impact on the development in the region Increases
in caal transports in Great Britain had positive affects, weak-
ened by strikes and a decrease in steel transports

~
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in France, which helped ta compensate for the decline in Great
Batain The volume produced increased by 2 4% as a result of
growth in France

The development of performance had a disproporuionately
low impact on the development in revenues The decline 1n car
transport services in Spam as well as the sirikes 1n Great Bntain
curtailed revenues, resulting in anly a moderate rise in both total
revenues (+0 5%) and external revenues (+0 8%)

The cost of materials was the same as in the previous year
Lower maintenance costs due to increased productivity helped
to offset higher track and enargy costs Personnel expenses were
below the level of the previous year Depreciation increased,
partly as a result of lugher purchase price adjustments in Great
Britain

Overall, adjusted EBITDA increased by € 13 million to € 115 mil-
lion and adjusted EBIT by £ 3 milbon to € 52 million

Extensive purchases of locomotives in Great Britain resulted
in higher gross capital expenditures, amounung to more than
double the capital expenditures of the previous year

The number of emplaoyees decreased as of December 31, 2012,
owing to the fact that the personnel gans in France were mare
than offset by staff cuts in casis-rdden Spain

Region East
During the year under review, the reqion East was challenged in
particular by the effects of increasing competition, as well as the

@ Region West decline of the coal market in Poland For this reason, restruc-
Selectedkey hgures _ tMANeE
— & mllion 2012 2011 absolute % luring measures were introduced in Paland in order ta (ncrease
campetiveness
Freght carned (milhon () 831 695 +«136 +196 had
Yalume sold {mdlion thm} 15 435 16,067 +368 473 The expansion of business actyvitias in Southeast Eurgpe ha
Velume produced a positive effect in the year under raview
{million tran pathkm) ns 27 +08 +24
Total revenues B53 855 +4 +05 ™ RegwonEast
External revenues 794 748 6 +08 Selected key figures o FChawee @
EB1TOA adyusted e 102 3 127 — € miltan 2012 2011 absolute %
EBIT adjusted 53 50 «3 +60  Freghtcarned (million ) €7 748 -1l -14 8
Gross capitai expenditures 112 42 «70 +167  Yolume sold (milhion tkm) 3,749 4,511 =762 -169
Emplayees (FTE as of Dec31) 4,948 5097 =151 -30  Volvme produced
(milbon tram path km) 53 60 -07 -117
Total revenues n 301 -24 -0
1 2 - -
The region West benefited from a significant improvement in External revenues 188 7 3 v?
erformance The substantial increase in the volumne of freight EBITDA adjusted > 2 - 28
ner [ rel
P 90T BT adusted 2 7 71 4143
carried (+19 6%) was largely attributable to adjustments in the Gross caprialexpenditures 3 1 ey w1
product mix 1o Great Britain (increased coal transports) The  Employees (FTE as of Dec 31) 4986 5,324 -338 -E3

ncrease in volume sold {+2 3%) was due to the operatuon of
traction services in Spain as well as due to positive development

(1) = Page 118f (2} = Page 60f
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Perfoermance declined signaficantly in the region East This was
primarily attnibutabte to the extremely competitive environ-
mentin the Polish market The resulting decline was only partly
offset by higher performance in Romania and, notably, Bulgaria
As a result, the volume of freight carrted {=14 8 %), the volume
sold {~16 9%) as well as the volume produced (-11 7%) and
capacity uvtihization (- 5 3%) reported same considerable losses

These negative effects are also reflected in revenues Both
total (=8 0%) and external revenues (17 2%) were to some
extent sigmhcantly lower than the previous year In contrase,
other operating Income Increased due to higher revenues from
rental and lease agreements as well as due to income fram the
sale of property, plant and equipment

The decrease in the volume produced also affected the cost
of mateniaks as a result of reduced expenditure on infrastructure
usage and energy In addition, the cost of external services de-
creased by using a huigher propartion of our own traction The
slight decrease (in personnel expenses 15 attributable to restruce-
turing measures In contrast, we reported an increase in other
operating expenses, partly as a result of increased leasing of loco-
matives Depreciation was lower as a rasult of adjustments to the
fleet

The decline in revenues and the consequent drop in oper
ating profit were partly cffset by the decrease in expenditure
Adyjusted EBITDA decreased slightly by € 1 million to € 25 million,
while adjusted EBIT increased by € L onilian to € 8 millian

Gross capital expenditures rose as a result of increased invest-
ments in lacomotives, cars and the port of $zczecin

The number of employees decreased by 6 3% as of Decem-
ber 31, 2012, in particular due w streamlimng measures n
Poland However, this was partially pffset by a risa in the number
of employees in the other countnes within the region

DB Schenker Logistics businegss it

FURTHER EXPANSION OF THE GLOBAL NETWOQRK
Logistics center

In the year under review, OB Schenker Logisucs opened up new
logistics centers in Sweden, Finland, Poland, the Plulippines,
China, India, Germany, Great Britain, Ireland and Mexico, amaong
others In addition, we established new campanies in Western
China, Indonesia and Singapore

(1) = Page 61
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= DB S5chenker Logistics opened a new branch office in Hoh-
hot, capital of the tnner Mongolia Autonomous Region in
the northern part of China Hohhot is ane of the ten most
dynamic regtons inthe country DB Schenker has offices and
facilities in 57 eities throughout China, with more than 4,600
employees

> In Germany, we opened a new logistics center 10 Hanaver-
Stocken The new 7,000 m? facility has enabled us to increase
our suppler park far YW Commeroial Yehicles 1o 24,000 m?

> In Irefand, we opened a new logistics center in Dublin The
8,000 m* high bay warehouse, located on the Furry Park
industrial estate in Santry, 15 already the secand expansion
to take placein Ireland during the year under review A new
facility was opened in Cork at the beginning of 2012

= In Guadalajara, Mexico, we gpened a new logistics center
The 12,600 m? facility within the Guadalajara Technology
Industrial Park serves as a distribution center for the high-
tech electronics campanies that are based in the region The
warehouse aperates with DB Schenker's Producuon Vendor
Managed Inventory (P¥MI) solution, a standardized supplier-
owned inventory solution specifically designed for produc-
von matenal in electromics manufactuning supply chans

> In Australia, we established a new logistics warehouse 1n Syd-
ney's Erskine Park The new 21,000 m? facility emptloys 80
people and caters to the logistical needs of some of Austra-
lia's largest electrontcs, cansumer, healthcare and office sup-
plies compantes

> As part of the preparations for the 2014 Winter {ympics,
DB Schenker Logistics opened a new branch office in Sochi,
Russia

Investments

> In May, DB Schenker Logistics entered inta a jaint venture
with our lang-standing partner Khimps Ramdas Group in the
Sultanate of Oman Schenker Khimji's {1) provides compre-
hensive solutions for air and vcean fraight, overland trans-
part, contract lagistics and supply chain management

> Weacquired Suomen Kutoautat Oy {1} 1n Finland, thereby
strengthening our presence i domestic land transport in
Finland

>  We opened a national subsichary in Namibea  Schenker Nam:-
bia (1) now represents the global network of DB Schenker
Lagisties m Namibia
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DOMESTIC DISTRIBUTION IN NORTH AMERICA
REPOSITIONED

By the end of the year under review, DB Schenker Logistics had
almost completed restructuring (ts domesuc distibution busr-
ness in the United States, Canada and Mexico The reason befund
the realignment of the husiness was continued poor perfor-
mance on account of the stuggish econamy 1n the USA and the
simultanaous rise in fuel tosts

INVESTIGATIONS AGAINST COMPANIES IN

THE FREIGHT FORWARDING SECTOR

Since the fall of 2007, cartel authaorities have been carrying out
mvestigations throughaowt the world aguoinst compames in
the frerght forwardimg sector {1)

Following the settlement of the antitrust suit in the USA in
December 2011, the EVD Commission 1ssued ftne notices against
several freight companies, including OB AG, S¢henker AG and BAX
Global Inc , on March 28, 2012 An appeal was submitted to the
Court of Justice of the European Umion against these fine notices,
which had /mposed fines totaling € 34 9 million, on june 12,
2012 {t1s not expected that all of the cartel authoricy invesuga-
nions will be completed hefore the end of 2013

ABUSE OF MARKET DOMINANCE BY NORWEGIAN
POSTAL SERVICE IS CONFIRMED

In accordance with the rubng of Apnl 18, 2012, the Court of the
European Free Trade Association (EFTA) has finally disrmissed
a lawsuit by the Norwegian Post Ofhice (NPQ) against the EFTA
Surveilllance Authonty’s {ESA) decision of July 14, 2010 to impase
fines The ESA had ordered the NPO to pay a penalty of €13 ml-
lron for the years of unlawful obstruction of DB 5chenker Logis-
tics' B2C business in Norway As aresult of the EFTA Court’s
ruling, the NPQ's breach of campetition law 15 now binding for
national courts Norway Post s therefore facing gngoing legal
actuon from DB Schenker over the 1ssue before Osla Distnct
Court

OTHER EVENTS IN 2012

= Stemens and DB Schenker Logistics have signed a frame-
work agreement which covers the global contract logisucs
relationship between the two compames With this move,
DB Schenker has became the first concract logistics provider
to sign such a basic agreement with Stemens

{1) = 2011 Annual Report Page 120

> [InSweden, DB Schenker Logistics has signed a hve-year con-
tract with INTERSPORT, the largest sports retail chainn the
country DB Schenker will take over the starage of goods for
the domestic market

= |n Poland, we have taken over warehousing logistics and
distnbution in Polish PepsiCo’s four regional distribution
centers (N Warsaw, Lodz, Krakaw and Kielce, with a tocal
area of 25,000 m? 1n additon, the Coca-Cola Company has
awarded DB Schenker Logistics two contracts for wara-
housing and transport services in Poland Previously, Coca-
Cola had operated Tts own satellite distribution centers for
fimished goods These have now been integrated into existing
DB Schenker Logistics warehouses

> We have signed a three-year contract with Continental Temic
in the Philippines for storage of raw materials The contract
15 the firstan contract lagistics with Cantinental in Asia

> In India, Nikan India has commissioned us with warehousing
and third-party iogistics services for photographic technal-
aqy In cooperation with the customer, DB Schenker Logistics
developed comprehensive solutions for warehouse manage-
ment and infrastructure tailored to their regional logistics
and warehausing requirements

= BMW commussioned DB Schenker Logistics to mare than
double its capacity in the new logistics center in Leipzig For
well aver a year now, the logistics center has been supplying
components to car assembly plants in China and South Afeica
Ta enable 1t to cope with the extended order volume fram
the BMW plants, additional logistics warehouses wil be
erected and 700 additional employees will be hired

» Schenker Deutschland AG was the official logistics partner of
the London 2012 German Olympic team DB Schenker Logrs-
tics transported all luggage and equipment to the Olympic
Gares an hehalf of the team

MARKETS AND STRATEGIES
The 0B Schenker Logistics business unt holds a leading market
positian (3 every market segment — Europezn land transpore, arr
and gcean freight, as wetl as cantract logistics Our vision 15 10
be the leading integrated transport and logistics provider with
a glehal presence For the coming years, we aim to strengthen
and expand our positon as market (eader

The strategy within the DB Schenker Logistics business unit
15 based on the three dimensians of the DB2020 8 strateqy
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> Prohtable market leader & as the market leader tn Euro-
pean land transport, profitability and growth are of the
utmost importance at OB Schenker Logistics 1t 1s crucial that
we secure and expand this position Wath this goal in rind,
we aim 10 opumize pan-European direct transport services
and roll out the "Lead Logistics Provider” services across
Europe We also intend to conunue expanding our European
network and closing any gaps in the areas of air and ocean
freight, we plan to maintain and strengthen our competitive
position and to increase cost-effectivenass by deploying
simplihed and standardized processes, as well as through a
corresponding, centrally managed IT system In adchtion,
we intend to tap other sources of proftable growth @ by
focusing on trade routes charactenzed by strong growth
and high profit margins In the area of contract logistics/
supply chain management {SCM), we are continusng with
our worldwide growth program “Go far Growth * The pro-
gram, which previously focused on the four core industries
of industrial, consumer, etectrenics and automotive, now also
inciudes the pharmaceutcal/healthcare industry We in-
creased operational excellence by continung aur rollout of
the "Flawless Execution” (FLEX) program, which guarantees
the smooth running of projects, as well as by modermizing
the IT landscape with innavauve, standardized solutions

»  Leadern quality and serwcec DB Schenker Logistics awrns
to remain a leading provider af hugh quality and customer
service We mamtain customar satisfaction in land transporta-
tion through our efficient Eurgpean netwark, using our oper-
auonal excellence in contract logistics 1n order to remam a
leading provider 1n our target markets By mamntaining our
focus on customer salutions, we are able to offer a high level
of quality and service

> Topemployer P at DB Schenker Logistics, employee satis-
faction @and confronting demagraphic change are of para-
mount importance Our goal 1s to be an attractive employer
Beyend this, blling semor management positions withintar-
natonal candidates and ensuring that executives have mul-
tinational experience are crucial for the long-term success
of this internationally oriented business umit

> Eco-proneer & DB Schenker Lagistics products and 1nitia-
tives set the standard for efheient use of resources Q With
Eco Solutions (1), DB Schenker Logistics already offers solu-
tions for every mode of transport, which helps our custom-
ars to reduce, offset or cut out CO: emissions altogether
Parucularly n air and ocean freight, we have been able to
reduce COz emsssions significantly And, with Eco Charter @,

(1) » Page 1514
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we are able to book cargo planes with more fuel-efficent
engines, for example In Eco OceanLane @, OB Schenker
Logistics and 1ts cooperating carriers opt for speed-reduced
services as well as moving inland road transport to more
environmentally fniendly rail Energy-efhcient, sustainable
Eco Warehouses @ promote environmentally friendly oper-
attons In contract lagistics 08 SCHENKERhangartner and
DB SCHENKERrailog save COa emissions (n combined trans-
port by shifcng the made of transport from road to ral To
complement our modal environmental solutions, Eca Neu-
wral &) allows customers to offset COa emissions by sup-
porting projects that cambat cimate change D8 Schenker
Logistics also ensures that the carbon foolprint s trans-
parent for 1ts customers Q all atong 1ts supply chain and
paints out where emissions can be effectively reduced

BUSINESS DEVELOPMENT

Overall, the general trends recorded 1n the business unmt DB
Schenker Logestics in the previous year have continued How-
ever, this development was characterized by intense compeu-
tion in the sectar as well as a lack of dynamism n the global
economy The expected recavery in the second half of 2012 did
not matenalize, and the fall peak season was once again weak
With the exception of ocean freight, these developments were
also reflected in the develupment of volumes The trend of
shifting from air to ocean freight continues The most dynamic
growth continues ta be seen in our contract 0gIstics business,
and the Asia/Pacific ragion is sull the highest-growth region

(™ o6 schenker Logistics

Selected key figures _ Cmamce
—Emillen 12 2011 absoluie %
Shipmentswn European fand
transport {thousand) 95,325 95,836 -511 -05
Air fresght volume {expart)
{thousand t} 10985 1149 -54 -&7
Ocean freight volume {export)
{thousand TEL!) 1,905 1,762 +142 +81
Tatal revenues 15 389 14,867 +3212 +35
External revenues 15335 14 808 +527 +36
Gross profitmargin (%) ns 305 - -
EBITDA adjusted 609 572 +37 +65
EBIT adjusted 418 403 +1% +37
EBIT margwn (adjusted ) (%) 27 7 - -
Grasscapital expenditures Eri 248 +75 +30%
Employees (FTE as of Dec 31} £4,199 62 157 +2 002 +32

The development of volume 10 the individual Lines af business
varied duning the year under review
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> The volume of shipments in European land transport de-

creased by 0 5%, driven by a notable drop in demand for

international fand shipments, which could not be fully com-

pensated by the shight growth 1n naoional land transport

Development (n the parcel bustness remamned stable
> The volume of air shipments decreased by 4 7%, which was

mainly due to development on the transailantuc and trans-

pacific routes, whereas services from Asia to Europe ingreased
»  The volume of acean freight increased markedly by 81%

Posiiive developments were reported, particularly i trans-

pacific connections and services within Asia
With the excepuon of the Americas regton, revenue growth has
been reported in all regions, with the strongest growth being
reported inthe Asia/Pacific region In the USA, the decline was
attnibutable to the restructuning of VS domestic business (1),
which caused adrop in revenues of approximately € 200 millsan
Cur contract logistics, ocean freight and project business opera-
tions were the key business growth drivers

Exchange rate factars had an overall positive impact an rev-
enues of € 400 millon, while at the same ume having a negative
Impact on cost Iems

The cost of materials increased slightly in the year under
review, which was mainly attributable to an increase in pur-
chased transport services due to the expansion of businass
operations In concrast, energy costs were lower due to rastruc.
turing of the LS domestrc business (1} Personnel expenses
were natably higher, driven by the ligher number of employees
In contract lagistics

As the increase in expenditure on purchased services was
disproportianately lower than the growth in revenues, the gross
proht margin increased from 30 5% in the previous year to 31 5%

Criven by the positive developments in our projact operations
as well as the restructuning of the US domestic business (1), we
recorded an ncrease in operating proht, with adjusted EBITDA
increasing by € 37 milbon 1o € 609 millon and adjusted EBIT
nsng by €15 milfion to € 418 mullion

Gross capitat expenditures were higher year onyear The key
areas of capital expenditures are outlined n the chapter Capral
expenditures (2)

The positive development of business, particularly in the
contract logistics sector, was also reflected 1nan increase in the
number of employees as of December 31, 2012

{1) > Page 123 (2) » Page 103¢ (3} > Page 122
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European land transport

The low growth dynamic in the European land transport market
duning the year under review relieved the pressure on available
shipping space, which alsa had an effect on freight rates How-
ever, in a market climate that continuas to be very competitve,
we were only able to impose price increases on gur customers
to 2 hrmated extent We focused an developing and optimizing
our network, particularly on the East-West axis to Russia In
addition, the acquisitions made in the prévious year were suc-
cessfully integrated in our European network

@ Eurapeanland transport

Selected key figures —HARGE

—£million 2012 2011  absclute %
Shipments in Curopeanland
transport {thousand } 94 325 95 836 -511 -05
Total revenues 6 415 6,376 +39 «08
External revenues 5 366 6321 + 45 07
EBITDA adpusted 20 35 +5 +11
EBIT adjusted 141 135 ~6 +4 4
Employees (FTE as of Deg31) 24 688 24 267 + 421 +17

Despite the declinen volume {~0 5%, total revenues {+0 6%)
and external revenues {+0 7 %) wncreased shightly year on year

On the cost side, we recorded additional expenses on ac-
count of rising fuel prices over the course of the year The vol-
ume of freight rates increased slightly due to high availability
of shipping space Personnel expenses rose due to an increase
in the number of employaes

As a result, operaung proht increased overall, with adjusted
ERITDA up €5 million to € 240 million and adjusted EBIT up € 6 mul-
lian to € 141 milbion

The number of employees rose slightly as of Decamber 31,
2012

Air and ocean freught

The development of the air and ocean freight line of business
was mixed dunng the year under review The weak global econ-
omy slowed the developmem of the air cargo market, while low
demand and an oversupply in capacity led to low freight rates
In arder to ensure the continued success of our global air and
ocean freight operations, we expanded our international net-
work {3) dunng the year under review

125
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@ Contract logIstics /5CM

Selected key fgures _  CWener Selected key figures _ CWawce
—£million 012 1011 zbsaluie % —Emilllon 2012 A1 absolues %
At fresght valume (export ) Total revenues 1,750 1487 + 163 177
{thousand} 1005 1149 -54 “47  Externalrevenues 1745 1486 <263 177
Crcean freight volume (export} EGITDA adjusted 91 88 13 34
{thousand TEU} 1,905 1763 +142 +81
EEIT adjusted 47 50 -3 -60
Total revenues I rii 6,598 +229 +33
Employees (FTE as¢f Deg 31) 18,151 16,430 +E721 +105
Exlernal revenues 1,223 6,995 +278 +33
EEITDA adjustad 296 262 +34 +130
EBIT adjusted 4 4
e L 3 iy 85 The development of revenues in the cantrace lagistics /SCM line
Employees (FTE as af Dec31} 20,883 21,124 -241 -11

The indmvidual products in the air and ocean freight ine of busi-
ness performed differently Whereas the volume of acean freight
increased sigmificantly year on year, the valume of air freight
declined
This development was also reflected in their respective con-
tributions to revenue growth The negative impact of perfor-
mance in the air freight sector lessened the positive contnbu-
tion generated by the ocean freight and the project business
Total revenues and external revenues both increased by 3 3%
On the cost side, we recorded a decline in fuel costs and pur-
chased transport services due to the restructuning of our US
domestic business (1} In contrast, the mcrease in businass activ-
ity resulted in hugher cost of matenals and personnel expenses
Adjusted EBITDA increased by a total of € 34 milhion to€ 296
million, and adjusted EBIT rose by € 20 milbon to € 254 million
The number of employees fell sighely year on year as of
December 31, 2012

Contract logistics /SCM

The cantract logistics /SCM market sustained maomentum
throughout the year under review The development of both our
existing and gur new business operatians was very pleasing in
the fastest-growing Line of business within the DB Schenker
Logistics business unit, the focus of qur business has been an
Increasing our capacity Among other locations, we have more
than doubled our domestic distribunion capacicy on behalf of a
global plant censtruction firm in China

{1) = Page 123 (2} > Page 152

of business remained positive in the year under review Among
other things, we recorded markedly good performance in the
electromcs sector Total revenues and external revenues (both
+17 7% ) developed to our sansfaction

In contrast, the rise m the cost of materials, especially with-
in the automatwve business, placed 2 inancal burden on the
regions Central and West This, coupled with the increase in
persannel expenses due to the higher headcount, offset the
positive effects almost entirely Depreciation rose as a result of
higher caprtal expenditures

In terms of eperating profit, adjusted EBITDA increased by
€ 3 million to € 91 million, while adjusted EBIT fell by € 3 millon
to € 47 million

The ongoing dynamic business development s reflected in
a stgmificant increase in the number of employees as of Decem-
ber 31, 2012

SERVICES

DB Services business unit

EVENTS IN 1012

> DB Rent launched Germany's first fully electric car-sharing
offer under the hrand name Muiticity Carsharing (2) 1n
Berlin, in conjuncuon with Citroén

» DB Vehicle Maintenance concluded a contract with Nord-
Ostsee-Bahn (NOB) far vehicle maintenance on NQB's fleet
of low-floor vehicles in particular, as well as a2 coaperation
agreement with Abellio Raill NRW GmbH and WestfalenBahn
GmbH, prmarily for vehicle maintenance services

> DB Services won a tender procedure launched by Siemens Real
Estate, a subsidiary of Stemens AG, for postal and delivery
services at a toral of 12 locations throughout Germany
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> A new manufacturing faclity was commissioned in Decem-
ber 2012 in the DB Vehicle Maintenance Nuremberg plant

> Qur bicycle rental service Call a Bike increased significantly
i populanty Around 3 3 milhion journeys were made in the
year under review all over Germany, which corresponds to a
year-on-year increase of over 50% Araund 535,000 reg:s-
tered customers used our enviranmentalily friendiy matility
service during the year under review

> The DB Services business unit added the first 100 electric
cars to its fleet of company vehicles

MARKETS AND STRATEGY

The DB Services business unit provides services mainly for DB

Group compames in the areas of vehicle matntenance, nforma-

tion technology {IT ), communications technology, facility man-

agement, security and fleet management
The strategy within the DB Services business unit 1s based

on the three dimensions of the DB2020 @ strategy

> Prohtable market leader () and a quality servize provlder@
by lowering intra-Group costs for services while simultane-
ously secuning a marketable quality and service tevel, the
busingss unit makes a significant contnbution to the future
of DB Group In particular, we actueve this theough further
integration in the customers’ value chains, by enhanung syn-
ergies within the Group and by using non-Group business
activites 1o ensure capacity utiization and to benchmark
quality and prices

> Top employer @ the business unit also plays an active role
In creating job security wichin DB Group by offering a large
number of positions to employees from the Group-wide job
market

> Eco-pigneer O the DB Services business unit advises 115
customers on the efficient use of the services and products
1t cffers The business unit 15 also pressmng on with the opti
mization of 1n-house production resources with the aim of
achieving further reductions in CO: emissions

(1) » Page 103

BUSINESS DEVELOPMENT

o8 Services

SelectedkeyHgures e CHANRE

—£€million 2012 2011 absolute %
Segment revenues 31416 31332 +84 +25
Toral revenues 1458 1,411 + 8BS +60
Externa! revenues 125 137 ~12 =88
Other cperaungincome 1918 1,919 -1 -01
EBITDA adjusied 253 78 -25 -94
EBIT ad justed B4 123 -39 N7
Grass capual expenditures 268 47 +11 +B5
Emplayees (FTE as of Dec 31) 6375 26556 -181 -07

The development of the DB Services business unit mainty reflects
the supportive nature af the business umit for customers within
DB Group Intarnal segment revernues of € 3,027 million there-
fore continue 10 account far the majority of total segment rev-
enues of € 3,416 million (total revenues plus other operating
revenues} Internal revenues increased by 3 6 % i the year under
review, mainly as a result of aur 17 business (DB Systel)

The cost of matenals sose shghtly (+11%) on account of
business performance Personnel expenses alsorase (+37%)as
a result of wage increases and changes in the employee struc-
ture Higher leasing charges had a particular effect on ather
operating expenses Depreciation rose year an year as a result
of the [ncreased procurement of new vehicles and IT hardware

QOverall, revenue growth was not able to fully compensate
for increased costs Adjusted EBITDA declined accordingly by
€25 milign to € 253 mdhign, and adjusted EBIT fell by € 39 mil-
Lion to € 84 mitlion

Gross capital expenditures rose as a result of the increased
procurement of new vehicles at 0B Fleet Management and as a
result of performance-related activity in the IT business unit
The focus of capital expenditures 1s detailed in the chapter
Camtal expenditures {1}

The total number of employees fell sightly as of December
31, 2012 compared to December 31, 2011, primarily as a result of
completion of a project
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Fresh impetus for planning newly it

and expansion projects

In October 2012, the Federal Ministry of Transport, Bullding and
Urban Development and DB Group signed the *Coliective Agree-
ment No 38" concerming the financing of planning costs for
hasic evaluation and preliminary planming in requirement plan
projects twas possible to start planming for or continue 11 rail
projects on the basis of this framework, ncluding the expansion
Line Mumch ~Miihldorf—Freilassing, the connection lines ta the
Brenner Base Tunne!l and the ral hub of Frankfurt am Main

Developments 1n the Stuttgart 21 project
The Management Board presented the Supervisory Board with
a revised cost estimate regarding the Stuttgart 21 project on
December 12, 2012 A decision on how to proceed further 1s ex-
pected to he made on March 5, 2013 1n an extraordinary Supetr-
visory Board meeting

Should the forecast increase in Costs matenalize, 1t 45 ex-
pected that addstional DB funds will be required

Should the project not be continued, this would have signifi-
cant divect implications on the earnings, financial and net asset
positlon The consequences primarily relate to the valuation of
praperty, plant and equipment, obhigations o repurchase prop-
erty sold i prior years by paving back the agreed sale price plus
interest, the repayment of any investment grants, and compen-
sation for damages for the cancellation of construction services
that have been commissioned and ptanning agreements that
have aiready been concluded

LuFV quaiity targets once agasn met
The Service and Financing Agreement (Leistungs-und Finanzie-
rungsvereinbarung, Luf¥) between the Federal Government and
DB Group, which has been 1n effect since 2009, stipulates that
Federal funds be used for improving the quality and, as a resulg,
the efficiency of existing track paths In total, seven key quality
indicators subject to sanctions as well as other parameters were
established as a basis for the status reports to be submitted annu-
ally, which are to be used to describe and assess in detail the
state and development of the existing track nfrastructure

We once again met the agreed contractual targets in the
fourth year of the LuFy and documented that in the “Infrastruc-
ture State and Development Report”™ {Infrastrukturzustands-
und -Entwicklungsbericht) 2012 w accordance with the agree-
ment In Line with the existing LufV, the contractual parties
began negobations (n the second half af 2011 concerning a
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follow-up agreement We made 1t clear that the current amount
of infrastructure funds from the Federal Government of €2 5 bil-
lion must be increased in the interests of the sustainable main-
tenance of the existing network MNegotiatwons continue

0B Netze Track business umit
RAIL FINANCING CYCLE FOR EXPANSION
OF THE RAIL NETWORK
The Federal Government 15 tg provide an addittonal € 1 billion
from 2012 to 2015 for the expansion and constrection of rail
lines A proportion of the funds onginates from the annual
dividends that DB AG distributes to the Federal Government
Addtional funds come from the DB Group™s early repayment of
interest-free 1oans 1ssued by the Federal Government in the pre-
vious year

The additional funds are 1o be used far varous purpases,
including the expansion of secuons of the Hanau—-MNantenbach
and Karlsruhe -Basel lines as well as of the train formation yard
at Halle {Saale) North

NETWORK FUND TO FINANCE INFRASTRUCTURE
CAPITAL EXPENDITURES
Approximately € 150 milion will be availlable fram the network
fund untit 2017 to firance rnore than 60 separate infrastructure
measures This means we are stepping up our capital expends-
tures an tracks and facillimes, with a primary focus on expanding
capacity, removing bottlenecks and improving quaiity The ma-
jority of the fund Is financed by D8 funds

In the year under review, more than£ 14 million were invested
N capacity expansion, such as in Singen, Cologne-Eifeltor and
Oberhausen This targeted measures can support the develap-
ment of the rasl transport market and generate further grawth

EXTENSIVE NETWORK CONSTRUCTION MEASURES

In the year under review, we once again realized an extensive
range of construction projects aimed at praserving and renewing
rail infrastructure Total capital expenditures of € 4 4 billon was
invested 1n engineenng projects, such as tunnels ar bridges, and
other areas, such as command and contral technology We com-
missioned a total of 29 electronic interlockings and renovated
a number of bndges Measuring over 900 meters and spanming
118 meters, the Rheinvorland bridge near Warms was one of the
largest projects [n total, around 3400 kilometers of track and
1,900 switches were repewed or refurbished Duning the wark,
we laid 2 4 million ties and handted 37 millicn tons of ballasg
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Thanks ta prompt and reliable communication with our custom-
ers and the incerporation af these projects inta the medium- to
long-term time schedule, we wera able to keep the knock-on
effects of the construction work on rail transport to an absolute
minimum

Milestones for the new and expanded
Karlsruhe -Basel line
In December 2012, we opened the 9,385-meter-long Katzenherg
tunnel - the largest construction project on the newly buile
and expanded line from Karlsruhe to Basel - on Europe's most
important freight corndar between Rotterdam and Genga The
third-largest rail tunnel in Germany, and cne of the most high-
tech it Europe, ot speeds up rail transpart on the southern part
of the Rheinial line by a considerable margin and reduces the
level of nose pollution far nearby residents in total, we have
invested around € 610 million on the 17 6-kilomater-lang new
line between Frethurg and Basel including the Katzenberg
tunnel

In August 2012, the Federal Government and OB Group con-
tluded a financing agreement worth € 653 million far the Ras-
tatter tunnel on the most nartherly 16-kilometer stretch of the
Rhemntal ine

Progress in VDE No 8
Gerrman unification transport project {Verkehrsprojekte Deut-
sche Einheit, VDE)} Mo B, the 500-kilometer-long newly buil
and expansion hne between Nuremherg, Erfurt, Leipzig /Halle
and Berlin, 15 one of the most challenging infrastructure prog-
ects in Germany and Eurgpe The project s funded by the Fed-
aral Government, the European Union and DB Group, and overall
capital expenditures total approximately € 10 bithon
The current focus of construction 1s the 200 kulometers of
new line from Upper Franconma, through the Thuningian Forest
ta Central Germany Progress on the project was according to
schedule 10 the year under review
> Breakthroughs have heen achieved n all 25 tunnels {total
length of approximately 56 kilameters) The last hreak-
through was accomplished in August 2012 Concrete con-
structions for a total of 32 of the 33 viaducts (total length of
approximarety 36 4 kilometers) are already in place Five
bridges have been designed as particularly narrow and low-
maintenance mtegral constructions The Scherkondetal
hridge was awarded the German Bridge Engineering Prize
n 2012
> Once all the ground construction had been completed, the
next phase of the projects was started — the track and aver-
head catenanes over 120 kitameters of the line The mea-

sures g integrate the new line into the Erfurt ranl transport
hub and the expansion of Erfurt central stauon as an ICE
interchange have almost been completed Work has also
commenced on integration of the new line into the rail hubs
of Leip2ig and Halle The expansion part of the project for
the line between Nuremberg and Bamberg 1s focused on
creating a quadrople track line and building new stopping
ponts for the 5-Bahn {metro}
Around 3,000 people are currently derectly involved in the praj-
ect The new link will be brought into service gradually the
Erfurt-LeipzigfHalle new line is set to be commissioned In
2015, while services are to begin on the new Ebensfeld-Erfurt
e in 2017 This Unk will provide a compettive, enviranmentally
friendly alternative to road and air travel far both passenger
and freight transpart across the European rail network The
journey time between Munich and Berlin will be reduced to
around four hours

Dual-track expansicn of Hildesheim - GroR Gleidingen
line campleted

In December 2012, services began on the dual-track Hildesheim -
Grolk Gleidingen line The Federal Government, the Federal State
of Lower 5axony and DB Netz AG have invested a tatal of € 140 mil-
lion aver the past three years to create additional capacity for
tong-thstance and reqional trams A tatal of 34 Kilometers of new
track was constructed and equipped with overhead catenanes
Furtherrmore, 57,000 ties were laid, ane new rail bnidge was
constructed, and three new electronic interlockungs were buift

Maschen-Padberg now equipped
for extra-long freight trains
In December 2012, the line between Maschen and Padhorg/Den-
mark, was opened to freight trains measuring up to 835 meters
i length We made the necessary infrastructure adjustments
1o the 210-kilometer-long ne and invested araund € 10 million
Besides bulding new lLines and expanding existing lines,
ncreasing transport capacity by enabling loager freight trains
15 a fundamental part of being able to offer sufficient capaaty
for future growth in freight transport
The maximum train length permitted on the German rai net-
work 1s 740 meters Up until December 2012, anly trans up to a
maximum length of 670 meters were able to use the Maschen—
Padborg ine The necessary infrastructure adjustments included
the construcuon of passing loops and crossing sections as well
as adapting command and cantrol technology at Hamburg-Eidel-
stedt station and the train formaton yard in Maschen
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One of the most modern train formation
yards in Europe to open In Halle
In September 2012, we began renewing and refurbishing the
existing traen farmation yard in Halle (Saale) Around € 146 ml-
bon of capital expenditures will low inwe the project until 2017
The infrastructure ac the site of the Halle marshaling yard, ong-
nally built in 1889, will be completely renavated After comple-
tien, the Halle tramn formation yard will be ane of the most
modern n Europe

The core of the modernization project is the renewal of track,
switches and all techmical facilities Over the next few years, a
wotal of 36 marshating tracks will be constructed, along with a
hump yard and over 130 new switches Two new elecironic inter-
lockings will ensure that all operational processes will be fully
autemated

Alongside the modermzaton of the Halle train formation
yard, Halle will also recerve a campletely new and ssgnificantly
upgraded rail infrastructure as a result of its expansian as a rait
huby The second phase of development includes the construc-
tion of around 30 kilemeters of new track with overhead catenar-
1es and a new electromic interlocking The new facibities ara set
to be commissioned successively from the end of 2015

Progress in the Hanau - Nantenbach expansion line

In March 2012, the Federal Rallway authority 1ssued planning
approval for the third secuon of the Hanau - Nantenbach expan-
ston line The heart of this project 1s the dual-track expansion
of around 7 kilometers of track becween Laufach and Heigen-
bricken This section requires a cotal of four tunnels, each with
two single-track tunnels and three bridges Initial work to con-
structa passing kop began in Cetober 2012 The corresponding
hnancing agreement on the planned capital expenditures of
around € 400 nuluon was concluded in December 2011

IMMEDIATE ACTION PROGRAM “SEAPORT

HINTERLAND TRAFFIC” IMPLEMENTED

In 2008, the Federal Ministry of Transpart, Buslding and Urban
Development drew up the “Fraight Transpart and Lagistics Mas-
terplan” 1o promote Germany as a loglsucs hub On the basis of
this framework, an immediate acucn program entitled “Seaport
Hinterland Traffic * was developed and a finanding agreement
concluded between infrastructure caompanes and the Federal
Ministry The program encompasses 24 project clusters with
over 50 small-scate investment projects The measures are in-
tended to create additonal infrastructure capacity in the imme-
diate vicinity of seaparts and hinterland areas The capital ex-

Cverslew 52 \\

DB Group 55

Corp Kl ategy and (21
Businexs ind oversld conditions 74
Economie position A7

penditures program includes additional passing loops, switch
connections and signal blacks Total capital expenditures for
the immediate actuon program amounts to over € 300 milhon

By the end of the year under review, a total of 37 sub-pro|-
acts, corresponding to 11 praject clusters, had been compieted
Capital expenditures amounted to around € 46 millon Most of
the measures implemented dunng the vear under review were
in Bremen, on the Hamburg~Berbn line and the Nuremberg—
Passau mainhne Some of the measures commissioned from the
project clusters included the improved integration of the port
of Mannheirm into the network and improvements to the Bebra—
Fulda line

CAPITAL EXPENDITURES IN NEW EMERGENCY
TRAINS AND CRANE VEHICLES
We purchased seven new emergency rescue crains for the Hano-
ver-Warzburg and Mannheim - Stuttgart igh-speed lnes Con-
tracts were signed in September 2012, and capital expenditures
volume amaunted to a wotal of approximately € 80 milhon

We alsp purchased five new crane vehicles for emergency
systems |n October 2012, the cantracts were signed for the
undercarnages, superstructures, three 160-ton cranes and (wo
100-ton crangs The new crane vehicles will he commissioned
successively over the next six years The capital expendicures
volume amounted Lo a total of around € 60 million

HIGH DEMAND CONTINUES FOR TRANSSHIPMENT
TERMINALS FOR COMBINED TRANSPORT
In the 24 transshipment terminals sperated by Deutsche Um-
schlaggesellschaft Schiene Strale mbH (DUSS), it was possible
1o stabibize transshipment volume at the previous year's high
levels with around 2 1 milion transport umits Dechines in demand
for internabignal transport to Southern Europe due to the over-
all economic chmate were compensated for by the increasing
volume of seaport hunterland trafhic and national trathc As a
result, there remains a strong (nterest in the use of environmen-
tally friendly combined transport on the rail infrastructure

In the year under review, Important rmlestones were reached
in the expansion of terminal infrastructure The vltiimate goals
are 10 promote combined transport as a sustainahle alternative
and to ingrease the volume of transshipments by shifting trans-
part ento the rail network In addition, third modules were com-
missioned in the Munuch-Reern, Hamburg-Billwerder and Cologne
Eifeltor terminals Roughly € 99 million was invested in total By
expanding capacity, we have been able to remove bottlenecks
at the most frequented transshipment terminals
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OTHER EYENTS IN 2012

> Train-path applications for the 2013 utmetable increased by
around 6 6% to Just under 50,000

» By concluding the finanaing agreemant for the expansion
of the Knappenrode-Horka - German /Polish border tine (n
March 2012, the Federal Mimistry of Transport, Bulding and
Urban Development and DB Netz AG gave the green Ught
for a vital project A total of approximately € 420 mullion will
be invested in expanding the line over the course af the next
few years The mawn focus of the construction work will be
dual-track expansion and eleckrification gver around 52 kilo-
meters and the installation of modern signaling technology

> InJune 2012, the Federal Mimistry of Transport, Building and
Urban Development and DB Metz AG signed a financing
agreement for the Lehree hub Over the next faw years,
approximately € 100 mullion will be invested in expanding
the tracks, building three new transshipment cranes and
installing modern technology An innovative sorting yard
will also be built, and test aperations are expected 10 com-
mence at the end of 2015 With these construction mea-
sures, we have taken the necessary capacity expansion into
account on the basis of expected growth in seaport freight
transport

> In October, the Federal Ministry of Transport, Building and
Urban Development and DB Netz AG concluded the financ-
ing agreement for the secand phase of the Halle/Leip2ig
hub project Total capital expenditures of around € 252 mil-
lion over the next few years will serve to finance the renewal
and refurbishment of rail infrastructure in order to integrate
the new train farmation yard and the northern junction of
the Berlin-Halle fLeipzig expansion line {VDE Mo 8 3) nto
the Halle rail hub

MARKETS AND STRATEGY

The rail infrastructure experuse of DB Group 1s concentrated
under the umbrella of OB Netze Track We have established a
firm, sustainable mfrastructure partnership with the Federal
Government by means of a service and firancing agreement (1)
i order to secure the high quality and availlabiity of Germany’s
rail infraseructure in the long term The service and financing
agreement 15 now in 1ts fourth year In early 2011, we also con-
cluded the roll financing cycle {1) with the Federal Govern-
ment with the aim of promonng demand-oriented expansion of
rail infrastructure

(1) » Page 128

The strategy within the business unst 15 based on the three
dimensions of the DB2020 (X strategy
> Customer and quallwﬁ aside from creatng addivional ca-

pacity, our mission 1s to modernize and maintain the existing
rail network ethciently and in bne with requrements Inte-
graung capital expendture and mamtenance planming as
well as concentrating construction sites into corndors and
integrating them into the timetable will ensure the most
efficient use of resocurces At the same ume, we will min-
mize the knack-on effects for gur customers in passengar
and freight transpert This allows us to guarantee high
availabiity and quality of ral infrastructure in spite of ever-
increasmng transport volume

Profitable growth @ by developing ra)l infrastructure in
line with customer and market requirements, we are cre-
abing the foundaoans fur not only the D8 Netze Track busi-
ness umt, but also the entire rail transport sector, 0 order
to seize growth gpportunities in the industry Qur network
development strategy forms the long-term basts of & high-
quality, reliable and secure range of rail transport options -
at fair prices Qur expansion and new canstruction projects
are removing bottlenecks and providimg sufficient capacity
ta handle future transport growth Within the scope of the
network plan "Netzkonzepwon 2030, we are investigating
the reguirements rail passenger and frewght transpart cus-
tomers will place on the rail infrastructure i 2030 and are
gearing our network development strategy towards these
requirements in order to forge ahead with the demand-ori-
ented expansion of the railinfrastructure, we have estab-
lished a new infrastruceure financing iInstrumentn the form
of the natwork fund (1)

lop employer (B highly trained, satished employees are
absolutely key to our success Ensuring a positive work-life
balance, offering attractive jobs and employment condi-
tuons, and ntensive communication between central and
decentralized units are therefore iImpertant targets With
our personnel action plan @), we have launched inmwatives
to ensure that we can meet our future personnel require-
ments with qualified emplgyees, preserve the employabil-
1ty of our older persannel and allow paratllel employment
Through the inngvauon prize launched 1n 2011, we make vse
of the extensive knowledge of our employees and actively
mvolve them in the development of the company
Eco-pioneer o by implemenung both conventonal and
innovative noise reduction measures 0 and 2 noise-based
trawn-path pricing system, we are making an (mpartant con-
tribution ta the reduction of noise pollution raused by rail
transport as well as increasing public acceptance of this
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made of transport Furthermore, we are also reducing our
COx emissions - for example, through the energy-focused
rengvatian Qof our factares - and increasing effictency in
the use of materiais and resourcesd@ by recycling tracks,
ties and ballast

BUSINESS DEVELOPMENT

Business development in the DB Metze Track business umt was
posttive during the year under review in spite of falls 1o demand
for rail freight A positive contributian to prohts came from the
restructuning of DB Bahnbau The relatvely mild winter com-
pared with the previous year had a positive effect on the cost of
materials Net capital expenditures rose as a result of inCreased
D8 funds in vanous prajects, whereas the development of gross
capital expenditures was chiefly chasactetized by the omission
of the economic stmulus programs sn the previous year

@ DB Netze Track

Selecied key figures _ feawce

=€ million w012 2011 absolute %
Lengthof Line operated 33,238 3,378 -140 -04
Tramkilometers on track
infrastructure
[millon vain-pathkm) 1038 1050 -12 -11

thereof non-Group

Customers 2305 2198 +107 +49

share of non-Group

customers (%) 232 09 - -
Tolalravenues 4,705 4,642 +&F +14
External revenues 980 981 +19 «10

share of 1otal revenues {%) 208 207 - -
EBITDA adjusted 1802 1,624 +198 1212
EBIT adpsted B34 715 +179 +250
Ogerating profit after taxes 451 331 +132 +369
ROCE (%) 50 40 - -
Capilalemployed as of Dec 31 17 895 17 911 =16 -01
Net hnancial debtas of Dec 31 10 485 10 186 +299 +29
Redemption coverage (%) 131 121 - -
Gross capital expendituras 5013 5143 =110 =21
Ketcapitalexpenditures 962 T65 +197 +25 8
Employees [FTE as of Dec31) 41,400 41,136 +264 +06

Train path demand fell slightly by ¥ 1% in the year under review
as a result of dechines in rall freight transport Increases Iin
demand from non-Group raitways [n regional transport were
only able to partially compensate for this development
Revenues rose by 1 4% 0 the year under review, primanly
as a result of positive price effacts The development of external
revenues reflects the increases in demand from non-Group ran-
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ways, which resulted from the acquisiuan of transpart contracts
n regronal transport as well as fram growth in rail freight trans-
port Other operating tncome also increased significantly
{(+138%) Increased income from the reversal of deferred in-
come and provisions as well as from the disposal of praperty,
plant and equipment was particularly noticeable

The cost of materals fell in the year under review (-1 1%)
on account of lower costs for maintenance due to the phasing-
out of economl¢ svmulus programs and for winter services This
positive development was tempered somewhat by increased
casts for rall transport services and energy Personnel expenses
{(+4 0%) rose as a result of wage increases and the slight year-
on-year Increase in the number of employees The fall in other
operating expenses (-2 0%) can be put down ta lower losses
from the disposal of property, plant and equipment and intan-
gible assets Increased leasing costs and expenses for pur-
chased IT services had a negauve effect Depreciation rgse
shghtly as a result of increased capital expenditures

In total, adjusted EBITDA rose by€ 198 million to € 1,822 mul-
lion, and adjusted E8IT rose by € 172 million to € 8%4 million

As a result of an increase sn negative operating net (nterast
mncome due to lower effects relating to the compounding of in-
terest-free loans, the absolute increasa in operating profit after
interest was somewhat weaker (+ € 122 million to € 453 milbion)

The stght decline 1n capital employed as a result of capital
expenditures and the sigrshcant increase in adjusted EBIT led
to anncrease in ROCE (05 0%

The ncrease in net Anancial debt (+2 9%) was chiefly the
result of the internal restructuring of provisions for pensions
The devaluation of property, plant and equipment (real estate
and ties) had an opposite effect In spite of the nise in net finan-
cial debt, redemption coverage improved slightly to 13 1%

Gross capital expenditures were only stightly down year an
year (-2 1%) despite the phase-down of the ecanomic stimulus
programs This was pnimarity due to sigmificant increases in net
capital expenditures The key areas of capital expenditures are
detailed in the chapter Capitol expenditures (1)

The number of employees (+0 %) rose slightly year on year
as of December 31, 2012, in particular due ta recrutment for the
purposes of securing young talentand as a result of lugh manu-
facturning penetration n track services
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18 Netze Stations business unit
INFRASTRUCTURE IMPROVEMENT ACCELERATION
PROGRAM LAUNCHED
The Federal Government provided € 1 billion of funds for the
infrastructure iImprovement acceleration pragram launched at
the start of 2012 €100 million of this s ta be invested in the
madermzation of small and mediem-sized stanons

By the end of 2013, madernization work is to be hnanced at
around 260 different stations with the aum of improving gveralt
appearance, providing wheelchair access, enhanclng safety and
improving passenger information Besides raising existing plat-
forms and constructing new platforms, the measures also include
eguipping stations wikh new Lft systems, escalators, waiting
rooms, ighting, PA technology and passenger infarmation sys-
tems The majority of the individual projects have already been
planned, and work has already begun at around 40 different
stations

LEASING (N STATIONS

Despite the poar economic climate in 2012, teastng i stations
developed positively over the course of the year Revenues have
increased by an average of 3 8% annually since 2005 Leasing
area In statigns encompasses a total of around 1 1 millon m? -
600,000 m? of which 1s accounced for by retail spaces Qver the
course of the year, over 96 % of total area was leased on average

Overall, we have 12,000 tenants among our business pariners

OTHER EVENTS IN 2012

> In November 2011, wark began gn the first “Green Sta-
tront” (1) in Kerpen-Horrem, North Rlune-Westphalia

> In the year under review, a total of 96 stations were given
full wheelchair access At smaller stations, steps are being
replaced with ramps, while bfts are being mstalled at most
medwsm-sized and large statians Over twa-thirds af our
platfarms are now fully accessible without any steps

MARKETS AND STRATEGY
With around 5,400 stations, 08 Netze Stauans 1s the targest
station gperatar in Europe Through s extensive caverage, the
business umt provides over seven rmillion passengers per day \n
Germany with access to the rasl necwork The DB Netze Stauons
business unit 1s a key element for transforming train stations into
the interfaces of 2 mobile society

The strategy within the business unit 15 based on the three
dimensions of the DB2[]20 strategy

(1} = Page 154

> Customer apd qualmfﬁ we ensure the lang-term enhance-
ment of the attractiveness and value of our station portfolia
on the basis of & quality-ariented and established portfolio
strategy We are able to drve forward our demand-oriented
mpdernizatian strategy as in the last few years in close coop-
eration with the Federal Government and local authorities
The infrastructure improvement accelerauon pragram )
focuses on expanding accessibility and improving the over-
all appearance of selected stations, for example Further mea-
sures such as the development of passenger infarmation ser-
vices and the creation of customer-onented control systems
have added wnpetus on our way to Increase customer satis-
faction @ and guarantee high-guality station operation o

> Prohtable growth @ The business ynit has generated con-
tnual and stable growth over the past few years Over ane-
third of revenues onginates from the commercialization of
space in concourse buildings at around 1,25¢ different sta-
tions We continually and systematically identfy potential
new lacatons suitable for leasing and then develop them
accordingly Furthermore, we are always striving for absolute
efficiency tn station operation in order to cover the costs of
our growth strategy

= Tap employer ® on ous way to becaorming a top employer,
we want to strengthen employee loyalty through contin-
uous improvements in employee satisfactien @ Onthe basis
of the survey conducted among employees in 2011, around
1,400 measures were implemented during the year under
review 19 Increase employee satisfaction within the bustness
unit The further development of our carparate culture @) 15
to be stabilizad even more through the Group-wide employea
survey conducted duning the year under review

» Eco-pioneer @ As an operatar of a complex portolio of
assets, the busiess unit is an essential part of 0B Group’s
role a3 an eco-plonees As a result, we consistently implernent
measures such as the gradual switchover 1o LED ighting 1n
order to reduce energy consumption Q The “Green Sto-
tron” concept {1I) will be wmplemented at the statans in
Kerpen-Horrem and Lurherstadt Wittenberg

BUSINESS DEVELOPMENT

An ncrease (n station staps and leased space had a positive
effect on the development of DB Netze Statgns in the year
under review Furthermore, expenses were reduced as a result
of the phasing-out of economic stimulus packages However,
the rise in personnel expenses as a result of wage increases had
a negative effect, as did energy price rises
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@ DB NetzeStatlons

Selected key figures o L

= L miltion 2012 2011 absolute %
Passenges stations 5158 53 =41 -8
Station stops 143 4 413 +11 +08

therea] non Groug

customers Fi ] 47 +18 +73
Toral revéniuss 13192 1077 +15 +i3

thereof station revenues 738 7 «21 *29
External revenues 416 400 +16 450
EBITDA adjusted 359 31 «§ 23
EBT adjusted 30 226 ‘4 +I 8
ROCE {%} V9 79 - -
Capltzlemployedasof Dec 1 2,906 1,853 +53 *1%
Met financialdebtasof Dec 31 14086 1320 +86 +*65
Redemptiontcoverage (%) 200 00 -10 -48
Grosscapitatexpendauses 552 547 +5 09
Net capital expendstures 178 144 + 14 238
Employees (FTE as of Dec 310 4,797 4,817 -20 -4

The number of station stops increased by 0 8% n the year under
review Volume effects from non-Group raitways had a particu-
larty positive effect

The increase 10 totat revenues {(+2 3%} 15 due to igher sta-
non revenues resutting from price and valume factors as welf as
higher rental and leasing revenues The positive development in
the retail sector was reflected in rental revenues The increase
tn external revenues reflects the increased number of station
stops of non-Graup raibways Other aperating income fell sig-
mificantly due to a reduction in subsidies for project work fol-
lowing the phase-down of economic stimulus packages as of the
end of 2011

in terms of costs, personnel expenses {+4 4%} rose as a
result of wage increases, whereas cost of matenals (-10 3%)
were down considerably due to the phase-down of economic
stemiulus packages at the end of 2011 Depreciation was shghtly
higher than in the previous year

Overall, revenue growth resulted (n EBITDA increasing by
€ 8 milion to € 359 milhion and adjusted EBIT nsing by € 4 mitlian
to € 230 milion

As £01T and capitat employed developed at an atmost egual
pace, ROCE remamed unchanged

Net financial debt increased, particatarty as a result of the
internat transfer of pension provisions In addition, redemption
coverage deterorated slightdy to 20 0%

{1) > Page 133 {2) > Page 1038 (3) > Page 154 (4} » Page 150
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Whereas gross capital expenditures (+ 0 %) remained more or
less stable year on year as a result of the phase-down of eco-
nomuc stimulus packages and the simultaneous launch of the
infrastructure smprovement dcceleration program {1}, net
capital expenditures {+23 3%) mcreased signficantly as a result
of increases in the capital expenditure contribution from our
own funds The key areas of capital expenditures are detatled
in the chapter Capitat expenditures {2}

As of December 31, 2012, the number of employees saw only
a slight decling year on year as a result of staff turnover

DB Netze Energy business unit

EVENTS IN 2012

= Asof Januaryl, 2012, D8 Netze Energy reduced the eosts for
tractean current by an average of 4% and 1s therefore passing
the average network fee reduction znd increases in energy
feed-in tartfs on to the customer in full

> |n August 1012, the most powerfil photovoltarc system {3)
on 2 DB Group site was commissioned 1n Wittenberge,
Brandenburg

> We conciuded another kong-term agreement with £ ON for
the provision of eco-power (§) from hydropower sources
for rall transport (n Germany

MARKETS AND STRATEGY
The main responsibibities of the DB Netze Energy business unit
aré to guaraniee a reliable supply of power to meet the energy
regiirements of train operaung compantes and the procure-
ment of sustamnable energy The business unit has a tugh-per-
formance nfrastructure for the provision of electricity and
dieset to mobite and stationary consumers On the bass of this,
we offer Group and non-Group customers etectricity, dieset,
gas, heat and iInnovative energy services under attractive condi-
vons By means of structured energy procurement and inielb-
gent network usage, our aim 1s o compensate for the negative
effacts of volatite commodity prices as much as possible
The strategy within the business umit 15 based on the three
dimenstons of the DB2020 [ strategy
> Prohtable market leader ) asa prohtable market teader tn
the area of tracuon current, DB Netze Energy provides 1ts
customers with outstanding supply se:untyQ That means
we have agiready exceeded the target agreed upon with the
Federzl Government in the LuFY This quality 15 alsp reflected
in the high level af custamer sausfaction @) We strive to
retain this high level of quality and to continue to offer pur
customers attractive products n the futuse
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> Topemployer Q) with our transparent information and com=
mumcation culture, we want to reinforce our position as a
top employer with 2 high degree of emplayee satisfaction
@ Furthermare, we have also developed measures to coun-
teract demographic change and increase the proportion of
women (@ within the business unit

> Eea-poneer @ by 2050, we want to ensure that 100% of
traction current origmates from renewable sources In pas-
senger and freight rail, customers have already been able to
reduce their carbon footprint by taking advantage of prod-
ucts based 100 % on renewable encrgy @ In order to meet
demand for eco-power, supply agreements have been con-
ciuded for electricity (1) from hydroelectric and wand power
sources In addition, DB Energy 15 also committed to In-
creasing energy effictency @ throughout DB Group and is a
drnving force behind energy 1nnovaton such as electro-
mobility

BUSIMESS DEVELOPMENT

In the vear under review, D8 Netze Energy had to deal with
price trends and changes to legal frameworks in energy markets
as a result of the transstion towards more renewable energy
sources in Germany Furthermore, the overall economic climate
had a negative effect on demand for tracuon current and sta-
tonary energy In addition, we had 1o comply with legal regula-
tory requirements Success was achieved within the scope of
the procurement and pricing strategy as well asin the portfolio
OpUMIZation process

(D oe NetzeEnergy

Selected key hgures . Mawer

—£million 2012 2011 absolute %
Teaction power {16 7Hz) {Gwh) 10,403 10,427 =24 -02
Statgnary energy {50 Hzand
16 7Hz) {Gwh) 1699 1715 -20 -12
Desel fuel (milhan1) 469 8 4801 =101 =21
Totalrevenues 2432 2,853 -H -07
External revenues 1019 1084 -5 -05
EBITDA adpusted 173 159 «14 +88
EBIT adjusted 91 80 +11 +13 8
ROCE (%) 94 89 - -
Capilal employed as of Dec 31 1] 596 +«73 81
Het financwal debi as of Dec 31 s pat:] «97 vA45
Redemption coverage (%) 295 n6 =31 -95
Gross capital expenditures 145 207 -58 -280
Hettapiial expenditures 72 922 -20 -7
Empleyees (FTE as of Dec 31) 1626 1584 +«42 27

(1) » Page 150 (2) » Page 103f

Despite sales of tracuon current remaining stable year on year
during the year under review, declines in demand as a result of
the economic cimare and particularly in rall freight transport
led ta a decrease in diesel fuels (-2 1%) Sales of stationary en-
ergy also fell sightly by 1 2%

As a result, revenues fell year on year in the year under review
(total revenues =0 7%, extarnal revanues -05%)

The increase in other operatmg income is primanly the result
of one-off effects from (nsurance payments as wall as the rever-
sal of provisions

The slight decline in volume combined with the successful
realization of the procurement strategy in the conclusian of
contracts and hedgng transactions, as well as optimized pawer
plart usage, led to a decrease in energy purchasing expenses
Coupled with the non-recurrence of a negative one-off effect
fram the closure of the Neckar jont power plant {GKN 1) 1n 2011,
the cost of materials fell by 1 5% As a result, the increase in
other expense ftams was more than offset Alongside wage in-
creases, the implementation of regulatory requirements in busi-
ness processes and |T systems had a particular effect on per-
sonnel and cther operating expenses Depreciation rase duning
the year under review due ta the modermzation of enargy supply
nfrastructure

As a result, the disproportionata dechine In expenses 0 com-
parison to revenue development led to an improvementin ad-
justed profits Adjusted EBITDA increased by € 14 million ta
€ 173 milhon, while adjusted ERIT improved by € 11 allion to
€ 91 million

The increase in adjusted EBIT also resulted in a sigmihcant
improvement 1n ROCE, despite the conswderable increase in
capital employed

Net financial debt increased significantly year on year as of
December 31, 2012 as a result of a rise in praperty, plant and
equipment and one-off effects from the closure of GKN I as of
December 31, 2012 This reduced redemption coverage shightly
0 295%

Both gross and net capital expenditures fell sigmificantdy
year an year This was attnibutable to the expiry of economic
sumutus packages and measures from the previous year relating
to the closure of GKN | The key areas of capital expenditures are
detailed in the Ceprtal expenditures {2) secuon

The number of emplayees as of December 31, 2012 Increased
by 2 7% year on year The reason behind this development
was the implementation of the energy industry’s regulatory
reguireniants
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Customer and quality

*» CUSTOMER AND QUALITY INITIATIVE CONTINUES
> HIGH PUNCTUALITY FIGURES
> CUSTOMER SATISFACTION AND PRODUCT QUALITY INCREASED

with the DB2020 ] strateqy, we have created a framework ap-
proach that combines the parameters comprising economic Q
social B and ecological @ factors in order to ensure the sus-
tainable success of our company and social acceptance As a
profitable market leader @, our goalis to provide our custom-
ers with hrst-class mobility and logistics solunons A Key pre-
requisite far dolng so 15 a conunued strong focus on customer
and quality O which Is accordingly one of our four strategic
directions (1)

We have already inibated a numter of measures aimed at
improving customer and quality onentatian In the year under
review, we placed a particular emphasis on ensuning and 1im-
proving customer satisfaction @ and product qualiny & As part
of our mew Group-wide target system {2), punctuality is the
henchmark far product quality gn the business-umt level

CUSTOMER AND QUALITY
INITIATIVE CONTINUES

The customer and quality initiative O launched in 2010 was
continued in the year under review This imtiative focuses onn-
creasing both the operational stability of rail transport in Ger-
many and customar satisfaction We spent raughly € 298 million
on our customer and guality imtiative {of which approximately
€ 150 milion was for capital expenditures) in the year under
review
The projects aimed at improving quality in difficult cper-
ating conditicns due Lo winter weather were completed durning
the year under review Qur preparations for winter 2012/2013
included the expansion of the following measures that had been
initiated in the previous years
> Increasing cleanng and safety teams by around 3,000 pecple
to more than 21,000 employees
=  Additionally equipping around 6,800 switches with switch-
lock compartment covers to protect the movable switch
parts from snow and ice By the end of the year under review,
a total of approximately 7,600 switches, some 11% of afl
switches, had been htted with approximately 15,500 covers

Creervhew 57
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> Expansion of the snow removal flaet by 11 vehucles to a totak
of 62 snow removal vehicles
= Weinvested ina new deicing facility for long-distance trans
As aresult, DB Group had a total of seven facilitres (plus one
test facility) at the end of the year under review In addiuon,
we increased the number of defrosting tents in regional
transpart by three tents in the year under reviaw, bringing
the total up to 12 We also increased the number of heaters
and outdoor cleaning systems by four each to 287 heaters and
18 outdoor cleaning systems
A long-term improvement management system o was estab-
lished w order ta stabilize the quality of a wade range of indi-
wvidual measures already in place within 08 Graup The Group-
wide philosophy developed wiathin this context addresses all the
dimensions and strategic directions of 0B2020 B Qur goal 15
to reliably keep our praduct promise 1o our customers Todo so,
we intend to kick off a broad-based, lasting process of change
The business units have taken the lead in implementing this
philosephy. while the specific development will 1ake place
within the framework of improvement management programs
One example of active implementation by the businass units Is
DB Schenker Logisues' FLEX (3) program The customer and
quality initiative adyiges the business units on their actvives

POSITIVE PUNCTUALITY PERFORMANCE

Product quality € s one of the top three goals of our custamer
and quality @) strategic directive The central indicator of this
15 punctuality performance in the indwicdual business umits (n
passenger ransport, our customers measure quality first and
foremost on the basis of punctualty Connection quality 1s an-
other mportant benchmark and one we intend to reliably ensure
for our customers

To measure punctuality (4), we always measure the sched-
uled arnval tme in compansan to the actual arowval time for
each train We summarnize the result for punctual trains and
trains with a delay of up to a specthied ume period to calculate
the degree of punctuality

() > Page66ff (2} > Page72 {(3) > Page 124 (4) » www bahn de/puenkthichkeit
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Q Punctuality passenger transprt
(rail}) - % 012 0n 2010
German rail passenger transport 945 929 910
DB Bahn Long Distance 731 800 26
OB Bahn Reglgnal 951 532 s
Regional trains. 933 932 896
S-Bahn {metro)d ¢ 955 955 949
S-Babn (metro)ac 95 980 5710
DB Arrlva 915 936 919

In the year under review, we recorded an [ncrease in the average
degree of punctuality for all passenger trasns in Germany to
94 6%, compared to 92 9% in the previous year and 91 3% in
2010 As a result, the pasitive trend of increasing punctuality
continued

In long-distance transport, the annual average degree of
punctuabty in the year under review tozaled 79 1% (previous
year 80 0%) We were nat quite able to match the previous
year's punctuabty level (n the year under review in this area The
decline 15 mainly attnbutable wo disruptions to infrastructure
facihiues and vehicles Additionally, we saw unusuval events,
such as the deraiment of a train in Stuttgart In September 2012
and the defusing of an aenal bomb in Hamburg n September
2012

In regional transport. punctuality improved to 95 1% {pre-
vIOUs year 93 2%)

The rate of pecple making their connectuions totaleg 88 7%
{previous year 895%)

In the year under review, we continued to pursue the proy
ects launched in the previous year aimed at impeoving the qual-
1ty of our services For instance, we constantly analyze the rea-
sons for delays and use these 1o derive measures for improving
punctuality and helping people make their connections

The percentages seen here reflect the share of punctual
stops in relation to all stops along the way and at the end of
routes A stop 1s considered punctual if the planned time of
arnval has been exceeded by less than six minutes The punc-
tuaibty stausues comprise the mare than 800,000 tramn runs
every menth They include all stops of more than 20,000 long-
distance train runs and the roughly 780,000 each month in local
transport, including all 5-Bahn tines

Since January 2012, the punctuality stavstics have mcluded
all local transport stops In companscn to the previous analysis
of a representative sample of several hundred test points at
impartant nodes, the full measurement offers an even mare
precise database for calculating average punctuality The

™~
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change to the data-collection method led to an improvement
of punctuality in local transport of 1 3 percentage points cam-
pared to previous years

The punctuality rate of our rail passenger transpart opera-
tions in Europe {Great Britawn, Denmark, Sweden, the Mether-
lands and Poland ) declined shightly in the year under review
The punctuality rate at OB Arnva fell from 93 6% n the previgus
yearto 91 9%

Rail freight transport

o Punciuality mil frelght transport
-% 2012 011 2010

Punctuality (15 minutes) i Europe 559 620 -

We also measure the punctuality of our trainssn rail freight trans-
portin Europe The punctuality rates improved in the year under
review Compared te the previcus year, arrival punctuality at
DB Schenker Rail went up by almost twa percentage paints

INFRASTRUCTURE FPRODUCT QUALITY

° Infrastructure product quality

inGermany — % 2012 01 2010
0B Newze Track

Tatal puactuality! 917 836 -
DB Netze Stations

Fazlliies quality Ioad 306 309
DB Netze Energy

Sugply reliabality 100 00 99099 9995

I Nen Group and OB Group train operatng tompanies
2 Prelwainary figure as of February 3013

The product quality indicatars in our infrascructure business
units tmpraved noticeably in the year under review Ovwverall
punctuality for our products in Germany showed stable perfor-
mance and totaled an average of 93 7% {previous year 336%)
The quality of fachives 15 calculated using a highly detailed
evaluauon and weighting scheme In the year under review, this
indicator improved slightly to an index value of 3 04 {previous
year 3 06} The security of supply at DB Netze Energy reached
a rounded value of 100%
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A HIGH LEVEL OF CUSTOMER SATISFACTION

Passenger Transport
Regular systematic customer feedback is necessary Lo ensure
adeguate quality of our products and services

As in the previous year, Improving communicaton, bath in
general and in cases of oregulanties and delays in particular,
was a key 1ssue for us To do so, we focused on expanding aur
SUpPOrt services (0 stations, in trains and on the Internet and
established a regular customer monitor as a short-term mea-
sunng mstrument that gauges the guality of our products and
services wn rail passenger transport in a timely manner

GERMANY

o Custamer satisfaction

passengertransportin

Germany =Sl 012 2011 2010
Long distance transpart 62 62 61
Hight trams 7 70 66
Car Lralns 70 68 10
Reguanal transpart 67 66 &7

in 35 studies, we survey roughly 140,000 passengers and approx-
imately 1,800 business partners in Germany every year regarding
therr perception of our services We differentiate between the
individual process steps in the travel chain, from information
and ticket booking ro the customer’s experience as a buyer, a
passenger or someone picking up a traveler at the station, as
well as their expenence in trains, any necessary support at their
destination station or in processing complaints The studes and
their analysis are canducted by independent market research
institutes that take a structured approach o interpreting the
stuches” indings As a result, we are In a position to Nitiate
targeted measures aimed at addressing problem areas

The sausfaction index {51), which 1s based an each custom-
er’s cutrent long-distance train tnip, totaled 74 in the year under
review Overall satisfaction with DB Fernverkehr AG reached
an S| of 62 in the vear under review - the same level 3s 1in the
previous year Customers of 08 AutoZug GmbH were also asked
about their overall sausfacton, this figure improved slightly in
the year under review SI for car transport services totaled 70
For night train services, 51 came tn at 72

Gvervdew 52 T

OB Growp 53

Corporate strategy snd manapement §&
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Economi; pesltion A7

In the year under review, customers’ sausfaction with their most
recent trip with DB Regio AG resulted tn an S| of 76 {previous
year 77) Saustaction with DB Bahn Regional rail services im-
proved shightly i the year under review, resulting in an 5! of 67
{previous year €6)

EURQPE {EXCLUDING GERMANY)

in the DB Arnva business unit, customer satisfaction, compiled
by ordening organizations, serves as an impartant factor for
success The slight improvement of SI - fram 83 in the two pre-
vigus years Lo 84 in the year under review — lhughtights DB Amiva’s
customer orientation

Transport and Logistics
Customer satisfaction 15 an important success factor for DB
Schenker Rail It s cherefore measured at regular intervals and
slated for further improvement through targeted measures In
the year under review, Slimproved shightly 10 63 {previous year
62) This corresponds ta an averall grade af 4 8 { previous year
473 hased on a scale of 1 = completely dissatisfied to 7 = com-
pletely satished The slght improvement was fueled 1n particlar
by positive developments in France, Poland ang Spain In Ger-
many, customer satisfaction saw stable performance, resulting
in an 1 of 62 as in the previous year, or an averall grade of 4 7
The first customer satisfaction study in DB Schenker Logis-
nes” global network, scheduled for campletion (i the first half
of 2013, lacked off n fall 2012 As a result, findings will not be
available until the second half of 2013

Infrostructure
DB Services ensures the cleanliness of our statigns in Line with
categary-specific quality ranges Inlarge stations, cleanhness is
maintained through on-site cleaners, while smaller stations are
kept clean by way of routine basic cleaning and trash removat
at regular tntervals Within the scope of our “spring cleaning,”
all stations underwent comprehensive clgaming in the year under
review The qualty of the cleaning is assessed monthly by means
of the "BahnhofsQualitatsCheck” {station quality check) stan-
dard process In the year under review, the average grade for this
assessmantwas 2 2, as in the previous year

We surveyed our business customars in all three Infrastruc:
ture business units duning the year under review
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) Cuscomer satistaction rail DB NETZE ENERGY
infrastructure in Germany — §I 2012 011 2010 DB Netze Energy customers were also surveyed in fall 2012 The

DB Netz AG 7 74 73 survey examined the areas of employees, performance of ser-

DB Station & Service AG vices, invoicing and services related to queries in the areas of
Statlans [ private custoners ) 5] 65 68  traction current and stationary epergy as well as energy ser-
Statrans (tram operating companjes vices Whith an Sl of 75, overall sausfaction in the core business
and transpart authanties} 58 56 53 f tract d st fell shght!
Terams 7 7 o reasof traction current and staugnary energy fell shghtly year

DE Energle GmbH 77 77 7 onyear (previous year 78) The area of energy services recorded
Traction current and statianary energy % 78 77 amarked increase in customer satisfaction, resulung in an sl of
Energy services a1 bid 73 81 {previous year 75)

DB NETZE TRACK

In fall 2012, DB Netz AG customers took part in a survey on alt
areas of service These included the topics of communicauon,
network and non-scheduled umetahles, and operations, as well
as questions on infrastructure, construcuon prajects, and em-
ployee and service competence The 5l of 73 confirmed the good
figures saen tn the previous year Above all, we received posr-
tiva grades in the areas of service, commumcauan and train-
path allocation, especiaily in the netwerk timetahle

DB NETZE STATIONS

The overall assessment of the DB Station & Service traffic sta-
tons was stabile (n the year under review, corresponding to an
Sl of 69 However, developments varied in the individual areas
1N queston

Satisfaction in connection with accessibility, safety, wfor-
mation on the platforms and service employees confirmed the
previous year's values Equipment, sales, gastronomy and retail
business recorded posiuive developmen: However, opinions
concerning the appearance of stations were mose critical Values
for information counters in stations were alsa dawn shightly
Regonal developments differ greatly As a result, performance
1s not uniform on a nauanwidg basis

In spring 2012, train operating companies and cantracting
transpart authoriues took partin a survey on their satisfactian
with DB Netze Stations This survey also covered aspects fram
the entire range of services, such as cleanliness, safety, equip-
ment, signposung, infarmation, service, pricing, invoicing and
support With an 81 of 59, overall satsfaction improved year on
year (previous year 56)

In fall 2012, a survey of tenants in the staticns was alsa con-
ducted Overall sausfacuon recorded a stable St of 23 {previous
year 74) As with all other infrastructure divisions, the survey
cluded the entire process, ranging from suppart to product
performance and ipvoiCing to processing complants

MEASURES AYMED AT IMPROVING
PRODUCT AND SERVICE QUALITY

As In previous years, we resolved, introduced or ymplemented
numerous measures in the year under review aimed at improving
the guality of our products and services 0

