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Capped Leveraged Buffered S&P 500® Index-Linked Notes due

The notes do not pay interest or dividends and do not guarantee any return of your investment.  The amount that you
will be paid on your notes on the stated maturity date (expected to be between 25 and 28 months after the original
issue date, subject to adjustment) is based on the performance of the S&P 500® Index (the “Underlier”) as measured
from the trade date to and including the determination date (expected to be the third scheduled trading day prior to the
stated maturity date, subject to adjustment). If the final underlier level on the determination date is greater than the
initial underlier level (set on the trade date and may be higher or lower than the actual closing level of the Underlier
on the trade date), the return on your notes will be positive, subject to the maximum settlement amount (expected to
be between $1,208.00 and $1,234.00 for each $1,000 face amount of your notes). If the final underlier level is equal to
the initial underlier level or declines by up to 12.50% from the initial underlier level, you will receive the face amount
of your notes. If the final underlier level declines by more than 12.50% from the initial underlier level, the return on
your notes will be negative. Under these circumstances, you will lose some or all of your investment in the notes. Any
payment on the notes is subject to the credit of the issuer.
To determine your payment at maturity, we will calculate the underlier return, which is the percentage increase or
decrease in the final underlier level from the initial underlier level. On the stated maturity date, for each $1,000 face
amount of your notes, you will receive an amount in cash equal to:
• if the underlier return is positive (the final underlier level is greater than the initial underlier level), the sum of (i)

$1,000 plus (ii) the product of (a) $1,000 times (b) 1.30 times (c) the underlier return, subject to the maximum
settlement amount;

• if the underlier return is zero or negative but not below -12.50% (the final underlier level is equal to or less than the
initial underlier level but not by more than 12.50%), $1,000; or

• if the underlier return is negative and is below -12.50% (the final underlier level is less than the initial underlier
level by more than 12.50%), the sum of (i) $1,000 plus (ii) the product of (a) $1,000 times (b) approximately
1.14286 times (c) the sum of the underlier return plus 12.50%. Under these circumstances, you will receive less than
$1,000, and you will lose some or all of your investment in the notes.

Your investment in the notes involves certain risks, including, among other things, our credit risk.  See “Risk Factors”
beginning on page 7 of the accompanying product supplement and “Selected Risk Considerations” beginning on page
PS-10 of this pricing supplement.
The Issuer’s estimated value of the notes on the trade date is approximately $959.30 to $979.30 per $1,000 face
amount of notes, which is less than the original issue price.  Please see “Issuer’s Estimated Value of the Notes” on page
PS-2 of this pricing supplement for additional information.
You should read the additional disclosure provided herein so that you may better understand the terms and risks of
your investment.
Original issue date:       , 2014 Original issue price: 1 0 0 . 0 0 %  o f  t h e  f a c e

amount
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Underwriting discount: 0.00% of the face
amount

Net proceeds to the issuer: 1 0 0 . 0 0 %  o f  t h e  f a c e
amount

For more information see “Supplemental Plan of Distribution (Conflicts of Interest)” in this pricing supplement.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
the notes or passed upon the accuracy or the adequacy of this pricing supplement or the accompanying underlying
supplement, product supplement, prospectus supplement and prospectus. Any representation to the contrary is a
criminal offense.
The notes are not bank deposits and are not insured or guaranteed by the Federal Deposit Insurance Corporation or
any other governmental agency.
The original issue price, underwriting discount and net proceeds listed above relate to the notes we sell initially. We
may decide to sell additional notes after the date of this pricing supplement, at issue prices and with underwriting
discounts and net proceeds that differ from the amounts set forth above. The return (whether positive or negative) on
your investment in notes will depend in part on the issue price you pay for such notes.

, 2014
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ISSUER’S ESTIMATED VALUE OF THE NOTES

The Issuer’s estimated value of the notes is equal to the sum of our valuations of the following two components of the
notes: (i) a bond and (ii) an embedded derivative(s). The value of the bond component of the notes is calculated based
on the present value of the stream of cash payments associated with a conventional bond with a principal amount
equal to the Face Amount of notes, discounted at an internal funding rate, which is determined primarily based on our
market-based yield curve, adjusted to account for our funding needs and objectives for the period matching the term of
the notes.  The internal funding rate is typically lower than the rate we would pay when we issue conventional debt
securities on equivalent terms. This difference in funding rate, as well as the agent’s commissions, if any, and the
estimated cost of hedging our obligations under the notes, reduces the economic terms of the notes to you and is
expected to adversely affect the price at which you may be able to sell the notes in any secondary market. The value of
the embedded derivative(s) is calculated based on our internal pricing models using relevant parameter inputs such as
expected interest rates and mid-market levels of price and volatility of the assets underlying the notes or any futures,
options or swaps related to such underlying assets. Our internal pricing models are proprietary and rely in part on
certain assumptions about future events, which may prove to be incorrect.

The Issuer’s estimated value of the notes on the Trade Date (as disclosed on the cover of this pricing supplement) is
less than the Original Issue Price of the notes.  The difference between the Original Issue Price and the Issuer’s
estimated value of the notes on the Trade Date is due to the inclusion in the Original Issue Price of the agent’s
commissions, if any, and the cost of hedging our obligations under the notes through one or more of our
affiliates.  Such hedging cost includes our or our affiliates’ expected cost of providing such hedge, as well as the profit
we or our affiliates expect to realize in consideration for assuming the risks inherent in providing such hedge.

The Issuer’s estimated value of the notes on the Trade Date does not represent the price at which we or any of our
affiliates would be willing to purchase your notes in the secondary market at any time. Assuming no changes in
market conditions or our creditworthiness and other relevant factors, the price, if any, at which we or our affiliates
would be willing to purchase the notes from you in secondary market transactions, if at all, would generally be lower
than both the Original Issue Price and the Issuer’s estimated value of the notes on the Trade Date. Our purchase price,
if any, in secondary market transactions will be based on the estimated value of the notes determined by reference to
(i) the then-prevailing internal funding rate (adjusted by a spread) or another appropriate measure of our cost of funds
and (ii) our pricing models at that time, less a bid spread determined after taking into account the size of the
repurchase, the nature of the assets underlying the notes and then-prevailing market conditions. The price we report to
financial reporting services and to distributors of our notes for use on customer account statements would generally be
determined on the same basis. However, during the period of approximately three months beginning from the Trade
Date, we or our affiliates may, in our sole discretion, increase the purchase price determined as described above by an
amount equal to the declining differential between the Original Issue Price and the Issuer’s estimated value of the notes
on the Trade Date, prorated over such period on a straight-line basis, for transactions that are individually and in the
aggregate of the expected size for ordinary secondary market repurchases.

PS-2
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 SUMMARY INFORMATION

You should read this pricing supplement together with underlying supplement No. 1 dated October
1, 2012, product supplement AF dated September 28, 2012, the prospectus supplement dated
September 28, 2012 relating to our Series A global notes of which these notes are a part and the
prospectus dated September 28, 2012. You may access these documents on the website of the
Securities and Exchange Commission (the “SEC”) at.www.sec.gov as follows (or if such address has
changed, by reviewing our filings for the relevant date on the SEC website):

•     Underlying supplement No. 1 dated October 1, 2012:
http://www.sec.gov/Archives/edgar/data/1159508/000095010312005120/crt_dp33209-424b2.pdf

•     Product supplement AF dated September 28, 2012:
http://www.sec.gov/Archives/edgar/data/1159508/000095010312005082/crt_dp33006-424b2.pdf

•     Prospectus supplement dated September 28, 2012:           
http://www.sec.gov/Archives/edgar/data/1159508/000119312512409437/d414995d424b21.pdf

•     Prospectus dated September 28, 2012:
        http://www.sec.gov/Archives/edgar/data/1159508/000119312512409372/d413728d424b21.pdf

Capitalized terms used but not defined in this pricing supplement have the meanings assigned to
them in the accompanying product supplement, prospectus supplement and prospectus. All
references to “Buffer Rate,” “Cash Settlement Amount,” “Determination Date,” “Final Underlier Level,”
“Initial Underlier Level,” “Stated Maturity Date,” “Underlier Return” and “Upside Participation Rate” in this
pricing supplement shall be deemed to refer to “Downside Participation Factor,” “Payment at Maturity,”
“Final Valuation Date,” “Final Level,” “Initial Level,” “Maturity Date,” “Underlying Return” and “Upside
Leverage Factor,” respectively, as used in the accompanying product supplement. All references to
“Underlier” shall be deemed to refer to “Underlying” or “Index” as used in the accompanying product
supplement.

If the terms described in this pricing supplement are inconsistent with those described in the
accompanying product supplement, prospectus supplement or prospectus, the terms described in this
pricing supplement shall control.

Our Central Index Key, or CIK, on the SEC website is 0001159508. As used in this pricing
supplement, “we,” “us” or “our” refers to Deutsche Bank AG, including, as the context requires, acting
through one of its branches. This pricing supplement, together with the documents listed above,
contains the terms of the notes and supersedes all other prior or contemporaneous oral statements as
well as any other written materials including preliminary or indicative pricing terms,
correspondence, trade ideas, structures for implementation, sample structures, brochures or other
educational materials of ours. You should carefully consider, among other things, the matters set
forth in “Risk Factors” in the accompanying product supplement, as the notes involve risks not
associated with conventional debt securities. We urge you to consult your investment, legal, tax,
accounting and other advisers before deciding to invest in the notes.

