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COMPANY DATA / CAPITAL COMPOSITION

Number of Shares CURRENT QUARTER
(in thousands) 06/30/2017

Paid-in Capital
Common 28,040
Preferred -
Total 28,040
Treasury shares
Common 973
Preferred -
Total 973
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INDIVIDUAL FINANCIAL STATEMENTS - BALANCE SHEET - ASSETS (in thousands of
Brazilian Reais)

CODE DESCRIPTION

ACTUAL
QUARTER
06/30/2017

PRIOR
YEAR

12/31/2016
1 Total Assets 4,429,187 5,225,376
1.01 Current Assets 1,478,708 2,107,806
1.01.01 Cash and cash equivalents 13,405 19,811
1.01.01.01 Cash and banks 13,405 19,811
1.01.02 Short-term investments 149,052 163,562
1.01.02.01 Fair value of short-term investments 149,052 163,562
1.01.03 Accounts receivable 432,082 524,337
1.01.03.01 Trade accounts receivable 432,082 524,337
1.01.03.01.01 Receivables from clients of developments 416,341 503,923
1.01.03.01.02 Receivables from clients of construction and services rendered 15,741 20,414
1.01.04 Inventories 809,875 870,201
1.01.04.01 Properties for sale 809,875 870,201
1.01.07 Prepaid expenses 5,237 2,102
1.01.07.01 Prepaid expenses and others 5,237 2,102
1.01.08 Other current assets 69,057 527,793
1.01.08.01 Non current assets held for sale 3,270 3,306
1.01.08.02 Assets from discontinued operations - 439,020
1.01.08.02.01 Disposal group held for sale - 439,020
1.01.08.03 Others 65,787 85,467
1.01.08.03.01 Other assets 31,436 39,280
1.01.08.03.02 Derivative financial instruments 96 -
1.01.08.03.03 Receivables from related parties 34,255 46,187
1.02 Non current assets 2,950,479 3,117,570
1.02.01 Non current assets 864,959 951,563
1.02.01.03 Accounts receivable 175,618 225,270
1.02.01.03.01 Receivables from clients of developments 175,618 225,270
1.02.01.04 Inventories 496,860 535,376
1.02.01.09 Others non current assets 192,481 190,917
1.02.01.09.03 Other assets 172,549 156,358
1.02.01.09.04 Receivables from related parties 19,815 25,529
1.02.01.09.05 Derivative Financial Instruments 117 9,030
1.02.02 Investments 2,044,224 2,116,509
1.02.03 Property and equipment 20,489 21,720
1.02.03.01 Operation property and equipment 20,489 21,720
1.02.04 Intangible assets 20,807 27,778
1.02.04.01 Intangible assets 20,807 27,778
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INDIVIDUAL FINANCIAL STATEMENTS - BALANCE SHEET - LIABILITIES AND EQUITY (in thousands
of Brazilian Reais)

CODE DESCRIPTION

ACTUAL
QUARTER
06/30/2017

PRIOR
YEAR

12/31/2016
2 Total Liabilities 4,429,187 5,225,376
2.01 Current liabilities 2,328,636 2,458,597
2.01.01 Social and labor obligations 37,121 28,041
2.01.01.02 Labor obligations 37,121 28,041
2.01.01.02.01Salaries, payroll charges and profit sharing 37,121 28,041
2.01.02 Suppliers 60,759 61,177
2.01.02.01 Local suppliers 60,759 61,177
2.01.03 Tax obligations 34,308 35,819
2.01.03.01 Federal tax obligations 34,308 35,819
2.01.04 Loans and financing 764,314 953,872
2.01.04.01 Loans and financing 590,072 639,733
2.01.04.02 Debentures 174,242 314,139
2.01.05 Other obligations 1,344,189 1,300,634
2.01.05.01 Payables to related parties 1,099,823 1,073,255
2.01.05.02 Others 244,366 227,379
2.01.05.02.04Obligations for purchase of properties and advances from customers 151,582 146,522
2.01.05.02.05Other payables 64,712 50,660
2.01.05.02.07Obligations assumed on the assignment of receivables 28,072 24,907
2.01.05.02.08Derivative financial instruments - 5,290
2.01.06 Provisions 87,945 79,054
2.01.06.01 Tax, labor and civel lawsuits 87,945 79,054
2.01.06.01.01Tax lawsuits 975 1,369
2.01.06.01.02Labor lawsuits 20,894 23,818
2.01.06.01.04Civel lawsuits 66,076 53,867
2.02 Non current liabilities 726,204 838,454
2.02.01 Loans and financing 407,427 504,326
2.02.01.01 Loans and financing 299,962 367,197
2.02.01.01.01Loans and financing in local currency 299,962 367,197
2.02.01.02 Debentures 107,465 137,129
2.02.02 Other liabilities 141,331 154,435
2.02.02.02 Others 141,331 154,435
2.02.02.02.03Obligations for purchase of properties and advances from customers 71,150 90,311
2.02.02.02.04Other liabilities 14,645 13,218
2.02.02.02.06Obligations assumed on the assignment of receivables 55,536 50,906
2.02.03 Deferred taxes