Passenger Transport

TICKETING

> The new OB Tickets §) app makes cell phone tekets avail-
able quickly and easily, without the need tor a ticket to be
sent via MMS The link ta DB Navigator ensures that relevant
trip information i1s available at all times

> {Jur customers can now also use PayPal to pay for pickets
purchased online via bahn de

> Thanks to the tontinued development of the savings price
hnder (Sparpress-Finder) 0 on hahn de, we are now also
able 1o offer special prices for Internatianal connections mn
16 European countries

> With the schedule change in December 2012, we intraduced
graphic seat reservation 0 Long-distance transpart cus-
tomers can use this feature on 75% of ICE connecoons

> The user-fnendhiness of the online ticketing system on baha de
has been improved thanks (o a new page format, opumized
Lexts, Intitive user prompung and the optical adaptaton
of the Web pages for use on tablets

> The integratuan of hotel reservaton site HRS on bahn de
offers our onling customers animproved combinatian of train
trcketing and hotel reservation

> Touch&Travel € has been available in the area covered by
the Rhine-Main transport association {Rhein-Main-Yerkehrs-
verbund, RMY ) and on Sylt since the year under review
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CUSTOMER INFORMATION

»

The delay alarm (VerspAtungs-Alarm) 0 pilot project for cus-
tomers has been launched We inform our customers by e-mai!
In the event of a train delay of more than ten minutes or 1n the
event of other disruptions Additionally, they recemve a link to
a page wath therr personal tonnection and the corresponding
dhsruption informaticn Customers can also access alterna-
tive connections, if necessary

0B Navigator ) now offers up-to-the-minute information
on the arnval of local transport trains Delays were previ-
ously shown in five-minute increments

We were ahle to take a further step toward offering an inter-
modal informatian platform by adding real-ume information
on bus connechions 10 hahn de

Thanks ta the new cnline iinerary O tustomers with on-
line tickets can access indwidualized real-time travel infor-
matign

With the “Navi 5-Bahn Minchen” for the Mumich 5-Bahn,
passengers can access informanon about current train post-
tions and updaved forecasts for every $-Bahn (metro) train
and every station onling or using a mobele app

HaCon Ingenieurgeselischalt mbH and DB Bahn Regio Bus
have signed a contract for a computer-supported opera-
uonal control system known as “RBL Light " The system
provides more comprehensive passenger information and
makes 1t easier for passengers to reach their connections
between buses and trains @

The company 15 launching Google Transit in Germany on the
basis of our cooperation with Google The app integrates local
and long-distance train connections into Google Maps' route
planner

BAHNCARD
> Untl the end of July 2012, private customers with the trial

BahnCard 25 traveled COs-free using 100% eco-power &
The price of € 2% included a contribution of € 4, whith we
used to purchase eco-power from renewable energy sources
that was additionally fed intg the traction current gnd

In Berlin, we launched the BahnCard 25 mobil plus ) pilot
project ta create a combined mobility card The card also
includes a monthly credit for the use of Flinkster (1) and
Call a Bike (2) For afee, the “vB8 Environment Card”™ {VBB-
Umweltkarte) can be topped off for use 1n Berlin®s local
transport

[1) > www flinkster de (2} » www callabike-interaktiv de

>
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Since December 2012, our BahnCard customers can use the
Cry-Ticket 3 1n 120 German cities to travel by bus, $-Bahn
(metrg), U-Bahn (subway} and streetcar to the departure
staugn of therr long-distance journeys

OTHER

>

We have expanded the offers of our mobility service center
(Mobilitatsservice-Zentrale, M52) D for accessible travelin
reqtonal and local wranspart As a result, the number of sta-
tions offening these services hasincreased to 1,850

We have continued expanding Internet access «n our ICE
trans ) The Mannheim=Freiburg line now alsa offers Inter-
net access By the end of 2012, same 1,700 kitometers of the
ICE network were equipped with broadband Internet via
hoetspot

Transport and Logistics

=

We started iniroducing the new network rail praduction
system Q in fall 2012 The system 15 the further develop-
ment of our productian process, which we are using to com-
hine transport flows to form one new network

We are strengthening the high-growth intermadal sector )
by procuring new freight cars

D8 Schenker Logistics (s improving shipment tracking capa-
bilities with the new Advanced Air&QOcean Tracking @) The
system affers a fast-search functian with special hlters and
references as well as a noufication feature Morecver, the
system can be customized on a customer-by-customer basis
DB SCHENKERsmartbox @) makes it possible far our custam-
ers 10 track ccean-freight contalners around the clock In reat
time on a map using the global posiuomng system (GPS)

A uniform CIM/SMGS waybill was successfully tested in rail
fretght transport between China and Eurape lis use i reg-
ular transpart makes 1t possible to reduce transport umes
D8 Schenker set up 2 new international Web site www
dbschenker com The user-friendly design of the userinter-
face was an area of particular focus

DB Schenker Rail has started using European transport
management (EUROM) for all narth-south intermodal and
automoiwve transpart acuviues (Including transalpine)
Customers beneft from increased punctuality and speed as
well as increased ransparency in terms of tmproved trans-
port control
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Services AWARDS

» Thanks to a new cooperaticn agreement with Citrogn, Flink-
ster {1} was able to expand its leading positien among
Germany's car-shaning providers Since September 2012, we
have been testing the hrst completely electric car-sharing
program 1n Germany in Berlin, known as Muitiesty {(2)

Infrastructure

> AL businesses and restaurants in many train stanons, we
offer travelers the ability to get departure informauon on
info momtors The timetables also include quick response
(QR) codes

»  Our drive to equip smaller stations with dynamic visual dis-
play umts @) continues despite the end of economuc stim-
ulus programs The customer informauon systems are now
installed in almost 3,000 stanons

= The new Ringbahnhalle at Berlin's Ostkreuz station has been
In operation since Apri 2012

> As part of the German government's infrastructure modern-
1zation ncceleration progrom (3), 260 stations have been
modernized

> We have launched the second accessibility pragram @ com-
prising renovation measures for more than 350 stations by
2015

= In the future, Dresden central statian will offer 11,000 square
meters of new space for businesses We are investing a
total of approximately € 25 million in expanding space for
businesses

> By 2014, all 5,700 stations in Germany will feature weather
protection &)

=  Theimmediate-action program for seaport hinterland trathe
aimed at increasing capacity has been quickly implemented
with capital expenditures of € 300 milion

= |n the year under review, Chiltern Railways received the
British “Nattonal Rail Award"” (4) as “Passenger Operator
of the Year”™

» London Overgraund received the “"Natanal Rail Award” in
the categories "Suburban and Metro™ and “Small Station of
the Year” for the complete redesign of the network, range
of products and services, and operational excellence

> DB Group procurement receiverd the innovatian prize from
the German Association of Materials Management, Pur-
chasing and Logistics (Bundesverband Materalwirtschaft,
Einkauf und Logistik e v, BME) The assaciation honored
the successful implementauan of innovauve cancepts that
have led to long-term improvement of company profits

> Cargo 2000, the orgamzation for guality standards n the
awr freight industry, recognized DB Schenker Logistics as a
plabnum member By downg so, Cargoe 2000 paid tribute to
DB Schenker Logistics' leading positionan arr freight as well
as the company’s quality management DB Schenker Logis-
ucs I1s one of gnly two logistics service providers and fve
carners worldwide o have achieved this tevel of quality

> OB Schenker Logistics tock home two prizes at the 26th
Asian Freight & Supply Cham Awards (AFSCAs) The company
was recognized as “Best Road Haulier - Asia”™ and “Best
Green Service Prowvider - Logistics Operator ™ The prize was
awarded on the basis of ¢nitena such as expertise, service
standards, innovation, compliance with environmental stan-
dards, and investments in green techrologies and imtiatives

> Germany's largest automaobile club, Allgemeiner Deutscher
Automobil-Club e v (ADAC), rated our Call a Bike bicycle
rental service number one i Germany ADAC tested bicycle
rental services in 40 Evropean ciies Cnitena such as acces-
sihility, user information, handling and bicycle quality were
taken into accaunt tn the test

» DB Services is the number one in-house faobity manage-
ment company In Germany, according to a study by market
research insttute Lindedank

> For the ninth time, the Pro-Rail Alliance chase its “Stauons of
the year ™ The pnze 1s divided into a "City Train Station of the
Year™ award and a “Town Tra:n 5tation of the Year” award The
stations of the year in 2012 were Bremen and Aschaffenburg

{1) = www finksterde (2) > www multicity-carsharing de (3} > Page 152 {4} > www natrailawards co uk
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Social

» CULTURAL CHANGE CONTINUES
= FIRST WORLDWIDE EMPLOYEE SURVEY CONDUCTED
> INTERNATIOMNALIZATION OF HUMAN RESDURCES

With the 0B2020 strategy, we have created a framework
approach that harmonizes economic €. social § and ecolog
ical @ factors in order to ensure the sustamable success of our
company and social acceptance |n order to make our ongoing
vision (1) a reality, we have set an ambitious goal in terms of
sociat () factors we want to become a top employer (&

DEVELOPMENT OF THE NUMBER
OF EMPLOYEES

@ Employees by business CHaNGE

Overview 52

D Group 55

Corporate strategy and managem ot &6
Businasy and overafl condidons 74
Econamic poviton 87

As of December 31, 2012, the number of employaes (natural
persons) within DB Group had risen to 299,347 (as of December
31,2011 295,172) Qutside of Germany, the number of employees
increased in the year under review by 3,264 The workforce with-
in Germany also recorded growth, reaching 194,020 employees
{as of December 31, 2011 193,109)

In arder to guarantee hetter comparability over time, the
number of employees within DB Group Is calculated on the bass
of full-ime employees (FTE) Figures for part-time employees
are measured in accordance with thewr share of the regular
annua! working time  On the basis of this caltulation, DB Graup
had 287,508 employees as of December 31, 2012, an increase of

unit as of Dec 31 — F1E 012 201 absalute * 3189 employees compared to December 31,2011 The increase
DB Bahn Lang Distance 15,947 5%  -M =02 rasults primanly from the expansion of business in the DB Schen-
DB Eahn Regranal %959 3 i 9% kerLogistics and DB Arriva business urits
DB Arriva 39 545 38,196 = 1,349 *3%
DB Schenker Rail L770 32 466 - 696 =21
DA Schenker Logistics 64 ].9; __ﬁm +2,002 +32 @ Employees (FTE} by divislons — %
DB Services 26,375 26 556 -181 -07 Passenger transpart
DB Metze Track 41,400 41,136 +264 «06
DB Netze $tations 4797 4,817 -20 ~04  Tansportand logistics
06 Neize Energy 1626 1584 +42 27
Other 24,890 24 260 +610 +26  Infrastructure
DB Group 187,508 184319 +3,189 +11 Other
- Eifects fromchangesin the

scope of consalsdation -~ 565 - - 665 -

DB Group comparahle 286,841 284719 +2.524 +09 ® 2012 2011
@ Employees by business @ Employees (FTE} by business unit

unit as of Dec 31 L azofDeci1-% 2012 01

— natural persons 02 1 absolute % 2B Bann Long Distance Py 56
OB Bahnlong Distance 16,563 16,938 +25 *0l g Bahn Regienal 129 131
0B Bahn Regignal 38 551 38 681 -120 -03  Daamwa s 134
OB Armiva 42,274 40,051 #2303 56 DB Schenker Rail 11 114
DB Scheaker Rall a7 1277 - 648 -20 ©B Schenker Logistcs 1213 1%
DB Schenkar Lagrshics 67 005 65,044 +1 961 +310 D8 Services 92 91
DB Servicas 27,466 27,687 -1 -08 OB Netza Track 16 & 145
DB Netze Track 42,066 41 786 ~ 180 07 DB Netze Stauang 17 17
DB Hetze Statons 5046 5082 -6 “01 DR NetzeEnergy 06 06
DE Metre Energy 1,649 1603 + kG +29 Dther g5 g5
Other 16,200 25,555 + 645 +25
DB Group 299347 29511 + 175 +1L.4

(1) » Page 66f
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Employees by region
@ Employees (FTE) by regions asof Dec31—%
(I Emptoyeesby regions Chanct Gesmany S ——— G4 §
asol Dec3 - FTE 012 2011 absolute % a52
N
Germany 186222 185404 818 <04 buopelencid 2%
Eurepe {excluding Germany) 77205 75,754 +1,451 +19 Asla/Pacific ——T
AsiafPaafic 13 958 12 952 +1 006 +7B 46
Horth Amenica 7.592 7864 i -3%  MorthAmenca BB 26
Rest gf world 7531 2345 «186 +79 8
0B Group 07508 43S e3aBs  e1q ewofword 4 08
&) Employeeshy regions w2012 201
as of Dec 31— natural o CHARGE
persons 2012 11 absolute X
Germany 194,020 193,109 +911 ~05
Eurape {excleding Germany) 21055 78 6B6 +2 369 +«30 BEING A RESPONSIBLE EMPLOYER AND
AsfafPacifi 14,030 12,999 +1,031 +79 MANAGING DEMOGRAPHIC CHANGE
Horth Amersca 7704 8,112 - 429 -53
Rest of world 2538 2245 +293 +131
DE Group 199347 195172 <A1T5 s1s DB Group 15 changing from an arganization In resgructuring Into

The number of employees in the regions Germany, Europe (ex-
cluding Germany) and, in particielar, Asia/Pacfic had increased
nouceably as of December 31, 2012

In Germany, the nse resulted in parucular from ncreased
staffing requirements In the project construction business,
Group management funcuons and the DB Metze Track business
umt We hired a total of approxomately 11,000 new employees
in Germany and retained some 2,200 trarnees in the year under
revigw Onthe other hand, we lost employees due to staff turn-
over (approximately 8,700 employees) and retirement (approxi-
mately 3,600 employees)

In the region Europe {exciuding Germany), the number of
employees in the DB Arniva and DB Schenker Logistics business
units increased

The decline in North America resulted from the restructuring
of US domestic business (1} at DB Schenker Logistics

(1} = Page 123

a growth grganizatien @ In the coming years, we will lose a
growing number of employees as they reach the age of retire-
ment, increasing our need to hire new staff At the same time,
competition for young talents and well-educated specalists 1s
getung stiffer

@ Employes leyalty o fMMecE
asof Dec31 012 2011  absolute %

Tutnover of staff 1 (%) 21 21 - -

Average yearsaf service

{years) 124 229 -05 -12

Avorage age of employees

{years} 4610 461 +{40 +0{

U Domestic rates excluding OB Schenker Logistics
B Exctuding fluctuation due toretirerment, excluding temparary employees

Within Germany, the average age of DB Group employees 1s 46
Around 44% of our employees are over the age of 50 Ta meet
our future staffing needs, we will need to hire up to 7,000 new
employees per year i the years to come Addinanally, we must
retain our employees in the long term After all, well-qualified
and enthusiastic employees are a prerequisite for satisfied cus-
tamers and the tong-term success of DB Group
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IMPLEMENTING THE DB2020 STRATEGY

Becoming ore of the 1op 1en employers in Germany is an in-
tegral part of the new DE202D @ strategy To do 50, we have
defined three top goals (1)

» increasing employee sausfacton @ we intend 10 Increase
our employees’ satisfaction in the long term We have there-
fore been working for almost three years on further devel-
oping our carparate culture | fall 2012, we conducted the
first-ever Group-wide employee survey {2) in order to get
the most comprehensive idea possible of our employees’
satisfacuion and derive specific measures for making improve-
ments and changes

> Swengthening our attractiveness as an employar @ inorder
to continue winmng over employees in the face of growing
competition for specialists and executives, we intend to posi-
tion ourselves on the labor market at large as an appealing
emplayer theough a strong employer brand To do so, we have
reorganized our personnel recruitment activites A broad-
based employer campaign addinionally presents DB Group
as a diverse, appealing and responsible company

> Fostening strength in the face of demagraphi change (&
we intend to onient employees’ career development more
strongly towards their individual professional and personal
phases in order to make 1t possible for ther to spend therr
entire worlang lives at DB Group After all, in times of demo-
graphic change, 1t 1s becoming increasingly important 1o
rerzin employees and keep therr perfarmance and employ-
abality within the Group for as long as possible

The human resources strategy contributes to the implemen-
tation of the DBZ020 P strateyy and helps make the Group ht
for the future through the following six tap MR projects @ stra-
tegic personnel planning, personnel recrultment, personnel
development, competitve and attractive employment conde-
uons, further developing corporate culture, and optimizing /inter-
nationabizing HR in terms of strategy and gperations

Strategic persannel planning

In Lght of demagraphic change, strategic personnel planning is
helping us create transparency an future staffing and staffing
needs for key emplayee groups n the railway business in Ger-
many Strategic personnel planming now covers approximately
85.000 employees on the basis of Group-wide standards, meth-

(1} = Page 72 (2) = Page 147f  (2) » www db de/karriere
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ods and jointly developed business scenanos that are valid an
2 Group-wide basis With the help of simulation software, we
can shed hght on future developments in terms of personnel ca-
pacities, age structures and quatification needs on a functional,
regional and business unit basis This enables us to develop and
analyze potential courses of action In a targeted manner

The cross-unit approach makes 1t possible Lo take a consoli-
dated look at the employee groups In question while ensuring
that findings are known and accessible to use for all business
units This also makes it possible to identify comprehensive solu-
tions and generate momentum far the other top HR projects

Personnel recruitment
We intend to hane our proble as an attractive employer @ on
the labor market in order to win gver employees for 08 Graup

For this reason, we rearganized DB Group’s personnel recruit-
ment in summer 2012 Indoing so, we realigned the recruitment
processes, the management of 2pplications and the entry phase
to better fit the needs of applicants. new employees and the
individual business units and consolidated these activities in a
new umik This unitisin charge of D8 Group’s strategic emplayer
branding and recruiting philosaphy in Germany and ensures the
operative implementation of these elements Through targeted
HR markeung and tecruiting activities, seven regional recruiting
teams provide a harmonious image of DB Group in the market,
helping the Group fill open positions quickly

The new employer campaign @, “Kein Job wie jeder andere”
{A joh like no other), was launched in November 2012 |n the
campaign, we focus on gur employees, showing them in tygical
working situations By doing 50, we communicate the diversity
and mulufaceted nature of DB Group as an emplayer with more
than 500 different types of jobs and more than 50 types of trainee
positions Our new careers Web site (3} s the focal point of the
campaign The online activities are rounded out by a presence
on social media Web sites such as Facebook and Twitter The cam-
paign has generated extremely positive buzz on the labor market
at large and has led to a pronounced increase it applcations

Addiuonally, we approach potental applicants at trade fairs
and innovative recruining events such as “Company Speed Dating”
in arder to arouse Interest in DB Group as an employer
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We wark closely with companies that are undergoing restruc
turing to recrult new employees and have, for mnstance, also
signed a partnership agreement with Germany's Federal Em-
ployment Agency with the aim of working more closely together
to search for employees and young tatents and ensure their
placement

Furthermore, we make an early contrnibution to career orien-
tation and pesitioning DB Group as an attractve employer @)
thraugh our over 350 partnerships with schools (ID and our co-
operation agreements with selectad national and iternagional
urniversities and umversities of applied soences We intend to
contnue expanding and strengthening our partnerships with
mstitutes of higher educacian both in Germany and abroaad in
the future

VOCATIONAL TRAINING

@ Youngtalents _ cwmer
asaf Dec 31 M2 2011 absalute %
Tranees 10,510 9,519 +931 +57
Wew appointments jao 1592 +209 *58
Share of ie male tranees
{%) 05 08 - -
Management trainees 147 143 +4 +38
Interns 492 418 +74 +177
Dual degree students S87 a35 +152 +182
“Chance plus™ mcerns 5 400 -85 -213

Shareof taken over young staff
members (trainees and dual
degree students) (%) o4 97 - -

Nat only 1s D8 Group one of the largest employers in Germany,
we are also ane of the biggest providers of vocatianal train-
ing ), with over 11,000 trainees, dual degree students and
“Chance plus™ parucipants Vocational tratming and deal study
programs are the foundation of our efforts to secure the recrun-
ment of skilled employees

Approximately 3,800 young people started vocational train-
ing wath us during the year under review, and another 300 bagan
a dual study program within D8 Group We have expanded our
vocational traimnyg capacities and have opened new training
warkshaps (n Frankfure and at other locations As a result, the
total number of workshops tn Germany has grown to 30 We
made some 94% of the young people who completed thaw
vocational training with DB Group in the year under review an
offer of employment for a joh within DB Group

™~
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As part of our “Chance plus” employment preparauon program,
we have offered school graduates with limited skills and guali-
ficatvons more than 300 positions at ten locations throughout
Germany 1n arder 1o prepare them for the working world The
decline in the number of “Chance plus” @ participants in the
year under review was attributable to changes in the (youth}
labor market

In addiuon to specialized knowledge and pracucal skills, a
key element of our vocational traiming within OB Group involves
conveying service-based, spcial and methedological skills, such
as entrepreneurial thinking, customer orientation, independence
and team spint

Personnel development
We secure our employees' experuse and commitment through
strategically onented and appealing personnel development @
Throughour the pracess, we focus increasingly on developing
skilied employees and management talent from within the
company

Dacumented paths of development give employees, execu-
tives and personnel management transparency and arientation
for further career development They show employees opportu-
nities for development while supporting business umts, depart-
ments and divisions when 1t comes to succession planning In
the year under review, we continued to expand cross-umt paths
of development far employees A Web tool makes them more
transparent and makes them accessible for all employees

The condiuons for i service further educaton G have been
updated and aligned on a Group-wide basis We round out mea-
sures aimed at fostening talent on an individual level wath tar-
geced further educauon programs An gnline further education
compass affers infformauon on the varigus opuons for in-service
further education

Our executives have a deasive influence on the culture with-
in the campany This s why we launched the Group-wide devel-
opment and establishment of a joint management philasophy
with a stronger emphasis on “transformational” elements such
as “setung an example,” "providing intellectual stimulus™ and
“individual treatment of employees™ in the year under review
These elements wili play a larger rele in filling manage ment posi-
tions and fostening talents and young proftessignals in the future
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Stnce 2011, DB Academy has been i charge of training all of
DB Group's approximately 2,000 executives This helps us ensure
systematic and continuat career support from one source In the
year under review, some 43 % of our executives benefited from
the traiming program, which is constantly undergoing further
development We reached roughly 8 % more through dialogue
forums DB Training - the Group’s partners in learmng, devel-
opment znd change processes, who are also active outside
the Group - 1s responsible for training empleyees On hehalf of
customers, our traiming experts conducted almost 23,000
events, which were attended by a roral of approximately 240,000
participants

OB Schenker Logistics opened an academy far traimng em-
ployees in Chuna in Beying in October 2012 Whth approximately
4,600 employees in 57 cities in China, DB Schenker Logistics s
one gf the country’s leading logistics service providers

Competitive and attractive employment conditions
To retam employees in the long term, we plan to offer them pros-
pects for every phase of therr professional and private lives
Our goal 15 to reconcle individual needs with the company’s
demands

Emazloyment conditions @ must remaim both attractive for
groups with skills that are in demand and at the same time
affordable, even in light ¢f changing overall conditions Wage
agreements make an important contribution to these efforts

We reached an agreement with a term of 24 months during
the most-recent wage negoulations with the German Train
Drivers’ Union (GDL) 1 summer 2012 As a result of this agree-
ment, the wages and salanes spelled out in the natonally valid
wage agreement for train drivers rose by 3 8% effective July 1,
2012 and will nse by another 2 4% effective November 1, 2013
Company pension benefits were also raised by one percentage
posnt

Industry-wide standards for wages and working hours far us
and our competitors in local rail passenger transport were
agreed upon for the first time ever in the previous year The
Federal states’ allocation policies increasingly take this fact inko
consideration due ta corresponding laws demanding compli
ance with the standard terms of collective wage agreements

{1) > Page 72
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Cn December 6, 2012, the Rallway and Transpart Workers Urion
{EVG) and the Mobility and Transport Services Assaclation (Agv-
MgVe) agreed on a new type of demographec collective agree-
ment BY, unique for the industry The agreement takes effect
on Apnil 1, 2013 and details the entre development, from vo-
cational training and the stages of warking Ufe to the smooth
transition to retirement The employment conditions at OB Group
are to become more individval and flexble Atits heartis a
sustainable personnel policy @ that focuses more on individ-
uals’ stages in Ufe and their careers when it comes to working
hours, tramng and other factors The agreement includes an
untimited offer of employment for all traimees who completa
therr traimng successfulty, a demograptuc model for reducing
the working hours of older employees and unlimited {condr-
ucnal) employment secunty

Employment conditions for executives and employees not
subject to wage agreements are undergoing continuaus devel-
opment Compensation policy and ancillary benehts will be more
closely oriented towards DB Group's strategi¢ targets For in-
stance, we have decided 1o take the new Group target system
into account when calculating end-of-yeor bonuses {1) for 2013

To promote a better wark life balance {8, executives at DB
Group have been able to take advantage of a pre-funded sah-
batical of up to six months since January 1, 2012 The sabbaucal
enables executives to get a new outlook on life and helps keep
up therr ability to perform This tme out 15 usually financed by
the executive rebnquishing a portion of his or her variable end-
of-year bonus Additionally, we are also committed 1o supporting
part-ume employment optians far executives and are expanding
our childcare aptions for the children of our employees in the
form of nursery schools near aur operating premises and with
the help of cooperation partners One example of this s the
expansion of the 0B RasselgAHNde” ) vacation care program
In the year under review The program was offered for the
second year In a row in Frankfurt am Main The program took
place for the first ume in Berlip and will also be available in
Munich in 2013
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Further developing corporate culture

Culturat change ()15 an integral part of our DB2020 E strategy,
thereby increasing the tevel of accountabiity associated with
the culteral development process even further in arder to push
forward with the cultural change process instiated 1n 2H0 and
establish 1t more strongly i the busingss units and regions, we
had conducted 14 reglonal dialagues on the future as wetl as
ane internztional dizlegue on the future in Barcelona by spring
of the year under review, following the conferences on the
future At the events, the momenium far cultural development
was passed on 1o the regions Since then, the Group representa-
tives for the Federal states and reguonat management have
been active 1n their respective regions acrass business units and
hierarchies Same B30 “regional catalysts” are supporting them
in the process “Reqional catalysts” are employees and execu-
tives who volunteered at the conferences and dialogues on the
future to act as apinion leaders and agents of culturat change
and implement measures of their own accord atmed at further
developing corpaorate culture

OUR EMPLOYEES' OPINIONS COUNT

The Group-wrfe emplayee survey @ en fall 2012 was the next
step in the cultural development process Qur goal was to drive
forward the process of involvement, questioning and change
that was kicked off with the conferences and diatogues on the
future

The employee survay process
We see the comprehansive survey of employee satisfaction as
a tool for realistically gaugimg the opinmons of our employees and
using the hndings of the survey to develop specific measures
for change and improvement m a mustual, locat process For the
first bime, neatly all of the approximately 300,000 employees
of DB Group worldwide had the opportunity to tell us how satis-
fied - or unsatished - they were with DB Group and thesr jobs
A total of 185,687 employees (61 4%} particzpated i the
survey According to GIK {Gesellschaft fir Konsumforschung}
Trustmark, the market research insutute that conducted the
survey, this s a remarkably high rate of particapation for a hrst-
ume nternational survey 1A such a complex, diverse orgamza-
tion and (ndicates that our amployees are very interested (n
helping shape the company they work for

Events atter the balance thea i ditr 166

™~
@ Respaonserates employee survey by business unit — % 012
D8 Bahn Long-Dristance 511
£a Bahn Regional 584
08 Arriva 631
BB Schenker Rail 511
DB Schernker Logistics 680
DB Services 543
DB Netze Track €05
DB Wetze Stauomns B4 &
08 Netze Energy 761
DB Group bl&

Findings of the employee survey
Along with a large number of positive statements, the analysis
of the 185 687 questionnaires showed that some emplayees also
had critecal words and recommendations for improvement The
survey reflected a “cautiously positive basic sentiment™ within
DB Group One a scale from 1 (“completely disagree™) 105 { com-
ptetely agree”}, employees sausfaction came 1n at 36 This
finding (s above the mean score of 3 and corresponds to the
average score at other compames throughout the world

Accaording to the survey, DB employees are especially satis-
tied with their tasks and the content of thewr work, resutting in
high scores in these areas Employee 1identification with tasks
and emptoyee lovalty were relaovely lugh Two-thirds of those
surveyed said they were proud to work for DB Group and were
satisfied wath their jobs Mast of those surveyed said theiwt Jobs
matched their personal skills (82%) Approximately two-thuds
enjoy warkig for their employer, and 56% would recommend
their employer to their friends, 19% said they would not Twoe-
thirds take an apitmistic view of 08 Group's future

At the same tme, the survey atso reveated that many em-
ployees throughout the Group would like to be more involved
n decisions and would ke open and transparent information
This area, which has a sigmhcantinfluence on satisfaction, was
seen most cnucally by those surveyed less than 40% felt com-
mun:cation withsn 08 Group was open and honest Only one oot
of three employees believed their concerns were being taken
IO ACCOUNE I the decision-making process The findings also
show that the Group 15 not managing to take advantage of
employees’ existing motivation and willingress to get involved
One key goal s therefore to continue working on management
culture i order to increase employee involvement in the future
and take their ideas and suggestions 1nto greater consideratipn
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Once they have recewved the reports for therr areas of respon-
sibility, executives will discuss the findings, identlfy areas af
acrion and agree on measures for improvement together with
their employees at 7,800 workshops in Germany alone The pro-
cesses that follow will deterrmine whether the survey has terned
out to be alasting success and will show how senious the cul-
wral development process is

We aim to conduct the employee survey every two years in
the future This will enable us to identify changes that will
become necessary in the medium to lang term while sustain-
ably increasing employee satisfaction and layalty In additsan,
the survey will reveal whether the process of cultural change 15
headed in the right direction and give it a steady rhythm

Optrmizing/internationalizing HR in
terms of strategy and operations
DB Group 1s represented at more than 2,000 locations in 130
countries worldwide More than 100,000 employees work outside
Germany At a globaliy active group, HR alsa needs a stranger
global netwerk By developing an wnternational HR manager
network, we intend to creace the basis for a Group-wide working
partnershup between HR departments based on trust Innter-
national project groups sPanmng vanous business units, we
contnually work on the 1ssues afecung DB's personne! strategy
with their internaticnal implementaton in mind

In the year under review, we agreed an cooperation on three
of the top HR projects strategic persannel planming, personnel
development and developing caorporate culture

Pilot projects on strateqic personnel planming were kicked
off in Poland and Denmark We plan on launchung and devel-
oping strategic personnel plannng in these countrias in 2013 In
Great Britan, a first cross-unit development center was launched
as a pilot project in connection with personnel development
efforts Various projects are currently being developed and
launched with the aim of continuing to develop carperate cul-
ture on both a national and international basis Among other
things, we are planning several cross-umit mternationzl and
reqional dizlogues on the future

Qverview 57 \\
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EQUAL OPPORTUNITIES AND DIVERSITY

We support diversity and a cooperative spirit of partnership
within the company As part of our corparate culture, we believe
that every employee makes a contribution to the success of
DB Group theough his or her individual skills and that & diverse
workforce @ benefits aur company We are therefore com-
mitted to putting the ndivideal potentual of our employees ta
good use

@ Warkforce diversity — Cmer
asofDec3i~% 2011 011 absolute %

Share of female employees 225 222 - -
tnGermany 21 Fat -} - -

Employeesin parentalleave ¥ 1,380 1522 -142 -53
thereof women (roughly) a5 857 - -
therec! men {roughly} 125 143 - -

Share of phys ically disabled

persans ! 61 59 - -

Share of Laken over young staff
membiers {trainees and dual
degree students) (%) 894 o57 - -

I Domestic excluding DB Schenker Lagistscs

Dne of cur areas of action 1s to increase the proportion of wemen
D We intend to increase the proportion of women in Germany
from 22 1% (as of December 31, 2012) to 25 % by 2015 The pro-
portion of women in executive positions 1s set to nise from 16 43
(as of December 31, 2012} t0 20%

tn order to make this and other ambitious goals a reality, we
have expanded our diversity management ) and enshrined it
within the crganizattan By expanding our partnerships with
schools and insututes of higher learning, we intend to get more
girls and women interested in technical careers As part of our
project to encourage diversity in management, we have launched
several measures to make 1t easier for emplovees 1o stnke a bal-
ance hetween their careers and therr families

Our new “Career and K)ds" mentaring program @. for in-
stance, 1s aimead at supporung executives and up-and-coming
executives with children on their career paths

Addiuonally, we are closely involved in the European project
“Women in Rail” The project aims te increase the propartion
of women at Europe’s rallway companies

We are also involved in Fraunhafer-Gesellschaft's research
project *Unternehmenskulturen verandern - Karnerebriche
vermeiden” {Change corporate cultures — aveid career inter-
tuptions)
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» POSITIVE INTERIM RESULTS FOR OUR CLIMATE PROTECTION PROGRAM

* USE OF RENEWABLE ENERGY EXPANDED

» STARTING IN 2013, 75% OF ALL LONG DISTANCE RAIL JOURMNEYS WILL RUN 100% OK ECO POWER

With the OB2020 ] strategy, we have created a general frame-
work that harmoamzes ecanomic &), social @ and environmen-
tal @ aspects in order to guarantee sustainable corparate suc-
cess and social acceptance Environmental friendliness s part
of DB Group's brand and performance pledge That's why we've
set gurselves the ambitious goal of being an eco-proneer &

As a leading international mobhity and logistics company,
we assume responsibility for environmentally friendly transport
for bath our custamers and ourselves We set our goals on the
basis of our customers' requirements ), environmental com-
patibiity &) and social responsibility With our actions, we are
raising the bar in the sectors we operate in

ENVIRONMENTAL TARGETS AND MEASURES

A central component of the DB2020 @ strategy 1s the aim of

becoming an eco-pioneer In grder to reach this goal, we have

defined three top targets (1)

> Our cusrent chimate protecuon program s aimed at reduc-
ing speciiic COa emissians — in other words, those relating
to volume sold - by 20% by 2020 1n companson to 2006
tevels To achieve this goal, we want to cansistently expand
the proporuon of renewable energy & in the traction cur-
rentmix tn 2020, at least 35 % of the traction current mix s
to be drawn from renewable sources By 2050, we want to
source all tracuon current from renewable energies

= Our nosse reduction & targets are no less ambitious We
want ta hatve noise pollunon m Germany by 2020 compared
with 2000 levels The focus of our activities will be the con-
unuation of the construction of noise abatement measures
on exssung raill ines, equipping goods wagans with low-
noise compasite brake shoes and implementing other inno-
vatve track and rail vehicle solutions We restructured our
natse management team (2) in the year under review to
ready ourselves for these challenges Aside from consaoli-
dating existing measures, this restructuring 1s to allaw an
integrated noise strategy to be developed with all project
members and stakeholders

(1) » Page72 (2) = Page 154f (3) = Page73 (4)>Page 72l

= We are making a further coniribution 10 environmental pro-
tectian through enhanced materials and resources effi-
ctency O By intensifying recandiioning of our production
resources {(such as vehicles and track matenal), extending
service life and regularly analyzing our matenal cycles, we
will reduce the material intensity in aur value-added chain
by a sigmificant margin Another ecological focal pointis
reducing pollution levels fram our vehicles and taking envs-
ronmental protection 1ssues into account in both our opera-
tions and our construction acivities
We are (n regular contact with our stakeholders whean 1t comes
to the issue of ecology We prowde consistent and transparent
mformatan on relevant pragects
Within the scope of the restructuring of our Sustamabiiy
reporting {3), we will be expanding repgoring on targets and
measures and cantinuing to provide more information about
the examples and focuses detailed here

ENVIRONMENTAL MANAGEMENT

DB Environment Center @15 respansible for environmental man-
agement at Group level Furthermare, DB Environment Cencer
also supports the Group and the individual business units in
develeping. i1mplementing, Montoring and (mEroving environ-
mental strategles, targets and measures DB Environment Center
works closely tagether with DB Group's sustoineluiity monage-
ment team {4) and the business units’ speciabist environmental
depariments

The Group Environment Committea, consistng of repre-
sentatives from DB Environment Center and all business umits,
ensures smooth cooperation and continual iImprovement in envi-
ronmental 1ssues across D8 Group The Committee’s warking
groups and expert groups develop and approve the content and
strategies of DB Group's envirgoamental protection program as
well as the Group's top targets (1) DB Group’s environmental
management system 15 150 14001-compliant and apples world-
wide to all business units
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FURTHER PROGRESS IN CLIMATE PROTECTION

In the year undes review, we moved one step closer to our target
of reducing Group-wide spectfic CO2 emissions by 20% by 2020
n comparison o 2006 levels According 1o the latest data, we
were able to reduce COa emissions by 11 9% at the end of the year
under review

Energy consumption and Oz emissions
reduced further in rail transport

@) Setected key hguras
—rafl transpartin CHANGE

Garmany 2012 2011 absolute %

Specific primary energy
consump uonrail passenger

transport (M) 1 pkm) 092 097 -a0s =52
Speofic pnimary engrgy
consumptionrail freight
transpart {M)1'/tkm) 037 038 -0 -16

Specific carbon dioxide

cansumptlonrail passenger

vansport (g/pkm) 5312 546 -14 -26
Speaific carben dioxide

consumpuionrall freight

transpart {gftkm} 19 220 -0l -5
Ermissions of sgot particles

by diesel vetucles inra)l

transport [t} 130 201 -1 -55
Nitrogen oxsde emissians

by diesel vehicles i ra:l

transpart (L) 10.608 11,280 -672 -60

¥ Megapules

Datafor 2012 corresponds with the indings and estimates made as of February 13,
2013 Fhe eflect of greenproducts has been taken inte considerationin she calou-
lation of specific L0z emissions

Since 1990, the start of our first cimate protection program, we
have been able to reduce specific £z emussions in rail transpart
in Germany by 2 toial of 45% Emissions of soot particles and
nitrogen oxide from diesel vehicies also fell year onyearin 2012

Rail transport accounts for approximately 36% of total DB
Group CO: emissions Around 21% ot emissions originate from
air freight Around 13% and 17 % of total emissions ¢an be attrib-
uted to road freight transport and ocean freight respectively
The remamning COz emisstons are from stationary systems and
bus transport (including DA Fleet Management)

The data far DB Schenker Logistics {I)1s a prajection The
final data will be available in the second half of 2013

{1} » www db de/sustamability
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Increased use of renewahle energy
in the traction current mix
In the year under review, we further expanded the proparuan
of renewable energy Om the traction current mix in Germany
The amount of energy generated from renewable sources rose
by 2 2 percentage points m the year under review to 24 0% and
15 therefore higher than the overall energy mux in Germany Re-
newable energy sources mainly replaced electricity from nuclear
pawer

By 2020, the proportion of renewable energy in the tractuon
current mix 15 1o rse to at least 35% In order ta achieve this
goal, we have concluded long-term supply contracts for traction
current from renewable energy sources In the previous year,
we concluded a cantract with RWE to provide 900 million kito-
watt hours (kWh) of eco-power from German hydropower sta-
tions fram the year 2014 In the year under review, we concluded
a similar contract, this ume invoblving 600 million kWh of eca-
power That carresponds to araund 5% of traction current pro-
curement volume This eco-power will come from € ON hydro-
power stations on the Main, Danube, Lech, Isar and Inn nivers The
total of 1,500 millian kWh of power from hydropower stations
equates to the average energy consumption of 300,000 four-
person households

In addition, D8 Energie GmbH also procures energy for our
COs-free products This amount of energy - 283 gigawatt hours
tn the year under review —1s reflected (n our customers’ carbon
footprints This correspands to around 2% of tatal tracuon cur-
rent consumption and 15 not included in OB Group's target of
increasing the share of energy from renewable sources in the
Lraction current mix to 35%

Q Teactloncurrentimlx — X

Black coal A 1 &

17
Renewable energy’!  missihineil M 7 ()

Muclear energy S () 2

Brown coal . 15 2
r - 134
Nazural gas —— £ ]
N 90
Qther - 10

17

82012 . 01

U Not Inctuding energy procured from 100 X cenewable
spurces foraur L0z free products

Data for 201215 based on findmgs and esumates available as of
February 21,2013 andis provisional
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Green products reduce £0: emlissions

PRODUCTS WITH 100% ECO-POWER

IN PASSENGER TRANSFORT

With the “trial BahnCard 25 with 100 % eco-power,” we offered
our private customers the chance to travel CO:-free and improve
their own carbon footprint for the first time The green trat
BabnCard supplemented the “Environment Plus” product that
we have offered Lo corporate customers since 2002 “Enwiron-
ment Plus” § is currently used by 120 business customers

Around 17,000 green mal BahnCards were sold Due to the
significant demand, we extended the period of sale by one
month The extension rate of 57 % after the expiry of the four-
manth trial BahnCard was sigruhcantly ugher than for “normat”
trial BahnCards (53%)

Starting n April 2013, around 5 million BabnCard and season
ticket holders as well as all corparate passengers registered at
bahn corporate will travel on 100 % eco-power & n qur ICE, IC
and EC trams in Germany At least 75% of all long-distance jour-
neys in Germany will then be powered 1n full by renewable en-
ergy This means that we are tripling the percentage of renew-
able energy in long-distance travel

Furthermaore, all rail busingss trips conducted by our employ-
ees have been carbon-free since 2010 and powered by renew-
able energy Together with our customers, we have saved a totat
of 170,000 tons of COa emissions in comparison to the conven-
tional energy mix

The energy volurne 1s calcutated on the basis of the “Envr-
ronmental MobilityCheck” (1} This environmemal calculator
can be accessed online frem our Web site’s travel information
page It calculates toral energy cansumption as well as CC:
emissions and other emissions durning any rail Journey across
Germany and many parts of Eurcpe The calculator then com-
pares those figures with an equivalent journey by car or by plane

ECO SOLUTIONS FROM DB SCHENEKER

DB Schenker offers 1ts customers environmentally friendly
transport and logistics solutions across the entire value-added
chamnn the form of Eco Solutrens {2) Avalable products range
from CQx-free freight transport, low-CO: logistics servicas and
COz-nevtral products through mvestment in gold-standard enwi-
ronmental projects The portfalio is 2 fixed component of DB
Schenker’s lagistical customer service system Cur ECO.PHANT
& shows how much CO: a customer can save with 0B Schenker
The ECO:PHANT 15 our unit of measurement for enviranmentat
protection in transport and logistics and equates to hive tons of
saved COa emissions ~ about the same as the weight of an ele-

.
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&) How arerenewabie energies transterred fzam the source tothe train?
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* Energy recovery brake system

phant ¥With ECC:PHANT, cur cestomars can not only choose
bow much CO: they wish 1o save, but also how they want 1o save
Emissions can be reduced, offset or even avaided completely

This carbon accounting complies with the latest norms and
standards, including 150 14064-1, EN 16258 and French legisla-
won on the documensation of transpart emissions (n accordance
with Artscle L 14313 DB Schenker pinpoints measures to reduce
emissions using criteria such as ar {reight/routing /fleet deploy-
ment or the proportion of road and ras travel recorded with the
carbon fogtpriny At DB Schenker, we also offer our customers
tailor-made programs

Eight customers currently use our Eco Plus @ product for
rail freight Since October 2012, DB Schenker Rail has been trans-
porting new cars for Audi fram Neckarsulm to Emden completely
COa-free Thisis the second route en which Audi uses our green
Eco Plus product We purchase the volume of eco-power re-
quired for this product separately DB Schenker Rail Autemoutve
transports mare than 90,000 vehicles from Neckarsulm to
Emden on Audi's behalf every year Switching the transport to

(1} » www bahn de/umwelimebilcheck (2) » www dbschenher comfecosolutions
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E¢o Plus will save over 3,420 tons of CO: comparad to normal rail
transport Over the almost 700-km-long line. that equates to
around 38 kg of COa saved per transposted vehicle

EcaTransIT World
With the EcoTrans!T World (1) onlbine tool, customers can find
out the exact energy consumption, CQ: emissions and informa-
uon on COa equivalents as well as other pollutants for any freight
transport service Together with an environmental review, cus-
tomers €an also compare transport on certain routes with alter-
native routes This allows the customers to calcelate their carbon
footprint Q far selected routes acress the world, including all
alternative goods handhing centers, means of transport and
combined transport They can also And out about alternative
routings

Together with the 08 SCHENKERsmarthoex (2), EcoTransIT
World has been inciuded as an innovation in the EU Super-
Green {3) project o increase safety 1n contamer transport and
across trans-Eurasian rail routes The SuperGreen project was
launched 1n 2009 and has been expanding ever since The aim
1s to promote enviropnmentally friendly development in Euro-
pean fraight logistics

Expansion of electromobtiity

In addition to our products and services in rail transporg, we also
see great patential for electric vehicles, parucularly in urban
transport We create mobility concepts and products for our
customers, which we then systematically rehne and optimize

NEW INTERMODAL BAHNCARD

We are pressing ahead with the expansion of our intermodal
product range by incorparating electnic vehicles into a Bahn-
Card product In early December 2012, we unveiled the “Bahn-
Card mobil plus ™ Customers ¢an now use all passenger long-
distance and regional services together with Flinkster and Call
a Bike with one single card The new BahnCard is iniuially being
trialed 1n Berlin

E-FLINKSTER FLEET EXPANDED

In the year under review, we upped the percentage of electric
vehicles § 1n the Fiinkster car-sharing program in Berlin, Ham-
burg, Stuttgart and Frankfurt am Mamn Electric vehicle usage
was almest deubled in the year under review

Cvetview 52 TS
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FIRST E-CAR-SHARING SERVICE
Alongside the stauonary Flinkster service, we developed a
brand-new flexible e-car-sharing scheme &) in conjunction with
Citroén Since September, we have been testing Germany's brst-
ever car-sharing service with pure-electric vehicles in Berlin
under the Mufticity {4) brand The first 100 Citroén C-Zergs of
a planned total of 500 electric vehi¢les are availlable to cus-
tomers within the Berlin $-Bahn ring The vehicles can be hured
at all public car parks and, thanks to the one-way hire systern,
can be returned to any other car-sharng point As 100% of the
electricity that powers the vehicles 1s taken from renewable
sources, COz emissions are zerg DB Rent handles system manage-
ment {Web site, apps, remote control management), the entire
customer service process and operanve management in¢cluding
service, deployment and maintenance As a result, our customers
can hire and return vehicles in the metropolitan area for the
first ume The number of Flinkster customers almost doubled
in the year under review

However, the incorporaton of all modes of transport into a
single, integrated service that includes fleets of electric vehiclas
remains a huge challenge from a techmeal, logistical and eco-
namic perspective DB Group 1s therefore continuing with izs
development initiatives in compunction with business partners
from the areas of industry, science and politics

OTHER PROJECTS

> Fallowing the successful completian af the first phase of
the BeMohility {5) project, we began the fallow-up project
“BeMotnlity 2 07 (n the year underreview The Federal Min-
1stry of Transport, Buillding and Urban Development 15 sup-
porung the project for a further two years

= Furthermore, in the German government's “Electric Moty
Showcases™ program, we have been able to launch a number
of other ptojeces to opumize electric vehicle fleets These
projects also involve tesung etectnc vehicles far use as addi-
uonal storage capacity for renewable energy pravision

Investment in environmentally

frieadly logistics centers

In the year under review, the German Sustainable Building Coun-
cil {Deutsche Gesellschaft fir nachhzluges Bauen e vV, DGNB)
awarded sitver pre-ceruhcation w DB Schenker’s 10,000 m?
logsstics center in Prolagis Park, Augshurg At the Augsburg loca-
tion, we have focused on resource-ethcient innovations with an
energy-efficient heating system and water-saving fittings At
the same time, we only used iow-pollutant materials and FSC

(1) » www ecotransit arg {2} > Page 140 (3) > www supergreenproject eu (&) > www multiaity-carsharing de (5} » www bemobiliy de
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(Forest Stewardship Council) certifed wood matenals from
sustainable sources in the construction of the center A modern
ENergy-monitaring system dversees energy consumption

D@ Schenker also opened a brand-new lagistics hub at the
Berhin South freight traffic center {GYZ) in GroGheeren The ter-
minal has been equipped with a combinatian of geothermal
energy generation and innavative air-candinaning technology
As a result, energy cansumpuon for heating and ventitation has
been reduced to a quarter of normal levels Around € 9 mllion
was invested i the new site Another of 115 features 1s the effi-
cient groundwater management system, which collects surface
water, treats it and then channels 1t back into the groundwater

In the year under review, DB Schenker Logsstics concluded an
agreement to lease an ervaronmentally fnendly logistics center
in Tokyo/)apan for a peniod of ten years The building s can-
structed an a 9,000 m? site and meets the highest standards of
environmentally frniendly construction with its photovoltac units,
LED highung and rainwater callecivon system

Modern vehicles reduce ennssions

NEW LOCOMOTIVES WITH SOOT PARTICLE

FILTERS FOR DB SCHENKER RAIL

In the year under review, 47 of a wotal of 130 Gravita locomotives
with soot particle hiters @ ordered were delivered to DB 5chen-
ker Rail Germany That takes the number of environmentally
friendly shunting locomotives 1n operation te 100 In total, DB
Schenker Rail has invested around € 240 nuluon in the new fleet
of diesel locomotives Around € 10 million of this investment
volume has gone into special filters that fiter out 57 % of soat
particles, according te manufacturer specifications DB Schen-
ker Ral is therefore the first German company to deploy diesel
locomotives with particle fileers across its fleet

DB SCHENKER INVESTS IN HYBRID VEHICLES

In the year under review, Mitteldeutsche Eisenbahn GmbH
{MEG), 2 D8 Schenker Ral subsidiary, commussioned four new
hybrid shunting locomotves @ built by Alstom for its customer
Dow MEG is now the first company in Europe to operate a fleet
of hybnd vehicles in rail freight transport The new environ-
mentally friendly vehicles are significantly quieter than normal
locomotives and reduce both emissions and fuel consumption
by 40%

DB Schenker Logistucs has been using an environmentally
friendly hybnd truck for urban freight transport in Melbourne/
Australia since 2012 As these vehicles rarely travel faster than
60 km/h, the truck’s primary power souree 15 electricity

FIRST HYBRID YEHICLES IN REGIONAL TRANSPORT

In a joInt research project with Motoren- und Turbinen-Union
Friednchshafen GmbH {MTU), a ¥T 642 series diesel multiple
unit was converted to hybrid technolagy The new driva system
develaped by MTU - a hybnd power pack - can convert the ki-
netic energy generated during braking intc electrical energy via
ageneratar This electrical energy 1s stored In batteries and then
used for tracuon The aim of this project is 1o reduce COx emis-
sians and fuel consumption by up to 25%

The multiple umit 15 also equipped with an environmentally
frendly ale-condivisning urit This reduces energy consumption
by up to 10% and allows the use of less-pollutant coalants DB
Vehicle Maintenance managed the converston of the vehicle
Once approval 15 granted by the Federal Railway Authority, the
vehicle will be deployed n 2013 on the non-electrsfied Line
between Aschaffenburg and Miltenberg in Bavania This ine is
parucularly suited to hybnd power due to the short distances
between stauons and the resulting frequency of acceleration
and braking

DB ARRIVA EXPANDS FLEET OF
HYBRID AND BIOGAS BUSES
DB Arriva s expanding its fleet of environmentally friendly vehi-
cles by purchasing 98 new buses A total of 77 double-decker
hybrid buses are to be supplied together with 21 biogas buses
that run on COz-neutral biomethane

Volvo's diesel-electric hybnd buses & have 40 to 50 % lower
emissions Fuel consumption is also reduced by around a third
n comparison with diesel buses The buses will be on the road
in Great Britain by March 2013 DB Arniva 1s investing around
€26 6 million in the € 32 millsgn program, with the remaining
€5 4 million coming from the Briush government’s “Green Bus”
fund, which Arriva successfully applied for

DB REGIO BUS INVESTS IN ENVIRONMENTALLY
FRIENDLY BUSES

In the year under review, we concluded a framework agreement
with EvoBus and Iveco (nisbus for mare than 300 buses worth
over€ 80 milion As Germany’s largest bus transport campany,
DB Regio Bus will be ordering urhan and intercity buses in 2013
Al buses will be equipped with engenes that comply with the
strictest emissions standargd currently 1n use ~ EEV (Enhanced
Environmentally Friendly Vehicle) This standard goes beyond
the current statutory Eurg v standard For crders after 2014,
vehicles wili be Euro Vi-compliant
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ECO RAIL INNOVATION TAKES STOCK

AND COMTINUES TO GROW

We have been able to bring on board a number of new partners
for the Eco Rail Innovauon {ERI) project The 16 partners now
invotved 1n the project develop innovative technologes 1n order
10 realize the goal of zero emissions by 2050 Q tn May 2012,
ER{ {aunched an endowed chair for energy-efficient rad tech-
nology systems at the Brandenburg Umiversity of Applied Sc-
ences The aim of this is 1o idenufy research needs and provide
impetus ta rasearch projects Current research inctudes altérna-
tive drives for shunting services in regional transport, known as
H3 Hyhndlok Five tocornotives are to be converied to hybnid
power, resultng in the H3 Hybridlak vehicles being able to
reduce fuel consumption by 50% In contrast to conventignal
shunung locomouves, they will also be pracucalty sitent These
locomaotivas are set to begin service it 2015

Photovoltaie plants on DB sites expanded

o Fhotovottaic glants o HAwer
on DB sites — MW mz 2011 absalute %
Total output & 34 592 +{ 42 7k

Since 1957, we have been making use of suitabte areas and roof
space by mstalling photavoltaic ptants In the year under raview,
we built the [argest and most powerfut photoveltaic site yet
ceeperation with our parirers oh an eight-hectare sie in Wit
tenberge {federa! state of Brandenburg) The ptant has a peak
capacity of 39 MW The electricity that 15 produced 1s fed into
the pubkic gnid and covers the annuzl energy consumption of
around 900 households This saves around 1,700 1ons of CO: every
year

A brand-new photovolitac plant on the roof of the D8 Vehicle
Maintenance facisties in Kassel was also cormmissioned in Decem-
ber 2012

(1) » Page 72
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Instaliation of environmentaliy

friendly lighting at stations

Since the start of the year under review, we have been busy
bringing statien highting up to standard We have been replacing
conventronal lighting weth modern LED technology, which saves
etacencity and, because LED bights last around five timeas longer
than normat lights, reduces the amount of requlied mainte-
nance There are around 1 million lights in our stations through-
out Germany

Construction of the first carbon-neutrol stations
In Kerpen-Harrem in North Rhune-Westphaita, Germany's hrst-
ever carbon-neutra! stauon @ 15 being built at a cost of around
€ 3 4 milion Construction of a 2ero-ermissions station buitding
began n the year ynder review Ancther “Green Station” 15 1o
te bult in Lutherstadt Wittenberg in Saxeny-Anhalt

The “Green Station” pitot project is the frst step towards a
naw generation af stations They combine the [atest ecologrcak
standards with high tevels of customer comfort thanks te inne-
vative spatiat and ighting concepts The first “Green Station™
project brings together a range of different technologies The
aim 15 to run the stations as carbon-neutral facibiies in the Future
The photovoltaic plant produces 35,500 kWh of electricity per
year Opumum atr-condenoning s provided by a geothermal
system and a solar thermal plant provides hot water The green
roof ensures active rainwater management and a brand-new
highung concept combines the use of daylight with energy-saving
LED technalogy

FURTHER REDUCTIONS IN
RAIL NOISE POLLUTION

Another mapgr part of gur environmental activies 15 the aim
of halving rai ngse poliution between 2000 and 2020 acrass
Germany Moise reduction @ 15 one of the top targets within
the framework of our new Group target system {1)

Noise management activities reorgamzed

The “Naise Management” project was taunched or September
1, 2012 The aim of this project 15 10 realize our noise reduction
goals Todo this, Group-wide activiues to reduce rail noise pol-
lutign have been coordmated and consobidated intg a Group-
wade noise reduction plan An accompanysng communications
concepl Is cuirently heing developed and imptemented i order
to increase the politicat and public acceptance af the wide
range of noise reduction activinies
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During the restructunng of our noise reducuon aciivities, we
appointed a Noise Abatement Officer for the first time in the
year under raview The primary task of the Noise Abatement
Othicer is to develop binding implamentation stratemes for alt
busmess units These are based on existing noise reduction pro-
grams such as noise abatement measures on existing rail ines
or installing what are known as whisper brakes on freight cars

Progress made with noise remediation program
The noise remediation af existing rail ines in Germany pro-
gram @ (Larmsanierung an bestehenden Schienenwegen des
Bundes) launched by the German government in 199915 a cen-
tral element (n ur efforts wo reduce ral noise pollution An onlime
interoctive map (1) provides an averview of the noise abate-
ment measures Inindividual Federal states The map shows which
measures are In the planning stage, which are currently being
imptemented and which have already been completed

In the year under review, we made further progress with our
noise remedhation program Measures included the completion
of 55 km of nowse protection walls, taking the averall length of all
noise protection walls to around 442 km All In all, we equipped
more than 2,000 homes wath noise-reducing windows and souwnd-
proof ventilators in the year under review For 2013, we are plan-
ming to build a further 55 km of noise protection walls and install
noise remediation measures i a further 2,500 homes

Trial of innovative noise protection systems

Noise protection o has been given a whole new dimension,
thanks to subsidies from the German government's economic
stinulus package |) Between 2009 and 2011, we invested an addi-
ttonal € 80 millign to tnal impovative technologies 0B Netz AG
mstalled 13 new technology forms in the shape of 82 indwidual
projects We have focused cur energies an the rail bnes located
in the Rhine valley In the Middle Rhine Vallay, far nstance, we
have invested around € 13 million and realized 23 separate pro)-
ects involving four different technologies

(1) > www db de/flaermsamerung  (2) = http ffeuropetraln uic org

The Federal Mimustry of Transport, Building and Urban Develop-
ment and DB Neiz AG published 2 hnal report at the end of June
2012 contaiming the results of the tests mvolving nolse- and
vibration-reduction technologies The report states that the
vast majority of the pollution reduction technologies tested can
achieve nosse reductions of up to 8 dB

Noise reduction in roil freight tronsport
We also continue to focus on reducing naise pallution from
treight vehictes @ The EuropeTrom (2} project was concluded
at the end of 2012 The project is being spearheaded by DB
Systemtechnik and DB Schenker Rail in comjunction with the
International Unwon of Railways (UIC) and a further 28 European
radl companies Duning the project, one train consisting of 30
freight cars of varying models traveled a total of 200,000 km
across Europe

Mast vehicles were equipped with modern low-noise com-
posite brake shoes (LL brake shoes} instead of convennonal
braking gear The LL brake shoe was therefore tested n terms
of s effects on wheal wear and driving patterns in a breoad
range of topographucal and climauce candinions, and on 2 wide
variety of railinfrastructure The project demonstrated that, in
consideration of boundary conditians such as regular inspec-
tions to be defined by the UIC, LL brake shoes can be used safely
Just like the K brake shoe, the LL brake shoe can reduce the
subjective noise of a passing train by around 50% or by 10
dB(A) Hawever, equipping freight vehicles with LL brake shoes
15 cheaper than equipping them with K brake shoes Far this
reason, all parties are striving for the approval of the brake
shoes on the basis of the “EuropeTrain™ prgject report published
at the end of 2012 This means that the new technology could
soon be in use all aver Europe

As part of 1ts “Leiser Rhein™ [Quiet Rhune) project, the Ger-
man government has nng-fenced £7 5 millon for the conver-
sion of 1,250 of our fresght cars to low-nowise compaosite brake
shoas Ovarall, 1,150 cars will be fitted with K brake shoes and
100 cars with LL brake shoes The conversion of these cars,
which are primanly deployed along the Rhine valley corndar, 15
set to deliver important findings for further noise reduction
measures

In the year under review, we unvetled the first of 1,250 freight
cars to be converted 10 low-nose compoesite brake shoes in
Bingen am Rhein All in all, 150 cars were equipped with
K brake shoes in the year under review For 2014 and 2015, we
are planning to convert arcund 10,000 cars The only proviso)s
that the LL brake shoe s approved and available by the middle
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af 2013 By 2020, all DB Schenker Rall freight cars should be
equipped with whisper brakes DB Schenker Rall Germany has
been pracuning new freight vehicles with the approved K brake
shoes since 2001 By the end of the year under review, we
increased the number of freight cars equipped with K brake
shoes by 710 fram around 6,890 to over 7,600

CONSERVATION ACTIVITIES

The canservation of our environment and the natural world 1s of
great importance to us We are often confronted with conserva-
tion sssues bath i our day-to-day operations and :n the new
construction and expansion of lines In many cases, rail trans-
port and the natural world exist side by side without any prob-
lems and, in an ideal scenano, in complete harmony We seek
solutions that make both ecological and economic sense wher-
ever conflicts arise In order ta quickly determine where rail
infrastructure and the natural warld come inte contact, we use
a geagraphucal infarmation system {GIS), which stores details of
rail lines and all German canservation areas that are available
m digital form

In order to guarantee the safety of our passengers, we carry
out reqular maintanance on our trains, tracks and track systems
This also includes the regular remaval of bushes and shrubs te
ensure that these don't disrupt the gravel bed ar block clear
views of signals We only use chemicals in the direct prosumity
of the track area to make sure we do as lttle damage as possthle
ta the surrounding environment For track systems, stations,
pathways and public areas, we utilize enwvironmentally friendly
mechanical methods

We always take issues of conservation 1nt0 account in the
planming process when we build or expand rail ines This allows
us ta pravent any construction work from encroaching into natu-
ral habitats However, if there 1s no other opuon, then we always
ensure that we carry out adequate mitigation or Compensation
measures for the area affected

(1) > www fahrtziel-patur de
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Mitigation and compensation measures In the
construction of the Saole-Eister bridge

In the year under review, we completed the construction of the
Saale-Elster bndge on the new line between Erfurt and Leipzig/
Halle One of the major factors behind the conswruction of the
bridge, which commenced 1n 2006, was to mimimize as much as
possibte damage to one of Germany's largest areas of ripanan
forests, which the new line crosses The brnidge was constructed
so0 as not to hinder the function of the natural Mloodplain, to
take up as little space as possible and to preserve the ecological
and hydrological balance of the weiland Furthermore, we also
took into consideration the breeding season of the area’s birds
and used environmentally friendly matenals We compensated
for the unavordable encroachment Into this natural habitat
through counterhalanging measures encompassing a total of
1,000 hectares of land Extensions to greenbelts, the planung
af ripanan forest and the restoration of bodies of water will
preserve and restore the unique and diverse wetlands that
serve as a natural habtat to wetland birds, storks, gray herons
and amphibians

Assistance in relocation of wild horses

In the year under review, we supported a program to relocate a
herd of wild harses near Hanau With this, we are demon-
strating Qur commiument ta conservation and the pratecuon of
species lang before the start of the Rhine-Main/Rhine-Neckar
project The herd of Przewalski horses was relocated to a former
US army base near Grofauheim, which s now a 100-hectare con-
servatlon aréa

Destination Nature expanded

Since 2001, we have been commutted to promotng sustanable
tounsm in cooperatian with Germany's largest environmental
associations ~ BUND (Friends of the Earth Germany), NABU
(Nature and Biadiversity Conservation Unign) and German
transport assoctatian Verkehrsclub Deutschland (VCD) In the
Desunatian Mature program ), we promote 20 national parks,
conservatian areas and biosphere reserves in Germany, Austria
and Switzerland The Bliesgau biosphere reserve in Saarland
became Destination Mature’s {1) 20th partner Matural parks
in the Black Forest were also added in early 2013
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Additiona!l information

> PURCHASING VOLUME RISES TO €29 A BILLIOMN
> DAMAGE CLAIMS AGAINST RAIL CARTEL

* POSITIVE SAFETY RECQRD

PURCHASING VOLUME UP

To support our busmess enits’ abibity to compete, we contened
regularly worlung in so-catled “potential groups™ in Group Pur-
chasing thraughout afl praduct groups The working 2nd report-
ing channels, which were previausly strectured as a project,
were transferred to the regutar organization

Two trends witl become apparent in the next few years tn

the procurement markess retevant to DB Group First, weak eco-
nomic geowth shoutd lead to easing pricing pressure Second,
consistently higher wage agreements — especially (n Germany -
Indicata INcreasng preng prassure, particularly when 1t comes
to overwhelmingty tacal, tahor-intensive and poorly tradable
goods and services Thes development 1s being amplhed by
pressure from commaodity prices, which 1s once again on the rise
Agatnst this backdrop, we will continue workeng on emeasures
aimed at opttmization

@ Structure of orders placed — %
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In the year under review, purchasing volume increased ta € 29 4
biibon {previous year € 28 5hiflion) This is attributable to growth
11 consirucHon services, the other key compoanents saw compara-
tively stable development

>

Freight and fresght forwarding services sose shghtly from
€10 1 bithron ro € 10 2 biltion

Industrial products dechined fram € 91 billion to € 8 7 bitlion

Construction and engineenng services increased sigmficantly
from € 3 & bilion to €5 1 bithon, which was marnly attnbut-
able to the Stuttgart 21 project, with a Construction services
volume of €1 3 bllion

Third-party services saw sales volume remain at the previous
yaar's tevel of € 2 9 hillion

Cable-and-pipe-bound power and fuel feli from € 2 7 bilhion
to€ 24 illion

Significant contract awards in 2012
INFRASTRUCTURE

>

In connection with tha Stuttgart 21 project, contracts were
awarded 1n particular for a valley crossing with a long-dis-
tance station The contract value was over € 300 mllion
For the expanston of the ling between Berlin and Rostock, we
awarded contracts for equipment, track, and command and
control technology The contract volume was approximately
€ 140 mitlion

Vithin the scope of the German untfication transport pro)-
ect {VDE) no B, we awarded a joint cantrace for equipping
trains with ETCS, etectronic intertockings and cellular com-
municattons systems (GSM-R} with a voluroe of more than
€ 90 mitlron  As part of the YOE 8 1 new Ebensfetd-Erfurt
fine, we awarded cantracis for the planming and construc-
tion of overhead catenanes with an order volume of approxi-
matety € 28 milkion as well as for sohid track 1a the section
tot Central

The contract volume foe the construction of the S-Bahn
{metso} cannection of Beekin's central station with the city’s
narthern inner ring totated approximately € 70 mlbion

YEHICLES

-

We cancluded framework contracts with Pajazdy Szynowe
PESA Bydgoszcz Spotka Akcypna (PESA) concerning the
potentiat delivery of a 1o1al of up to 470 diesel multeple units
for regional transpart The contractual relatienship envisions
flexible vehicle concepts that differ in terms af the number
of seats offered and maximum speeds The potenual capral
expenditure volume could total up to €1 2 bilion The vehr
cles can be ordered by the end of 2018, with an optional ex-
tension to 2020

We signed a contract with Bombardier for the delivery of 16
electric double-deck muluple urts for regional transport
1n Marthern Germany The capitat expenditure volume 15
approamately € 160 milbon Operatianat starg s slated for
2014 in the Schleswig-Holstemn Landesweite Verkehrsgasell-
schaft mbH {¢vS) network
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> Wesigned contracts with Alstom and Stadler far the delivary
of a toral of 42 electne multiple units for reqianal transport
in North Rhune-Westphalia The capital expenditure volume
1s approximately € 215 milllon Operational start is slated for
2014 in the reqions serviced by Verkehrsverbund Rhein-Rubr
{VRR) and Zweckverband Nahverkehr Westfalen-Lippe {(NWL)

»  Waesigned a contract with Alstam for the dellvery of 38 diesel
multiple unis for regional transport in Rhneland-Palatinate
as well as for separate ines 1n Hesse and Baden-Wirttemberg
The capital expenditura volume 1s approximately € 160 milion
Operational start is slated for 2015 in the Southwest diesel
network

» We signed a contract with Bombardier for the delivery of 32
electnc locomotives for reqional transport The capital ex-
penditure volume 15 approximately € 108 miliion With the
order, we are exercising an oplion on an existing contract
The 146-series locomotives are intended to rejuvenate the
existing vehicle fleet Delvery is slated to begin In 2014

> We awarded Bombarder a cantract for the delivery af five
electnc double-deck multiple urmits far regranal transport
The capital expenditure volume 15 approximately € 50 mil-
lion Operational transport start i the Federal states of Bran-
denburg, Berlin, Mecklenburg-Vorpommern and Saxony-
Anhalt 15 slated to begin in 2014

=  Wesigned a cantract with Siemens for the delivery of 23 elec-
tric tocomouves for freight transport The vehicles are tobe
used at DB Schenker Rad Polska The capetal expenditure
volume Is 1n the ligh dauble-digit million range Delivery
began n late 2012 and will be completed in early 2015 The
contract alsg cantains an option to purchase 13 additional
vehicles

> Significant savings were realized in the pracurement of re-
placement parts thanks to tender procedures for wheels and
se1s

TECHNOLOGY

> An EU tender procedure for network technology was com-
pleted for DB Systel Sigmficantly lower pnces were obtained
for a planned purchasing volume of more than € 100 milllon

Strategrc focus further developed

A central, umfarmly structured procurement policy generates
added value for DB Group As part of the Group strategy, we
contnued and/or introduced key initiatives (n Central Pur-
chasing in the year under review
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> The supplier evaluauon IT system colled out in 2011 was opti-
mized in 2012 and has been met with approval Mare than
50% of purchasing volume now undergoes the suppler eval-
vation process

> Tomprove pratection against supplier cartels, we developed
a cartel damage prevention system Within the scope of the
product group strategy, experts esbmate the danger of car-
tels forming tn each market and tailor the strategies accord-
ingly These include changes to damage compensation rules
and for indemnificanion as well as mandatory code of conduct
clauses that are then appled to all suppliers mn the market
In question as part of the suppler qualihcation process The
system 15 graduatly being incorporated nto rules, strategic
nstruments and IT systems

OTHER LEGAL ISSUES

STIFF FINE IMPOSED AGAINST RAIL CARTEL
In early July 2012, the Federal Cartel Office imposad hnes to-
tabing € 124 5 millon against members of the so-called rail cartel
consisting of ThyssenKrupp, Vosstoh and Voestalpine This con-
firms gur opimon that DB Group has systemaucally suffered
losses for many years We therefore expect the compan:es in-
volved in the cartel 1o provide full campensation fer the losses
involved We will assert our claims ta damages on the basis of
the fine nouces In this context, DB Group 1s also acting in the
interest of the Federal Government, as mostinfrastructure proj-
ects receve public grants The Federal Government will recerve
a percentage of the damages corresponding to the ratio of grants

We filed suit against those involved In the rail cartel with the
Distnict Court {Landgernicht) in Frankfurt am Mainin December
2012 The statement of claim covers damage claims against the
compames in connection with iliegal price collusion in sales of
tracks to Deutsche Bahn

This step became necessary because we were unable to
detect any constructive efforts towards reaching a settlement
on behalf of the defendants Same even broke off talks with us
The defendants are group companes belonging to ThyssenKrupp,
Moravia Steel and Vossloh, as well as the former awners of
Vossloh subsithary Stahiberg Roensch GmbH
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Group companies targeted n antitrust proceedings
The EU Commssion carned out follow-up investigations at sev-
eral DB Group locations as part of antitrust proceedings from late
March to early Apnl 2011 and in |uly of the same year Wntten
requests for information were subsequently submitted The
Commussion farmally apened the proceedings in june 2012 The
proceedings focus in particular on the traction current pricing
systemn of DB Energie GmbH, which has been in place since
2003 This system was deemed adrmissible in 2006 by the Higher
Regional Court of Frankfurt am Mamn We have filed an appeat
aganst these follow-up mnvestigations with the Court of the
European Unign in Luxembourg

Germany sued for improper implementation
of the first raiiway package
On june 24, 201G, the EU Commissian decided to file a complaing
with the European Court of [ustice (EC]) against Germany and 12
other EU member states The countnes 10 question are accused
of improper implementation of the Arst European rallway
package, particularly in relanon to the ownership unbundling
requirements The EU Commission and the Federal Republic of
Germany are the parties involved in the contract vialation pro-
ceedings The oral hearmg was held in Luxembourg tn May 2012
The German Federal Government has rejected all of the Com-
mission’s allegations

We agree that the Commssion’s arguments do not hold up
DB Netz AG makes 1ts own decisions on track access and track
usage charges independently of other DB Group companies The
holding company structure in place i Germany s explcitly per-
mitted under Eurcpean ratway law In its conclusion, the ECY's
Advacate General concurred with the Federal Government's
gpnian and recommended disrmssing the EU Commussion’s cam-
plaint The ECY s scheduled to make a decision in 2013

investigations at DB International

Accounting hrm KPMG conducted a special audit of OB Interna-
tional GmbH (OB International) after allegatians agalnst DB
Internatonal came to the attention of the Frankfurt public pros-
ecutor in legal proceedings The prosecution alleges that former
employees paid cash or in-kind contributions to decision makers
in foreign countries, eicher directly or through third parties The
findings of the special audit partially confirmed the allegations

DB International has taken acusan accordingly The official inves-
tigations are slated for completan in 2013 OB International

* Additlenat Izlermatien 157
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must anticipate a fine as well as seizure of profits At the same
time, DB International s clainung damages from former deci-
sion makers at the company

Restramt of trade complamt in France

On December 18, 2012, the French antitrust authonities reached
a decision aganst SNCF 10 a case in which our subsidiary Euro
Cargoe Rail (ECR) acted as a petitoner In the authonties” opin-
10N, SNCF employed a vanety of llegal practices to impede com-
petition tn the French rail freight transport market The authori-
ues imposed a fine of approximately € 60 milhon on SNCF and
required it to end the practices The decision has yet to become
legally binding ECR Intends to asserf its claim to compensation
for the damages caused by the practices

