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This responds to the request by D eutsche B ank A G (‘"D eutsche B ank?"),
Frankfurt, G erm any, dated February 2, 2018, that the B oard perm it D eutsche B ank to
establish a second interm ediate holding com pany ("IH C ") to hold its U .S . asset

m anagement business pursuant to R egulation Y Y .1

R egulation Y Y requires a foreign banking organization (“FB O ") w ith
U .S. non-branch assets of $50 billion or m ore to establish an IH C and hold its ow nership
interests in all U .S . subsidiaries under the IH C .2 The Board may perm it an FB O to
establish m ultiple IH C s.3 Regulation Y Y provides that, in determ ining w hether an FB O
should be perm itted to form m ultiple IH Cs, the B oard w ill consider w hether

circum stances w arrant an exception based on the FB O 's activities, scope of operations,

structure, or sim ilar considerations.4 In the event the Board perm its an FB O to establish

m ore than one IH C, Regulation Y Y provides that even if one or m ore of those IH Cs does
not independently m eet the $50 billion threshold, the B oard w ill generally treat the IH C

as though it met or exceeded the threshold.5

@8 12 CFR part 252.8&

6. 12 CFR 252.153(a) and (b).&

6. 12 CFR 252 .153(c)(1).8&

6. 12 CFR 252 .153(c)(2).8

B. 12 CFR 252 .153 (c)(4)(ii).&



In 2016, D eutsche B ank established an IH C , DB U s A Corp. ("D B UusaAa "),
to com ply w ith R egulation Y Y . D eutsche B ank has reguested that the B oard perm it it to
establish a second IH C that w ould hold its U .S. asset m anagem ent business ("IH C ") in

order to further the restructuring and partial sale of its global asset m anagem ent business.

D eutsche B ank intends to transfer its global asset m anagem ent business, including IH C
Il, to a separate G erm an holding com pany ("G erm an A M H oldco ”). Follow ing the
transfer of all relevant legal entities under G erm an A M H oldco, D eutsche B ank w ould
conduct an initial public offering ("IP O ") of 25 percent ofthe shares of Germ an A M

H oldco and w ould retain a 75 percent interest in the entity.

D eutsche B ank represents that the reorganization w ould contribute to

D eutsche B ank' standing com m itm ent to its hom e-country regulator to im prove its
separability options and recoverability by rationalizing the structure o f its core business
lines. Specifically, the firm is transferring all asset m anagem ent activities to dedicated

asset m anagem ent entities and m oving these entities underneath a single asset-
m anagem ent holding com pany. In addition, the firm is m oving infrastructure directly

related to and used solely by D eutsche B ank's asset m anagem entbusiness to its asset-

m anagem ent group com panies and is identifying and docum enting the shared services

D eutsche Bank provides to its asset m anagem entbusiness. T he legal-entity restructuring
and the identification and docum entation of shared-services linkages is expected to
enhance the separability of the asset m anagem ent business line in a global recovery or

resolution scenario

IH C I w ould engage in no activities and hold no assets other than D eutsche
B ank'’'s ow nership interests in its U .S . subsidiaries engaged in asset m anagem ent
activities in the U nited States.6 IH C Il w ould have approxim ately [redacted]b illion in assets
under m anagem ent. D eutsche B ank anticipates that it w ill operate D B Uu s A and IH C I
largely independently IH C Il''s m anagem ent and strategy w ill be aligned w ith D eutsche
B ank’'s global asset-m anagem ent business. D B Uu s A and IH C I'l w ill each have its ow n
dedicated governance and risk m anagem ent fram ew ork (w ith personnel overlap,

inform ation sharing, and coordination).