•THE WARRANTS MAY BE WRITTEN DOWN, BE CONVERTED OR BECOME SUBJECT TO OTHER
RESOLUTION MEASURES. YOU MAY LOSE SOME OR ALL OF YOUR INVESTMENT IF ANY SUCH
MEASURE BECOMES APPLICABLE TO US — On May 15, 2014, the European Parliament and the Council of the
European Union published the Bank Recovery and Resolution Directive for establishing a framework for the
recovery and resolution of credit institutions and investment firms. The Bank Recovery and Resolution Directive
requires each member state of the European Union to adopt and publish by December 31, 2014 the laws, regulations
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and administrative provisions necessary to comply with the Bank Recovery and Resolution Directive. Germany has
adopted the Recovery and Resolution Act (or SAG), which went into effect on January 1, 2015. SAG may result in
the warrants being subject to the powers exercised by our competent resolution authority to impose a Resolution
Measure on us, which may include: writing down, including to zero, any payment on the warrants; converting the
warrants into ordinary shares or other instruments qualifying as core equity tier 1 capital; or applying any other
resolution measure, including (but not limited to) transferring the warrants to another entity, amending the terms
and conditions of the warrants or cancelling of the warrants. Imposition of a Resolution Measure would likely occur
if we become, or are deemed by our competent supervisory authority to have become, “non-viable” (as defined under
the then applicable law) and are unable to continue our regulated banking activities

7
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without a Resolution Measure becoming applicable to us. You may lose some or all of your investment in the warrants
if a Resolution Measure becomes applicable to us.

By acquiring the warrants, you would have no claim or other right against us arising out of any Resolution Measure,
and we would have no obligation to make payments under the warrants following the imposition of a Resolution
Measure. In particular, the imposition of any Resolution Measure will not constitute a default under the warrants or
under the Warrant Agreement. Furthermore, because the warrants are subject to any Resolution Measure, secondary
market trading in the warrants may not follow the trading behavior associated with similar types of securities issued
by other financial institutions which may be or have been subject to a Resolution Measure.

In addition, by your acquisition of the warrants, you waive, to the fullest extent permitted by applicable law, any and
all claims against the warrant agent for, agree not to initiate a suit against the warrant agent in respect of, and agree
that the warrant agent will not be liable for, any action that the warrant agent takes, or abstains from taking, in either
case in accordance with the imposition of a Resolution Measure by our competent resolution authority with respect to
the warrants. Accordingly, you may have limited or circumscribed rights to challenge any decision of our competent
resolution authority to impose any Resolution Measure.

•THE ISSUER’S ESTIMATED VALUE OF THE WARRANTS ON THE TRADE DATE WILL BE LESS THAN
THE ISSUE PRICE OF THE WARRANTS — The Issuer’s estimated value of the warrants on the Trade Date (as
disclosed on the cover of this term sheet) is less than the Issue Price of the warrants. The difference between the
Issue Price and the Issuer’s estimated value of the warrants on the Trade Date is due to the inclusion in the Issue
Price of the agent’s commissions, if any, and the cost of hedging our obligations under the warrants 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 warrants is determined by reference to our pricing models. 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 warrants or otherwise value
your warrants, that price or value may differ materially from the estimated value of the warrants determined by
reference to our pricing models. This difference is due to, among other things, any difference in pricing models or
assumptions used by any dealer who may purchase the warrants in the secondary market.