ADDITIONAL ISSUES RELATED TGO OPERATIONS
AND BUSINESS ACTIVITIES

Pasitive safety record

We presented our first safety report in early March 2012 Its
main goal was 10 show more transparency, primarily towards our
custamers, and highlight that our trains and stations are safe
The report comprises safety-related events within DB Group,
such as bodily harm, vandalism and property damage, reqard-
less of whether the Incident in guestion was a cnminal act The
report does notinclude meidents at non-Group ralways or fare
evasion offenses

Meastires ngainst non-ferrous metal theft
Nan-ferrous metal theft continues 1o have a great impaci on our
customers by blacking ines and causing delays In tha year
under review, we saw a change in the trend ¢oncerning the fre-
quency of non-ferrous meta! theft In the frst half of the year,
the number af incidents of metal theft fell by approximately
10% compared 1q the first half of 2011 to around 1,400 cases
We have laurnched a senes of measures aimed at preventing
metal theft and are marking peces of metal in troubled areas
threughaut Germany with artificial DNA
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Risk report

» INTEGRATED RISK MANAGEMENT ENSURES TRANSPARENLCY
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* KEY RI5KS IN THE MARKET, PRODUCTION, TECHNOLOGY AND PROCUREMENT FIELDS

> PORTFOLIO WITHOUT ANY RISKS TO DB GROUP AS A GOING CONCERN

Our business activities are associated with risks as well as oppar-
twrities Qur business poltcy therefore aims 10 take advantage of
opportunities through our opaartunity manogement system (1)
while also actively managing those risks identihed within the
framewark of our nsk management system The wformation
processing required for this takes place within our integrated
nsk management system This system is based on the legal
requirements of the Corporate Sector Supervision and Trans-
parency Act (Gesetz zur Kontrolle und Transparenz im Unter-
nehmensbereich, KonTraG) and 1s constantly being developed

ASSESSMENT OF THE RISK SITUATION
BY THE MANAGEMENT BOARD

The assessment of the current nsk situation 1s based on our risk
management system in the year under review, general econamic
nsks - alongside market and aperational nsks - were key to the
development of DB Graup A year-gn-year comparison shows
2 shight reduction sn the overall nsk position durning the year
under reviaw

Third-party assessments also play an Important role in averall
nsk assessment Alangskle the internal nisk assessment system,
the DB Group rating and default risk 1s estimated by the three
ratings agenctes Moody’s, 5&P and Fitch The favorable ratings
given by these ratings agencies are in line with our internal
estimates of cur overall sk position

Our analyses of risks, countermeasures, hedging and pre-
cautionary measures, together with the opinion of the Group
Management Board based on the current nsk assessment and
our medum-term planmng, mdicate that there are no nsks that,
ndmndually or jontly, could have an wnpact on the net assets,
financial or earmngs position of DB Group and would pose a
threat to the Group as a going cancern

In terms of orgamzation, we have created all of the condiuons
necessary to enable the ezrly sdenthcation of possible nsks Our
continuous risk management system and the active management
of key sk categories help Limit nsks within DB Group

(1) » Page 173 ¢

RISK MANAGEMENT WITHIN DB GROUP

The principles of risk policy are set out by corporate manage-
ment and implemented throughout DB Group As part of our
early-warning system for risks, quarterly reports are submitted
to the Management Board and the Supervisory Board of DB AG
Major nsks occurring outside of this reporung cycle must be
reported immediately Planned acquisitiens are subject to
additionat specrfic monitoring

Our risk management system maps all of the risks i a nisk
portfolio and also indevidually in detail, factoring in matersality
thresholds The risks considered within the risk management
repoft are categonzed and classified according ta probability
Together with possible consequences, the analysis also takes
nto account the starting position and the cost of countermea-
sures |n orgamzational terms, Group controlling is the central
coordination point for our risk management system

In conjunctian with Graup financing, with its strict focus on
the operating business, Group Treasury is responstble far lemiting
and monitanng the resulting credit, market and hiquidity risks
The centralized handling of the relevant transactions {money
market, secunties, foreign exchange and derwvative transacuons)
by DB AG means that potential nsks can be managed and kmited
centrally Group Treasury is orgarized in ine with the mimimum
requirements for nsk management formulated for banks (Mind-
estanforderungen an das Risikomanagement, MaRisk), which
means that it complias with the resulting ¢riteria of the XonTrals

Key charactenistics of internol control
and risk management with regard to Group
accaunting processes
Ouwr risk smanagement system 1s complemented by a Group-eade
wnternal control system that also includes the accounting
pracess

This internal contral system 1s based on the critena set aut
by the Committee of Sponsoning Orgamzations of the Treadway
Commission {COS0) in its “Internal Control - Integrated Frame-
work” guidelines The COSCG model 1s a widely recogmized
theoretical framework that classifiss internal control systems into
fve levels for indmidoal assessment Based on this, our intérnal
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accounting-related control system centers an basic controt

mechanisms such as automated and manual reconciliation, the

separatian and clear dehnition of functions, and camplbance
with Group-wide guidelines and work processes

In addiuon to the instruments listed above, the cantrol
mechanmisms governing the accounting process include

= A Group-wide, uniform reportuing system based on standard
Qracle Hyperion Financial Management (HFM) saftware for
all of the consolidated companies that are documented in
the company mfarmation system {Firmen lnformations
System, FIS)

» Systematic momtoring of changes to the accounting rules
set out in the International Financial Reporting Standards
{IFRS) and for in the German Commercial Code (Handels-
gesetzbuch, HGB)

> Regular, comprehensive updating of the relevant accounting
directives and accounting systems

> The use of a umifarm item number plan

> Appropnate traiming for staff members involved in reporting
tasks

The auditing activities of the intra-Group auditars, which repre-

sent a key elament of our control mechamsms in the form of a

processindependent momtoring instrument, are focused on

evaluating the adequacy and effectiveness af our snternal control
system Property, plant and equipment as well as nventones
are also audited

In additian 1o these measures, the Audit and Complance
Commurtes and the Supervisory Board momitar the accounting
process and the effectiveness of the internal control system
In line with a binding schedule for producing the financial
statements, the issues relevant to this are dealt with in the
decentralized accounting departments, which for the most part
use standard software i ing with (FRS principles and in com-
phiance with Group-wide, umifarm procedures These are then
transmitted to the centralized HFM software

The management of the compames included in the con-
solidated financial statements and of the individual business
umits verifies a number of pamts, including the correctnéss of
data relevant to the financial statements, using a quarterly
wnternal reporting process Speciic confirmation is given that
the financial data for every key area gives an accurate view of the
net asset, financial and earnings posiuon of the reparting umit

Canfirmation 15 also given that the managers respansible have

implemented the centrally defined internal contrel systems for

reporting and, where appropriate, have supplemented these with
their own documented cantrol and monitoring instruments

KEY RISK CATEGORIES AND INDIVIDUAL REISKS

Parucular key risks for the DB Group statement of income
include

General econemic risks
Demand for our motality services and, in particular, for our grans-
part and logistics services (s dependent on overali economic
development, among other things Economlic growth fuels the
megatrends underlying our strategy in our operating markets
This means that macroeconomic shocks such as economic and
financial crises can have a negabive impact on our business
Growth again slowed down during the course of 2012 Financial
markets remain uncertain, particularly in Europe, and there is a
risk that this uncertaingy will be transferred to the real economy

Passenger transport 15 parucatarly affecteg by the devel-
opment of key economic parameters such as disposable income
and unemployment levels Risks resulting from the sovereign
debt crsis could have a particularly negative effect on our inter-
national actvities in the DB Arnva business urit, as DB Arriva
could be directly affected by spending cuts in those countries
with severe budgetary and soveraign debt problems

The most ymportant factor for the ranl freight transport busi-
ness s demand far the transport of consumer goods, goods
related to wron, coal and steel {Montan), mineral ail products,
chemical products and buwilding matenals Demand for these
goods s subject to economic fluctuations Structural changes to
our customers” production structures should also be taken into
account, as our customers are frequently faced with international
campetiticn

QOur customers’ economic development dictates the need for
storage and transport services, which i turn affects our freight
forwarding and logistics businesses

Market risks

We face stff intermadal and intramodal competition n the
German passenger transport market, particularly from motor-
1zed (ndwadual transport, which i our main compeuvtor Inorder
to strengthen our competitive position, we are continuously
impraving our service and perfermance On the supgly side, we
optimize imetables and can in some cases offer shorter journey
times (far example following the completion of infrastructure
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projects) In terms of performance, we are mplementng nu-
merous measuras to imprave our services, such as through our
customer and guality initictive (1} We closely monitor our
punctuality {(2) record and we use special offers as a means of
IMproving our customers” perception of our prices In the coming
years, we will also be investing heawvily (n our long-distance
transport fleet

There 15 intense intramodal competition in regional trans-
pert throughout Europe for securing long-term cantraces 7o
succeed o0 this enviranment, we are constantly working to opur-
mize our tender management and our ¢ost structure so that we
can make attractive, yet profitable bids In Germany, there will
be major tender volumes at stake in the coming years, which
presents considerable organizational challenges for all bidders

There 15 extreme intramodal and mtermodal competitive
pressure m ral freight transport This situation is exacerbated by
the increasing ymportance of the market of low-cast truck flests
from the newer EU member states Market nsks far the rasl
freight transport market are therefore based on the need to
adapl to Increasing competitive pressure from all modes of
transport and the margin lossés that this implies We are reacting
to the situation with measures aimed gt further improving effi-
ciency and lowering costs We are also cptimizing qur services
and incorporating a comprehensive range of logistics services
into our freight transpart services

Qur freight forwarding and logistics activities are affected
in particular by the very competitive nature of the market We
are responding to this by further expanding our networks and
improving our cost structures, services and I T infrastructure

Throughout the Group, we are responding to risks ansing
from changes wn demand from our customers ar fram shifting
transport flows by intensive market observation and the contin-
uous expansion of our portfolio In order to respond to market
risks resulting from changing tegal conditions on either 3 natignal
or imternauanal level, we take an active part 1n the discussions
and debate that take place ahead of this type of change

(1) > Page 136 (2) > Page 136§ (3) » Page 1t
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Operating risks
Qur activities as a tram operating company are based on a tech-
nologically complex, networked production system Disruptions
to operations and, in particular, the resulting negative impact on
punctuality pose a risk to our actrvities |f the punctuality of long-
distance transport suffers, this has an impact on service quality
and can lead to the loss of customers In regional transport,
there 15 the additional nisk of penalties imposed by the relevant
ordenng organization if trains are canceled or punctuality targets
are missed

Suffivent ovenlability of our velucle fleet {3) 15 essennal for
cur gperations Signsficant reductions in vehicle avallability pose
a threat to operating schedules We try to minimize this risk by
taking preventative acuons and also by minimizing the conse-
guences should 1t happen. such as by providing replacement
vehicles or by arganizing replacement transpori services

Punctuality (2) 15 a key factor for rail freight transport
customers when selecting 2 mode of transport In addition to
this, irregularities can occur during aperations, such as customs
violations and theft We combat these nsks with measures such
as employing qualified customs coardinaters and using a
system of immediate reporting for tax assessment notices The
decommissioning of the GKN 1 power plant and uncertainties
regarding the future availability of power plants that genearate
traction current could lead to operational disrupbions due to
energy supply shortages at peak network times

In general, we try o cambat the nsk of potential operational
disruptions through regular maintenance and by taking on quali-
fied employees, coupled with continuous quality assurance and
improvement of aur processes The nature of rail transpart as an
open system means that certain factors {such as accidents,
sabotage and theft) over which we have only Limited influence
could have a negative impact on aperations Qur effarts (n such
cases focus on mimmizing the potential effects

Techaical risks

The range and gualnty of cur services depend to a significant
extent on the avallatmlity and reliablity of the production
respurces used, intermed ate services procured and the quality
of pur partners’ services We are therefore closely involved in
thalog with our suppliers and business partners on the subject
of quality Thisis of particular importance in the vehicle industry
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The techncal production resources used in rail transpart must
comply with applicable standards and requirements, which
are subject to change As a result, we may receive technical com-
plaints concerning our vehicles This leads to the nsk that we
may only be permitted to use sndividual senes or cars under
certain condiions, such as limited spaeds, shorter intervals
between mantenance or reduced wheel set loads In addition,
we cannot accept newly purchased vehicles that have flaws or for
which the necessary vehucle certthcation has not been granted

Delays in the arnival of new vehicles can lead ta disruptians
I gperations, a reduction in service quality and ncreased bur-
dens, such as those resulting from penalties imposed by ordening
orgamizatuons

Other important parameters for cperations are standards and
reqguirements regulating track infrastructure, which may be
subject to change Failing to comply with these can also lead to
operational restrictions or prohitions To address these nsks,
we have concentrated our actuvities In this area and are
inveolved in active dialog with the ralevant authorities

Procurement risks
Purchase prices for raw materials, energy and transport services
vary according to market conditions This means that depending
on the market condiions and opur competitive situation, It may
not be possible or may only be possible to a very brnited extent
to pass inCreased costs on 10 the customer on the short term
This in turn has 2 negative impact on Margins

We respond to the nsk of increasing energy prices by using
appropniate derivative financial instruments (1}

Project risks
The modernization of the railway system involves not only huge
capital expenditure votumes, but also a large nember of highty
complex projects Changes in the legal framework, delays in
implementation ar Recessary adjustments during these projects,
which often last far several years, can lead to project nsks The
networked production structure means that these can often
affect a number of business units Price increases for purchased
services of Construction services can also have a negative impact
We keep up to date with this by closely monitonng projects This
applies in paruicular to large, centrally managed projects
Sigrvficant cost nisks became cfear during the year under
review In conjunction with the Stutrgart 21 project Further
delays to the project may lead to addwwonal expenses

(1) > Page 244 ff

Infrastructure finoncing risks
A key element of the German Raill Reform Act Is the Federal
Government’s constitutional obhigabon 1o Anance rail infrastruc-
ture The main ¢nternon 15 the provislon of sufficient amounts
of funding, but alsa the ability to plan the inancing available in
the future In addinion to the nsk of a lack of availahle funds for
financing capital expenditures, there o5 also a sk of insufficient
funds for the adequate maintenance of the existung network

We have a service and inanoing agreemeant with the Federal
Government that sets out the financing of the existing network
until 2013 For the follow-up agreement, valid from 2014, we
feel that an adequate minimum level for replacement capital
expendstures must be agreed on and then be (ntegrated into the
contractual agreement

However, to ensure the long term ¢competitiveness of rail as
a made of transport, sufficient financial means must be available
Lo ensure systematic new construction and expansion as well as
to eliminate bottlenecks (reguirement plan capital expenditure )
Gavernment funding for these capital expenditures is factored
nto our multiyear business planning, although no final agree-
ments have been made (n this regard as yet There (s alse the risk
that the government could reclaim s funding on the basss of an
audit of exactly how the Federal funds were used

From 0B Group's perspective, the economic sustainability of
capital expenditures or financial contnbutions to ¢apital expen-
diture projects funded with DB funds 15 essential If we are to
ensure DB Group's ability to invest in the long term

Risks resulting from regional transport funding cuts
The amount of money available for ardering or supporung
transport services is an essential factar in the development of
the regional transport market n Europe Therefore, a significant
proportian of the revenues fram owr regianal transport activities
in Europe generaily comes from government or government-
funded ordening organizations {(prmanly concession fees) This
means that in view of efforts to cut public spending {particularly
in countries with high levels of sovereign debt), there 1s a nsk
that available funding may be cut We aim to counter this nsk by
adapting our service porifolio appropnately and increasing our
farebox revenues
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Financial risks
We use original and derivative inancial Irstcuments as one
means of countering interest rate, currency and energy prce
risks These instruments are discussed m the notes There s a
nsk that these hedging measures will not pay off, or notin the
way expectad

The expansicn of our international business brings currency
risks with 1t, as cash flows in different currencles come into play
This is parucularly relevant for the US dollar, the pound sterling
and the Swedish krona

Pensions and similar retirement benefit obligations are
partiatly covered by plan assets fram stocks, real estate, fixed-
incame secunties and other Investments Value losses in these
assets directly reduce the cover of pension obligations by plan
assets, potentially resulting in the campany having to provide
addmional caver

Our very favorable credit ratings mean that we have excel-
lent access o the capital markets In order ta ensure the sol-
vency and fimanzial flexabity of DB Group at all umes, we have
tash and cash equsvalents at our disposal, as well as credit ines,
a €2 tilhon commercial paper program and a € 20 billon debt
Issuance program We use a Gropp-wide ¢ash pooling system (o
ensure that bgquidity can be provided 1o Group compames as
neaded

In order to mimimize default nsk from denvative transacuons,
we have started using Credit Support Agreements (C54s) These
CSAs are agreements on the mutual provision of securities in cash
by both parves In the year under review, DB Group entered into
eight CSAs with banks

Legal and contractual risks
Legal nisks exist i the form of damage claims and legal disputes,
amaong ather things These ofien affect construction projects and
real estate or environmental 1ssues The risk zlso exists that cer-
tam long-term transport contracts could become uneconommcal
10 operate as a result of unforeseeable cost increases or ather
factors We are working to counteract this with cost-cutting and
income-boosting measures

Provisions have been made for legal and contractual risks
based on an assessment of their probablity of occurrence Actuat
recourse 1a these provisions IS dependent an whather the risks
materialize to the extent foreseen in our CUrEnt estimates
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Polstical risks
Political risks particularly affect the tightenlng of existing stan-
dards and regulatvons affecting the railways

Reguiatory risks
Changes to the legal framework at national ar European level
could pose risks to gur business This general regulatory risk
could result 1n tangible negative effects on revenues and profit
D8 Group provides rall transport services [n a regulated
market These regulatians govern theindividual components of
the pnicing systems, and general terms and conditions applied
by our rail infrastructure companies Risks in this regard are
complaints and Intervenuon Measures that threaten or even
prevent DB Group from attaining reasonable returns in our
infrastructure business felds (such as intervention n pricing
systems) make 1t more difficult to control these activities from
a business perspective and can therefore threaten financing
contributians by OB tg capital expenditures in infrastructure
The structure of DB Group may also expase it 1o regulatory
nsks These could anse on 2 natignal ar a European level

Personnel risks
Our employees and their skills are essential ta our continued
success in the future Qur compensation systems and staff
development programs and measures im to retain employees
and motwate them to perfarm to the best of their abities Un-
desired employee turnaver is at a very low level within DB Group
This reflects our efforts to boost cur employees’ commitment
to, and identification with, DB Group It also demonstrates that
DB Group [5 an attractive employer

The current age structure within DB Group will mean a sig-
nificant iIncrease i stalf requirements in the future At the same
ume, demcgraphic changes will make 1t harder to recruik new
skaff Competitian Lo acract taghly quahfied staff and managers
15 alsa increasing steadily We are nsing o both of these chal-
lenges by maintaining close ties with schools and universiuies,
and with specthic recruitment measures that are further strength-
ened by the sxpansion of our recruitment crganizatian

Addiwonalty, when acquinng new campanies, we endeavor to
retain employees 1n key posiuons
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Our staffing cost structure in relation to that of aur competitors
is a crucal factor in allowing us to remain competitive Additianal
one-sided burdens, such as higher collective wage agreements
than those negobated by the compettion, have a negative
Impact an our competitive position  The conclusion of a collec-
tive agreement for the local rail passenger transgort industry is
an wmportant factor here This agreement means the implemen-
tation of industry-wide universal standards governimg wages and
warking hours Negouatians are also underway with the German
Train Drivers” Unian {GOL) to establish uniform working and wage
conditians for traln drivers

Compliance risks
Compliance with cusrent laws, corporate guidelines and recognized
regulatory standards 15 the task and duty of every DB Group
employee 1tis the mssion of our Complrance department (1}
to ensure compliance with such eritena

Large-scale capital expenditures mean that the Infrastruc-
ture division 1$ exposed to a significant nisk of becoming the
target and victim of corruption, cartel agreements ar fraud Qne
example of this s the raif cartat (2) In addition, the German
Federal Government, as a thurd-party provider of bnancing, now
has increased expectations and requirements concerming com-
phance actvities in regards to infrastructure This s clearly
reflected 1in the German Federal Government’s anti-corruption
guldelines, which came into force recently and specihically affect
DA Group In order o provide managets and employees with
targeted tnformation on matters concerming compliance and
raise thewr awareness of the matter, the Infrasteucture dwvision
launched a special information campaign in December 2012

IT risks

High-availability, secure IT systems are of fundamental impor-
tance to DB Group The majonty of Group businass processes are
IT-dependent, and this proporuon will increase steadily i the
future Our forward-looking IT management ensures that the
necessary securily measures are in place for our IT based busingss
processes An important method for this s IT risk management
for applicatians, infrastructure and services This systemaucally
analyses, assesses and eliminates or mimmizes the relevant nsks
Residual risks are documented, reported (o the competent

(1) = Page 484 (2} > Fage 158
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department as applicable, and monitored Examples of thesa
nisks would be Interruptions in the avallability of IT systems or
unauthonzed third parties accessing customer data

In order to ensure mgh avalability of IT operations, we use
redundant operational and data backup systems distrnbuted
across different locations, fail-safe systems, outsourced tape
backup and separate administration structures Qur wide area
network (WAN) i particular is redundantly designed wherever
IT secunty and business continuity reguire this These measures
reduce the risk of 1T system failures and avoid targe-scale disrup-
tions, ensuring that mission-critical business processes are opera-
ponal at all times

System architecture 1s afso regularly inspected and hard-
ware platforms are reqularly upgraded In the year under review,
penetration tests were carned out on DB Group's in-house IT
resources {communication networks, Web service and applica-
uons) Security loopholes (weak paints) are resolved by means
of security updates or other appropriate measures

Coliaboratian and close cooperation with the authorities
and other relevant organizations are requived for networking
purposes and for the exchange of information To this end,
DB Group works closely together with the German Federal
Office for Information Security (Bundesamt fiir Sicherheit in
der Informationstechrik, 851) and the “Allianz fdr Cybersicher-
heit” {cyber-secunty alliance}, among others D8 Group Is also
represented in the IT users’' association “VOICE = Verband der
IT-Anwender ¢ ¥ " and participates in CIP Implementation Plan
exercises, which are coordinated by the Federal Mimistry of the
Interior { Bundesmunisterium des Innern)

The main contnibution to IT secunity 15 made by employees
with their careful, prudent use of our systems To be able to do
this, users must be aware of and able ta assess potential risks
Numnerous communicabon campaigns were carried out in the
year under review with the aim of raising employee and manager
awareness of this issue

A special group of professionals { IT Project Assurance Group)
has been set up for nsk management (n IT prajects This group
oversees all major IT projects with the aim of ensuring their
sUCCass
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> FOUNDATION ESTABLISHED TD UNITE MEASURES IN CONNECTION WITH COMMITMENT TO SOCIETY

* TWO BONDS PLACED
> DRAFT OF FOURTH RAILWAY PACKAGE PUBLISHED

DEUTSCHE BAHN STIFTUNG FOUNDED

Deutsche Bahn Stiftung gGmbH was founded n January 2013

As an independent charitable orgamzatan, Deutsche Bahn
Suftung’s goal s to support society as a whaole through ideas
and matenal donatians Its spansorship activities will focus
on the areas defined In our soctal commitment (1) educatwan
and culture, integratian and welfare, climate and nature pro-
tection, and humanitanan aid Chrnistina Rau has pledged her
patronage for Deutsche Bahn Suftung gGmbH and will join the
prganization’s advisory board

TWO PRIVATE BOND PLACEMENTS WITH
A VOLUME OF € 350 MILLION

In January 2013, we issued two bonds with a total velume of
€ 350 miliion through the Group's financing campany,
DB Finance The two bonds with maturities of five and 15
years each were placed 1n Asia as private placements

{1) » Page 69f (2) » Page BO

EU PUBLISHES DRAFT OF THE
FOURTH RAILWAY PACKAGE

The EY Commission presented 1ts recommendations on the
Ffourth roilway package (2) on January 30, 2013 (v includes
recommendations on the lberalizauon of rail passenger trans-
port, the interoperability of the European rail system and
the further separaton of rall infrastructure We take a positive
view of the planned improvements of the averall techrucal and
adrmenistrative conditions for the approval of ranl vebicles in
Europe The Commission's recommendations could contnbute
to reducing market-access barriers and improving rail’s inger-
modal competitiveness

In contrast te the sityation 1n many ather EU member states,
the market for rail passenger transport in Germany has long heen
open to compettion We therefore welcome the Commission's
plans to open the rail passenger transport market in Europe
However, the enwistoned date {or operming the market s not until
2019, with a transitional peried planned 1o last unut 2023

The German Federal Governmentand DB Group see no reason
for a further separation of rail infrastructure and operations Since
the German Rail Reform Act of 1994, the integrated rail structure
model in Germany has proven to be efficient and successful com-
pared to the rest of Europe This s also reflected (n the positve
development of compenuon in the German rad market
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QOutlook

» ECONOMIC GROWTH TO 5LO0W DOWN IN 2013
2 FURTHER INCREASE IN REVENUES AND PROFITS EXPECTER
* GUTLOOK AEMAINS CLOUDED BY UNCERTAINTY

At the time this report was created, there was sull a high level
of uncertainty surrounding worldwide economic developments

In particular, the outcome of the sovereign debt cnisis and 115
possible consequences are not entirely predictable We expect
economic growth to slacken in 2013 and even lead 1o recession
In same countries

FUTURE DIRECTION OF DB GROUP

Future business policy

We want to assert aur market positions in the 2013 financlal year
and stimulate orgamc grawth in our business units In our
DBZOZUE strategy, we have defined the strategic directions
for the coming years, and we pursue these consistently We do
not intend te make any fundamental changes to our business
policy in the 2013 Anancial year

Future strategic focus

We continue to focus our strategy an the long-term megatrends
in our markets, which, accarding to our analyses, continue tQ
exist OB Group's strategic chjacuve 13 lad down 1n our DB2020
E strategy In the year under review, we began to implemeant gur
strategic approach, thereby incorporating the new social and
environmental dimensians Qur abjective Is to achigve sustain-
able success for vur company and acceptance in society with a
corporate approach based on sustamability

Future sales markels
Our opportunities for growth in the German passenger trans-
port market are brited due to the high level of competitian and
antirrust laws Our mam emphasis s therefore to defend aur
strong position in the market Qur expectatons for future
growth in passenger transport are focused an our acuvites in
European countnes gutside of Germany and on cross-harder
long-distance rail passenger transport

Iny the area of rail freight transport, our focus continues to
be on the Eurgpean market Following the expansion of gur
network in recent years, we are now well pesiuaned on all of
the central European corridors and can offer service connec-
tions as far aheld as China

R
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In the freight forwarding and logistics business, we da not
expect any changes in the 2013 finaneial year 1n terms of our
sales markets DB Schenker Logisucs 15 already extremely well
represented in all the key markets and regions

ECONOMIC OUTLOQOK

The cutlonk for economic development in 2013 15 based on
the assumption of generally stable geopolitical development At
the same time, considenng the continued subdued economic
outloak 10 the Eurozone and the associated risks of contaqion, the
followsng estumates are subject to high levels of uncertainty

Antlclpated development = % i 2013
GOP Warld! +24Q >+20(
World trade +20 +15
GOP Eurpzone -0S§ -05
GODP Germany +07 +05

0 Jotal of selecled developed and emerging countries

The data for 2012 15 based on the informatign and estimates available
on February 7 2013 Expectations for 2013 are rounded off to the
nearest half peccemtage pant

A ssgruficant upturn in global production is unhikely in 2013 There
15 still great uncertainty about the future state of the economy
The aongeing difficult situation in the Eurpzone will continua
te affect, but no longer determine, the development of the world
economy The gradual decoupling of the world economy from
the events in the EU will boost growth expectations 1n most
countries

The developments in the USA will have a stabiizing eHect in
2013, as sohid GDP growth is expected there The nse i private
spending, the healthy financial position of American compames
and improved manufactuning conditiens could also bolster eco-
nomic growth On the other hand, increased consclidauan efforts
in the public secror will dampen growth prospects

le?
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While the new |apanese government’s decision to ight the coun-
try's deflationary trend improved growth prospects, It at the
same time exacerbated the debt problem Latent trade disputes,
especially with China, expectations of weak private spending
and moderate development of foreign trade activities worldwede
remain factors of uncertainty Overall, we expect ecanomic
growth in 2013 to be marginal there

Asia’s emerging markets will continue to sustain global eco-
nomic growth Mareaver, their impartance for global econormic
output wiil become Increasingly significant Asia has already
started to decouple from the developments (n the Eurpzone,
and this 15 Likely to continee The need to reduce the ympact of
external shocks such as the sovereign debt cnsis intensifies the
desire for a stronger domestic economy and encourages strug-
tural reforms However, this will not reduce uncertamnties in the
short tarm and will only have a hmited positive iImpact on grawth
in ight of this, we expect a conunuation of the current trend
n emerging Asian markets in 2013 along with moderate growth

Global trade will continue to grow 1n 2013, although this
positive trend 1s hkely to be only a slight improvement on the
previous year

The sovereign debt ¢risis and lack of confidence in the Euro-
zone will conunue to weigh on economic development Given the
tense situation on the labor macket in severzl countries, which
has contributed to a drop in private spending, and the persistent
mood of uncertainty, which in turn has led to a postponement of
investments, we do not expect any impetus for growth Further-
mare, consolidatian efforts by countrnies in the Eurozone will curb
economic development, albeit to a lesser extent than in 2012
Qnly the foreign trade sectar s likely to provide stimulus for
economic growth due to the efforts to Imprave the competitive-
ness of domestuc industries However, the impact will not be
enough to fuel growth of the Eurozone economy as a whaole

The implementation of monetary policy instruments atone
can at best stabilize the situation, geang the countnes tme o
forge ahead with therr respective structural reforms At the
beginnmg of 2013, negative reparts that the reforms cannot be
implemented within the given tume frame, growing discontent
amang the populaton and uncertainty about the future political
course nevertheless seem bkely to hinder economic develop-
ment Based on the assumpbion of continuing reform efforts, a
slow improvement (n the situaiion can be expected in the second
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half of 2013 These could then enable the Eurozone to take deor-
sive steps 1o solve the sovereign debt cnsis It currently cannot
be assumed, however, that the measures will be sufficient to lead
the Eurgzone out of recession i 203

Growth rates in the countries of Central and Eastern Eurepe
will remain affected by the intensity of trade and capital ties
with Western Europe Despite the withdrawal of capital durning
the spvereign debt cnisis, growth patential still exists, albeit to
a lesser extent So 1t s likely that the economic development in
Eastern European will be above average

The effects of the cnsis i the Eurczone, which were also
tncreasingty felt in Germany 1n 2012, are likely ta conunue for the
time being The situation on the labor market 15 expected to
detenorate shghtly Real income 1s expected to nse marginally,
and private spending wilt conbinue 1o grow at a low pace, althaugh
this will not be a drrvang force for overall econemic growth

Pent-up investment capital bewng held back by companies
in view of the general uncenainty will only gradually flow into
the real economy Investments in fixed assets are not expected
to rise significantly in 2013 Due to the high proportion of
equity required, the low interest rates provide bttle impetus for
investment The weakness in the European markegs and the
cooling-off of domestuc demand will slow down both foresgn
trade and production in the manufacturing sector Given all this,
GDP growth in Germany for the whole year 1s expected to be
anly very weak

ANTICIPATED DEVELOPMENT OF
THE RELEVANT MARKETS

Antucipated develapment of the

relevant markets = % 2 2013
German passenter transport market

{based on pkm) -11 5405
Eurgpean rail passenger transport market

{based on pkm} -10 «-05
German freight transpest market (based onthm) ~18 200
European fresght ransport marhet

{based on phm) -52 =00
Evropean land traasport { based on revenues ) +18 +10w+30
Global air fraight (basedont) -25 00
Glabal pcean freght {basedan TEU} +35 40
Glohalcontract logistis {based on revenues) *60 +55t0+h0

The data for 201215 based on the information and estimates avalable
on February 7, 2013 Eapectations for 2013 are squnded off Lo the nearest
half percentage paint
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Passenger Transport
In the German passenger transport market, the volume sold
1s expected 1o increase slightly (n 2013 The development of
maotornzed mdividual transpart, which dominates the market,
will play a pivotal role Despite the continuing economic slow-
down during the first months of the year and the generally
stagnant labor market, the passenger transpart market is likely
ta benehit fram slightly decliming fuel prices This in turn should
have a margmally positive impact on the volume sold, which
decreased (n 2012

The heneficial statistical baseline effects in German domestic
air transport will probably not be able to offset the losses
resulting from a drop in demand 1n 2012 Owing to the shight
reduction of scheduled fught services, however, domestic
air transport should almast be able to attain the level of per-
formance of the previous year

Public road passenger transport will only be able to remain
on a par with performance year on year if it 1s able to offset the
demographically induced decline 1n passenger volume, such
a5 in the wake of bberalization of long-distance bus services at
the start of the year, of which the effects on demand are not cur-
rently foreseeable

Due to the detenorating underlying conditions (in the market,
rail passenger transport will not be able to repeat the marked rise
n demand that was recorded in 2012 Growth here 15 expected to
excecd the previous year's level only moderately

Given the overall continued weak economee growth, the
volume sold on the European rail passenger market s expected
to decline further Regional heterogeneity, which already made
iks mark in 2012, will continue to play a role here However,
regional convergence 15 expected to take place

Government savings targats will suli be reflected bothin
public spending as well as 1 angoing public dissatisfaction The
risk of stnkes remains high, tmposing yet another poiential
burden on the demand for transport

Transport and Lagistics

In view of the ongoing economic slowdown and the significant
decline in investments and incorming arders in 2012, transport
demand on the German freight transport market «n 2013 1s
expected to remain on a par with the previous year It is stlt
unclear how this situatian will develop, as it largely depends on
how rapidly the econemic and fiscal policy situation in Europe

will stabihize If demand remains weak, bath the intensity of
competition and pricing pressure will endure In light of this, 2013
will once again be a challenging year for all market participants

Against the backdrop of persistently weak economic grawth,
the outlook for the European rail freight transpaort market in
2013 is onty moderate The economic recovery that 1s Suppos-
edly in sight for the secand half of 2013 should serve to stabilize
the demand for rail freight teansport Overall, performance
devetopment will greatly depend on the intensity and timing of
the economic recovery We currently do not expect performance
in this market to surpass the previous year’s level

Owing to the subdued economic outlook, growth in the
Eurcpean land transpart marketin 2013 will only be marginally
better \n comparison with the year under review Accordingly,
we expect 10 see a continued tense market situation and strong
margin pressure n 2013

In the global air freight market, we expect growth to staghate
in 2012 as a result of the general state of the economy As new
delivenies of passenger arcraft are also planned for 2013, which
will also bning freight capacity onto the market, sufficient
capacity will still be available The low level of freight rates in
the year under review 15 expected Lo continue 1n 2013

We expect a rise of roughly 4%)1n demand for ocean freight
The market environment in 2013 will continue ta be determined
by overcapacity Measures undertaken by shipping compares
in this regard, such as retinng or scrapping alder vessels and
reducing the speed of transports, could relieve the pressure on
freight rates Inview of this, it 15 difficult to make an assumption
about the development of frewght rates

Based on the anucipated increase (0 autsaurcing rates in
our mast impertant industries as well as a continued economic
growth in many core countries for contract logistics, we expect
a generally favorable development in the contract logistics/
supply chain management market in 2013, most ikely compa-
rable with the growth recorded in the year under review

The outlook in the key industries for contract logistics
accordingly remains positive and stable However, negative
effects of the continuing difficult economic sitvation, especially
i the Eurpzane, are passible

169




170

Deutsche BaknGroup - 2012 danual Report To our stahehokders 23

Grovp maosramest repert 51

infrastructare

In the passenger transport market in 2013, we expect a slight
decrease in the volume produced as measured in train-path kilo-
meters This 1s mamty attributable to cancellations n regional
rail passenger transport Oue to the reserved economic outlook,
we also expect a shght drop in demand for rail freight transport
Owing to the increase In reqular services, we expect a moderate
development for station stops Leasing prospects have dete-
riorated as a result af the worsening markat environment in
the retail and foad service secters Furthermaore, retail salas in
Germany are likely to continue te develop only modestly

ANTICIPATED DEVELOPMENT OF THE
PROCUREMENT AND FINANCIAL MARKETS

Anticipated development af the
procurement markets
As in the previgus year, we do not expect ko encounter any major
battlenecks on the procurement side dunng the 2013 hinancial
year As the oil market 15 increasingly becorming an investment
class for investors, ol prices are expected Lo continue to nse
Besides the effects of the energy transiion, electricity prices
in Germany are likely to have mare cyclical components The
continuing advance of renewable energies and the challenges
that 1t brings are likely to place addingnal burdens on the con-
sumer 0 the farm of rising energy prices
Overall, we anuCipate a moderate rise In energy and raw
matenal pnces

Anticipated development of the financial morkets
The development of the sovercign debt crisis will conuinue to
affect the financial markets to a large degree Volatlty an the
markets, triggered by divergent polincal views and wrends or
alternating confidence in the capital market, will continue An
end to the crises 15 not yet in sight 1f the markets normalize and
the debt situanion of individual countries stabilizes, the trend
towards hugh yeld spreads that currently prevails in the Euro-
zone 15 likely to be reversed I this happens, we would expect
nterest rates (o rebound in Germany

{1} » Page 80 (2) » Page 79

Dverview 52

DB Geoup 55

Corporaie st dtegy and management 66
Bushess and ovmal conditions. T4
Ecrwwcrde porilion BT

ANTICIPATED DEVELOPMENT OF IMPORTANT
BUSINESS CONDITIONS

Within the scope of transport policy and the regulatory environ-
ment, the legislative initiatives of the EU Commission relating ta
the fourth raitwoy package (1) and preparatwons for the radway
reqguiation oet {1) 1n Germany may have a noticeable impact on
our business operations [ view af the current plans, however,
we do not expect any concrate measures 1o be implemented
during the 2013 inancial year

The framework for domestic fong distance bus services {2)
in Germany changed with effect from January 1, 2013 We intend
ta closely follow the developments here and align our activities
accordingly

ANTICIPATED INCOME SITUATION

DB Group

The development presented below is based on the assumptions
made in our mid-term planning regarding the expected market,
campetition, and environment developments as well as the
success af the implementation of planned measures These
assumptions and estimaces are subject to an (ncreasing degree
of uncertainty with an (ncreasing ume hanzon This s particularly
true in Light of the fact that ecanomic forecasts are e some
extent highly uncertain as a result of the sovereign debt cnisis

@ Anticipated development

= emillion 2012 2013 2014
Revenes 39,256 - 41000 F
EBIT ad|usted 2,708 > 2,800 A
ROCE{%) 82 =83 A
Redemplion coverage (%) 2213 3212 A

» above prewvious year's figure
- gn previaus year s level
~ below preveous year shigure

Fallowing the positive development recarded in the year under
review, we anucipate that revenues will once agawn increase in
the 2013 hnancial year Due to the muted economic expecta-
tions, this increase 1s bkely to be on a par with that of the year
under review on a camparable basis The DB Schenker Logistics
and DB Arriva business units are ikely to make the largest con-
tnbution We also anticipate that revenues will increase further
in the 2014 financial year
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We anticipate that the favorable development of performance
and revenues as well as our cost management measures will
also be reflected in the adjusted EBIT figures for the 2013 and
2014 hnancial years The economic environment in particular
will be a criticat factor in the development of prohts in the 2013
hnancial year If the sovereign debt cnisis should escalate fur-
ther, our global business activities will also be affected

Based on the currently anticipated increase in adjusted EBIT,
we expect that the ROCE figure will alse take another step
towards its target of 10% This development 15 likely to be hin-
dered by the volume of capital employed, which 1s expected to
nse due to extensive capital expenditure planned for the years
o come

Redemption coverage should also inprove based on the
Increase in operauonal profits

Business units

@ Anlil:lpatad devel p - REVENLES ERIT AD|UATED

= Emillion 2012 2013 2012 Pl
08 Bahn Long Diswance 4,074 A 364 ”
DB Bahn Reglanal 8,907 -+ 882 -
DR Armrva 3757 » 238 »
DB Schenkar Rail 4925 A 87 A
DB Schenker Logrics 15 3E9 E] 418 >
DB Services 1,498 - B4 —-
DE Netze Track 4,709 - B94 -
DB MNetre Stations 1,102 - p2lt} -
LB Metze Energy 2,832 2 91 b

» above previows year's figute
~+ Onprevioys year s bevel
~ below previaus year s figure

DB BAHN LONG-DISTANCE

We anticipate a further increase in revenues in the DB Bahn
Long-Distance business umit for the 2013 financial year This
merease s hkely to be dnven by volume and pncing effects and
should also offset the nsing level of expenses, s¢ that the ad-
justed EBIT figure should exceed the level from the prewious year

DB BAHN REGIONAL

In the DB Bahn Regional business unit, we expect the develop-
mentin the 2013 inanciat year to be on par with the previous year

{1) » Page 1181

DB ARRIVA
In the 2013 hinancial year, the DB Arriva business urit will largely
he charactenzed by growth in revenues and adjusted EBIT
resulting from the effects of the tenders won in Sweden and the
Netherlands

DB SCHENKER RAIL

We expect that volume sold will nsa again in the DB 5chenker
Rail business umig in the 2013 financial year This should have
a positive Impact on revenues as well as on adjusted EBIT
supported by the continuation of measures undertaken within
the “Actson plan for Germrany™ (1)

DB SCHENKER LOGISTICS

Following the notahle gains seen during the year under review,
we anucipate that the DB Schenker Logistics business unit will
also see further improvements, driven by both valume and
pricing effects, in the 2013 hnancial year This devalopment
should also have a {avorable impact an adjusted EBIT

DB SERVICES
In the DB Services business umt, we expect reveques and
adjusted EBIT tn the 2013 financial year ta be an a par with the
previous year

DB NETZE TRACK

We expect revenues in the DB Netze Track business unit to
remain stable 1n the 2013 financial year Accordingly. adjusted
EBIT 15 alse Likely to be on a par with the previous year

DB METZE STATIONS

We anticipate that revenues in the DB Metze Stations business
urit in the 2013 financal vear will be more ar less an a par with
the level recorded in the year under review We expect that
profits will match the level of the previous year

DB NETZE ENERGY

The revenue trends seen durtng the year under review are
expected to conunue in the 2013 Anancial year, resulting in
higher external revenues year on year On the earmings side, we
expect adjusted EBIT 1o be lower than n the previous year due
to mcreased costs
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ANTICIPATED CAPITAL EXPENDITURES

@ Anticipated development

= L millian 2012 2013 2004
Gross czpital expenditures 8053 =»B500 »
Netcapial expenditures 1487  =4,000 A

2 ahove previows year s figure
—+ Qn previous year 5 level
~ below previous year s figure

We will continue on gur course of modernizatian with high levels
of capital expenditures This will be significantly higher in the
2013 and 2014 financial years than the level in the year under
review

We will continue to focus our capital expenditure actrvities
on track infrastructure in the DB Netze Track business vt
We will again invest approximately € 4 5 billion in the existing
network in Germany in the 2013 financial year The capital
expendituras will be carried out in a wide number of projects
designed to secure and improve infrastructure

The significantly ngher capital expenditures in vehicles that
was 2lready nitiated (0 the year under review s expected to
conunue 1n the 2013 and 2014 financial years Thas will also lead
to anincrease in net capital expenditures

In total, we expect to make capital expenditures of nearly
€ 48 billton 1n the next hve years up to 2017, based on our exten-
sive programs Roughly two-thirds of this sum will be spent an
nfrastructure in Germany, with the remaining one-third being
allocated mostly to new vehicles and improving gur sarvice
guality Realization of the capital expenditures, however,
depends on the tmely delivery of vehicles in compliance with
contracts and the registration of these vehicles by the EBA

ANTICIPATED FINANCIAL POSITION

@ Anticpated development = € billion 012 2013
Maturitles 17 15
Bond emusswons 212 -0
Cashand cash equivalents as of Dec 31 12 -0
Met finanoial debt 164 -170

(1) > Page 95
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Efficient Liquidity management 15 once again a top priority for
us 10 the 2013 Ananclal year We are focusing on continvally
forecasting the cash flow fram the operating actrvities of our
business units, 2s this s the Group's main source of cash and
cash equivalents We produce iquidity forecasts every manth
on the basis of a 12-month lquidity plan

In the 2013 hnaneat year, DB Group must redeem financial
liabilities (excluding commeraal paper and current bank Liabili-
tes) amounting to approximately €1 5 bithion {previcus year
€17 illion) We will make use of the Internatonal financial
rnarkets to refnance these liabilities

The need for cash and cash equivalents will be offset by the
issue of publc and private bonds As in previous years, we will
approach our Investors in Europe and Asia Financlal presenta-
tons in Europe and Asia are planned to coincide with the ssue
of bonds We anoicipate that the structure of the babilities side
of the balance sheet will remain essenually unchanged due to
the financing measures, as thay will serve to refinance expiring
financial detx

Based on our debt issuance and cammeroa! paper pro-
grams {1) for aur capital market actvities, we still have suffi-
cient scope for inancing The credit faclities 1n the amount of
€ 2 llion and a term of two years, which remain unused, serve as
a fallback in case of restinctions 1n access 10 the capiial market
DB Group's shart- and mediwm-term biquidity supply (5 therefore
secured in the 2013 Anancial year as well

The majorty of our gross capital expenditures in the 2013
hnancial year will again be covered by investment grants, first
and foremost in the form of funding from the Federal Govern-
ment for infrastructure financing Net capital expenditures that
are financed by DB Group are expected to nise considerably (n
the 2013 hnancial year However, we anticipate that we will not
be able to completely offset cur net capital expenditures with
internal financing despite the expected continually favorable
development of operating cash flow over the course of the year

As DBAG will once again pay a dividend to its owner for the
2012 financial year, net finanoial debt as of December 31, 2013
15 expecied to be slightly higher as at the end of the year under
review

We will continue our M&A acuvities In a selective and
focused manner in the 2013 financial year We do not expect
these activities to have any ssgnificant impace on our financial
position i the 2013 financial year
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OPPORTUNITIES REPORT

Opportunity management within D8 Group
Our gpportunity managemaent efforts are mainly dersved from the
goals and strategies of our business units Operational manage-
ment persannel o the business units are primanly résponsible
for the early and regular identification, analysis and manage-
ment of opporturities These acuvities are an integral element
of the Group-wide planning and controlling system We focus
Intensely on detailed analyses of our markets and campetitors,
market scenanos, relevant cost drvers and critical factors for
success, including those within our political and regulatory
environment Concrete opportumities for specific business units
emerge from these efforts and are subsequently analyzed

To secure our corporate strategy of profit-focused growth, we
implement comprehensive packages as part of Group-wide or
specific programs for the business units, which we anticipate will
ensure or improve our performance quality, efficiency and cost
structures Here, we also see gpporwuniues for further growth
This will Wkely be reflected in the further improvement of our
results and key financial ratios

The strategic orientation of DB Graup has proved to be suc-
cessful in various economic cycles Impraving our long-term
competitive position 1s also a focus of our measures Overall,
0B Group 1s well posibwoned to beneht fram opportunities
arising from significant trends in our markets For more details,
please see the Corporote strategy (1) section As part of gur
efforts to ensure we keep our servige pledge, we launched a
customer and quality imtiative {2), 1n which we see signikcant
potential for improving customer reception

The development of the relevant economic enviranment
could on the whole he better than we anticipate Any resulung
deviations would then have a positive effect on the performance
of the business units, in particular in the area of transport and
logistcs

We also see market-based opportunities in terms of our
ability to acuvely shape consolidauvons 1n the market by lever-
aging gur leading market pesitions In doing 50, we want to seize
the opportunities offered by the ongaing globahzation process
In addition, with DB Arriva, we have a strong position in the
Euvropean transpart market We have also positioned ourselves
1 such a way that we are well prepared to use the opportunities
posed by open or opering markets As a result of the sovereign
debt cnsis in Europe, we see gpportunmities in increased tendes
procedure activities for bus and rail transport in countrnies where
therr governments are forced to implement austenty measures

(1) » Page 66H  (2) > Page 136

We could benefit fram this development thanks to DB Arniva's
excellent position in the market In addinon, there 15 the possi-
bility that new markets or market segments will be opened for
compeution

Favorable exchange rates and (nterest rate maves could
potentially have a positive impact on our financial result
Group Treasury therefore closely follows develapments In the
financizl markets to idenufy and take advantage of possible
opportunities

Dpportunity management in the busimess units

DB BAHN LONG-DISTANCE

In the DB Bahn Long-Distance business upit, we see oppor-
tunities to increase the number of passengers An important
measure in this respect 1S to augment customer loyaley by gradu-
ally expanding our BahnCard program and making extensive
capital expenchiture in our vehicle fleet, among other things

The availability of aur vehicles will also improve considerably

Switching over to renewable energy saurces will raise emvaron-
mental awareness and offer potential for further passenger gains

In addition, we see oppartunities t2 Increase our cost-effective-
ness through marketing measures and yield management

Constantly increasing aur range of internatignal transport offers
poses additional opportunities

DB BAHN REGIONAL
The German regional transport markat offers numerous oppor-
turties, as requesis for tenders wili be issued for a large number
of routes and networks in the next few years Cur strong and
focused positian in this market enables us to process a large
volume of tenders With our “Zukunfisfahigkeit Regw” project,
which combines strategic and operating activivies for further
develaping our business operauons, we aim to create structures
and processes to ensure the long-term economic success of the
business unit Opportunities are presented in parucular through
mare Intensive coaperation with ordering argamzatians, opti-
mized passenger services, an Increase m competitiveness by
means of cost optimizatton, and the market-onented organiza-
uon and management of activities

In view of the expected increase (N competition within
regional bus markets, we want to safeguard our compeutive
position 1n this market The central "BUS 2012 plus™ program
aims to take advantage of growth opporturuties and improve
profitability
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DB ARRIVA

It order to be able to benefit from market opportunitees In Euro-
pean passenger transport, OB Arnva initsated the “Fit 4 Growth™
program, which launched projects for ngreasing effictency and
allocaung capacibes to planned growth objectives, as wefl as
wtantifying and leveraging purchasing advantages for DB Arriva

DB SCHENKER RAIL

In the DB Schenker Rait business unit, the “Action plan for
Germany™ (1} 1s an extensive program for improving perfar-
mance In addition to achieving operating improvements
tn the current business modet, the plan examines approaches
for further developing the business model and imiting cost
increases bnaddition, we are also workeng intensively onimprove-
ments in the European network

DB SCHENKER LOGISTICS

The “Level 4" {T program that was imitated in the DB Schenker
Legistics business unit 1s focused an the development and
implemsantation of new operating 17 systems, voiurte growth
m the area of ocean freight, improving profitabubity through
oplimized, cross-bordes traster management and the conlinta-
tion of the “Go for Growth” program in contract logistics

DB SERVICES

Qpportunities in the DB Services business urt include the
conunued optirmzation of component management in the
area of vehucle mamntenance A corresponding projects being
conducted by BB Vehicle Maintenance, in which the existng
component management ts being opttmized and expanded

DB NETZE TRALCK

The “ProNetz” program combrines tmportant strategic and eco-
nermc areas of action 10 arder to secure the long-term success
of this business umit In oider to exploit oppostunities and
potenpal, "ProMNetz” comprises eight top projects For examplse,
the “Chance und Risike Umsatz” {reveaues as opportunity
and risk) project helps to secure and increase revenues The
“EFFIZIENZ IH” project aims te raise productivity, above aliin
inspection, maintenance and fault clearance

DB NETZE STATIONS

In the DB Netze Stavians business unk, opportumtties are ident)-
fied and realized based on the “Mext Station” project in par-
ticular For this purpese, the project encompasses the further
development of our business model, customers and employees,
InRovative produchipn concepts, as welt as the efficeency and
effecuiveness of processes

(1) » Page 118f {2} » Page 1601

D8 NETZE ENERGY

We want ta conunue to offer our customers a secure suppty of
energy services in the 0B Netze Energy business umt In par-
ticutar, we see additional potential for apporiunities by offering
consulting services for optimizing the techmical effectiveness
of energy procurement and distribution

THE MANAGEMENT BOARD'S OVERALL
STATEMENT REGARDING THE ECONDMIC
DEVELOPMENT OF DB GROUP

Foltowing the favorable development in the year under review,
the DB AG Management Board anticipates that OB Group will
continue to develop positively wn the 2013 financial year, even
though the econcmic stimulbi are bikely 1o remain weak duning
the year In our relevant markets, we expect a slight rnprove-
ment overall compared 1o the year under review

We stii] expect to have excetient access 10 the capital market
in the 2013 financial year

Following the faverable development i the year under review,
we anticipate a centinued increase in revenues at BB Group level
based on our forecast foy the 2013 financial year Accordingly we
expect adjusted EBIT to improve as welt

Qur activitres are subject to vanous nisks, as eluckdated in
the Risk report {2) Forthe 2013 hnanciat year, we particularly
see the potential for risks that could occur of the sovereign debt
cnsis escalates In addition, the contnued strain on the avail-
abelty of vehicles 1s a certical factor

The Management Board believes that DB Group s well post-
ncaed 1o protect tself against the corrent nisks We want to
further assert our market posituons and decisivety implement
our strategy We therefore bebeve that the overalt autiook for
DB Group is favorable

FORWARD-LQOKING STATEMERTS
Thes management report contalns statements and Forecasis pertaining to the future
development of DB Group, s business unlts and dwidual compantes These fore-
casts 2re esumnates mada hased on inlormatien thal was avallable al the current
trme Actuaidevelopments and results may diverge rom the current expectations
due o the assumptions upon whichour Jorecasts are based not matenahizing or due
o the risks as presented i the Risk repart actuatly occurring

08 Group does not assume any obhgaban 19 vpdate the stalements made

within this management report
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Consolidated statement of income

@Jln 1throug h Dec 31— Emillion Mote 2012 w01
Revenues n 3192% 37979
Inventory changes and internally produced and capitalized assets {2) 2,614 2457
Overall performance 41,910 40,436
Oiher operating Income {2} 3,443 3,062
Costof materials (4} «21039 =-}0,906
Personnel expenses 5 -13.817 -12 076
Depreciation [G]] -3,328 -2,964
Other operating expenses n - 4,640 -4 375
Operating proft (EBIT) 2.52% 1R
Result from lvestments accounted for using the equity method [4:H 14 19
Netinterest Income (9 -982 - 840
Qther hinznclal reselt 0 -13 3
Financial result -981 - B8
Profit before taxes on Income 1.548 1,359
Taxes onlncome {11} -7l -7
Net profit for the year LA77 1332
Net profitattnhbutahble to

Shareholders of Deutsche Babn AG 1471 1315

Mingrity interests 6 13
Earmings per share (£ per share} (12)

undiluied 142 107

diluted 342 o7
RECONCILIATION OF CONSOLIDATED COMPREHENSIVE INCOME
(D Ian1through Dec31 - Emitlion 2012 2011
Net prafit fer the year 1477 1,332
CHANGE INITEMS COVERED CIRECTLY IN EQUITY
Changes resulung fram currency translation 22 14

Sharehotders of Dectsche Bahn AG 218 35

Minority interesis -2 -1
Changes resulung from markeyvaluation af secunines -8 -6
Changes resulting from market vatuation of cash Agw hedges -0 =25
Share of resultitem with no impact on the income statement from investments accounted forusing the equiy methed 4 1]
Balance of result items covered directly in equlty (befare taxes) -182 3
Changes Indeferced taxes onresult items covered derectly in equity (after taxes) 59 11
Batance of resultitems covered directly In equity [alter taxes) -123 14
Compeehensive income 1354 1,346
Comprehensive sncome atinbutable to

Sharehalders af Deusche Bahn AG 1,350 1,334

Minerity mierests 4 12
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Consolidated balance sheet

ASSETS
@ € million Note Dec31 2012 Dec31, 2011
KON CURRENT ASSETS
Property, plant and eguipment (13) 37630 31372
Intangible asseds (14} 4186 4 169
Investments accounted for vsing the equity method {15} 529 579
Available for sale hnanial assets T (12} 17 17
Receivables and ather assets {19) 165 94
Derivatlve Anancial instruments (1) 178 367
Defesredtas assets T (16) 1.500 1461
44,206 44,059
CURREMT ASSETS
trventories {18} 939 991
Available for sale financlalassets (17} 4 1
Trade receivables {19 4302 4,094
Other recesvables and assets -—‘— (19) 817 802
Tax receivables (20} 74 48
Derevative financial Instruments {11} 23 B4
Cash and cash equivalents (3} 2,175 1703
Assets held for sale () 0 1l
8.2B4 7,732
Total asaets 52,490 51,791
EQUITY AND LIABILITIES
M cmittion Note  Dec3l, 2012 Dec 31,2011
EQUITY
Subscribed camtal {i4) 2150 2150
Resetves 5] 5251 5,384
Retaimed earmings (26} 8400 7457
Equity attnibutable to shareholders pf Deutsche Balm AG 15,804 14,5991
Mingrity interests {in 130 135
15,934 15,126
NON CURRENT LIABILITIES
Financial dehy (28) 17 110 16,367
Other labilities {3 386 350
Derlyative financiat instruments a} 266 155
Retirement benefit ghlgations T [3i} 10n1 1,981
Other provissons (33} 3,049 3,375
Deferred mcame {4) 1 510 1657
Delerred lax Lizbilitles {18} 256 33
24,608 24,238
CURRENT LIABILITIES
Financialdebt (28) 1,503 1,984
Trade babibities {29 £ 406 4912
Dttier iabslities (19 2986 3.004
Tax Nabibities {30) 184 200
Denvative finanoalinstruments () 49 34
Other provisions 133} 2,113 2135
Deferred income {34) 07 653
11,548 12,407
Totalassets 52,450 51,791
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Consolidated statement of cash flows i

) Jan1 through Dec 31 — Emilticn Note 012 211
Profit hefore taxes onincome 1,548 1,353
Depreciation on property, plant and equipment and intangible asssts 1328 2964
Wnte-ups fwrite-downs on nea-(urrent finaacial assets 1 ¢
Result on dlsposat of property, plant and equipment and intzngible assets -G53 -19
Resutt ond:sposal of Anancial assels - -3
Resulton sate af consohidaied compantes 1 7
Interest and dividend mcome -183 -310
|aterest expense Lloé 1,149
Fareign currency resuit 7 -2
Result from invesimants accounted for using the equity method - 14 -18
Ciher nor-cash expensas andincome 443 121
Changesininventories receivables and other assets 41 -363
Changesin habilities, provistons and deferred income -1,283 - 1,340
Cash generated from operating ac tivides 4931 31,944
Interest recelived 49 a8
Dividends and capital distribution raceived 1 1
Interestpatd -£85 -719
Remmbursed (+)/pald {-) Lases an income -202 7%
Cash flow from gperating actlnties 4,094 339
Proceeds fram dispas 2l of praperty, plant and eguipment and intanginle assets 302 261
Payments Jor capitat expendunresinpioperly plant and equepment and intangiate assets - 5024 - 7482
Proceeds [rom invesiment grants 4566 4932
Payments for repawd investrment geants -154 -152
Proceeds from sale of hrancial assats 0 172
Payments for purchases of inancial assets J£] -2
Proceeds from sate of shares v consohdaced companies less net cash and cash aquivalents diverted 2] 7
Payments dor acguisition of shares i consabidated companies less net cash and cash equivalents acquued - 14 - 16
Proceeds from disposal to investinents accounted For using the eguily method 83 i
Payments for additions to Investments accounted for using the equity method -2 -3
Cash fiow Iront investing activities -314 -1,183
Distribuiicn of prafits o shareholder -525 - 500
Distribution of profits w minority interests - 14 -13
Payments for finance bease transactions -284 -15%
Pioceeds from issee of bonds 2230 2,064
Paymenis For redemplion of bonds - 647 -1380
Payments for redemption andrepayment of Federatioans =385 -DB8
Proceeds from borrgwings and commercl @ paper 123 246
Paymeans for the redempuicnof boreowings and commerdal gaper - 875 -120
Cash flew from financing activities -3n - 904
Netchanges in cash and cash eguivalents A74 03
Eash and cash equivalenis asof janl (22} 113 1.475 !
Changesin cash and cash eguivalents die 1o changes in the scope of consolidanan i) 5
Changesin cash and cash eqguivalents due to changes in axchange rates -2 20

Cash and cash equivalents as of Dec 1L {22} 2175 1,703
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Consolidated statement of changes in equity

RESERVES Equity
Falr value ttribut
Fairvalue waluation ableto
Sub- Correacy  wvaluation  ofcash Other share-
seribed Capital trans of secu- flow move- Total Retained holders Minonty Total
@ Emillion tapital  reseress fation rltiest  hedges" ments reserves earmmgs  of BAAG interest equity
Asof jan], 2011 2150 5310 7 14 38 5 5374 6,638 14,162 154 14,316
= Dividend payments - - - - - - - =500 =500 -13 -5
t Other changes - - - - - -5 -5 - -5 -18 -13
+ Comprehensive income - - 35 -5 -15 - 15 1319 134 12 1,346
thereof nevprofit
{or the year - - - - - - L L219 119 13 1,312
thereof currency effects - - 35 - - - 35 - 35 -1 34
thereaf deferred taxes - - - 1 10 - 1 - 11 - 1
therenf market valuation - - - -6 -25 - -31 - -1 - -31
therenf share of nems not
recogmzed m the income
statement from investments
accounted for using the
equity methad - - - - - - - - - - -
Asof Dec 31,2011 2,150 5310 L] 9 23 - 5384 7457 14,991 135 15,126
REILRYES Eq“'ly
Fairvalue actribut
Fairvalee  waluation abletn
Sub Currency  waluation ofcash Other share-
stribed Capital trans of secu- flow mpve- Tatal Retaned  holders  Meaonty Tatal
@ Emillion capital  resarves lawan nuest  hedgesV ments reserves eamings of DBAG  nterest equity
Asof Jan 1, 2011 2,150 5210 42 9 23 - 5384 T 457 14,991 135 15,126
- Divldend payments - - - - - - - -525 -52% -14 -531%
t Otherchanges - - - - - -2 -12 - ~12 5 -7
+ Compretiensive income - - 24 -3 ~142 - =121 1471 1,350 4 1,354
thereol netprofiL
fer the year - - - - - - a 1471 1,471 ] 1.477
theceof currency effects - - 24 - - - 4 - 24 -2 22
thereof deferred 1axes - - - 1 38 - 59 - 5% - 59
therecf mariet valuation - - - -8 -200 - =208 - ~108 - -108
thereof share of items pot
recognized m the income
statement from investments
accounted for using Lhe
equity method - - - 4 - - P - i _ i
Asof Dec31, 2012 1150 5,310 66 & -119 -1 5,251 8,403 15804 130 15,934

U Equity tapitalweludes deferred taxes
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Notes to the consolidated financial statements

SEGMENTY REPORTING

DB AN OF BARM DU SCHENEER ©F SCHENSER
LOW G-RISTANCE REGIMAL ©f ARRIVA fres LOCHTHS

@ Jan1through Dec 31 — € milllen 2012 211 012 it i 201 pitl ¥ Fiib] 2012 2011
External revenues 3941 3666 B8B19 8628 31 33685 4596 4635 15335 14,808
taternal revenues 133 i &g 90 ] 2 N 285 54 55
Toral revenues 4074 3794 8907 BNS 1757 3367 4935 4924 15389 14 B&7
Dthes externabincome 1450 130 297 258 05 Fil 80 250 204 163
Otherinternat income 50 50 m 115 2 ¢ &3 37 4 2
Invemory changas and acherintesnally produced and capitalized assets 5 H 48 &6 17 18 2 3 9 il
Totatincome 4269 3976 5363 9,149 3985 3602 5271 5214 15606 15042
Cost of materiats -2339 -2,283 -5458 5461 -120R -L169 -2631 -2696 ~10,675 -10,460
Personnet mapenses -796 -718 -1805 -1748  -1610 -1525 -153F -1515 -2,66B -2,449
Other operating expensas =450 =401 - G61 - 5719 i - 583 -716 -671  -1654 -156]
EBITDA 634 504 1439 1,361 [¥] 325 385 136 609 572
Scheduled depreciatien? -8 - 138 - 549 - 553 -182 -163 - 302 -256 - 187 -178
tmpalrment lasses recognized freversed 4 -2 -9 -8 -7 -5 2] 0 -8 -4 Ei
EBIT {operating profitd 154 157 B82 801 138 160 g7 iz A18 403
Ketoparating mceme ™ g i -50 -3 -3 -12 - 86 - 86 -32 -2t
Operating income after interest 2 72 159 831z 70 05 148 1 -54 3R i
Property, plant and equipment 1722 1870 5096 4984 1,897 1,630 3237 3,232 1445 14D
+ Intangibie assets 0 4] 11 12 2012 2,054 523 518 1,301 1,258

therea! goodwill i o 6 6 1408 1383 563 451 1111  LU9s
+ {nveniories 69 67 134 133 61 54 % 54 &0 38
+ Frade recervattes 128 166 77 310 80 272 514 497 248t 2485
+ Recelvables and other assets 1,678 1324 245 1,002 681 473 143 200 1472 1,432
- Receivables from finanong -1,658 -31301 =151 -015 - 436 -8 -37 -122 -1,232 1374
+ Income tax receivables o] C 1 7 14 1 1 5 21 15
+ Assets held for sale " o 0 a Q g i 11 4] 1}
- Trade liabilines -296 -268 -7490 -7 -338 - 367 - 587 -566 -1L779 -1814
- Miscellaneous and other iebdities -260 -239 - 430 -4IB -336 -5 - 420 - 455 -670 -613
- Income tax liahilities Q 0 o 0 -97 ~&2 -1 =23 68 -167
- {ther provisigns -79 -5 -L0%7  -1.,08) -208 -i86 -212 -179 - 320 =334
- Belerredincame -322 =311 -172 - 106 - 102 -3 ~14 -13 -3 -7
Capialemployed 982 1,190 3334 13 3378 3195 3,233 3,199 2683 2425
Nethnancial debt -1219  -1048 1,307 1,035 1,285 1104 1,828 L,526 i5 =171
Investments accounted for using the equity method 1] 0 4 4 144 152 32 It] 11 1
Results from mvestments accounted for esing the agqunty method 2 Q T 1] 3 5 i 9 2 1
Grass capital expenditures |33 139 705 iz 468 308 3 260 3N 246
tnvestmenis grants recerved [t} -2 43 -8 -1 -4 v} a 13 13
Netcapital axpandiures 173 137 666 365 467 296 37 260 N 246
Additians 1o the scope of consalidauon ] 1] 8 1 3 il A a 21 9
Employees*! 15947 15976 36959  37I31 39545 38186 JL770 32466 64,199 62,197

U The Ao cash items are includedin the segment resolt shewn
3 ey figure from internal teporting noexternal figures

B Profit ransfer agreements were not assigned 1o segmeant assets or fiabilities
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{omodidaced ttaterment af cash flows 178 Autitor 4 repart 277
D::A‘:Ku D!:lm O3 SERVICES w.g?ng S:g:[?:l’! COMITLIDATION Ezjﬁusm?:ll: RECOMCILIATION 9 TOTAL
012 01 012 200 w2 001 2012 2011 n12 2011 2 2011 2 2011 w02 i 2012 01
980 961 416 400 125 137 13N 1301 39.196 37900 - - 35,206 37501 - 78 3529 37973
3719 3,681 685 77 1,373 L2276 2577 2,479 8,925 B6M1  -5925 -3,68] - - - - - -
4709 4642 1102 1877 1,438 1413 860 3780 A8.2M 46582 -0925 -868l 39,296 37901 - 78 39,286 37979
a7 759 133 182 264 74 606 615 3008 2,850 - - 3008 2,350 435 212 3443 3082
244 30 26 33 1 654 1545 1,741 1,662 3,875 3 -3875  -371 - - - - - -
715 660 pidl 19 175 783 10 7 1,636 1598 958 866 1.614 1,464 - -7 2,614 2,457
65541 630 1281 L3308 4,195 4115 6217 6084 56,730 54301 -11812 -11586 44918 43,215 435 283 45353 43498
-1691 -1, - 435 -552 -IM4 -2288 -1.445 -3418 -303%56 -30,048 9,346 937 -1,010 -20,711 -9 -185 ~21,039 =-20,906
-2.12%  -2047 -238 -228 -1AM -1228 -1739 -1527 -13.794 -13,049 1 1 -13793 -13.048 - 24 -28 -13,817 -13,076
-501 -919 -18% -1 -354 -321 -1353 L3294 ~6,920 -6508 2,406 220 -4314 ~4&305 -126 S -ABKD  -4375
1802 1,624 5% E=%] 253 78 -320 - 155 5.660 5,196 -59 -55 5,601 5,141 156 0 5,857 5,141
-927 -920 -12% -145 - 168 -154 -144 -136 -1906 -1.B65 36 37 -)870 -1,828 -82 -76  -2,951 -2,904
-1 11 c C -1 -1 -2 1 =23 -4 - - =23 -4 =353 -56 -376 - 60
894 715 230 226 B4 123 - 466 -290 2,71 1327 -1 -18 2,708 1,309 -179 -112 2,519 1,177
- 441 -3B4 -&] -58 -16 -16 -149 -131 -B65 -742 - - - 865 - 742 - - - -
453 3 159 168 1] 167 =615 -4 3,856 1,585 =23 -18 1,843 1,567 - - - -
19,846 20020 3352 3182 665 613 1.173 LI7% 38333 38080 -703 -678  I763% 3737 - - 37830 3732
204 225 ¢ ¢ 36 22 59 ED 4,186 4,169 - - 4,186 4,159 - - 4,186 4,16%
0 g ] ] 1] 0 13 13 3002 291 - - 3002 156t - -~ 3002 1,951
185 217 4] 4] 337 R 13 59 g9 954 - -1 939 291 - - 289 591
582 581 86 104 193 155 a2 803 5,469 5353 1,267 -1,259 &, 232 4,094 - - 4,202 4,094
43 &5 3 5 163 243 13798 17210 23275 .03 -22252 -21.1%8 933 96 - - 933 896
i) 1 4 i - 59 -13% -318,18% -16561 -2.778 -10,593 21706 20,537 -72 -56 - - ~72 -56
2 a o o 0 b ” 15 Th 46 - - 74 L1 - . 7% 46
1] 0 1 [ iH 0 € [ 1] 11 - - 1] i1 - - [+ 11
-673 -543 -127 -128 -243 -226 -789 -B45  -5672 -557¢ i, 366 1258 -4406 -4312 - - -4,406 -&312
- 586 -2 -92 -5 -12&6 -135 -895 -503 -3915 -3.957 5B3 £01  -3332 -3,354 - - =3332  -3,354
0 0 2} 2} 0 Q -14 -8 -15¢ -8 6 - -184  -300 - - -184 -100
-31% -364 - 40 -0 =107 -108 -2.844 -3,15¢ -516F -553% - -H -5361 -5410 - - -5162 -5,610
-1341 -1478 -1r6 -1%0 -3 -3 -134 -130 -2.222 -331% H 1 -1 -2315 - - =2,217 -2,315
178%5 17911 2,906 2853 852 795 -13% -2298 33387 31481 - §46 -756 324691 373 - - 32,691 nm
10,48% 10,18 1,406 130 5 &7 1114 2572 16366 16,592 - - 163656 15,592 - - 16,366 16,592
1 1 4] L] Q a 336 336 529 579 - - €29 579 - - 539 579
1 0 o £] 0 g 8 4 14 19 - - 14 1% - - 14 19
5033 5,143 552 547 268 47 220 F3 8,115 7,546 -62 - 45 8,053 7,501 - - 8,053 7,501
-4071 -&378 -3 - 403 a 1] i -117 -&566 -4932 - - -&56E -4932 - - -4566 -4932
962 765 178 144 268 u7 143 154 3,543 1614 -5 -45 348} 2,569 - - LA%7 1,569
0 i3 1] o 0 0 ¢ 1] Fi] 4l - - 1% [1] - - 6 41
41,400 41136 4757 4,817 26315 26556 26516 25 Ba4 287,508 284,319 - - 287508 184,319 - - 287,508 28431%

4 The numbes ¢f employees represents the rumber ot emplayees as af December 31{part me empioyees converiad into equivatent fulktime employees )
* Includes reclassilicatian among other of PPA 2moarnzauen of customer contracts end adjustments for special tems
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INFORMATION BY REGIONS

WOM-CURRENT
AESETER

CAMTAL
EMMLOTID §

EXTERNAL WIT CAMTAL .
@ Jan1through Dec21 SEVENUES EXPENDITURES CMPLOYERS

—{million 2012 011 2012 2011 012 2011 012 011 Wz 011 W12 201

GO CAMTAL
EXPENDITINES

Germany 22,742 22,212 /131 .22 6,525 26039 T2Ee 014 1703 L0B6 186,222 185404
Europe {excluding Germany) 11,716 11156 6,534 6,175 5983 5 855 778 458 78 494 FRIOS 75754
Harth Amernica 1525 1,516 192 189 169 141 15 7 L5 7 759 7,864
AsiafPacific 3,753 2,392 699 675 689 519 47 4 & 4 13958 11,952
Rest of world S50 515 a 7 20 EL & 4 -] & 2,531 1345
Cansoldaucn - - -H61 -BA6  -694 - 742 -62 - 48 -562 ~ 4R - -
DB Group adjusted 39,296 37901 41,922 41,632 32691 31,732 053 7501 3487 2569 @508 284319
Reconclhiation - 78 - - - - - - - - - -
Toral 35,29 37,979 41922 41,632 31,691 31737 8053 7501 LA87 1,569 137508 294319