The trustee has appointed Deutsche Bank Trust Company Americas as its authenticating agent with
respect to our Series A global notes.
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Deutsche Bank AG has filed a registration statement (including a prospectus) with the Securities
and Exchange Commission for the offering to which this pricing supplement relates. Before you
invest, you should read the prospectus in that registration statement and the other documents
relating to this offering that Deutsche Bank AG has filed with the SEC for more complete
information about Deutsche Bank AG and this offering. You may obtain these documents without
cost by visiting EDGAR on the SEC website at.www.sec.gov. Alternatively, Deutsche Bank AG,
any agent or any dealer participating in this offering will arrange to send you the prospectus,
prospectus supplement, product supplement, underlying supplement and this pricing supplement if
you so request by calling toll-free 1-800-311-4409.

You may revoke your offer to purchase the notes at any time prior to the time at which we accept
such offer by notifying the applicable agent. We reserve the right to change the terms of, or reject
any offer to purchase, the notes prior to their issuance. We will notify you in the event of any
changes to the terms of the notes, and you will be asked to accept such changes in connection with
your purchase of any notes. You may also choose to reject such changes, in which case we may
reject your offer to purchase the notes.

PS-3
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Key Terms

Issuer:  Deutsche Bank AG, London Branch

Underlier:  The S&P 500® Index (Ticker: SPX)

Specified Currency:  U.S. dollars (“$”)

Face Amount: Each note will have a Face Amount of $1,000; $                 in the aggregate for all the notes; the
aggregate Face Amount of notes may be increased if the issuer, at its sole option, decides to sell an additional amount
of the notes on a date subsequent to the date of this pricing supplement.

Original Issue Price: 100.00% of the Face Amount

Purchase at amount other than the Face Amount: The amount we will pay you on the Stated Maturity Date for your
notes will not be adjusted based on the issue price you pay for your notes, so if you acquire notes at a premium (or
discount) to the Face Amount and hold them to the Stated Maturity Date, it could affect your investment in a number
of ways. The return on your investment in such notes will be lower (or higher) than it would have been had you
purchased the notes at the Face Amount. Also, the Buffer Level would not offer the same measure of protection to
your investment as would be the case if you had purchased the notes at the Face Amount. Additionally, the Cap Level
would be triggered at a lower (or higher) percentage return than indicated below, relative to your initial investment.
See “Selected Risk Considerations — If You Purchase Your Notes at a Premium to the Face Amount, the Return on Your
Investment Will Be Lower Than the Return on Notes Purchased at the Face Amount and the Impact of Certain Key
Terms of the Notes Will Be Negatively Affected” on page PS-13 of this pricing supplement.

Cash Settlement Amount (on the Stated Maturity Date):

For each $1,000 Face Amount of notes, we will pay you on the Stated Maturity Date an amount in cash equal to:

• if the Final Underlier Level is equal to or greater than the Cap Level, the Maximum Settlement Amount;
• if the Final Underlier Level is greater than the Initial Underlier Level but less than the Cap Level, the sum of (i)

$1,000 Face Amount plus (ii) the product of (a) $1,000 times (b) the Upside Participation Rate times (c) the
Underlier Return;

• if the Final Underlier Level is equal to or less than the Initial Underlier Level but equal to or greater than the Buffer
Level, $1,000; or

• if the Final Underlier Level is less than the Buffer Level, the sum of (i) $1,000 plus (ii) the product of (a) $1,000
times (b) the Buffer Rate times (c) the sum of the Underlier Return and the Buffer Amount.

You will lose some or all of your investment at maturity if the Final Underlier Level is less than the Buffer Level. Any
Cash Settlement Amount is subject to the credit of the Issuer.

Initial Underlier Level: To be determined on the Trade Date. The Initial Underlier Level may be higher or lower than
the actual Closing Level of the Underlier on the Trade Date; provided that the Initial Underlier Level will not be
higher than the highest level of the Underlier on the Trade Date.

Final Underlier Level:  The Closing Level of the Underlier on the Determination Date

Underlier Return:  The percentage increase or decrease in the Final Underlier Level from the Initial Underlier Level,
calculated as follows:
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Final Underlier Level – Initial Underlier Level
Initial Underlier Level

Upside Participation Rate:  130.00%

Cap Level (to be set on the Trade Date): Expected to be between 116.00% and 118.00% of the Initial Underlier Level

Maximum Settlement Amount (to be set on the Trade Date): Expected to be between $1,208.00 and $1,234.00

Buffer Level: 87.50% of the Initial Underlier Level

PS-4
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Buffer Amount: 12.50%

Buffer Rate: The quotient of the Initial Underlier Level divided by the Buffer Level, which equals approximately
114.286%

Trade Date:                 , 2014

Original Issue Date:  Expected to be the fifth scheduled Business Day following the Trade Date

Determination Date (to be set on the Trade Date): A specified date that is expected to be the third scheduled Trading
Day prior to the originally scheduled Stated Maturity Date, subject to postponement as described in the accompanying
product supplement on page 24 under “Description of Securities – Adjustments to Valuation Dates and Payment Dates.”

Stated Maturity Date (to be set on the Trade Date): A specified date that is expected to be between 25 and 28 months
after the Original Issue Date, subject to postponement as described in the accompanying product supplement on page
24 under “Description of Securities — Adjustments to Valuation Dates and Payment Dates.”

No Interest or Dividends:  The notes will not pay interest or dividends.

No Listing:  The notes will not be listed on any securities exchange.

No Redemption:  The notes will not be subject to any redemption right or price dependent redemption right.

Closing Level: As described under “Description of Securities — Certain Defined Terms” on page 20 of the accompanying
product supplement

Business Day: As described under “Description of Securities — Certain Defined Terms” on page 20 of the accompanying
product supplement

Trading Day: As described under “Description of Securities — Certain Defined Terms” on page 22 of the accompanying
product supplement

Use of Proceeds and Hedging: As described under “Use of Proceeds; Hedging” on page 38 of the accompanying product
supplement

Tax Consequences: In the opinion of our special tax counsel, Davis Polk & Wardwell LLP, which is based on
prevailing market conditions, it is more likely than not that the notes will be treated for U.S. federal income tax
purposes as prepaid financial contracts that are not debt. Generally, if this treatment is respected, (i) you should not
recognize taxable income or loss prior to the taxable disposition of your notes (including at maturity) and (ii) the gain
or loss on your notes should be capital gain or loss and should be long-term capital gain or loss if you have held the
notes for more than one year. The Internal Revenue Service (the “IRS”) or a court might not agree with this treatment,
however, in which case the timing and character of income or loss on your notes could be materially and adversely
affected.

In 2007, the U.S. Treasury Department and the IRS released a notice requesting comments on various issues regarding
the U.S. federal income tax treatment of “prepaid forward contracts” and similar instruments. The notice focuses in
particular on whether beneficial owners of these instruments should be required to accrue income over the term of
their investment. It also asks for comments on a number of related topics, including the character of income or loss
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with respect to these instruments; the relevance of factors such as the nature of the underlying property to which the
instruments are linked; the degree, if any, to which income (including any mandated accruals) realized by non-U.S.
persons should be subject to withholding tax; and whether these instruments are or should be subject to the
“constructive ownership” regime, which very generally can operate to recharacterize certain long-term capital gain as
ordinary income and impose a notional interest charge. While the notice requests comments on appropriate transition
rules and effective dates, any Treasury regulations or other guidance promulgated after consideration of these issues
could materially and adversely affect the tax consequences of an investment in the notes, possibly with retroactive
effect.

PS-5
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You should review carefully the section of the accompanying product supplement entitled “U.S. Federal Income Tax
Consequences.” The preceding discussion, when read in combination with that section, constitutes the full opinion of
our special tax counsel regarding the material U.S. federal income tax consequences of owning and disposing of the
notes.

Under current law, the United Kingdom will not impose withholding tax on payments made with respect to the notes.

For a discussion of certain German tax considerations relating to the notes, you should refer to the section in the
accompanying prospectus supplement entitled “Taxation by Germany of Non-Resident Holders.”

You should consult your tax adviser regarding the U.S. federal tax consequences of an investment in the notes
(including possible alternative treatments and the issues presented by the 2007 notice), as well as tax consequences
arising under the laws of any state, local or non-U.S. taxing jurisdiction.

ERISA:  As described under “Benefit Plan Investor Considerations” on page PS-46 of the accompanying prospectus
supplement

Supplemental Plan of Distribution:  As described under “Supplemental Plan of Distribution (Conflicts of Interest)” on
page PS-16 in this pricing supplement and “Underwriting (Conflicts of Interest)” on page 39 of the accompanying
product supplement

Calculation Agent:  Deutsche Bank AG, London Branch

CUSIP No.: 25152RLP6

ISIN No.: US25152RLP63

Not FDIC Insured: The notes are not bank deposits and are not insured by the Federal Deposit Insurance Corporation
(the “FDIC”) or any other governmental agency, nor are they obligations of, or guaranteed by, a bank.

PS-6
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HYPOTHETICAL EXAMPLES

The following table and chart are provided for purposes of illustration only.  They should not be taken as an indication
or prediction of future investment results and are intended merely to illustrate the impact that the various hypothetical
levels of the Underlier on the Determination Date could have on the Cash Settlement Amount, assuming all other
variables remain constant.

The examples below are based on a range of Final Underlier Levels that are entirely hypothetical; no one can predict
what the level of the Underlier will be on any day throughout the term of the notes, and no one can predict what the
Final Underlier Level will be on the Determination Date.  The Underlier has been highly volatile in the past — meaning
that the level of the Underlier has changed considerably in relatively short periods — and its performance cannot be
predicted for any future period.