A fter consideration of all relevant facts, including D eutsche B ank/’s
activities, scope of operations, structure, and sim ilar considerations, the B oard has
approved D eutsche B ank’' request to establish a second IH C to hold its U .S. asset

@ A sset m anagem ent  represents approxim ately [edaedp rcent D B U S A ’s total revenues,

fetomlp ercent o f D B U SA 's risk-w eighted assets, and [ebedp ercent of D B U S A 's total assets.



m anagem ent business pursuant to R egulation Y Y . The Board continues to believe that an

interm ediate holding com pany structure is valuable to provide for a consistent application

of capital, liguidity, and other prudential requirem ents and consistent supervision across
the U .S. operations of an FB O , in order to address risks to U .S . financial stability posed
by these firm s. In this instance, the B oard believes that these goals can be achieved w ith
a tw o-1H C structure and that such a structure w ould have supervisory benefits.
Specifically, IH C Il is part of the larger restructuring and partial public offering of

D eutsche B ank's asset m anagem ent business and w ould im prove D eutsche B ank's

im m ediate cash position. Itw ould also facilitate D eutsche B ank?’'s sale to the public of a
portion o f the firm s asset m anagem ent business and the full divestiture of the asset

m anagem ent business, if needed in a global recovery or resolution scenario.

Furtherm ore, IH C Il w ould engage in no activities and hold no assets other than D eutsche

B ank's ow nership interests in its U .S . subsidiaries engaged in asset m anagem ent

activities in the U nited S tates.

IH C Il w ill be treated as though it meets or exceeds the $50 billion
threshold for purposes of R egulation Y Y .7 A ccordingly, IH C Il w ill be subject to the
requirem ents in subpart O of Regulation Y Y , including capital planning, liguidity risk

m anagem ent, and related stress testing; risk m anagem ent; and associated reporting and

disclosure requirem ents.8 Furtherm ore, the B oard w ill continue to expect D eutsche
B ank to m aintain an effective U .S. risk m anagem ent fram ew ork over D eutsche B ank"' s
U .S. operations, including both IH Cs and the U .S. branch, and for D eutsche B ank's U .S

risk com m ittee and U .S . chief risk officer to exercise effective oversight over IH C .

D eutsche B ank's entire U .S . operations w ill continue to be supervised under the B oard?’s
L arge Institution Supervision Coordinating C om m ittee (LIS CC ) program , w hich focuses
on the largest, m ost system ically im portant financial institutions.

The Board’'s expectations for IH C Il w ill be tailored to the risk profile and
activities of that IH C . For instance, IH C Il’s capital and liguidity stress testing showuld be

designed to capture the risks posed by its specific asset m anagem ent activities, and as

such. IH C I m ay em ploy appropriate m odeling approaches tailored to those activities

8. 12 CFR 252 .153 (c)(4)(ii).&

g 12 CFR 252.153-1528". D eutsche B ank has also subm itted a request, dated February 8,

2018, for (1) an extension, until the reporting period ending Septem ber 30, 2018, to

report on its FR 2052a separately for IH C Il as a m aterial entity and (2) an extension,
until the reporting period ending June 30, 2018, for IH C Il to file its initial FR Y -14Q and
until the reporting period ending D ecember 31, 2018, for IH C Il to file its initial FR Y -

14A .8



that m ay differ from approaches em ployed by an IH C focused on capital m arkets
activities.9 S im ilarly, the B oard w ould expect that IH C Il's collateral-m onitoring
processes and cash flow projections would reflect IH C 11l's ligquidity profile.