•INVESTING IN THE WARRANTS IS NOT THE SAME AS A HYPOTHETICAL INVESMENT IN THE INDEX
AND YOUR RETURN ON THE WARRANTS, IF ANY, GENERALLY WILL NOT REFLECT ANY
PAYMENTS MADE WITH RESPECT TO THE STOCKS COMPOSING THE INDEX — Your return on the
warrants, if any, will not reflect the return you would realize if you actually owned such stocks composing the Index
and received any payments made with respect to the stocks composing the Index. If the Index increases sufficiently
above the Strike Level on the Final Valuation Date, you will receive a percentage return on your initial investment
that is greater than the percentage increase in the level of the Index from the Trade Date. However, unlike a direct
investment in the stocks composing the Index, if the Index does not increase above the Strike Level on the Final
Valuation Date, you will lose your entire investment in the warrants.

•THE INDEX REFLECTS THE PRICE RETURN OF THE STOCKS COMPOSING THE INDEX, NOT A TOTAL
RETURN — The return on the warrants is based on the performance of the Index, which reflects the changes in the
market prices of the stocks composing the Index. It is not, however, linked to a “total return” version of the Index,
which, in addition to reflecting those price returns, would also reflect all dividends and other distributions paid on
the stocks composing the Index. The return on the warrants will not include such a total return feature.

•
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IF THE LEVEL OF THE INDEX CHANGES, THE VALUE OF YOUR WARRANTS MAY NOT CHANGE IN
THE SAME MANNER — Your warrants may trade quite differently from the level of the Underlying. Changes in the
level of the Underlying may not result in comparable changes in the value of your warrants.

•THERE ARE RISKS ASSOCIATED WITH INVESTMENTS IN WARRANTS LINKED TO THE VALUES OF
EQUITY SECURITIES ISSUED BY NON-U.S. COMPANIES — The Index includes component stocks that are
issued by companies incorporated outside of the U.S. Because the component stocks also trade outside the U.S., the
warrants are subject to the risks associated with non-U.S. securities markets. Generally, non-U.S. securities markets
may be more volatile than U.S. securities markets, and market developments may affect non-U.S. securities markets
differently than U.S. securities markets, which may adversely affect the level of the Index and the value of your
warrants. Furthermore, there are risks associated with investments in warrants linked to the values of equity
securities issued by non-U.S. companies. There is generally less publicly available information about non-U.S.
companies than about those U.S. companies that are subject to the reporting requirements of the SEC, and non-U.S.
companies are subject to accounting, auditing and financial reporting standards and requirements that differ from
those applicable to U.S. reporting companies. In addition, the

8
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prices of equity securities issued by non-U.S. companies may be adversely affected by political, economic, financial
and social factors that may be unique to the particular countries in which the non-U.S. companies are incorporated.
These factors include the possibility of recent or future changes in a non-U.S. government’s economic and fiscal
policies (including any direct or indirect intervention to stabilize the economy and/or securities market of the country
of such non-U.S. government), the presence, and extent, of cross shareholdings in non-U.S. companies, the possible
imposition of, or changes in, currency exchange laws or other non-U.S. laws or restrictions applicable to non-U.S.
companies or investments in non-U.S. securities and the possibility of fluctuations in the rate of exchange between
currencies. Moreover, certain aspects of a particular non-U.S. economy may differ favorably or unfavorably from the
U.S. economy in important respects, such as growth of gross national product, rate of inflation, capital reinvestment,
resources and self-sufficiency.

•THE PERFORMANCE OF THE INDEX WILL NOT BE ADJUSTED FOR CHANGES IN THE JAPANESE
YEN RELATIVE TO THE U.S. DOLLAR — The Index is composed of stocks denominated in Japanese yen.
Because the level of the Index is also calculated in Japanese yen (and not in U.S. dollars), the performance of the
Index will not be adjusted for exchange rate fluctuations between the U.S. dollar and the Japanese yen. Therefore, if
the Japanese yen strengthens or weakens relative to the U.S. dollar over the term of the warrants, you will not
receive any additional payment or incur any reduction in your return on the warrants at expiration.