The information in the following examples reflects hypothetical rates of return on the offered notes assuming that they
are purchased on the Trade Date at the Face Amount and held to the Stated Maturity Date. The value of the notes and
our purchase price in secondary market transactions after the Trade Date, if any, will vary based on many economic
market factors, including our creditworthiness, and cannot be predicted with accuracy. Any sale prior to the Stated
Maturity Date could result in a substantial loss to you.

Key Terms and Assumptions

Face Amount $1,000

Upside Participation Rate 130.00%

Cap Level 117.00% of the Initial Underlier Level (the
midpoint of the range set forth in this pricing

supplement)

Maximum Settlement Amount $1,221.00 (the midpoint of the range set
forth in this pricing supplement)

Buffer Level 87.50% of the Initial Underlier Level

Buffer Rate approximately 114.286%

Buffer Amount 12.50%

Neither a market disruption event nor a non-Trading Day occurs on the Determination Date

No discontinuation of the Underlier or alteration of the method by which the Underlier is calculated

Notes purchased on the Original Issue Date at the Face Amount and held to the Stated Maturity Date

Moreover, we have not yet set the Initial Underlier Level that will serve as the baseline for determining the Underlier
Return and the amount that we will pay on the notes, if any, at maturity.  We will not do so until the Trade Date.  As a
result, the actual Initial Underlier Level may differ substantially from the level of the Underlier at any time prior to the
Trade Date.

For these reasons, the actual performance of the Underlier over the term of the notes, as well as the Cash Settlement
Amount, if any, may bear little relation to the hypothetical examples shown below or to the historical levels of the
Underlier shown elsewhere in this pricing supplement.  For information about the historical levels of the Underlier
during recent periods, see “The Underlier —  Historical Information” below.
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The levels in the left column of the table below represent hypothetical Final Underlier Levels and are expressed as
percentages of the Initial Underlier Level.  The amounts in the right column represent the hypothetical Cash
Settlement Amount, based on the corresponding hypothetical Final Underlier Level (expressed as a percentage of the
Initial Underlier Level), and are expressed as percentages of the Face Amount of a note (rounded to the nearest
one-hundredth of a percent).  Thus, a hypothetical Cash Settlement Amount of 100.00% means that the value of the
cash payment that we would deliver for each $1,000 of the outstanding Face Amount of notes on the Stated Maturity
Date would equal 100.00% of the Face Amount of a note, based on the corresponding hypothetical Final Underlier
Level (expressed as a percentage of the Initial Underlier Level) and the assumptions noted above.  Please note that the

PS-7
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hypothetical examples shown below do not take into account the effects of applicable taxes. The numbers appearing in
the table, paragraphs and chart below have been rounded for ease of analysis.

Hypothetical Final
Underlier Level

Hypothetical Cash
Settlement Amount

(as Percentage of
Initial Underlier

Level)

(as Percentage of
Face Amount)

200.00% 122.10%
175.00% 122.10%
150.00% 122.10%
125.00% 122.10%
117.00% 122.10%
115.00% 119.50%
110.00% 113.00%
105.00% 106.50%
100.00% 100.00%
95.00% 100.00%
90.00% 100.00%
87.50% 100.00%
80.00% 91.43%
75.00% 85.71%
50.00% 57.14%
25.00% 28.57%
0.00% 0.00%

If, for example, the Final Underlier Level were determined to be 25.00% of the Initial Underlier Level, the Cash
Settlement Amount would be approximately 28.57% of the Face Amount of your notes, as shown in the table
above.  As a result, if you purchased your notes on the Original Issue Date at the Face Amount and held them to the
Stated Maturity Date, you would lose approximately 71.43% of your investment.

If you purchased your notes at a premium to the Face Amount, you would lose a correspondingly higher percentage of
your investment.

If the Final Underlier Level were determined to be 150.00% of the Initial Underlier Level, the Cash Settlement
Amount would be capped at the Maximum Settlement Amount (expressed as a percentage of the Face Amount), or
122.10% of each $1,000 Face Amount of your notes, as shown in the table above.  As a result, if you purchased the
notes on the Original Issue Date at the Face Amount and held them to the Stated Maturity Date, you would not benefit
from any increase in the Final Underlier Level above the Cap Level of 117.00% of the Initial Underlier Level.

The following chart shows a graphical illustration of the hypothetical Cash Settlement Amount (expressed as a
percentage of the Face Amount of your notes), if the Final Underlier Level (expressed as a percentage of the Initial
Underlier Level) were any of the hypothetical levels shown on the horizontal axis. The chart shows that any
hypothetical Final Underlier Level (expressed as a percentage of the Initial Underlier Level) of less than the Buffer
Level of 87.50% (the section left of the 87.50% marker on the horizontal axis) would result in a hypothetical Cash
Settlement Amount of less than 100.00% of the Face Amount of your notes (the section below the 100.00% marker on
the vertical axis) and, accordingly, in a loss of principal to the holder of the notes. The chart also shows that any
hypothetical Final Underlier Level (expressed as a percentage of the Initial Underlier Level) of greater than 117.00%
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(the section right of the Cap Level of 117.00% marker on the horizontal axis) would result in a capped return on your
investment.

PS-8
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The Cash Settlement Amounts shown above are entirely hypothetical; they are based on hypothetical Final Underlier
Levels, and therefore on hypothetical market prices for the component stocks underlying the Underlier, that may not
be achieved on the Determination Date, and on assumptions that may prove to be erroneous.  The actual market value
of your notes on the Stated Maturity Date or at any other time, including any time you may wish to sell your notes,
may bear little relation to the hypothetical Cash Settlement Amount shown above, and these amounts should not be
viewed as an indication of the financial return on an investment in the notes.  The hypothetical Cash Settlement
Amount in the examples above assume you purchased your notes at their Face Amount and have not been adjusted to
reflect the actual issue price you pay for your notes. The return on your investment (whether positive or negative) in
your notes will be affected by the amount you pay for your notes. If you purchase your notes for a price other than the
Face Amount, the return on your investment will differ from, and may be significantly lower than, the hypothetical
returns suggested by the above examples. Please read “Selected Risk Considerations — Many Economic and Market
Factors Will Impact the Value of the Notes” in this pricing supplement.

We cannot predict the actual Final Underlier Level or what the market value of the notes
will be on any particular Trading Day, nor can we predict the relationship between the level
of the Underlier and the market value of your notes at any time prior to the Stated Maturity
Date.  The actual amount that you will receive, if any, at maturity and the rate of return on
the notes will depend on the actual Initial Underlier Level, Cap Level and Maximum
Settlement Amount we will set on the Trade Date and the actual Final Underlier Level
determined by the Calculation Agent as described above.  Moreover, the assumptions on
which the hypothetical returns are based may turn out to be inaccurate.  Consequently, the
amount of cash to be paid in respect of your notes, if any, on the Stated Maturity Date may
be very different from the information reflected in the table and chart above.

PS-9
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 SELECTED RISK CONSIDERATIONS

An investment in the notes involves significant risks.  Investing in the notes is not
equivalent to investing directly in the Underlier or any of the component stocks underlying
the Underlier.  In addition to these selected risk considerations, you should review the “Risk
Factors” section of the accompanying product supplement.

You May Lose Some or All of Your Investment in the Notes

The notes do not pay interest or dividends and do not guarantee any return of your investment.  The return on the
notes at maturity is linked to the performance of the Underlier and will depend on whether, and the extent to which,
the Underlier Return is positive or negative.  Your investment will be exposed on a leveraged basis of 1.00% times the
Buffer Rate for every 1.00% by which the Final Underlier Level is less than the Initial Underlier Level by an amount
greater than the Buffer Amount. If the Final Underlier Level is less than the Initial Underlier Level by an amount
greater than the Buffer Amount, you will lose some or all of your investment in the notes.

Your Maximum Gain on the Notes Is Limited to the Maximum Settlement Amount

As a holder of the notes, you will not benefit from any appreciation of the Underlier beyond the Cap Level.
Consequently, your Cash Settlement Amount will be limited to the Maximum Settlement Amount for each $1,000
Face Amount of notes you hold, regardless of any further appreciation of the Underlier, which may be significant.
Accordingly, the amount payable on your notes may be significantly less than it would have been had you invested
directly in the component stocks underlying the Underlier.

The Stated Maturity Date of the Notes Is a Pricing Term and Will Be Determined by the Issuer on the Trade Date

We will not determine the Stated Maturity Date until the Trade Date, so you will not know the exact term of, or the
Determination Date for, the notes at the time that you make your investment decision. The term of the notes could be
as short as the shorter end of the Stated Maturity Date range described on PS-5, and as long as the longer end of the
Stated Maturity Date range. You should be willing to hold your notes until the latest possible Stated Maturity Date
contemplated by the range. The Stated Maturity Date selected by us could have an impact on the value of the notes.
Assuming no changes in other economic terms of the notes, the value of the notes would likely be lower if the term of
the notes is at the longer end of the Stated Maturity Date range, rather than the shorter end of the Stated Maturity Date
range.

No Interest or Dividend Payments or Voting Rights

As a holder of the notes, you will not receive interest payments. As a result, even if the Cash Settlement Amount for
your notes exceeds the Face Amount, the overall return you earn on your notes may be less than you would have
earned by investing in a non-index-linked debt security of comparable maturity that bears interest at a prevailing
market rate. In addition, as a holder of the notes, you will not have voting rights or rights to receive cash dividends or
other distributions or other rights that holders of component stocks underlying the Underlier would have.