A's a condition of perm itting D eutsche B ank to establish IH C I'110 and to
m aintain com parability betw een D eutsche B ank and other large U .S. and foreign
financial institutions operating in the U nited States and to help ensure safe and sound
operation of IH C Il, the B oard has required D eutsche B ank to enter into the com m itm ents
listed in A ttachm ent A . Under the com m itm ents, IH C Il w ill engage in no activities and
hold no assets other than D eutsche B ank’'s ownership interests in its U .S subsidiaries
engaged in asset-m anagem ent activities in the U nited States. In addition, IH C Iw ill be
subject to the liquidity coverage ratio requirem ents of R egulation W W 11and the total
loss-absorbing capacity (“T LA C ") requirem ents for covered IH Cs of R egulation Y Y .12
Further, for purposes of com pliance w ith the standards set forth in R egulation Q ,13 C I
w ill be deem ed to be an advanced approaches B oard-regulated institution and w ill
therefore be subject to requirem ents such as the m inim um supplem entary leverage ratio,
the reguirem ent to reflect m ost elem ents of accum ulated other com prehensive incom e in
com m on equity tier 1 capital, and the countercyclical capital buffer. IH C It w ill also be
subject to the reporting and disclosure requirem ents relating to all of the foregoing
standards. C onsistent w ith R egulation Y Y , IH C Il w ill not be required to calculate risk -
w eighted assets pursuant to subpart E of Regulation Q wunless it opts to do so. Finally,
D eutsche B ank w ill ensure that it m aintains an effective U .S. risk m anagem ent
fram ew ork over its U .S operations and w ill ensure that its U .S. risk com m ittee a .S
chiefrisk officer exercise effective oversight over IH C 1.
6. See 12 CFR 252.157¢(a)(6); SR L etter 15-18, “Federal Reserve Supervisory A ssessm ent
of C apital Planning and Positions for L IS C C Firm s and Large and C om plex Firm s.”
(A pril 4, 2011) at w w w .federalreserve.gov/bankinforeg /srletters/sr 1518 .htm .&
0. 12 C FR 252 .153 (c)(4)(i).&
#1. 12 C F R part 249 &
#2. 12 C FR 252, subpart P . &

&3. part 217 .&


www.federalreserve.gov/bankinforeg /srletters/sr 1518.htm

The comm itm ents also include the requirem ent that any Ilim itations on
capital distributions applicable to either D B USA or IH C Il under R egulation Q ,14 the

capital plan rule,15 or the T LA C requirem ents for covered IH Cs of R egulation Y Y 16

would apply to both IH C s.17 Specifically, if one IHC were subject to a m axim um payout
ratio lim itation under either R egulation Q or the TLAT C requirements for covered IH C s of
R egulation Y Y ,18 both IH Cs w ould be subject to the m axim um payout-ratio lim itation

associated w ith that IH C s capital or T L A C position.19 1f the B oard w ere to object to the

capital plan of one IHC on qualitative or quantitative grounds under the capital plan rule,

distribution lim itations w ould apply to both IH Cs.

For the reasons stated above and based on all the facts and representations

set forth in D eutsche B ank’'s requestand in related correspondence, the B oard has
approved D eutsche B ank'' requestto establish IH C Il to hold its U .S . asset m anagem ent
business. The Board also has granted D eutsche B ank’s request for (1) an extension, until

the reporting period ending Septem ber 30, 2018, to reporton its FR 2052a separately for

IH C Il as a m aterial entity and (2) an extension, until the reporting period ending June 30,
2018, for IH C Il to file its initial FR Y -140Q and until the reporting period ending
D ecem ber 31, 2018, for IH C Il to file its initial F R Y -14A . A ny change in the facts

presented could result in a different conclusion and showuld be reported im m ediately to

supervisory staffat the Federal Reserve Bank ofNew Y ork. For purposes of this action,
the com m itm ents constitute conditions im posed in w riting in connection w ith the findings
#4. 12 C FR 217 .il.&

5. 12 C FR 225 .8 . &

86. 12 C FR 252.165. &

#7. In the 2018 C om prehensive C apital A nalysis and R eview (CCAR ), the Board will not
reflect the form ation of the second IH C in supervisory projections; however, it will
review and approve or deny the planned capital distributions of IH C 11 Sim ilarly, D B

U SA s projections should not reflect form ation of IH C 11 but its capital plan m ust
describe the planned capital distributions of IH C Il assum ing that form ation. In C C AR
2019, IHC Il w ill be required to subm it a separate capital plan . &

#8. 12 CFR 217 .11, table 1; 12 CFR 252 .165, table 1.8&

9. If both IH Cs were subject to a m axim um payout ratio lim itation, both IH Cs would be

subject to the low est ofthe tw o m axim um payout ratio lim itations. &



and decisions herein and, as such, m ay be enforced in proceedings under applicable

law .20 T his action should not be construed as granting relief from any other conditions,

com m itm ents, or requirem ents to w hich D eutsche B ank and its U .S . entities m ay be

subiject.