•THERE IS NO ASSURANCE THAT THE INVESTMENT VIEW IMPLICIT IN THE INDEX WILL BE
SUCCESSFUL — The component stocks of the Index will be selected from time to time in the manner described in
“The JPX-Nikkei Index 400.”  The criteria used for selecting the component stocks may not result in stocks that
outperform Japanese stocks generally, or the stocks that may be included in other indices that track Japanese
securities markets. Although the stocks composing the Index may satisfy the quantitative and qualitative criteria of
the Index at the time they are selected, there can be no assurance that they will continue to do so thereafter, which
may reduce the level of the Index. There can be no assurance that the future performance of the Index will result in
your receiving any payment on the warrants.  The performance of the Index may be worse than the performance of
the equity markets generally or the Japanese equity market in particular.

•THE INDEX HAS VERY LIMITED PERFORMANCE HISTORY — Calculation of the Index began on January 6,
2014. Therefore, the Index has very limited performance history and no actual investment which allowed a tracking
of the performance of the Index was possible at any time prior to January 6, 2014. The methodology of the Index
was designed, constructed and tested using historic market data and based on knowledge of factors that may have
affected its performance. The results shown before January 6, 2014 are hypothetical and do not reflect actual
returns. Hypothetical or simulated performance results have inherent limitations. Unlike an actual performance,
hypothetical results are achieved by means of a retroactive application of the back-tested index methodology
designed with the benefit of hindsight.

•THE SPONSOR OF THE INDEX MAY ADJUST THE INDEX IN WAYS THAT AFFECT THE LEVEL OF THE
INDEX, AND HAS NO OBLIGATION TO CONSIDER YOUR INTERESTS —The Index Sponsor is responsible for
calculating and maintaining the Index. The Index Sponsor can add, delete or substitute the Index components or
make other methodological changes that could change the level of the Index. You should realize that the changing
of Index components may affect the Index, as a newly added component may perform significantly better or worse
than the component it replaces. Additionally, the Index Sponsor may alter, discontinue or suspend calculation or
dissemination of the Index. Any of these actions could adversely affect the value of the warrants and the Cash
Settlement Amount. The Index Sponsor has no obligation to consider your interests in calculating or revising the
Index.

•THE WARRANTS ARE NON-STANDARDIZED OPTIONS — The warrants are not standardized options of the
type issued by the Options Clearing Corporation (the “OCC”), a clearing agency regulated by the SEC. The warrants
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are unsecured contractual obligations of Deutsche Bank AG and will rank pari passu with all of our other unsecured
contractual obligations and unsecured and unsubordinated debt, except for obligations required to be preferred by
law. Thus, unlike purchasers of OCC standardized options, who have the credit benefits of guarantees and margin
and collateral deposits by OCC clearing members to protect the OCC from a clearing member’s failure, investors in
the warrants may look solely to Deutsche Bank AG for performance of its obligation to pay the Cash Settlement
Amount, if any, upon the automatic exercise of the warrants. Additionally, the secondary market for the warrants, if
any exists, is not expected to be as liquid as the market for OCC standardized options, and, therefore, sales of the
warrants prior to the Expiration Date may yield a sale price that is lower than the theoretical value of the warrants
based on the then-prevailing level of the Index. See also “The Warrants Will Not Be Listed and There Will Likely Be
Limited Liquidity” below.

•THE TIME REMAINING TO THE EXPIRATION DATE MAY ADVERSELY AFFECT THE MARKET VALUE
OF THE WARRANTS — A portion of the market value of a warrant at any time depends on the value of the Index at
such time relative to the Strike Level and is known as the “intrinsic value” of the warrant. If the closing level of the

9
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Index is higher than the Strike Level at any time, the intrinsic value of the warrant is positive and the warrant is
considered “in the money”; whereas, if the closing level of the Index is lower than the Strike Level at any time, the
intrinsic value of the warrant is zero and the warrant is considered “out of the money.” Another portion of the market
value of a warrant at any time prior to expiration depends on the length of time remaining until the Expiration Date
and is known as the “time value” of the warrant. After the Trade Date, the time value of the warrant represents its entire
value; thereafter, the time value generally diminishes until, at expiration, the time value of the warrant is
zero.  Assuming all other factors are held constant, the risk that the warrants will expire worthless will increase the
more the closing level of the Index falls below the Strike Level and the shorter the time remaining until the Expiration
Date. Therefore, the market value of the warrants will reflect both the rise or decline in the level of the Index and the
time remaining to the Expiration Date, among other factors. See also “Assuming No Changes In Market Conditions
And Other Relevant Factors, The Price You May Receive For Your Warrants In Secondary Market Transactions
Would Generally Be Lower Than Both The Issue Price And The Issuer’s Estimated Value Of The Warrants On The
Trade Date” below.