The Notes Are Subject to Our Creditworthiness

The notes are senior unsecured obligations of the Issuer, Deutsche Bank AG, and are not, either directly or indirectly,
an obligation of any third party. Any payment to be made on the notes depends on the ability of Deutsche Bank AG to
satisfy its obligations as they come due. An actual or anticipated downgrade in Deutsche Bank AG’s credit rating or
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increase in the credit spreads charged by the market for taking our credit risk will likely have an adverse effect on the
value of the notes. As a result, the actual and perceived creditworthiness of Deutsche Bank AG will affect the value of
the notes and in the event Deutsche Bank AG

PS-10
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were to default on its payment obligations you might not receive any amount owed to you under the terms of the notes
and you could lose your entire initial investment.

The Issuer’s Estimated Value of the Notes on the Trade Date Is Less Than the Original Issue Price of the Notes

The Issuer’s estimated value of the notes on the Trade Date (as disclosed on the cover of this pricing supplement) is
less than the Original Issue Price of the notes.  The difference between the Original Issue Price and the Issuer’s
estimated value of the notes on the Trade Date is due to the inclusion in the Original Issue Price of the agent’s
commissions, if any, and the cost of hedging our obligations under the notes through one or more of our affiliates.
Such hedging cost includes our or our affiliates’ expected cost of providing such hedge, as well as the profit we or our
affiliates expect to realize in consideration for assuming the risks inherent in providing such hedge. The Issuer’s
estimated value of the notes is determined by reference to an internal funding rate and our pricing models. The
internal funding rate is typically lower than the rate we would pay when we issue conventional debt securities on
equivalent terms. This difference in funding rate, as well as the agent’s commissions, if any, and the estimated cost of
hedging our obligations under the notes, reduces the economic terms of the notes to you and is expected to adversely
affect the price at which you may be able to sell the notes in any secondary market. In addition, our internal pricing
models are proprietary and rely in part on certain assumptions about future events, which may prove to be
incorrect.  If at any time a third party dealer were to quote a price to purchase your note or otherwise value your notes,
that price or value may differ materially from the estimated value of the notes determined by reference to our internal
funding rate and pricing models.  This difference is due to, among other things, any difference in funding rates,
pricing models or assumptions used by any dealer who may purchase the notes in the secondary market.

Past Performance of the Underlier or Component Stocks of the Underlier Is No Guide to Future Performance

The actual performance of the Underlier or component stocks of the Underlier over the term of the notes, as well as
the amount payable at maturity, may bear little relation to the historical levels of the Underlier or the historical prices
of the component stocks of the Underlier, and may bear little relation to the hypothetical return examples set forth
elsewhere in this pricing supplement. We cannot predict the future performance of the Underlier or component stocks
of the Underlier.

Assuming No Changes in Market Conditions and Other Relevant Factors, the Price You May Receive for Your Notes
in Secondary Market Transactions Would Generally Be Lower Than Both the Original Issue Price and the Issuer’s

Estimated Value of the Securities on the Trade Date

While the payment(s) on the notes described in this pricing supplement is based on the full Face Amount of your
notes, the Issuer’s estimated value of the notes on the Trade Date (as disclosed on the cover of this pricing supplement)
is less than the Original Issue Price of the notes. The Issuer’s estimated value of the notes on the Trade Date does not
represent the price at which we or any of our affiliates would be willing to purchase your notes in the secondary
market at any time.  Assuming no changes in market conditions or our creditworthiness and other relevant factors, the
price, if any, at which we or our affiliates would be willing to purchase the notes from you in secondary market
transactions, if at all, would generally be lower than both the Original Issue Price and the Issuer’s estimated value of
the notes on the Trade Date.  Our purchase price, if any, in secondary market transactions would be based on the
estimated value of the notes determined by reference to (i) the then-prevailing internal funding rate (adjusted by a
spread) or another appropriate measure of our cost of funds and (ii) our pricing models at that time, less a bid spread
determined after taking into account the size of the repurchase, the nature of the assets underlying the notes and
then-prevailing market conditions. The price we report to financial reporting services and to distributors of our notes
for use on customer account statements would generally be determined on the same basis. However, during the period
of approximately three months beginning from the Trade Date, we or our affiliates may, in our sole discretion,
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increase the purchase price determined as described above by an amount equal to the declining differential between
the Original Issue Price and the Issuer’s estimated value of the notes on the Trade Date, prorated over such period on a
straight-line basis, for transactions that are individually and in the aggregate of the expected size for ordinary
secondary market repurchases.

PS-11
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In addition to the factors discussed above, the value of the notes and our purchase price in secondary market
transactions after the Trade Date, if any, will vary based on many economic market factors, including our
creditworthiness, and cannot be predicted with accuracy. These changes may adversely affect the value of your notes,
including the price you may receive in any secondary market transactions. Any sale prior to the Stated Maturity Date
could result in a substantial loss to you.  The notes are not designed to be short-term trading
instruments.  Accordingly, you should be able and willing to hold your notes to maturity.

The Notes Will Not Be Listed, and There Will Likely Be Limited Liquidity

The notes will not be listed on any securities exchange. There may be little or no secondary market for the
notes.  Even if there is a secondary market, it may not provide enough liquidity to allow you to trade or sell the notes
when you wish to do so or at a price advantageous to you. Furthermore, if you acquire notes in the secondary market
at a premium (or discount) to the Face Amount and hold them to the Stated Maturity Date, the amount we will pay
you on the Stated Maturity Date for your notes will not be adjusted based on the issue price you paid for your notes,
and your return on the notes will therefore be affected by, among other factors, the issue price you paid for your notes.

We or our affiliates intend to act as market makers for the notes but are not required to do so. Because we do not
expect that other market makers will participate significantly in the secondary market for the notes, the price at which
you may be able to trade your notes is likely to depend on the price, if any, at which we or our affiliates are willing to
buy the notes. If, at any time, we or our affiliates do not act as market makers, it is likely that there would be little or
no secondary market for the notes.

Many Economic and Market Factors Will Impact the Value of the Notes

While we expect that, generally, the level of the Underlier on any day will affect the value of the notes more than any
other single factor, the value of the notes will also be affected by a number of other factors that may either offset or
magnify each other, including:

• the expected volatilityAL STOCK

General Matters

Our authorized capital stock consists of 135,000,000 shares of common stock, par value $0.01 per share, of which
47,195,728 shares were issued and outstanding as of August 3, 2007 and 1,000,000 shares of undesignated preferred
stock, par value $0.01 per share, none of which was outstanding as of August 3, 2007.

The following summary describes the material provisions of our capital stock, including the common stock that the
selling stockholders may sell.  This summary is not meant to be a complete description of our capital stock or the
terms of each offering that may occur pursuant to this prospectus.  We urge you to read our certificate of
incorporation and our bylaws, which are included as exhibits to the registration statement of which this prospectus
forms a part.  The particular terms of any offering will be described in the related prospectus supplement.

Certain provisions of our certificate of incorporation and bylaws summarized below may be deemed to have an
anti-takeover effect and may delay or prevent a tender offer or takeover attempt that a stockholder might consider in
its best interest, including those attempts that might result in a premium over the market price for shares of common
stock.

Common Stock
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We have one class of common stock.  All holders of shares of common stock are entitled to the same rights and
privileges.  Holders of shares of common stock are entitled to one vote per share on the election or removal of our
directors and on all other matters to be voted on by our stockholders.

Holders of shares of common stock are not entitled to any preemptive or preferential rights to subscribe for
additional shares of any class of our capital stock.  The holders of shares of common stock are entitled to receive
dividends, when, as and if declared by our board of directors, out of funds legally available therefor.  See "Dividend
Policy."  Holders of shares of common stock are entitled to share ratably, upon dissolution or liquidation, in the
assets available for distribution to holders of shares of common stock after the payment of all prior claims.

Preferred Stock

Our authorized capital stock includes 1,000,000 shares of undesignated preferred stock, none of which was issued or
outstanding as of August 3, 2007.  Our board of directors is authorized, without further action by our stockholders,
to provide for the issuance of such preferred stock in one or more series and to fix the dividend rate, conversion
privileges, voting rights, redemption rights, redemption price or prices, liquidation preferences and qualifications,
limitations and restrictions thereof with respect to each series.  Holders of shares of preferred stock may be entitled
to receive a preference payment in the event of any liquidation, dissolution or winding-up of our company before
any payment is made to the holders of shares of our common stock.  In some circumstances, the issuance of shares
of preferred stock may render more difficult or tend to discourage a merger, tender offer or proxy contest, the
assumption of control by a holder of a large block of our securities or the removal of incumbent management.  Upon
the affirmative vote of our board of directors, without stockholder approval, we may issue shares of preferred stock
with voting and conversion rights that could adversely affect the holders of shares of our common stock.  We have
no current intention to issue any additional shares of preferred stock.

9
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Section 203 of the Delaware General Corporation Law

Section 203 of the Delaware General Corporation Law may have the effect of delaying, deferring or preventing a
change of control.  In general, Section 203 of the Delaware General Corporation Law prohibits a publicly held
Delaware corporation from engaging in a "business combination" with an "interested stockholder" for a period of
three years following the date such stockholder became an "interested stockholder," unless:

•  prior to such date the board of directors approved either the "business combination" or the transaction that
resulted in the stockholder becoming an "interested stockholder";

•  upon consummation of the transaction that resulted in the stockholder becoming an "interested stockholder," the
"interested stockholder" owned at least 85% of the voting stock outstanding at the time the transaction
commenced, excluding for purposes of determining the voting stock outstanding those shares owned by persons
who are directors and also officers and certain other stockholders; or

•  on or subsequent to such date the "business combination" is approved by the board of directors and authorized at
an annual or special meeting of stockholders by the affirmative vote of at least 66 2/3% of the outstanding voting
stock that is not owned by the "interested stockholder."