" Sratement as of December 31

BASIC PRINCIPLES AND METHODS

Fundamental mmformation
Oeutsehe Bahn AG (DB AG), and 1ts subsidianes {together “0OB
Group”) provide services in the helds of passenger transpart,
transport and logistics, and operate an extensive ral imfrastruc-
ture wiich 15 also available 10 non-Group users on a non-dis-
cnminatory basis Whereas rail infrastructure activities are
conducted primanly in the company's domesuc market of
Germany, business activiies in passenger transport are con-
ducted on a Eurcpe-wide basis and transport and logistics
actrities are conducted on a worldwide basis

In the year under review, DB Group acquired all shares 1n
Suomen Kiutoautat Oy, Kuomo/Finland, all shares in Ambubine
Limuted, Birmingham /UK, as well as the remaiming 50 % of
shares in TFG Transfracht Internationale Gesallschaft fiir kom-
bimerten Guterverkehr mbH &Co KG, Frankfurt am Main, and
TFG Verwalwungs GmbH, Frankfurt am Man

DB AG, Potsdamer Plaiz 2, 10785 Berlin 1s an Aktiengesell-
schaft (joint stock corporation), its shares are held entirely by
the Federal Republic of Germany (Federal Government) The
company 15 mamntained under the number HRBSGDOO In the
commercial reqister of the Amtsgercht (local court) Berlin-
Charipttenburg OB Group has issued secunities in accordance
with section 2 (1) clause 1 of the Secunties Trading Act {Wert-
papierhandelsgesetz, WpHG), these secunties are traded on
orgamzed markets in accordance with section 2 (5) WpHG

These consclidated financial statements have heen pre-
pared by the Management Board, and will be submitted to
the Supervisory Board for the Supervisory Board meeting on
March 20, 2013

Principles of preparing financal statements
The consolidated financial statements are prepared on the basis
of section 215a German Commercial Code (Handelsgesetzbuch,
HGB) and 1n accordance with the International Financial
Reporting Standards {IFR3) as zpplied in the EU and ther inter-
pretation by the Internatwonal Financial Reporung Interpreta-
tons Commuttee (IFRIC) The accounting standards have been
consistently applied throughout the gntire reparting periad
with no changes compared with the previous year

The financlal year of DB AG and 1ts incarporated subsidiaries
1s the same 25 the calendar year The consaldated fnancial
statements are prepared in euros Unless otherwise specified,
all hgures are stated in euro million {€ million)

A} STANDARDS, REVISIONS OF STANDARDS

AND INTERPRETATICNS WHICH ARE THE SUBJECT

OF MANDATORY FIRST-TIME ADOPTION FOR
REPORTING PERIODS AFTER JANUARY 1, 2012

In the year under review, DB consalidated financial statemants
toak account of 2ll new and revised standards and interpretations
whuch are the subject of initial binding adoption startung January
1, 2012, which are also relevant for DB Group and which have not
been the subject of early adoptian in previaus periods The
thanges to the standards have been recognized in accordance
with the transiional regulations Inisal adopton of these new
regulations has not had any matenal impact on the consalidated
financial statements They are set out in the following
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{FRS 7 Amendment of IFRS 7 “Frnancial Instruments D1s-
closures Transfers of Fimanciol Assets” (publisired October
2010, applicable for reporting perlods starting july 1, 2011)
The changes relate 1o extended disclosure cbligations for
transfers of finanoal assets They areintanded to provide a
better understanding of the effects of the nsks retained by
the company as well as the retalned or transferred nights
and abligatuons The changes have nat resulted 10 any major
changes for DB Group

B) STANDARDS, REVISIONS OF STANDARDS AND
INTERPRETATIONS WHICH HAD BEEN ADOPTED AS
OF THE REPORTING DATE BUT WHICH ARE NOT
YET THE SUBJECT OF MANDATORY ADOPTION AKD
EARLY ADOPTION

>

*]

Amendment of I1AS I "Presentation of Financial State-
ments FPresentation of Items of Qther Comprehensive
fncome” (revised June 2011, applicable for reporting
pertads starting july 1, 2012) New regulations with regarcd
ta the presentation of items of other comprehensive income
have been introduced with the amendments to 1AS 1 The
other comprehensive iIncome 15 broken down Into items
which are reclassified for recognition in the income state-
ment {so-called recyching ) and into items which are retained
in shareholders’ egquity The change will have an impact on
the presentauon w1 the fnanaial statements of OB Group
Amendment of 1AS 12 “incame Taxes — Deferred Taxes
Recavery of Underiying Assets” (published December 2010,
opplicable for reporting periods starting fanuory 1, 2013%)
According 10 1AS 12, the measusement of deferred taxes
depends ant whether the existing differences are realized as
part of continuing use of as 2 result of a sale Inthe case of
Investment properties N accordance with 1AS 40 which are
measured at fair value, this change introduces the refutable
assumption that such differences are realized by way of a
sale The change is not relevant for DB Group

1AS 19 Aamendment of 1AS 19 “Employee Benefits” (revised
June 2011, oppiicabie for reporting penods startng famuary
1, 2012) 1AS 19 has been extensively revised The amend-
ments which have been made range from fundamental
amendments right through to mere clanihcations and re-
formulations One fundamental amendment relates to
the abolition of the cornidor approach used in the DB Group
for recognizing actuarial profts and losses As of Januvary 1,
2013, these actuana! profits and losses which have previously

In December 2012, the European Commission posipaned the ume at whach this
was due 10 come into force from January 1, 200210 January 1, 2013

not been recognized {see Note (32)) have to be recognized
immediately in other comprehensive (ncome, so that theres
a corresponding increase n the pension provisions Giving
due consderation to higher deferred tax assets or lawer
deferred tax hiabilities, there is a reduction of appraoximatety
5% in equity

The expected income from plan assets in future will be
determined as a component of net interest income fexpenses
using the interest rate which 15 alsa applied for discounting
the obligatian In the 2012 financial year, this procedure
would have resulted in net interest income which would have
been approximately € 25 milbon 1ower

There have also been changes in the recognition of past
service costs as well as the definitien of severance payments,
which mean that top-up amounts as well as the additional
contributions to the statutory pension tnsurance scheme
within the framework of sem retirement agreements will not
consttute post-ermployment benefits in future These amend-
ments do Rot have any Major impact

There are also further disclosure obligations
1AS 27 Seporate Financial Statements (published May
2011, appircable for reporting periods starting january 1,
2814>) Wth the adoption of IFRS 10 and IFRS 12, the scope
of application of 1AS 27 15 mited to the recogmiuoen of
holdings in subsidianies, associates and joint ventures in
the separate financial statements of a company We do not
expect any major consequences for the consoldated hnancial
statements cf the DB Group
1AS 28 Investments in Associates and jornt Ventures
{published May 2011, applicable for reporting periods
starting fanvary 1, 20149} With the adoption of IFRS 11
and {FRS 12, the scape af |1AS 28, which was previously bmited
to associates, has been extended to include the application
of the equity method to Jont ventures We do not expect
any consequences for the consolidated financial statements
of DB Graup
iAS 32 Amendment of IAS 32 Financral Instruments- Pre-
septation — Offsetting Financial Assets and Financal
Liabilities™ {published December 2011, applicatile for
reporting perinds storting jonuary 1, 2014) The amend-
ment has resulted in clanfication of the critena applicable
for offsetting financial instruments The importance of the
current legal entitlement to offsetting 1s emphasized 1n
particular We do not expect any major consequances for
the consclidated financial statements of DB Group

A InBecember 2012, the furapean Commission postponed the Lime ac which this

was due to come into force from January1, 2003 to January 1, 2014
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IFRS 1 Amendment of IFRS 1 “First-Time Adoptian of
International Financial Reporting Stondards Govern-
ment Loans {(published March 2012, applicable for
reporting periods starting jJanuary 1, 2013) The amend-
ment of the provisional regulations of IFRS 1 grants a further
exemption with regard to the normally retrospective adop-
uon of IFRS by hrst-time adopters Accordingly, puble
sector loans for which ingerest 1s applied at less than market
rates are pernmitted to be prospectively measured at fair
value Public sector loans which already exist at the time
af the changeover de not have to be revalued The change
does not have any impact on the financial statements of
DB Group

tFRS 1 Change to IFRS 1 "First-Time Adoption of Interna-
tional Financial Reporting Standards - Severe Hypernfin-
tzon and Removal of Fixed Dates for First-Trme Adopters™
(published December 2010, applicahle for reporting persods
starting January 1, 2013") As a result of this change, the
vefarences to the fixed date January 1, 2004 which had prev-
ously been included in IFRS X were replaced by a reference 1o
the ume of the changeover to IFRS 1 Addiuonal application
guidelines have been included, specifying the procedure for
presenting financial statements which comply with IFRS
for situations 1in which a company was not able 1o comply
with the iFRS regulations for a certain penod because its
functional currency was exposed to severe hypennflation
The change does nat have any impact on the finanoal state-
ments of OB Group

IFRS 7 Amendment of IFRS 7 "Finoncial lnstruments
Pisclosures - Offsetting Financral Assets and Finoncial
Liabilities” {published Decemnber 2011, applicabie for
reporting periods starting fanvary 1, 2013) This amend-
ment refates 1o extended disclosure obligations in relation
to the offsetting of financial assets and finanoal Lakilites
We do not expect any major consequences for the consol-
dated financial statements gf DB Group

IFRS 9 and IFRS 7 Financial Instruments and Subsequent
Amendments (published November 200%/extended
October 2010 and December 2011, appiicable for reporting
periods starting Jonuary I, 20153) The part of IFRS 9
published sn November 2009 restates the classification and
measurernent of financial assets There will be only two mea-

surement categories {amoruzed cost and fair value)® In
future, the classihcation of financial assets will be hasad
on the business mode! of the company and also the charac-
teristc properties of the contractual cash flows of the
respective inancial assets

That part which was extended in October 2010 governs
the classification and measurement of financial Liabilitles
The existing rutes of |1AS 39 have been taken overin this
respect A change has resulted for inancial liabilities which
are measured at falr value In the case of such lLiabilitles,
that part of the change 1n far value which resules from 2
change in the company’s own credit nsk has te be shownn
other result and not as profit or loss

tn December 2011, the nme of irst-time adaption as well
as further specihcations regarding the transitional regula-
tions were Inserted in the standard

The rules regarding the derecogniuon of inancialinstru-
ments in 1AS 39 have been transferred unchanged ta IFR5 9

The IASE intends ta extend IFRS 9 to include new requ-
lations for the impairment of Anancal assets which are
measured at amaortized cost and hedge accounting

Tha change to IFRS 9 will have an impact on the recagm-
tion of finanaial instruments 10 DB Group
IFRS 10 Consolidated Financiol Statements (published
May 2011, appircable for reporting periods starting fan-
vary 1, 20149) \FRS 10 replaces the stipulanaons of 1AS 27
regarding group accounting and the regulations of SIC-12
regarding the integratwon of specal-purpose vehicles It
dehnes a uniform control concept which willin future be
applicable to all compames including specral-purpose
vehicles As a result of the amendments, the assessment
of the question as to whether contro! can be exarcised over
a group company will be much more important in future
We expect mingr conseguences ansing from the future
application of the supulations on the OB consolidated
financial statements
IFRS 11 jomt Arrangements (published May 2011, appli-
cable for reporting periods starting Jonvary 1, 20144)
IFRS 11 replaces the regulations of IAS 31 (Interests in Joint
Ventures) and S1C-13 (Jantly Controlled Entiies - Non-
monetary Contributions by Yenturers) Unlike 1AS 31, which
distinguishes between jointly managed companies, jointly
managed assets and joint acwwities, the enly classificatons
in future will be joint ventures and joint arrangements

¥ InDecember 2012, the European Commission postponed the 1ime at which
this was due to come into force trom July 1, 2011 tojanuary 1, X3

* |nDecember 2011, the 1ASB provisiondlly postponed the data at which IFRS 5
and subsequent changesin IFRS7 are due 1o come Inte force from January 1
2013 o fanuary 1, 2015

® InNovember 2012 the 145E published a dradt for rewising the requlations
for tlass|lying and measuring financalinstruments, this draft provides
for athurd categary of debrinstruments

“ InDecember 2012, the Evropean Commission postponed the time at which
thiswas due to came into foece fromjanuary 1, 2013 20 January 5, 2014
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Because the classification critena have changed, there may
be effects an the DB cansglidated financial statements The
previous opuan avalable far the quota consolidation of joint
ventures has been abolished, partners in a joint vencure are
required to apply the equity method This will not have any
effects on the DB consolidated hnancial statements bacause
jamnt ventures are already included at equity in the consoli-
dated financial statements

tFRS 12 Dnisclosure of Interests in Qther Entities (pub-
tished May 2011, appiicabie for reporting periods starting
fanvary 1, 20149) IFRS 12 will in future provide uniform
regulations for the disclosure obliganons for consolidated
accounting This covers the disclosures regarding subsidianes,
which were previously regulated in 1AS 27, the disclosures
concerning jointly managed companes and assccoiates, which
previgusly were included in 1AS 31 and 1AS 28) as well as dis-
closures for structured compantes {special-purpose vehicles)
The disclosure requirements are extended in this way We
expect that there will be consequences ansing from the
future application of the stipulations an the DB consolidated
financial statermnents

IFRS 10, IFRS 11 and IFRS 12 Amendment of IFRS 10 “Con-
solidoted Financial Statements, IFRS 11 Joint Arrangements
and IFRS 12 Disclosure of interests in Qther Entities Trans:-
tion Guidonce™ (published October 2012, applicable for
reporting perrods starting January 1, 2013) The change 15
applicable for the transinan regulations for the first-time
adopuon of the standards Accardingly, the aspect of contral
has to be assessed in accordance with the new regulations at
the beginning of first-time adaption and not at the time of
the comparison period In addioon, 1t 1s no longer necassary
w disclose comparison information regarding non-censol-
idated structured companies We expect that there will be
consequences anising from the future application of the
suputations on the DB ¢onsolidated financial statements
}FRS 10, IFRS 12 and 1AS 27 Amendment of IFRS 10 “Con-
solidated Financial Statements, IFRS 12 Disclosure of
fnterests i Other Entities and 1AS 27 Seporate Fingneal
Starements [nvestment Entities” {revised june 2012,
appitcabie for reporting periods starting Jarnuary 1, 2014)
The amendments specify that tnvestment companies do not
recegnize their holdings in subsidiartes in accordance with
IFRS 10 or IFRS 12, and instead recogmze them in accordance

In Decembert 2012, the European Commssion pastpaned the tme at which
this was due to come into Force from Janwiary 1, 2003 ro fanuary 1, 2014

with 1A5 39 Special disclosure oblhigations are also appli-
cable for invesunent companies in accordance with IFRS 12
The amendment does not have any impact on the financial
statements of DB Group

> [FRS 13 Fair Value Meosurement (published May 2011,
applicable far reporting periods starting January 1,
2013) IFRS 13 will in future define uniform guidelines for
measuring far value and also the necessary disclosures in
notes for fair value measurement This 1s only concerned
with determining how fair value can be properly measured
The question as to the tme at which something has to be
measured at fair value does nat form part of the standard
The disclosures in the notes will be extended We do not
expect any major consequences for the consolidated finan-
cial statements of DB Group

> lmprovements ta IFRS 2009-2011 “improvements to IFRS”
{(published May 2012, applicable for reporting perrods
starting January 1, 2013) “Improvements to IFRS5 2009~ 2011"
15 a fourth collecuive standard for various amendments with
regard to five existing IFRS These are essentially changes
which are considered to be of a minor nature, such as the
removal of iInconsistencies within the standards and clanfi-
cation of formulations which might lead to misunderstanding
The changes have not resulted 1n any major cansequences
for the consohidated hnancial statements of DB Group

> IFRIC20 Stnipping Costs i the Production Phase of Surface
Mines” (published October 2011, applicable for reporting
periods starting january 1, 2013) IFRIC 20 governs the recog-
mtan of stnpping costs in the productson phase of a surface
mine We do not expect any major consequences for the con-
solidated Ananoal statements of DB Group

Structure of the balance sheer

and the income statement

Assets and habilities are stated in the balance sheet aither as
current or non=current items Assets and habdities are classifiad
as current if they are realized or due withun 12 months after the
end of the reporung period The structure of the balance sheet
takes account of the requirements of the ordinance relating to
the structure of the hnancial statements of transport companies
The income statement usas the structure of the cost summary
method
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Principles underlying the cansolidated

financial statements

COMPARABILITY WITH THE PREVIQOUS YEAR

After due consideration 15 given to the following Issues, the
financial information prasented for the year under review s
camparable with the financizl Informatien for the previous year

Changes in the scope of consolidation

Changes in the scope of consolidation, and in parocular the
acqwsition of Suomen Kitoautot Oy and TFG Transfrache, result
in hnancial information in the balance sheet, the income state-
ment, the cash flow statement as well as segment reporting for
the year under review which s not directly comparable with that
of the previous penad Detailed infarmation relating ta these
atquisiiions as well as explananons concernung the other trans-
actions are set out 1n the section “Changes in the Group ™

Changes in recognition

The reversal of the ditference shown under deferred items
between the norminal value of interest-free loans granted by the
Federal Government and the present value of such loans has
been umifarmly shown |n other operating tncome since [uly 2011
This had previously been recogmzed mainty in net interest
incame, and only a small amount has been shown under other
operatng income The purpose of the change 15 ta harmomnize the
way nwhich the income 1s recognized in the Income statement
Interest-free loans also include a subsidy for investments pro-
vided by the Federal Government in the amount of the interest
which 1s not imposed in relation o the amaunt of the loan This
benefit i1s essentially of an aperating nature, as its purpose 15 to
encourage infrastructure capital expendituras and enables the
corresponding projects to be realized after taking into account
the economic effects The time of the change 15 attnbutable to
discussions with the Federal Network Agency (Bundesnetz-
agentur ) regarding the adequacy of infrastructure returns The
previous reversal, which has been constant in terms of effactive
interest rates and which increases over a period of ume, has been
replaced by a reversal which s based on the depreciation

CONSOLIDATION METHODS

a) Consolidation principtes

DB AG and all companes {subsidiarres) whose financial and
business pobcy can be determined by DB AG are fully consoli-
dated in the consolidated financial statements of DB AG They
are incorporated in the consohdated hnancial scatements at the
point at which DB AG acquires the possibility of control At the
subsidianes, “control” 15 dehined ysually as a situation in which
DB AG directly or Indirectly holds a majerity of voung rights Even
if such a majonty does not exist, the critenia of “control™ are satis-
fied if DB AG is able to control more than half of the voting nghts
as a result of a voting nght agezement, to determine the inancial
and business policy of the subsidiary in accordance with the
articles of incorporation or an agreement, 10 nominate or dismuss
a majority of the members of management and for supervisory
bodies or control a majonty of votes on the occasion of meetings
of the management and for supervisory bodies On the other
hand, no cantrol can exist 1n cases in which this majonty 1s
indeed present but in which the previausly described possibilities
can be excluded as a result of contractual agreements These
investments are recognized as assocktes, Joint ventures or other
investments The refarence date for determining the point at
which a company Is taken out of the group of fully cansolidated
compames 15 established on the basis of the tme at which the
possibility of control terminates

For the purpose of unifarm accounting, the athliated com-
pamies have applied the accounting quidelines of the parent
Company

Capital 15 consolidated i accordance with the acquisitan
method 1n ine with 1FRS 3 &

Minonty interasts in the shareholders’ equity of subsidianes
are shown separately from the shareholders' equity of the Group
shareholders The extent of the minonty interests 15 calculated
as Lthe munority interests applcable at the point at which the
subsidiary was acquired and also that proportion of the change
inthe shareholders® equity of the subsiiary since the acquisition
attbutable to the third party

Internal habilities within the Group as well as expenses and
mcome and intercompany results between fully consolidated
companies are completely ebminated
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b) Business combinations
All subsidiaries acquired after December 31, 2002 have heen
consolidated using the acguisition method under {FRS 3
Accordingly, the acquirer shall measure the cost of a business
combinaton as the aggregate of the fair values, at the date of
exchange, of assets given and lLabilites incurred or assumed
The acquired identifiable assets, habilities and contingent obli-
gatsons are valued under IFRS 3 with thesr fair value at the date of
acquisivon, irrespective of any minonty interests Alternauvely,
acquwed long-term assets or groups of assets which are classified
as available-for-sale 1n accordance with (FRS 5 are shown with
their fair value less costs Lo sell

Any difference between the purchase costs of the business
combinauon and the acquired assets valued at fair value is
shown as goodwill If the purchase price is lower than the far
value of the acquired assets the difference »s shown immedi-
ately in the income statement

Minonity (interests are calculated on a pro rata basis from the
assets, abilities and contingent obligations valued with ther
fair value

The acquisition and sale of shares in an already fully consali-
dated company which does not resuit in a change of contral s
shown directly in equity There have accordingly been no
changes to the carrying amgunts of the assets and babilities
recogrized from such transactions

) Joint ventures and asseciated companies
Joint ventures are defined as companies which are managed by
D8 AG jointly with another party either directly or indwectly
AssoCiated companies are defined as equity partiipations
far which DB Group is able to exercise a major influence on the
financial and buziness policy Major influence 15 narmally
defined as a situation in which DB AG directly or indirectly holds
20 10 50% of the voting nghts i these campares and the
related assumption of asscciation s not refuted

In exceptional cases, companiesin which DB Group holds fewer
than 20% of the voting rights are classified as assoclates and
recegnized using the equity method Despite such a low share-
holding, a major infuence |s deemed to exist in such cases, for
inttance as a result of various nghts of co-determunation in major
issues of business policy ar because members of management
are appainted by DB Group

Joint ventures and associated companies are accounted
for using the equity method Alternatively, they are valued in
accordance with IFRS 5)f the shares are classihed as available-
for-sale

As part of the pracess of accaunting for participations using
the equity method, shates in associated companies and joint
ventures are shown at cost in the consolidated financial state-
ments, adjusted far the related changes In the net assets of the
associated companies and joint ventures and any imparments
resulting from the impairment test Any pro rata losses attnbut-
able to 0B Group which exceed the total investmentn the
associated company or joint venture, cansisting of the amortized
equity figure as well as other lpng-term receivables, are not
recognized, unless DB Group has taken on corresponding
obligations or made payments

Any positive difference between the cost of the purchased
shares and the pro rata assets acquired at the point of purchase
and valued at fair value consututes goodwill, which 1s contained
in the amortized equity figure and 1s thus also subject to the
impawrment test If the purchase price 1s lower than the fair
value of the pro rata assets which have been acquired, the
difference 1s taken immediately 1o the income statament

Intercompany results attributable to transactions with
associated companies or joint ventures are elimnated an a
pro rata basis

Queta consolidauon 1s not applicable 1n DB Group
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CHANGES IN THE GROUP

a) Subsidianes

Movements in the group of fully consolidated companies of
D8 Group are detailed in the follow:ng

German  Foreign Total Total
® Number 2012 2012 2012 2011
FULLY CONSOLIDATED
COMPANIES
Asofjanl 143 659 802 850
Addimons E] 7 10 n
Addition due (o changes
ntype of inclusien 2 a 2 1
Disposals 18 47 5] n
Disposal due to changes
intype of inclusion i) o 1] ]
AsofDecil 130 619 749 802

As was the case in the previous year, all subsidiaries are con-
solidated

Additions of tompomes and parts of companies
Qverall, a total of € 15 milbon {net) was spent on campany acqui-
siugns In the year under review {previaus year € 18 milhon)
The additions to the scope of consolidation compnse 5(x
companies which were newly established in the perod under
review, the acquisibon of all shares n Suomen Kutoautat Oy
{Suomen Kutgautot ), Kuopwo/Finland, as well as the acquisition
of all shares i Ambuline Limited, Birmmngham /UK {Ambuline)}
The newly established company Schenker Namibia {Pty)
Ltd {Schenker Namibz), Windhoek /Namibia. subseguently
acquired the assets of Desert Logistics
The addition applicable te the change in the type of inte-
grauon relates o the acquisition of the remaiming 50% of
the shares in TFG Transfracht Internaticnale Gesellschaft fr
kombinierten Giterverkehr mbH&Co KG (TFG Transfracht),
Frankfurt am Main, and the remaiming 50% of shares in TFG
Verwaltungs GmbH. Frankfurt am Mam, which previously had
been accounted for using the equity method
The transactons are detarled in the following
> Wuith the agreement of January 12, 2012 (closing March 6,
2012), DB Schenker Lagistics acquired all shares i Suomen
Kutpautot This family-owned company 1s one of the com-
panmes with the highest levels of revenues In the Fianish
land transport sector, and provides transport services for
the retail sector and industry In segment reporting, the
company has been shown tn the DB Schenker Logisucs seg-
ment since March 31, 2012

= Schenker Namuiba acquired the assets of Desert Logistics
as of April 27, 2012 Desert Loglstics ks the leading local
logistics provider for international transport services n
Namibia In segment reporting, the company has been
shown in the DB Schenker Logistics segment since May 1,
2012
> With the agreernent of February 22, 2012 {closing on June 8,
1012), DB Arniva acquired all shares in Ambuline Ambuline
is one of the largest service praviders rendenng private
patient transpart services in the West Midlands/UK  After
June 1, 2012, the company has been included n segment
reporting in the DB Arnva segment
= With agreements of March 28, 2012 (c\asing June 29, 2012),
DB Group acquired the remaining 50% of shares in TFG
Transfracht and the remamning 50% of the shares in TFG
Verwaltungs GmbH In return, the 35 035% of shares in
Metrans a s, Prague/{zech Republc, and the 33 33% of
shares n POLZUG Intermodal GmbH, Hamburg, were sold
to HHLA Intermgdal GmbH {HHLA) as the vendor of TFG
Transfracht The wransactions have resulted in a net cash
inflow of € 81 million Of this fiqure, € 8 millian was attnibut-
able to the acquisibon of TFG Transfracht {negative purchase
price) The purpose of the transactions was the unbundling
of the equity participations which previously had heen
held jointly wich HHLA TFG Transfracht operates in the feld
of transpott logistics 1n connection with contamer transport
from and ta the German seaports In segment reporting.
the company has been shown i the DB Schenker Rail seg-
meant since June 30, 2012
The casts of purchase and the far value of the acquired net
assets are shown in the following {cumulatively) for all changes
in the scope of consolidaton All purchase price allocations for
acquisitians In the penod under review are consistent with IFRS
3 Goodwill 1s to 2 large extent substantiated by the synergy
effects expected for the periad after the acquisiuon In addi-
uan, a considerable proportion of goodwillis attributable to
assets which are not eligible for recogrmitign under IFRS 3, and
in particular the employee base, market access and the future
revenue potential
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The gaadwill 1s calculated as follows

thereqf thereof

Sugmen Schenker thereof thereot
@ tmillion 2012 Kutoautot Hamibia Amboline  TFG Transfrachy
PURCHASE PRICE
Fayments 15 n 1 1 -8
« Qutstandmg paymenis 1] - ] 7] -
Totalcomper 15 bsl 1 1 -8
+ Fair value of share in equity capital hetd before acquisition -7 - - - -
- Farvalue of nevassets acquired -1 13 1 0 -15
Gogdwill 9 8 0 1 0

¥ Residualvalue £ 0 midlion

The purchase price negatiations of the asset deal (Schenker,
Namibia) resulted in the agreement of conungent purchase
price compenents which trigger additional payments to the
vendor depending on the fulhliment of certain future condi-
tons In 2014, a payment of £0 3 rmillion falls due if 3 cumulative
EBITDA of NAD 6 millon is attaned If EBITDA exceeds the
above figure, a cap of 20% 15 agreed, (f EBITCA fails to meet the
above figure, the payment s reduced accardingly

Contingent purchase price elements are also contarned in
the acquisition of Ambuline In this case, a further payment
of up to GBP 0 3 million to the vendor falls due if EBIT exceeds
aspecific lmit Based on forecast earmings, 1t 1s currently not
antiopated that contingent purchase price payments will
be made

The fair value of the trade receivables 15 € 5 million, this igure
does not include any impairments

We expect that some of the gonodwill will not be allowable
for income tax purposes

If Suomen Kutgautot had been included in the DB consol-
dated Ananoial statements as of January 1, 2012, the DB Group
would have reparted additional revenues of € 10 million and an
additienal net profit of €0 millon

Aftar being inwally consolidated, Suomen Kntoautot has gen-
erated revenues of € 38 mullion and a net proht of € 2 milhion

Purchase price altocation of asset deal by Schenker Narmbia
The acquired net assets are broken down as follows

Carrying Adjust
Purchase price alfocation Spomen Kitogutot ® tmtion amaunt mem Fairvalue
The acquired net assets are broken down as follows Property plaaiand equipment g 0 v
Intangibla 25sets 1 0 1
- st Assets 1 D 1
arryng jus
@ Emillion amount ment  Farvalue Liablfirles 0 9 )
thereof recogrized contingent
Property, plant and equipment 12 0 12 Giabibies in accordange with IFRS 3 ] 0 0
Trade receivables 5 o 5 Shareofthird parues ] i] o
Cashand ¢ash equivalents 5 0 5 Netassets acquired 1 1
Assets n Q 2
Cther lizbilities 8 o 8 purchase price paid in cash
Deferredtaxlizhilines 0 1 andcashequivalents 1 0 1
Liahifities 9 1} 9 Cash and cash equivalents acquired 0 0 ]
thereof recogmzed canungent Ootflow of tash 2nd cash equivalents
hiablties i accordance with (FRS 3 L] 0 0 through transaction 1 O 1
Share of third paities o a L]
Met ascets acquired 13 0 13
Purchase price paed Incash
and cash equivalenis F! 0 21
Cash and cash equivalents acquired 5 0 5

Outflow of cashand cash equivalents
through transaction 16 0 16
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if the asset deal had been carned out as of January 1, 2012, DB
Group would have reported additional revenues of € 1 million
and additienal net profit for the year of € @ millton

After being inttatly cansolidated, Schenker Namibia has gen-

Purchase price aliocation TFG Tronsfracht
The acquired net assets are broken down as follows

Carrying Ad|ust-

erated revenues of € 2 rmllien and a net proht of € 0 million M tmittion amount ment  Fairvatue
Proparty, plant and eqatpment ] ]
Intangible assets 1 o] 1
Purchase price allacation Ambuline
Inventories g 1] 9
The acquired net assets are broken down as follows
q own as folia Trade receivables 25 o 25
Qther receivables and assets 5 ] 5
Carrymng  Adyst Cash and cash squivaients 0 [ 0
@ Emilllon amgunt ment  Fairvalue
Defarrad tax 2ssets 3 -3 a
Property, plant and equipment 1 0 1 Assets 3 -3 40
fmangible assets [ 1 1 Frnanoaldest 9 0 g
Trade recetvables 1 0 1 Othertiatiltles 44 0 44
Guherreceivables and agsets i 0 0 Reurement benefitobligatians 1 0 1
Cashand cash equivalents t 0 9 Othe: provisions i) b 1
Assets 2 i ¥ Lusbilitles 54 i 55
Financial debt 1 L i thereol recognized eantingent
Other iaklities 2 0 2 babiliies inaceardance with IFRS 3 1] 0 a
Retirement henefit gbligations bid ¢ 1] Shara of third parties 0 0 i}
Liahitities 3 ] 1 Netassets acquired -11 -4 =15
thereol racognized cantingent
{rabllies in accordance with IFRS 3 0 0 ¢ Purchase price pad it cash and cash
Shareofthedparties 0 o ] equivatenis {neqative purchase price } -8 4] -8
Net assets acquired -1 Cash and cash equivatents acquired [ Q 0
ODutflow of cashand cash
Purchase prece paid in cash equivalents through transaction
2nd cash equivalents 1 o {negatlve purchaseprice) -8 o -8
Cash and tash equivalents acquired 0 0 1} he f \ £ th ud
Outflow of cashand cash equivatents The fair value of the trade recewvables 15 € 25 enillion, tncluding
theough transaction L 0 t impairments of € 0 3 milton

The farr value of the trade receivables 1s € I million, this hgure
does not inctiede any impairments

We expect that some of the goodwill wili not be atlowable
for income Eax purpases

If Ambuline had beern included mn the DB consclidated finan-
cial statements as of January 1, 2012, DB Group would have
reported additionat revenues of € 7 mitlion and an addiional net
profit af € 0 nullion

After hemg mitially cansolbidated, Ambuline has generated
revenues of €5 milluon and 2 net profit of € 0 rmuthon

1F TFG Transfracht had been included 1n the DB consaldated
frnancial statements as of January 1, 2012, BB Group would have
reported addivonal revenues of € 110 millien and a net proht
which would have been £ 6 mitlion tower

After bemng initizlly consohdated, TFG Transfracht has gen-
erated revenues of € 107 miilleon and a net proft of € 0 midbian
The acquesition of TFG Transfracht has eliminated revenues of
€ 77 milicn since July 2012, which were recognized as internzl
revenues siice then and as external revenues in the previous
year
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The disposals from the scope of consolidation relate to 42
mergers as well as 20 lguidations and three sales The sales

LG

b) Joint ventures and assoclated companles

have generated a cash inflow of £ D 4 milbon German  Foreign Total Total
The following table shows a summary of the effects an the @ Number au 2012 2012 m
JOINT VENTURES
cansolidated income statement resulting from the changes n ACCOUNTED FOR USING
the scope of consolidation which have taken place compared  THEEQUITYMETHOD
with the previous year Asoffan1 ¥ 11 15 2%
Additlons i} 0 0 0
Additian due Lo changes
theceof due
w addiions thereofdoe to in type of incluslon ¢ o b
06 Group tathe dispesalsfram  Thsposals 0 2 2 1
lanlw stopecfcon  thescopeo!  Disposaldueto changes
@ £ millien Dec31 2012 solidation  consolidaling i type afmciusian 1 f] 1 0
Revenues 39,296 128 -1 AsofDec3l 1 1 22 25
Inventary changes and Internally
produced and capuabized assets 1614 1} {0  ASSOCIATEDCOMPANIES
Overall performance 41,910 128 -1 ACCOUNTER FOR USING THE
Other pperating Incame 3443 2 -3 EQUITY METHOD
Cosiof materials -21039 -59 1 Asotjanl 60 61 n 1
Persannel expenses -13,817 -36 2 Addihons 4 0 4 4
- - Addition duntochanges
Depreciation 3328 u g n type of nzlusion 0 ] [} o
(ther operattng expenses -4.640 =26 5 Drsposals ] &
:::l:l::':?nnl ;:::l(r:::s} 22 = ’ Disp osalfdu ello changes i o 2 1
0 wiype of inclusion
accounted forvsing the equity " . . AsofDec3l 59 57 116 121
Netinterestincome -982 -2 0
Dther finangial result -13 0 Q
PR v = . The additions to associated compames consist of four compa-
Profit befare taxes on lncome 1548 T s TUEs with tatal costs of purchase of € 0 1 milbon
TaxCs an MCoMme N 2 o The following selected financial data are provided for the
Met profitfor the year 1477 -2 s mor associates and joint ventures, this informawan has been

Cf the hgure of € 128 million reported for revenues resvlting from
additions to the scope of consolidation, € 38 millian relates to
Svamen Kitoautet, € 30 million is attrihutable to TFG Transfracht,
€ 5 million 15 attnhutable to Ambuline, € 2 mullion 15 attnbutatble
to Scheaker Namibia, € 33 mullion 1s attnbutable to Grand Central
Railway acquired in the course of the previous year, € 12 million s
attributable to COBRA which was acguired in the caurse of the
previous year and € 8 million is attnibutable to the Jean Heck
Group which was acquired in the previous year

taken from the consolidated finangal statements or the annual
financial statements of the relevant compames for the period
ended December 31, 2012
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Aggregoted financial date

Equlty

" g uTY® WAMILITIES® RLYENUES NET PROFIT
@ € million {%j 012 20011 2012 0B 012 W01 2012 2011 2012 w0u
JOINT YENTURES
Aguabus BY, Hearenveen fthe Hetherlands 123 S000 13 11 4 4 8 7 8 ¥ 0 i}
ATH Auto Terminal Neuss GmbH & Co KG, Neuss?42 5000 7 3 & 5 2 1 4 13 0 a
London Overground Rail Operations Limited,
London /Great Britain 44 5000 60 1.3 14 D] 45 63 124 148 4 2
FKY Planungsgesellschait ksmbinierter
Veriehr Duisbarg mbH, Duisburg W2 5000 12 14 1 1 11 12 2 1 o] o
ASSOCIATED COMPANIES
ATS Aur Transport Seraice AG 2urich/Switzerland» 2600 7 9 5 6 2 2 15 4 Q 0
Autgport Emden GmbH, Emden 3 N 3 4 0 0 E] 4 21 21 a Q
Barraquewra SGPS SA Lishon/Portugai” 3150 600 531 193 195 407 358 336 334 ? -1
BLS Cargo AG, Bern/Switzerland ¥V 4500 152 148 75 75 7 Fi] 146 139 0 -2
BwFuhrparkSeryice GmbH, Traisdorf I+ Py ] 242 261 135 133 106 128 318 78 2 4
Centrabus Holdings Limited, Lexcester/Great Britain 233 40 00 10 10 )] 0 10 14 18 17 1] Q
Container Terminal Dortmund GmbH Doremynd 204 3000 ) 5 & 3 2 2 19 w : 2
715 ContamnerTerminal GmbH Rhen See-Land-Service, Cologne B4 2250 ? 7 1 1 5 € 35 33 1 1
DAPRarging BV, Rorterdam fthe Matherlands 5500 & 4 2 2 4 3 n 24 1 1
DCH Diisseldorter Contaner-Hafen GmbH, Dissetdarf 241 510Q 3 3 0 1] 3 2 16 14 Q 0
EUROFIMA Eurapassche Gesellschaft{0r die Frnanziecung
von Ezenbahnmateral, Basel /Switzerlandd & 2260 25935 28271 LXM 1218 24665 27054 0 1} 28 33
EXTRATOS carl, Tunnfltaly 2343 qom 13 0 D 0 13 D 35 0 0 Li]
Express An Systems GmbH (EASY), Knftel B 5000 a 9 & 3 & ] 45 42 1 1
Gaterverketwszentrum Entwicklungsgesetischafc Dresden mbH,
Dresden -2 2453 18 18 2 2 16 15 1 1 1] 1]
Hispanaute Emprasas Agrupadash £ 1 € ©, Madrid/Spatn " 7506 5 ] 0 0 5 & 2 26 Q 0
Intercamhiadar de Transportes Puncipe PIOS A,
Madrid/ Spain W2 3000 72 &R -10 9 82 59 B 7 ] a
INTERCONTAINER - INTERFRIGO SA1 L, Brussels /Belgqum® M 3677 42 45 -6 5 48 49 0 144 -4 -14
Kahlgrund-Verkehrs-Gesellschaft mit beschrinkter Haftung,
Schallsippen b 2800 10 13 8 10 2 3 9 k] 1 1
KMS P A, Cremana/ItalyV 4300 n n 5 5 8 7 a 0 i} 1]
Kombwverkehr Dewrsche Gesellschalo lie kombinierten
Goterverkehr mbk & Co Kommanditgesellschaft,
Frankfurtam Main ¥ 5000 5l 52 17 16 35 B 42 388 1 1
LogCap IR Grundverwertungsgesellschaft mbK, ¥ienna fAustria 4300 W 21 5 5 16 16 1 1 0 1]
Lokomoution Gesellschalt fir Schienentraktian mbH, Munsch 7 9 3000 2 17 7 15 1§ 39 15 2 2
Ormfesa Logsticas & Madod/Spantt 50400 20 3 -3 o 23 23 14 16 3 -3
Pocl Ihérice Ferreviano A EVE  Madrid/Spaint! 11 67 [ & 0 o 6 [} 18 20 Q Q
Prometra$ 4 ,Parto/Portugal? @ 2000 18 14 4 3 14 10 A7 12 ] a
Slaskie Centrum Logistykis & , Gliwice/ Poland 122Lk% 2186 2 0 10 0 3 0 5 0 0 0
Sociedad de Estudios y Explotacedn Matenal Auxiliar
de Transportes, 5 A (“SEMAT™ ), Madrid/Spain ! 62 80 30 37 4 10 % 7 16 19 -B -2
556G Saar Service GmbH Saarbrocken s 2550 4 4 2 2 15 15 a 0
Trans Eurasia Logistics GmbH, Berlla ¥ 3000 & 2 1 1] 1 £ 16 0
Treste Trasportis PA - Trieste /lraby 22 1994 103 99 L[] 45 57 54 75 72
¥T Transman Szémelyszalilug és Szolgditats K,
Székesiebérvdr/Hungary " 4991 13 n 7 5 5 & 18 18 2 2
¥ Based on preliminary figures ® Nofincomplete data fram 2011 flnancial year available
& Flgures according tolocal GAAP % Concerns linancing transactions exclusively
™ Figures from 2011 financial year N Data as of December 31

* Dewiating hinancialyear
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Currency translation
a) Functional currency and reporting currency
Currency translation uses the concept of the functional cur-
rency The functional currency of all subsidiaries included in
the consolidated financial statements of DB AG 15 the relevant
local currency

The consolidated financial statements are prepared in euros
{reporung currency)

b) Transactions and balances

Transacuens which are not carried out in the funcuonal currency
of a campany Included in the scope of consolidation (foreign
CUrrency transactions) are translated into the functional currency
of the corresponding entity using the rate applicable at the tume
of the transacticn Exchange rate gains and losses resulung from
pracessing such transactions and valuing monetary assets and
liabihies at the rate applicable on the reporting date in the
financial staternents are recugnized (n the iIncome statement

¢) Subsidianies
Subsidiaries whose functional currency 15 not the euro convert
their inangial statements which are prepared in local currency
into the reporting currency (eura) far the purpose of beng
included in the consolidated financial statements of DB AG as
follows assets and Liabibities are canverted using the reference
date rate, and income and expenses are converted using the
average rate Differences resulting from currency translation
are shown separately under shareholders’ equity

The shaseholders’ equity which has to be imually consol-
wdated as part of an acquisition of fareign subsidianies 1s trans-
lated as of the relevant balance sheet date using the histoncal
rate apphcable ag the ume of the acquismon Any differences
resulting from the currency translavon are shown separately
under shareholders’ eguity

As long as the subsidiary is included 1n the scope of consoli-
dation, the translation differences cantinue ta be shown under
consohdated sharehotders’ equity If subsidianes are na longer
included wn the scope of consolidation, the corresponding
translavon differences are eliminated and recognlzed in the
INcome statement

Goodwill and adjustments ta the far values of assets and labi-
lties due to acquisitions of foreign subsidiaries are treated as
assets and liabilities of the forergn companies and are translated
using the exchange rate applicable an the reporting date

The annual Anancial statements of subsidianes which are
domiciled in hyperinflationary economies are translated n
accordance with 1AS 29 No major subsidiary was domiciled in
a hypennflationary economy 1n the reporting and comparison
period

Currency translation differences resulting from the trans-
lation of shares 1n a foreign subsidiary and also resulting from
loans which are part of the net investment In such foreign sub-
sidiaries are shown under shareholders' equity When the foreign
subsidhary Is no longer included in the scope of cansolidation,
the currency translation differences are eliminated via the income
statement

The following exchange rates are some of the rates used for
currency translation purposes

CLOSING NATES

ASOFOEC 3L AYENAGE RATES
€ 2012 2011 2012 2011
1Australian Dollar (ALID)} 078ehe 078598 QO E0599 074162
15wiss Frane [CHF ) 08236 082364 0B968 081129
1Damish Krona {DKK} 013401 013451 013434 013422
1Pound5terling (GBP) 122834 119717 123324 115223
1Hong Keng Dollar (HED} 005775 (09949 010034 Q09278
1)apanese Yen (JFY) 000880 000998 000976 000901
1Merwegian Krona [NOK } D 13609 D12897 013378 012831
1Pglish Zlowy (FLN} 024546 022432 0238% 024268
1Swedish Krana (SEK) 011653 @117211 011489 011074
15ingapore Dollar (SGD) 062069 059457 (62287 057180
1U5 Dollar (LSD) Q75792 QFE6 077834 071841

RECOGNITION OF INCOME AND EXPENSES

The revenues generated in DB Group relate to the provision
of passenger transport, transport and logistics services, the
provision of rail infrastructure, the sale of geods and other
services related particularly to rail operauons, less turnover
tax, discounts and any price deducttons They are recognized
with therr farr value
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The services provided by DB Group are normally completed
within a few hours/days Exceptions in this respect are the
segments DB Bahn Regronal and OB Arrniva, where the devel-
opment of arders 10 the form of long-term transport contracts
concluded with the clients comprising the Federat states in
Germany and the franchusars in other European countnes are
very important for the development of averall businass Contrac-
tual relations with clients covering several years also exist in
Contract Logistics,/Supply Chatn Management in the DB Schenker
Logistics segment, which accounts for approximately 4% of
overall Group revenues Revenues resulting from the pravision
of services are therefore recognized as soon as the service has
been provided, the extent of the revenues and the casts 1s reli-
ably measurable and the economic benshr will probably accrue
ta the Group

Dividend wncome 15 recagmized at the point at which the
right ta receive the payment arises Interest sncome IS recag-
nized in the income statement using the effective interest
method in the periad in which the mcome arises

All expense and income stems are normally recognized
without being netted, unless the accounting principles under
IFRS permit ar require neting

Expenses are recogmized in the come statement at the
point at which the service 15 used or at the point at which the
expenses are incurred

ACCOUNTING AND VALUATION METHODS
a) Property, plant and equipment
Property, plant and equipment is recognized at cost of purchase
and ¢cost of production less cumulative depreciation, and also
with due constderation berng given to impawrments and reversals
of prewious impairments Costs of purchase eamprise the pur-
chase price plus ancllary purchase costs less purchase price
reductians If there are any closure or restoration obligations,
they are recognized n the costs of purchase and production of
the property, plant and equipment, and a provision is shown at
the same ume Cost of production comprises individual costs as
well as overhead costs which are directly allocatable

If a considerable period s required for manufactuning an
asset in order to place win its intended state i which it 15
capable of being used or sold, directly attributable borrowing
costs are capiralized as costs of production of the asset {fa

direct hnk cannot be established, the average barrowing cost
rate of the year under review 1s used Turnover tax incurred in
connectian with the purchase or production of praperty, plant
and equipment 1s only caprtalized of input tax s not permitted
to be deducted

Subsequent costs are capitalized «f the expenses enhance
the economic beneft of the property, plant and equipment and
if the costs can be reliably measured

Components of property, ptant and equipment which are
significant In retation to the total costs of purchase and costs
of production are recogrized separately and written down aver
therr useful lives using the straight-bne method On the other
hand, all gther repairs or maintenance are expensed

Scheduled depreciation 1s taken to the income statement
on a straight-line basis over the expected service life of the
asset The following useful-service lives for the main groups
of property, plant and equpment are taken as a basis

Years
Permanent way structures tuninels, bridges 60-90
Trackmfrastructure 13-26
Buildings and ather constructions 10-75
Land improvements E-20
Sagnaling squipment 10-40
Telecommunica o ns equipment 5-20
Rolling stock 0-30
Cther techrical equipment, machimery and vetucles 3-25
Factory and office equipment 2-20

The appropriateness of the chosen depreciation method and
the service Lives 15 subject to an annual review Qur expecta-
tions regarding the residual value are also updated annually

Investment grants are deducted directly from the cost of
purchase or cost of production of the assets for which the
grants have been given

b) Finance lease assets

Rented and leased assets where the underlying leases are clas-
sified as finance leases under 1AS 17 are capitalized with the
lower of far valug or the present valuve of minimum lease
payments at the start of the lease, and are depreciated using
the straight-line method over the finanaial service Life of the
asset or the shorter duration of the lease
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¢} Intangibie assets and goodwill
Intangeble assets acquired for a monetary consideratian are ree-
ognized &1 cost of purchase Intangible assets manufactured
n-house are recogiized with therr cost of production, and con-
sist manly of seftware The costs of the development phase are
capitatized If a future economic beneht accrues to BB Group and
if the other capitalizatian criteria are satushed The costs af
production compnse alt costs whuch can he directly allocated
and those costs which are incurred in arder ta prepare the asset
For 115 envisaged use

Processes involving inteenational mvitations to tender may
resutt 1n order and mobiization costs which are associated with
future operations withen the framewark of a transport tontract
1f 17 15 very likeby That the rranspart contract witl indeed come
mto bemg, and f the costs are capable of bemg imveoiced such
cosis are capitalized and watten down over the probable kife of
the agreement

Costs of production comprise mainky costs for matenal and
servaces, wage ang salary costs as well as relevant overhead
COoSts

if a considerable penod 15 required for manufacturing an
asset i order to place (t ints intended state in which it s
capable of being used or sold, directly attnibutable barrowing
costs are capitalized as costs aof production of the asset ifa
ditect link cannot be established, the average horrowing cost
rate of the year under review 1s used

Turnover tax incurred 1n connection with the purchase and
production of intangible assets 15 only capitalized «f snput 1ax1s
not deductible

Intangibie assets {excluding gaadwill and the Arqiva brand )
are subsequently valued at cost of purchase or cost of produc-
tson less depreciation and impairments plus any reversals of
previous impairments Depreciation 1s calcutated using the
stratght-tine method The adequacy of the depreciztion method
and the service hfe zre subject to an annual review

The following useful-service bives are used as the basis for
depreciation on intangible assets

* Modad e5 T Finaesciat 180

Yeaes

Durationof

Franchlses, Hghts etc contract
Trademarks Economic Dfe

Brand names Ecencmiciife

Lustomer base Economlc iife
Purchased sofiware -5
Software produced in-house 3

Goodwiil arises as & positive difference between the costs of
purchasing the shares and the {air values of the individuatly
acquired assets, absorbed liabiliies and contingent lablives
They are not depreciated, instead, they are subject to an annual
impatrment test Impairment tosses In retation to gaadwitl are
not reversed

d) Impalrments of assets

1AS 36 governs the impairment test for praperty, plant and
eguipment and mtangisle assets with a certain econoeuc hife,
which s carried out using a so-called indicator-based asset
impairment test Such an asset impairment test has to be carried
out when dicators (se-calted tnggering events) mdicate 2
possible loss of value In addition, according to 1AS 36, goodwil
as well as intangible assets with 2n indefinite service bfe have
to be subjected at least once a year to an impairment (est in the
form of a goodwill srepasenent test

Definition of cash-generating untts

Goodwill iImpairment tests have to be carnied out at the level of
mdividuat assets as part of the assetimpairment test 1f et is not
passible to determune future cash flows, which are to a large
extent independent, for an ndividuat asset, so-called cash-
generatimg units (CGUs} have to be formed as an aggregation
of assets whose future cash Rows depend on each other In
OB Group, the CGls are 1o a targe extent identified at the tevel
of the operating segments, whereby a further defferentiatton
can also be made within the DB Services segment as a resolt
of different service content Due to the cangruence batwean
management structure and legal structure, the identfied CGUs
also aiways consist of at least one tegal it This means that
the data necessary for the assel mpairment test can be derived
frem annual inancial statements and planning data
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The impairment test for goodwill and the Arriva brand 15 carried
out at the level of the CGU to which the goodwall or the brand
has been allocated Signrhicant gaodwill currently exists in the
CGUs DB Arniva, DB Schenker Rail and DB Schenker Logistics
Please refer to the segment information according wo operating
segments

Method
In the impairment test n accordance with 1AS 36, the carrying
amount of an asset, a CGU or for the goodwill impalrment test
on the basis of a group of CGUs has to bie compared with the
corresponding recoverable amaunt If the positive carrying
amaunt is no longer covered by the recoverable amount, this
results in a corresponding IMparrment

The carrying amount of a CGU s established by adding the
carrying amounts of the assets less the habilicsses which are
related to the relevant assets (net position) In addition, for
determiming the carrying amount of a CGU, 1t 15 also necessary
to recogmize corporate assets and corparare habilities jointly
used by several CGUSs, and the working capital necessary for the
corresponding CGU must also be taken into consideratign

The recoverable amount 15 dehined as the higher of the far
value less costs to sell and the value 1o use In the impairment
tests carned out wn DB Group, the recoverable amount 1s repre-
sented by the value inuse The value in use 15 established as the
present value of the free cash flows before interest and after
tax attributable to the continuation of a CGU or a group of CGUs
A typrcal tax rate of 30 5% has again been used n relation to
EBIT The forecast of cash lMows reflacts previous expenence,
and takes account of management expectations with regard to
future market developments These cash flow forecasts are
based on the medium-term planning which 1s submitted to
the Supervisory Board of DB AG and which covers a planning
horizon of five years If cash flow forecasts are necassary
beyond the five-year planning horizon, a sustainable free cash
flow (s dernived from the forecast and 15 extrapolated on the
basis of a growth rate related to the speciic market devel-
opment Asn the previous year, an average growth rate of
1% p a has usually been assurned, and an average growth rate
of 2% p a has been assumed for the CGU DB Arniva

A weighted average cost of capital 1s used for discounting the
free cash flows, thls reflects the expectatian of return on the
capital market for providing debt capital and shareholders’
equity to DB Group In line with the process of calculating the
free cash flows after corporate taxes, a capital cast rate after
corporate taxes has been used Risks of free cash flows are
recogmzed hy a nsk-equivalent capitalization rate In view of
the subgroup structure on the one hand and the fact that there
is also essenvally a network af risks and resources within
DB Group on the ather, this capitalization rate after tax hasg
been used as the standard rate for all CGUs of DB ML Group of
DB Graup A umform capitalization rate of 6 7% has been used
for the CGUs of DB ML Group, which 15 eguivalent to a carre-
sponding capitalizatan rate before tax of 9 6% (previous year
99%) when due consideratson 15 given to the typical tax rate
of 30 5% n relation to EBIT A unifarm capitalization rate of
5 1% has been used for the CGUs of the infrastructure, which 1s
equivalent to a corresponding capitalization rate befare tax of
73% (previous year 8 1%) when due consideration 1s gwven ta
the typical tax rate of 30 5% n relaton 1o EBIT The reductian
in the WACCs compared with the previaus year 15 attnbutable
to current expectations of medwm to lang-term developments
of the capital market

Asset impairment test
Processes which comply with the specific requirements of 1AS
36 have been implemented in order to carry out the asset
imparrment test The service bives of the indrvidual CGUs used
for the asset mmpairment test are based on the service iife of the
asset or a group of homogenous assets which 1s {are) mast
sigruficant for the particular CGU

In addition, the process of establishing the service life dis-
regards future cash flows which result from major structural
changes, disinvaestment measures or extension invastments
Resulting adjustments to the origimal plans relate mainly to
the major new and expansion infrastructure projects, where it
1s assumed that the constructon process will be completed
beyond the medium-term (beyond 2017) Accordingly, the
project “Stuttgart 21" also did nat have to be taken into con-
sideration for calculaung the value in use (i accordance with
1AS 36 44) because a major part of the capital expenditure
had not been completed as of the balance sheet date and
because the project is only expected to be completed after
the medium-term period
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The cash flow forecasts take account of internal transfer pnices
within DB Group on the basis of arm’s length assessments of
the compames involved The published infrastructure prices
are applicable for goods and services exchanged between
transport and infrastructure segments, price increases \n the
perniod covered by the forecast have alsp been taken into
consideration

After the maedigm-term planning has been completed, a
regular check s carrfed out 1o determina whether impatrments
are necessary at the CGU level In addition to this annual cycle,
a test is also performed f current 1issues ansing from the devel-
opment in business or changes in assumptions indicace that
there has been a majar deterioration in the value in use

The voluntary impairment tests carrned out in the penod
under review did not identfy any impairment requirement for
any CGU The voluntary asset impairment test carried out In
December 2012 after the mid-term planming was adapted also
cid not idenuty any impairment requirement for the CGU

Independently of the voluntary impairment tests carried out
in relation to the CGUs, impawrments are recognized in relation
to individuzl assets which are no longer capable of bemng used
fully These impairments are shown under the disclosures for
the respective balance sheet item

Goodwill Impoirment test
A goodwill impairment test must be carned our annually for all
CGUs or groups of CGUs 10 which goodwill can be allocated
Because the goodwill which anises in OB Group as a result of
acquisitions can always be clearly allocated to a CGU, this good-
will Impairment test1s an integral part of the asset.impairment
test which 15 always carned out annually on a voluntary basis
for all CGUs

The goadwiil Impairment tests carried out for the affected
CGUs DE Arriva, DB Schenker Rait, DB Schenker Logistics and
DB Bahn Regional have not identvfied any impairment require-
ment The respective recoverable amount is represented by
the value in use of the CGU, which in turn has been derived from
the mud-term planning of the four segments The details relating
to methads presented above are thus applicable correspond-
ingly At D8 Arriva, DB Schenker Rail and DB Schenker Logistucs,
it also has to be borne in mund that separate assumptions relat-
ing to the development of the economy, market and competiuan
as well as currency relations have been made for the relevant
international markets These assumpuons have been based on
the external and internal expert assessments available at the
ume of the planmng

e) Shares In companies accounted

for using the equity method

Shares in associated companies and joint ventures are
accounted for using the eguity methad w1 accordance with 1A%
28 {Shares in Associated Companes} or in accardance with the
option specihied in 145 31 (Shares In Joing Venturas) Based on
the Group costs of purchase at the ume of the purchase, the
figure for the change in shareholders’ equity at the company
accounted for using the equity method attributahle to the
shares of DB Group 15 extrapolated

f) Financial assets

Arm's length purchases or sales of inancial assets are recognized
or eiminated an the settlement date At present, there are the
followwng categones in DB Group in accordance with 145 39

Avatlabie-for-sale financinl ossets
Avalabte-for-sale financial assets are normally recognized with
their fair value For financial instruments traded on an active
market, the fair value 1s denved from the market price as of the
balance sheet date If the fair value of eguity tnstruments 15 nat
refliably measurable, the available-for-sale financial assets are
recagnized at cost of purchase less any impairment

Shares in non-consalidated srhsidianies and other equity
investments are also cansidered to be available-for-sale finan-
aal assers They are normally shown with theirr amortized cast
of purchase because the future cash flows for determining the
market value of the shares cannot ba reliably estabushed

Available-for-sale long- ar short-term secunties are recog-
mized with their market values as of the reparting date ~ where
such vatues exist Changes in farr value are recognized with no
impact on the income statement in the reserve attnbutable to
the marking-to-market of sacurities

Receivables and ather financiol assets

Receivables and other financizl assets are initially measured at
faw value In general, chis 1s equivalent to the costs of purchase
Long-term interest-free or low-interest receivables (recevables
due after more than one year) are discounted to the present
value of future cash flows Discounted receivahles are adjusted
for cumulative interest 10 subsequent penods with the effective
interest fixed for Imtial valuation
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Receivables for which there are substantial objective indi-
cations of an impairment are adjusted appropniately Port-
follo-based allowances are also recognized in relation to
groups of assets, in particular, histoncal default rates are
1aken into consideration

Cosh and cash equivalents
This tem compnses cash in hand and checks, deposits at banks
which are due on sight, as well as cash and cash equivalents
Balances at banks comprise overnight money as well as tme
deposits due withn three manths

Liquid assets are recognized with ther nominal vatue

g) Inventories
All costs which are directly related to the procurement proacess
are capitabized as the costs of purchase of the inventories The
average method 1s used as the basis for establishing the cost
of purchase of fungible and homogeneous raw matenals and
supplies The costs of production compnise the individual costs
and also the directly attributable gverheads, borrowing costs
and |dle costs are not capitabized, and instead are recogmzed
as expense In the period in which they are incurred

As of the balance sheet date, inventones are measured wath
the lower of ¢ost or net realbizable value

h) Available-for-sale non-current assets

Under IFRS 5, non-current assets are classified as avallable-
for-sale non-current assets if thair carrying amaunt 1s ta be
realized by way of sale and not by way of continued use This
can be an individual asset, a disposal group or part of a com-
pany Non-current available-for-sale assets are stated with
the lower of carrying amount or market value less costs which
are incurred

I) Deferred taxes
Deferred taxes are calculated in accordance with 1512 {Income
Taxes)

The group tax rate for demestic companies used as the basis
for calculating deferred taxes was 30 5% The group tax rate
comprises the corporation tax rate pius soldarity surcharge
and an average trade tax rate Foreign subsidianes use their
relevant local tax rates for calcutating deferred taxes

A deferred tax asset is recogrized [n accordance with 1AS 12 24
or 1AS 12 341, after corresponding deferred tax bhabilities have
been deducted, it 15 Likely that adequate taxable sncome 15
available The mid-term plannming with additional estimates 1s
used as the basis of this process Deferred tax assets relating
to income which can be generated after the medium-term
pericd are not recegnized, on the grounds that they cannot be
reliably determined

Deferred taxes are established on the basis of the tax rates
which can be expected for the perniod (n which the deferred tax
is realized on the basis of existing laws ar laws which have In
essence been adopted

I} Financial debt and Uabilities

Current lizbilities are normally recognized with ther nominal
amount, which corresponds to the fair value at the poing at
which the hability 1s imitially recognized and the amortized costs
of purchase up to the date at which the Liabidity 15 settled
Financeal debt and gther nan-current iabiboes, when initially
recognized, are stated with the amount which corresponds to
the fair value cof the received assets, where appropriate less
transaction costs Subsequently, they are stated using amotr-
tized costs of purchase using the effective interest method The
differences between the amount paid out less transaction Costs
and the amount repaid are recagmzed in the income statement
over the life of the Liability

Interest-free Federal Government loans which are related to
mfrastructure capial expenditures are recognized with the
present value of the amounts to be repaid, and are adjusted to
their nominal repayment amount over thair hife The difference
between the nominal amount of the loan and the present value
15 recogruzed as an interest benehtunder accruals The (ncome
from pro rata reversal of these accruals 1s shown as other oper-
ating income Please refer to the comments «n the section
"Camparability with the previous year "

Liabibties ansing from leases which are classified as fnance
leases in accordance with the allocation cniteria of 1IAS 17 are
recogmzed at the lower of fair value and the present value of
minimum leasing payments at the beginning of the lease, and
are subsequently stated under financiat debt in the amount of
amoruzed cast of purchase The leasing tnstallments are broken
dawn InTO 2n INterest coMPONENt and a repayment component
The 1nterest component of the leasing installment is recognized
11 the Income statement




r L. o1 2 ta 178

Addltiors] Infammatien 279

Consplidataed statement of kxoma 176 \ Lomotidated rtaiemens of changws i equley 179 \
Corpolidated balanes sheet 177 * Notey to the et atad fi kut 150
Corolidated ttatement of chh Rows 178 Autthstor 5 cepart 217

k} Employee henefits
Pension obligations and similar commitments
In 08 Group, there are defined benefit as well as defined can-
tribution retirement penston systems

The provision for defined retirement benefit systems stated
in the batance sheet corresponds 10 the present value of the
pensian commitment {Defned Beneft Obligation, DBO} less
the far value of the plan assets on the balance sheet date,
adjusted by cumulative actuana! prohts and lasses which have
not yet bean recagnized in the 1ncome statement, effects
attrabutable to cost atlocatian and franchise agreements as
well a5 past service cost which has not yet been recognized in
the income statement The pension obligarton is calculated
annually by independent actuaral apprasals using the pro-
jected unit credit method Actuarial prohts and losses are not
recognized 1 the income statement if they do not exceed
H) % of tha higher of the obliganion or the present value of plan
assets (10% corndor sule) The amount which exceeds the
carnidar s recogized aver the expected average remaming
service lives of the employaes covered by the plan The alter-
native methods for receqnizing actuanat profits and losses per-
mitted i accordance with 1AS 1993 and 19 934, 1 e )/mmediate
recogritign m the incame siatement or tecogmuan directly in
equity, are not apphed in the D8 Group

Past service cost 15 immediately recognized 1n the income
statement, unless the changes in the pension plan {ratirement
pensian system) depend on the employee rematning in the
company for a2 defined period (the period up to the pomt at
which the nghts hecome vested) In this case, the past service
cost 1s recogmzed in proft or [oss on a straight-hine basis over
the penod unut vesung

The expense ansing from applysng interest to the pension
obligations and the expected income from the plan assets Is
recognized m hnancial resule

I tha case of defined contribution tetirement penson sys-
tems, DB Group pays contrtbutions to public sector or pnivate
retirement pension schemes, eicher voluntarely or as a resuit of
a contractuzl or statutory obligation DB Group does nat have
any additicnal payment obligatians beyond having 1o pay the
comtributions The contribulions are recognized in personnet
expenses when due Advance payments of contributions are
recognized as assets 1o the extent that thereis a right for a
repayment or reduction of fuiure payment

The discount rate for measuring pension obligations was deter-
mined an the basis of the yields ¢btalned on the market on the
balance sheet date for prime fxed-income industriat bonds
Prime corporate bonds with an AA rating are used as the basis
i this respect

Empleoyees wheo are covered by the “Tarifvertrag fiber arbest-
geberfinanzierte Lelstungen zur betnieblichen Altersvorsorge for
die Arbeitnehmer verschiedener Unternebmen des DB Xonzerns
{BAY-TV)" {collective bargaining agreement for employer-
financed payments to the company retrement benefit scheme
for the employees of vanious compamnies of DB Group) or the
carresponding regutations In other cotlective bargaining agree-
ments of the compames of OB Group as well as the collecuive
bargaimng agreement for engme drivers of rail transport com-
panies of the Agv MoVe receive an employer-financed payment
1o the company retirement benefit scheme

The funding vehicle for this new employer-inanced pay-
ment nto the company retirement benpefit scheme is the
pension fund (DEVK Pensionsfonds-AG) which bas already
been offered to employees for salary conversion Defined con-
teibution pension plans are belng set up for the new employer-
financed payment As a funding vehicle, the pension fund s
nat relevant for provistons

Payments on the occasion of termination of employment
contracts (severance packages)
Severance packages become payable if an employee s released
from s duties before normal pensignable age or if an employee
valuntardy terminates hts employment contract in return for
a severance package Severance payments are recagnized if
there 1s a demonstrable obligation erther to terminate the
employment agreements af current employees in accordance
with a detaillad farmat plan which cannot be reversed or to pay
severance payments if the employment contract is valuntarily
terminated by employees within the framework of employment
contract termination agreements

Severance package abligations far agreements agreed as of
the balance sheet date are recognized as ather iabibitees and -
1f they are not vet included in individual agreements and of they
are part of a restructuring ohligation in accordance with A5 37
(Frovisiens, Contingent Liabibities and Contingent Assets} - are
stated as other provisions
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Semi-retirement agreements are based an the so-called block
model The top-up amounts paid n addition to salary by
DB Group during the semi-retirement period as well as addi-
tional contnbutions to the statutory pension insurance scheme
constitute benehits arising upon termination of the employment
contract They are shown with therr present value at the point
at which the obligation oniginated The compensaton backlog
(plus the employer's contnbutions to social insurance) for
the additional work performed during the employment phase
is alse shown with the present value

Other benefits due In the iong term
Employees who are covered by the regulations of the collective
bargaiming agreement with regard to maintaiming long-term
accounts for the employees of varous companies of DB Group,
are able to convert their overtime which they have worked or
are able to pay stngle or reqgular amounts inta a long-term
account which 15 managed In cash equivalents to cover the
possibility of baing exempted from duties in the future The
relevant companies of the DB Graup are obliged under the terms
of collective barganing agreements to pay the campensation
for the additional overtime or make the contributions to the
employee’s long-term account on the basis of a separate con-
tnbution agreement plus the related employer’s contnbutions
w secal insurance into the “Fonds zur Sicherung von Wert-
guthaben e ¥ " {(crednt fund) every month at the point at which
the salary payment becomes due The credit fund has been
established in the legal form of a registered association as a jomg
institution of the wage-bargaining parties In accordance with
the Wage Bargaining Act (Tarifvertragsgesetz} bt 1s responsible
for managing and administering the credits

The compensation paid to the employees duning a phase
during which the employees are exempted from their duties 1s
fknanced out of the credit fund The duration of the phase
during which the employees are exempted from thew duties s
determined by the amount of the ¢credit which has been buit up
by the employees

With regard to the credits, no further financial nisks are
retained in DB Group when the funds are paid out

1} Other provisions
Q1her provisions are set aside if there s a legal or constructive
oblLigauon reselung from a past event which 15 more than 50%
llkety to result in an outflow of resources and If the extent of
the obligation can be reliably esumated If it1s Lkely that a
provision will be refunded, far (nstance as a result of an insur-
ance palicy, the refund 1s recognized as a separate asset only if
it is as good as certain The income from refunds is not netted
with the expenses

MNon-current provisions are discaunted using market interest
rates The probable fulhliment amount which 1s used as the
basis for discounting purposes alsa compnises the future events
which have to be taken into consideration on the balance shaet
date The provision 15 then recognized with 1ts present value
Environmental protection provisions far the rehabilitation of
existing ecologieal legacy issues are discounted an the basis of
real interest rates, which are adyjusted to reflect the risk and the
pengd untl fulhllment The difference hetween the naminal
value of the expected cutflows and the present value recog-
nized lor the environmental pratecuion provisians of DB AG for
transferred liabiinues for the eliminavon of legacy 1ssues from
the time previous to the foundation of DB AG 15 stated under
defarred income, and represents the interest benefit resulting
fram the longec-term release of the provision The cumulative
interest expense attributable to other provisions s recogmzed
in financal result Provisions for potengal losses are measured
as the lower of the amount of the expected costs far fulhlling
the agreement and the expected costs for terminaung the
agreement

m) Deferred Income

Deferred publlic-sector grants

0B Group recerves various public-sectar grants, which are pro-
vided in relation to specific assets or on the basis of a specific
petformance The grants are recognized in the balance sheet as
s0an as 1t 1s certain that they will be provided and as scon as
the condimions necessary for receiving the grants have heen
satished The grants related to assets, and i particular invest-
ment grants, are deducted directly from the assets for which
grants have been received The interest benafit {diference
between nominal value and presentvalua) of interest-free loans
15 deferred on the basis of the contractual grant conditions
With regard to the (ncome fram the reversal of aceruals, please
refer to the comments [n the section “Comparability with the
previous year”
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Deferred profits from sale-and-tease-back agreements

If eapital gans are realized in conjunction with sale-and-lease-
back agreements and if the subsequent lease s classihed as
a hnance lease, these are deferred and released with an
impact on the tncame statement over the life of the retevant
agreements

n) Derivative financlal Instruments

Recognition of derivative financial instruments

At the paint at which the contract i1s concluded, derivative
tinancial tnstruments are recognized as 2 fnancial asset or a
hnancial habiiety 1n the batance sheet Derrvative financial
issruments are intially and subseguently measured at faur
value The treatment of changes (n the fair value depends on
the type of the hedged underlying At the pomnt at which the
contract 15 taken out, derrvative financial iInstruments are
generally classified as 2 hedging instrument {a} for hedging
the fair value of certamn assets or babilives recogrnized (n the
balance sheet (fair value hedge) or {b) for hedging the cash
flows arising from a comtractual obligation or an expected
transaction {cash flow hedge)

Fair value hedges > The purpose of far value hedges s to pro-
vide protection agamnst changes in the vatue of balance sheet
items In these cases, the hedge as well as the hedged risk
content of the underlying are recogrized with thewr present
value Changes in value are recognized m the income statement

08 Group does not have any fair value hedges as of the
balance sheet date

Cash flow hedges > Cash flow hedges are used to provide pro-
tection against fluctuations in the cash flows of financat assets
ot labtlities or anucipated transactians When future cash Aows
are hedged, the hedging instruments are also recognized with
their farr vatue Changes in value are tutially recognized in
sharegholders” equity with no impact on the income state-
ment, and are only recagnized in the income statement at the
point 3t which the corresponding losses or profits from the
underlying have an smpact on the income statement or the
LFANSICLIONS eX{Hre

Dervative fingaciol mstruments which do not satisfy
the requirements for recognizing hedges in accordance with
iAS 39 > |f hedges which 1n econormuc terms are used for
\nterest, currency or price hedging o not sausfy the restrictive
requirements of 1AS 38 for bemng recognized as a hedge, the
changes in value are immediately recognized 1in the income
statement

Calcutatan of the fair vafue > The far value of financial instru-
ments which are traded v an active market 15 derved from
the markel price applicabte on the batance sheet date Common
valuation methods such as aption price or present-value modets
are used for determaning the far value of financial mstruments
which are not traded in an active market If valuation-relevant
parameters are not directly observable on the market, forecasts
are used based on comparable fnancial instruments which are
teaded 1n an active market, these forecasts are then adjusted by
premiums ar discounts an the basis of histarical data The mean
figure from the bid and offer price 1s used Trades for which no
premium has been paid have a farr value of zero upon conclusion
In the case of long-dated denvatives, a credit nsk adjustment 1s
made i relation 1o the far value if the counterparty 15 no longer
classified as “investment grade” by the rating agencies and if the
overall posiion consutuies a recervable from the pont of view
of OB Group Haowever, this 15 not the case in these Ananoal
statements due to considerations of matenalty At present,
DBAG 15 holding negotiations for hedging the counterparty risk
arising from derivative transacuons