•THE WARRANTS WILL BE AUTOMATICALLY EXERCISED ON THE EXPIRATION DATE — The warrants
will be automatically exercised on the Expiration Date.  Neither you nor we can exercise the warrants at any time
prior to the Expiration Date. Accordingly, unless you sell the warrants prior to the Expiration Date, you will not be
able to capture any beneficial changes in the levels of the Index prior to the Final Valuation Date. Further, you do
not have a choice as to whether the warrants will be automatically exercised on the Expiration Date. Accordingly,
you will not be able to benefit from any increase in the levels of the Index that occur after the Final Valuation Date.

•PAST PERFORMANCE OF THE INDEX OR STOCKS COMPOSING THE INDEX IS NO GUIDE TO FUTURE
PERFORMANCE — The actual performance of the Index or stocks composing the Index over the term of the
warrants, as well as any amount payable on the Expiration Date, may bear little relation to the historical closing
levels of the Index or stocks composing the Index, and may bear little relation to the hypothetical return examples
set forth elsewhere in this term sheet. We cannot predict the future performance of the Index or stocks composing
the Index or whether the performance of the Index will result in the return of any of your investment.

•ASSUMING NO CHANGES IN MARKET CONDITIONS AND OTHER RELEVANT FACTORS, THE PRICE
YOU MAY RECEIVE FOR YOUR WARRANTS IN SECONDARY MARKET TRANSACTIONS WOULD
GENERALLY BE LOWER THAN BOTH THE ISSUE PRICE AND THE ISSUER’S ESTIMATED VALUE OF
THE WARRANTS ON THE TRADE DATE — The Issuer’s estimated value of the warrants on the Trade Date (as
disclosed on the cover of this term sheet) is less than the Issue Price of the warrants. The Issuer’s estimated value of
the warrants on the Trade Date does not represent the price at which we or any of our affiliates would be willing to
purchase your warrants 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 warrants from you in secondary market transactions, if at all, would generally be lower than both the
Issue Price and the Issuer’s estimated value of the warrants on the Trade Date.  Our purchase price, if any, in
secondary market transactions would be based on the estimated value of the warrants determined by reference to 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 warrants and then-prevailing market conditions. The price we report to financial
reporting services and to distributors of our warrants 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 Issue Price and the Issuer’s estimated value of the warrants
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.
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In addition to the factors discussed above, the value of the warrants and our purchase price in secondary market
transactions after the Trade Date, if any, will vary based on many economic and market factors, including our
creditworthiness, and cannot be predicted with accuracy. These changes may adversely affect the value of your
warrants, including the price you may receive in any secondary market transactions. Any sale prior to the Expiration
Date could result in a substantial loss to you.  The warrants are not designed to be short-term trading
instruments.  Accordingly, you should be able and willing to hold your warrants to expiration.

•THE WARRANTS WILL NOT BE LISTED AND THERE WILL LIKELY BE LIMITED LIQUIDITY —The
warrants will not be listed on any securities exchange. There may be little or no secondary market for the
warrants.  We or our affiliates intend to act as market makers for the warrants but are not required to do so and may
cease such market making activities at any time.  Even if there is a secondary market, it may not provide enough
liquidity

10
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to allow you to sell the warrants when you wish to do so or at a price advantageous to you.  Because we do not expect
other dealers to make a secondary market for the warrants, the price at which you may be able to sell your warrants is
likely to depend on the price, if any, at which we or our affiliates are willing to buy the warrants.  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 in the
warrants.  If you have to sell your warrants prior to expiration, you may not be able to do so or you may have to sell
them at a substantial loss.