A "business combination" includes certain mergers, stock or asset sales and other transactions resulting in a
financial benefit to the "interested stockholder."  An "interested stockholder" is a person who, together with
affiliates and associates, owns (or in the preceding three years, did own) 15% or more of the outstanding voting
stock.  The statute could prohibit or delay mergers or other takeover or change in control attempts and, accordingly,
may discourage attempts to acquire us.

Limitation of Liability and Indemnification of Directors and Officers

We have included in our certificate of incorporation and bylaws provisions to:

•  eliminate the personal liability of our directors for monetary damages resulting from breaches of their fiduciary
duty, but such provision does not eliminate liability for breaches of the duty of loyalty, acts or omissions not in
good faith or which involve intentional misconduct or a knowing violation of law, violations under Section 174
of the Delaware General Corporation Law or for any transaction from which the director derived an improper
personal benefit; and

•  indemnify our directors and officers to the fullest extent permitted by the Delaware General Corporation Law,
including circumstances in which indemnification is otherwise discretionary.

Acting pursuant to the provisions of our certificate of incorporation and bylaws and the provisions of Section 145 of
the Delaware General Corporation Law, we have entered into agreements with each of our officers and directors to
indemnify them to the fullest extent permitted by such provisions and such law.  We also are authorized to carry
directors' and officers' insurance providing indemnification for our directors, officers and certain employees for
some liabilities.  We believe that these indemnification provisions and insurance are useful to attract and retain
qualified directors and executive officers.

The limitation of liability and indemnification provisions in our certificate of incorporation and bylaws may
discourage stockholders from bringing a lawsuit against directors for breach of their fiduciary
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duty.  These provisions also may have the effect of reducing the likelihood of derivative litigation against directors
and officers, even though such an action, if successful, might otherwise benefit us and our stockholders.  In
addition, your investment may be adversely affected to the extent we pay the costs of settlement and damage awards
against directors and officers pursuant to these indemnification provisions.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to our directors or
officers pursuant to the provisions described above, or otherwise, we have been advised that, in the opinion of the
Commission, such indemnification is against public policy as expressed in the Securities Act and is, therefore,
unenforceable.

Other Provisions of our Certificate of Incorporation and Bylaws

Classified Board of Directors.  Our certificate of incorporation provides for our board of directors to be divided into
three classes of directors serving staggered three-year terms.  Each class shall consist, as nearly as may be
practicable, of one-third of the total number of directors constituting our entire board of directors.  As a result,
approximately one-third of our board of directors will be elected each year.  Moreover, except as otherwise
provided in our Securityholder Agreement dated as of July 26, 2004 (referred to herein as the Securityholder
Agreement), among Metalmark Capital LLC, certain institutional stockholders, certain members of our senior
management and our company, stockholders may remove a director only for cause.  This provision, when coupled
with the provisions of our certificate of incorporation and bylaws, except as otherwise provided in our
Securityholder Agreement, authorizes only our board of directors to fill vacant directorships, preclude a stockholder
from removing incumbent directors without cause and simultaneously gaining control of our board of directors by
filling the vacancies created by such removal with its own nominees.  This provision of our certificate of
incorporation may not be amended or repealed by our stockholders except with the consent of the holders of at least
two-thirds of our outstanding common stock.

Special Meeting of Stockholders.  Our certificate of incorporation provides that special meetings of our stockholders
may be called only by our board of directors or our Chairman of the Board.  This provision makes it more difficult
for stockholders to take action opposed by our board of directors.  This provision of our certificate of incorporation
may not be amended or repealed by our stockholders except with the consent of the holders of at least two-thirds of
our outstanding common stock.

No Stockholder Action by Written Consent.  Our certificate of incorporation provides that no action required or
permitted to be taken at any annual or special meeting of our stockholders may be taken without a meeting, and the
power of our stockholders to consent in writing, without a meeting, to the taking of any action is specifically
denied.  Such provision limits the ability of any stockholder to take action immediately and without prior notice to
our board of directors.  Such a limitation on a majority stockholder's ability to act might affect such person's or
entity's decision to purchase our voting securities.  This provision of our certificate of incorporation may not be
amended or repealed by the stockholders except with the consent of the holders of at least two-thirds of our
outstanding common stock.

Advance Notice Requirements for Stockholder Proposals and Director Nominations.  Our bylaws provide that
stockholders seeking to bring business before an annual meeting of stockholders, or to nominate candidates for
election as directors at an annual or special meeting of stockholders, must provide timely notice thereof in
writing.  To be timely, a stockholder's notice must be delivered to, or mailed and received at, our principal executive
offices: in the case of an annual meeting that is called for a date that is within 30 days before or after the anniversary
date of the immediately preceding annual meeting of stockholders, not less than 90 days nor more than 120 days
prior to such anniversary date or, in the case of a special meeting called for the purpose of electing directors, not
less than 90 days nor more than 120 days prior to such special meeting or not later than the close of business on the
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following the date on which public disclosure of the date of the meeting is made; and in the case of an annual
meeting that is called for a date that is not within 30 days before or after the anniversary date of the immediately
preceding annual meeting, not later than the close of business on the tenth day following the date on which public
disclosure of the date of the meeting was made.  Our bylaws also specify certain requirements for a stockholder's
notice to be in proper written form.  These provisions may preclude some stockholders from bringing matters before
the stockholders at an annual or special meeting or from making nominations for directors at an annual or special
meeting.  As set forth below, our bylaws may not be amended or repealed by our stockholders, except with the
consent of holders of at least two-thirds of our outstanding common stock.

Adjournment of Meetings of Stockholders.  Our bylaws provide that when a meeting of our stockholders is
convened, the presiding officer, if directed by our board of directors, may adjourn the meeting if no quorum is
present for the transaction of business or if our board of directors determines that adjournment is necessary or
appropriate to enable the stockholders to consider fully information that our board of directors determines has not
been made sufficiently or timely available to stockholders or to otherwise effectively exercise their voting
rights.  This provision will, under certain circumstances, make more difficult or delay actions by the stockholders
opposed by our board of directors.  The effect of such provision could be to delay the timing of a stockholders'
meeting, including in cases where stockholders have brought proposals before the stockholders that are in
opposition to those brought by our board of directors and therefore may provide our board of directors with
additional flexibility in responding to such stockholder proposals.  As set forth below, our bylaws may not be
amended or repealed by our stockholders, except with the consent of holders of at least two-thirds of our
outstanding common stock.

No Cumulative Voting.  The Delaware General Corporation Law provides that stockholders are not entitled to the
right to cumulate votes in the election of directors unless our certificate of incorporation provides otherwise.  Our
certificate of incorporation does not provide for cumulative voting.

Authorized but Unissued Capital Stock.  Our certificate of incorporation authorizes our board of directors to issue
one or more classes or series of preferred stock, and to determine, with respect to any such class or series of
preferred stock, the voting powers (if any), designations, powers, preferences, rights and qualifications, limitations
or restrictions of such preferred stock.  We have no current intention to issue any shares of preferred stock.

The Delaware General Corporation Law does not require stockholder approval for any issuance of previously
authorized shares of our capital stock.  However, the listing requirements of the New York Stock Exchange, which
will apply so long as our common stock is listed on the New York Stock Exchange, require stockholder approval of
certain issuances equal to or exceeding 20% of the then outstanding voting power or then outstanding number of
shares of our common stock.  These additional shares may be used for a variety of corporate purposes, including
future public offerings, to raise additional capital or to facilitate acquisitions.

One of the effects of the existence of unissued and unreserved common stock or preferred stock may be to enable
our board of directors to issue shares to persons friendly to current management, which issuance could render more
difficult or discourage an attempt to obtain control of our company by means of a merger, tender offer, proxy
contest or otherwise, and thereby protect the continuity of our management and possibly deprive the stockholders of
opportunities to sell their shares of common stock at prices higher than prevailing market prices.

Amendment of the Bylaws.  Our certificate of incorporation provides that our bylaws may not be amended or
repealed by our stockholders except with the consent of holders of at least two-thirds of our outstanding common
stock and grants our board of directors the authority to amend and repeal our bylaws
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without a stockholder vote in any manner not inconsistent with the laws of Delaware or our certificate of
incorporation.  This provision makes it more difficult for our stockholders to make changes to our bylaws that are
opposed by our board of directors.  This provision of our certificate of incorporation may not be amended or
repealed by our stockholders except with the consent of holders of at least two-thirds of our outstanding common
stock.

Transfer Agent and Registrar

National City Bank, Cleveland, Ohio, is the transfer agent and registrar for our common stock.
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DESCRIPTION OF DEBT SECURITIES

We may offer senior or subordinated unsecured debt securities, which may be convertible. Our debt securities will
be issued under one or more indentures to be entered into between us and a trustee qualified under the Trust
Indenture Act of 1939.

We have summarized certain general features of the debt securities from the indentures. Indenture forms are
attached as exhibits to the registration statement of which this prospectus forms a part. The following description of
the terms of the debt securities sets forth certain general terms and provisions. The particular terms of the debt
securities offered by any prospectus supplement and the extent, if any, to which such general provisions may apply
to the debt securities, will be described in the related prospectus supplement. Accordingly, for a description of the
terms of a particular issue of debt securities, reference must be made to both the related prospectus supplement and
to the following description.