Alt denvauives used 1n DB Group are measured using commen
methods such as option price or present value models, because
theirr faw vafues are not raded or an active market Na param-
eters from non-observable markets are used for measurement
purposes

CAPITAL MANAGEMENT IN DB GROUP
(IN ACCORDANCE WITH 1AS 1}
The purpose of financial management of DB Group s to nat only
achieve sustainable grgwth in the enterprise value but also to
comply with a capital structure which s adequate for main-
tatmng a very good rating

The capital structure 15 managed on the basis pf the geanng
figure Gezring is dehred as the ratic between net financial
debt (Ainancial debt less receivablas from financing and cash
and cash equivalents) and shareholders’ equity The main
instrements for managing the capital structure are scheduled
repayment of financial debt as well as strengthering of the
capstal base by way of retained earnings
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The aim is to achieve gearing of 100% and thus parity between
debt and equity Thss objectve 15 unchanged compared with
last year Gearing has developed as folfows

For further calcutation, the adjusted EBIT and EBITDA in the
foltowing tzble s derived from the operaung result (EBIT)
shown n the eacome statement The corresponding details at
the segment level have been calculated using the same method

Dec3l, Dec31
® cwittion 2012 201
@ emittion 012 201
Fingncial debt 18,613 13,351 o - ALLEBT] 1526 X%
£ p .
- Recelvables from financing -72 - 56 a h
Income from the disposat of Anancialinstiuments -35 -6
- Cashzndcash equivatents =217 -113 T o thedaosatol f ppee— = "
I
Nei Fnancraldebe 15,3“ 16.592 XpeEnses irom tne posat of finanoiabinstru
- Restructuring DB Schenker Rast 130 -
+ Equity 15934 15,126
impairments on property, plant and equipment 70 i}
Gearing [X) 103 110 -
Roassessment of ecological birrdens -200 -
Etmnation of res tutinn caims -2 -
{Other 32 10
Compared with the previous year, geartng has impraved as a2 Operating profit (EBIT} adjusted for special items 1.626 2,13
result of a skight reduction in nat financiat debt and also as @ ppaamartization customer contracts {deprecation) 8z 75
rasalt of the posrive net profit for the year, with the corre-  EBIT ADJUSTED 2,708 2309
sponding strengthening of shareholders’ equity, 1t ss onty  Depreciation 338 2,964
shightty hgher than the target value FPA amar ization cusiomer contracts (deprecation} -82 -75
1 t -3 =57
Based on adjusted EBIT, return on capital employed (ROCE) Tparmen e 353
EMTOK ADJUSTED 5,601 5.141
1s calculated as a further parameter as a key compaonent of the

value managemeant concept The capital employed represents
the yse of capital provided by shareholders and prowiders of
debt which is tred up m BB Group and which 1s associated with
yield expectations The parameter is denived on the basis of the
closing balance sheet for the year under zeview The following
table shows the process of calcutaning capital employed., using
the asset and liability stems shown in the balance sheet

Special items totaling € 97 million were adjusted 1n EBIT in the
year under review These are maly due to adjustments to fixed
assets (€ 270 mitlion } and cosis incurred A connectian with
restructuning in the DB Schenker Rail segment { € 130 mikion)
This was opposed by the partial reversal of provisions for eco-
logicat legacy burdens (€ — 200 mithon) and the ebimination
of restutron clatms ansing fram the Asset Allocauon Act

Bec3i Decyl (€ -113 millign) In addition, the amartization of customer and
® emition 012 8 franchise agreements has been rectassihed from EBIT. these will
Property plant and equipmeat 37630 37371 he wntten dawn over the remaining term of the respective agree-
> Intangile asseis/gondwit 4188 A8 ments as a result of beng capiialized as intangible assets as part
: l;::::‘:;::“mes 425[; 4;:1 of the process of purchase price allocation (FPAY {€ 82 eulon)
+ Rerereablos and other 253008 983 T Thus amount s mainly attnbutable 10 DB Arniva
- Receivables frem hnancing 72 56 The capitat employed and the adjusted EBIT have resulted
+ Income tax recenvables % 46 10 the following hgares for seturn on capital employed (ROCE)
+ Assets held forsale [¢] 1]

- Trade abilities S4406 4312 ) ¢amillion 2012 w01t
- Miscellaneous and ather lizbilities =330 ~3,254 EBIT ady ) 2708 2309
- Income tax liabiities [184 200 + Capitatemployed as o Beg 3! 32,631 31732
- Other provisians -5162 - 5510 Return on capital employed (ROCE} (%) 53 3
- Deferredincome -2217 -3315
Capltal employed 32469 1,731
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CRITICAL ASSESSMENTS AMD APPRAISALS
The consolidated financial statements are based on assess-
ments and assumptions relating to the future Assessments
and appraisals established on this basis are conunuously
reviewed, and are based on historical expenence and ather
factors, including expectations of future events which appear
to be reasonable in the given circumstances OF course, the
assessments will not always carrespond 1o subsequent actual
circurmnstances

The assessments and assumpuions which may invalve a sig-
nificant risk 1 the form of a major agjustment of the carrying
amounts of assets and Lhabilities during the next financial year
are discussed in the following

a} Impairment of cash-generating units

Cepending on specific events ar arcumstances, DA Group regu-
tarly assesses whether there 1s any need for impairment of a
CGU Fundamental principles and assumptions of the impair-
ment procedure used in DB Group v accordance with 1A% 36
{Impairment of Assets) are detailed in the section “Accaunting
and valuaticn methods” under “Impairments of assets ™ We
have provided the following explanations concermng sndividual
assumptions which have an impact on the value of a CGU

EBIT margn

If the actual EBIT margin »s mare than 10% lower than the
current assumptions, there would be an impairment requira-
ment of less than € 100 million only at the CGU DB Bahn
Regional 1n that a positive carrying amcunt would not be
covered by the value in use This impairment requirement
would not be applicable if the EBIT margin were to decline by
not more than 8 2%

Average real growth rate of caxh flows

If the long-term growth rate of cash flows were to be 10 % lower
than the current assumption which assumes average growth of
20%p a atthe CGU DB Arriva and average growthof10%p a
at all other CGUs, there would also not be any impairment
requiremnent {somilar ta the situatign n the previaus year)

Weighted average cost of capital

If the capitalization rate after tax, which has been used as
standard for caleulaung the present vatue of the value in use,
were 10% hgher than the current mode! assumptions of 5 1%
for CGUs of the infrastructure and 6 7% for CGUs of the DBML
Group, there wauld only be an impairment requirement, for
the CGU DB Bahn Regional and DB Netze Track In order to
recognize the fact that a positive carrying amount 15 not €ov-
ered by the value in use {less than € 300 million in each case)
This impatrment requirement would not be applicable +f the
capitalization rate did not rise by more than 6 5% Faor all
other CGUs, there would not be any imparment requirement
even if WACC were to Increase by 10%

Useful life and residual value

Even if the terminal value of the cash-generating units were (o
be 10 % lower at the end of their useful Lives, there would be no
tmpairment requirement for any CGU

b) Deferred taxes

The calculation of deferred tax assers 15 generally hased an the
mid-term planning {f the sum of net profits planned for the
mid-term planming period were to decline by 10% in comjunction
with otherwise unchanged tax parameters, deferred tax assets
would have 10 be adjusted by £ 125 millian {previcus year
€117 million)

¢) Environmental protection provisiaons

The environmental protection provisions relate pnmarily to the
obligation of D8 AG to remedy the ecological legacy 1s5ues
which arose before January 1, 1934 on the land of the Deutsche
Bundesbahn and the former Deutsche Reichshahn The eco-
logical legacy 1ssues compnse manly contamenatian of soul and
groundwater as a result of using the properues The obligation
to rehabiitate the property 1s derived from the Federal Sail
Protection Act {Bundeshodenschutzgesetz, Bod5chG), the
Water Management Act (Wasserhaushalisgesetz, WHG), the
Landfll 5ite Ordinance (Deponieverordnung, DepV) as well as
other additional acts and ordinances
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The provision has been calculated on the pasis of a discounting
methed using the prasent vatue, where rehabniitation measuras
are probable, the rehabilttation costs can be reliably estimated
and no future beneht 15 expected to be derived from these
measures

The esumation of future rehahibitateon costs 15 subject to
variops uncertaintes In addiian to technical developments in
the rehabititation fietd and the intensicy of innavaton, changes
in the legal background ¢an also have a substantial ympact on
rehabilitation costs For establishing the amount of the provi-
sion siated in the balance sheet, the rehatlitation abligations
which are currently physically known or identthable have been
used as the bass for esumating the expected costs 1n relation
to the current price teved

The higure shown for environmental protection prowvisions |s
calculated on the basis of expected cash-effective autflows and
on the basis of the application of a risk-adjusted real interest
rate of 9 72% {previous year 072%)

If major legal conditions or offictal covenants resuit in
mmplementation timeas of rehabilitation measures which differ
considerably {rom the estimated ume corrrdor, this might result
In a changed eeme horizon for the expected tash putfows, and
atso to a changed provision e addition, price increases may
atso resultin 3 higher provision

d) Trade receivables and other receivahles

The imparment of doubtful receivabites to a considerable
extent caomprises assessments and appraisats of individual
receivabtes which are based on the crediworthiness of the
particular customer, current economic developments as well
as an analysss of lustancal bad debts at the portfolio level If
the impairment 15 derived on the basis of kistoncal defaule
rates at the portfolic level, any decline in the overall volume
of receivables results in a corresponding reductien of such
pravistons {and vice versa)

e) Pensions and simHar obligations

Actuarial methods have been used for measuring defined benefit
pensiyn commitments as well as benefit commitments which
are simatar 1o penstons and the resyltant costs and income The
valuations are based an actuznzl assumpttons These include in
parucular discount factors, salary and pension trands as wetl as
biometrical calculation bases The discount factors which are
used refiect the interest rates {giving due consideration te the
duratipn of the underlying obligatian) which are achteved on the
batance sheet date for high-quality fiixed-ncome bonds with a
correspanding term in the case of externatly fnanced pension
plans, the values of the carrespanding plan assets or the refund
ctatms are based on the market vzlues as of the balance sheet
date Thus value 15 used as the basis for determiming the expected
yield of the fund assets or the refund claims The expected yield
of fund assets or the refund claims s deterraned on a uniform
basis, tzking accouriy of historical long-term yields, the portfolio
structure and expectations of future long-term yields Other key
assuenpuions for expenses and ncome attributable to persion
commutments and beneht commitments sirmilar to pansions are
to some extent based on current market conditions Expenses
and income attnbutable to pension commitments and benefit
comeoutments similar to pensions may change as a result of
changes to these underiying key assumptions

f) Provisions

The process of determinung all types of provisions 1s assaci-
ated with esumates regarding the extent and/or tming of
abligations
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NOTES TO THE INCOME STATEMENT

The spetial effects detailed at this point are issues which are
considered ta be unusual erther in terms of the amouny involved
or the actua! reason behind the issue Irrespective of the
amount invotved, this item is used far disclosing book profits
and losses arising from transactions with investments/financiat
investmeats as well as depreciation on long-term customer
ggreements, which have been capitalized as part of the pur-
chase price allocauon process in connecuon with company
acquisitions In addition, the special effects recognize indbviduat
issues if they are of an exceptionat nature, if they zre definable
for accounting purposes, If they can be measured and if the
ameountinvolved 15 matental In addivon to the special effects,
eHects from changes in the scope of censolidation and from
changes in exchange rates are also disciosed separately The
item “Tatal comparable” does not involved IFRS figures, instead,
1z involves additionat disclosures o accordance with internal
reporting

{1) Revenues

® emittion 2012 pilt
Revenues from services aad sale of goods 39,256 37979

thereof concession fees for rad ranspart 4,752 4 604
Total 35,296 1979
- Specialnems - -78
- Effacts remchangesinstape of ronsolidation -128 -1
= Efacts fromchangesinexchange rates - 601 .
Totalcomparabte 38,567 32,900

The revenies in the year under review are £ 1,217 mithion higher
than the correspanding previous year hgure (+3 5%) Thes
increase 1s mainly atinhuiable te the positive parfarmance
i rail passenger transport Adjusted by carrency factors and
factors related to changes in the scope of consolidation, rev-
enue growth amounted to 1 8% The matn increases In revenues
{on a kike-for-like basis) are reported by the segments DB Bahn
Long-Distance, D8 Bahn Regional and DB Arriva

The slight increase in rajl concession fees is almost exclusively
attnibutable to higher payments in the DB Areiva segment

The revenues Include & figure of € 601 mithon for positive
currency effects

Movements In revenues broken down according to business
segments and regions are set out in segment reparting

{2) Inventory changes ond mternolly
produced and capitalized assets

O emilion 2012 2011
tnventary changes -28 4
Other internaily produced and capitalized assets 2,642 1,453
Total 2,614 2,457
- Specralitems - 7
- Effects fromchanges inscope of consoldation - ¢
- Effecis fremchanges Inexchange eates -2 -
Totatcomparable 1,612 1,464

Own investmenis relate mainly to construction and project
business in rad infrastructure and zlso the medermzation of
rolling stock as well as the processing of appropriate spare
parts
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{3) Other operating income

O cmiltion 012 2011
SERYICES FOR THIRD PARTIES AND
SALE OF MATERIALS
Income from maintenange and rapair 4 4
Saleaf materials and energy 179 182
Qther services for third parties 846 RO4
1,029 990
Leasing and rental ncome 208 190
Income from claims for damages and compensatian 94 105
THCOME FAOM FEDERAL GRANTS
Federal compensation payments 83 7l
Other Investment grants 7 2
Income fram release of delerred Income ' 144 89
Other Federal granis 158 186
392 348
Income fram disposal of property, plant and
equipment and ntangible assets 235 195
tncone from disposal ol non ¢uirent
financial mstruments 9 &
Income from reversal of prowesions 75 539
OTHER INCOME
Income fram third-party lees 1 9
Income frgm remediauon of ecolegical burdens 58 55
Miscellaneoys other income 381 601
671 68S
Total 3,443 3,062
- Speaialltems - 435 -n2
- Eifects fromchanges [n scope of consolidatian -2 -2
- Effects from changes inexchange rates -12 -
Total comparable 2,953 2,848

# See explanationn the chapter *Camparabiity with the previous year ™

Dther third-party services also include mantenance work per-
farmed on roliing stock owned by third parties (€ 98 million,
previous year €104 million} The other third-party services
also mainly include ncome from services such as facility man-
agement and vehicle cleaning, refunds of personnel expenses
by the Bundeseisenbahnvermagen {Federal Railroad Fund),
jnsurance compensaticen and Commission Incorne

The increase 1n ncome fram the reversal of pravisions 1s
mainly atkrsbutable ta the partial reversals for ecological legacy
1551185 and restitution claims

The increase in income from the reversal of deferred 1tems s
attributable to the full-year effect of the change in the method
of recognition of the reversal of the difference between the
naminal value of interest-free government loans and the
correspanding present value since July 1, 2011

The miscellanecus other incame also includes income from
the settlement for the operation and maintenance of leve!
crossings in accordance with EG-v0 1152/69 App 4 and refunds
for the operation of infrastructure on Swiss territory

{4) Cost of materials

O emiltion 012 201
L£OST OF RAWMATERIALS, CONSUMABLES AND
SUPPLIES AND PLUREHASED GOODRS
Energy costs
ElecAncity 1685 1,789
Electnoty tax W3 209
Dhesel, ather fuel 1339 1,332
Dther energies 205 178
3,432 3,508
Other supplies and purchased goods 451 511
Price and vatue 2adjustments matenals - 83 -82
3,300 3,838
COST FOR PURCHASED SERYICES
Purthased transport services 11,450 11,293
Cleaning security, disposal, snow and ke control 288 73
Commissigns 155 149
Infrastructure ysage expenses
Train-path usage 56 325
Stauionusage 7 21
393 a6
Dther purchased services 914 750
13,200 12,810
Expenses [or malnienance /production 4039 4258
Total 21,035 20,906
- Specialilems -29 -185
- Effects fram changes in scope ¢f consatidation -59 -1
-~ Effects from changes in exchange rates -344 -
Totalcomparable 20,607 20,720

The imparrments on inventaories recogrized in cost of matenals
amount to £ 21 milhon in the year under review (previous year
€ 6 mullion})

As a result of the non-recurrence of the negative one-nff
effect in connection with the joint power stauon Neckarwest-
heim 1w the previous year as well as lower procurement prices,
the costs of power have declined
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The increase in other purchased services and the decline in
the costs of maintenance/production are mawnly attrbutable
to a change in the way in which project-related IT services are
recognized

(5) Personnel expenses and employees

@ cmition 2012 2011
WALES ANY SALARIES
Employees 9821 9,198
Civil servaats assigned 1,312 1358

1,134 10,656

SOCIAL SECURITY EXPENSES

Employees 1.817 1.667
Civil servants assigned P21 a7
Costs tor ad usting staffing levels 315 211
Retirament beneht expenses 274 265
2,683 2,420

Total 13,817 13,076
= Special inems =24 -8
~ EHects fromchangesin scape of cansolidation -36 -2
- EHects framchanges nexchange rates -147 -
Total comparable 13,610 13,046

The figure stated for personnel expenses {socal sacunity
contributions ) includes expense of € B68 mullion for defined
contribution plans {previous year € 836 million)

The amount shown for adjusting staffing levels mainly
comprises costs of severance payment agreements and semi-
retirement agreements and restructuring costs The increase
15 mainly attributable to higher allocations to provisions for
obligations under personnel agreements (see note (33)})

The returement beneht expenses relata to active persons as
well as persons who are no longer emplayed in DB Group ar
ther surviving dependants They are attnbutable primanty 1o
service £osts, employers’ contnibutions ta the company top-up
henefit scheme as well as the contributians to Pensiens-Siche-
rungs-Verein aG (pension backing assocatuon) The interes:
expense resultng from compounding the pension obhgations
and the expected income from plan assets is shown o financial
result For detaled explanations regarding the development of
pension obligations, please refer (o the Notes under (32)

The activities of the crvil servants in OB Group are based on
statutory allocatian within the framework of the German Rail
Restructuring Act {Eisenbabnnevordnungsgesetz, ENeuOG),
Art 2§12 For the work of the allocated civil servants, DBAG
remmburses to the Federal Railroad Fund {Bundeseisenbahn-
vermigen, BEV) those costs which would be wncurred of an
employee covered by collective bargaining arrangements
were to be employed instead of the allocated civil servant
{pro forma calculation}

The development in wages and salaries manly reflects
the increased number of staff In addition, the effects of the
tollective bargaiming agreements in the spring of 2011 or the
collective bargaiming agreement with GOL In the summer of
2012 also had an1impact on the domestc companies The com-
pames putside Germany have felt the impact of exchange rate
fluctuations

The developmentin the number of employees in OB Group,
converted to full-time employzes (full ime equivalents) in each
case, 15 shown in the following

AT TEAR END OMAVERALE

@ FTE 2012 2011 M2 20m
Employees 255908 150622 253,554 247,687
Crall servants 31,600 33,697 12683 315573
Employees 282508 284319 1861V 182,264
Traineesand dual degree

students 11,497 10 414 9996 8929
Total 299005 294,733 196.233 191,129

In the event of changes 1n the scope of censclidatian, the
employees are included on a pro rata basis up to the tme of
decansobdation or after the date of imual consolidation

The increase in the number of ermployees 1s mainly attribui-
able to the expansion of business at the DB Schenker Logistics
segment and the recruitrment of additionat staff ar DB Arnva as
a result of transpeortation agreements which were ganed by the
company

The develapment in the number of employees, based on the
number of natural persons, 1s shown in the following

ATYEAR END

@ Naturalpersons 12 2011
Employees 166 809 260 494
Civil servants 12,538 34,678
Employees 199347 195172
Trainees and dual degree students 11,457 10,414

Total 31D, 864 305,586




208

Deatsche Bahn Growp = 2012 Annual Repoit To our pakeholders 23

Group managementepoh 51

{6) Depreciation

Depreciation relates mainly to the property, plant and equip-
ment used as railinfrastructure as well as the rolling stock It
15 shown in the iIncome statement less any recovery i amounts
written down 1n the reporung penod

For further explanations, please refer to the details con-
cerning the development in property, plant and equipment
or intangible assets under Notes (13) and (14}

The depreciation includes special effects anising from
adjustments (€ 435 milbon, previous year € 132 million),
effects attnbutable to changes in the scope of censolidation
(€ 11 million, previous year € 0 million) and changes in ex-
change rates (€ 16 million)

(7) Other operating expenses

™ emlien 2012 2011

RENTAL AND LEASING EXPENSES

The increase in the costs of leasing and rents 1s manly attrib-
utable ta higher leasing costs for vehicles of foreign railways
in international long-distance services, the apeming of new
togistics centers and the acquisition of Grand Central Railway
at the end of 2011

The other services maialy comprise expenses for purchased
services 1n the DB Schenker Logistics segment

The other operating taxes have increased as a result of the
non-recurrence of the one-off effect attributable to the partial
reversal of provisions for VAT risks in the previous year

Allocations ta provisions for potential losses are alsa shown
under the other operating expenses

The legal, consultancy and avdit fees compnse fees of
€ 17 0 milbon for the auditor of the consolidated financial state-
ments {previous year €170 millen), this fiigure comprises
auditing services of € 10 8 milhan (previous year €10 7 million),
other certification services of € 3 3 million (previous year
€ 36 million}, tax advice services of € 0 4 mithon {previous year

Operate lease expenses 1510 1,430 €05 mlicn) as well as other services of € 1 5 mullion {previous
Condstional leasing expenses ? 5  year €2 2million)
1,517 146
Legal, consudtancy and audit faes 207 02 {8) Resuit from vestments accounted
Contributions and fees 0 1
for using the equuty method
Insurance expenses 176 193 fol dn th
Sales promption and adver ising expenses 2 Ty The following cantributions 1o earnings are recognized in the
Costof printing and advertising expenses 23 37 'ncame statement as a result of shares in companes over which
Travel andrepresentation expenses 77 258 significant Influence can be exercised or which are managed as
Research and non-capitalized development costs 12 12 jmntwventures
OTHER PURCHASED SERVICES
I services 04 184 @ emtiion 2012 2011
Othercommurcatips services 52 L4 OTNTVENTURES
Ocherservices 431 4b4 !
7 701 Onher 0 3
a 3
Damages payahle 130 130
ASSOCIATED COMPANIES
Impasrments in recewables and other assets ! 36 45
METRANSa s 3 7
Loss from disposal of property, planiand
equipment and intangible assets 136 76 EUROFIMA i ?
Expenses from disposal of non current Rrangial Otheer 3 2
nSLrUMments 7 10 14 15
Otheroperating taxes 78 6  Total 14 19
OTHER EXPENSES
Grants for third party facilities 7l 7o
Qtherpersanne! related sxpenses 152 148
Miscellaneous other expenses 631 587
Netaf expenses and income ronsolidation -1 -1
853 784
Tota\ 4,640 A375
- Specialitems -126 -70
- Effects {rom changes fn scope of consolidation -26 -5
- Effects from changes in exchange tates -82 -
Totalcomparahle 4,406 4300

Y Including payments lor receivables written-thawn in the previous year
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{9) Net interest income

{10) Other financial result

@ £ million 2012 2011 @ Emillion 2012 2011
INTEREST INCOME Result from eguity invesiments 1 1
Expected income from plan assets 123 132 Result from currency exchange gans 158 -1H
Otherinterest angd similar Incame 49 110 Result trom currency-related denvatives =165 113
Incarne from secursties 0 0 Resultbrom atherderlvatives 3 ]
Operating interest income 172 24)  Reswitlrom dispesal of inancalinstruments L] 0
Interestiacome (ram release of deferred income tmpairments on finanglal instruments -1 0
andother Interest Income 10 & Miscellaneous financial result -9 0
182 L L —— R 3
INTEREST EXPENSES ~Specal tems - -
Otherinterestand similar expenses i 72 Tefectstrom thanges In scope of cansolidation 0 0
Compounding of re: beneficabliganions - 198 "8 T EHtects kom changesin exchange rates 0 -
Interest expenses from finance lease -6t =75 Total camparable -13 17
Uperating interest expenses -1,037 - 984
Compounding of long term provisions and liabdities -127 -165
1,164 1149 The result from exchange rate effects 1s attnbucable 1o the
Total -0982 _g4o conversion of foreign currency babilities or recervables with an
- Specialiems 1 35 impact on the income statement using the spot rate applicable
- Effects from changesin scope od consolidation 2 0 on the reference date (IAS 21) The result from esxchange rate
- Effects from changesinexchange rates 4 - effects has to be netted with the result from currency-related
Totalcomparable AL “79%  denvatives Both factors have increased compared with the
For informavion only previaus year as a result of significant fluctuations in the rate
Net operating (nterest income -B&S -742

The decline sn other interest and similar income 15 atinibutable
to the further decline in the level of interest rates in 2012 and
also to the one-off effect shown in the previous year inrelation
to the interest applicable to tax refunds (€ 24 milhion)

Qf the hgure shown for the decline ininterest income from
the reversal of accruals and gther interest income, € 58 milhion
15 attributable to the change in the method usad for reversing
the accruals (n connection with interest-free loans provided by
the Federal Government Please refer to the comments in the
section "Comparability with the previous year”

The tncrease (n the other interest and similar expenses and
the decline in the compounding of long-term provisians and
liabilities are mainly atinbutable to a change in the method of
recognizing compounding of the Federal loans

The interest income and expenses fram the inancial assets
and lbabiiues not measured at fai value through profit or loss
amount to € 55 millan (previous year adjusted € 94 miltion)
and € - 870 milhion respectively (previcus year adjusted
€ =898 milion)

of the suro particularly with regard to the japanese yen The
result from currency-based dervatives comprises the reclas-
sification of currency-related changes n the market value of
cash flow hedges recognized under shareholders’ equity with
no impact on the income statement The result from other
denvatives relates to the development 1o the market value of
derrvatives which are not classihed as effective hedges in
accordance with 1AS 39
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{11) Taxes on income

@ cmithon 2012 2011
Actual tax axpense =170 -~ 42
Income due tolapsing of tax abllgations 14 12
Actual taxes anbncome sxpenses -156 -3
Deferred tax income RS 3
Taxes on income -1 ~27

The actual taxes on income have been incurred mainly at for-
eign group companies The actual taxes on income of the
previous year were mainly alected by tax refunds attnbut-
able to other periods The non-recurrence of this special
effect 1s the reason behind the significant change in the actual
taxes onincome 10 the year under review compared with the
previous year

The increase in the deferred tax income compared with the
previous year 1s manly due to ane-off effects

Starting with the net profit of DB Group before taxes an
income and the theoretical taxes on income caleulated using
a Group tax rate of 30 5%, the fallowing reconciles the calcu-
lated taxes with the actual taxes on income

The reconcbation amount as detailed in [AS 12 33 relates
exclusively to additional tax write-downs resulting from the
face that tax-free grants in the IFRS financial statements have
been deducted directly from the costs of purchasing the
assets Itis not permissible for deferred taxes to be created
inrelatlon to these temporary differences

In the year under review, the other effects include in par-
tlcular effects attnbutable to the difference in the assessment
bases of different income tax bases, deferred taxes attnbut-
able to other periads and the effects of permanent differ-
ences In the year under review, income from taxes attnbut-
able 10 gther penods amounted to € 10 milbon {previous year
€130 rmillron)

{12) Earnings per share

Under 1AS 33 (Earmings per Share), undiluted earmings per
share are calculated by dividing the net profit of DB Group
attributahle to the shareholders of DB AG by the weighted
average number of shares in 1ssue during the year under
review Undiluted earnings per share carrespond to diluted
earmings per share

® emitiien 2012 2011
® emiton 2012 2011 Net profit forthe year 1,477 1332
Profithefare taxes anincome 1548 1359 thereot attnbutable to
Group ta rate (%) 305 305 minorltynterest 5 13
Expected tax expense ~ 4T CAL4 theread due to shareholdersof DRAG 1471 1319
Additional recognition as wellas usage of temparary Number of Issued shares 430,000,000 430,000,000
differences and losses carried forward 314 107 Earmings par share (€/share)
Incame ot sutiject to tax 56 15 unidiluted 342 107
Taxeflects related 1014512 33 91 97 diluted 342 307
Expenses not deductible dor tax purposes -26 -17
Differences in tax rates of loreign companies 20 30
Other effects -54 155
Taxes on income as reported -7 -7

EHectivetax rate (%) a6 20
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NOTES TO THE BALANCE SHEET
{13) Property, plant and equipment
Trackinfra-  Ralling
Cam struclure  stoch for Other  Advance
meraal signaling passenger  Techmical equipment  payments
operaeng Permanent and and equipment operating and g55els
@ Property, plant and equipment as af Dec 31 and ather way  conteol freight and  andoffice undes con
—Emiilion Land buldings structures equlpment transport machinety equipment  struction Tolal
COST OF PURCHASE AND COST OF PRODUCTION
Asoflanl, 2012 4,369 6,354 13,14 15 675 24,654 112 3,899 3029 72,906
Changesinthe scope aftonsolidation 0 G D 0 44 L] 4 i} 4B
thereof additions ] 0 1] 0 44 0 5 i] 49
thereof disposals 1] L] o] 0 1] 1] -1 0 -3
Additlong ¥ 87 200 556 1397 1323 79 Aa7 3,889 1934
Investmeni grants -1 -69 « 465 -1216 -9 -17 - 45 -2724 -4566
Transters -3 107 245 327 244 50 I -1,039 &
Transters related to assets beld for sale L 0 0 0 a o i 0 0
Dizposals - 9] -59 -12 -159 -748 ~&4 ~257 147 -1,125
Currengy translationditferences [ 28 1 1 b1 8 7 3 m
As of Dec 11,2012 4,365 6561 13,53% 16,025 25,545 1,788 &,088 3.305 75,216
ACCUMULATED DEPRECIATION
Asaf Janl, 3012 - AF7 - 2,505 - 4,033 -9,766  -14 695 -7l - 2,603 -84 -35534
Changesinthe scope of consolidation 0 0 1] D -1 0 -1 1] =35
thereof additions 0 0 0 0 -3 il -4 n -36
thereof despasals Q 0 0 0 0 0 1 0 1
Depreciatwn -8 -207 -195 - 644 -1 367 - 94 -369 ] -1,784
Imparments -1 -5 -1 «73 -59 -2 -7 -1 -358
Reversalofimpaement losses 0 0 0 2 1] 0 2 0 4
Tramifers 0 -2 0 -6 2 -2 ] 4] 1
Transtersrelated to assets held far sale a i} u] Q 0 0 0 0 a
Dispasals 22 8 10 141 694 [ 235 i] 1,196
Currency translanon ditferences -1 -1 -1 4 -33 -5 -6 ¢ -56
As of Dec 31,2012 - 580 ~2,695 -4,220 -10,346 -15390 -1,228 -2,742 -385  -37586
Carrying amount as of Dec 31, 2012 3,685 1,B66 9,319 5679 10,155 560 1346 31,020 37,530
LCarrpingamaunt as of Dec 21, 2011 3,892 ER:Y] 9,181 5909 9,95 541 1,29 2745 372

" Addiioris include € 94 mulign from credit items from previous years aad nteresy
ondebt capital of € 5millan based pn an average debt caputal costrate of 4 07 %




Crewtschy Bahd Groug — 2012 Annal Report To our takehoiders 13

Group managemen rport §1
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Com structure,  stoch for QOther  Advance
merceal, slgnaling passenger Techrucal equpment, payments
aperating Permanent and and egulpment operaling and assets
@ Property, plant and equipment as of Dec 31 and ather way control fresght and and othce wundercon-
= Emillion Land  buildings structures equipment  transpart machinery equipment  structlon Total
€O5T OF PURCHASE AND COST OF PRODUCTION
Asof Janl, 2011 4,488 5117 12,851 15,494 24,141 1618 3706 3075 71490
Changes Inthe srope of consalidation 4 1 ] 0 i 1 3 a W6
thereof addiions & 1 1} 0 7 1 3 0 26
thereol disposals o a 0 0 4d ] 0 0 0
Addiuons ¥ 78 198 438 1415 825 96 415 3870 7395
Investment grants -1 -59 -in -1,18% -12 -13 -&1 -3228 - 4930
Transkers -126 174 271 125 161 36 70 -712 1]
Transfersrelated to assels held for sale 1] 1 0 o -1 0 3 -3 Q
Disposals -768 -8 -16 -1 - 488 -27 -264 26 -1,109
Cierrency transtation cifferences 4 2 1 -2 20 1 7 1 34
As of Dec 31, 2011 4,389 6,354 13,214 15,675 24,654 1,712 3,899 3,019 71,906
ACCUMULATEO DEPRECIATION
AsofJanl, 201 -553 -2,307 -3825 -9313  -13760 -1105 -2 470 -84 -33,617
Changes inthe scope of consalidation 1] -7 a a -4 -1 -3 1] =15
thereof addiuans 0 -7 0 0 -4 -1 -1 0 -15
thereof disposals a a o a i] 1] a a a
Deprecation -1 -153 -19 - B4l -1277 -89 ~339 3} -2,746
Impaw ments -1 -3 -1 -4 -66 -1 -3 -1 -B0
Reversal of imparment losses L] ] 3 19 1 0 ] i 21
Transfers 51 -48 -27 2% 5 1 =10 1]
Transfers related g assets held for sale M "] 0 0 0 0 0 Q 0
Disposals 38 59 12 143 421 25 127 1 926
Currency translatian differences -1 -1 -1 1 -15 «1 -5 v} =23
Asof Deg 31,2031 - 477 -1.505 -4033 -9766 -14695 L1711 -2.602 -4k -35534
Carrylng amgunt asof Dec 31, 2011 3,892 1,849 9,181 59509 9,958 541 1,256 21,745 371372
Carrying amaunt as of Dec 31, 2010 3,935 3810 9026 6181 10,381 513 1,234 2,791 »an

¥ |ncludieg € 193 miluon for cred it items from prevlaus years

Impairments of € 368 million (previous year € 80 million) mainly
relate to real estate and track of DB Netze Track (€ 273 miltron)
as well as real estate and vehicles of DB Schenker Rail (€ 78 mil-
lign), whose use 15 hmited

Reversals of impairments of € 4 million { previous year €20 mil-
{lon) relate mainly to track of DB Netze Track

The positive carrying amount value disposals of € 147 mullion
{ previous year € 26 million) relating to work 1n progress are
attributable to the repayment of tnvestment grants received
and shown as assets In previous years

Financial debt was backed by property, plant and equipment
with carrying amounts of € 158 milion (previous year € 223 mil-
won) This 1s mainly applicable ta rolling stock and buses which
are used as collateral for loans and which are in use at the oper-
anng compames i the segment D8 Arriva Restnictions to nights
af disposalin relation to property, plant and equipment existed
to the extent of € 51 rulhion (previous year € 51 milban) mainly
at SOdbadenBus GmbH, S A B AutoserviziS R L, Bergamo/Italy
and 51 A Societa Italiana AutoserviziS P A
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Prgperty, plant and equlpment includes rented assets which are
shown separately in the following overview The rented property,
plant and egulpment comprises assets which are substanually

but not legally owned by OB Geoup, 50 that the underlying lease
agreements have 10 be classified as finance leases

Trackinfra Feakieng

Com stiucture,  stockfor QOther

merckal signaling  passenger  Technical equipment

sperzung Permanent ang and eguipment  operaing

and other way  conirol {reight and  and effice
D teasedasseis — € milllon tand buldings SULCWIES equIpMent iramsperl machiery equipment Totat

ASSETSLEASED FROM THIRD PARTIES UNDER FINANCE LEASE

Lost of purchase znd cost of groducuon n 80% 15 - £99 4 - 1.764
Accumulated depreciation -14 -240 -3 - - 518 -2 - -775
Carrying amount as of Dec31, 2012 19 569 16 - ELE] 2 - 989
Cost of purchase and cost of production 1B 792 19 - L1112 & - 1,947
Accemutated depreciaticn -t -217 -3 - =516 -3 - ~B60
Carrying amount asof Dec3i, 2011 7 575 1] - ir6 3 - 1087

The hgure shown for the commergial, aperating and other busld-
ings under leased asse1s mainty selates 10 concourse buitdings
of DB Stavon & Service AG The hgure shown under rolling stock
for passenger and freeght transport relates mamly to rotling stock
used by the transpart compames of DB Group {locomotives,
freight wagons and busses} The additions in the financial year
amounted to € 34 mibion (costs of purchase) and depreciation of
€ 81 milbon

The assets which are 1n certain cases teased (as lessor) by way
of an operating lease and which have been calculated on the basis
of retrospegtive calculations and also on the basis of our own
surveys report a residual carrying amount for land and builldings
of € 1,061 miition as of December 31, 2012 including accumuliated

depreciation of € 385 million {previous year ressdual carrying
ameunt of € 1,048 millinn including accumutated depreciation
of € 324 mitlien ) and for moveable assets {mainly rolling stock)
a residual carrying amount of € 2,160 mellion including accumu-
tated depreciation of € 3,224 mitbon {previous year residual
carrying amount € 2,210 milbion " inctuding accumulated depre-
ciation of €2,925 million} The dechine i the residual carrying
amounts of reat estale and moveabte assets s manty attribut-
able to the depreciation of the rental assets Rental and leasing
income resutting from the rental and leasing of these assets
are expected 10 be recerved i future years as detaded in the
following

RESIDL AL MATURITY

Total
@ Expected rental and leasing payments Lessthan More than mere than
= £millizn (nominal vatuee) byear 1-2years 2-3years J-dvears A-Syean 5yaars lyear Total
DEC 31, H2
Mintmym lease payments 449 73 273 186 157 825 1664 I3
DEC 31,3011
Mintmum lease payments 447 76 36 03 159 871 1,755 1,102

© Previous year's figures adjosted
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{14) tntangible assets

Capuallzed
developr
Capitalized ment
davelcp cosks-
ment  products
costs- unler Purchased Paymenis
products  develop intangible made on
@ Inwanpible assets = £ milllon nuse ment assets Goodwlll  account Tatal
COSTOF PURCHASE AND COST OF PRODUCTION
Asofjan] 30112 0 B2 19599 1971 1 5,083
Changes in the seope of consolidauen o 1 2 9 ] 12
thereof additwns 0 2 9 1] 12
thereof disposals 0 0 0 0 0 0
Additions L} 45 £6 0 Q 115
Investment grands ] 1 0 a i o
Transfers 3 -20 14 /] '] -3
Transters related to assets held for sale 0 0 a 0 0 Q
Changeswilh no impacionthe income statement o a 0 0 o] 20
Disposals 0 -15 -1 0 -16
Currency translation differences 0 15 A2 1] 58
As ol Dec31, 1012 3?7 109 2.101 30n 1 5,269
ACCUMULATED DEPRECIATION
Asctlanl, 2012 -2 0 - 865 -M a =914
Changesin the scope of conscldation Q 0 -1 0 i} -1
thereo! addions 0 1] -1 0 1] -1
thereof disposals L1} a 0 1} 0 i}
Depreciaticn -2 1} - 166 0 0 -158
Impairments 0 a -12 a 0 -12
Reversal of impairment losses 0 i} Q Q 0 0
Transfers 0 ] -1 1] 1] -1
Transfersrelated to assels held forsale 0 0 ¢ 0 0 0
Disposals a 1} 15 1 0 16
Currency branslation differences 0 0 -3 Q 0 -3
Asof Dec 31,2012 -4 0 =-1,033 -19 0 -1,083
Carrying amount 33 of Dec 31, 2012 3 109 1,068 3,002 1 4,186
Carrying amount as of Dec 31, J011 1 22 1,134 2951 1 4,169
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Egmaolidated statement of c2sh fhrws 178 Auditar s repet 277
Captahized
develop
Laphatized ment

develop- costs-
meat  praducts

costs- under Purchased Fayments
products  develop- intangible made gn
@ inlangible assets — € mitticn inuse ment assers  Goodwill  accoumt Tota!
COST OF PURCHASE AND COST OF PRODUCTION
Asoljant, 2011 30 343 1906 293 1 4,954
Changes in the scope of consolidatian 1] 1] 9 i 0 30
therenf zddiaons 0 ¢ 9 1 0 30
thereotdisposals 0 o] 1] 0 0 4]
Additians 1] 32 I I 0 197
{nvestment granis o 0 -2 i Q -2
Transfers G -36 37 3] 0 1
Transiers related to assets held far sale ] il ] 1] 1] 1]
Changes with na Impact on the latome statament 1] 0 Q ) o
Disposats 0 -54 0 0 -5&
Currency translavon differences 1] g 38 Q 47
AspfDec3t, 2011 30 az 1,939 2,971 1 5,033
ACCUMULATED DEPRECEATION
Asoflanl, 2011 -28 1] =752 -8 1 -200
{Changes in the seane of consobidation o a D 3] ¢ o
thereof addnigns o] 2] 0 0 ju] 4]
tirereof dispesals ] g 0 1] a [
Beprecration -1 1] -157 [£] 1] -158
Impasrments { a 1] 0 0 4
Reversal ol imparment kosses ¢ & a 1} 0 i3
Transfers o] [¢] -1 0 a -1
Transfersrelated (o asseis held for sale 1] ¢] s 1] Q 0
Dispeosals a 0 48 1] o 4B
Currency teanslation differences 3] 0 -3 0 4] -3
Asof Dec 31, 2011 -15 L] - 955 -20 0 -914
Carrying amoant as of Dec 31, 2011 1 82 1,134 2,951 1 4,169
Carryeng amount as of Dec 31, 2010 2 1 1,134 2,511 i &£154
The acquired intangible assets mainly compnse acquired cus-  {15) Investments accounted for
tomer and franchise agreements {approximately € 525 milian  using the egusty method
carrying amount}, franchises and rrights (approximately € 292 mil-
lion carrying amount} and software (approximately £ 107 mithon @ £ mittion w012 2011
CarFyIng amount} Asofjanl 5§79 528
There are no ather legal, requlatory, contractual, competition-  Addetians a 29
related, economic or other factors which imit the useful bfe of  Dispesals -55 )
the acquired Armva brand {Carrying amount € 34 muthan) Group share ot profit 14 19
Impatrments of € 12 milion {previeus year € 0} are masnly Capnalincrease 2 4
attnbutable to customer relations/customer base of OB Arriva her moverments n capial o 9
Ervicdends racerved -18 -1
and DB Schenker Rail Pr— - o
Segment reporting shaws the atlocation of reporred goodwill  Jn07ers 0 &
to the various segments Currency translation dibferences 3 e
Other valuations 4 0
AsofDec3: 523 519
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The hgure showen ;1 the balance sheet as of December 31, 2012

CEFERRED TAK ASSETS  DEFLARED TAX LUAMLITIES
refers 1o gaodwill of € 57 million {previous year € 47 million) @ As of Dec 31 = Emiflion 2012 2011 2012 011
and 15 mainly attributable to the shares beld in the associated  ygm-cuRRENT 4S5ETS
companies EUROFIMA, Basel/Switzerland, Barraqueirc SGPS  Property, plant and equipment 77 7% 184 30
5A, Lisbon/Portugal and BLS Cargo AG, Bern/Switzerland The  Intangibleassets i 2 160 185
negotability of the shares in EUROFIMA 15 hmited Investments accounted for
using the equity method 1 1 10 1
Real estate held as finanaal
{16) Deferred tox assets assets 0 5 (1] 1
Other financial agsets ] 0 2 2
Oec3l Decdl  CURRENTS ASSETS
@ miltion 2012 201 lnventories ] 0 2 2
Deferred tax assets in respect of temporary ditferances an 517 Yraderecervables 3 24 4 3
Deferrad tax assats in respect of tax losses carned forward 1,029 944  Otherfinancial assess § 6 4 !
Totat 1,500 1,461 Assers hald for sale a 4 9 E)
MON CURRENT LIABILITIES
Financial deby 1] &6 5 El
Mo deferred tax assets have been created in relation to the fol-  Other labilities 37 32 18 0
lowing losses carried forward and vemparary differences Denvatve inanclalinstruments 58 3 1 22
Retwwement benefitablgatiens 2 E) | 12 |
Bec31 Dec3, Otharprovisions 194 194 1
@ Emillion w12 2011 CURREMT LIABILITIES
i 1 -] 2
Tax lgss carry-forwards forwhich no deferred Finantal debt 2 3
tax asset has been created 13,207 13445  Otherlatiives 38 3 ) M
Temposary diflerences for which ne deferred Other previsions 52 152 4 4
tax assethasheencreated 3921 4 439 Lessascarriedjorward 1029 B44 a 0
Temporary ditferences for which 14512 24bin Subtotal 1,693 1,608 (7] 500
coajunction with12 23 prahubits recogriion of o N ~ ~ 147
adeferred tax asset 3,795 4,097 gttsetung T 193 147 193
Amount stated [n the
Total 20923 M ance shent 1500  L&61 56 353

The losses carried forward are manly attributable to the tax law
treatment of Federal Government qrants paid In previous years
to DB AG In accordance with section 21 (5} and section 22 {1)
Deutsche Bahn Establishment Act { Deutsche Bahn Grandungs-
gesetz, DBGrG) as a contabution

0On the basis of current law, the domestic losses carned for-
ward are fully allowable in accordance with current legislation
{in terms of the actual amount and justficatian)

The temparary differences which are not permitted to be rec-
ognzed (n accordance with 14512 24b i conunction with 12 33
relate exclusively tg additional tax depreciation from previously
recervad tax-free investment grants

The following deferred tax assets and deferred tax labihities
shown n the balance sheel are attrbutabla to statement and
valuation differences for the individual balance sheet items and
tax losses carnied forward

1 Tgthe ententpermiied by A5 12 {Income Tixes)

Tax assets and Labiities are netted if they exist in relation to the
same tax authonty, if they are of identical maturity and of they
relate to the same tax subject

Of the deferred tax assets of € 1,693 milon {previous year
£ 1,608 million), a hgure of € 315 millon {previgus year € 290 mil-
lton} will prabably be realized in the course of the next 12 months
Qf the deferred tax Labilities of € 449 million { previous year
£ 500 million), a hgure of € 42 million {previgus year € 35 million)
will probably be realized in the course of the next 12 months

Deferred tax assets of € 60 mullion {previous year €5 million)
shown directly in equity and defarred tax hatubties of € 15 million
{previous year €11 million) are included in the deferred axes
shown m the balance sheet
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Comdidated stalemend ol cah Nows 173 Audivor seeport 277
{17) Available-for-sale financial assets
INYESTMENTS IN
SUBSITIARIES OTHIR IMVESTMENTS HECULTIES TOTAL
@ £ milthion 2012 Fil)] 012 011 2 Hm 012 2011
Asoffanl 1] 0 14 59 4 5 18 7]
Currency translation ditferences 0 0 9 -1 0 Q [ -1
Changes Iathe scope of canselldation 0 a L a 0 a 0 0
Addwons 0 0 0 2 0 3 0 2
Disposals through sale i 1] o =29 0 -1 ] -30
Otherdisposals i 1] 0 1] a o a 1]
Fairvalue changes [H 0 0 -4 a 0 o -k
Retlassificanions 0 o a =14 4 a 4 -14
Impairment iosses 0 1} -1 1] 0 0 -1 o
Other Q 1] 0 1 0 0 1] 1
AsofDec3l ] 1] i3 14 a & 1 18
Non turrent amaunt L Q 13 14 4 k| 17 17
Currantamaount b] o o] 1] 4 1 4 1
{18) Inventorres
Dec3t, Dec 31,
O emillion 2012 2011
Raw matenals canssmables and supples 1,092 1,043
Unftnished products work [nprogress 155 189
Fimshed praducts and goods &8 52
Advance payments 5 ]
Impairments -311 -299
Total 989 991
{19) Receivables and other assets
Trade Recew
recery  ablesfrom  Advance Other

@ Emillion zbles FAnancng payments assets Total
DEC 11, 2012
Gross vilue 4,457 13 172 756 5.A58
Impasrments -131 -1 1] =41 =273
Netvalue 42126 n 171 s 5,185

thereol due from related parues 54 9 i} 103 166
DEEC 31,2011
Gross value 4389 S8 He 635 5213
Impairments -25Q -1 g -3 -283
Net value 4,119 57 10 B4 4950

thereof due from related parties 44 19 ] Fi.] 145
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The tmpairments for the financal instzuments classified 1n accor-
dance with IFRS 7 bave developed as follows {(IFRS 7 16}

Trade Receiv
recere  ghlesirom Other

@ £ million ables  fnancing assels Tatak
Asol fanl, 2012 =250 -t -32 -283
Additions -3 g -18 -33
Release 28 3] 1 9
Amounts used 35 0 0 15
Changesnthe scope

of consoldatian 0 a 0 Q
Currency translation

differentes -1 1] a -1
Asof Dec 31,2012 - -1 -1 -373
Asofjanl 2011 - 350 -3 -38 -391
Additions -42 0 -3 -43
Release 33 0 L 37
Amountsused 1@ 1 5 16
{hangesin the seope

otconsohdation 2] 0 [ a
Currency transiation

differences -1 1 Y ]
Asof Dec31, 2011 - 2150 -1 -3 -3

Individuzl allowances are created 1n relavon Lo recevahles (f
there are cbpective indications of an impairment In the case of
identical recervables (portfolios of recervables) which cannot

be identifted as impaired individuzlly, global allowances { based
on experience) are recognized on the basis of the age structure
of such recervables AnyImpairments which are secogmized are
deducted From hinancial assets onthe assets side of the balance
sheet Previgus impairments are reversed if the reasans for the
orlginat impairments are no longer applicable

The total amount of atlocatians to Impawwrments of € 33 mithon
{previous year £ 45 milbon) consises of individual atlowances of
€ 25 millign {previous year € 30 mitlion} and global individual
altowances of € 8 million (previous vear £ 15 mithon)

The reversals have recognized reductions of indiadual attow-
ances of € 26 million {previous year € 31 miflion} and reductions
of global indhividual altowances of £3 mutlion (previous year
€ 6 militon}

Costs of € 39 mutlion were incurred for the comptete derec-
agnition of receivables and other assets (previous year
€ 47 million)

Income of € 6 million was reported for amaunts recarved In
relation to previously derecogmized receivables and other assets
{previous year €5 mitlian)

The foliowing overview shaws the maturity structuse of the
receivabies for the financiat instruments ciassified In accor-
dance with IFRS 7 and the advanced payments which have been
made

RESIDUGL MATURITY

Total
Lessthan Maorethan morathan
@ €miltion lyear 1-Zyears 2-3years 3-dyears &-Syeary Syeass tyear Total
DEC31 2012
Trade recervables 4 202 3] 4 € ] 2 24 4,226
Recervattes frem hnancing 40 3 17 2 8 2 32 72
Advance payments 157 25 ] [ 0 o 25 172
Other assets &30 I )3 1 Ll &5 §5 715
Total 5,013 0l FH 5 3 6% 166 5.185
thereof non-hnancial assets 179 25 0 i ] 1 Fi) 205
DEL 31, 20LL
Trade recelvables 4 (%4 14 8 H 1 0 25 4119
Receivabies from hnancing 33 2 2 16 a 3 56
Advance payments 182 Fi] ] ) i] ¢ Pl 20
Other assets 587 H 1 1] il j1:3 605
Total & B96 L[S ] 12 14 1 14 9% 4,990
therenf non-financial assets 30 Fi 0 0 1] 2 Eli 260




C A 71 P 175

Additiona! Infammuatian 779

~

Contalideted s tztement of Income 176

Consolidatea balance sheet 177 » Mplga to the I

Corolitated tLaiement af changes inequtty 179

™~

Corsolidated statemenc of cash Nows 178 Audirer s repart 3277

The slight increase 1n trade recervables manly relates to the
segments OB Bahn Regional and Subs:danes /Other, opposite
developments were reporied for the segment 08 Netze Track

The increase in the other non-current assets 1s due to the
fact that there was thearetical surplus cover sn some penson
plans as of Dacember 31, 2012 (pension asset}, In accordance
with the regulations of [AS 19, this is not perrmutted to be netted
against the amount of provisions from the other pension plans,
and accordingly has to be shown separately

As a result of the large number of customers in the various oper-
aung segments, there 1s no evidence of any concentration of
credit risks with trade recervables

The fair values of the receivables and other assets are to a
large extent equivalent to the carrying amounts

The maximum default risk ts essentially equivalent to the
carrying amount in each case Nocollateral 1s normally held

The gross amounts of the individually adjusted receivables
as well as the age structure (n accardance with IFRS 7 37a are
shawn mn the following

Neither
GI'055 ||T|pi!|f8d HOT IMPRIRED NOAOWERDUE WITH & "HE -G _LOWING PERIOD OF TIME [DAYS)
value nor  Lessthan Maore than
@ € millicn adjusted  overdue 25 30-59 e0-89  390-179 180-359 359
DEC 31, 2012
Trade recervables 215 2,971 3] 162 &0 64 63 40
Receivahtes from financing 0 59 4 a a 1 1 8
Otherassets 40 374 L 11 3 7 10 12
Total 258 3,406 13 173 [3) T2 7h n
DEC 31,2011
Trade recevables 37 2,531 BOB 155 N ¥l 55 41
Receivablesirom financing 0 &6 1 1] 1] 1 2 ]
Othar assers 32 299 53 4 H 5 10 14
Total 269 1.276 862 159 7 7 &7 53
As of the closing date, there are no indications that debtors of @ € rvilian 2012 201
the receivables which are nesther impaired nor overdue will not
INTEREST BASED CONTRACTS
meet therr payment obligations inrerestwaps 195 206
195 06
(20) income tax receivables CURRENCY-RASED CONTRACTS
The income tax recervables mainly relate to advance payments  Currency swaps 937 1554
which have been made as well as allowable withholding taxes  Currency forward/lutare contracts 882 579
tnteress currency swaps 1,965 3618
(21) Dervative financiaf instruments 5784 6148
The volume of hedges which have been taken out 1s shown in the
fellowing overview of nominal values
@ volume 2 2011
OTHER CONTRACTS
Dnesel {1,000 1ons) 1861 1,658
HSL (1,000 tons ) 265 187
Hard ¢oal (1 000 tons of acoal equrvalent {"MTCET)) 2,054 1660
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The volume of interest swaps declined slightly to £ 155 muluon,
no new business was conducted The nominal value of the cross-
currency swaps increased in the year under review by € 350 mil-
bon to € 3,965 milbon, as the hedges for the 1ssued currency
bands and the foreign currency loans 1o subsidianes, which were
converted into euros in each case, mare than compensated for
expiring transactions

The portfolin of feraign currency swaps declined significantly
by € 1,007 milion to € 937 mition This 15 mamly attributable to
the replacement of a short-term financing asrangement by a long-
term financing arrangement at a subsidiary in Great Britain New
short-term financing arrangements have also been hedged wath
currency forwards Thos has resulted in anincrease of € 303 mil-
lion in the voluma of currency ferwards, to € 882 millwon

The volume of energy price hedges increased overall in the
vear under review as a result of an increase in hedges

All derivative financial Instruments are marked-to-market on
the reporung date The following overview shows the structure
of the item stated in the balance sheet depending on the type
of underlying hedge

CASH FLOW HEDGES
In order 1o mimimize the interest rate and exthange rate risk,
foreign currency 1ssues as well as intemnal foreign currency loans
are translated into euros, and floating-rate financial labibities
are generally converted into fixed-ncome financial labilives
Energy price hedging was intended to reduce price fluctuations
attributable 10 energy sourcing

The negatve valyation of the interest rate swaps 1s due to a
continuous dechne yn the level of interest ratas since the trans-
acuons were concluded Considerahle shifts in the international
currency structures, and in particular the strengtheming of the
eurp against the japanese yen, resulted in a decling 1n assets and
an increase in liabiliues for the cross currency swaps

The development in the value af the currency swaps 1s mainly
atmbutable to the lower volume af such Instruments

The decline in the market vatue of the energy price derivatives
1s mamnly due to the expiry of faverable legacy hedges in the year
under review Lower coal prices were also reflected in a negative
valuauon af coal price hedges

The market values of the cash flow hedges are shown as fel-
lows under assets and Liabiities

RYSETS LIABILITIER
@ Emilllon 2012 2011 012 2011 Av3its LIARILITIES
INTEREST BASED CONTRALTS ® emiliion 2012 201 2012 o
Irierest swaps a 1] 34 23 INTEREST BASED CONTRACTS
Interest forward Imerest swaps a 0 34 23
futura comracts 0 0 0 g 0 0 34 3
! H B CURRENCY BASED CONTAALTS
CURRENCY BASED CONTRACTS Corrency swaps Pl 8 % 1
Currency swaps 8 18 4 11 Curvency forward/
Currency forward/ future contracts 0 0 0 Q
future contracls E 2 2 4 Interast currency swaps 103 2 222 143
Other currency denvatives [} a 0 0 m 250 226 154
Interest currency swaps 103 72 22 141 OTHER CONTRACTS
e w2  nf B8 Energy pricedenvaties B 159 53 8
OTHER CORTRALTS 87 159 53 8
Energy price denvatives 87 15% 53 8 TOTAL 198 P 313 185
& 155 i 3 Interest based contracts a o 14 2
TOTAL 201 51 s 189 Currency based contracts 104 5 197 126
Interest based contracts o} 0 34 P2 Other Conracts 73 Hé 15 7
Cwrrency based contracts 105 251 197 LLL T — portion 177 167 266 T
Qther contracts 73 116 35 7 Carrent partsan 21 82 & 30
Kon current portion 178 k[ 266 155
Current partion 3 84 49 34

The following tables show the penods within which the hedged
cash fows of the underlyings (interestand redemption payments
as well as energy payments) will accur




Consatldsted finangial statemants 179 Adcitional infarmavion 279 22 1

Com slkda ted statemenl bl wome 176 \ Lomoldated statemens of changes In souity 79 \
Cona plidated balance shewt 177 » Motes to tha i, fl da) TRT L]
Consolidated statement of cash lows 178 Ayditor 3 reparl 277
major valuation parameters of the underlying and hedges are
@ Nominalvalue IuE 1M ! p ying g
- miltion 2013 2014 2015 2016 1017 2018k identical The retrospective effectiveness measurement Is carried
REGEMPTION out as of every balance sheet date by means of the Hypothetical
EUR - - - - - - Dervative method In this method, the developmentin value of
s 70 - - 400 - - the hedge which is actuaily taken out 1s compared with the
Gap ¥ %4 @ w il development In value of a theorstical hedge n which all valua-
CHE ! . 6 L 850 yion-relevant parameters are identical to those of the underlying
IPY - 55000 - - - 4600
o Py In the case of energy price dervatives, the effectiveness of the
HKD 50 -4 - -
NOK a1 . - 3000 - - hedge s assessed prospectively using the Unear regression The
SEX 5385 1467 867 7 7 785 effectiveness 1s measured retrospectlvely as of each balance
OKK 601 96 96 89 67 s sheet date by using the dollar-offset method The changes in the
56D 129 20 61 - - 156  market values of the underlying are compared with the changes
NZD - - - - 10 - in the market value of the hedging instrument The resultant
MXH 30 - - - - - quotient determines the inefhciency
LN 73 A6 - _ - - The inefhciencies of cash flow hedges of the energy price
€6
iz:: m i L 2 2 3 denvatives recogmized in the income statement amaunted
AR = . - - - - to€-1mlhon in the year under review (previous year € -1
AED 3 - R - N ~  milhon)
INTEREST PAYMENTS
EUR 1 1 1 2 1 &€ NON-HEDGE DERIVATIVES
ust 9 8 9 10 - - Currency forwards 1aken cut to hedge operations are normalty
GEP ! 5 3 2 1 ! tlassihed as non-hedge derivatives There has only been a shight
Sud 2 2 z A A 50 change in the marker values at the end of the year compared
1Py 1562 1,562 658 653 55 1849
with the previous year
HKD 2 16 10 10 - . ™ . f th hedae d i hawn
NOK g 68 58 e " B e market values of the non-hedge derivatives are shaw
SEK 231 12 6 7 3 gL under assets and iabilities as follows
DKX 25 n 18 15 1 13
SGD 1% 11 7 5 5 3 MIETE LIARILITIES
NZD 1 1 1 1 1 - tmilion 2012 2013 2012 2011
MXN - - - - - «  INTEREST BASED CONTRACTS
PLN 40 22 - - - «  interestswaps 1} 0 a 0
CZk 3 2 2 1 | 1 Imerestlorwardsf
RON - - - - _ . futures contracis 0 0 0 n
SAR - - - - - - 0 a 1} (]
ENERGY — € MILLION CURRERCY BASED CONTRACTS
Dresel a9 394 33y 80 25 Currencyforward/
m 3 T " 2 future contracts 3 2 2 4
o Cther currency denivatives o] 0 Q 0
Hard coal 46 7 &4 5 - -
Interest CLffanCy Swaps 0 0 ] o
3 2 2 [
The interest payments are normally reflected in the [ncome state-  OTHER CONTRACTS
ment i the above-mentioned periods The period during which  Energy pricedenvatives a 0 0 0
interest 15 recogrized in the income statement may differ from 0 0 0 ¢
the maturities of the Interest payments ToTAL 3 ? 2 b
|metest based contracts 0 g 1] 0
The energy payments are recagnized n the ncoma state- e
h d hich they fall d Currency based contracts 1 0 0 0
ment n the perio .stn which they fall due Nom-carrent portion 1 o s 5
In the case of interest and interest-currency hedges, the Carrent poruon 3 3 2 3

effectiveness of the hedge 15 assessed prospectively using the
Cntical Terms Match method This methed is used because the
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{22) Cash and cash equivalents

Dec31 Dec 31

@ ¢mition 2012 201
Cathathank andin hand R 1702
Cashequivalents 2 1
Total 1,175 1,703
Effective interest rate on shart-term bank deposits (%) 039 104
Average term of shart term bank deposits [months) 01 0l

The interest rates for current bank deposits were (n a range of
between 0 0% and 19% (previcus year 03%t021%)

(23) Held-for-snle assets and liahilities

The disposal of € 11 millon relates to the shares in PCC INTER-
MODAL S A, Gdyma/Poland, these are now shown under the
avallable-for-sale financial assets

(24) Subscribed capital

The share capital of DB AG 15 € 2,150 million It cansists af
430,000,000 no-par value bearer shares All shares are held by
the Federal Republic of Germany

(25) Reserves

A) CAPITAL RESERVES

Capital reserves comprise reserves which have not been part of
earnings

B) RESERVE RESULTING FROM VALUATION

WITH HO IMPACT ON PROFIT OR LOSS

Reserve for currency translation ditferences

The currency translation differences resulting from the method
of functianal currency (1AS 21) are shown separately as part of
consolidated shareholders’ equity

Reserve for market valuation of securities

The reserve includes the market changes of financial mstru-
ments which have been classified as “avasrlable-for-sale finanoial
assets” and which have to be recognized with no impact on profit
or loss The reserve has to be reversed to the income statement
or ebminated when a financlal instrument is sald or in the event
of a permanent reduction in the market value of a financial
instrument

The measurement of financial mstrements directly in equity
has resulted n the creation of deferred tax assets of € 1 million
in the year under review {previous year deferred tax assets
€1 miliion]

Reserve attributable to the market
valuation of cash flow hedges
The development in the reserve 15 shown in the following

M cmiltion 2012 2011
Asof janl px] a8
Changesin fan value -3E8 78
Reclassifications

Financial result 165 - 104

Hetinterestincame k| 0

Costof materials 1 1
Changesmdelerred taxes 58 10
Asof Dec31 -119 13

Reclassification effects relate exciusively to this reserve

Other changes 1 the reserves this item manly shows
amounts resultting from transactions in felation to reductions
or mngreases \n minanty mnterests between the shareholders of
DB AG and the minarnty shareholders

{26) Retoed earmngs
The generated shareholders’ equity comprises the entire net
profits generated since January 1, 1994 less the goodwill offset
under HGB up to December 31, 2002 as well as the dvidend paid
to the shareholders in 2012

This item alsa shows the impact on shareholders’ equity
attributable to the Arse-time adoption of IFRS if they are notin-
cluded 1n the reserves attnbutable to valuation with no impact
on the incame statement

{27) Minority interests

Minorities compnise the share of third parties in the net assets
of conschdated subsidanes Thwd-party interests in the cur-
rency reserve amount ta € 3 million (previous year € 5 milion)
With the above exception, there are na third-party interests in
relation (o reserves

(28) Financial debt

This 1tem shows all interest-beanng batwlities including the
interest-free Federal loans stated with thewr present values The
matunity structure of financial debt 15 as follows
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RESIOUAL MATURITY
Toral
Less than Mpre than more than

@ Eenillion lyear ‘i-Iyears 2-3Fyears 3-dyears 4-Dyears Syears 1year Total
DEC 1 2012
Federalloans 13 206 197 188 169 B4 1,574 1,789
Bonds 749 508 696 1563 1785 8785 13,347 14,096
Commescial paper 0 0 0 1] 0 0 '] 0
Bankbarrowings 80 10 ] 43 0 402 93] 2901
EUROF IMA loans 0 519 L] 1] 1] 200 Fpl ) 719
Financelease liablliwies 449 69 164 158 12 233 6% 1,098
Qtherfinanclalliabihinies 10 0 o Q 0 ] ] 10
Total LS50 113 1,063 2,312 1953 10,440 17,110 18,6131

thereof dus torelated companies 22 725 157 188 169 1,016 2,195 1,516
DEC 31 2011
Federal loans 380 206 197 189 130 940 1.712 2,092
Bonds 651 748 573 695 1,454 B 513 11,983 12,634
Commercel paper 202 ¢ 0 Q D 0 4] 202
Bank borrowings 11& 26 1 7 404 427 875 991
EURQFIMA loans 434 0 51% 0 ] 200 ns 1,153
Finance lease iabibinies %2 452 68 163 157 38 1,078 1,270
Orher financial llatbhines 9 a 1] 0 0 0 a 9
Tatal 1,984 1,432 1,363 1054 1,195 10,318 16,367 18,251

thereof due 10 related companies B19 06 e 188 180 1,140 1,430 3,249

The following fair values are summanzed compared with the
Carrying amounts

Carrying Carrylng

amount  Farvalue  amoemt  Fabrvalue
@ ¢million 012 2012 2011 201
Federalloans 1789 2068 2,002 2,289
Bonds 14 095 15,742 12 634 13 595
Commercial paper 0 0 202 Fiiz]
Bankborrowings 901 903 991 953
EURGFIMA Inans 719 800 1153 1222
Finance lease babilibies 1,098 1266 1270 1,426
Other financlal kabilt s 10 10 9 g
Total 18,613  10.78% 18351 19,736

The differences between the carrying amounts and the falr values
of the Anancial debt are dua to the usuvaily changed market
interest cates for Anancial debt with a comparable risk profile
In view of the short maturities involved and also in view of the
fact that interest charged 1s closely inked to market rates, there
are no significant differences between the carrying amounts and
the fair values of other financial liabilities

Federal loans are attnbutable almost exclusively to finanang
provided by the Federal Republic of Germany for capitat expen-
ditures in expanding and replaaing track This s based on the
responsibility for the transpert needs of the public which s
anchared in section 87e (4) of the Basic Law (Grundgesetz)} and
specified in the Federal Track Expansion Act (Bundesschienen-
wegeausbaugesetz, BSWAG) The loans are generally extended
as mterest-free loans

The arrangements for repaying the loans are detailed in
individual and collective finzncing agreements In general, the
loans are repaid in equal annual insiallments, which are based
on the corresponding annual depreciation applicable for the
financed assers

The Federal loans granted by the Federal Government have
developed as follows

® emitiian 2012 2011
Asofjanl 2092 2,936
Redempaion =385 -554
Rectassification 0 10
Cumalative interest a2 100
AsofDec3l 1,789 2,092
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A loan of £ 660 million had to be repaid in four equal install-
ments at the beginning of the years 2009 to 2012 For this penod,
interest was charged on the installments - contrary to the com-
mon situation

The decline in the volume of redemptions compared with the
previous year is due to the redemption zhead of schedule of
interest-free government loans 1 the amount af the present
value of € 583 million in 2011

The i1ssued bands consist of the following transacuons

Residual  Effective  Carrying Carrylng

Yolume of Jssue  matunty  nper#st  amouwnt Farvatue  amount  Fairvalux
@ € mithon issue  carrency  {years)  rane (%) 2012 012 pii)ig 2011
UNLISTED BOMDS
Totz| DEAG 11 Ush - 0 0 16 16

HXD, [PY,

Totat 08 Finance 395 CHFEUR 15-13% 384 413 438 445
Total 384 413 454 461
LISTER BONDS OF DB FINANCE
Bond 2001-2013 750 EUR 02 5 254 749 732 748 801
Bond 2002 -2012 500 EUR - 5 500 - - 500 511
Bond 2002 -2018 1000 EUR ER: 5000 992 1,133 991 1,14
Bend 2003-2015 700 EUR 25 4 500 656 751 595 753
Bend 2004 -2018 300 EUR 52 4 BSD 299 354 298 37
Bond 2004 -2016 500 EUR 39 4300 439 564 439 547
Baond 2004 -2014 366 |PY 19 1700 440 452 498 515
Bond 2006-2018 300 EUR il 4510 303 355 04 337
Band 2006- 201/ 500 EUR 40 4116 498 562 457 540
Bond 2007-2019 &00 EUR 133 5110 597 73t 596 686
Bond 2009 -2019 1,000 EUR 61 4923 995 1,208 995 1,136
Bond 2009 -2021 500 ELR 88 4 445 597 n 597 566
Bond 2009 -201/ s00 EUR 48 377 498 561 497 533
Band 2000 - 2020 500 EUR 75 3577 408 563 4397 521
Bond 2010 -2025 500 EUR 125 JEH 494 580 494 519
Bond 2010 -2020 410 IF¥ 78 1150 413 426 469 472
Bond 2010-2022 500 EUR 98 3464 456 562 496 505
Bond 2010 -2020 567 CHF a 15924 614 B&F 609 643
Bond 2011-2021 700 EUR B4 3 698 804 697 753
Bond 2011-2016 500 EUR 35 3003 498 513 497 521
Bond 2011-2017 323 CHF 50 1 566 310 328 308 319
Bond 2011 - 20tE 160 HOK 37 3551 163 176 160 167
Bond 2011 -2016 78 HED il 2021 a2 1L 83 a3
Bond 2011-2016 146 Ush 30 FRM 152 155 155 155
Bond 20122007 124 CHF L] 0799 124 127 - -
Bond 2012 -2034 B3 CHF 11 1586 82 26 - -
Bond 2012 - 2024 500 EUR [V ERLE) 4% 540 - -
Bond 2012-2022 435 GBF 05 24321 487 503 - -
Bend 2012 - 2017 368 GEP 45 1456 366 369 - -
Bond 2012-2023 400 EUR o1 2115 396 3598 - -
Bond 2012 - 2072 75 4B 59 9 4 524 73 81 - -
Bond 2012-2016 97 HOK 7 3179 102 106 - -
Total 13,712 153319 12,180 13,134
Adjustments fram derfratives 0 ] 0 0
Tatal amouzst bonds 14,096 15,742 12,634 13,595

The following bonds were repaid in 2012 gne unlisted band of
0B AG which had become due (USD 20 million, € 21 million), three
unlisted bonds which had become due of Deutsche Bahn Finance
BY [DB Finance). Amsterdam/the Netherlands (HKD 250 rullion,

€ 33 millon), CHF 75 milion [€ 51 milion) and 1PY 5,000 mitlion
(€ 42 million) as well as one listed bond of DB Finance for
€ 500 mulbon which had become dug
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DB Fenance has alsoissued eight new bonds These consist of ane
unlisted bond of € 98 million as well 25 seven histed bonds of
CHF 150 rullion (€ 124 milhon), CHF 100 mullion {€ 83 miltion},
€ 300 rmllion, GBP 400 million (€ 495 million), GBP 300 million
(£ 368 miltion), € 400 mithon and GBP 60 miltion (€ 75 million)

In addition. the NOKX bond which was issued last year was
increased by NOK 750 mitlion (€ 97 mitlion) to NOK 2,000 midlion
{€ 257 mition)

Bank borrowings are detarled 1n the following table

Residual  Momina!  Carrying Carrying

maturlly  loterest  amount Farvalue  amount  Fairvalue
@ Bank horrowlngs — £ million Currency  {years)  rae {8 2 2012 mi aom
Loan 2002 - 2016 EUR 37 FRN W0 200 200 260
Loan 2002 -2022 EUR 37 FRN 200 200 200 00
Lo2n2003-2016 EUR 37 FRN 200 X0 200 200
Loan 2003 -2022 EUR 97 FRN a0 200 208 200
Other 0l 103 191 193
Total L 502 991 253

The decline i other bank borrowings was attributable 1o sched-
uled repayments and as a result of babshities of OB Arniva which
were redeemed ahead of schedute

Bank borrowings were secured in 2n amount of € 22 mithon
{previous year € 85 mulhon) Secured bank borrowings are acqui-
siien-related, and the decline 15 attributable to the redempution
ahead of schedule of labilities of D8 Arriva Liabilities are not
secured in DB Group

As of December 31, 2012, guaranteed credit facilities with a
total valume of € 3,495 mitlion {previous year € 3,871 million) were
avalabte to DB Group Of this figure, € 2,030 mitlion (previous

year £ 2,505 millwon) was attributable to back-up lines for the
€ 2 0 tufleon commeroizl paper program of DB AG and DB Finance
None of these back-up lines had been drawn down as of Decem-
ber 31, 2012 The volume has been reduced by changing aver
the back-up lines fram 364 days to two years Global credit facd-
ities totaking € 1,465 mition {previous year € 1,366 miflion) are
used for working capital and surety for payment Ainancing of
suhsidiaries with worldwide operations, primanly in the seg-
ments DB Schenker Logistics and DB Arriva