•MANY ECONOMIC AND MARKET FACTORS WILL AFFECT THE VALUE OF THE WARRANTS — While
we expect that, generally, the level of the Index will affect the value of the warrants more than any other single
factor, the value of the warrants prior to maturity will also be affected by a number of other factors that may either
offset or magnify each other, including:

• the expected volatility of the Index;

• the composition of the Index;

• the time remaining to the Expiration Date of the warrants;

• the market prices and dividend rates of the stocks composing the Index and changes that affect those stocks and
their issuers;

• interest rates and yields in the market generally;

•geopolitical conditions and a variety of economic, financial, political, regulatory or judicial events that affect the
Index or markets generally;

• supply and demand for the warrants; and

• our creditworthiness, including actual or anticipated downgrades in our credit ratings.

•TRADING AND OTHER TRANSACTIONS BY US, JPMORGAN CHASE & CO. OR OUR OR ITS
AFFILIATES IN THE EQUITY AND EQUITY DERIVATIVE MARKETS MAY IMPAIR THE VALUE OF
THE WARRANTS — We or our affiliates expect to hedge our exposure from the warrants by entering into equity and
equity derivative transactions, such as over-the-counter options, futures or exchange-traded instruments. We,
JPMorgan Chase & Co. or our or its affiliates may also engage in trading in instruments linked or related to the
Index on a regular basis as part of our or their general broker-dealer and other businesses, for proprietary accounts,
for other accounts under management or to facilitate transactions for customers, including block transactions. Such
trading and hedging activities may affect the level of the Index and make it less likely that you will receive a
positive return on your investment in the warrants. It is possible that we, JPMorgan Chase & Co. or our or its
affiliates could receive substantial returns from these hedging and trading activities while the value of the warrants
declines.  We, JPMorgan Chase & Co. or our or its affiliates may also issue or underwrite other securities or
financial or derivative instruments with returns linked or related to the Index. Introducing competing products into
the marketplace in this manner could adversely affect the value of the warrants. Any of the foregoing activities
described in this paragraph may reflect trading strategies that differ from, or are in direct opposition to, investors’
trading and investment strategies related to the warrants.

•WE, JPMORGAN CHASE & CO. OR OUR OR ITS AFFILIATES MAY PUBLISH RESEARCH, EXPRESS
OPINIONS OR PROVIDE RECOMMENDATIONS THAT ARE INCONSISTENT WITH INVESTING IN OR
HOLDING THE WARRANTS. ANY SUCH RESEARCH, OPINIONS OR RECOMMENDATIONS COULD
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ADVERSELY AFFECT THE LEVEL OF THE INDEX OR THE VALUE OF THE WARRANTS — We, JPMorgan
Chase & Co. or our or its affiliates may publish research from time to time on financial markets and other matters
that could adversely affect the value of the warrants, or express opinions or provide recommendations that are
inconsistent with purchasing or holding the warrants. Any research, opinions or recommendations expressed by us,
JPMorgan Chase & Co. or our or its affiliates may not be consistent with each other and may be modified from time
to time without notice. You should make your own independent investigation of the merits of investing in the
warrants and the Index.

•POTENTIAL CONFLICTS OF INTEREST — We and our affiliates play a variety of roles in connection with the
issuance of the warrants, including acting as Calculation Agent (as defined below), hedging our obligations under
the warrants and determining the Issuer’s estimated value of the warrants on the Trade Date and the price, if any, at
which we or our affiliates would be willing to purchase the warrants from you in secondary market transactions. In
performing these roles, our economic interests and those of our affiliates are potentially adverse to your interests as
an investor in the warrants. The Calculation Agent will determine, among other things, all values, prices and levels
required to be determined for the purposes of the warrants on any relevant date or time. The Calculation Agent will
also be responsible for determining whether a Market Disruption Event (as defined below) has occurred. Any
determination by the Calculation Agent could adversely affect the return on the warrants.

11

Edgar Filing: Gafisa S.A. - Form 6-K

18



The JPX-Nikkei Index 400

We have derived all information contained in this term sheet regarding the JPX-Nikkei Index 400 (the “Index”),
including, without limitation, its make-up, method of calculation and changes in its components, from publicly
available information, without independent verification. This information reflects the policies of, and is subject to
change by, the Japan Exchange Group, Inc. (“JPX”), Tokyo Stock Exchange, Inc. (“TSE,” collectively, the “JPX group”)
and Nikkei Inc. (“Nikkei,” and together with the JPX group, the “Index Sponsor”). The JPX-Nikkei Index 400 was
developed by the Index Sponsor and is calculated, maintained and published by the Index Sponsor.