General

Reference is made to the applicable prospectus supplement for the following terms of the debt securities (if
applicable):

•  title and aggregate principal amount;

•  whether the securities will be senior or subordinated;

•  applicable subordination provisions, if any;

•  conversion or exchange into other securities;

•  percentage or percentages of principal amount at which such securities will be issued;

•  maturity date(s);

•  interest rate(s) or the method for determining the interest rate(s);

•  dates on which interest will accrue or the method for determining dates on which interest will accrue and dates on
which interest will be payable;

•  redemption or early repayment provisions;

•  authorized denominations;

•  form;

•  amount of discount or premium, if any, with which such securities will be issued;

•  whether such securities will be issued in whole or in part in the form of one or more global securities;

•  identity of the depositary for global securities;

•  whether a temporary security is to be issued with respect to such series and whether any interest payable prior to
the issuance of definitive securities of the series will be credited to the account of the persons entitled thereto;
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•  the terms upon which beneficial interests in a temporary global security may be exchanged in whole or in part for
beneficial interests in a definitive global security or for individual definitive securities;

•  any covenants applicable to the particular debt securities being issued;

•  any defaults and events of default applicable to the particular debt securities being issued;

•  currency, currencies or currency units in which the purchase price for, the principal of and any premium and any
interest on, such securities will be payable;

•  time period within which, the manner in which and the terms and conditions upon which the purchaser of the
securities can select the payment currency;

•  securities exchange(s) on which the securities will be listed, if any;

•  whether any underwriter(s) will act as market maker(s) for the securities;

•  extent to which a secondary market for the securities is expected to develop;

•  our obligation or right to redeem, purchase or repay securities under a sinking fund, amortization or analogous
provision;

•  provisions relating to covenant defeasance and legal defeasance;

•  provisions relating to satisfaction and discharge of the indenture;

•  provisions relating to the modification of the indenture both with and without the consent of holders of debt
securities issued under the indenture; and

•  additional terms not inconsistent with the provisions of the indenture.

One or more series of debt securities may be sold at a substantial discount below their stated principal amount,
bearing no interest or interest at a rate which at the time of issuance is below market rates. One or more series of
debt securities may be variable rate debt securities that may be exchanged for fixed rate debt securities.

United States federal income tax consequences and special considerations, if any, applicable to any such series will
be described in the applicable prospectus supplement.

Debt securities may be issued where the amount of principal and/or interest payable is determined by reference to
one or more currency exchange rates, commodity prices, equity indices or other factors. Holders of such securities
may receive a principal amount or a payment of interest that is greater than or less than the amount of principal or
interest otherwise payable on such dates, depending upon the value of the applicable currencies, commodities,
equity indices or other factors. Information as to the methods for determining the amount of principal or interest, if
any, payable on any date, the currencies, commodities, equity indices or other factors to which the amount payable
on such date is linked and certain additional United States federal income tax considerations will be set forth in the
applicable prospectus supplement.

The term “debt securities” includes debt securities denominated in U.S. dollars or, if specified in the applicable
prospectus supplement, in any other freely transferable currency or units based on or relating to foreign currencies.
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We expect most debt securities to be issued in fully registered form without coupons and in denominations of
$1,000 and any integral multiples thereof. Subject to the limitations provided in the indenture and in the prospectus
supplement, debt securities that are issued in registered form may be transferred or exchanged at the office of the
trustee identified in the prospectus supplement, without the payment of any service charge, other than any tax or
other governmental charge payable in connection therewith.

Global Securities

The debt securities of a series may be issued in whole or in part in the form of one or more global securities that will
be deposited with, or on behalf of, a depositary (the “depositary”) identified in the prospectus supplement. Global
securities will be issued in registered form and in either temporary or definitive form. Unless and until it is
exchanged in whole or in part for the individual debt securities, a global security may not be transferred except as a
whole by the depositary for such global security to a nominee of such depositary or by a nominee of such depositary
to such depositary or another nominee of such depositary or by such depositary or any such nominee to a successor
of such depositary or a nominee of such successor. The specific terms of the depositary arrangement with respect to
any debt securities of a series and the rights of and limitations upon owners of beneficial interests in a global
security will be described in the applicable prospectus supplement.

Governing Law

The indentures and the debt securities shall be construed in accordance with and governed by the laws of the State
of New York.

16

Edgar Filing: DEUTSCHE BANK AKTIENGESELLSCHAFT - Form 424B2

32



SELLING STOCKHOLDERS

This prospectus relates to the possible resale by certain institutional investors and certain members of our senior
management who we refer to as the "selling stockholders" in this prospectus.  Up to 21,202,332 shares of common
stock being offered by this prospectus may be offered by certain institutional investors holding shares of our
common stock that were initially offered in private transactions in 2000 and thereafter.  Up to 1,000,000 shares of
common stock being offered by this prospectus may be offered by certain members of our senior management
holding shares of our common stock that were initially offered in private transactions in 2000 and shares of our
common stock that were obtained upon the exercise of options to purchase our common stock.  Information about
the potential selling stockholders who offer securities under the registration statement of which this prospectus is a
part will be set forth in prospectus supplements, post-effective amendments and/or filings we make with the
Securities and Exchange Commission under the Exchange Act that are incorporated by reference.
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PLAN OF DISTRIBUTION

We may sell securities to one or more underwriters for public offering and sale by them and we may also sell the
securities to investors directly or through agents. We will name the underwriter or agent involved in the offer or sale
of securities in the applicable prospectus supplement. We are also registering the shares of common stock covered
by this prospectus for the selling stockholders.  The common stock may be sold from time to time by the selling
stockholders.  Such sales may be made in the over-the-counter market at prices and at terms then prevailing or at
prices related to the then-current market price, or in negotiated transactions.  The selling stockholders will act
independently of EnerSys in making decisions with respect to the timing, manner and size of each sale by such
persons.

We or the selling stockholders may negotiate and pay underwriters' or broker-dealers' commissions, discounts or
concessions for their services as applicable.  Underwriters or broker-dealers engaged by us or the selling
stockholders may allow other underwriters or broker-dealers to participate in resales.

The securities may be sold by us and the common stock may be sold by the selling stockholders in one or more of
the following types of transactions:

(a)   A sale to one or more underwriters for resale to the public or to institutional investors in one or more
transactions;

(i)    If we enter into a material arrangement with an underwriter or a selling stockholder notifies us of any material
arrangement that it has entered into with an underwriter(s), we will execute an underwriting agreement with such
underwriter(s) and file a supplemental prospectus, if required, pursuant to Rule 424(b) under the Securities Act of
1933.  In that supplemental prospectus, we will disclose the name of each such underwriter, the type of securities to
be sold, the amount of securities to be sold, the price at which such securities were sold, the commissions paid or
discounts or concessions allowed to such underwriter(s), where applicable, and any other facts material to the
transaction.

(ii)   The selling stockholders and any underwriters involved in the sale or resale of the common stock may qualify
as "underwriters" within the meaning of Section 2(a)(11) of the Securities Act.  In addition, the underwriters'
commissions, discounts or concessions may qualify as underwriters' compensation under the Securities Act.  If a
selling stockholder qualifies as an "underwriter," it will be subject to the prospectus delivery requirements of
Section 5(b)(2) of the Securities Act.

(b)   A block trade in which we or a selling stockholder will engage a broker-dealer as agent, who will then attempt
to sell the securities or common stock, as applicable, or position and resell a portion of the block, as principal, in
order to facilitate the transaction;

(c)   Derivative transactions with third parties;

(i)    If the applicable prospectus supplement indicates, in connection with those derivatives, the third parties may
sell securities covered by this prospectus and the applicable prospectus supplement, including in short sale
transactions.  If so, the third party may use securities pledged by us or the selling stockholder or borrowed from us,
the selling stockholder or others to settle those sales or to close out any related open borrowings of securities, and
may use securities received from us or selling stockholder
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in settlement of those derivatives to close out any related open borrowings of securities.  The third party in such sale
transactions will be an underwriter and, if not identified in this prospectus, will be identified in the applicable
prospectus supplement (or a post-effective amendment).

(d)   Other hedging transactions, whereby we or the selling stockholder may:

(i)    enter into transactions with a broker-dealer or affiliate thereof in connection with which such broker-dealer or
affiliate will engage in short sales of the securities pursuant to this prospectus, in which case such broker-dealer of
affiliate may use securities received from the us or selling stockholders to close out its short positions;

(ii)   sell securities short itself and redeliver such securities to close out its short positions;

(iii)  enter into option or other types of transactions that require us or the selling stockholder, as applicable, to
deliver securities to a broker-dealer or an affiliate thereof, who will then resell or transfer the securities under this
prospectus; or

(iv)  loan or pledge the securities to a broker-dealer or an affiliate thereof, who may sell the loaned securities or, in
an event of default in the case of a pledge, sell the pledged securities pursuant to this prospectus; or

(e)   Sales to third parties who may deliver the securities upon exchange of exchangeable securities issued by such
third parties or their affiliates, which in either case may deliver this prospectus in connection with the sale of those
exchangeable securities.  Such transactions may be combined with other transactions of the types described
above.  In particular, such third parties or their affiliates may engage in sales of securities (including short sales) to
hedge their position prior to the exchange of their exchangeable securities, may deliver this prospectus in
connection with some or all of those sales and may deliver securities covered by this prospectus to close out any
short positions created in connection with those sales.

In addition to selling its common stock under this prospectus, a selling stockholder may:

(a)   agree to indemnify any underwriter or broker-dealer against certain liabilities related to the selling of the
common stock, including liabilities arising under the Securities Act;

(b)   transfer its common stock in other ways not involving market maker or established trading markets, including
directly by gift, distribution, or other transfer;

(c)   sell its common stock under Rule 144 of the Securities Act rather than under this prospectus, if the transaction
meets the requirements of Rule 144; or

(d)   sell its common stock by any other legally available means.