V ery truly yours,

A nn E. M isback

Secretary ofthe B oard

cc: N icolas M oreau. G lobal Head of D eutsche A sset M anagement, and m em ber of th

D eutsche B ank M anagement B oard

R obert K endall, H ead of D eutsche A sset M anagement A m ericas

#0. 12 U .S .C . § 1818(b).&



Attachment A
Commitments by Deutsche Bank AG

to the Board of Governors of the Federal Reserve System

In connection w ith the request, dated February 2, 2018, to the Board of G overnors of the

Federal Reserve System (the "B oard") for the B oard's approval under section 252.153¢(c)
of the B oard’s Regulation Y Y to establish a second U .S. interm ediate holding com pany
(" 1H C I1”), D eutsche B ank A G ("D eutsche B ank") m akes the follow ing com m itm ents to

1. IH C Il will engage in no activities and hold no assets other than D eutsche B ank?’ s
ow nership interests in its U .S. subsidiaries engaged in asset m anagem ent activities

in the U nited S tates.

2. IH C I'l will be subject to the liguidity coverage ratio reguirem ents o f
R egulation W W (12 CFR part 249) and the total loss-absorbing capacity
requirem ents for covered IH Cs of R egulation Y Y (12 CFR 252, subpart P). For

purposes of com pliance w ith the standards set forth in R egulation Q (12 CFR part

217), IH C Il will be deem ed to be an advanced-approaches B oard-regulated
institution but w ill not be required to calculate risk-w eighted assets according to
subpart E of R egulation Q unless it opts to do so. IH C Il w ill also be subject to the
associated reporting and disclosure requirem ents relating to all of the foregoing

standards.

3. D eutsche B ank w ill ensure that it m aintains an effective U .S. risk m anagem ent
fram ew ork over its U .S. operations, including both of its IH C s and its U .S . branch,
and w ill ensure that its U .S . risk com m ittee and U .S. chiefrisk officer exercise

effective oversight over IH C 1.

4 . D eutsche B ank w ill include IH C Il in its FR 2052a reporting of its consolidated
U .S. operations. For the FR 2052a, D eutsche B ank will begin reporting for IH C Il
separately as a m aterial entity (1) m onthly for the reporting period that ends June
30, 2018, w ith data subm ission by T+ 10, and (2) daily for the reporting period that

ends Septem ber 30, 2018, with data subm ission by T+ 2.

5. For the 2018 C om prehensive Capital A nalysis and Review , IHC Il w ill not be
required to subm it a separate capital plan. D B USA Corp.’s capital plan should

not reflect form ation of IH C Il. but its capital plan m ust describe the planned



capital distributions of IH C Il assum ing that form ation. IH C Il w ill be required to
subm it its initial FR Y -14Q for the reporting period that ends June 30, 2018, and

to subm it its initial FR Y -14A for the reporting period that ends D ecem ber 31

2018.
6 . The m ost stringent of any 1lim itations on capital distributions applicable to either
D B Uu s A or IH C Il under Regulation Q (12 CFR part 217), the capital plan rule

(12 CFR 225.8), or the total loss-absorbing capacity requirem ents for covered

IHCs of Regulation Y Y (12 CFR 252.165) would apply to both IHCs.

D eutsche B ank agrees that the foregoing com m itm ents are deem ed to be conditions
im posed in w riting by the B oard in connection w ith its findings and decisions on
D eutsche B ank's request and

,as such, m ay be enforced in proceedings under applicable

law