The JPX-Nikkei Index 400 is composed of 400 Japanese common stocks listed on the TSE First Section, Second
Section, Mothers (Market Of The High-growth and EmeRging Stocks) or JASDAQ market. As of December 30,
2013, 388 constituents were listed on the First Section, one was listed on the Second Section, one was listed on
Mothers and 10 were listed on the JASDAQ market. Constituents are selected by the Index Sponsor based on market
capitalization, trading value, return on equity and other factors.

Publication of the JPX-Nikkei Index 400 began on January 6, 2014, based on an initial index value of 10,000 on
August 30, 2013.

The JPX-Nikkei Index 400 is calculated in both price return and total return versions and is calculated in yen. The
warrants are linked to the price return version of the JPX-Nikkei Index 400, which means that the level of the Index
will not include any dividends paid on the stocks included in the JPX-Nikkei Index 400.

The level of the price return version of the JPX-Nikkei Index 400 is computed and published every second via TSE’s
Market Information System and is reported to securities companies across Japan and available worldwide through
computerized information networks. The price return version of the JPX-Nikkei Index 400 is reported by Bloomberg
L.P. under the ticker symbol “JPNK400.” Due to the time zone difference, on any normal trading day the TSE will close
prior to the opening of business in New York City on the same calendar day. Therefore, the closing level of the
JPX-Nikkei Index 400 on a trading day will generally be available in the United States by the opening of business on
the same calendar day.

Constituent Selection

The stocks composing the Index are reviewed annually based on the selection criteria applied as of the base selection
date. The initial base selection date for the Index was June 28, 2013.  For subsequent annual reviews, the base
selection date will be the final business day of June of each year. The calculation of the Index using the new
constituents will begin on the final business day of August.  The selection process and criteria are as follows:

(1)In order to be eligible for the Index, a stock must be a common stock whose main market is the TSE First Section,
Second Section, Mothers or JASDAQ market as of the base selection date.  Issues other than common stocks may
be treated as eligible for inclusion in the Index if they are regarded as equivalent to common stocks and their
inclusion is deemed necessary by the Index Sponsor.  The Index does not currently include any non-common
stocks.  Stocks are excluded from selection if they fall under any of the following criteria:

• listed for less than three years;

• the company’s liabilities are in excess of its assets during any of the past three fiscal years;

• the company has an operating loss in each of the past three fiscal years;
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• the company has a net loss in each of the past three fiscal years;

• the company’s financials have disclosed doubt regarding its ability to continue as a going concern;

• disclosure of insufficient internal controls;

• the stock has been designated as a security to be delisted or security on alert; or

• certain listing violations have occurred over the past year.

(2)To construct the Index, the top 1,000 issues are selected in descending order from the 1,200 eligible issues which
have the highest trading values in the three years from the base selection date, which are among the 1,200 eligible
issues with the highest market capitalization.  Where the number of issues selected does not reach 1,000, the
remaining issues shall be selected on the basis of market capitalization from the 1,200 eligible issues with the
highest trading value in the three years from the base selection date.

(3) Each stock is scored by (a) three-year average return on equity (weighted 40%), (b) three-year cumulative
operating profit (weighted 40%) and (c) market capitalization on the base selection date (weighted 20%).

(4) 400 stocks are selected by the final ranking with the scores calculated above in (3) and the qualitative scores
determined as of the base selection date using the following criteria: the appointment of at least two independent
outside directors, releasing the most recent earnings report according to international financial reporting standards
and the release of English language earnings information via TDnet. The final score for each stock equals the sum
of the score calculated above in (3) plus the score from the qualitative factors. Stocks are ranked from highest to
lowest based on their final scores, with the exception that stocks with negative three-year average return on equity
and whose most

12
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recent return on equity are negative or that have negative three-year cumulative operating profit shall be ranked
lowest. In the event of a tie in final scores, the stock with the higher market capitalization is ranked higher. The top
400 stocks based on their rankings are selected for inclusion in the JPX-Nikkei Index 400.

Index Calculation

The JPX-Nikkei Index 400 is calculated using free-float adjusted market value weighting and is denominated in points
(as a decimal figure) rounded to the second decimal place. The JPX-Nikkei Index 400  is calculated by dividing the
current free-float adjusted market value (the “Current Market Value”) by the market value on the base date (the “Base
Market Value”). The market value is the sum of the number of shares of each constituent multiplied by that
constituent’s stock price.