The Liabibities die ta EURCFIMA are detailed in the following

Residuval  Hgminal  Carrying Carrying

materity  interest  amoart Farvalue  amount  Farvalue
@ Liabilitles due 1o EVROFIMA — € mitlion Currency  (years)  rate{%) 03 2013 0L 011
Loan 2000 -2014 EUR 18 5570 U 240 219 244
Loan 2001 -2{114 EUR 17 5410 300 325 300 330
Loan 2002 - 2012 ELIR - FAN - - 34 34
Loan2002-2012 EUR - FRN - - 400 400
Lgan 3310 -3621 EUR B4 4050 04 235 208 214
Total ns 809 1,153 .21

In the year under review, two EUROFIMA loans totaleng € 434 mil-
lion which had fatlen due were redeemed No new EUROFIMA
loans were raised The liabilities due 1o EUROFIMA are secured
by way of transfer of ownership of rail materrat {rolling stock)
1 view of the statutes of EURCFIMA

Of the hgure stated Yor lrabilities attributable to Anance
leases, € 378 million {previous year € 397 million) retate 1o real
estate leasing agreements for vartous concourse buldings of
08 Station&Service AG and a togisucs centes of Schenker

Deutschland AG \n Echingen, a further figure of € 361 nutlion
{previous year € 463 milhon) retates 1o leasing agreements for
various rolling stock (multipte umits, lacomaotives, freight cars) as
well as buses These agreements have been concluded mamly as
sale-and-leaseback transactions for achieving advantageous
Rnancing conditions with German tessors

The following table provides infarmation concermng the man
hnance feases
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Residuzl  MNominal Carrylng Carryug
Nominal maturity  tnterest  amaunt Farrvalua  amount  Fairvalue
@ € miltion amount  Currency (years) rate (%} 2012 012 2011 2011
FINANCE LEASES - MOBILE ASSETS
Double-deck coaches (1994) 174 DEM ac 587 0 1} ar 90
Locomotives /freight cars {1839} 182 HLG 03 569-58) 15 15 16 17
Frelght lacomotives {2000) w01 DEM 30 £3% 80 &8 33 7
Freight lecomotives (2000 154 EUR L3 S40 108 124 15 130
Locomotives {2001} 178 EUR 25-40 4 B7 127 142 134 147
Dieselrall cars for regional transport {2009) 55 EUR 60 834 51 69 52 0
361 £31 ] 469 527
FINANCELEASES - REAL ESTATE
Logistlcs center (1986} 24 DEM 30 B 50 H 5 7 g
Concourse bulldings (1998) 457 DEM 03-90 400-595 n 385 390 403
378 390 157 416
Cther 359 458 404 483
Total 1,098 1,166 12170 1,426

The above finance leases for locomotives and multiple units
cannot be terminated during a fixed basic lease term, and have
a maximum remainng term of aix years Most of the contracts
cantain a clause enabling the lessee to purchase the assets for
the residual value or the higher market value after the end of
the lease, whereby the diference between the residual value
and the market value at the end of the lease s shared between
the lessar {25%) and the lessee (75%)

The decline i finance leases for moveable assets s due to
scheduled redempuions and repayments ahead of schedule in
the DB Arnva segment, and )5 also mainly due to the termina-
tion of a finance lease for double-deck cars in Germany

The hnance leases for the concourse buildings of DB 5ta-
non& Service AG have a maximum remaining term of mine years,
and cannot be terminated during the fixed lease At the end of
the lease, the lessee s able ta buy the assets for a fixed price
If this opron 15 nat exercised, the lease s extended for a secand
penicd, at the end of which the lessor has a put option for the
real estate with regard to DB Station &5Service AG

In addition, Labilities attnbutable to hnance leases (see Note
(13)) are secured by rights of the lessars in relation to the leased
assets The leased assets have a carrying amount of € 989 mit-
lion {previous year € 1,087 million)

The position “QOther” comprises numerous Eurgpe-wide
leases for buses and trains at DB Arnva and the carrying amount
af a power procurement agreement of 0B Energie GmbH worth
£ 108 million {previous year € 115 milbon} as well as the car-
rying amount of an inverter agreement of DB Energie GmbH in
the amcunt of € 49 milhon (previous year €52 milign) Bath
agreements are classified as embedded Anancial leases as a
result of the fact that the power 1s procured primanily by D8
Energie GmbH and also in view of the underlying agreement
duravion i» accordance with IFRIC 4 in conmjunction with (A5 17

In thae subsequent years, the following payments have to
be made in connection with finance teases

RESIDUAL MATURIIY

Tatal
Lessthan More than more than
@ € millian lyear 1-2years 2+«3years J-dyears 4-Syears Syears Lyear Total
DEC 31,2012
Mirumym lease payments (naminalvilue) 454 106 197 182 35 415 936 1,430
- Fulurewnterest changes 45 kY 33 24 17 176 137 332
Finznce lease babilitles M9 (] 164 158 19 139 649 1,098
DEL 31, 2011
Mimrmusm lease payments { nomenal value ) 262 43 104 196 120 412 1391 1,653
- Futureinterest changes 70 4] 3% EX] 1 174 311 381
Finance lease Uabslitles 192 &52 58 163 157 138 1,078 1270
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{29) Other habilities

RESIDUAL MATURITY

Total
Lessthan More tham merethan
@ Emilllon lyear 1-2years 2-lyears 3-Ayears 4-Sygars 5 years 1year Total
DEC 31,2012
Trade liablines including depesits received 4,406 47 32 32 33 119 63 4,659
Miscellaneous fother babiliues 2988 [k} 16 1n 8 36 82 3,069
Tatal 7.391 60 48 &2 &1 155 346 7,738
therenf non-fnantial lablugies 1,275 27 4 25 F 109 12 1,487
therecf deposits recelved 104 7 24 25 i 109 212 k) L]
therenf due to related parties 35 a Q 0 0 L 0 315
DEC 31,2011
Trade habdiues ncluding depasits received 4,312 45 4] 0 n 151 300 4,612
Miscellaneous fother lablives 2.004 13 A 10 [} 13 50 3,054
Total 2316 8 " &0 7 164 3150 7,666
thereof non-finanglal Uakilitles 1400 7 7 24 25 136 289 1,649
thereal deposits received 141 EY) n 4 15 135 49 350
thereof due werelated partes 327 1] Q 0 0 ] a 37

The miscellaneous fother habilities comprise the following

Dec 31, Dac3l
@ Cmilion W12 201
FERSONKEL RELATED LIAEILIT'ES
Unused habiday entitlements 306 290
Quistanding overtime 244 237
Soial secunty 96 B8
Severance paymenis 19 21
Chnstmas bunvses 7 8
Holiday pay 16 16
Other personnel ubhgations 587 598
DTHER TAXES
Valus-addedtan 62 73
Payrolland church taxes solidarity surcharge 107 93
Miscellaneous pther taxes 101 128
Interesi payable 255 251
Sales discopnts 107 113
Deferred canstrucuon grants 94 111
Liahalitees due to Rabway Crossings Act 8 1
Reconveyance abligations 2 2
Miscellaneous Liabihties 1058 1019
Total 1.06% 3,054

The other personnel obligations also include bonus obliganans
The other Labilities were secured in an amount of € 0 rullion
In the year under review { previous year €0 million)

(30) Income tax hiabilities

The income tax labiliies as of December 31, 2012 related mainly
to obhigations to the hscal authoriues in Great Britain, Australia
and Italy

(31) Additional disclosures relating

to the financial instruments

Carrying amounts and fair values are based on valuatton
categaries
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CATEGORIES OF FINANCIAL ASSETS AND FINANCIAL LIABILITIES AS OF DEC 31, 2012 - ASSETS

@ Valuatlon categories {accerding to 1AS 39 — € million

HELD FOR | RADING

HELD TOMATIRNITY

Faie value

({recognizedinihe
mcome statement)

Atamortized cost

CATEGORIES OF FINANCIAL ASSETS AKD FINANCIAL LIASILITIES

ASSETS

NON CURRENTFINANCIAL ASSETS

Shares in 2ffibated compames (at cast)

Subswdiaries {atcost)

Securltlas {at cost)

Secunities (at Fair value )

Available-for-sale financlat assets

Trade recervables

Recevables from financing

Receivables from fAnance leases

Advance paymens and accrued incame

Plan assets according to [AS 19

Miseallznaous father assets

Receivables and other assets

Interest based derivatives - hedging

Currency based denvatives - hedging

Cemmadity dervatives - hedging

Interest-hased derivativas - non hedqing

Currency-based dervatves - nan hedging

Derkvative fipancial Instruments

Total non-current Hoanclal assets

mlml~aolzlalaleslalalalalclalaelcliolcla

alalo|lciclolclaloloclolololeinlololola

CURRENT FINANCIAL ASSETS

Subsidiarses {at cost)

Securithes (atcost)

Securities {at facr value)

Available-for-sale financlal assets

Trade recervables

Recewzahles from financing

Recelvables from finance leases

Advance payments and accrued income

Held ty maturity secunties

Recewvables fromother taxes

Plan assets according to 14519

Miscellaneous fother assets

Other recelvables and assets

Courrency-based derivathves - hedging

Commaodity derrvatives - hedging

Interest based derrvalives - non hedging

Currency based derivatives = nen hedging

Commodity detrvatives - nan-hedging

Derlvative Rnancialinstruments

Cashangd cash equivalents

Avalable tor sale assets

Tatal current fAinanctal asaets

wmiclolulolwlalolelelelclaloclicloliclolalolalc

alololalololololoclelclolalole(olcilololclals

¥ Including non-hedge derwvatives OB Group did nat apply the faireslue option accarding Lo 14539
Thus the sub-category “held for trading™ was used instead of the main category “fasr vzlue through proht and loss ™
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AVAILARLE FOR SALE

LOANS AND RECEIVANLEY

Fair valug Hat attributable 1o
{with noimpactan e acategory according

Al Cast ncame statement Al cost Atamaortized cost tolas39n Total Fairvalue
0 0 0 0 0 0 nfa
15 a i 0 0 15 nja
0 a 0 4] o 0 nfa
0 2 0 Q 0 2 2
15 2 0 0 0 17 2
0 0 0 24 0 24 24
Q 0 ¢ & ] & &
] i 0 0 28 Pl 18
0 0 0 ] 25 as nfa
0 [H 0 a 58 58 nia
0 0 0 25 2 7 27
Q (] 0 E3 113 166 B3
1] 0 0 a 0 L] a
0 0 0 0 104 104 104
] 0 D 0 71 73 73
1} 0 0 /] '] 0 0
0 o 1] 1] ] 1 1
0 1] 0 o 177 178 178
15 2 Q 53 190 ELL) 263
i] Q 0 /] 0 1} nfa
0 o 0 1} 0 Q nfa
a 4 0 1} Q 4 4
L] 4 Q 1 0 4 &
1} 0 0 4202 0 4,200 4202
i} 0 0 26 0 % 6
0 0 1} g 14 14 14
0 o 1] 0 147 147 147
0 0 0 1} 4] [ 4]
4 Q 0 5} 168 168 168
] a 0 0 f 0 o
0 0 1} 431 31 462 &62
q 1] 0 &57 ELL) 817 817
b} 1] 0 0 7 7 7
0 0 0 ¢ 14 14 14
0 Q 4] { 0 0 0
0 a L1 0 a 2 2
0 1} L] ] 0 0 0
0 0 a 1] A 23 3
1] o 0 2,175 0 2,175 2175
0 0 0 1] 2 0 0
] & 0 6,83 n 721 7an

3 For thetransition from che catagories of finanaal assets and bnancial Labilies te the figures stated 1ache balance sheet
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CATEGORIES OF FINANCIAL ASSETS AND FINANCIAL LIABILITIES AS OF DEC 31, 2011 - ASSETS

HELD FGR TRADING D WELD TO MATURITY

Fatrvaluoe
(recognizedinthe

@ Valuation categaries (according to 1A539) — €milllan ncame statement ) At amartized cast

CATEGORIES OF FINANCIAL ASSETS AND FINANCIAL LIABILITIES

ASSETS

HON CURRENT FINANCIAL ASSETS

Shares Inaffiliated companies {at cost)

Subyicianes (A cost}

Securities {3t cost)

Securities (at Lair value)

Available-for-sate finan¢ial assets

Traderecevables

Receivables from financing

Recervables from finance leases

Advance payments and accruedincome

Plan assets according tolA519

Miscellaneows fother assets

Receivables and other assets

Interest based derivatives - hedging

Currency based denvatives - hedglng

Commod ity denvatives - hedging

Inlerest based derivatives - non hedging

Currency-based derrvateves - non hedgmg

Derivative Gnancial instruments

Totalnon-current inanclal assets

glolclololcliclalelcigicloliolglalalalo

alolalo(ovloliolicdololclalalalalololalo

CURAENT FINAMCIAL ASSETS

Subskd:aries {atcost)

Serurllles {at cost)

Secunities (al lair value]

Available-for-sale Rnanclal assets

Trade recervables

Receivables from financing

Receivables from finance leases

Advance payments and accrued income

Held tomaturity secunines

Recervables fromother tases

Planassets according to 1AS19

Miscellaneous fathar assets

Other receivables and assels

Currency-based derwatlves - hedging

Cammadity derivatives - hedging

Interest based derivatives « non-hedging

Currency based denvatives - norrhedging

Commodty denvatives - non hedging

Detlvative Financialinstruments

Cashand cashequivalents

Avalable for sale assets

wmliclolwlalnlislaslocjalololalalalclolaialalolo

Total currem financial assats

alololalololalalaleleslclclolo|alolelalaiclo

W tegluding non-hedge derivatives DB Group ded not apply the lair value option accerding to A5 39
Thus the sub-category “held for irading " was nsed instead of the main category “tair value through prafit and loss =
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AYRILANLE FOWSALE LOAMS AND EECETVABLES
Fairvalue Natattedbuiable to
(wlth noimpact on the acategory according

Atcost Incame statement) Alcost Atamaruzed cost Lo 1AS 392 Total Falrvalue
1] ¢ u] 0 ] Q nfa
14 0 Q Q j 14 nfa
1 0 a 1] 0 1 nfa
L] 2 0 1} 1] 2 1
15 1 a 4] 1} 17 2
0 Q 0 25 D 5 5
0 1] o & 1] [} 4
a 0 a 0 15 19 19
0 0 0 0 2 FLl nfa
0 i} 1} o 1 1 nfa
a 0 0 16 1 17 17
L] Q 0 45 43 94 BS
0 a 0 ] 0 1} 0
0 0 0 a 251 51 251
] 0 g q 116 116 116
¢} a 0 0 o] 1] 0
0 1] 1] n 0 0 0
1] 0 0 a 367 367 W7
15 2 [ &5 415 &3 34
0 ] it 0 a 1} nfa
1 a Q 0 0 1 nfa
Q a L1} 0 0 Q 0
1 0 0 i} a 1 a
0 q 0 4094 ] & 094 4094
0 0 1] 22 0 22 2
0 L} 0 ] 11 11 11
0 0 0 "] 182 182 182
0 0 0 i} o o Q
1] L} ¢ 1} 166 166 165
] 0 Q 0 0 1] Q
1] )] a El] 48 421 421
0 [+] 1] 3% 402 802 802
1 0 ] Q 19 32 39
1] bl a 0 &3 43 &3
1] 0 1] 0 0 1 ]
¢ 0 1 0 0 2 2
i} a i} 1} 0 0 1]
o 0 1] o B2 84 B
0 0 1} 1,703 1] 1,703 1703
11 a 0 0 Q 11 11
12 [ (] 5,192 489 6,695 6,694

3 For the transiion dram the categories of financal assers and financal labilites to the higures statedin the balance sheet
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CATEGORIES OF FINAMNCIAL ASSETS AND FINANCIAL LIABILITIES AS OF DEC 31, 2012 - EQUITY AND LYABILITIES

HELD FOR

TRADING H OTHER LINRILITIES Not
Fair walue attnbutable to
{recogmized acateqory
@ Valuation cate gories {according 1o [A539) mthencome Atamoruzed accorfing to
= Emillian statement ) ALcost cost 145393 Total Farr value
CATEGORIES OF FINAMCIAL ASSETS
AND FINANCIAL LIABILITIES
EQUITY ANDLIABILITIES
NON CURREMT FINANCIAL LIABILITIES
Federal loans 0 1} 1,574 1] 1574 1853
Bonds 0 D 13,347 0 13,347 14,953
Commercial paper o V] V] 1] Q 0
Bank bo:rowings Q a 21 a &n arn
ELRQFIMA lo2ng 0 1] 715 ] 19 800
Finance lease liabiliues a i] o 649 549 a
Financial debt 0 0 16,461 649 12,110 19,284
Trade habihties incluthng recered deposits 0 0 48 5 263 48
Miscellanecus fother labiliues a 0 83 0 83 a3
Other llabilities 1] 0 13 215 346 in
Interest based derivatives - hedgrng i] [ 0 34 34 34
Currency based derivatives - hedging 1] 0 ol 197 197 197
Commadiy derivatives - hedging 0 0 0 35 35 25
Currency-based derivauves - non hedging !} Y 2 ] a a
Derivative inancial instruments ) 0 0 266 266 166
Total non-current financial lkabilitles L] ] 15,592 1,130 17,711 19,681
CURRENT FINANCIAL ASSETS
Fedaral loans i a 215 M 215 215
Baonds 0 Q 749 1] 749 745
Commerceal paper 0 o 0 i a il
Bark borrowings Q 0 80 0 80 80
EUROFIMA loans a 1] i} 0 0 Q
Finance leasa liabalines 0 0 0 449 K49 449
Diher inancizl Cabilities 0 0 10 Q 10 10
Finanoal debt 0 0 1,054 449 1,503 1,503
Trade bakilities tncluding recelved deposits 0 L] 4,302 104 4406 4,406
Trade babilities ncluding recelived deposits ] 0 4302 104 4,406 4,406
Liabilittes fromather taxes o 0 L] 63 69 269
Miscellanesus/ather labilities ] o} 1,442 1.27% 2,117 anz
Other labilities Q ] 1,442 1544 1.986 2,986
Interest-based derivatives - hedglng 1] a o] 0 a 0
Currency-based derrvatves - hedging ] 1] 0 29 29 29
Commod Ly denvathves - hedging a ] 0 18 18 13
Currency-based derivatives - nan hedging 2 Q a 0 2 2
Commodity derlvatives - aon hedging 0 U 0 0 4 0
Derivative financtal Instruments 2 Q 0 &7 49 &
Avallable-for safe llabilities 0 0 1} 0 1] 0
Total current FinanclalLabilitles 2 [] 6,798 2,144 8,944 8,944

I Including non-hedge detivatives DB Group dud not agply the far value opuion according 101AS 39

Thus the sub-category “held for trading ™ was used instead of the maincategory "fair value through profitand fpss =
% For the transitfon from the categories of financial assets and financial abitities 10 the figures stated in the balance sheet
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CATEGURIES OF FINANCIAL ASSETS AND FINANCIAL LIABILITIES AS OF DEC 31, 2011 - EQUITY AND LIABILITIES

HELD FON
TRABING # DTHER LANILITIES Not
Fairvalue attributableto
{recogmzed in acategory
@ Valuatlon categorles {(according to 145 3%} the income Atamortized according to
—Emillion starement} Alcost cost 1AS 352 Tatal Fairvalue
CATEGORIES OF FINANCIAL ASSETS
ANDFINANCIAL LIABILITIES
EQUITY AND L1ABILITIES
NOM CURRENT FINANCIAL LIABILITIES
Federal loans 0 v} 1,712 D 1,712 1509
Bands 0 0 11,583 0 11,983 12,944
Commercal paper 0 0 0 1} Q 0
Bank borrowings ] a 875 1] B75 875
EUROFIMA loans 0 1] 719 0 3 1.656
Finance lease habiboes i] Q 0 14078 1,078 1,134
Fimancial debt 0 0 15,289 1,078 16,367 18,618
Trade Liablives ncluding recerved depasits ] 1] 51 25 300 51
Miscellaneous fother Liabilities ] 0 50 Q 50 30
Other Liabilities [} ] 101 249 350 10
Interest based derwvatives - hedging 1] 0 s 3 3 23
Currency based derivatives - hedging 0 i} 0 115 125 125
Commadity derivatives - hedging 0 [t} 0 ? 7
Currency-based dernvalives - non-hedging 0 0 0 0 0 0
Derlvative inangialinstruments 1] 0 0 155 155 155
Totalnon current financial Uahillties L] a 15,390 L4853 16,672 18,874
CURRENT FIKANCIAL ASSETS
Federalloans 0 0 320 0 380 380
Bands 0 a 551 ] 651 651
Commercial paper a 1] 202 i} 202 202
Bank borrowings Q 0 116 1] 116 116
EURQFIMA lgans LI { 434 0 434 434
Finance lease lizimlines i 0 0 192 192 192
Other hinangial liabilines 0 0 9 a4 9 9
Financial debt ] 1] 1,792 132 1,984 1,984
Trade babilities | ncluding recerved deposigs L] D 4,171 141 4,312 4,312
Trade liahiGities Including recewed deposits 1] o 411 161 4312 4312
Liabiiities from ather taxes 0 0 ] 53 293 93
Miscellanequs father iahilities 0 0 1452 1,15% 2,711 1711
Other labibities 0 9 1,452 1,552 3,004 3,004
Interest-based dervatives - hedging 0 1] 0 0 a
Currency based derrvatives - hedging 0 1] 0 28 28 28
Commodity derivatives - hedging i} 0 0 2 2
Currency-based dervatives - non hedging 4 0 0 4 L3 4
Commod ity denvatves - an hedging 0 a 0 0 0 Q
Derlvative financial instruments 4 0 0 30 34 34
Avadable for-sale habilites Q 0 0 0 [ 0
Total current Financlal llabilitles & 0 T.415 LIS 9,334 9,334

1 Inludang non: hedge derivatives DB Geaup did natapply the Fair value option azcarding to 185 3%
Thus the sub-category “held for wading”™ was used instead of the maincategory "fair value through profit and loss *
# For the transiian from the categories af financal assets and financial hatulities to the figures stated in the balance sheet
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The financial instruments recognized at fair value are classified
under valuation level 2 and to a lesser extent under valuation
level 1n accordance with IFRS 7 27

Cash and cash equivalents, trade receivables as well as other
recewvables mostly have short remaiming terms Accordingty,
their carrying amounts as of the closing date closely approximate
the fair value

The fair values of other non-Current recervabiles with remaining
terms of more than one year are equivalent to the present values
of the cash flows associated with the assets

Trade Labilities and other liabilities geperally have short
remaining terms The recognized Hgures are approximately
equivalent to the fair values

The farr values af ather non-current receivables with remaining
terms of more than one year are equivalent to the present values
of the cash flows associated with the assers

MNa held-to-matunty securities are shawn as of the balance
sheet date

The net results according to valuation categories are detaled
in the following

FROM EXCHANGE RATL TRANSACTION

Total
Interest Inierest Qther Other at fromcurrency from net
@ Emillion ncome CApEnSE incame EXPENSCES fair value translalign impairments result
OEC 31,2012
Held far 1rading assets
and labiities including
aon hedge derivatives 1] o 0 0 ¥ ] Q k)
Avalable far sale 1] O M -17 a 0 -1 24
Loans and recervables 28 0 1 o] o] -8 -36 -15
Other Lighilitigs ] -713 0 -3 0 1] 0 -716
Total 8 -713 35 -20 11 -8 -37 - 704
thereofrecagnized in the
Income statement 28 =713 35 -20 3 -8 =37 =712
thereaf directly offsetin egquity a 0 0 a B 0 o a
DEC 31,2011
Held fartrading assets
and hatnbmies meluding
nan hedge derivatives 0 0 0 0 0 0 0 ]
Available for sale 0 9 H -10 ] 0 ] -3
Loans and recewables 79 1] 5 i 1] El - 45 4l
Other Liabilwies 0 -T40 0 -5 0 { 1] - 745
Total 9 -740 12 -15 1] 3 - &5 -~ 706
thereof recogmzedin the
income statement ¥l - 740 12 -15 ] 3 - 4% =70&
thereof directly affsetinequity o 1] a "] 1] M 1] 0
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The net results malnly include net interest income af € - 685
million {previous year € =661 mullion}

The interest attributable to financial instruments s shown
in net nterest income {see point {9) 1n the Notes), the other
components of net result are shown under other financial result

The net result of financial babilities n the cate gory "Other
habiimes” includes interest expenses attributable to the cumu-
lauve interest relating to nterest-free loans

Foreign cumency gams and losses attnibutable to the trans-
latian of foreign currency Labilities are opposed by almost
identucal losses/gains attnbutable to derivatives (see poine {10}
m the Notes)

{32) Pension obligations
The retirement beneht schemes in DB Group comprise schemes
for cwil servants and alse schemes for employees

PENSIQONS FOR CIVIL SERVANTS
After they retire, civil servants assigned o the companies of
DE Group receive pensions from the Federal Rallroad Fund
under the Civil Servants Benefits Act (Beamtenversargungs-
gesetz) as a resuit of ther status as civil servants

Only while the assigned civil servants are actively warking
for DB Group are payments made to the Federal Railroad Fund
as part of a pro forma setttement in the same way as for newly
recruited employees (section 21 {1) DBGrG)} This also includes
thearatical amounts for contnibutions to statutory pension in-
surance schemes as well as thearetical costs in accordance with
the collective bargaiming agreement regarding the additional
company pension scheme for employees of DB AG {ZVersTV)
The payments made to the Federal Railroad Fund for retire-
ment penstons and supplementary henefts of cvil servants
are defined contnibution retrement schemes

PENSIONS FOR EMPLOYEES
The retirement benefit abligations with regard to employees
mainly relate to the following

a) Employaes who were employed by DB AG before the com-
pany was established (January 1, 1994} enjoy supplementary
benefits 1n view of ther farmer memberstup of the public
sector The employees are entitled to benehrs from this addi-
tional pensign insurance fram Deutsche Rentenversicherung
Knappschaft-Bahn-See (KBS) As an official authonty, KBS has

nat only assumed responsibiity for managing and paying
the statutory pension for DB Grovp employees, it also continues
the additignal pension insurance for the transferred employees
who are benefhciaries

The Federal Railroad Fund bears the costs of these addinonal
benehts, less the contnbution made by the employees them-
selves (section 14 (2} DBGiG) Accordingly, DB AG does not sat
aside any provisions for these public sector benefits

b) Employees of the former Deutsche Reichsbahn and the
employees who have been recruited after January 1, 1994
receive an addittonal company pension from DB AG within the
framework of the ZversTV This supplementary company pen-
s1on 15 a defined benefit scheme, which 1s hinked to salary and
length of service

€) Domesuc employees of DB Schenker Logistics manly have
a commatment for benefits from a defined contnbution employer
financed bensfit plan which 1s not salary-inked Depending on
the extent of benehts and 1n the event of early payment of
benefits, capital payments have to be made or, If appropriate,
pension banefits to be capitalized have to be provided Far senior
executives, there 1s a defined contnbution employer financed
beneht scheme which is salary-inked The benefits have to be
provided in the form of an annuity with a caputal option

There are no plan asseis for both benefit schemes In addi-
tion, most employees are able to participate 1n an employee
financed benefit scheme in which a defined contribution direct
commitment without plan assets 1s provided o return for a
salary waiver The employee contrbutions are topped up by the
employer

Senior executives have a purely employee financed benafit
scheme This scheme has plan assets which are capable of baing
netted

Employees of DB Schenker Logistics abroad mainty have final-
salary beneht schemes with and without a length-of-service
link These include some government schemes

Approximately half of the benefit obligations abroad s
funded exclusively by provisions The other half 15 \ncluded in
schemas featuning proporuonate fund and insurance cover
Employee and employer contnbutions are normally paid mto
these schemes
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In Germany, there are defined contribution plans i the form of
direct insurance at OB Schenker Lagistics Abroad, some benefit
sthemes have to be treated as defined contribution plans

d) The direct commitments provided Lo senior execulives as
& result of employment agreements and the cammitments
anising from other pensicn obligations comprise defined beneht
as well as dehned contribution retirement benefit schemes
These are employee as well as employer financed and are par-
tially or completely covered with plan assets eligible for netting
purposes

e} In addition, there are also employee fnanced direct
nsurance policies, mainly with DEVK Deutsche Eisenbahn Ver-
sicherung Lebensversicherungsverein a G , as well as a purely
employee hnanced pension fund at DEVK Pensionsfonds-AG
which is the subject of a collectwve bargaining agreement These
external forms of pension benefit schemes are not relevant
with regard to necessity of setting-up provisions

f) Abroad, there are mainly compensation-linked defined
benefit schemes with and without a link to the penod of service
with the company The obligations are financed by provisions
and are also proportignately fund-backed or insurance-hacked
by means of employee as well as employer contributions

g) The company pensian scherme of DB Schenker Ral (UK)
15 essentially a defined benefit pension scheme (hnked to salary
and length of service} within the British “*Railway Pension
Scheme * The costs of the pension scheme are shared between
the employer and the employee in the ratio 6Q 40 and accord-
ngly recogmzed i the balance sheet The plan assets are man-
aged by anindependant trustee The assets were most recently
valued as of Decemher 31, 2011 The process of collating the
data of members 10 the plan for the purpase of camplbance
with legal requirements in relauon to the members of the plan
15 generally carried out every three years, most recently as of
December 31, 2010 As of the ntermediate valuation dates, the
obligations «n the plan are measured on the basis of the corre-
spondingly updated data

h) Within OB Arniva, there are mainly defined benefit retire-
ment benefit commitments By far the most important defned
benefit plans {related to salary and length of service) relates
to employees of DB Arriva within the “Railway Pension Scheme™
In Great Botain The costs of the pension scheme are also
shared between the employer and the employee in the ratio
6D 40 and proportionally recogmized in the balance sheet The
corresponding pension pbhigations are to a large extent covered
by fund assets

Some companies pay contributons within the framewark
of a franchise contract to the Brtuish "Raitway Pension Scheme™
for employees loaned for the penad of the contract {franchise
period) The obbgations with regard to these employees as
well as the plan assets are recognized in full The process of
recogrizing the effect of franchise contracts recagnizes that
part of the shartfall or surplus cover will probably nat be financed
by the DB Group

In addition, individual companies of DB Arriva also 1ssued
defined contnbution retrement benefit commitments to thesr
employees Under such arrangements, the employer does not
enter into any obligations apart from paying contnbutions to
an external benefit scheme The extent of the future pension
henefits depends exclusively on the amount of contributions
paid to the external benefit scheme, including the inceme gen-
erated by investing these contmbutions

In addivon, some contributians have also been paid to
social pension funds within the context of statutory regulations
{government schemes) DB Arnvais also invelved i some joint
plans of several employers

The figures stated for pension provisions 1n the balance
sheet are detailed 1n the foliowing

M emitson 012 011
Funded abligations 3,684 3084
Unfunded ablgatons 2,595 1,992
Total oblrgations asof Dec 31 6,280 5076
Farr value of planassets as of Der 31 -25H1 -2597
Unrecogmzed artuarial losses -1078 - 305
Effects due to cost sharing -133 -139
Effects due to franchise contracts -106 - B4
Unrecognized past service cost 0 Q
Amount not recognized as an assat

due (g imitation of [AS 19 58 ] ]
Assetszecogmized m the halance shest as pensign assets 59 a
Net Liabillty recognlred in the balance sheet 2,071 1,961
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The tatal penson cammitment has developad as fotlows The actual inceme fram plan assets amounted to € 233 mitlion

{previous year income of €12 mition)

@ £miltion 012 W01 Changes 1 the net pensicn provisions are detaded i the

Obligations as ot Janl 5076 4544 fallawing

Servics cost, encluding emptoyee contrbutions 119 119

Employee rontributions 42 3 @ Emitlion 2012 01t

interesi expense 138 L e———— jan1 1981 1,918

Pensions pald -198 7352 Fensionexpenses 189 194

Past service cosis 2 I Erngtoyer contnbution -90 =77

Strtlements of retirerment benzfit obligations -1 i % paid “&% - 62

Plaacuts 16 22 Tiansters -6 -14

Transfers -2 3 Changesin the stope of comatdation 2 8

Changesin the scope of consobidation 4 Q thereof sddnlons 2 o
thereol addiuons 4 ] Turrency eifects 5 2

Actuarialgains (-)/losses 583 -8 Assels realized a5 pension assels 59 a

Currency e¥ects &7 83 Provisions as of Deca1 2,071 1901

Obtigations asof Dec31 6,280 5,076

The expenses (0 be stated i the income statement are detaited
The development of the plan assets ts detailed in the following in the fotlowing

@ € mllon 212 2011 @ Emiltion 2012 xwn
Faurvabue ol planassets as of lan 2,547 2442 Amoruzationol unrezlized gains{ -}/ losses 7 9
Employer contribunions 30 17 Servicecost excluding emptoyee contrbutions 113 119
Emplayee contribotions ag 29 Employee cantnbutions 2 2
Expetiad raturn onplan assets 123 133 intarest gapense %8 187
Penisians pad -129 =91 Past service COSts 2 1t
Settlements afretirement benetit obl:gations -1 4 Expectedreturnon plan assels -1 ~133
Plan cuts [ D Planculs -16 -1
Teansfers 4 57 Settfements of reurement benetit obByatons a 0
Changes in the scope of conselidatlon 2 0 Assetcesbing 0 0
thereof additions 2 0  Penslonexpense 169 154
Actuanal gans { + ) /losses 10 -£21
Curcency effects 35 7L The interest expense and expected income from the plan assets
Fairvalueofplanassetsasof Dec3t 1,891 23,597 are recorded under net interest income
The expected mcome from ptan assets has been denived on
The reported plan assets are broken down as foltows the basis of the income actually generated in the past
All other ttems are recogmized under personnel expenses
) emition 012 201
Stocks and other securtdies 1 687 I 544
inerest heanny securites S41 376
Reat estatz o other sell used assets 4 4
Reinsurznce 153 150
Other aysets 506 123
2,891 2,597
thereo! realized 25 pension asset -59 1]

2,831 2,557
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The actuanal parameters used for the valuation of most of the
pPensIion provision are set out 1in the follawing

M 2012 2011
Discount rate 300M/5 40 4 251115002
Expected rate of salary

Ingreases 250773 509/3 BG4 250044 00N

Expected raie of penston
ncreases (dependent on

The 2005 G mortality tables of Professor Dr Klaus Heubaeck
have been used for valuing the pension obligations for the
German Group companies Country-specrhe mortality tables
have been used for valuing the pension cbligations of the other
Group companies

In the 2013 financial year, direct pansion payments are
expectad to be € 76 million, and payments into plan assets are
expected to be £83 nullion

staff group) 200442100 20a0v/2000

Expected average staff turnover 267 287 @ € milllen 2012 2011 2010 2009 2008
Expected return on plan assecs 135-655 125-800

Presentyalue of pension

1 Demesticand foraign (except Great Britain) abligatians as of Dec 31 6,280 5076 4844 3104 2,581
A Great Britain Fairvalue of plan assets

DB Schenver Rall (UX) ascf Decdl -2,891 -2597 -1442 -1,010 -813
# Segment DB Arrlva Deficiz 3389 2479 2,401 2,094 1768

Experience based adjustment of

renrement benefitobligatons 2% -11 :H 91 3
Expenence based adpustment of
plan assets ~-110 121 -148 - 88 368
(33) Other provisions
EMVIRONMENTAL
PINSOMNEL RELATED SALES ’ FOR  UEC PROTELTIGN GTHER
FROVISIONS QISOQUNTS FENDING LOSTES FACY SIENS PROVISIONS PROVISIONS TOTAL
@ Emillion 2012 2011 W12 un 2012 wn 2012 il 202 2011 02 ol 2012 2011
Asofjanl 1148 1377 549 579 433 445 455 37 1438 1490 1577 04l 5610 6,256
Currency translatian
differences 0 1 0 ] 1 2 ] o] L1} o 2 4 3 7
Changes inthe scope
of consolidaton 0 a a 4a ji] 0 0 0 0 0 1 3 1 3
thereof add ivans 0 i] a 1] i] i] 0 0 0 0 1 3 3
thereaf disposals o] Q ] 0 I} 1] a o} 0 0 0 0
Amaunts used -248 -241 -143 -172 -177 -142 -23 -0 -83 -58 -390 -439 -1044 -1132
Unused amownts revarsed -180  -260 -112 -88 -6l -40 -8 -3 -201 ¢ -3 -340 -B88 =731
Reclassifications -5 -3 -5 o 0 -1 0 a 0 -1 43 9 33 ~25
Addions 429 318 263 230 205 151 39 75 1 7 388 347 1,35 1,128
Compounding fdiscaunting 58 35 a 0 14 18 23 39 4 ] 2 12 112 104
AsofDecdl 1202 1,148 552 549 415 433 £96 465 1179 L4388 13182 1,577 5162 5,610
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The following table breaks down the other pravisions to cur-
rent and non-current amounts, and also details their estimated
residual maturnity

RESIDLAL MATURITICS

Lessthan Mare than Totalmore

@ €millicn 1year 1-2years 2-3yrars 3 -dyears 4 -Sypars 5years than 1 year Total
DEC31 1012

Personnel-related provisiens 335 164 94 41 132 456 867 1,202
Sales discounts 552 0 0 ] 4] D 0 352
Provisions for pending losses 128 43 80 &9 33 12 287 &15
DeCommISSIGIng proviskars n 2 32 32 2 335 &64 086
Enviranmentak proteclian provisians -] 70 73 ] BE 816 L0%6 1179
Other pravisions 483 113 42 9 25 126 35 1,18
Total 1,113 472 n 24D 170 L7&6 3,049 5152
DEC21 2011

Persannebrelated provisions 339 171 103 59 97 379 a9 1148
Sales discounes 549 0 L] 0 ] 1] 0 549
Provisions for pending losses 143 i 85 51 F13 38 290 433
Decarmum is510ning provisions krl 0 0 0 0 433 433 4565
Emaronmental pratectian provisions 26 80 84 82 95 101 1,252 14328
Other provisions 1,086 270 52 30 22 110 491 1,577
Total 2,135 591 i 22 %0 1971 3,275 5.610

PROYISIONS FOR ENVIRONMENTAL PROTECTION
Of the figure stated for environmental protection pravisians,
€1,155 million {previous year € 1,417 rmullion) relate ta remedial
action obligations of OB AG In order to take account of the
remedial action obligations recogrized i the enviranmental
protectien provisions, DB AG has set up the following programs
= 4-stage soil decontamination program
» J-stage sewerage network program
> 2-stage landfil shut-down program
These measures will ensure that the work on investigating and
carrying out remedial action will be systematic, cost-efficient and
consistent with the legal situation

Inthe 4-stage sol decontamination program, the contame-
natign in the soll and/or groundwater 15 localized using the
following stages historical investigation, rough examination
and detailed analysis The program involves a feasibility
study, implementation and approval planning as well as reme-
dial acuon, and due consideration s given to techmical and
legal requirements for the remedial action which aims te
ensure approprate utibzation

The 3-stage sewerage netwoark program aims to remedy any
contanmination of seul and /or groundwater resulting from leaks
The prograrm also involves a plan to optimize the existing sew-
erage network to ensure that it s capable of meeung future
requirements and to ensure that the need to take remedial
action can be bited to this future network The network which
15 not utihized will be decommissioned

The 2-stage landhll program will guarantee that landhll sites
on ra!l property are sdentified and measured wn a standard
manner, and that these landfll sites will be decommussioned 1n
accordance with the Landfill Regulation (Deponmeverordnung,
Depv)/Techmcal Instructions for Residential Area Waste { Tech-
msche Anleitung Siedlungsabfall, TASI) and the German Federal
Soil Protection Act {Bundesbodenschutzgesetz, BBodSchiG)

The provisions attributakle to the individual programs
were reviewed and adjusted at vear-end This review has
resulted in the reversal of provisions of € 200 million This s
also accompanied by an extension of the term to 2032 {prevt-
ausly 2028)

239
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STAFF-RELATED PROYISIONS

(34) Deferred mcome

Dec3l, Dec31,

Dec3l, Decil,

O emion 2012 o1 @ cmilion 2012 2011
Dbhgatiens under employment contraces 130 658 Delerred Federalgrants 1,408 1365
Early retirement fpart time working Deferred revenuss 498 462
inthe run-up to reurement obligations 15 239 Deferred profits from sale-and-leaseback transactions n 43
Service anniversary provisions 109 W08 Other 280 245
Other 148 142 ol 2217 1315
Total 1,202 L148  Nopcurrent share 1,510 1857

Currentshare 07 658

The staff-related provisions include obligations which result
fram the entitlement of many employees under lahar law and
the wilingness of DB AG not to terminate employment con-
tracts for operational reasons In such cases, 0B Group will
incur losses 1n the form of personnel expenses which will have
to be borne unul the employment contract 1s terminated or the
employee 15 placed with anather company, no reciprocal benefit
will be provided (i return for these costs DB AG has set up a
separate subsidiary, namely DB JobService GmbH, 1n order to
absorb employees who have been made redundant

The provisions set aside to cover semi-retirement and early
retrement cbligations cover the nbligatians arising from callec-
tive bargaiming agreements, and have been calculated on the
basis of actuanal reports

DECOMMISSIONING PROVISIONS

The decommissioning provisians refer to the company's pro rata
decommissioning obligation in relation to a joint power plant
The valuation of the provision 1s based on an unchanged dis-
count rate of 5 0%

OTHER PROVISIONS

The other provisions compnse provisions for lingation nisks,
decommissioning, and demolinon as well as obligations for
maintenance, claims for damages, other taxes as well as other
real estate risks and numerous other aspects which individually
are of minor sigmificance

The deferred Federal grants compnse mainly the interest ben-
ehy {difference between the nominal value and present value)
attributable to the interest-free loans, this has developed as
follows during the year under review

@ collion 2012 011
AsofJani 1,363 1,537
Additigns 0 a
Reclassifications 0 -1
Reversals -144 -172
AsofDecIl 1,219 1,363

Of the fiigure shawn for the reversal in the year under review,
€ 59 mithon {previous year € 30 mdlion) 1s attributable (o the
changed methoad for reversing deferred items The remainder
15 attributable to the reversal of amortized deferred income
corresponding 1o the planned useful life of the financed assets
In the previous year, part of the reversal (€ 58 million) was
attributable to the compensauon of the compaunding amaunt
of the present value of interest-free Federal loans

with regard to the income from the reversal of accruals,
please refer to the comments 1n the section “Comparatility
with the previous year ”

Delerced revenues constitute that part of compensation
which i1s attributable to the period after the balance sheet date

The deferred prohits from sale-and-leaseback transactions
relate to concourse buildings of vanous stations with the
related retail premises as well as rolling stock
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NOTES TDO THE CASH FLOW STATEMENT

The tash flow statement shows the changes i cash and cash
equivalents in the year under review, and was prepared n accor-
dance with I1AS 7 (Cash Flow Statements) The cash flows are
broken down into operating activities, investing activities and
financing actvities The indirect method has been used for
showing cash flow from operating activities

Interest ncome and interest payments, davidend income as
well as tax payments are stated under operating activities

Cash and cash equivalents include the cash and cash equiv-
alents stated in the balance sheet with a residual maturity of
less than three months {cash in hand, cash deposited with the
Bundeshank, cash at banks and checks as well as securiues)

Cash flaw from operating activities
The cash flow from operatung actuivities Is calculated by
adjusting the net proht for the period before taxes by items
which are not cash-effective {in particufar additions to and
reversals of pther provisions) and by adding other changes
in current assets, habiliues {excluding financial debt) and
provisians The cash flow from operating activities 1s then
established after due consideration 1s given to interest and tax
payments

The strong increase n the cash flow from operating acuvi-
ties 15 attributable to considerably higher profits before taxes
on income (€ +189 milon) as well as a stronger decline {¢om-
pared with the previous year) in denivative financial instrumencs
as well as a lower increase in trade recervables On the other
hand, there was reduced utlization of the ather provisions as
well as an increase in deferred items

The increase in nan-cash-effective ncome compared with
the previous year 15 mamnly attnbutable to figher income
{rom the reversal of other proviswons, the non-cash-effective
expenses increased as a result of higher addivions to the other
pravisions Owverall, the other non-cash-effective expenses and
income have declined

Cash flow from investing activities
The cash flaw fram investing activities 1s calculated as the
inflow of funds attnibutatle to the disposal of property, plant
and equipment and intangible assets as well as investment
grants, and the outflow of funds for capital expenditures in
property, plant and equipment and intangible assets as well
as non-current financial assets

Inflows of funds attributable to investment grants are shown
under investing activities, because there 15 a close relationship
between investment grants which are recerved and the outfiows
of funds for capital expenditures (n property, plant and
equipment

The strang Increase n the outflow of cash from investing
actvities 1s mainly due to the 7% increase in outflows far capital
expenditures in property, plant and equipmenc in conjunction
with a simuitaneous decline in the net inflaws of investment
grants Outflows for the acquisition of shares in consolidated
compamas (in the perniod under review € 14 million mainiy
for the acquisition of Suomen Kntoautot, previous year €16
million for the acquisition of Grand Central Railway and Jean
Heck) were virtually unchanged In addivon, the decline in
inflows from the sale of hnancial assets as well as higher inflows
from the dispasal of assets accounted for using the equity
method (particularly from the sale of METRANS a 5 } compared
with the previous year have alsao resulted in lower infiows

When changes take place in the scope of consalidation as a
result of the acquisition or sale of compamas, the acquisitvan
prnice which 1s paid {excluding any liakilines which are trans-
ferred) less the acquired or sold Anancial resources are stated
as cash flow from investing acuvities The ather effects of the
acquisitian or sale on the balance sheet ar¢ eliminated i the
corresponding items of the three categories

The figure shown for the outflows for the acquisition af
shares in tonsolidated campanies includes an amount of € &
million for a subsequent purchase price payment attributable
to the conungent purchase price elements of the acquisition of
Grand Central Raslway
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Cash flow from financing actsvities
The cash Row from fnancing activities 1s due to the net Inflows
and outflows attabutable ta 1ssued bonds, bank loans and ather
loans which have been raised as well as outflows for the
redemption of Federal loans

In conjunctian with an increase of € 25 million in the proht
distnbution to the Federal Government, the much lower out-
flow of cash from financing activities was atthbutable ta the net
ncrease in inflows fram the 1ssuing and redempucen of bonds,
a reducuon in the repayment of Federal loans as well as a net
outflow attributable to the repayment of funds, particularly with
regard to the redemption of EUROFIMA loans (€ 434 million)

NOTES TO THE SEGMENT REPORT

Segment reporting of DB Group has been prepared in accordance
with IFRS 8 (Operating Segmenis) The aperating segments of
the D8 Group result from the aggregation of fully consolidated
legal entities, these legal entities have been allocated to speafic
segments on the basis of the company-specihc operational
performance on a defined market The Management Board of
the Group takes 1ts decisians and carries out economi¢ analyses
as well as appraisals at the level of the aperating segments
{“management approach™)

The allacation of legal entities to cperating segments in
external accounting Is cansistent with the allacatian in internal
management reporting This means that the management and
legal structure of DB Group are coinadent As a result of this
allocauon grinciple, there are no parual balance sheets or par-
tzl ncome statements within a legal entity which are allocated
to different segments

In this connecuan, management reporting 1s addressed ta
the Group Management Board in1ts function as the pamary
decisign maker Management reparting in DB Groupas based on
the accounting principles 1n accordance with IFRS With regarg
to recanciling the segment data with the corresponding corpo-
rate data, 1t1s accordingly mamly necessary to take account of
cansolidation effects For this reasan, a conselidation column
15 used forreconaliation purposes The operauons of the Group
divisions are covered tn the reparting farmat in ine with the
corporate organization structure of 08 Group The mawn regions
covered by DB Group are detailed in the segment information
based on regions

DB Group uses the following primary segments

>

DB Bahn Long-Distance

This segment campnses all cross-regional transport opera-
tions and other services 1 long-distance rail passenger
transport Most of these transport services are provided in
Germany

DB Bahn Regiona!

The actmities for the German transpart and general services
in regquanal rail and road local passenger transport are com-
bined In the DB Bahn Regional segment These activities also
compnise the 5-Bahn operations in Berlin and Hamburg

DB Arriva

All European local transpoarc activities {rail and bus) outside
Germany are pooled in the DB Arriva segment

DB Schenker Ratl

This segment pools the European actnities for rail freight
transport services It operates primarily in Germany, Den-
mark, the MNetherlands, Italy, Great Britain, France, Poland
and Spamn

08 Schenker Lagistics

All global logisucs activities of DB Group are managed in the
DB Schenker Logistics segment These compnse the freight
forwarding, transpart and other services in commodity and
goods transport

D8 Netze Track

This segment 15 responsible forinstalling, maintaining and
operating the complete track-related rail infrastructura in
Germany

DB Netze Stations

This segment comprises the operation, development and
marketing of passenger stations and retail faciities in stations
\n Germany

D8 Services

OB Services segment provides all types of services, mainly n
the fields of transport, logistics, information technology and
telecommunications The companies in this segment manly
render thetr services within the Group

Subsidiaries father

DB AG and DB ML AG with their numerous management,
financing and service functions in their capacity as the man-
agement holding of DB Group are shown in this segment
In addition, this segment also comprises DB Energie GmbH,
DB ProjektBay GmbH and the other subsidianes and
remaining acuvities
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The data concernung the segments are shown after intra-seg-
ment relattons have been eliminated The transactions between
the segments (inter-segment relations) are eliminated (n the
calumn “Consolidation ™

The income and expenses detailed an the basis of operaung
segments i the segment information are adjusted by 1ssues
which are of an exceptional nature in terms of the amount in-
volved or in terms of the reasan for the specific 1ssue A general
adjustment is recogmzed for book profts and losses attnbutable
to transactions with investmencs/hnancial investments and
the amount of the deprecianion an long-term customer agree-
ments, which have been capitalized as part of the purchase
price allocation process or company acquisitions In addition,
an adjustment is recagmized for indvidual ssues iof they are of
an exceptional nature, I they are definable for accounting pur-
poses, If they can be measured and (f the amount involved s
matenial They are shown ih the reconcibation celumn

Segment reporung is based on the management parameters
which are used foar internal management of the gperating seg-
ments These parameters form the basis ¢f the value-onented
management concept {see sectian "Capital management In
DB Group™)

The external revenues and other revenues consist exclu-
sively of income generated by the segments with parties who
are external to the Group The internal revenues and other in-
come show the income with gther segments (inter-segment
ncome) Market prices are used for establishing the transtfer
prices for internal transacoions

EBITDA (earnings before interest, taxes, depreciation and
amortizatien} 1s used for assessing the purely operational
profitability of the operating segments It daes nor include any
costs of capital employed in the form of depreciation and
nterest Accordingly, EBITDA 15 not influenced by segment-
specific inancing structures and long-term investment cycles
{in partcular in the infrastructure segments), consequently,
depreciation is incurred saoner than the positive returns gen-
erated by these investments EBITDA thus has the character of
pre-tax cash flow

On the other hand, EBIT additonally comprises depreciation
recognized in relation to hxed assets (property, plant and equip-
ment and ntangible assets) EBIT 15 the result generated by
aperations which 1s available for meeting the return require-
ments of the providers of capital

The finanting costs which are incurred as a result of the {in
certain cases) very high amounts of capital tied up 1n the oper-
atng segments of OB Group (particularly in the infrastructure
segments) are also relevant for a long-term assessment of
results Thas is the reason why operational netinigrest income
15 additionally taken into consideraceon in the parameter “oper-
ating profit after interest ™

The essential assets which are used {capital employed) also
have o be taken into conssderation in addition to the abiave-
mentioned parameters for intermal management of the aperating
segments The capital employed comprises the essential capital
which was made availabla by prowders of equity and praviders
of debt and for which interest has to be paid

Net financial debt s defined as the balance of interest-bearing
external lizbilities and hnance lease iabilities as well as lgud
assets and interest bearing external recewvables The net financiat
debt of the segments also compnises the recervables and latbil-
ties attributable to Group finanting and nternal finance leasing
within the Group

The gross capital expenditures consist of all iInvestments
in property, plant and equipment and intangible assets Net
capital expenditures are calculated by deducting the partic-
pauan of third partes in the fnancing of specific investment
prajects {essentially the building investment grants of the
Federal Government and the Federal states}

Addstions from changes in the scope of consolidation are
shown as part of segment gross capital expenditures, and
comprise exclusively the capital expenditures in property.
plant and equipment and intangible assets, including the
goodwill acquired as part of company acquisitions ar included
in the consolidated finanaial statements for the first bme

The number of employees comprises the workforce, excluding
traineas, at the end of the reporung penod, part-tme employees
have been converted to full-ime employees

The segments are subject to the same accounting and valu-
aton principles which are described in the section “Basic prin-
clples and methods”™ and which are applicable for the remainder
of the consolidated financial statements Internal segment
transactions within the Group are generally conducied on an
arm'’s length bass
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Explanatiens concerning the (information
according to regions
External revenues are stated on the basis of the registered
offices of the Group company providing the service
Non-current assets are allocated an the basis of the location
of the campany The contents are gatermined (in accordance with
segment reporting The non-current assets comprise intangible
assets, property, plant and equipment as well as non-current
recarvables and other assets (exctuding Brancial instrements,
deferred tax assets, nghts fram insurance policies a5 well as
255615 th conmjunchon with benefits after termunation of the
employment agreement)

Information concerning mojor clients

In the year under review and the previous year, no single
customer accaunted for more than 10 % of overall revenues at
D8 Group

RISK MANAGEMENT AND DERIVATIVE
FINANCIAL INSTRUMENTS

Management of finuncial ond energy price risks
As a mobudity, transport and logistics group with international
operations, DB Group 15 exposed t¢ fnanc@l risks i the form
of changes n interest rates and exchange rates ln addinion,
there are alsc energy price risks on the procurement side as a
result of fluctuations in the prices of diesel fuel and electricity
One of the aspects of corparate policy s to actively manage and
thus l:mit these risks by means of the vse of dervavve financial
Insrumennts

DB AG with its central Group Treasury 1s responsable for all
Rnancing and hedging transactions of CB Group It cacperates
with the subsichiaries 1o tdentify, evaluate and controt Bnancial
and energy price risks At regular intervals, the Manage-
ment Board 1s informed of major Anancial risks and receives
a schedule of zlt financial mstruments as well as (nformauon
on the impact on results and the balance sheet Speculation s
not permitted Ongoing market and risk assessment takes
place as part of risk management

The Management Board of DB AG has defined principtes for
risk management The gudelines for Group hnanang and for
the internat control system gontain bainding rutes for the use of

denvative financial instrurnents for managing interest rate and
foreign exchange risks zrnd the risks of energy price changes, as
weill as the procedure for deating with retated counterparty
defautt nsks in the structure and pracedure organizatian, there
t5 a clear functional and organizationzl segregation between
scheduling and trading on the one hand {front office) as well as
settlement and monitoring on the other {back office} Group
Treasury operates on the global financiat markets using the
minmmum requrements applicable for nsk management (Mind-
estanforderungen an das Ristkamanagement, MaRisk} of the
banks prepared by the Federal Financial Supervisory Authority
{Bundesanstalt for Finanzdienstlesstungsaufsicht, BaFin), and
15 subject to regular internal and external control

Denvative Anancial instruments are used exclusively for
hedging interest, currency and energy price risks All individuat
transactions correspond to en-hatance-sheet or anticipated
underiyings (for mstance honds, purchases of dieseal fuel and
electriaty) The aim 15 10 achieve guahbcaton as an effective
hedge in accordance with 1AS 39

interest rate risks
In line with the length of fime that assets are tied up. the finan-
cial requirement s covered manly by 1ssiang long-term and
fAxed=nterest bonds (nterest rate management comprises a
comparatevely bow amount of vanzble interest for optrmezing
interest ¢osts Interest rate denvatives such as enterest rate
swaps, taps, Aoors and collars may be used for managing the
fixed-floatsng ratio
In accordance with IFRS 7, exesting interest rates are detaled
by means of a sensitivity analysis which investigates the effects
of theoretical changes tin market wnterast rates on resules and
shareholders’ equity
The sensitivity analysis which has been carried gut has taken
account of the foltowing financial instruments
> Derivatives designated In cash flow hedges {interest hedges
and interest fcurrency hedges) have animpact an the hedge
reserve in shareholders’ equity and are therefore taken into
consideration in the sensitivity calevtatons relating to
shareholders’ equity,
= Financial instruments with a vanable return have an rmpaci
on net interest income This s applicabte 1o variable-income
interest-currency swaps as well as variable-rate loans/
finance teases
= Cash at banks and current borrowings/depasits with banks
have an impact on net interest (ncome
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If the level of market interest rates for the exposure had been
100 basis points higher {lower) as of the balance sheet date,
the result would have been affected as follows

CHANGES I MALKET LEVEL OF INTEREST RATES

2012 2011

@ Emillion

«100BPY -100EBPY +100BPY -100BPY
|mpact oncomprehensive
Income +5 -4 -17 +18
thereof recogmzad in the
staternent of income +3 -3 -12 +12
thereaf covered directly
Inequity +2 -1 -5 +6

1 Basis points

The revarsal of the interest rate sensiuvites compared with the
previous year is attributable to the expiry of vanable-interest
Liabilities and also the considerably hugher hquidity haldings of
DE AG

Foreign currency risks
The foreign currency risks are attributable to financing mea-
sures and aperaung acuwvities

In aorder to avoid interest rate and foreign currency risks,
the foreign currency bonds 1ssued within the framework of
Group financing are convarted mto eurs habilities by means of
interast/currency swaps However, It 1S not necassary for such
bonds to be converted in individual cases if there 1s a guarantee
that the band can be serviced out of inflows of foraign currency
payments

Group Treasury extends loans to foreign subsidiaries in their
functional cusrency These positions are narmally hedged with
the a1d of derwative inancial iInstruments

We have internauanal operatiens with our activities and are
thus exposed to operatiopal exchange rate nsks In order 10
mintnuze these risks, the subsidiaries take out internal foreign
exchange transactions with Group Treasury and hedge all major
foreign currency positions in therr functional currency Geoup
Treasury In turn hedges 11s open foreign currency positions by
way of opposite transactions on the financial markets In excep-
tuonal cases and to a kmited extent, subsidianes are permitted
to hedge foreign currency positions with banks themselves

In order to present foresgn currency nsks, IFRS 7 requires a
sensitiwity analysis which investigates the effects of theoretical
changes in foreign currency relations on result and share-
holders' equity

The currency sensitivity anatysis 15 based on the following

assumptions

= The interestfcurrency swaps which are concluded and
the currency transactions are always allacated to onginal
underlyings

> Allmajor foreign currency positions ansing from operating
acuvities are always 100% hedged If exchange rate changes
are 100 % hedged, they do not have any impact on results or
capital

> Foreign currency nsks can only occur if a 100% hedge does
not exist in justified exceptional cases, for instance If a con-
servative estimate 1s made for hedge valumes for anticipated
foreign currency cash flows i order to avoid overhedging

> On-balance-sheet forergn currency nsks may resubt from
energy price hedging which 1s not deneminated n the
respective functional currency

If the following foreign currencies for currency hedges had

weakenad (or strengthened) by 10% as of the balance sheet

date, the result would have been affected as follows

APPRECIATLON DF FAREIGH CUNRENCY BY

2012 2011
@ cmittion JC% 0% +10%  -10%
GEP +1 -15 +13 -28
CHF +1 -1
HKD -3 +3
SCD +2 -2
TRY -1 'l
usp -1 1

DB Group has numerous equity investments in foreign subsid-
1aries, whose net assets are exposed to a translation risk This
translation risk 1s not percerved to be a fareign currency risk for
the purpaoses of IFRS 2, and 1s not hedged

Energy price risks

DB Group 15 the largest consumer of electricity in Germany In
addition, the Group alsa reguires considerable volumes of diesel
fuel The high energy procurement volume and the volatulity of
electricity and minerzal oil markets result in substantial earnings
risks, which are continuously momtored
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The Energy Price Risk Management Committee {ERMC) 15
responsible for managing and mimimizing these nisks, this
committee (5 responsibla for ensuning the implementation of
the risk pobcy of DB Group specifically with regard to enargy
price nisks The ERMC takes decisions with regard to specific
hedging strategies and measures (n which financial and energy
derivatives are used

Swaps relating 1o the commodities underlying the price
formulae {coal and heating ol } are used as hedges far the nisks
of pnce changes for sourcing electncity

Diesel price nsks are for instance Limited by taking aut
diesel swaps {hybrid hedges of diesel price and currency risks
and indwidual hedges of currency risks are possible in excep-
uonzl cases)

Energy price risks are quantihed by means of sensitivity
analyses in accordance with IFRS 7 These provide information
concerning the effects of theoretical energy price changes on
result and shareholders’ equity (in relation to the balance sheet
exposure on the balance sheet date)

The following assumptions have been made for performing
the sensitivity analyses
> |n the case of energy price swaps, the effective partis rec-

ognized in shareholders” equity, and the ineffective part 1s

recogruzed in the income statement

> If gpuons are used (coliars), the intrinsic value cansututes
the effective part of the hedge, so that the intrinsic value is
shown 1n shareholders” equity On the other hand, the fair
value 15 not part of the hedge, and 15 shown in the Income
statement

If the energy prnices at the end of the year had been 10 % lower

{or higher), the result would bave been affected as follows

CHAMGE IN WARKET PRICES

02 011
® ¢milion “10%  -10%  +10% -10%
Impact oncomprehensive
Income +152 -152 +126 - 136
theceqfrecognized i the
staternent of income -1 +1 -1 +1
Diesel -1 +] -1 +1
Coal +D +0 +0 +1)
HSL +Q +{ +0 +0
thereof covered directly
Inequiy +153 -153 127 -1
Diesel +128 -1J8 107 =107
Coal +14 - 14 +12 -12

HSL +11 -1 +8 -8

Counterparty default risk of interest,
currency and energy derivatives
Counterparty default risk is defined as possible losses due to
the default of counterparties {“worst case scenaria”) It repre-
sents the replacement costs (at market values) of the derivative
financial instruments for which DB Group has claims against
contract partners The counterparty default risk 1s manitared
and actively managed by way of strict requirements relating to
the creditworthiness of the counterparty at the point at which
the transactions are concluded and also throughout the entire
life of the transactions, and also by way of defining nisk limits

in order to mimirnize the counterparty default risk, DB Group
has started to conclude credit support agreements (CSAs) The
mutual provision of collateral in cash is agreed in the C5As In
2012, C5As were concluded with erght banks No exchange has
yet taken place in the year under review

The maximum counterparty default risk resulung from
the denvative finangial instruments as of the reporung date is
€201 million {previous year € 451 million) The decline in the
counterparty default risks comparad with the previous year Is
marnly attributable to the development in value of the interest/
currency swaps and the energy price derivatives The maximum
individual nsk — default risk in relanon to indmidual contrace
partners = 1s€ 67 millign, and exIsts in relation to a bank with a
Moody's rating of A2 For transactions with terms of more than
one year, all banks which are exposed to a counterparty default
risk have at least a Moody's rating of Baal

Liqudity risk

Liquidity management invalves mantaining adequate ligud
assets, constantly tapping the commercial paper market for
ensuring adequate market igundity and depth and the constant
avarlability of financial resources via guaranteed crecht facilities
of banks (see Nate (28)}

The follewing table shows the contractually agreed undis-
counted interest payments and redemption payments relating
to the enginal fnancial habilies as well as the derivative
financial instruments with a positive and negative fair value
of DB Group
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mia 1 ol o7 s 201z ITINFF
@ Maturity analysls of Ainanclal Fixed/ Fixed/ Fixedf Fixeds Fued/
liahbifities as of Oec 31, 2012 vanable  Redemp variable Redemp vanable  Redemp variable Redemp vanable  Redemp
— Emillion interast ugn  Intersst ton  interest bea  nterest uen  ieterest Lign
NON-DERIVATIVE FINANCIAL LIABILITIES
Federalloans - 20 - 220 . 733 - 259 - m
Bonds 94 750 451 509 1,150 4 068 561 7092 285 1,746
Commercial paper - - - - - - - - - _
Bank barcowtngs 15 a 17 9 a1 409 41 402 - -
EUROFIMA loans E - 37 519 24 - 2] 200 - -
Finance leaselizbilltles 45 449 37 &9 74 341 61 136 17 103
Other Hnancial babilibies - 10 - - - - - - - -
Trade liabllities - 4,406 - 47 - 97 - 119 - -
QOtherf miscellaneous lizbllities - 2,814 - 13 - 34 - 36 - -
DERIVATIVE FINANCIAL LISBILITIES
[(MET/GROSSSETTLED)
Interestfcurrency dervauves connect ed
withcash flow hedges 97 510 78 4391 163 891 9¢ o11 6 84
Interest dervatives not connected
withhedges - - - - - - - - - -
Interest derivatives connec ted
with cash low hedges 1 - 1 - 1 - - - - -
Currency denvatives connected
with cash flow hedges - p21:} - - - - - - - -
Currency derivatives not connectad
wilhhedges - 2 - - - - - - - -
Energy prices dervatives 7 - 21 - 15 B - - - -
DERIVATIVE FINAHCIAL ASSETS
({GROSSSETTLED)
Interest fcutrency denvabives connected
with cash flaw hedges 40 24 40 421 57 498 3 385 - -
Interest derrvatives not connected
withhedges - - - - - - . - - -
Interest derivatives connected
with cash flow hedges - - - - - - - - - -
Currency dervatives connected
with cash flow hedges - 674 - 13 - - - - - -
Currency detivatives not connected
withhedges - 442 - 5 - 16 - 47 - -

Energy prices derivatives - -
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Fil1h) 1014 ms 1ai? 1018-1022 I3 FF
@ Maturity analysts of inandial Fixed/ Fixed/ Fixed/ Fixed/ Fieedf
habs!ities as of Dec31, 2012 variable  Redemp  vanable Redemp  wanable Redemp  vanable Redemp- varizble  Redemp-
~— Lmilllon Interest tuon intergst tion intarest uon interest LH] nterest Lion
VOLUNTARY INFORMATIGH A0 0UT
DERIVATIVES
DERIVATIVE FINANCIAL RSSETS
{NETSETTLED})

Interest feurrency denvatives connes ted
withcash flow hedges - - - - - - - - - -

Interest derrvatives not cannectad
withhedges - - - - - - - - - -

Interest derivatives connected
withgash flow hedges - - - - - - - - - -

Currency derrvatives connected
with cash flow hedges - - - - - - - - . -

Curreney darivatives not connected

wilhhedges - - - - - - - - - -
Energy prices derivatives -39 - -4 - -2 - -1 - - -
INFLOW OF FUNDS FROM DERIVATIVE

FINANCIAL INSTRUMENTS {GROSS SETTLED)

Interest furrency dervatives connecied

withcash flow hedges -9 - 506 -78 -951 -141 -3 -69 -1.319 -3 -84
Interast dernvatives notconnected

with hedges - - - - - - - - - -
Interest derivatives connected

withcashflow hedges - - - - - - - - - -

Currency dervatives connecled
withcash flow hedgas - -925 - -4 - - - - - -

Currency derivauves notconnected

with hedges - - 765 - -6 - -16 - - 47 - -
Energy prices dervatives - - - - - - - - - -
FINANCIAL WARRANTIES - 136 - - - - - - - -
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FL1e 013 2004 -H01¢ ET-1071 201X FF
@ Maturity analysls of fnancial Fizedf Fixed/ Flued/ Flxed/ Flxed/
fiabllltes as of Dec 31, 2011 variable  Redemp- variable Redemp-  varlable Redemp- variable Redemp- wvanable  Redemp
-~ Emillipn Interest tion  inerast ton  interest tion  interest ton  Interest tign
HOH DERIVATIVE FINANCIAL LIABILITIES
Federalloans 5 385 - 270 - €55 - 907 - £1.1:}
Bends 481 652 448 750 1,184 23 1,026 1370 108 1092
Lommercial paper - iy - - - - . - - -
Bank barrowings 20 116 19 26 n 422 45 26 [ 400
EUROFIMAloans 43 434 ¥ - 53 519 40 W00 - -
Finance lease Liabilities 0 192 47 452 92 338 174 135 117 103
Other flnancialliabshikies - 9 - - - - - - - -
Trade liabilitles - § 332 - 45 - 104 - 151 - -
Qthar/miscellanesus habilities - 3,004 - 13 - 24 - 13 - -
DERIVATIVE FINANCIAL LIABILITIES
{NET/GROSSSETTLED)
Interest fcurrency derwauwes connecied
with cash flow hedges 91 162 L} 366 185 106 154 1,477 - -
Imerest derivatives nol connected
with hedgas - - - - - - - - - .
Interest dersvakves connected
with cash flow hedges - - - - - - - - - -
Currency derivatives connected
with cash Aow hedges - 1,398 - - - - - - - -
Currency derivabives not connec ted
with hedges - 367 - 1 - 1 - - - -
Energy prices derivatives 3 - 2 - 2 - - - - -
DERIVATIVE FINANCIAL ASSETS
(GROSSSETTLED)
Interest feurrency derivatives connegted
with cash fow hedges 36 139 32 55 <0 &4 7 56 - -
tnzeresyderlvatives not cannected
with hedges - - - - - - - - - -
Interest derivatives connected
with cash flow hedges - - - - - - . - . -
Currency dervatives connected
with cash flow hedges - 432 - 19 - 13 - - - -
Currency derivatives not cannected
with hedges - 205 - 1 - - - - - -
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@ Marurity anatysls of financial Fixed/ Fixed/
liabilities as of Dec 31, 2011 variable  Redemp  variable
—{&milllan interest tlon  interest

Flaed/t Flxed/ Fixed/
Redemp-  varlable Redemp-  variable Redemp-  variable  Redemp-
nan  interest ton  interest tlon  imerest n

Energy prices darivatives - - -

VOLUNTARY IKFORMATION ABQUT
DERIVATIVES

DERIVATIVE FINANCIAL ASSETS
(MET SETTLED)

Intecest fcurrency derivatives connected
witheash flow hedges - - -

Interast derivatives not connected
with hedges - - -

Interest derivalrves connected
withcash flow hedges - - -

Currency derlvatives connected
with cash low hedges - - -

Currency derivatives nal connected
with hedges - - -

Energy prices dernvatives -5 - -4]

INFLOW OF FUNDS FRDM DERIVATIVE
FINANCEAL INSTAUMENTS (GROSS SETTLED)

Interest/currency denvativas connected
withcash llow hedges -9%0 -7 «B1

~410 - 163 -1616 ~89 -1628 - -

Interest derwatrves not connected
with hadges - - .