For any particular offering pursuant to this shelf registration statement:

(a)   an underwriter may allow, and dealers may reallow, concessions on sales to certain other dealers;
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(b)   we and the selling stockholders may agree to indemnify an underwriter against certain liabilities, including
liabilities under the Securities Act, or to contribute to payments an underwriter may be required to make in
connection with these liabilities; and

(c)   we, our executive officers, our directors and the selling stockholders may agree, subject to certain exceptions,
that for a certain period from the date of the prospectus supplement under which the securities are offered, we and
they will not, without the prior written consent of an underwriter, offer, sell, contract to sell, pledge or otherwise
dispose of any shares of our common stock or any securities convertible into or exchangeable for our common
stock.  However, an underwriter, in its sole discretion, may release any of the securities subject to these lock-up
agreements at any time without notice.  We expect an underwriter to exclude from these lock-up agreements,
securities exercised and/or sold pursuant to 10b5-1 pre-set selling programs that are in place at the time of an
offering made pursuant to this prospectus and any prospectus supplement hereto.

In connection with any particular offering pursuant to this shelf registration statement, an underwriter may engage
in stabilizing transactions, short sales, syndicate covering transactions and penalty bids.

Stabilizing transactions permit bids to purchase the underlying security so long as the stabilizing bids do not exceed
a specified maximum price.

Short selling involves sales by an underwriter of securities in excess of the number of securities an underwriter is
obligated to purchase.  The short position may be either a covered short position or a naked short position.  In a
covered short position, the number of securities sold by an underwriter is not greater than the number of securities
that it may purchase in its option to purchase additional securities.  In a naked short position, the number of
securities involved is greater than the number of securities in its option to purchase additional securities.  An
underwriter may close out any short position by either exercising its option to purchase additional securities and/or
purchasing securities in the open market.

Syndicate covering transactions involve purchases of securities in the open market after the distribution has been
completed in order to cover syndicate short positions.  In determining the source of securities to close out the short
position, an underwriter will consider, among other things, the price of securities available for purchase in the open
market as compared to the price at which they may purchase securities through its option to purchase additional
securities.  If an underwriter sells more securities than could be covered by its option to purchase additional
securities, a naked short position, the position can only be closed out by buying securities in the open market.  A
naked short position is more likely to be created if an underwriter is concerned that there could be downward
pressure on the price of the securities in the open market after pricing that could adversely affect investors who
purchase in the offering.

Penalty bids permit representatives to reclaim a selling concession from a syndicate member when the securities
originally sold by the syndicate member is purchased in a stabilizing or syndicate covering transaction to cover
syndicate short positions.

These stabilizing transactions, syndicate covering transactions and penalty bids may have the effect of raising or
maintaining the market price of our securities or preventing or retarding a decline in the market price of the
securities.  As a result, the price of our securities may be higher than the price that might otherwise exist in the open
market.  These transactions may be effected on the New York Stock Exchange, if the securities are listed on that
exchange, or otherwise and, if commenced, may be discontinued at any time.
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A prospectus in electronic format may be made available on the websites maintained by an underwriter, or selling
group member, if any, participating in any particular offering and an underwriter participating in any particular
offering may distribute prospectuses electronically.  Any representatives may agree to allocate a number of
securities to an underwriter and selling group members for sale to their online brokerage account holders.  Internet
distributions will be allocated by an underwriter and selling group members that will make internet distributions on
the same bases as other allocations.

Any selling stockholder who is a "broker dealer" will be deemed to be an "underwriter" within the meaning of
Section 2(11) of the Securities Act, unless such selling stockholder purchased its shares in the ordinary course of
business, and at the time of its purchase of the shares to be resold, did not have any view to or arrangements or
understandings, directly or indirectly, with any person to distribute the shares.  
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WHERE YOU CAN FIND MORE INFORMATION

We file reports, proxy statements, and other information with the Securities and Exchange Commission.  These
reports, proxy statements, and other information can be read and copied at the SEC's public reference room at 100 F
Street, N.E., Washington, D.C. 20549.  Please call the Securities and Exchange Commission at 1-800-SEC-0330 for
further information on the public reference room.  The Securities and Exchange Commission maintains an internet
website at http://www.sec.gov that contains reports, proxy and information statements and other information
regarding companies that file electronically with the SEC, including EnerSys.  These reports, proxy statements and
other information can also be read at the offices of the New York Stock Exchange, 20 Broad Street, New York,
New York 10005 or on our website at www.enersys.com.  Information on our website is not incorporated into this
prospectus or our other Securities and Exchange Commission filings and is not a part of this prospectus or those
filings.

This prospectus is part of a registration statement filed by us with the SEC.  The full registration statement can be
obtained from the Securities and Exchange Commission as indicated above, or from us.

The Securities and Exchange Commission allows us to "incorporate by reference" the information we file with the
SEC.  This permits us to disclose important information to you by referencing these filed documents.  Any
information referenced this way is considered part of this prospectus, and any information filed with the Securities
and Exchange Commission subsequent to this prospectus and prior to the termination of the particular offering
referred to in such prospectus supplement will automatically be deemed to update and supersede this
information.  We incorporate by reference the following documents which have been filed with the SEC:

•  Annual Report on Form 10-K for the fiscal year ended March 31, 2007 (filed on June 13, 2007);

•  Quarterly Report on Form 10-Q for the fiscal quarter ended July 1, 2007 (filed August 8, 2007);

•  Current Reports on Form 8-K filed August 31, 2007, August 8, 2007, August 7, 2007 (other than exhibit 99.1
under item 9.01, which is furnished and not incorporated herein by reference), August 2, 2007, July 20, 2007,
July 6, 2007, and June 29, 2007;

•  Definitive Proxy Statement on Schedule 14A filed on June 18, 2007; and

•  Registration Statements on Form 8-A dated July 26, 2004.

We incorporate by reference the documents listed above and any future filings made with the Securities and
Exchange Commission in accordance with Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of
1934, with the exception of any documents deemed not to be filed and any documents filed pursuant to Item
402(a)(8) of Regulation S-K under the Securities Act.

We will provide without charge upon written or oral request to each person, including any beneficial owner, to
whom a prospectus is delivered, a copy of any or all of the documents which are incorporated by reference to this
prospectus (other than exhibits unless such exhibits are specifically incorporated by reference in such
documents).  Requests should be directed to Investor Relations, EnerSys, 2366 Bernville Road, Reading,
Pennsylvania 19605, or by calling EnerSys Investor Relations directly at (610) 236-4040.
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LEGAL MATTERS

Unless otherwise specified in a prospectus supplement accompanying this prospectus, Skadden, Arps, Slate,
Meagher & Flom LLP, New York, New York, will provide opinions regarding the authorization and validity of the
securities.  Skadden, Arps, Slate, Meagher & Flom LLP may also provide opinions regarding certain other matters.
Any underwriters will also be advised about legal matters by their own counsel, which will be named in the
prospectus supplement.
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EXPERTS

The consolidated financial statements of EnerSys appearing in EnerSys' Annual Report (Form 10-K) for the year
ended March 31, 2007 (including the schedule appearing therein), and EnerSys management’s assessment of the
effectiveness of internal control over financial reporting as of March 31, 2007 included therein, have been audited
by Ernst & Young LLP, independent registered public accounting firm, as set forth in their reports thereon, included
therein, and incorporated herein by reference. Such consolidated financial statements and management’s assessment
are incorporated herein by reference in reliance upon such reports given on the authority of such firm as experts in
accounting and auditing.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14.          Other Expenses of Issuance and Distribution.

The following table sets forth the costs and expenses payable by us in connection with the securities being
registered, other than underwriting discounts and commissions in connection with any offering of the securities.
Underwriting discounts and commissions in connection with the offering of common stock by the selling
stockholders will be payable by the selling stockholders in all cases.  The selling stockholders will not bear any
portion of the below expenses.  All the amounts shown are estimates, except the Securities and Exchange
Commission registration fee.

Securities and Exchange Commission Registration Fee $     14,343
Transfer Agents Fees and Expenses 5,000
Printing and Engraving Fees and Expenses 150,000
Accounting Fees and Expenses 200,000
Legal Fees 500,000
Miscellaneous 100,000
Total $   969,343

Item 15.          Indemnification of Directors and Officers.

Section 145 of the Delaware General Corporation Law generally provides that all directors and officers (as well as
other employees and individuals) may be indemnified against expenses (including attorneys' fees), judgments, fines
and amounts paid in settlement actually and reasonably incurred in connection with certain specified actions, suits
or proceedings, whether civil, criminal, administrative or investigative (other than an action by or in the right of the
corporation—a "derivative action"), if they acted in good faith and in a manner they reasonably believed to be in or
not opposed to the best interests of the corporation, and, with respect to any criminal action or proceeding, had no
reasonable cause to believe their conduct was unlawful.  A similar standard of care is applicable in the case of
derivative actions, except that indemnification extends only to expenses (including attorneys' fees) actually and
reasonably incurred in connection with defense or settlement of an action and the Delaware General Corporation
Law requires court approval before there can be any indemnification where the person seeking indemnification has
been found liable to the corporation.  Section 145 of the Delaware General Corporation Law also provides that the
rights conferred thereby are not exclusive of any other right which any person may be entitled to under any bylaw,
agreement, vote of stockholders or disinterested directors or otherwise, and permits a corporation to advance
expenses to or on behalf of a person to be indemnified upon receipt of an undertaking to repay the amounts
advanced if it is determined that the person is not entitled to be indemnified.