Interest derivatives connected
wiih cash flow hedges - - -

Currency derivatives connected
with cash flow hedges - -1,933 -

Currency derivatives not connected
with hedges - =57l -

Energy prices derivatives - - _

FINANCIAL WARRANTIES - 195 -

This includes all instruments which were held at the end of 2012
and for which payments had already been agreed Foreign cur-
rency amounts have been translated using the spot rate appl-
cable as of the reference date The vanable interest payments
attributable to the financial instruments have been calculated
on the basis of the interest rates applicable an December 31,
2012 (previous year on December 31, 2011) Financial abilities
which can be repaid at any ume are allocated to the earliest
passible time segment

The financial iabilities are opposed by cash and cash
equivalents of € 2,175 mitlion, censisting of positive account
balances (S0%) and current fixed-term deposits {50%}

OTHER DISCLOSURES

(35) Contingent receivabies and Labrities
os well os guarantee obligotions
Contingent recelvables were stated as € 53 million as of
December 31, 2012 (previous year € 51 million), and mainly
comprise a claim for a refund of investment grants which had
been paid, however, as of the balance sheet date, the extent and
due date of the claim was nat sufficiently certain The increase
15 attnibutable 1o the increase (n a refund claim

Injuncuon praceedings and ofhcial invesugations were
imtiated or continued in relatwon to vanous cartel 1ssues in the
course of the year under review As of the balance sheet date,
no contngent receivables had been recognized for all mjuncoon
proceedings in view of the hugh leve! of uncertainty relating to
refund clalms, the uming of refunds and the probability of
refunds
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The contingent babilities are braken down as fallows

Dec3l, Dezdl,
@ € minion 2012 20m

Cenungent iabiltres from

Issuance and transfer ol bills - -
Provisions of collateral For third-party Labiities - -

Provislanof warranties 1] 1
Other cantingant liabifities 105 99
Tatal 105 we

Other contingent Lizbilities alsa comprise nisks ansing from liti-
gation which had not been stated as provisions because the
expected probability of occurrence is less than 50%

There are also contingencies of € 57 million from guarantees
as of December 31, 2012 {previous year € 137 million) Fixed
assets with carrying amaunts of € 159 million (previous year
€223 milban) were also used as secunty for loans The reported
figure essentially relates to rolling stock and buses which are
used at the operating companies in the segment DB Arniva

Cartel authonues have been investigatng compamies (n the
freight forwarding industry worldwide since the autumn of 2007
On March 2B, 2012, the EV Commission imposed a fine totaling
€ 34 9 milllon on Schenker/8AX On June 12, 2012, Schenker and
BAX appealed against the decision 10 impose this fine

0On September 30, 2010, the US Department of |ustice (DOJ)
concluded nlea agreements with Schenker AG and BAX Global
Inc far terminaung the cartel proceedings pending in the LSA
According to the plea agreements, the fines for Schenker AG and
for BAX Global Ine amount 1o USD 3 53 mitlion and USD 19 75
milbion respectively In return, the 0OQJ has agreed not teinstitute
leqal proceedings aganst Schenker AG and BAX Global Inc The
settlement was given caurt approval on Decermber 9, 2011

A class action for damages in the USA was settled for the com-
pames of DB Graup inreturn for the payment of USD 8 75 million
and n return for the promise of various cooperation sérvices -
subyect 1o the court approval which (s sull gutstanding

Praceedings of further cartel authorities have since been
suspended ar terminated Not all cartel authonty proceedings
are expected to be concluded before the end of 2013

DB Group acts as guaranter mamly for equity participations and
Joint ventures, and 1s subject to joint and several iability for all
syndicates in which it is involved

On December 12, 2012, the Management Board presented
the Supervisory Baard with a revised forecast of costs for the
Stuttgart 21 project with predicted additional costs A decision
regarding future procedures will probably be taken on March 5,
2013 in an extraordinary meeting of the Supervisory Board

These consolidated financial statements have been pre-
pared on the assumption that the project will be continued

If the project 1s not continued, this wauld have a direct and
major impact on the net assets, hnancial position and results of
pperations These effacts relate to the valeation of property,
plant and equipment, obligations for repurchasing properues
which were sold in previous years with the gbligation to repay
the agreed sales pnices plus interest, the obhigation to repay
investment grants which have been received as well as claims
for damages for the cancellation of construction services which
have been ordered and the cancellation of planning agreements
which have been concluded

(36) Other financial obligations

The other financial obligations amounted to € 20,280 million as

of December 31, 2012 {as of December 31, 2011 € 18,632 million}
Capital expenditures in refation 1o which the company has

entered into contractual obligations as of the balance sheet

date, but for which no consideratian has yet been recerved, are

broken down as follows

Dec3l, Dac3l

@ emittion 2012 2011
Committed capital axpenditures
Property plantand equipment 134951 12 501
Intangibie assets 2 3
Qutstanding capital contributins 339 387
Total 14,342 12,891
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The increase in purchase commitments for property, plant and
equipment «s mainly due 10 an increased volume of contracted
capital expenditures due to own construction services par-
ucularly in connection with the Stuttgart 21 project and the
naw Wendlingen-Ulm line In the case of some supply arrange-
ments, there are independent admussions of guilt with regard
to fulflling the order commitment, these are opposed by claims
of the same amount, backed by bank quarantees and insurance
policies with maximum ratings

Of the hgure shown far outstanding contributions, € 389
milbon (as of December 31, 2011 € 387 million) relates to out-
standing contributions at EURCFIMA which have not been
calted 1n Vanous companies In 0B Graup have leased assets,
e g property, buldings, techmeal equipment, plant and
machinery as well as operational and business equipment
within the framework of operating lease agreements

The terms of the future minimum payments arising from
operating lease agreements are set aut in the fallowing tahle

MNOMINAL YALUES

Decd), Qec3l,
O cmitiion 2012 2011
Lessthanlyear 131% 1220
1-2years 899 E71
2 -dyears Firs a66
1-4years 586 537
& - Syears 485 A6
More than 5 years 1911 1,971
Total 5938 5,741

The shight increase mainty reflects the pralongation of exisung
rental agreements

(37} Infrastructure and transport contracts
The following notes and information refer to the requirements
of 51C-29 (Disclosure - Service Concession Arrangements)

INFRASTRUCTURE CONTRACTS
The main rail mfrastructure companies of DB Group are DB Netz
AG, DB Stanan&Service AG and OB Energie GmbH

On the hasis of section 6 of the General Railways Act (All-
gemeines Eisenbahngesetz, AEG), the rail infrastructure com-
panies which operate track, control and security systems or
platforms require approval for such operations This s applicable
particularly for DB Netz AG and DB Station & Service AG, whose
approvals are valid until the end of December 31, 2048

The nights of the rail infrastructure companies to aperate the
railway infrastructure 15 connected to various obligations They
are requred in particulas to manage their aperations safely,
canstruct the rail snfrastructure in 2 safe manner and ensure
that 1t s maintained in a safe condition (section 4 (1) AEG)
with regard to compliance with this regulatwon, the rall infra-
structure companies of 0B Group are regulated by the EBA

In addition, the rail infrastructure companies also have to
observe statutory duties with regard to naise abatement in
the case of any new angd expansion projects DB Group volun-
tarly participates in the “Rail aose abatement program” for
existing Lnes

The rail infrastructure comparies provide non-discriminatory
access to the rak infrastructure 1n accordance with sections 14
et seq AEG, and charge the train gperating companies for this
access The charges of DB Netz AG and DB Station & Service AG
must comply with the requirements of the AEG and Rail Infra-
structure Utbzation Ordinance {Eisenbahninfrastruktur-Benut-
zungsverordnung, EIBV), 1n accordance with the decsion of
November 9, 2010, DB Energie GmbH is obliged to have its
charges for the use of traction power ines appraved n accor-
dance with the Energy Industry Act {Energiewirtschafisgesetz,
EnwG The hrst approval proceedings have been concluded -
vetrospectively for the years 2005 to 2013 The cost audis for
the second incentive regulation penod (2014-2018) 1s ongong
at presant

In the year under review, DB Netz AG, DB Station & Service
AG as well as DB Energie GmbH generated overall revenues of
€ 8,393 miluon (previous year € 8,299 million), of this figure,
€2,360 miibien (previous year € 2,284 milion) was generated
with external customers of the Group

The assets of the rall infrastructure are the tegal and economic
property of the companies

TRANSPORT CONTRALTS

Service heenses and similar approvals which guarantee the gen-
eral public access to [mpartant economic and public facilities
have been granted ta compamies in DB Group This is applicable
parucularly for DB Regio AG as well as its subsidianies which
conduct regional rail passenger operations
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DB Regio AG and 1ts subsidiaries provide transport services
on the basis of ordered-service contracts These so-called
“transport contracts for local passenger transport services”
are signed with the orgamzatton which arders the transport
services (e g Federal states, special-purpose association,
tocal transport company), these contracts determine the way
in which the transport service is provided and cantinued, and
also governs the relevant compensation {concession fees)
paid for the transpori services

The funds necessary for thus purpose are made available
ta the Federal states by the Federal Govermment [n accordance
with the regulations of the Regionalization Act (Regeanali-
sierungsgesetz, RegG) The concession fees received by the
subsidiaries of the segment DB Bahn Regional amounted to a
total of € 4,266 million In the year under review (previous
year € 4,276 million} (see Note (1))

The transport contracts usually run for penods of between
eight and 15 years In the year under review, the fact that most
navional transport agreements include a provision for the con-
ceszon feetoncrease by 15% p 2, as well as revenues attrib-
utable to final settlements of previous years and successful
quality improvements could not compensate for the effects of
invitation-to-tender losses and loss of margin as well as cuts
of the ordering arganizations in the year under review

In addiuon, there are similar transport agreements with
international ordenng orgamzations in the segment DB Arrva,
with a valume of € 471 milion (previous year €328 million}
{see Note (1)}

The overall number of secured transpart contracts will
remain constant unol the end aof 2014, 75 % of the transport
contracts are due to run unul at least 2017, 50% are due to run
until at least 2020 and 25% until at least 2025 The transport
contracts can oily be terminated by the ordenng orgamization
during the term af the contract far a compelling reason

The companies enjoy tegal and beneficial ownership of
virtually all of the assets necessary for providing the services,
and in particular the rolling stock No special abligations exist
after the end of the contract term

10

{38} Related-party disclosures

The fallowing parues are deemed to be refated parties of DB

Group in accordance with IAS 24 {(Related-Farty Disclosures)

= the Federal Government in its capacity as the owner of alt
shares \n DB AG,

> the companies or enterpnses subject to the control of the

Federal Republic of Germany {referred 10 in the following

as “Federal companies™),

» afhliated, non-consobidated and associated companies as
well as joint ventures of DB Group, as well as
> the members of the Management Board and the Supervisary

Board of DB AG and their close relatives
Transactions with related partes are conducted on ap arm's
length basis

The figures attributable to related compantes and persens
are stated under the corresponding 1iterns of the "Nates 1o
the Balance Sheet” with the designation “thereof ” Individual
figures are set out in the Notes {19}, {28) and (29)

Details and explanations of transactions between D8 Group
and the Federal Republic of Germany are included in the Notes
(3 (5). (9}, (13), (32), (36) and (37)

Sigrnificant economic relations which need to be reported
separately between DB Graup and related companias and
persons are explained in the following

RELATIONSHIPS WITH THE FEDERAL
REPUBLIC OF GERMANY

FEDENAL COYLRMMENT
€milien 2012 2011
SERYICES RECEWEDBY DB GROUP
Purchase of goeds and services 1,658 1712
Lease and rental payment made 1 a
Licenses received a ]
Investment grants received 4116 4,396
Other income grants receved 186 143
5961 5,351
SERVICES RENDERED BY Db GROUFP
Sale of goods and services 2 i
Lease and rental paymenis recesved 0 1
Other services rendered ioa 110
Repaymentof loans 385 1,225
Repayment ofirvestmant geants 110 120
Repayment af other income grants 3 1
538 1,733
GTHER DISCLOSURES
Unsecured recervablest! 103 78
Ursecured labihties 1) 2,079 2387
Curreny tatal of guarantees receved 1595 2.023

Y Asofthe balance sheet date
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Purchases of goods and services manly comprise the fees paid
to the Federal Government within the framework of the pro
forma bithng of the allocated civil servants as well as cast
rafunds for staff secondments (n the service provisian field

In 2012, the Federal Employment Agency '(Agemur far
Arbest) refunded to DB Group subsidies of around € 20 milticn
for which an application has been made in accordance with the
SemrRetrement Act {Alterstelzeitgasewz, ANTZG) sectian 3
n conjunction with sections 4, 16 ALTZG The claim to such
payments 1s justified when a perscn 1s appointed to the posi-
tion which has become free as a result of the semeretirement
arrangement

With effect fram January 1, 2009, DB AG and the Federal
Government signed a performance and financing agreement
(Leistungs- vnd Finanzierungsvereinbarung, LuFY) with a
volume of €2 5 billion per annum untit 2013, this agreement
has fundamentally reformed the financing regime for the
existing network The purpose of this agreement s to ensure
that the use of Federal funds 1s managed in a2 quality-oriented
manner The aim s to tmprove the plannability, efficiency and
transparency of funding for maintaning the infraseructure
The Federal Government undertakes to pay € 2 5 billion per
annum far carrying gut replacement capital expenditures
In the existing network, the cantribution of DB AG 15 € 500 mil-
Lion per annum DB Group guarantees the maintenance and
sales of infrastructure, and 15 measured 1n terms of meeting
the quality ebjectives and also providing supporting evi-
dence for minimum replacement capital expenditures and
minimum maintenance expenses (€ 10 billon 1o € 1 25 balicn
perannum) Supulatigons of the LuFV regarding quality para-
meters were defined precisely or extended with effect from
{anuary 1, 2010 More precise details were also provided with
regard to supporung evidence for capital expenditures and
maintenance

Further investment grants are provided in accordance
with the Municipal Transpart Financing Act (Gemeindever-
kehrshinanzierungsgesetz, GVFG) for measures of the transport
program The Federal Government pravided DB AG with funds
for carrying out measures at passenger stations within the
framework of the infrastructure acceleration program {Infra-

strukturbaschleunigungsprogramm, 1BP) which was signed
in the course of 2012 The retraspactive increase tn the Axed
payment for planiung costs for the years 2009 to 2011 resulted
in the payment of a grant to the ral infrastructure companies
in the year under review

DB AG has been approved funds of the Eurcpean Union
far infrastructure projects in the fields of trans-European net-
warks (TEN) and for the regional development of transport
wirastructure (EFRE}

Investment grants under the economic stimulus pro-
grams | and |l were most recently extended to DB AG wn 2011
In the case of track, further financing for demand planning
measures which had commenced - economic stemulus pro-
gram | = was provided (n accordance with sections 8-10 aof
the Federal Raillway Expansion Act (Bundesschienenwege-
ausbaugesetz, BSchwAG), in the case of passenger stations,
further inancing was provided in accordance with the Lufy
In the case of measures of the demand plan, the completion
of economic sumulus program |l projects will be Ananced
using funds in accerdance with sections 8-10 BSchwAG or
Lufv or via own funds In the case of passenger stations,
further financing will be provided out of funds of the LuFv
for the infrastructure acceleration program

The grants recaognized in the income statement relate
also to payments provided by the Federal Gavernment for
covering excessive burdens borne by DB Group as a resedt of
operating and mantaining equal-height crossings with roads
af all construction authornities

Sales of goods and services alse comprise services for
carrying severely disabled persons, conscripts and persons who
are working on alternative military service and Bundeswehr
trathe The “journey home to visit family™ service was only
utibzed to a minor extent as a resuly of the decision of the
Federal Government to discontinue “general conscaption” as
of July 1, 2011

DB AG repaid to the Federal Government loans of € 385
million which had been extended by the Federal Government
1 accordance with the B5chwaAG The payments were made
within the framework of the agreed annual standard payment of
the Federal Gavernment

The habiities due to the Federal Government comprise
the extended loans, which are shown here with thesr present
values, and other liabilibes of € 290 million (previous year
€ 295 mitlion)
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The guarantees received from the Federal Gavernment
primarily relate to the loans recerved from EUROFIMA as well
as the outstanding contribuwons and Labilities arising from
collective Liatnbity of DB AG at EUROFIMA The guarantees
which have been received include a maximum commitment
of €1,153 million of the Federal Government for loans of
EUROFIMA The loan volume amounted to € 719 million as of
the balance sheet date

The following agreements were concluded with the Fed-
eral Government In the year under review

Ten new financing agreements were concluded Tn addivon
to the amendment agreement 2012 {Anpassungsvereinbarung,
APY) and the amendment agreemeant far inancing agreement
“New line Wendlingen -Ulm ” The Federal Government has
provided finance totaling approximately € 1,777 million for the
new agreement Qf this higure, approximately € 41 million
relates to the year under review With the individual measures
“New line Wendlingen=-Ulm,” the involvement of the Federal
Government will be increased by around € 942 millon The
financing agreaments have different terms, which 1n cercain
casas go beyand the year 2020 Financaing is provided com-
pletely in the form of investment grants which do not have to
be repad

For the years 2004 to 2008, DB AG has waived 1ts entitlement
to resmbursement of the costs for employees and assigned civil
servants which 1t incurs as a result of the fact that employment
contracts which weare transferred o DB AG 1n accordance with
secuion 14 (2} af the Deutsche Bahn Foundation Act {Dautsche
Bahn Grindungsgesetz, DBGrG) cannot be terminated (see sec-
tlon 21 (5) and {&) OBGrG) although the personnel requirement
of DB AG has duminished because of technical, operational and
orgarnizational measures Starting in 2009, these claims will be
seitled by the Federal Government far the years 2009 to 2012
with an annual amount of around € 70 millilon in accordance with
the regulations of section 21 (5) DBGrG For the entire period,
DB AG recerved a refund of around € 279 million

Within this context, DB AG repard Federal loans of around
€ 660 million, which were granted on the basis of the joint
declaration regarding the extent of track cap:tal expenditures
in the years 2001 to 2003 {(tnilateral agreement} In ine with
the agreements which have been reached, interest was
charged on the lcan starting January 1, 2009, and, starting in the
year 2009, the toan will be repaid to the Federal Gavernment
in four annual installments of around € 165 milkion each The
final installment was paid at the beginming of 2012

RELATIONS WITH FEDERAL COMPANIES
Most of the transactions carned out in accordance with [AS 24
in the year under review and In the previous year pericd related
to operations, and overall were of minor significance for DB
Group The receivables and habilities which bad ansen were
virtually completely settled as of the balance sheet date
Business relations with Deutsche Telekom and Deutsche
Post regarding the use of telecommunications and pestal
services have taken place to the usual extent

RELATIONS WITH AFFILIATED, NON-CONSOLIDATED
COMPANIES, ASSOCIATES AND JOINT VENTURES

In the year under review, DB Group purchased goods and
services worth € 186 milllon {previous year €153 million},
mainly for purchasing passenger and freight transport services
At € 181 mmillion (previgus year € 148 millian), most of the total
figure which has been reported s attnbutable ta transactions
with associates Rental and leasing payments of € 6 milion were
also made (previous year € 4 million)

Interest payments of € 42 million (previgus year € 43 rmllion)
were also Incurred in the year under review This figute relates
almast exclusively to interest payments for the loans extended
by EUROFIMA Please refer to the details under Note (28)

In the year under review, DB Group generated revenues of
€ 472 million (previous year € 522 miilion) from sates of goods
and services The revenues were generated manly in the
DBSchenker Rall segment and relate to revenues generated by
transport services which were provided

Guarantees totaling € 25 million (previous year € 25 million)
have been extended, of this figure € 25 mullion {previous year
€ 24 mullion) was attributable to joint ventures An equivalent
volume of transactions with related compames was conducted
in the previous year
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RELATIONS WITH THE MANAGEMENT BOARD

AND SUPERYISORY BOARD OF DB AG

The following section sets out the transactions between
DB Group and the members of the Management Board and
the Supervisory Beard, as well as the companies (n which
members of the Management Board or the Supervisory Board
own a majoriy interest

No loans and advances were extended to members of the
Management Board in the year under review Nor did the
company take on any cantingencies for the beneft of mem-
bers of the Management Board

COMPENSATION OF THE SUPERVISORY BOARD

€ thousand 2012 2011
Ethausand 2012 2011 Total compensation of the Sugerwisary Board 940 1008
SERVICES RENDERED BY DA GROUP thareaf short term 940 1008
Sale of goods and services 15 291 19,311 thereof fixed 522 515
Trade receivables as of Dec 31 196 492 thereof variable 230 299
SERVICES RECEIVED BY DB GROLP thereat attendance fees 34 35

Sale ol goods andservices 36,465 78,087
Trade recelvables as of Dec31 1952 £ 968

The revenues of € 18,291 thousand (previous year € 19,311 thou-
sand )} generated by OB Group (service provider) mainly com-
prise transport and freight forwarding services of DB Schenker
Ral and DB Schenker Logistics segments, of this figure, € 4,354
thousand (previous year € 2,637 thousand) was generated with
the SMS GmbH Group, and € 13 B84 thousand {previous year
€ 16,655 thousand) was generated with the Georgsmarienhiitce
Holding GmbH Group

The goods and services purchased by DB Group (service
recipient) comprise almost entirely supplies of Geargsmanen-
hiitte Holding GmhH Group

COMPENSATION OF THE MANAGEMENT BOARD

€thousand 12 201

Teralcomp 1on of the Manag Board 11 429 10,781
Fised 5,941 5933
Varlable 5488 4,798
Severance payments including addiuonal bene hus 0 0
Payments from delerred compensatian 1] 0
Shoet term 7,134 6,883
Lang termi § 295 3,898

Compensauon of former members

of the Management Board 1693 1 246

Retirement benefu obligations inrespect

of former members of the Mznzgement Board

and thair surviang depandants 3 65,471 58 256

I The figura for long-term compensation cansists af retirement provisions
(€2,729thovsand) and long termincenuves {£1 556 thousand )

A Detads of defined henefir ohligauions

(1) > Page 408

thereaf pecuniary advantage condition
from travel benehts 57 51

Lhereof compensation for membershupmin

Supervisory Beards fAdwisory Boards o1 03 Group
companies [mcluding attendance fees) 97 98

No compensation was ncurred for former members of the
Supervisory Board and their surviving dependants There are
no pension ohligations far former members of the Supervisory
Board and their surviving dependants

No loans and advances were extanded to members of
the Supervisory Board in the year under review Nor did the
company take on any centingencies for the beneht of members
of the Supervisory Baard

Individual details as well as further details concerming
the payments of the members of the Management Board and
Supervisory Board are included in the Corporate Governance
report (1) nthe Group managemeant report

(39) Events after the balance sheet date

In January 2013, DB Finance issued two bonds with a rotal
volume of € 350 milllon The two bonds have terms of five and 15
years respectively, and were 1ssued as a private placing in Asia
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{40) Exemption of subsidiaries from the disclasure
requirements of the German Commercial Code

The following subsidiaries intend to uulize the possitality of sec-
tion 264 (3) and sectton 264 b HGB respectively and not disclose
their financial statements

= A Philipp GmbH, Quierschied

> AMEROPA-REISEN GmbH, Bad Homburg v d Hhe

= Autokraft GmbH, Kiel

> Bayern Express&P Kahn Berlin GmbH, Berlin

> BBH BahnBus Hochsuft GmbH, Paderborn

=  BRN Busverkehr Rhein-Neckar GmbH, Ludwigshafen am Rhetn

= BRS Busverkehr Ruhr-Sieq GmbH, Meschede

> BTL Mord GmbH, Labeck

> BVO Busverkehr OstWestphalia GmbH, Bielefetd

> BVYR Busverkehr Rheinland GmbH, Dasseldorf

= DB Busverkehr Hessen GmbH, Weiterstadt

= (B Dialog GmhH, Berlin

> DB Dienstleistungen GmbH, Berlin

> D8 European Railservice GmbH, Dortmund

> DB FuhrparkService GmbH, Frankfurt am Main

> 0B Gastronomie GmbH, Frankfurt am Main

> DB Intermodal Services GmbH, Mainz

> DB Internauanal GmbH, Berlin

> DB |obService GmbH, Berlin

» DB Kammunikationstechmk GembtH, Berlin

> DB Media&Buch GmbH, Kassel

> DB Mobility Logistics AG, Berlin

> {18 ProjektBau GmbH, Berlin

> DB Regio Bus Bayern GmbH, Coburg

> DB Regio Bus Ost GmbH, Potsdam

> DB Rent GmbH, Frankfurt am Main

» OB Sehenker BTT GmbH, Mainz

> DB Schenker Mieten GmbH, Freilassing

> DB Schenker Ral Automotive GmbH, Kelsterbach

> DB 5chenker Rail Corridor Operauons GmbH, Mainz

> DB Schenker Rail Deutschland Aktiengesellschaft, Main2

> DB Services immobilien GmbH, Berlin

> DB Sicherhent GmbH, Berlin

= DB Systel GenbH, Frankfurt am Main

= DB Vertnieb GmbH, Frankfurt am Mamn

> DB Zedtarbeit GmbH, Berlin

» DVA Deutsche Yerkehrs-Assakuranz-Yermittlungs-GmbH,
Bad Homburg

> ELAG Emder Lagerhaus und Automotive GmbH, Emden

» ELSPED Speditions-Gesellschaftm b H , Hamburg

> EVAG Emder Verkehrs und Automouve Gesellschaft mbH,
Emden

EVH Handelshaus Bour GmbH, Landau in der Pfalz
Friedrich Mialler Ommibusunternehmen GrmbH,
Schwébisch Hall

Haller Busbetrieb GmbH, Walsrode-Hanerdingen
Hanekamp Busreisen GmhH, Clappenburg

Intertec GmbH, Landau in der Pfalz

intertec Retad Logistics GmbH, Landau in der Pfalz
Intzr-Union Technohandel GmbH, Landau in der Pfalz
Karpeles Flight Services GmbH, Frankfurt am Main

NVO Nahverkehr OstWastphalia GmbH, Manster/ Westphalia
Ommbusverkehr Franken GmbH {(OVF), Nuremberg

ORN Omnibusverkehr Rhein-Mahe GmbH, Malnz

RBO Regionalbus Osthayers GmbH, Regensburg

Regional Bus Stuttgart GmbH RBS, Stuttgart

Regrwonalbus Braunschweig GmbH -RBB-, Brunswick
Regionatverkehr Allgdu GmbH (RVA}, Oberstdorf
Regionalverkehr Kurhessen GmbH (RKH), Kassel
Regionaltverkehr Oberbayern Gesellschaft mit beschrinkter
Haftung, Munich

Rhenpfalzbus GmhbH, Ludwigshafen am Rhein

RMV Rhemn-Maose! Yerkehrsgesellschaft mhH, Koblenz

RVE Regwnalverkehr Euregio Maas-Rhein GmbM, Aachen
RVN Regionalverkehr Niederrhein GmbH, Wesel

RVS Regionalbusverkehr Sidwest GmbH, Karlsruhe
Saar-Pfalz-Bus GmbH, Saarbricken

SBG SidhadenBus GmbH, Freiburg im Breisgau

Schenker (BAX) Europe Holding GmbH, Essen

Schenker Aktiengesellschaft, Essen

SCHENKER RETEILIGUNGS GrmbH, Dortmund

Schenker Dedicated Serwvices Germany GmbH, Essen
Schenker Deutschland AG, Frankfure am Matn

SCHENKER INTERNATIONAL AKTIENGESELLSCHAFT, Essen
Stuinnes Betellhgungs-Verwaltungs GmbH, Essen

Stunnes Immobibendienst GmbH&Co KG,

Molheim an der Ruhr

Sunnes Logistics GmbH, Essen

Stdwest Mobil GmbH, Mainz

TFG Transfracht Internationale Gesellschaft fir kombinierten
Gurterverkehr mbH & Co KG, Frankfurt am Main

TLS Transa Logistuk&Service GmbH, Offenbach am Main
TRANSA Spedion GmbH, Offenbach am Main

UBB Usedomer Baderbahn GmbH, Herngsdorf
Verkehrsgesellschaft mbH Untermain -¥YU-, Aschaffenburg
WEB Westphalia Bus GmbH, Minster

Weser-Ems Busverkehs GmbH (WEB), Bremen
Zentral-Ommibusbahnhof Berln GmbH, Berlin

Zweite Kommanditgesellschaft Sunnes Immabiiendienst
GmbH&Co , Milheim an der Ruhr
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(41) List of shareholdings

The list of sharehotdings 1s set cut on the following pages

LIST OF SHAREHMOLDINGS OF DB AG
(ACCORDING TO SECTION 313 (2) HGB)

@ Subsidiary Equityin Ownership @ Subsidiary Fquityin  Qwnershup
— Name and domliclle Currency TLC n% — Name and domicile Currency ey n%

DB BAHN LONG DISTANCE OB Busverkehr Hessen GmbH, Welcerstadt ! EUR 1,982 100 00
FULLY CONSOLIDATED B Regw Aktlengesellschaft,
DB Bahnltalias r |, Verona/lialy EUR 6.117 gon  FranklurtamMan EUR 1,892,025 130 00
BB Eurgpean Railservice GmbH 08 Reqio Bus Bayern GmbH, Coburg 2 EUR 1056 104 911
Dortmund & EUR -§2 10000 DB Reguo Bus Ost GmbH, Porsdam 2 EUR % 100 00
LB Fernverkehr Aknengesellschafe, 08 RegioNetz Verkehrs GmbH
Frankfurtam Man 2 EUR 2,226,631 100G 090 FrankfurtamMain 2} EUR 68,556 100 00
DB Reise & Tounstik Suksse S DB Verkehrsgesellschalt mbH Lepnig EUR B.ABS 100 00
Basel/Switzerland CHF 630 10008 pp ZugBus Reglonalverkenr Alb-Bodensea
OBAutoZug GmbH, Dortmund 2! EUR 13012 10000  GmbH(RABY, Ulm 2 EUR 25,591 100 00
GERMAN RAILUK LIMITED Friedrich Moller Gmnibu suncernebmen
London/Gieat Britain GBP -1 100 00 GmhH Schwabisch Hall 4 EUR 443 100 00
fevrainDBS A 51 L, Pans/France EUR 1,481 100 00 Halter Bushatrigh GmbH
AT EOUITY Walsrade Honerdingen 21 EUR 125 10000
Alteg GmbH, Saarbriscken 2 Y EUR 190 5000 Hanekamp Busrersen GrobH, Cloppenburg ! EUR 562 10000
RaLink BY K08 GmbH Oberthulba EUR 910 000
Amsterdam fehe Ketherlands 2 5 EUR 12 2500 NYQ Nahverkehr OstWestphalia GmbH,
Ratlteam B v Monster/Westphalia @ EUR 1,395 100 00
Arnsterdam fihe NetherLands 2 5! EUR 127 2500 Ommbwsverkehr Franken GmbH [0VF ),
Rheinalp GmbH, Freurg im Brersgau 1% EUR 116 spgp  Nuremberg® EVR 14053 10000
OB BAHN REGIONAL ORN Ommbusverkehr Rhem-Nahe GmbH,

Mainz ¥ EUR 5385 10000
FULLY CCMSDLIDATED

REG Regionalous Osthayern GmbH,
A FPhiippyGmbH, Quierschied 2 EUR 435 000 Regensburg 2 FUR 10 405 100 00
Autckraft GmbH Kiel®? EUR 9,752 ploloil] Regronal Bus Statigart GmbH RBS
Bayern Express&P KuhnBerlin GmbH Switrgart ¥ EUR 16,631 100 00
Berlin 2t EUR 4,165 100 00 Regionalbys Braunschweig GmbH-RBE-,
BEH BahnBus Hochstify GmbM, Paderbarn EUR 2277 10000  Brungwick? EUR 7,132 10000
BERLIN LINEM BL)S Gesellschaft aut Regronalverkehr Allgau GmbH [RYA)
beschrankter Haltung Beriin EUR b6 6500  Obersidorf2t EUR 3077 7000
BRM Busverkehr Rhemn Neckar GmbH, Regeonalverkeh: Dresden GmbH, Drasden ELUR 6 055 5100
Ludwigshafen am Rhein®! EUR 13,704 100 00 Regionalverkehr Kurhessen GmbH (RKH)
BRS Busverkehr Ruhr-Seg GmbH Kasseld EUR 15,494 100 00
Meschede 1) EUR 4666 10000  g,oonalverkehr Cherbayern Geselischaft
Busverkehr Markisch Oderland GmbHM, mit beschrinkeer Haltung, Mumich 2 EUR 1211 100 Q0
Strausberg EUR 6,042 517 RegioTram Betnebsgesellschaft mbH
Busverkehr Dder-Spzee GmbH Kassel EUR pris 50 95
Fiirstenwalde EUR 2.252 1Y thbshenhunseiickbus GmbH, Stmmern EUR 165 48 69
BVQ Bugverkehr Os1Westphaliz GmbH Rheiapfalzbus GmbH, Ludwigshzlen
Bielefeld ! EUR 11921 100 00 am Rhein?t EUR 2B 100 00
B\_’R Busverkehr Rhemland GmbH RheirWesterwald Nabverkehr GmbH,
Disceldar( 3 EUR 4,391 0000 monsabaue EUR 59 6136

AMY Rheir-Mosel Verkehrsgeseltschaft mbH,

Koblenz #! EUR 9,744 7490
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@ Subsldiary Equityin Ownership @ Subsidiary Equityin  Ownership
— Name and domlicite Currency TLC: In% — Name and domitile Currency T 1 in%
RYE Regionalverkehr Euregio Regionalverkehr Bayes(sch Sciwabizn GrbH
Maas RhelnGmbH Aachen B EUR 1,380 10000 (RBS)rL, Augsburg? ¥ EUR 118 50 D0
RYN Regionalverkehe Nledarthein GmbH, Ragig Verkehrsverbund Freiburg GmbH
Wesel 2 EUR 555 100 00  {RVF) Freiburg it i EUR 323 4500
RYS Reg busverkehr Sad GmbH Rheim-Mahe Nahverkehrsverhund GmbH,
Karlsruhe® EUR 7330 100 00 Ingelheim am Rheinis 9 EUR 126 3833
Saar Plalz-Bus GmbH, Saarbricken 2 EUR 9,496 10000  Saarlindische Nahverkehrs-Service GmbhH
5-Bahn Berlin GrbH, Berlin EUR 171383 10000  Sadrbrickentd) EUR 50 3000
5 Bahn Hammburg GmbH Hambarg 9 EUR 62,0142 10000 stadibusRavenshurg Weingarten GmbH,
[ 9 Ravensburg -4} EUR 25 4520
" 9
286 SddbagenBus GmtH, TGO - Tarifverbund Qrtenau GmbH,
Fretburg im Breisgau @ EUR 7184 100 00 - v "
g s9a Offenburg 21 4 EUR 218 48 50
Siitwest Mobit GmbH Malnz EUR 62 100 D0
u himensgesellschafy Yerkehrs
Yerkehrsgesellschaft mbH Untermain-¥u-, werbund Rhein-Neckar GmbH {URN GmbH}
Aschalfenburg 2} EUR 2,602 100 00 Mannheim 1 EUR 214 3394
WB Westphatia Bus GibH UYW Unternehmensverbund Westpfatz
Manster/Westphalia?? EUR 6 065 10000 GmpH, Karserslautern ? o EUR 43 6167
Weser E:”s Busverkehr GmbH (WEB) Verkehrsgemeinschaft Aaten GmbH
Bremeantl EUR 10,592 100 08 Aalgn ke EUR 70 26 &7
IE“"azl Omnshushahnhef Bedin GmbH verkehrsgemeinschafu Mittelthiringen
Berlin2) EUR A4 10000 GopH (vMT) Erfurtd) & EUR 67 16 67
AT EQUITY Verkehrsgemeinschaft Schwablsch Gmind
“Stergemn” GmbH, Kempten % 4} EUR 17 333 GmbH {¥5G}, Schwibisch Gmind 2 4 EUR 26 2500
Bodenses Qberschwaben Verkehrs Verkehrsgesellschafy Landkreis Mienburg
verbundgesellschafumitbeschranktee mhH (VLN} Nienburgander Weserh 9 EUR 26 4700
Haftung, Ravenshurg® 1) ESR 99 2531 yerkehrsGesellschaft Main TaubermtH
Connect Fahrplanauskunft GmbH, (VGMT ), Lauda Kdnigshafen? & EUR 50 4219
Hanaver 241 EUR 77 4200 yerkehrsunternehmen Hegau-Bodensee
deelirie GmbM, Kelunghogen 14 EUR 1,073 2500 Verbuad GrmbH (vH2), Constance! 4t EUR 30 3400
ETP EURD TRAFFICPARTNER GrbH, Verkehrsunternehmens Verbung
Chemnitz 2+ 4 EUR 388 1275  ManfrankenGmbH - ¥WM Wirzhurg 91 4 EUR n 1982
FahrBus Ostalb GmbH, Aalen EUR i 4990 Verhehrsverbund Grofiraum Niirmberg
Filsland Mobhtatsverbumn! GmbH, GmbH [VGN}, Nuremberg 2 1 EUR 92 2692
Gippingen it 42 EUR F. 1000  Verkehrsverbung Neckar-Alb-Donau GmbH
FSN Fahrzeugservice Meunkirchen GmbH, {naldo}, Heclingen 3 4) EUR 40 2100
Heunkirghan 22 1 EUR 162 4750 Verkshrsveround Schwarzwald Baar GmbH
Hévelhafer Ortshys GmbH (HOB), {¥SE) Villingen Schwanningen?! 5 EUR 11 4500
Rheda-Wredenbriich 2 EUR 26 5000  Werkehrsverbund 50d Medersachsen GrabH
Kzhigrund Verkehrs Gesellschaftmit (¥SN), Gottingen 4 EUR 85 308
beschrinkter Haftung Schillkrippen ¥ 4 EUR 8,173 2800  VGC Verkehrsgesellschalt Baderkreds Calw
Knzinger Nahverkahrsgemesnschafy mbH, Catw 2 EUR 327 3250
{KING }, Kitzingen ELIR a 5000 VHH Verkebrsholding Nord GmbH&Co KG,
Kreisbahn AunichGmbH Aurich? 3 41 EUR 1169 3331  Flensburg? EUR 720 2000
Main Spessart Nahveehrsgesellschaft YHH V""“’“:}‘“““ge“““ha“ mbH
mbH Gem@nden amMain? 4 £UR 107 2500  Flensburg EUR 67 0w
Niedersachsentanf GmbH, Hanover 14 tUR 25 g1 ¥MSVerkehrs Managementund Service
GmbH Tner? M EUR L] 38 46
NSH Nahverkehr Schieswiq Holstem GmbH
Kiel 71 EUR n s650  Volkhnger Yerkehrsgessilschalt mbH
Yalkhngen? 8 EUR 235 2550
OWL Verkehr GmbH, Beleleld ) & EUR 54 2870
WNS Westptdlzische Nahverkehrs Service
REP Regionalbusveckehr Passant.and GmbH Kaiserslauten 213 EUR %9 4500
GrbH Bad Fossing v 9 EUR 3 3333
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@ Subskdlary Equitym  Ownership @ Subsidlary Equityln OQwnership
— Hame and damicile Currency ey in % — Kame and domicite Currency i %
WTV Waldshuter Tarilverbund GmbH Arnva Bus and Coach Rental {1) Ltd,
Waldshut-Tiengen 7+ 1 EUR 82 4000  Sunderland/Geeat Bricin GBP '] 1040 90
208 Zentral-QOmnibus Bahnahof GenbH, Arrwea Bus and Coach Renzal {2) Ltd
Bremen k& EUR 7 2560 Sunderland/Great Brialn GBF 0 100 00
AT COST Arriva Bus and Coach Rental {3) Ltd,
Regio Verkehrsverbund Lereach GmbH Sunderland /Greaat Brinaln GAP 0 10000
(RW¥L), Larrach 2+ 41 EUR 02 5400  Arrva Bus and Coach Rental (4] Lid,
Verkehrsverbund Rottwel GmbH (VVR) Sunderland /Great Britain Gep 11,16% 100 Qo
Ratbweit 1t 4 EUR 82 FO020  heriva Busfleet MY,
vgl Verkehrs Gemeinschaft Landkrers Heerenveen/the Netherlands EUR 13428 a0
Freudenstadi GmbH Waldachtal -4 EUR 143 5292 ArmrlvaCheshirs Limited
D8 ARRIVA Sunderland /Great Britaln GEP 0 100 00
- Arriva Colchester Limited
FULLY CONSQLIDATED '
:;L‘:' MU: S:Lla Py Sunderland fGreal Britain GBP s} 100 00
otor ketaiing | '
Sunderland/Gseat Britaim GEP 1525  1000Q  AvvaloncessieBy,
/ . Heerenveen/the Netherlands EUR 18 100 0C
ACTIOVEN CONSULTING & TRAVELLINGS |, Ariva Codperate W A
Madnd/Spain EUR 530 10000 '
N }tt wed Heerenveen/the Netherlands EUR 690,057 100 00
ransit Limited,
Arnva Croydan & Narth Surrey Limited,
Sunderland/Great Britan GBP a 106 00
Allna::ea:a :’H;Td ngls L: ” Sunderland/Great Britain GBF 0 100 0¢
I I | .
Arrrea Cymru Limited
York fGreat Britain GBP -£60 510 '
er / rR Y Lt Sundertand fGreat Britain GAF 33526 100 00
hance Rad Managemen
York,(Grea: Bntamg GRP 0 7510 ArrvaDanmark A/S, Kastrup,/Denmark OXE  1.68% 453 100 00
Arrwa DAY BY,
Alnery 1345 Limited, v
Sunderand/Great Brutain cop o 100gp Heerenveen/theNetherlands EUR 2069 10000
Ampbermile Ltd Sunderland/Great Bream GBP 0 10000 ArnvaDerby Limned,
Amb : : 0 : tfand/ Sunderland/Great Briiawp cep 9,112 100 00
mbuline Limited,
h " ” Arnva Durham County Limuted,
i:::":g a:l;_G'ealLa"]?’: c8 "9 10000 Sunderland /Great Bratain GBP 10,701 0000
e fraimng Limited,
Arriva Eagt Herts & Essex Ld
b, at Britain P 10000 4
:::‘(Tg am,-")GIr_ed = co ! 0 Sunderland fGreat Brtain GBP 1326 10000
easing ) Ltd,
ArrwaFinance Holding BY,
Sunderland /Great Britam GBP 1,143 10000 -
A (200;) Limited H /the Netherlands EUR 76,550 100 00
rrlva mited,
Arniva Finance Lease Limited
Sunderland fGreat Britan GRP 484162 100 00
#rsiva (D : d } Limited, Sunderland/Great Britain GBP 7035 100 00
reiva (Doxford } Limited,
Arrva Finance Limited,
Sunderland/Great Britain GRP 1} 100 00 *
A"" :;:';: L':e“;h;d Sunderland/Great Britain GeP o 10000
Iy y Ly
: Arnva Findsv Llimined
Sunderland / Great Britain GRP 0 100 00
A n ; htj hl k :‘ AondEy Sunderiand/Grean Britain GBP 259966 100 00
reiva Achterhoek - Riviesrendan
Arnva Fox County Limited
H the Netherland EUR 5,304 100 a0 '
Ae:rer:e:n} N: e Sunderland/Great Britain GBP 1] 100 00
rrva peheer
Heerenvesn/ihe Netherlands EUR 1858 10000  AmvaGuldford &West Surrey Limited
A ’ av b /t BY Sunderland/Great Britzin GBP 3,399 100 00
rriva Braban
Arrlva Hotding Ceské Republikas o,
h herl 1 a
e~ 2
nderland/Great Bruain ) BP 29,345 1000  ArmwaHongarlje Holding BY,
:" ideﬂ ’:‘dr[ ad’llF — G H Jthe Netherlands EUR 33468 10000
riiwa BElsa 0. mancealtd,
ArrivaHWGO BY,
Sunderland fGreat Broam GBF 2468 10000 i
:] 5 /dc — Heerenveen,/the Netwerlands EUR 726 10000
2 Bus and Coacl .
S;L;eﬂ:ud /Great Britzin GapP 8687 100 00 Arnvalnsurance A /5 Kastrup/Denmark DKK 56 597 10000
ArnvaImsurance Company (Gibraluar)
Limited Gubraltar/Gibralar GEF 5179 100 00
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= Name and demicile Currency Lo m% — Name and dornicite Cusrency T nk
ArrivaInternational {2} Limited, Arriva Molor Holdings Limuted
Sundertand/Great Britaln GBP i 10000  Sundertand /Great Sritain GRR 151,253 12G00
Arnvz Inlemational {7 Y Limied, Arriva Motor Redalitng Limited
Sundertand/Great Beiain GEP 212025 106 00  Senderland/Great Britain GBP L] 10000
Arrlve bnteragtional {Norshern Europe) Arrlve Mulumodaat BY,
Limited, Sunderfand fGreat Betan Eur 355460 10300 Heerenveen/jthe Netherfands EUR 18 10000
Arrlva tnrernanenal (Southen Earope) Arrbva Morcesta s |, Fersal/Span EUR 12 829 woae
Limited Sunderiand/Great Britain EUR 355,460 WOO%  aes NortnEast Limited,
Arrwva international Finance Eimited, Sunderland /Great Britamn GBP 6313 10000
Sunderland /Great Botaln £uR 297,131 0 68 Arrbva Morth West Limited,
Arriva Internationat Limitad Sunderland fGreat Britain GBP 4,356 10060
Sunderland /Great Brizain GBF 320,537 10098 47va Nerthumbriz Limited,
Arsbva Internationat Trains {Leasing } Sunderland fGreat Biitaln GEBF 15119 18600
Limited, Sunderland fGraat Britain EUR 15,824 0080 Ariva Openbaar Yervoer NY,
ARRIYA INVESTIMENTOS SGPS S Heerenveen/ the Metherlands tuR 92,942 100 00
Atmada fFortugal EUR 715875 999 arnva Ostgdtapendeln A8
Arriva ltalia Rails R L, Mitanflaly EUR ~il6 WCA0  Swckholm fSweden SEK 55,257 100 09
Arrivaltalias 18 Milan/ltaly EUR 188 310 9999  Arnva Passenger Services (Intemational )
ArtlvaXent & Surrey Limited, Limited, Sunderland /Great Brrain G8P -174 100 08
Sunderiand fGreat Britam Lap 69,681 1G0 08 Arciva Passenger Services Lemited,
Arniva Kent Thamestde Limited, Sunderland/Great Britain GAP 35295 {00 00
Senderiand fGreat Britain L8P 58,458 160 04 Arriva Passenger Services Pension Trustees
Atriva Leaseng {UK) Limned, Limured, Sundertand fGreal Brtain Gap o 100 40
Sunderland fGreat Brivaln GBP ¢ 0000 Arriva Personenvervger Nederland BY,
ARRIVA L IS804 TRANSPORTES 54, Heerenveenthe Netherdands EUR 229 74% 148 40
Almada/Poriugat EUR ? 9999  ArnvaPlg, Sunderland/Graat Brrtawn GBPr  §07.627 196 00
Arriva Leverpoot Ermated, Armiva PalandHoldingB Y,
Sungerlind fGraat Brigans GEP & 10000 Heerenveen/the Netherlands EUR 6,103 106 00
Arrva bandan Limited, Arnva PolshaSp 20 0 Warsaw/ Poland PLN 23901 10000
Sunderkand/Great Brilain GEP o 10000  sapiva PORTUGAL - TRANSEQORTES LDA
ARRIVA LONDON HORTH EASTLTD, Gulmaraes,/ Poriugal EUR 10 465 9599
Sundertand/Great Britain GBP 5752 18000 4 qvanp Sp 700, Warsaw/Poland LN 5938 10000
ARRIVA LONDON NORTH LTD: Arnva Scatland West Limitad,
Sundertand fGreat Bratam el 53,951 10000 yoctunnan JGrealBeitain GBP 200t 10000
ARRI¥A LONDON SOUTHLTD Ariva Service s 1 6, Komdemo/Stovakia EUR 25 BO3 ¢ 0o0
Sunderland fGreat Britan GBP 31,216 100 83
Arreva Slowak e Helding BY,
Ariiva Malta Finance & Investments Limited, Heerenveen/the Netherlaads EUR 15 100 00
Valletta/Matta EUR 587,206 9939 —
- Arniva Southend Limited,
Arriva Malta Holdings Limited Sunderland /Great Britain GBP § 602 160 00
Vatletta/Malta EHR 597,754 10C o0 -
Arsiva SouthernCounties Lirmigs
Arrlva Malta Lisited, Qorme/Makta EUR  -28,956 et a0 Sunderfand,/Great Brialn GBP 1007 100 00
:”';a Ta“:hé’m I;m“fd‘ cap 09 100 00 Arriva Sverige AB, Helsingbarg /Sweden SEK 541103 100 08
noerlan £al Britaln .
ondertand/Great B Artiva Tag AB. Helsingborg/ Sweden SEK 27069 10000
Arrwa Medway Towns Limired, arrva Techrash BY
Sunderland fGreat Brit GAP 7646 100 00 '
underland/Great Britain Heer /the Netherlands EUR L3:]1] 100 00
ArrwvaMerseyside Limited, Arriva Tees & Dustrict Limited
Sunderland/Great Britan GBP 106,853 100 00
underiand/Gn il Sunderland fGreat Bratan GBP 1,71 130 00
Arriva Midlands Limsted, Aoriva Teesude Limmed
1l GBP N 10006 .
Sendertsnd/Great Britain 30372 Sunderland /Great Bitan {551 1412 12800
Asriva Midlangds Nosth Limited
SunderlandfGreat Britan GEP 58 517 100 00
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@ Subsldiary Equitytn Ownershyp @ Subsidiary Equityin Dwrership
= Name and demiclie Carrency TLCH n% — Name and domicite Cyreency TeCH nx
Arrivathe Shires Limlted, AutoservifiFV G S F A - SAF, Udine ftaly EUR 54,029 5000
Sunderland/Great Britain GBP 61,628 10600  pg Motoes { Bristol) Limured,
Arteva Tog A S, Kastrup/Denmark DXK 363 565 We00  Sunderland fGrest Brizan GEP ¢ 10000
Arrtva Tourlng BY, Bergamo TrasporthEstScarl,
Hesranvesn /the Netherdands EUR 2,008 10000 Bergamafitaly fuRr 10 9365
Arrbva Touss Ltd, Bergamo TrasportiQvestScarslh,
Sunderland fGreat Breain Gar 4] 10000  Bergamo/laly EUR 10 €576
Arrhva Frams (Poland) Limited, BOSAK BUSspal sro
Sunderland /Great Britain EUR 691 19008  Dobris/Czech Republ 2K 58 G 100 80
Argiva Tezing Merseyside Limited, Botmaiag AB, Stockholm /Swaden SEX 4,202 6030
Sunderland/Great Brizawn GBP [H WOEE  gyjpich Bus {1993) Limted,
herlva Trzans Notthern bimited, Sunderiand/Graat Britain GBP a 163 00
Sunderiand/Great Britain GBF 6 16200 grish Bus {ProperLies) Lissied
Arrlva Trains Scoeradl Limited, Sunderland/Great Briain GBP §9,234 160 00
Sundedand fGreat Britain GBR a 160 00 BritishBus Group Limited
Arriva Tratns Wales Limited Sunderland/ Great Britain 4.1 0 t00 oG
Sunderland/Great Britain GEP 56,562 100 06 Britssh Bus Lemted
Areiva Transpart Sofutons Limsted Sunderland/Great Belan Gap -5 581 100 40
Sunderland /Great Britain GBP -1,350 184 00 Broadwaad Finance Company Limited
ARRIVA TRANSPORTES OA MARGEM SUL A, SundedandfGreat Britain GRP 31,388 100 oo
Almada/ Poriugal EUR 8.5 9939 BuysNortBalears |, Alcudia/Spain EUR 439 100 06
;”’;a Tl'“‘;;éc“’“gan\"-‘m““-d o o 1oggo  EUSDAN27ASS Kistrup/Denmark DKK 39875 10000
ndetland/Great Brran
&“m e ——— d BUSDAN 28 ApS, Kastrup /Denmark OKK 16892 10600
Trva UX Trams Limite
Sungerland/Great Braain Gep 176,965 100 00 BUSDAN 23 ApS Kastrup fDenmark KK 16,802 106 00
Arrvavighysro, BUSDAM 29 1 ApS, Kastrup/Denmark DxK 13,958 136 00
PraguefCrech Repubhc £24 4342 0800 BUSDAN JD ApS Xastrup fDenmark 1248 44,186 10600
Arriva Wadden 8¥ BUSTHAN 31 ApS, Kastrup /Denmark DKK 34 180 110 0o
Heerenveen/the Netherlands EUR 247 10000 guspas32ApS, Kastruo/Deamark DKK 23643 10000
:”‘“ W"‘fr}a ;‘f :“";"’;"::'f ev, . 2 woge  semil A/S Kastrup/Benmark BEE 234,440 10000
;:m“;!:: ;:m eherands L BUSDAN 33 ApS, Kastrup/Denmark DKK 174885 10040
rriva wakion
Su:'t;er'landlﬁxea: Brizain GBP 0 10000 BWSCymruCyfyngecig,
Sundarland fGreat Britam GEP 0 10060
Artva West Sussax Limited, C ALimited
Sunderland,reat Brtam Gor __ 41 _ 10000 i oreat Bitann GBP o 10000
Arriva Yorkshire Lid
S Chase Coaches Limited,
Sunderland fGreai Britain cap 37,285 10200 Sunderfand/Great Britain oaP o 160 00
A York North Lt
5 filva Yorkshyre Nor d Chalters Raslway Company Lumited,
underland fGreat Britain GBF 1533 10000 London/Great Bricain GBF - 41425 100 00
Arrrva Yorkshire South Lug, - -
Sundteriand /Great Britain Gap o gopg CUtessfuses (Sanley; Limited,
" Yorkehire Weer Lid Sunderland /Great Britain Gap a 100 00
rava Yorkshise West Lid,
Ctassie Coaches (Continental) Limited,
Sunderland /Greal Brtain Ll §706 Weas T d/Great Britain cap 481 160 00
Arrlva Zuid Europa Halding BY, C; ..t Trom Lt
Heer /the Nethertands EUR 570350 18000  -AHC "“jmlm —_— cae o 10000
Arcowline { Travel ) Limited,
Sundertand/Great Bstain GBP 0 16000 ‘;Lf’d‘::;g';’;::mf:n cop o 0o
ArSeat Catering (2003) Limsted,
Sunderlznd/Great Braain GEP 1 0000 gr;f:;:;}::aﬁl:rgamasca Trasportiarl EUR .68 55.52
AUTCGBUSESGRESIS L, Midrld)‘Sp&ln EUR 340 100 00
AUTOCARES FRAY ESCOBASLU,
Madrid /Spain EUR bA4 100 0Q
Autocares Matlarca, s |, Alcudia /Spain EUR 4,863 100 GO
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County Bus Holdings Led, Great North Wesiern Railway Cernpany Ltd,
Sunderland/Great Briczin GBP 0 100 00 Yark/Great Britam GAP 1] 510
Cowle Aviatian Limited, Green Travel Limited,
Sundedand/Great Britaln GEP 0 10000  Sunderland fGreat Britaln GBP 0 10000
Cowie Contract Hire Limited, Gregnline Travel Led
Sunderland/Great Britaln GBP 0 10000  Sunderland/Great Britain GBP B 100 Q0
Cowie Lease Lumted, Grey GreenLid,
SunderlandfGreat Britata 1 0 10000  Sumderland {Great Britzin GBP 0 10000
Crosville Bus Linuted Guldiord & West Surrey Buses Limited,
Sunderland /Great Brinain GBP ] 10000  Sumderland/Great Britain GceP 0 10000
Curtis Coaches Limited, GW Trans Limiged,
Sunderland /Great Bratain GEP Q 10000  Suaderland fareat Britan GBP a Woeq4o
DB Regio Tyne and Wear Limited Hanger Trucks Limited
Landon /Gsreat Britam GBP -2,399 0000  SunderlandfGreat Britan GEP 0 0000
DB Rega UX Limited, Hoppanstopper Lid,
London fGreat Bratamn GBP -3,462 10000  Sondestand fGreat Eritain GEP o 100 00
Derby City Transport Limited, Horsham Buses Lim:ted,
Sunderland fGreat Brizain GBF i} 100 00 Sunderland /Great Brirain GBP 0 100 00
Derby Omnebus Lirmited, Hylton Castle Motors Limited,
Sunderlznd/Great Bntam Gar 0 10000  Sunderland/Grea: Britain Gap 0 10000
East Coast Buses Linuted, |TL2004 ApS Kastrup/ Denmark DKK 10129 1¢0 00
Sunderland/Great Britain Gep 0 __ 10000 17003 Aps Xastrup/Denmark DKK 23783 10000
Eastern Tractors {1981 ) Limiced, K Line TravelLid
Sunderland/Great Britan GaP u 10000 gynderland/Great Britain GBP 0 100 80
Eastern Tractors {Holdings) Limued, Kennan Invastments Limited
Sunderland/Great Britan GBP 0 100 00 Sunderland/Great Bruain GHP a 100 00
EMPRESADEBLAS YCIAS L Lecco TrasporuScarl, Lecto/ital EuR 10 5694
Madrid/Spain EUR 131227 10000 P . Lecco/lealy

Linkline Coaches Linuted,

ESFERA BUSSLU Madrid /Spain EUR 1774 100 00 Sundertand/Great Broitain GBP 1} 100 00
ESFERA UNIVERSAL SLU Madrid/Spain EUR 25127 10000 {1 orine Travel Services Limited
Estacionde autobusesde Ferral 5 A, Sunderland /Great Britaln LBR h] 10000
Ferrol/Span EUR 255 8014 4| Translt(Southern} Limiced,
ET Trains Limited Sunderland fGreat Brinam GBP il 100 00
Sunderfand/Great Britzin GEP 0 10000 Landon & Country Ltd
EURDBUS INVEST Ragiondlis Sunderland fGreat Britan GAP 0 10000
Kdzlekedésfejtesztés Zrt Landan anc North Western Railway Company
Budapest/Hungary HUF 3438582 10000 | mireq, Sunderland fGreat Britain GEP 2,655 9997
Eurocase TravelLtd London Country Bus {North West} Ld,
Sunderdand/Great Beltain GBP 302 10000 g, ndertand/fGreat Brian cap 0 10000
Encel Gatwick Limited, Landan Pride { Bus Sales} Ltd,
Sundesland/Great Britain GBR 1] 10000 Sunderland/Great Britzin GeP 0 10000
Excel Passenger Logistics bimited Landon Pride Bus and Coach Sales Ltd,
Sunderland/Great Britaln GEP 0 10000 Sunderland/Great Brtain GRP ] 10000
Fareway Passenger Saryicas Limited, London Prlde Engineening Led
Sumderland/Great Britzin GBP 0 10080 gyndertand/Great Brtaio GBP 0 10000
Ficklng Investmenas Limiced London Pride Group Lid
Sunderland/Great Britain Cee 0 10000 syngertand/Great Brtam GBP C 1000
Fllghl Delay Services Limited, London Pride Sightseeing Ltd
Sunderland fGreat Britan GBP 0 10000 gyndertand/Great Briam Gep 2,385 10000
Foxhound Limited Londarlmhs Buses Limited
Sunderland/Great ritain 8P 0 _ 10000  gupgerland/Great Britain ap 0 10000
GCRE Holdengs Limnned,
Bristal fGreat Britain GaP 46,489 100 00
Grand Central Rutway Company Limited,
Bristal/Greal Britain GBP  -37356 100 a0
Gireat North Eastern Rallway Company Ltd
York fGreat Bricain GBP 0 7510
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M40 Tralns Limsted, Horthern Splriv Limeted,

London/fGeeat Brtain GBP 412339 0G0  Sunderland/Great Britain GBF 1] 100 {0

Maidstone & istrict Advectising Limited Northern Spirit Rail Limited,

Sunderland /Greac Britan GEP 1] 100 00 Sundertand/Great 8ritain GEBF o] 100 DG

Maidstone & Destrict Motor Services Lid, Horthern Spirit Services Limited,

Sunderland /Great Bitain GEP i 100 00 Sunderland/Great Britan [o:] 0 100 00

Maldencrest Limited Northern Splat Trains Limited

Sunderland/Great Boitain GBP 0 10000  Sunderland/Great Britawn GBP 0 100 00

Meadawhall Limiced, Northern Spint Transport Linited,

Sunderland/Great Britain GeP 52 10000  Sunderland/Great Britan GER D 100 0O

Merseyrail Electrics Limited, Mgrthumbria Motar Servages Limited,

Sundedand/Great Britaun GBP ] 10000 Sunderland fGreat Britain GBP 0 10000

Merseynder Limned, WV Arriva Groningen,

Sunderland fGreat Brizam GBP o 10000 Heerenvean/the Netherlands EUR 4111 10000

Merseyside Transpark Lemited, NV Personeel de Noord Westhoek

Sunderland /Great Britam GBP 0 10000 Heerenveen/the Netherlands EUR 431 16000

Midland Red Harth Limited, [F| Connectgns Limited

Sunderland /Great Britan GBF 2 100 G0 Sunderland fGreas Britan GEP 0 10000

MihanKeynes Coaches Lid OF| Ground Services Limued,

Sunderland /Great Briain GBP 0 10000 Suenderland fGreat Britain GBP Q 10000

MK Metra Lud, Sunderland /Great Britain GBP 9 B30 WO00  OSNADOSpel sro

Moerdale Coaches Limited, Svobodanad Upou /Czech Republic CZK 41 B&3 D0 00

Sanderland fGreat Britain GBP 500 10000 Peter Sherratt Limited,

Metor Coach Haldings Limited, Sunderland fGreat Britain GBP 0 100 DO

Sunderland fGreat Britam GBp o 10000  Fickerngs Transpert Services LImited

MTL (Heysham) Lirmited, Sunderland fGreat Britain GEP 1032 100 00

Sunderland fGreat Britain GRP 0 0G0  Premier Buses Lid,

MTL Asser Minagement Linited Sunderland/Great Britain GBP 2102 100 00

Sunderland fGreat Britain GBP 0 10000  Froudmutual Fleet Management bimited,

MTL Nerthern Limited Sunderland/Great Britain GBP 0 100 00

Sunderland /Great Britain GepP ¢ 100 00 RDShussro,

MTL Services Limited Babylon/Czech Republic CIK -1,131 100 00

Sunderland /Great Britain Gap 29,325 100 00 Regional Rartways North East Limited

MTL Transport Limied Sunderland/Great Britain GhP 0 100 a0

Sunderland/Great Britain GEP ¢ 11000 RIVIERA TRASPORTILINEAS P & ,

MTL Transport Services Limited, Impena/itaty EUR 590 799%

Sunderland /Great Bricain GEP L 0000 Runway Mators [Brstol) Limited

MTL Trust Holdings Limited, Sunderland fGreat Britatn GRP 0 10000

Sunderland/Great B itan LBP 0 10000 5 AB AUTOSERVIZIS R L, Bergama/Laly EUR 1 461 5909

WETOSEC SLL, Madrud f5pain EUR 250 10000 S AL Servizl guomabilistic LecchessS R L,

Network Calchester Limited, Lecco/ltaly EUR §,764 5993

Sundedand/Great Bricain GBP 13 10000 51 A Societaltalana AulgserviziS PA |

Mew Enterprise Coaches { Tanbnidge) Brescla/fItaly EUR 41764 39 99

Limited Sunderland/fGreat Britan GBF -155 10000  SABPemonteSrsl asaciounico,

MerthBriuish Bus Limited, Grugliasco (TO)fitaly EUR 6,554 95599

Sunderland /Great Bracan GOF ] 10000  SADEM - SOCIETA PER AZIONI,

Morth €25t Bus Limited Tuninfitaly EUR 18 173 9999

Sunderiand /Great Britain GBP 0 0 an SALA TRASPORTISPA Brescia/ltaly EUR 20,950 99 99

Narth East Bus Praperties Lim(ted Selty and District Bus Company Lirmted,

Sunderland fGreat Britam GBP 0 10000  Sunderland/Great Britain GBP o 100 00

North Western Road Car Company Limited,

Sunderland /Great Britain r: 1 i] 100 00




c d Fi cial 178

265

Addithonal information 279

™~

Cansolidated siatement of inkame 176
Consaliduted balange sheet 177
Consolldated starement of cash Nows 178

Comulidated statement of charges bnegulty 179,
» Notas Lt Lhy L] lal 180
Audihor's repon 177