We have included in our certificate of incorporation and bylaws provisions to (a) eliminate the personal liability of
our directors for monetary damages resulting from breaches of their fiduciary duty (provided that such provision
does not eliminate liability for breaches of the duty of loyalty, acts or omissions not in good faith or which involve
intentional misconduct or a knowing violation of law, violations under Section 174 of the Delaware General
Corporation Law or for any transaction from which the director derived an improper personal benefit) and (b)
indemnify our directors and officers to the
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fullest extent permitted by Section 145 of the Delaware General Corporation Law, including circumstances in which
indemnification is otherwise discretionary.

Acting pursuant to the provisions of our certificate of incorporation and bylaws and the provisions of Section 145 of
the Delaware General Corporation Law, we have entered into agreements with each of our officers and directors to
indemnify them to the fullest extent permitted by such provisions and such law.  We are also expressly authorized to
carry directors' and officers' insurance providing indemnification for our directors, officers and certain employees
for some liabilities.  We believe that these indemnification provisions and insurance are useful to attract and retain
qualified directors and executive officers.

Item 16.          List of Exhibits.

The Exhibits to this registration statement are listed in the Index to Exhibits on page II-7.

Item 17.          Undertakings.

(a)  The undersigned registrant hereby undertakes:

(1)        To file, during any period in which offers or sales are being made, a post-effective amendment to this
registration statement:

(i)         To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii)         To reflect in the prospectus any facts or events arising after the effective date of the registration statement
(or the most recent post-effective amendment thereof) which, individually or in the aggregate, represent a
fundamental change in the information set forth in the registration statement. Notwithstanding the foregoing, any
increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed
that which was registered) and any deviation from the low or high end of the estimated maximum offering range
may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate,
the changes in volume and price represent no more than a 20 percent change in the maximum aggregate offering
price set forth in the "Calculation of Registration Fee" table in the effective registration statement;

    (iii)           To include any material information with respect to the plan of distribution not previously disclosed in
the registration statement or any material change to such information in the registration statement;

            Provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) of this section do not apply if the
registration statement is on Form S-3 or Form F-3 and the information required to be included in a post-effective
amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the registrant
pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934, as amended, that are incorporated
by reference in the registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that
is part of the registration statement.

(2)           That, for the purpose of determining any liability under the Securities Act of 1933, each such
post-effective amendment shall be deemed to be a new registration statement
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relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.

(3)           To remove from registration by means of a post-effective amendment any of the securities being
registered which remain unsold at the termination of the offering.

(4)           That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(i)           Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the
registration statement as of the date the filed prospectus was deemed part of and included in the registration
statement; and

(ii)           Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration
statement in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the
purpose of providing the information required by Section 10(a) of the Securities Act of 1933 shall be deemed to be
part of and included in the registration statement as of the earlier of the date such form of prospectus is first used
after effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such
date shall be deemed to be a new effective date of the registration statement relating to the securities in the
registration statement to which that prospectus relates, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a registration
statement or prospectus that is part of the registration statement or made in a document incorporated or deemed
incorporated by reference into the registration statement or prospectus that is part of the registration statement will,
as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement that
was made in the registration statement or prospectus that was part of the registration statement or made in any such
document immediately prior to such effective date.

(5)           The undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant
pursuant to this registration statement, regardless of the underwriting method used to sell the securities to the
purchaser, if the securities are offered or sold to such purchaser by means of any of the following communications,
the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such securities to
such purchaser:

(i)   Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be
filed pursuant to Rule 424;

                          (ii)   Any free writing prospectus relating to the offering prepared by or on behalf of the
undersigned registrant or used or referred to by the undersigned registrant;

                          (iii)   The portion of any other free writing prospectus relating to the offering containing material
information about the undersigned registrant or its securities provided by or on behalf of the undersigned registrant;
and

                          (iv)  Any other communication that is an offer in the offering made by the undersigned registrant to
the purchaser.
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(b)  The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities
Act of 1933, each filing of the registrant's annual report, pursuant to Section 13(a) or 15(d) of the Securities
Exchange Act of 1934, as amended, (and, where applicable, each filing of an employee benefit plan's annual report
pursuant to Section 15(d) of the Securities Exchange Act of 1934, as amended) that is incorporated by reference in
the registration statement shall be deemed to be a new registration statement relating to the securities offered
therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(c)  The undersigned registrant hereby undertakes that:

   1. For purposes of determining any liability under the Securities Act of 1933, the information omitted from the
form of prospectus filed as part of this registration statement in reliance upon Rule 430A and contained in a form of
prospectus filed by the registrant pursuant to Rule 424(b)(1) or (4) or 497(h) under the Securities Act shall be
deemed to be part of this registration statement as of the time it was declared effective.

   2. For the purpose of determining any liability under the Securities Act of 1933, each post-effective amendment
that contains a form of prospectus shall be deemed to be a new registration statement relating to the securities
offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering
thereof.

(d)  The undersigned registrant hereby undertakes to file an application for the purpose of determining the eligibility
of the trustee to act under subsection (a) of Section 310 of the Trust Indenture Act ("Act") in accordance with the
rules and regulations prescribed by the Commission under Section 305(b)(2) of the Act.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and controlling persons of each Registrant pursuant to the foregoing provisions, or otherwise, each
Registrant has been advised that in the opinion of the Securities and Exchange Commission such indemnification is
against public policy as expressed in the Securities Act of 1933 and is, therefore, unenforceable. In the event that a
claim for indemnification against such liabilities (other than the payment by a Registrant of expenses incurred or
paid by a director, officer or controlling person of a Registrant in the successful defense of any action, suit or
proceeding) is asserted by such director, officer or controlling person in connection with the securities being
registered, that Registrant will, unless in the opinion of its counsel the claim has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against
public policy as expressed in the Securities Act of 1933 and will be governed by the final adjudication of such issue.
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 SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to
be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Reading, Commonwealth of
Pennsylvania, on October 30, 2007.

ENERSYS

By:      /s/  JOHN D. CRAIG
Name: John D. Craig
Title: Chairman, President, Chief Executive
Officer and Director

KNOWN ALL MEN BY THESE PRESENTS that each person whose signature to this registration statement
appears below hereby constitutes and appoints each of Frank M. Macerato, Michael T. Philion and Richard W.
Zuidema as such person's true and lawful attorney-in-fact and agent, with full power of substitution and
resubstitution, for such person and in such person's name, place and stead, in any and all capacities, to sign any and
all amendments to the registration statement, including post-effective amendments, and registration statements filed
pursuant to Rule 462 under the Securities Act of 1933, and to file the same, with all exhibits thereto, and other
documents in connection therewith, with the Securities and Exchange Commission, and does hereby grant unto each
said attorney-in-fact and agent full power and authority to do and perform each and every act and thing requisite and
necessary to be done in and about the premises, as fully to all intents and purposes as such person might or could do
in person, hereby ratifying and confirming all that each said attorney-in-fact and agents or any of them, or their
substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the
following persons in the capacities indicated on October 30, 2007.

Signature Title

/s/  JOHN D. CRAIG Chairman, President, Chief Executive Officer and
John D. Craig Director (Principal Executive Officer)

/s/  MICHAEL T. PHILION Executive Vice President—Finance and Chief
Michael T. Philion Financial Officer (Principal Financial Officer)

/s/  MICHAEL J. SCHMIDTLEIN Vice President and Corporate Controller
Michael J. Schmidtlein (Principal Accounting Officer)

/s/  HWAN-YOON CHUNG Director
Hwan-yoon Chung

/s/  KENNETH F. CLIFFORD Director
Kenneth F. Clifford

/s/  HOWARD I. HOFFEN Director
Howard I. Hoffen

/s/  MICHAEL C. HOFFMAN  Director
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Michael C. Hoffman
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/s/  ARTHUR T. KATSAROS Director
Arthur T. Katsaros

/s/  JOHN F. LEHMAN Director
John F. Lehman

/s/  RAYMOND E. MABUS, JR. Director
Raymond E. Mabus, Jr.

/s/  DENNIS S. MARLO Director
Dennis S. Marlo
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EXHIBIT INDEX

Exhibit No.                                                                                                 Description of
Exhibits

1.1 Form of Underwriting Agreement to be filed as an exhibit to a Current Report
on Form 8-K or other applicable periodic report of EnerSys to be incorporated
by reference herein, if applicable.

3.1 Fifth Restated Certificate of Incorporation (incorporated by reference to
Exhibit 3.1 to Amendment No. 3 to EnerSys’ Registration Statement on Form
S-1 (File No. 333-115553) filed on July 13, 2004).

3.2 Bylaws (incorporated by reference to Exhibit 3.2 to Amendment No. 3 to
EnerSys’ Registration Statement on Form S-1 (File No. 333-115553) filed on
July 13, 2004).

4.1 2004 Securityholder Agreement (incorporated by reference to Exhibit 4.2 to
Amendment No. 4 to EnerSys’ Registration Statement on Form S-1 (File No.
333-115553) filed on July 26, 2004).

4.2 Form of Senior Indenture (to be filed by amendment).

4.3 Form of Subordinated Indenture (to be filed by amendment).

4.4 Form of Senior Note (to be included in Exhibit 4.2).

4.5 Form of Subordinated Note (to be included in Exhibit 4.3).

5.1 Opinion of Skadden, Arps, Slate, Meagher & Flom LLP (to be filed by
amendment).

12.1 Statement of Computation of Ratios of Earnings to Fixed Charges (filed
herewith).

23.1 Consent of Ernst & Young LLP, Independent Registered Public Accounting
Firm (filed herewith).

23.2 Consent of Skadden, Arps, Slate, Meagher & Flom LLP (to be included in
Exhibit 5.1).

24.1 Power of Attorney of certain officers and directors of the Company (included
in the signature pages hereto).

25.1 Form T-1 Statement of Eligibility under the Trust Indenture (to be filed by
amendment).
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