M subsidiary

Equity in Dwnership @ Subsidiary
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— Name and demichle Currency TLC n% — Hame and domicile Currency ey n%
SERVICIOS INTEGRALESBUS & TRUCKS & , Trasporti BresaiaSudscarl,
Madrld /Span EUH 385 160 00 Brescia/lcaly ELR 100 5299
Slovenskd gutobusovd doprava Michalovee, TUF TRANSPORTES URBANOS DE
a5 , Michalovee fSlovakia EUR 9828 6014  FAMALICAD LDA,
Slovenskd autobusovadoprava Nove Zamky ¥ila Mova de Famaticae, Portugal EUR =360 6666
as Nove Zamky/Slavakia EUR aon 60 3& U Drrve Rental Limited,
SouthLancashire Transpart Company Sunderland/Great Britain GBP 0 10000
Lomlted, Sunderland fGreat Britain Gap 0 MO0 UCPLUSA/S, Kastrup/Denmark DEK 23,783 100 00
Stevensons Bus Services Limied United Automobile Services Limited,
Sunderland/Great Britaln GRP 0 100 00 Sunderland fGreat Britaln GBP 13,085 100 00
Stevenscons of Uttoxeler Limited, Upperchance Limited,
Sunderland/Great Britaln GBP 465 100 00 Sunderland /Great Britain GEP 0 100 00
T Cawie Froperty Developments (Sheffield ) Vikang Tours and Travel Limited
Limitad Sundedand/Great Bricain Gep 0 10000  Sunderignd /Great Britzin GRP 0 10000
Teesside Bus Sarvices Ltd, Wesi Riding Automobile Company Limited
Sundertand/Great Bricain d:1 4] 10000  Sunderland fGreat Brytam Lep a 10000
Teesside Motor Services Limited XC Trams Limlited
Sunderland fGreat Britaln GEP L] WO000  Sunderlznd fGreat Britam GBP &7 427 10000
Tellings Golden Miller Limaed, Yorhshire Bus Groupitd,
Sunderland fGreat Britzin GEP -828 100900  Sunderland/Great Britzan Gap 38,544 10000
TGM (Holdings) Linkiced, Yorkshire Bus Heldings Ltd,
Sundertand/Great Britaln GBP 9797 10000  Sundertand /Great Britain GBp ] 10000
TGMGroup Limited, Yorkshire Weollen Distriet Transpart Lo
Sunderland /Great Britain GBP 4144 1o Qo Luwnited, Sunderland fGreat Britain GBP 0 10000
Tne Beeline Buzz Company Limted, ATEQUITY
Sunderlznd /Great Britam GBP 0 10000 Agquabus BV,
The Keep Motor Group (Epsom) Limited, Heerenveen/the Netheslands 2.3} EUR 4,429 50 00
Sundertand /Great Britain GBP 0 10000 BarpaquelroSGPSSA, Lisbon/Partugal EUR 193,164 N80
The Keep Matar Group {High Wycombe} Bergamo Tragpo:ti Sud Scar,
Llemited Sunderland/Great Brtam GBP 0 10000 Be-gamoy/ lcaly ¥ 1 EUR 1) 2567
The keep Motor Group (Wolverhampton) Bus Point Sl Laflio (BG)/Izaly 2 EUR 151 3000
Limited, Sundesland /Great Brizan GBP 1] 100 00 - Mualy
The Kaep Motor Group (Worcester) Centrebus Haldings Limited,
Lewcester/Great Britan ¥4 GBF 172 4000
Limited, Sunderland fGreat Britain GRP 1] 10000 4 !
Estacion Autohuses de Fobra,
The Xeeo Trust Limited Ferrol{Span® EUR 5 1333
Sunderland /Grest Britain GBP 0 100 00
- Explotacion Gasolegs delaCoruna s b,
The Original London Sightseeing Tour Ltd, Ferrol/Spamn® 3 EUR 8 40 00
Sunderland fGreat Britain Lap 6,953 1043 00
EXTRATOS carl Turinfitaly % EUR 100 Jom
The Qriginal Passenger Pecture Show
Limited, Sunderland /Graat Britain Gep 1] 100 00 Garda Trasportl Scarl,
Desenzanodel Garda (85)/ ltaly 3 3 EUR 0 2300
The Frosdmutual Transpart Group Limned, Great Park 8us Company Limited
Sunderland/Great Britaln GBP 0 10000 " i any Limited,
/ Sunderland fGreat Brcain Gap i} 50 00
Tt TrainsLumited Intercambuador de Transportes Principe HO
Sunderland /Great Britaln GBF ] 100 0O
/ %A MadredfSpain 2L EUR  -1003% 3000
Transcare Salutions Limited, 5
Sunderland/Great Britan GBP -14 10000 KMSPA Cremona/lialy EUR 4,926 4900
TRANSCENTRUM BuS s r o Landan Overground Rail Oper a:Lu,r:s
Kosmonosy/Czech Repuhitic czK 64,519 100 00 Limuted, London/Gregt Britan GBP 11,858 5000
Transportes SoldoTejos A , Ommbus partecipaziem SR L,
Almada fParwugal EUR 41N 9999 Milan/lzaly 2 17 EUR 6.862 5000
TRANSURBANDS DE GUIMARAES TP, LDA, Prometre5 & PortafPortugal B W EUR 3831 2000
Guimaraes/Partugal EUR 313 9559
TraspardBrescaNordScarl,
Brescia fItaly EUR 100 5199
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— Name and domicile Curreacy TLC Y n% = Name and domiclle Currency TLCY n%
PTI (South East) Limited, DR Schenker Rl Aktiengesellschaft,
Sundertznd /Greal Britain & GBP 238 2000  Mainz?l EUR 651,972 100 00
Rodinform - Informatica Aplicada acs DB Schenker Rad Autamative GmbH,
Transporues, 54, Lisbon/Partugal 31 4 EUR a9 2000 Kelsterbach EUR 11 785 10000
51T VALLEESOC CONS ARL, DB Schenker Rasl Bulgana EQOD
Charvensod {AD)/Raty 2441 EUR 100 2000  SoHafBulgarla BGN 3.062 100 00
S T1 Servizi Transparti Interregionali SpA, DB Schenker Rail Corndor Operations GmbH
Cordenans PN fitaty 11 # EUR 962 981 Malnz?d EUR &F 10000
TPLFVGScarls r |, Garziaflialy 11 EUR 81 1500 DB Schenker Rail Danmark Services ASS
Trieste Trasport 5 P&, Trieste /lraly 2+ 2 EUR 45,643 3994 Taastrup/Denmark DKK 360 100 00
Union Ferrolana de Transportes 5 A, DB Schenker Rai Deutsehland
Ferrol/Spain 2.3 fUR 2 s000 Aktiengesellschaft, Maing D EUR 5 100 00
Yeroercembenatie Noord @Y, BB Sthenker RailHungara Kl ,
Heerenveen/ihe Netherlands d ¥ EUR 37 33gn  Gydr/Hungary HUF 593,025 100 00
Viajeros delEa Ferral /Spain ) & EUR 11 sgqg  DBSchenkerRailitaliaSri
’e /Spa Alessandria/ltaly EUR 13498 10000
¥T-Transman Személysziltitd ds Szolgdlatd 0B Schenker Ral ala s el
Kit, Szekesfehervar/Hungary HUF 2185792 4991 chenker Ballllalia servicessrl,
! 2l Milan//Italy EUR 855 10000
WSMR {Holdings} Limited, 5B Schenrer R Nederlonan v
Londan/Great Britzin2) 3 GRP 1} 5000 chenker Rail Nederlan, '
/o Utrechrfthe Netherlands EUR B 265 100 00
OB SCHENKER RAIL
- DB Schenker Rail Polskas & |
FULLY CONSQLIDATED Zabrze/Poland PLN 550,666 95 BS
ActvaRails A Madnd/Spain EUR 283 77132 DB Schenker Rail Romanias R &L,
ATG Autotranspartdagiste Sp zo ¢ Timiseara/Romania RON 29,488 0300
Malaszewicze /Poland PLN 11.423 10000 OB Schenker Rail Scandinawa A/,
Autologistic Poland Sp zo o, Tychy/ Taastrup/ Denmark DKK 315,528 5100
Paland PLN 2,480 5100 DB Schenher Ral Switzerland GmbH,
Auxihar Logisticade Yehiculos S L Ophkon/Switzerland CHF 1,195 10000
Saragossa/Spain EUR sa 6528 paschenkerRanSpedkolSp zo o
Axiom Ral{Cambndge) Limited, Kedzierzyn-Xofle/Poland PLM 32,540 99 85
Doncaster/Great Bratasn GaP 657 _ 10000  pgschenkes Ra TabarS 4 , Rybnik/Poland PN 18,49 9985
Axiom Ral { Stake) Lirnweed, Deutsche TRANSFESA GmbH Internationale
Doncaster/Great Bntan Gep  -H828 10000 pyonbabn-Spenal-Transporte Kahlam Rhein FUR 1751 7732
Exiorn F:all f:mplo;e:lts Limited, o 2601 10000 Doker-PorrSp oo, Stegtn /Poland PLN -173 60 41
ORCRASTery Lraat britam -
DUss talia Tarrnals 1|, Vercnaf ltaly EUR 101 80 00
Axipm Rail 545, Fans/France EUR - 742 100 00
East& West Ralway Ltd
Boreal& Austral Rzlfresght Led, Doncaster/Great Britain GBP 0 10000
DoncasierfGreas Britain nee 67,500 100 00
English Welsh& Scottsh Raitway Holdings
Compaiia Aragonesa de Portacoches5 A, Ltd, Doncaster/GreadBatain GBF 195565 100 00
SaragossafSpain EUR 13,424 6528
i Enghsh Welsh & Scottish Radway
go;t;::erSzéllftrnanrétraké Liomas kit , Uk 106 10060 Internauonal Ltd Doncaster/Great Britain GBP  -15,188 100 00
I/ Rungar
Yo T angany EuroCargo Rails A , Madnd/Spain EUR 0 10000
Contamer-Tarminal Puchav s r o
Puchev/Slovakiz fuR 94 g EureCargo RadASAS, Pans/France EUR 30611 10D 00
Corndor Operatbons NMBS/SMCB DB EW &S Trustees Lid, ]
Schenker Ral N ¥, Brussels /Belgem ELR 1222 5100 Doncaster/Greal Britain GBF o 10000
DB Intermadal Services GmbH Manz EUR 3924 togop  EWSlnformauanServicesLid,
D8 Polska Acqulson 5p 2 0 0 Dancaster fGreat Britzln GBP 683 16000
olska Acquisiticn Sp z 0 &,
Warsaw/Pgkand PLN 414,763 95 g5 Guga BV Amsterdam/ihe Hetherlands EUR 5,664 7732
DEPORT SZCZECINSP 20 0 Infra Sitesias A Rybmk/Poland PLN 3703 9985
Stetuin/Poland FLN 10 003 96 &5 LGPLagerhausgasellschalt Pfullendorf mbk,
DB Schenker BT GmbH, Mainz EUR 2075  10pog  Pfullendoit EUR 362 4908
DB Schenker Migten GmbMK, Freilassing o EUR 3988 10000
08 Schenker Rad (UK ) Limited,
Doncaster/Great Britam GBP 188114 100 00
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LoadhzelLtd Dancasier/Graat Britzin GEP 16 131 10000  Autotrix Limited,
Locomative G667 Ltd, Lufron/ Great Britain 21 GBP 1,616 2400
Doncasier/Graat Britain GBP 0 0000  baymoda! Bambery GmbH, Bamberg -9 EUR 133 2510
Lagistwa 5anmmvalS L BurgosfSpaln EUR 334 5799  BL5CargoAG,Bern/Switzerland?r &) CHF 90,773 4500
Manline Freight Ltd, Cererail & { £ Madnd /Spain® EUR 7 %77
Doncasier/Great Britain CEP 21 266 0000  conisiner Terminal Dortmund GmbH )
Marcrofy Holdings Lid Dorvmund 2 ¥ EUR 3507 3000
Doncaster/Great Britain GEF -3,132 0000 15 Contalner-Termuinal GmbH
MOL Distribucifiny LogistwaS A , Rhein-See Land Service, Cologne 2 EUR 1421 2250
Madrid ('Spalr'l EUR 12,879 FLEr DAPBargingB v,
Mitteldeutsche Eisenbabn GmbH Ratterdam/the Nethedlands * EUR 2297 55 00
Schkopau®) EUR 1565 8090 ey Dhsseldorfer Containes Hafen GmbH
Wew Locomotive Flnance Lid, Disseldorf it EUR 476 5100
DoncasterfGreat Brstain GBP i) 100 00 Doerpener Umschlaggesellschalt Hir den
NordCargo$ rl, Mslan/ltaly EUR 10070 6000  kombinerien Yerkshr mbH{OUK),
000 Ralan Russiya Services, Dérpen® 1 EUR 387 3500
Mascow/Russia RUB 69,065 100 00  HansaRailGebHI L, Frankfurtam Main ¥ EUR pry] 5009
Ral Express Systems Ltd, Hispanauto EmpresasAgrupadasAENE &,
Dancaster/Geeat Britain GBF 29502 10000  Madnd/Spain® EUR 0 5804
RaitService Center RetterdamB v, THTERCOMTAINER ~ INTERFRIGOSAS L
Ratterdam fthe Metherlands EUR 4,580 10G 00  Brussels/Belgium? % FUR -5.874 3620
Ral Terminal Services Limited, Intermadal 563 Solutions, S L,
DoncasterfGreat Britan Gap -2 342 10000  reyo Cantabria fSpain EUR 27 11 48
Railway Investments Lid, Kommverkeh: Devtsche Gesellschaft far
Doncaster/Geeat Briain GBP 970 10000  kombimerien Gitervarkehr mbH&Co Kom
RBH Logistics GmbH, Gladbeck ¥ TR 40,497 10000 manditgesellschaft, Frankfure am Main 1 4 EUR 16,850 5000
RESDecember Ltd, Lokomotion Gesellschaftdor
Doncaster/Great Britain GEP 16,048 logop  SthenentraktionmbH Munich ¢ EUR 7562 3000
TFG Transfracht internationale Gesellschaft OFP La Rochelle Mariume Rail Services Sas,
{0 kombmierten Giterverkehr mbH & Co KG, LaRochelle/France EUR 0 24 50
Frankfurt amMain EUR 107 10000  OmiesalogisticaS s Madnd/Spain® EUR 3066 33 b5
TFGVerwaltungs GmibH, Fraskfurtam Maln EUR 127 100 00 OPTIMODAL NEDERLAND B vV,
TGP Terminalgesellschaft Pfullendorf mbH, Rotterdam fihe Netherlands * &1 EUR 280 2434
Plullendar{ EUR 247 7550 PRVPI gsgesellschaf kombinferter
TranserviFrances & 5, Cerbbre/France EUR ol 7732 Verkehr Dulsburg mbH, Dusshiurg 2 21 EUR 1,268 5000
Transervi’$ A , Madrid /Spam EUR 2,470 7712 PoollbéricoFerroviana A NE,
/50 MadridfSpam 3 FUR o 902
Transfesa Benelux SPR L, -
Brussels/Belgum EUR 248 7R Railmax B Y, Mimwegen/the Netherlznds!! EUR 1.3 1B &6
Transfesa France $A5, RalmaxC ¥ Minwegen/the Hetherlands EUR 0 38 28
Genneviiliers /France EUR 1760 F7i2 SLASKIE CENTRUM LOGISTYKIS & ,
Transtesa Mantimo Terrestre 5 L, Gliwice/Poland I PLN 42,899 2183
Cantabrla/Spain EUR - 430 4639 Socedad de Estudios y Explotacion Materlal
Auxiliar de Transpartes, S A ("SEMAT™)
Transfesa Portugallda , Lisbon/Portugal EUR 308 7732
L fPortug Madiid /5 pain % EUR 3821  4B56
Transfesaux Led , -
Rainhar (Essex )/Great Britain €8P 368 773 MiRSAIL.Milvelra/PortugalD EUR -85 866
Teanspories FerroviarosEspeciales s A Terminal Singen TSG GmbH, Singenit 4 EUR 720 5000
Madnd fSpam EUR 191,153 7732 Trans Eurasia Logistics GmbH, Berlin+ EUR 934 3000
AT EQUITY Xrall§ A, Brussels/Balgomm -4 EUR 117 3200
"Cross-Battc Teeminaloperators™ ZAQ Eurasia RailLaglstiesi L,
Sp za o 1L, StettinfPoland PLN 1] 4833 Moscow/Russia2hn RUB 1,675 3490
ATH Auto Ternmnal Meuss GmbH& Co XG,
Meuss 1L 4 EUR 5,026 5000
Austoterminal SlaskLoqistec Sp 2o @,
Dyhrawa Gérnicza /Poland 4 PLH 16 644 sa00
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OB SCHEMKER LOGISTICS EVAG Emder Verkehrs und Aviomative
FULLY CONSOLIDATED Gesellschaft mbH, Emden EUR 1153 100 00
Air Termumal Handiing S A, EVE Hanldelshaus B{;uan‘le,
Tremblay en-France/France EUR  -4575 945  Landauinder Pfalzh EuR 3 _ o000
ALB Automative Logistica LTDA, Faclity Plus B ¥, Tilburg / the Metherlznds EUR 855 100 00
Juiz de Fora - MG/Braxi BAL 3,076 5100  Fastghets Aktiebolaget Orbyn,
Anterist » Schnewder Zeebrugge B ¥ Gitebarg fSweden SEK 16 285 100 00
2eehrugge/ Belgium EUR 1345 100 00 Fertrans AG, Buchs 3G/ Switzerland CHF 1,313 100 0O
A5 Schenker, Talinn/Estania EUR 9.538 10000  HANGARTHER Terminal AG,
ASIMEX Anterist + Schneider lmport - Aarau/Switzerland CHF 1309 10000
Export5AS Suning Wendal fFrance EUR 364 10000  HANMGARTMER Terminal5 rl Verona/ltaly EUR 580 16000
ATLANTIQUE EXPRESS 5A5, HE Zolldeklaratwonsservice GmbH,
Moniaige Cedex /France EUR 303 9991  Viennafhustria EUR 57 100 0D
BaX Global {Aust JPtylLtd, Heck Slovenskp s ro  Bratislava/Slovakla EUR 28 10000
AlexandriafAustrabia AUD 150 10000 Herber Hausnes Sid Ost Spedwions
BAX Global(Iseael) Ltd ,RamatGan/Israel LS -4023 10000  gesellschaltm b H , Vienna/Ausira FUR 351 10000
B X Global { Malaysla) Sdn Bhd , Harber Hausner Szdllitmanyozdsi Kft ,
Petaling Jaya /Malaysia MYR -3,152 0000  Audapest/Hungary HUF 21 387 100 00
BAX Global [Pty ) Lud 1€ 5 “Schenker™§ R L, Chismad /Moldova DL - 692 93 &6
|ohannesbura/South Africa ZAR 48 10000 tatertec Asia Limited,
BAX Global { Thailand) Limited, Sheyung Wan/Hong Kang HKD 5 600 100 00
Bangkok/Thailand THB _ 391317 10000 ynrertecGmiH, Landau inder Pfalz?t EUR 26 10000
BAX Glabal {UX) Limited INTERTEC PalskaSp zo
Londun/Great Britain GBP 7979 0000 yadarzen/Poland ELN 27 100 00
BAX Glabal Holding, S LU, Intertec Retail Lagistics GmaH
Barcelona/Spain EUR _ 2037 10000 |;ngayinder Plalz® EUR % 10000
BAX GlobatHoldings PtyLtd , Inter Unian Technohandel Gesellschaft
Alexandria fAustralia AUD 0 10000 mbH ViennajAustha EUR 19 100 00
BAXGlobalInc , Irvine /USA USD 71487 10000 (oo Technohandel GmbH,
BAxX Global Kt , Csor/Hungary HUF  -40,005 10000  Landauinder Pfalz ¥ EUR 26 100 Q0
BAX Global Lirmited |ntreprindereaMixta™s C Schenker"S R L,
London/Great Britain GEP 2,738 10000  Chisnau/Moldova MDL 3,097 56 69
BaX Global Logistics {5hanghai} Co Lid , Joyaus A Montaigu Cedex/France EUR 15 981 95 94
Shanghal/China INY 108,708 10000 Karpetes Flight Services {H K } Limited,
BAX Global Logistics Sdn Bhd | Hong X%ong /Hong Kong HKD s319 100 00
Petahng Jaya/ Malaysia MYR 91 435 100 00 Karpeles Fught Services GmbH,
BEMI QYA ST, Frankfurtam Main ) EUR 1637 100 00
Montaiqu Cedex /France ELR 126 9594 g Adelgasen 1 Jonkdping,
Bischol Bewrebsfihrungsgesellschaft mbH Jankdping/ Sweden SEK 114,388 10000
YiennafAusina EUR 110 10000 KB ilghr.tn den |ankiiping
BTL AB, Giteborg fSweden SEX 2,354 BBY Wi0e  JankapingfSweden SEK 20 248 100 00
BYL Nerd GmbH Libeck D EUR 19,662 100060 K8 Alghundenl Jonkdping,
BTL Remsurances A , JEnkiping fSweden SEK 28,314 100 00
Lusembourg f Lusembeurg SEK 43,408 100 00 KB Anholt 3, Stockholm fSweden SEK 9203 100 00
D& Schenker FLLC Minsk/Belarus BYR (91810 10000 KB Arbetsbasend -Stockholm,
DP Schenker, Kiev/ Ukraine UAH -19,273 100 00 Stufkholm fSweden SEK 42,384 100 00
DYAMaimeRes A, k8 AuehigenOstral Helsingborg,
LuzembourgfLuaemhaurg EUR 7752 gsop  Helsingbarg/Swedea SEK 59 832 100 00
ELAG Emder Lagerhaus und Automotive k8 Backa 107 3 Gateborg
GmbM, Emden 2} EUR 1448 woop  Goweborg/Sweden SEK 128,113 100 00
ELSPED Speditions Geselischaftm b H , KBBacka 107 4 Glrebarg,
Ham burg I EUR 3,735 100 00 Géteborg FSweden SEK 3707 100 Q0
Enge'bery Transpartes Internaconales € A KBBaggbdle 2 35 Umed, Umeld fSweden SEK 21,486 100400
{Entra), Caracas/Venezuela vEF 1330 10000 KB Benkammeni2 Malmd,
Walma /Sweden SEK 118 467 10000
K6 Bleker 1-Karlsiad, Karlstad /Sweden SEK 40,09% 10000
KB Distributdren 3och & -Orebro
QGrebro/Swedsn SEK 79493 100 GO
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KB Forsmark 2-Stockholm, Klintersta Oy Tir Trans
Stockhobm /Sweden SEK 63,979 10000 Joentaustankatu/Finland EUR 484 100 00
KB Forsmark 3-Stackholm, Knnterstd Oy Turun Nosturinkatu 6,
Stockholm /Sweden SEK 159 424 10000  Turku/Fintand EUR 1167 100 00
¥R Forsmark 5 Stockholm, Kiinteistd Oy Varastohotell,
Gitehorg /Sweden SEX =305 10000 Yantaa/Finland EUR 7767 100 00
KB Frysen 1¥isby, Visby /Sweden SEK 16 392 10000  Kunteistdmazlakenne Oy,
KB Fryshuset 3-Visby, Visby/ Sweden 6K 83 ipgo  Helunkl/Finland EUR 1788 5470
KB Kapmannen 10-Visterds Langtradaren) [amtland AB,
Visterds/Sweden SEK 34536 100pp  GRieborg/Sweden SEK 5773 100400
KB Kungsangen 28 1-Uppsala, Luxemhbourger Transpoet Logestik Bnekirch
Uppsala/Sweden SEK 13,559 woop A Wibwerdange /Luxembourg EUR 415 10040
XB Langtradaren 2-Borlange, Qy Schenher EastAB, Hetsimki/Finland fUR 75.656 10000
Bardnge fSweden SEK 33984 100 40 PT Schenker Petrolog Wrama,
KB Lertaget 1, Shara, Skara/Sweden SEK 46376 10000  lakarta/indonesa usb 15493 7100
KB Malm3 Hamnen 22 Malma, Rengashinga Oy, Helsinki/Finland EUR EE 100 90
Malmd fSweden SEK 65,891 10000  RomtransHobday Lt Eforie Sud,
KB Maskinen 3-Linkpsng, Constanta/Romama RON -204 99 46
Linkdping fSweden SEX 57 880 10D00  ScanspotSp zo o, Warsaw/Paland PLN 2040 49 85
K@ Neonljuset 3 -Eskilstuna Scantrans SAS, Rouen fFrance EUR 1014 100 00
Eshalstuna/Sweden SEK 4578 10000 5cHgNKER&Co AG Veerna/Ausuid EUR _ 141481 _ 10000
KB OQnnestad 108 4-Knsbanstad, Schenker [Asla Pacifc) Pre Ltd
Krisuanstad/Sweden SEK 40 788 100 00 Singapore /Singapore sGo 193,401 140 00
¥eOverdn 166 Oraskildsyik Schenker (BAX) Cur
ope Holding GmbH,
Drnsialdsvik fSweden SEX 10,516 0o o0 Essen? pe . EUR 71 525 100 90
KBPanternl Vix5, Vaxid/Sweden SEK 36825 10000 Gepenker (BaX) Holding Corp
KBReldet& Norrkiiping, Delaware fUSA uso 129,462 100 00
Norrk5ping /Sweden SEK 29471 10000 Schenker (H K ) Ltd
KB 5andstuhagan3 Stockholm Hang kong fHeng Kang HKD 134 065 100 00
Stackholm /Sweden SEK 26578 10000 Spenker(tieland)Lid Shannon/lreland EUR 11,094 10000
%B 56rby 24 3-Gavle Gavle/Sweden SEK 33721 10000 Sopemeriiio.
KB Storheden] 8 Luled, Luled /Sweden SEK 28,259 10000 Dubas/Usitad Arab Emurates AED 26 333 6000
KB Tingsiadsvassen3l 3 Goieborg, Schenker (WZ)Ltd  Auckland fNew Zealand NZD 14,012 100 00
Gateborg fSweden SEK 44 BO2 0000 Sovenher (Thary Heldings Ltd
KB Transporten1-Hultsfred Bangkohk/ Thaland THa 54,223 1o 00
Hultsfred/Sweden SEK 18603 10000 Sopenier{thai)Ltd , Bangkok/Thailand THB 1350655 10000
5? 1ran5|:rt;né;en 1 Varnamo, Sk 82321 10000 Schenker A E Athens/Greece EUR - 40 10000
arnamo/Sweden
il Schenker A /S, Hywlavre /Oenmark DKK 121,062 10000
KB Viken} Xarlshamn
Karlshamn /Swaden SEK 11,584 100 G0 Schenker AD, Gdieborg /Sweden SEX 488 514 10000
KB Vindtrycket 1 Bords, Borls/Sweden ek 62,524 10000  SchenkerAkenAB Goteborg/Sweden SEX 201298 10000
KB Yivstamonl13 Timrd Timrd/Sweden SEK 52601 10000  ochemierAkuengeselschaft Essen® fUR 905703 _ 10000
Knnteistd Oy Ferryroad Helsinki/Finland EUR 349 10000  SehemkerArgentinasa,
= Dy Ferty ! Buengs Ares/Argentina ARS 5,026 100 Q0
¥Xnnterstd Oy Helsingin Metsalintie 2- &,
Helsinki/Finland EUR 4379 16u00  SchenkerAs, OslofHorway RCK 637175 100 00
Schenker Australia Pry Lid
Kunteists Oy Kaakon Terminaat| .
Lappeenracl)'l‘:a!Flrlland EUR uz wooo  AMexandnafAusuratia AUD 265044 100 00
Kinieistd Oy Poren Kitalinga, Schenker B ¥, Triburg /the Netherlands EUR 18,294 100 00
Bjornebarg /Finland EUR 150 10000  SCHENXERBETEILIGUNGS GmbH &Co OHG
Kuntetstd Oy Relninkatu 3 Vaasa/Finland EUR -33 10000  MilhemanderRube EUR 0 _ 10000
Kinteis1s Oy Seindjoen Kutslinga dsema
Seingoki/Fnland EUR 151 100 0O
Kintesstd Oy Tampereen Rahtiasema
Tampere/Finland EUR 420 10000
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SCHENKER BETEILIGUNGS GmbiH, Schenker International S.A deCY,
Dortmund ¥ EUR 26 100 00 Menico/Mexico MXN 244 816 16000
Schenker BITCC Customs Broker {Beijing) Schenker Ireland Holding Limited
Co Lwd, Benpng/China CNY 1,044 000 Dublinireland EUR 23,694 100 00
Sthenker BITCC Lagistics {Beijing) Co , Led | Schenker [talizna$p & Peschuerafltaly EUR S4.679 1w0ooQ
Bemng/China CNY 69.083 7000 cohenkerKhimpstLE,
Schenker Cargo Oy, Turku/FInland EUR 20,609 10000  Maskat/Sultanate of Oman QMR 79 &0 00
Scherker Chile§ A , Santiago/Chile CLP 5301710 10000 SchenkerKoreaLtd SeoulfSouth Korea KRW 35,965,050 100 00
Schenker ChinaLtd , Pudeng Sehenker Limited, London/Great Britain GBP 31752 100 DD
Shanghai/Chuna CHY 1482780 10000  gepenker Loghstics (Chengdu) Co , Ltd,
Schenker Consulling 4B, Chengdu/Chipa CHY ¥ k] 100 00
Ggteborg/Sweden SEK 1283 10000 gehenker Logistics (Choagging) Co Ltd.
Schenter Customs dgency B V Chongaqing /China CNY 11,095 100 00
Rotterdam/the Netherlands EUR 3 10000 copanper Logmucs {Guangzhou)
Schenkerd d , LjubljanafStovema EUR 16 B4 100 00 Company Ltd , GuangzhoufChina TNY 71,837 100 0D
Sthenkerd v o Belgrade/Serna RSD 56,027 100 00 Schener Logrstics (Malaysia) SdnBhd |
SCHENKERd 0 0, Kuzla Lompur/Walaysia MYR 113 Bfl JULL ]
Sarajeve/Bosma-Herzegovina BAM 863 10000  Schenker Lagistics{Shanghai) Ce Lid ,
Schenkerd oo Zagreb/Croatia WRK 18011 0000  Shanghai/China CHY 18530 10009
Schenker Dedicated SErvices AR Schenuer Logsstics (Shenzhen)Co Led ,
Gateborg/Sweden SEK 17319 106 00 ShenzhenfChina CNY 40 548 10000
Schenker Dedicated Services Germany Schenker Lagistics {Suzbeu} Company Ltd
GrbH, Essen tUR 25 100 00 Suzhogu/China CNY 102259 100 00
Schenker Deutschland AG, Schenker Lagistics { Xsamen) Co Ltd ,
Erankfore am Man 2 EUR 56 10000 Xlamen/China {NY 50 476 10000
Schenker do Brasil Transportes Schenker Logistics AR, Gteborg/Sweden SEK 27986 100 00
Internacionals Leda  SaoPauto fBrand BRL 16795 10000 Schenker Logisucs Ing
SCHENKER DOOEL, Skapje/Macedoma MED 42021 100go  CalambaCity/Philppnes PHF 12556 __ 10000
Schenker EgyptLid , Cairo fEgypt EGP & 53D gnpo  ochenker Lagistics LTD, Lod flsrael ILS 0 100 04
SCHENKER £00D Safia/Bulgaria 6N 9413 1o0pp  chenkerlogistcs,Inc, Greensharo
NC/USA ush 31566 100 0Q
Schenker Equipment 4B
Gétehorg/Sweden EUR 1835 10000 Schenker Lid , Nawat fKenva KES -247394 100 00
Schenker Filen B Akuebelag, SCHENKER Luxembaurg GMBH
Géteborg /Sweden Sk 4208 1pop  Leudelange/l Irg EUR 511 10000
Schenker High Tech Lagisucs 8 v Schenker Malaysia 5dn Bhd.
Rotterdam fthe Netherlands EUR 21,66 10000  Rvalalumpur/Malaysia MYR 200 _1o0oo
Schenker Heldings (N2 ) Limited, Schenker MarocSa l
Auckland /New Zealand NZD 20954 10000  Casablanca/Moroceo MAG 9743 10000
SCHENKER INDIA PRIVATE LIMITED, Schenker Maurlianie SAS,
New Delti/India INR 1,864,121 100 00 Houakchott /Mautinama MRO -1453 251 100 0]
Schenker International {WK) Lid |, Schenker Mauritiws {Malaysian Holdings)
Hong Kong/ Hong Kong HKD 2012 170 100 00 krd PoreLous/Maunitiug usp 36,038 10000
Schenker Intetnational {Macau) Ltd Sehenker Mauntius [ TharHoldings) Ltd
Macau/Macau HKD 21783 waop  Porelous/Maurius uso 33177 10000
SCHENKER INTERNATIONAL Schenuer Metalores A G | L
AKTIENGESELLSCHAFT, Essea?) EUR 56 10000  Athens/Greece EUR 786 10000
Schenker Internatisnal 8 Y, Schenker Middle East FZE,
Rotterdamfthe Netherlands EUR 17,062 100 00 Dubai/Umited Arab Emirates AED 16713 00 00
SCHENKERN ¥, Antwesp/Belgism EUR 41,066 10000
Schenker Namabia {Puy} Lid ,
Windhaek f Namitia NaD 8,106 100 0
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Schenker Nederland@ ¥, Schenker-SemaCo Lid |, Tokye/Japan IPY 4,891,574 6000
Ruotterdam fthe Methertands EUR 9112 10000 ¢, Schenker, Riga/Latvia VL 1,737 100 00
Schenker Nel‘fﬂl!ﬂ(ﬁ:l Szillitminyozdsiés 5t Sky Partners, Riga /Latvla LV 2% 100 00
L tika Kft , Budapest /W HUF 3,691,851 100 &0 =
ogs e udapest/Hungary Sky Partners QU, Tallinn fEstonia EUR 855 10000
Schenker Harth 4B, GAtehorg /Sweden SEK 849083 100 00
SPAIN TIR Transportes Internaclonales s &
Schenker of Canada Lwd , Toronte/Canada CAD §7.047 100 90 Bar«'lonafSpaln FUR 136 500 100 00
Schenker O, Helsinks/ Finland EUR 26,947 100 00 Star Global International {HK} Ltd ,
Schenker PeruS B L, Lima/Pery PEN 5932 10000  Hong Keng/Hang Kong HK D - 6,165 100 00
Schenker Phlipplnes, tnc S1ar Global Services Limited,
Makau Ciuy/Phibppines PHF 596,910 0000  Hong Kong/Hang Kang HXD 45319 100 00
Schenker Privpak AB Bords/Sweden SEX 2,876 10000 Stioaes {UK) Limited, Feltham
Scheaker Privpak AS, Dsla/Norway NOK -1,555% 100 00 Middlesex/Great Britam GarP 22,086 100 00
H&Co KG
Schenker Property Sweden AB, St[nnes Immobilienchenst Gmb .
Gateborg/ Sweden SEK 150,578 100 00 Miilheum an der Ruhy EUR 6 265 10000
Schenker Re Limuted, Dubln /ireland EUR 51,318 100 00 Suomen Kitoautal Oy Kuople/Finland EUR 19,343 100 0
Schenker Romtrans $ A , Bucharest/Romania RQN 379,106 9946 W Zoll Beraung GmyH, Wees EUR 568 10000
Scheaker Russia LLC, Mascow/ Russia RUB 16 100 00 TEGRQAG Schwerzenbach/Switzerland CHF 13029 9 00
Schenker s A_Guatemala Clty/Guatemala 6o -11284 10000  TLSTransalogisnk&Service GmbH,
Y/ 2 Offeniyach am Main 2t EUR %8 10000
SCHENKER s r 0, Brauislava/Slovakia EUR 15811 100 00 -
Trafikaktlebolaget NP Kagstrom,
SchenkerSA Gennevilliers/France EUR 98 524 10000 g g /Sweden SEX 2020 10000
Schenker Sauds Arabla LLC, TRANSA Spedition GmbH
Riad fSaudi Aratna SAR 17720 10000 OHenbach am Maen 2 EUR 12,018 10000
zche::}ESr S‘:'u'l“"‘a:d AG, - 85 469 10000 Transorient SA, Bucharest/Romania RON 2419 5371
[ 1tzerlan
e hl Teansport GesellschaftmbH, Hamburg EUR 526 9570
Schenker Shazed Services (Nanjing) Co L1d , Transwaorld Asig - Broker de Asigurare Lud
Nanpng /China CHY 3643 100 00 W -
3 I'ulz kg}S (PTE) Led 1ot BucharestfRomania RON 342 99 46
chenker Singapare nter - =
natenal Forwarders, Singapere/Singapare 6D 163593 0000  VABTSchenker”Vilnius/lithuania Lt 4473 _ looace
’ i fAimbH
Schenker South Africa {Pry) Ltd , YiktorE KernGesellschafim .
Isando/Sauth Alrica AR 176963 10000  Yienna/Ausua EUR __ 1AZ 10000
Schenker S 20 o, Warsaw/Poland PLN 530,574 aggs LA Schenker Russija, Moscaw/Rustsia RUB 5744 100 00
SCHENKER spal st o LADSchenker Moscaw/Russia RUE 115,058 100 00
Prague/Czech Republic CIZK 231509 10000  Zweie Kammzndiigesellschaft
Stinnes ImmatshendienstGmbit& Co
Schenker Transitaros, S &, N v
Loures/Partuqal fUR 2,192 100 00 Milheim ander Ruhr EUR 100,747 100 04
Schenker Transpori Aktiebolag ATEQUITY
Gitehorg /Sweden SEX 70 B69 10000  ATS Asr Transport Service AG
Schenker Transport Groep @ ¥, 2unich/Switzerland ¥ CHF 5.586 26 Q0
Tiburg fthe Retherands EUR 1057 10300  Autaport EmdenGmbH Emden . EUR an 3330
Schenker Vietnam Co , Ltd, Backehbols Akeri AB,
Ho Chu Minth City {Saigan ) £ ¥istnam Uso 10,543 10000 Misngs Backa fSweden 3l 4 SEK 55,566 3500
Schenker, Inc , New York /USA uso a5 729 0003  BTU - Bilspeditwn Transpaortrer
Schenker-Arkas Naklyat Ve Tic A S, Utvechlings AB, Solna /Sweden ) 3 SEK 957 5000
Zinclrhkuyu/ Turkey TRY 36,409 500  DASH Glohal Logistics SAS,
Schenker-Gemadepr Logistics Yigtaam Com Saimt Juben/France® ELR kL 5000
pany Laimited, Province Bink Dugng / Vietnam Usp -1 5100  Express hurSystems GmbH{EASY}
SCHENKER |QYAL SAS, Xriftel 2 b EUR 4006 5000
Montaigu Cedex f France EUR 18,250 9994  Gardermoen Perishables Center AS,
Schenkerocean Ltd Wanchai/Hong Kong HKD 5,856  10pgg  Gardermoen/Norway!) WOk 6.243 3330
Germans Corhalan & Alvarez, 5L,
Mancesa (Barcelona }fSpain® EUR 654 20 00
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Halmstadsakarnas Fastighets AR MegaHub Lehrie Beereibergesellsehalt
Halmstad/Sweden 2 11 SEK 18,878 3144  mbH, Hanoverd ¥ EUR ny 2917
M “Moldramukrirans” SR L, TEN Terminal Cologne-Nord GmoM,
ChisinaunfMoldova ¥ WOl 17014 3115 Lologna 2l 4 EUR il 42 B8
Immo FumneronS AR L, TrnCon ContainerTerminal Nijrnberg GmbH,
AmnagefFranced: ¢ E{R 352 2798 Nuremberg ] 1} EUR 1,039 21 B8
LogCap-{® Grundverweriung sgesellschaft DEWETZESTAYIONS
mbH, Yienna fAustria® EUR & 784 4500 Curly CONSOLIDATED
Speditignsbaw und Yerwertungsgesellschaft DB BahnPark GmbH, Berlin EUR 3,545 5100
mbH Salzburgfaustria® ¥ EUR 43 2500
ury/ OB Statign& Sernce Aklengesellschaft,
Titan Contamers Ramarma SRL, Barlin EUR 1493759 100 00
Constanga/Aomamia 2t RON peil 1989 -
AT COST
Trans jelabelS L, Immatalien Yermietungs. Ilsehaft
Aldeamayarde S Martin/Spain ¥ EUR 230 2000 MmeRll i gese
yo /% Schumacher&Co Objekt Bahnhdte
Transatlantic Shipping and Trading SRL, Deutschland KG Dissseldarf 3 EUR  -19940 10000
Bucharest fRomama 2t 3 RON 5,629 4373 =
- TUDC Grundsibcks Vermietungs-
Yirname Aker AB, Varnamo/Swaden ) 2 SEK 15,595 5000 gucalischafc mbH&Co Objeut Bahnhaife K6
Volla Eiendom AS Oslo/Norway 1 MK 13 827 5004 Dissefdorf Disseldarf2r 1 EUR -1,589 10000
DB SERVICES DBNETZE ENERGY
FULLY CONSOLIDATED DB Energie GmbH, Frankfurcam Main ! EJR 636,012 10000
08 Diensileistungen GmbH Berlin? EUR BB &4E 10000  OTHERSUBSIDIARIES
DB Fahwzesqinstandhaltung GmbH FULLY CONSDLIDATED
Frankfurtam Main® EUR 198,011 10000 AMEROPA REISEN GmtiH
DB FuhrparkSerwice GmbH, BadHombuwrgw d Hohe EUR 287 h e Diy]
FrankfurtamMaia 2 EUR 3600 10000 DB {UK ] Investments Linited,
DB Kommunikationstechmk GmbH Berlin 2 EUR 3,043 o ac Sunderfand/Great Bricain GRP 918 098 100 00
DB Rent GmbH, Frankfurtam Main?? EUR 30 10008 DB (UK ) Logistics Holdings Limeted,
OB Services GmbH Berlin® EUR 10 666 10000 Doncaster/Great Britain GEP 18B0,054 10000
DB Sicherheit GmbH, Berlin2) EUR 2,171 10000 DB Belqie Holding BVBA,
AntwerpfBelgium tUR 37394 100 00
DB SystelGmbH Frankfurtam Main? EUR 215978 10000
D& Czech Holding s re
DB Waggonbau Hiesky GmbH Biesky EUR 13,471 10000 Rudna /Czech Republic 2K 184 100 00
DE NETZE TRALK D8 Danmark Halding Aps,
FLLLY CONSOLIDATED Hwidovre/Denmark OKK 209 435 100 00
DB Bahnkau Gruppe GmbH, Berlin? EUR 24035 10000 0B Dialeg GmbH, Berhin ) EUR 1,091 100 00
DB Fahrwegdenste GmbH, Berhn 2 EUR 2,659 100 00 DB France Holding SAS,
0B Kez Akuengesellschalt Gennevilliers Cedex /France EUR 539,546 100 00
Frankfurtam Mam 1} EUR 7375084 100 00 08 Gastronamle GmbH,
DB REgloNeuInfrasuukturGran, FrankfurtamMain 2! EUR 1,237 10000
FrankfurtamMain 2 EUR 2,079 10000  ©BHungariaHolding Kft
Deutsche Umschlaggesellschaft Schwene - Budapest/Hungary HUF 11 081547 100 00
Sarake [ DUSS) mbH, Bodenheim am Rhen 2 EUR 2869 8750  DBInternabional Brasd Servicos de
THG Tarminal Hellbrann GmbH, Heilbrona EuR 14 6571 Consultonaltda Ripdejaneira/Brazl BRL 286 100 00
AT EQUITY DBIntermational GmbH Berin) EUR 32,526 10000
EE!G Corndor Rottardam-Genoa EWIY, DB Inlernatonal USA, Inc  Delaware /USA usp -120 100 00
Frankfurt amMain ¥ * EUR 0 31333 DBJobService GmbH Berlin® fUR 3.334 10000
Giterverkehrszent:um Entwackiungs DB Media & Buch GmbH, Kassel? EUR p: 100400
gesellschaft Dresden mbH, Dresden 2t 1 EUR L, 2853 D8 Mobility Lagistics AG, Berlin 2 EUR 2 654,216 100 Q0
0B Mederland Holding B ¥
Utrechtfthe Netherlands EUR 170 943 10000
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Db Polska HoldingSp z 0 o, Stinnes Logistcs GmbH, Exsen 2 EUR 4071 100 00
Warsaw/ Poland PLM 1368030 10000  gyqnes Montan Gesellschalt mit
DB ProjektBau GembM, Berin2) EUR 5719 100 00  beschrankter Haftungy L , Essen EUR 182 100 00
08 Switzerland Holdng AG Stinnes ocels ro,
2ugfSwitzerland CHF 88,655 10000 Frague/Crech Republic CZK 1,988 100 &0
DB Services Immobtien GmbH, Berlind) EUR 70 10000 UBBPolskaSpzoo Swineminde/Poland PLN 443 100 00
DB Systemtechak GmbH, Minden EUR 85,425 10000  wee Usedomer Biderbahn GmbH
DBUX Holding Limated Heringsdorf? EUR 2,555 100 DO
Doncaster/Graat Britaln GEP 1883354 10060 Unterstdizungskasse det FirmaK M
0B US Corporatsan, Tarrytown /US4 ush 434 383 woop  Gehrckens Gesellschatt mitbeschranktes
Haftung, Hamburg EUR 147 100 00
DR US Holding Corporalign, Tarrytown /USA Ush 453,144 100 00 ATEQUITY
BB Vertrieb GmbH, Frankfuri amMan @ EUR 9870 10000
BahnfiichenEntwicklungsGesellschaft
DE Zeltarbest GmbH Barlin?) EUR 05 10000 ypwmbH, Exsentt % ELR 251 4990
Deutscha Bahn Aktlengesellschaft Barlin EUR 16,858,506 100 00 Beljng Huajing DeBo International
Deutsche Bahn Finance BY, Engineenng Consulting Co, Ltd
Amsterdam/the Netherlands tUrR 42732 100 00 Beljing /China ) 4 CNY 6,045 2500
Preutsche Bahn France Voyag es & Toursme BwFuhrparkService GmaoH, Troisdgrfal ¥ EUR 135327 2490
SAS Pans/France EUR 249 10000 cp'puss Terminal a s
Deutsche Bahn lberica Holding, 5 L, Lovesice fCzech Republig ) & CZK £ 281 49300
Barcelana fSpain EUR 179336 10009 Figvator Gesellschatt mit beschrankier
Deutsche Bahn Romania HoldingS R L, Haftung Hanover 1t 3 EUR 225 5000
Buchasest/Romania RON 255 10000 ¢\ poFimMa Eurapiische Gesellschal t§dr
Deusche tndustneholz GmbK, Essen EUR ars 215  dieFinanzierung von Eisenhahnmaterial,
DVA Dentsche Verkehrs-Assekuranz- Basel/Switzerland 2 CHF 1532778 2360
Yermittlungs GmbH Bad Homburg 2 EUR 1,438 6500 Innovatignscentram fir Mebihza end
VA REINSURANCE LIMITED, Dutbin/Ireland EUR 5787 g500  Peselischaftiichen Wandel {InnoZ) GmoH,
Berin 3.1} EUR 114 50 40
Engmeenng Suppert Group Ltd,
DoncasterfGreat Britan Gep 595 1000 RailTechnelogy Company Limited
Jecdah/Saudi Aratia 31 4 SAR -1612 24 90
Frank & Schulte GmbH Essen EUR 26 100 00
- §SG Saar Servica GmbH, Saarbriickan 2 4 EUR 1,464 2550
Grundstackspool Patsdam Center GhR mbH,
Berlin EUR 0 7000  ATCOST
HD ecels r o, Prague/Czech Republc €ZK  -1,848 10000 TREMA ir:f’t'::;;c;‘c“'m“f“"g‘
g 0
HERDS GmbH&Co KG (3 Tranche), Dbjekt Bahnhife West kG, Berlin® 3 EUR 4,147 9400
Vienna fAustria ELR Q 10000 —
— TRENTO Grundstiicks Vermietongs-
HERDS Rarl Reni GmhH Firth 1)) 2,380 200 gesellschaft mbH&Co
Mataki Keru AB, Malmd fSweden SEK 19,113 10000  Objeke Bahahgfe Os1KG Ddsseldarfin EUR - 504 10000
Precision Navonal Plaung Services, Inc, n IERS data
Delaware /US4 usp -17,11% 100 00
A {ocal GAAP data
Rarlway Approvals Lrd "
Doncaster/Great Britaln CBP %6 0000 Prehiminary data
Schanker Internatsanal AB, * Data 20LL financial year
Giiteharg/Sweden SEK 906 287 10000 9 Data 2010 4mancial year
Stinnes Betelligungs Yerwaltungs GmbH, 5 Data 2009 bnancial year
Essenit EUR 175,181 10000 n pata 2008 financialyear
Stinnes Handel GmbH & Co Betelgungs OHG " Data Intenmbalance sheet August 31,2010
Essen EUR -52 10000 [awa Finatlquidacion balsnce sheetas of Septemhber 30, 2010
Strnes Holz GmbH, Essen EUR 427 5300

9 Inclusion i the ¢ lidated financialsy

to SIC12 {Cansolidation - Specsal Purpose Entittes)

s according
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{42) Management Board ond Supervisory Board
MANAGEMENT BOARD

The names and mandates of the members of the Supervisory
Board and the Management Board of OB AG are an pages 30
and 31

SUPERYISORY BOARD
Prof Dr Dr Urz-Hellmuth Felcht
Chairman of the Supervisory Board,
Partner One Equity Partnars Europe GmbH,
Munich
a} > DB Mobdity Logistics AG {Chairman}
b) = CRH nlg, Dublin/Ireland
> Jungbunzlauer Holding AG, Basel /Switzerland
{Admimstrative Board)

Alexander Kirchner*
Deputy Chairman of the Supervisory Board,
Chawman of the Eisenbahn- und Verkehrsgewerkschaft
trade uriomn,
Runkel
a} = DB Mobility Logistics AG
> DEVK Deutsche Bisenbahn Versicherung
Lebensversicherungsverain a G
Eetnebliche Sozialeinrichtung der
Deutschen Bahn (Charman)
> DEVK Deutsche Eisenbahn Versicherung
Sach- und HUK-Versicherungsverein a G
Betnebliche Sozialennchtung der
Deutschen Bahn {Chairman)
> DEVK Rilckversicherungs- und Betedigungs-
Aktiengeselischaft (Chairman)

Dr Hans Bernhard Beus
State Secretary in the Federal Mimistry of Finance,
Berlin
a) > 08 Mobility Logistics AG Deutsche Telekom AG
b) >gebb Gesellschafe fiir Entwicklung, Beschaffung
und Betrieb mbH
> KW IPEX-Bank GmuH

Christoph Dinzer-Vanott
Lawyer,

Essen

a) =E ON Energy from Waste AG
b} » RAG Stuftung

Patrick D3ring

Mermber of the German Bundestag,

Hanover

a) = VIFG Verkehrsinfrastrukturfinanzierungsgesellschaft mbH
b) > DFS Deutsche Flugsicherung GmbH {Adwisory Board)

DOr-Ing Dr.E h JOrgen GroBmann
Chairman of the Management Board of RWE AG,
Hamburg
a) = BATIG Gesellschaft fiir Betelbgungen mbH
> Bntish American Tobacco {Germany) GmbH
> British American Tobacco (Industrie) GmbH
= SURTECO SE (Chawman)
b} = Hanover Acceptances Limited, London/Great Britain
= RAG Suftung (Chairman of the board of trustees)

Dr Bernhard Hentzer

State Secretary (n the Federal Mimstry of Ecanomics and
Technological Affairs,

Alfter

a) = [B Mobibty Logistics AG

Jbryg Hensel®

Chairman of the Central Warks Counal of BB Schenker Rait AG,
Hamm

al » DB 5chenker Rail AG

h) > DEVK Pensionsfonds-AG (Advisory Board)

Klaus-Dieter Hommel*
Deputy Chairman of the Eisenbahp- und Verkehrsgewerk-
schaft trade umion,
Frankfurg am Main
a) » DB Fahrzevginstandhaltung GmbH
> DEVK Deutsche Eisenbahin Versicherung
Lebensversicherungsverein a G
Betriebliche Sozialeinrichtung der Deutschen Bahn
> DEVK Deutsche Eisenbahn Versicherung
Sach- und HUK-Versicherungsverein a G
Betriebliche Sozialewnrichtung der Beutschen Bahn
> DEVK Pensionsfonds-AG
» DEVK Rechtsschutz-Versicherungs-AG
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Wolfgang Joosten®

Chairmar of the Central Works Council af DB Fernverkehr AG,

Lanen

a) > DB Fernverkehr AG

b} > DEVK Deutsche Eisenbahn Versicherung
Lebensversicherungsvereina G
Betriebliche Sozialeinnchtung der Deutschen Bahn
(Advisory Board)

Glnter Kirchheim"®
Chairman of the Group Works Council of Deutsche Bahn AG,
Charman of the Central Works Council of DB Netz AG,
Essen
- up to June 20, 2012 -
a) = DEVK Deutsche Eisenbahn Versicherung
Lebensversicherungsveremna G
Betriebliche Soziatleinrichtung der Deutschen Bahn
= DEVK Deutsche Bxsenbabn Versicherung
Sach- und HUK-Yersicherungsveramn a G
Betriebliche Sozialeinnchtung der Deutschen Bahn
> DEVK Pensionsfonds-AG {Chairman)
> DEVK Yermbgensvorsorge- und Beteilliqungs-AG
(Chayrman)

Helmut Kleindienst*

Charrman of the Works Council of DB Thenstleistungen GmbH,
Eppstein/Taunus

- up 10 june 30, 2012 -

b} > DB ienstleistungen GmbH (Adwisory Board)

Dr Jirgen Krumnow
Former member of the Management Board of Deutsche Bank,
Wiesbaden
a) = DB Mobility Logistics AG
= enze SE (Chairman)
b) = Peek&Cloppenburg XG (Adwisory Board)

Prof.Dr Knut Léschke

Management cansultant,

Lephig

2) = Stratos Business Solutions AG

t) > Druck&Werte GmbH (Adwvisory Board, Chalrman)
= Universitatsklinikum Lelpzig, AOR

Vitus Miller*

Chairman af the Central Works Councii Regional/

Urban Transport of DB Group,

Stuttgart

a) >DB Regio AG

Fred Nowha"

Chairman of the Central Works Councel of DB Netz AG,
Glinzg

- since August 30, 2012 -

b) > DEVX Lebensversicherungsverein a G (Adwvisory Board)

Michael Odenwald

State Secretary in the Federal Mimistry of Transpart,

Buitding and Urban affairs,

Kleinmachnow

~ since October 11, 2012 -

a) = DB Maobility Logistics AG
> OFS Deutsche Flugsicherung GmbH (Chairman)
> Fraport AG

Ute Plambeck®
Management Representative Deutsche Bahn of Hamburg /
Schleswig-Holsten,
Hamburg
a) > Autckraft GmbH {Chairman)
> 5-Bahn Hamburg GmbH
> Sparda-Bank Hamburg eG
b) >Seehafen Kiel GmbHE&Co KG (Advisory Board)

Mario ReiB*

Chairman of the Works Counal of

DB Schenker Rail Deutschland AG WL Sid-Ost,
Sdptitz

a) = DB Schenker Rail AG
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Regina Rusch-Zlemba*
Deputy Chairwoman af the Eisenbahn- und
Yerkehrsgewerkschaft trade urian,
Hamburg
a) =08 Stavon&Service AG
> DB Bahnbau Gruppe GmbH
> DB Fahrwegdienste GmbH
= DB jobService GmbH
> DB ProjektBau GmbH
» DEYK Allgemeine Lebensversicherungs-AG (Chairman)
= DEVK Allgemeine Versicherungs-AG
> DEVK Pensionsfonds-AG

Prof Klaus-Dieter Scheurle
State Secretary in the Federal Ministry of Transport,
Buitding and Urban Affairs,
Bonn
- up to Qctober 10, 2012 -
a) = DB Mobhility Lagistics AG
= Fraport AG

jens Schwarz*

Charrman of the Group Works Council of Deutsche Bahn AG,
Chemnnz

- since August 30, 2012 -

a) > DB Fahrzeuginstandhaltung GmbH

L) = DEVK Allgemenge Lebensversicherungs-AG

Dr-Ing E h Dipl -Ing Heinrich Weiss
Chawman of the Management Board of SMS Holding GmbH,
Meerbusch-Bodench
a)} > DB Mohility Laogistics AG
= SM5 Stemag AG 1 {Chairman)
> Voith AG
b) > Bombardier Inc , Montreal /Canada

Supervisory Board committees

Members of the Executive Commiltee

Prof Dr Dr Utz-Hellmuth Feleht (Chairman)

Gonter Kirchheim (up to |une 20, 2012)

Alexzander Kirchner

Michael Odenwald (since Qctober 29, 2012)

Prof Klaus-Dieter Scheurle (up to October 10, 2012}
|ens Schwarz (since Seprtember 13,2012)

Members of the Audit and Complionce Committee
Dr Jirgen Krumnow (Chawrman)

Michael Odenwald (since October 29, 2012)

jérg Hensel (since September 13, 2012)

Helmut Xleindienst (up to June 30, 2012)

Regina Rusch-Ziemba

Prof Klaus-Dieter Scheurle (up to October 10, 2012)

Members of the Personnel Committee

Prof Dr Dr Utz-Hellmuth Felcht (Chairman)
Gunter Kirchheim {up to June 20, 2012)

Alexander Kirchner

Michael Odenwald {since October 29, 2012)

Prof Klaus-Dieter Scheurle (up to October 10, 2012)
Jens Schwarz {since September 13, 2012)

Members of the Mediation Committee

Prof Dr Or Utz-Helimuth Felcht {Chairman)
Ginter Kirchheim {up to June 20, 2012)

Alexander Kirchner

Michael Qdenwald {since October 29, 2012)

Prof Klaus-Dieter Scheurle (up to October 10, 2012)
Jens Schwarz {since September 13,2012)

Employees representative on the Supervisory Board

U Mandate within the Group

a}  Membership inother supervisory boards required by law

b}  Membershipin comparzble domesucand foreign corporas coetral
commettess of business enterpnses

Infarmauion relating to December 31, 2012 or the time of leaving the

services of the company in 2013 Ifappoimed after December 31, 2012

the wme of appointment s used

Berlin, February 2013

Deutsche Bahn Akuengesellschaft
The Management Board
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Independent Auditors’ report

* TO DEUTSCHE BAHN AKTIENGESELLSCHAFT BERLIN

REPORT ON THE CONSOLIDATED
FINANCIAL STATEMENTS

We have audited the accompanying consolldated financlal state-
ments of Deutsche Bahn Aktiengesellschaft, Berlin, and 11 sub-
sidianies, which compnse the consolidated statement of income
and the reconciliation of the consolidated camprehensive income,
the consolidated balance sheet, consolidated statement of cash
ftows, consohidated statement of changes In equity and the notes
to the consoldated financial statements for the business year
from January 1 to December 31, 20112

Board of Managing Directors’ Responsibility

for the Consolidated Financiol Statements

The Board of Managing Directors of Deutsche Bahn Aktiengesell-
schaft ts responsible for the preparauon of these consolidated
financial statements Thes responsibility includes that these con-
solidated financal statements are prepared 1n accordance with
International Financial Reporting Standards, as adaptad by the
EU, and the addivonal requirements of German commercial law
pursuant to §(Articte) 315a Abs {paragraph) 1 HGB (“Handels-
gesetzbuch” German Commercial Code) and that thase consol-
dated frnancial statements qive a true and faur view of the net
assets, financial positien and results of operations of the group
in accordance with these requirements The Board of Managing
Directors is also responsible for the internal controls as the Board
of Managing Directers determines are necessary to enable the
preparation of consolidated financial statements that are free
from material misstatement, whether due to fraud or error

Audster’s Responsibility

Our respansibility 15 to express an opinion on these consoli-
dated financial statements based on our audit We conducted
our audit in accordance with §317 HGB and German generally
accepted standards for the audit of finanaal statements pra-
mulgated by the Insttut der Wirtschafuspriifer (Insutute of
Public Auditors in Germany) {IDW) and additionally observed
the Internauonal Standards on Auditing (I1SA) Accordingly, we
are required to comply with ethical requirements and plan

and perform the audit to obtain reasonable assurance about
whether the consolidated financial statements are free from
matenal misstatement

An audet involves performing audit procedures 1o abtain
audit evidence about the amaounts and disclosures in the con-
solidated financial statements The selection of audit proce-
dures depends on the auditor’s professional judgment This
includes the assessment of the nsks of material misstatement
of the consolidated financial statements, whether due to fraud or
error In assessing those nsks, the auditor constders the internal
control system relevant to the entity's preparation of consali-
dated hnancial statements that give a true and fair view The alm
of this 1s to plan and perform audit procedures that are appro-
priate In the given circumstances, but not for the purpose of
expressing an epinion on Lhe effectiveness of the group’s internal
control system An audit also includes evaluating the appropri-
ateness of accounting policies used and the reasonableness of
accounting estimates made by the Board of Managing Directars,
as well as evaluating the overall presentation of the consolidated
financial statements

We belleve that the audit evidence we have ohtained is suf-

ficient and appropriate to provide a basis for our audit opinion

Audit Opinion
According 1o §322 Abs 3 Satz (sentence) 1 HGB, we state that
our audit of the consolidated financial statements has not led
to any reservations

In pur opinign based on the findings of cur audit, the con-
schidated financial statements comply, in all matenal respects,
with IFRSs, as adopted by the EU, and the addiuonal requere-
ments of German cammercial law pursuant to §315a Abs 1 HGB
and give a true and fair view of the net assets and hnancial
position of the Group as at December 31, 2012, as well as the
resulis of aperations far the business year then ended, i aceor-
dance with these requirements
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REPORT ON THE GROUP
MANAGEMENT REPORT

We have audited the accompanying group management report
of Deutsche Bahn Aktiengesellschaft for the business year from
January 1 to December 31, 2012 The Board of Managing Director
of Deutsche Bahn Aktiengesellschaft is responsible for the prep-
aration of the group management report in accordance with the
requirements of German commercial law applicable pursuant to
§315a Abs 1 HGB We conducted our audit in accordance with
§317 Abs 2 HGB and German generally accepted standards for
the audit of the group management report promulgated by the
Institut der Wirtschaftspriifer (Institute of Public Auchtors in Ger-
many) (IDW) Accardingly, we are required to plan and perform
the audit of the group management report to obtain reasonable
assurance about whether the group management report 1s con-
sstent with the cansolidated financial statements and the audit
lindings, as a whole provides a suitable view of the Group's posr
tion and suntably presents the opportunities and nsks of future
development

According to §322 Abs 3 Satz 1 HGB we state, that our
audit of the group management report has not led to any
reservarans

ln our gpimon based on the Aindings of our audit of the consoli-
dated financial statesments and group management report, the
group management report is cansistent with the consolidated
financial statements, as a whole provides a sultable view of the
Group's position and suitably presents the oppartunities and
risks of future develapment

Berlin, February 26, 2013

PricewaterhouseCoopers
Akuengesellschaft
Wirtschaftsprisfungsgesellschaft

Thomas Keper
(German Public Avditor)

Rainer Kraker
(German Pubhic Auditor)
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DB Advisory Board

In 2002 the Management Board established the DB Advisory
Board to prowvide independant counsel for public debates and
to posibion the corporation

The DB Advisory Board consists of renowned personalities
from the worlds of business, science and public ife, with whom
DB Group ntensively discusses central carporate positions and
1ssues The DB Advisory Board's mission s to challenge and
guestign DB Group’s positions and then to discuss ther findlngs

Prof Dt Dr h ¢ Gerd Aberle {Chairman)
Justus-Liebig University, Gielen

Prof. Dr Thomas Ehrmann
Westfilische Wilhelms University, Minster

Dr Volker Hauff
Federal minister (Ret )

Hans Jochen Henke
Lawyer, State Secretary (Ret )

Prof Dr Herbert Henzler

Ludwig-Maximibians University, Munich

Prof.Dr Dr h.c mult Peter Hommelhoff
Ruprecht-Karls University, Heidelberg

Prof Jargen Hubbert
Former Chairman of Daimler AG

with the Management Board Moreaver, the Board zlso assists
In substantiating statements and supporting dialogue between
D8 Group and the generzl pubhic

The DB Advisory Board meets at least twice yearly to
review current Issues related to the corporate development of
DB Group Furthermore, the DB Advisory Board has also estab-
lished committees for the purpose of deeply reviewing core
Issues with the appropriate speciahist departments within
DB Group

Dr Walther Leisler Kiep
Minister (Ret )

Prof Dr Dr Dr h.c Christian Kirchner
Humboldt University, Berlin

Prof Dr-Ing |&rn Pachl
Techmical University, Brunswick

Prof Dr Werner Rothengatter
Umiversity of Karlsruhe

Prof Or Thomas Straubhaar
Hamburg World Economic Institue

Dr |iirgen Weber
Chairman of the Supervisory Board
of Deutsche Lufthansa AG
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Glossary
FINANCIAL TERMS

» Copital employed This encompasses property,
plant and equipment (including sntangible assets}
and net waorklng capital

> Commercial paper program {(CP progrom) {on-
tractua framework of standard documentation for
theissue of short term debi issuas

> Costof capital Minimumreguired return, cateulated
basedon markel values as the weighled average cost
of debt and equity caphal

= Lredit faciiiizes Lines of credit prowidad by banks
that canbe tapped into as required These areagreed
irves of eredit with different maturties thatserve in part
as avadable ligusdity resesves, white "umbrellz credat
lives” are available in particular to foreign subsidianies
as bnanceng for working capital and as a guareatee
reserve

» Dehbt issuonce program Contractua! framewark
of standard documeniation for che Issue of bonds
Provides abigh degree of flex bility massung activity

= Derivarive financial lnstruments {derivatives)
Derlvatives are hinancial instruments for which the
price of value depends on the future prices of other
goods assetsorbenchmarks (interestrates, indices}
These are contracts within which the parties agree to
buy, seil or swap assetsin the future at certain cond:
tians, or to provide atternative payment of the notwonal
amount

= Egrnings before interest and taxes (EBIT) Opar-
ating profit before the subtraction of interest and
tanes

» Earnings befare interest, {axes, depreciation
and amartizetion (EBFTOA }Operating praft hefare
the subitractson of Interesi, taxes depreciation and
Fmaruzauon

> Equity method Process of treating subsidiaries
that gre 1w be included in the consolidated financiat
statements with all assets and lrabilities on a basis of
full consoldation The investment book value of the
investmant |s adjusted to reffect the development of
the prorata share of egquity

» Equity rotio Fmnancial ratio hased on the bafance
sheet structure proportian of total assets equal to
equity, expressed 25 a percentage

» Gearing Key financial performance indicator that
provides a steuctwea! indicator of the ratig of net hnan-
cfal debt to equity expressed asa percentage

= Gross capito! expenditures Total Invest s

* DB Advizory Baard 20D
+ Glassary 281
List of sbbreviptions 283

= Dperatng feases Off-ralance sheet inznoad
instruments deased of rented assets.

> Operating profit after interest Results incicator
that also takes leto accountcosts of francngnorder
1o be zhle to assess earmngs m the long term {malnly
important in the Infrastructare business unis) In
contrast to£BIT the net aperating inlerest mcame is
alsotaken tnto account when calculating this hgure

» Plan asseds Assels netted wilh grass pensign obii-
gatons

> Rating An assessment of creditworthiness ssued
by rating agercies that affects therefinancing aptions

made it property, plant and equipment and assets
regaidless of financing mathod

> faterest-free loan Aloan framthe Federal Govern-
ment that s io be repaid but)s not subject ta interest
Thete emecge from fingnciat participation of the Ger
man Federal Government in capital expendituras i
he expanson snd reptacement of rad inlrastructure

> International Finencie! Reporting Standords
{IFRS) internzuonally recognized accounting standard
The tarm IFAS s used 1o refer to the global fanguage for
¢ by the Inte
ing Standards Board in 2002 Standards appraved priar
to thas are shill cited as international Azcounting Stan-
dards {1AS)

b alfairs app ional Account

> lavestment gronts Financiat participatian of third
part-zs n specfic capitat expenditures projects without
future regayment reguiTements

> Net capitelexpendiiure Gross capilalexpenditure
minys thard-party investment granis forexarmple, for
infrastructure capitzl expenditures

= Net financial debt The total of interest bearlng
external babilittes and finance lzase liabilitles as well
as cash and cash equivalents and inte:est beanng
external jeceivables

table toacompany and the assaclated costs

= Redemption covenage Key hnangial perdormance
ind-cator showing the ratia betweenongoing hnancial
power and the inancial obligations of the company
{adjusted net financial debt}

> Returnon capitel empiloped (ROCE ) Key ratioused
for value-oriented management Ratg of {adpsted }
EBH tu capitatemployed, expressed as a percentage

» Seopecf fidation The subsidianes withiaa
qroup that are ncluded tn the consolidated hnanciat
statements

> Swap Aswapisafnancialiransacton based on the
exchange of fuiure payment Aows Tiis enables che
targeted hedgingof fnancalisks [Interest, currency
ek raw matenats)
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BUSINESS-SPECIFIC TERMS

> Block train transport A freight wanspare service
far trans portiag frewght cars bnked to lorm an entire
tramn

> Buskalometer {buxkm) Onebuskilomerter s equiv
alent to the route traveled by abus over adistance of
one kilometer

» Cormbimed transpart Theantegrated transpartation
af cantziners of entire trucks both by road and by rail

= Coatroce fogistics The bundling of a varety of dif
ferent logistics activities The servite provideraotonly
orgamzes transpart services bt s alsoespansible
foc additional services along the supgly ¢haln

= Exrstrng metwork The existing rail network, which
15 the backbone of the rail infrasteucture

> Frewgiit carrier A campany that s used for the trans
porraf goods

> fneegreted Group structure Train operating cam
pany that s also the rallnfrastructure operatar

= Intermedal competition Competiton among
ditferent modes of transpert foreaample between rail
ard air rnsport

= Inceroperabilicy (multisystem capaility) The
abllity of rolling stack W adapt to different technical
stantdards (e g track wadths or power sysiems) and
to operate on the varying rail netwarks in different
countries with as ittle delay as possibla

> {mtramodael competition Competition within a
mods of fransport forexample, within the rad sector

= Network occess Rail infraswreciure companies
pegvade thelr rall netwoeks for a fee Lo tram aperating
companies for tran runs

= Qrdering organization Generally German Federal
states, which, as transport authonities, arerespensible
tor orderng lecal rail passenger transport services
from transport companies

= Passenger kiforecers [phm )} Unitof measurement
for volume sald in passenger transport secvaces the
product of the number of passengers transparted and
the mean pourney distance

= Requrement plas New line canstruction and hine
expansian se1outin the Federal Transport Infrastruc:
tuce Plan

= Singlescartromsport Alrewght transporL service for
the haulage of single Jresghi cars that are attached to
atram with ather freight cars The mdividual freight
cars of such trans can have different departure and
destination statlons

> Station pricing system Transparent, non-discoimi
najgry pricivg system for the use of passenger stations
The speafs station price depends on the fevel of

per & and of each station

= Supply chrafn The supply chaln of a praduct encam
passes all actrviries that generate value including
ihe production ang sales stages, beginmng with raw
matenals and continuing te the infshed product

= Ton kilomerers {thm) Unit of measuremant for
volume sold in fresghi transporc producyaf the fresght
carried (tans) and the distance traveled {kilometers)

» Traction Fropulslan far the operation of trains
Depending onenegy source drive and transmission,
4 diferenuation [s made between electnic diesel-
electric and diesel hydraulic traction, amang other
things Traction yries that have both electnc and
diesel tractwn arg alsa wnpwn as hybrid vehicles

= Troin kitormeter {train km ) One trals kitometer
fs equivalent Lo the route traveled by a train over a
distanwe of ane kilometer

> Traim-path Route traveled by arawn as set outn the
umetable

= Troin-path kilometers [ erarr-path km } See Volume
produced

> Troin-path pricing system {TPS} This provides
transparent nor-discrminatory pnices for wse of the
raitnewwork byintemal and external costamers taking
into agcount the indiwdval charactensucs of the
infraserwcture wsed

= Transport controctAcontract between an ordening
orgamzanion and a train operaing company lor the
provision of passenger transpart services

= Twenty-foot eguivalent unst { TEU) Standardized
comainer unitwitha tength of 20 feet (1 Fot =30¢m)

> Yolume produced Dislance traveled by tram oper
ating comparnies on the rail networ's Linit of measure-
ment tra-pathkilometers (trancpath km )

> Volume sold Central key perfarmance indicator
used to measure services provided in passenger and
freight transpart Unet of measurement passenger
kilgmeters { pkm}, ton kilgmeters {tkm}
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List of abbreviations
> A = F > P
ABS - Expansicn ine FIS - Corporate infgrmabon systerm P « Passengers

AEQ - General Railways Act

AgyMove - Mohility and Transport

Services Assacialion

APS - Faoility pricing system

ATOL - Asseciation of Train Operating Companles

= B

bl - Barrel

BDZ - Bulganzanstate raitway Company

BEY - Federal Rzilroad Fund

BGH - Federal Court of Justice

BilMag - Accounting Law Modermizaton Act
BMYBS - Federal Minlstry of Transport
Bulding and Urban Development

BNetzh - Federal Networks Agency for Electricity
Gas, Telecommunications, Post and Railways
BR - Series

B50G - Bus Servce Operators Grant

Buskm - Bus kilometers

LY

CEE - Central and Eastern Eurape
CHF - Swss frang

CL - Contract logistics

{0 - Carhondioxicle

=D

DBAG - Deutsche Bahn AG

DB Finance - Deutsche Bahn Finance B %
DB Graup - Deutsche Bahn Group
DBMLAG - DB Mobility Logisiics AG

LB ML Group - OB Mobility Logistses Group
OfT - Department for Transport

DHK = German Sustainability Code

00| - Us Department of Justice

DSA - Dynamic visual digplay umits

058 - Danshe Siatsbaner ( Darish state rallway}

= E

EBA - Federal Railway Authority

EC = EusoClity

ECH - Eurppean Central Bank

ECR - Eure Cargo Rail

ERA « European Ratway Agency

ERTMS - Eurcpean Rail Trathe Management System
ESTW - Electronic Interlocking

EMU - Elactrse multiple unit

ETCS - Eutopean Train Control System

EUROF[MA - Eurapean Campany ber the Finanting
of Railroad Rolling Stock

EVG - Raway and Transport Werkers Untan

F$ - Ferrovie dello Stzto {Italizn state rallway)
FTE « Ful-time employees

G

GDP - Grogs domeslic product
GEP - Paund sterbng

GDL - German Train Drivers Unlon
GFR - Grup Feripviar Roman

{ Romaman stale raltway )

P35 - Global posivoning sysiem
GWh - Gegawatt hour

= H

HF # - Hyperion Financial Management
HGR - German Commergial Code

HKD - Hang Kong dollar

HR - Human Resources

L ¥}

1€ - InterCity

ICE - Interonty Express

IFRS - !nternatlanal Financial Reparting Standards
InngZ - Innovation Center for Mabllity

and Sacietal Change

=/
JPY -Japanese yen

> K

KonTral - Corporate Sector Supervision
and Transparency Act

kv - Kilovolt

L
LB Index - Liberalizationindex
LuFY - Service and Financing Agreement

> M

M E A - Mergers and acquisiions
MaRisk - Mimmum requirements for
risk management

M| - Megajoule

Mwh - Megawatt hour

> N
NES = Newly butihne
Nkm - € ial vehicle kil ters

NOK - Norweglankrone
NS - Dutch state ratlway

>0

0BB - Austranstate raldway

DECD - Organisatsan for Econom:i

Co operatign and Develapment

OFEC - Orgamzation el the Petrgleum
Exporting Countries

ORR - Qffice of Rall Regulation

PBefG - German Passenger Transport Act
PCGK - German Federal Public Corpotata
Governance Code

Pkm - Passenger kilamerers

PKP = Palskie Koleje Paristwowe

[Palish state raitway )

PPA - Purchaseprice allocaticn

>R

RDG - Rail Delrvery Group

Rante - Red Naclunal de los Ferrocarriles Espaioles
{Sparish state ralway)

ROCE - Returnon capltalemployed

b

SBB ~ Swiss staie rallway company

SCM - Supply Chain Managerment

$1 - Sausfacuan index

SHCF - Sooétd Nationale des Cherns de
Fer Frangais {French state railway)

5P5 - Stanen pricing system

S&P - Standard & Pocrs

> T

- Tong

TEL - Trans Eurasla Logstics

TEN - Trans European Networks

TEU - Twenty loot equivalent unlt
tkm = Tan kilameters

TQL - Trainoperating company

TPS - Train path pricing system
Tralahm « Train kilometers
Train-pathkm - Train pathkilometers

> U

UIC - Ineenational Union of Rallways
UMC - Enviranmental Mobility Check
S0 - Us dallar

> ¥
YDE - Germanun fication transport project

> W
WACC - Weighted average cost of capital

LI 4
ZBA = Train formation yard
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Contacts
INVESTOR RELATIONS

Deutsche Bahn AG
Investor Relatans

Eurcpaplatz 1
10557 Berlin
Germany

Fhone  +49-30-257-64031
Fax +49-069-265-20110
E-mal  r@deutschebahn com
Internat www deutschehahn com/ir-e
This Annuat Report, the Annual Report of DB Maobility Logistics
Group and the Financial Statements of Deutsche Bahn AG and
additional imformanton are avalable an the Internet

This Annuat Report, the Annual Report of DB Mobility
Lagistics Group and the Financial Statements of Deutsche
Bahn AG are published in German and English In case of any
discrepancy, the German versian shall prevail

The 2012 Annual Report was published March 21, 2013 and
1s avaslable on the Internet at www deutschebahn com/far

CORPORATE COMMUNICATION

Corporate publications, the Cormpetition report and the Sustain-
ability Report are available on the Internet or can be requested
from Corporate Commumications

Deutsche Bahn AG

Carporate Communications

Potsdamer Platz 2

10785 Berlin

Germany

Phone  +49-30-297-61480

Fax +49-30-297-614 85

E-mail  presse@deutschebahn com

Internet www deutschebahn com fpresse

DB SERVICE NUMBER

Our service number +49-1805-9966 33 gives you direct access
to all of our tetephane services The access includes infarmation
reqarding general information, booking of train tickets, finding
train times, our customer dialogue and our frequent traveler
system {BahnCard)

Calls wilt be charged as follows calls from the German hixad-
e netwark cost 14 ¢t /o Charges from the German cell
phone network cost 42 cL/min ati most

Financial calendar
JULY 25,2013

Interim Results Press Conference,
Publication of the Intenim Repart
January-june 2013

MARCH 27, 2014

Annual Results Press Conference,
Publication of 2012 Annual Report
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10-year summary

@ £million 2012 2011 2010 mnos 2008 2007 2006 w5 o4 20039
STATEMENT OF INCOME
Revenues 35,196 37,979 34,410 29,335 33,452 31,305 30,053 25,055 23962 28,228
Overall perlormance 41,310 40,436 36,617 31271 35,344 33,254 21,942 26,728 5,890 30 438
Other gperat/ng iccome 1443 39062 3120 3,864 3,045 319 2,853 2,365 2,860 1138
Costal matenals 21,039 -20806 ~19,314 15627 -1B544 -17,166 16449 12650 -120D54 -15.776
Personnel expenses -13.817  -B0% -1,602  -11US -1058) -5913  -9.762 -9,211 - 9,556 -10,337
Depredation -3 -2,964 -2,912 -2 835 =270 -2795 -2,950 -2,801 -2322 -2.694
Cither operaling expenses - 4,640 -4375  -4092  -3360 -39 -3704 3144 -3,080 - 3,274 =4,316
Operating profit {EBIT) 2,529 2177 1,817 2,208 2,593 2 %5 2,477 1,352 1,144 -
Results from Investments accaunted
for using the equity method 1 19 17 9 21 32 18 76 49 -
Other financial result -13 3 -23 -4 - 47 -1 1 ? - 35 -
Hetlnterest Income - 982 -840 -911 -816 -760 -9048 - 941 - 945 - 994 - 637
Profit before taxes anincome 1,548 1,359 900 1387 1 BO7 2,016 1,555 490 154 -133
Mex profic for the year 14797 1,332 1058 §30 1,32 1,716 1,680 611 180 =245
OPERATING INCOME
EBITDA adjusted 5,600 5,141 4,651 & 402 5,206 5113 - - - -
EBIT adjusted 2,708 2,305 1 866 1,685 2,483 2,310 2143 1,350 1,011 465
YALUE MANAGEMENT
Capital employed as of Dec 31 32,491 31,732 31,312 28 596 27,561 27393 18,693 27013 25 430 30364
Raturn on capinalemployed (ROCE) (%) 83 73 6Q 59 89 87 75 50 38 15
Redemption coverage (%) 221 205 181 194 215 211 186 147 127 -
Gearing {%} 103 110 118 115 131 151 213 256 27 -
Hethnancialdebt/EBITDA {multiple) 29 32 36 34 31 32 18 - - -
CASH FLOW/CAPITAL EXPENDITURES
Cashflow from aperating activities 4,094 3,350 3,409 3133 3.529 3,364 3678 2652 2736 -
Gross capital expendstures B.,053 7.501 6 89t 6,662 6,755 5,30 6,584 6,381 7,238 9.121
Net capltal expenditures 3487 2 589 2,072 1,613 2,599 2 060 2,836 2,262 3,251 4013
BALANCE SHEET A5 OF DEC 31
Non current assets 44,206 44,059 44 520 41,308 42,353 42,046 43360 42,507 43,200 -
thereo! property plant and equipment
and intang ble assets 41 B16 41 541 4207 39,509 39 976 39 855 41,081 A0 430 40 861 40093
thereof deferred taxes 1,500 1461 L471 1173 1,692 1,644 LE00 1,556 1,301 -
Current assets 8,184 1732 7473 5,995 5.840 6 482 5080 4,194 4,416 -
theregl cash and cash equivalents 2175 1703 1,475 1470 819 1 548 9% 305 765 65
Equity 13,934 15,126 14 316 13 D66 12,155 10,953 9,714 1675 7.067 5076
Equity ratio{%) ns 92 275 76 252 226 190 16 3 148 107
Non-cerrent labilities 24608 24,138 24,762 21 35% 23 161 25,617 16,315 27,963 29,440 30,464
thereat hnzncial debe 17,110 16,367 16,394 14730 14 083 16,224 17,165 15 30 19,045 -
therend retrremant benefit obhgations 2,071 1,981 1438 1,736 1,649 1,594 1514 1414 1,341 -
Current llabiliLes 11 948 12 427 12,925 10 878 12 877 11 964 12 507 11,463 11109 12,107
thereaf financial debt 1,503 1,984 2159 1,780 1,770 1,834 1,716 1,664 1231 -
Net financial debt 16,366 16 592 16 939 15,011 15,943 16,513 19,586 19 669 19,511 -
Totalassets 52 450 51,791 52,003 47303 48,193 48,529 AR 44D 47,101 47616 47 547
FAIL PERFORMAMNCE FIGURES
PASSENGER TRANSPORT®
Passengers {milbon) 2035 1,981 1950 1908 1,920 1,835 1,854 1,785 1695 1,681
Long distance transport 131 125 126 123 jri} 119 120 119 115 17
Regtonaland urban transport 1304 1856 1824 1785 1797 1717 1,735 1 6&7 1,580 1,564
Yolume spld (million pkm) 82,366 79,128 78.582 76772 77811 74,792 74,784 72554 0,260 69,534
Lang distance transpost 37,357 15 565 15026 34 708 35,457 3613 34 458 33,641 32330 1615
Regional and urban transport 45 29 43,661 42,556 42,064 42 355 40,654 40,331 38913 372930 37915
FREIGHT TRANSFORT
Freight carned {millian t) WE7 4116 4154 3410 w7 arg 76 46 2653 2823
Volume sold [mitlian thm) 105,894 111880 105734 93,943 113624 98,794  96,38E 48022 89,494 £5,151
INFRASTRUCTURE
TeainWllometars on trach infrastructure
{million tran-path km} 1,039 105t 1034 1,003 1043 1050 1016 998 1,001 988
theregf non Group customers 3 220 195 170 162 147 128 110 BE 70
EMPLOYEES {FTE)
Average 286237 282,260 251810 239888 D008 231,356 228,990 220,343 229,830 245,251
At yearend 287508 84319 276310 239382 240247  137OFE 239200 16389 125432 242759

W Flgures acearding to German GAAP {HGB)
B Excluding Arava
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DB2020 Strategy

Our future:
< Sustainably successful

Our three dimensions

Economic
Profitable market leader

Social
Top employer

Environmental
Eco-pioneer

Ouyr four strategic directions

Customer and quality
Profitable growth

Cultural change/
employee satisfaction

O ® 60

Resource preservation/
emisstons and noise reduction
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