The calculation of the JPX-Nikkei Index 400 can be represented by the following formula:

Index = Current Market Value × Base Point
Base Market Value

The number of shares of each constituent is determined by multiplying the total number of listed shares by the
free-float weight ratio following cap-adjustment. The weight of each constituent is capped at 1.5%, and if any
constituent exceeds that weight, it is adjusted downwards at the time of the annual review. The free-float weight is the
percentage of listed shares deemed to be available for trading in the market. The free-float weight is determined by
excluding the estimated number of listed shares that are deemed not to be available for trading in the market, using
publicly available documents. Among the shares that are treated as non-free-float shares are, among others, shares
held by specified types of major shareholders and shares held by board members and other representatives. The
free-float weights are reviewed annually for each index constituent, with the announcement and effective date for each
index constituent occurring on a quarterly basis, depending upon the relevant company’s earnings release schedule. In
addition to this annual review, the Index Sponsor may also adjust a company’s free-float weight to reflect
extraordinary events.

In order to maintain continuity, the Base Market Value is adjusted from time as a result of an increase or decrease in
constituent issues, capital raising or similar events other than market fluctuations. Such events include, but are not
limited to: new listings, delistings, new share issues either through public offerings or through rights offerings to
shareholders, issuance of shares as a consequence of exercise of convertible bonds or warrants or mergers,
acquisitions, consolidations, company splits or other similar changes in corporate structure.

License Agreement

We have entered into a non-exclusive license agreement with the Index Sponsor providing for the license to us, in
exchange for a fee, of the right to use indices owned and published by the Index Sponsor in connection with some
securities, including the warrants.

The JPX-Nikkei Index 400, which is calculated by a method independently developed by the Index Sponsor, is a
copyrightable work. The Index Sponsor owns the copyright and any other intellectual property rights in the
JPX-Nikkei Index 400, and the method for calculating the JPX-Nikkei Index 400 and the like. All ownership of
trademarks and any other intellectual property rights with respect to marks representing “Nikkei Inc.,” “Nikkei,” and the
JPX-Nikkei Index 400 belongs to the Index Sponsor. The Index Sponsor has registered the trademark of 日経平均株価（the Nikkei
Stock Average in Japanese） since July, 1993 and has registered its service mark since May, 1995 in Japan. “Nikkei
Stock Average” and “Nikkei225” have been registered in major foreign countries.
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The Index Sponsor is not obliged to continuously publish the JPX-Nikkei Index 400, nor is it liable for any error or
delay in, or discontinuation of the publication thereof. The Index Sponsor owns the right to change the content of the
JPX-Nikkei Index 400, such as the calculation method thereof, and the right to suspend the publication thereof. The
Index Sponsor does not give any warranty, nor is it responsible for any and all financial instruments and the like,
which are based on, or otherwise refer to, the JPX-Nikkei Index 400.

Historical Information

The following graph sets forth the retrospective and historical performance of the JPX-Nikkei Index 400 based on its
daily closing levels from January 4, 2011 through April 6, 2015. The JPX-Nikkei Index 400 has existed only since
January 6, 2014 and publication of the JPX-Nikkei Index 400 began on January 6, 2014. The historical performance
data below from January 6, 2014 through April 6, 2015 represent the actual performance of the JPX-Nikkei Index 400.
The performance data prior to January 6, 2014, as indicated by the vertical line in the graph below, reflect a
retrospective calculation of the levels of the JPX-Nikkei Index 400 using archived data and the current methodology
for the calculation of the JPX-Nikkei Index 400. The closing level of the JPX-Nikkei Index 400 on April 6, 2015 was
14,182.88. We obtained the historical closing levels of the Index below from Bloomberg L.P., and we have not
participated in the preparation of, or verified, such information. All prospective investors should be aware that no
actual investment which allowed a tracking of the performance of the JPX-Nikkei Index 400 was possible at any time
prior to January 6, 2014. Furthermore, the index methodology of the JPX-Nikkei Index 400 was designed, constructed
and tested using
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historic market data and based on knowledge of factors that may have affected its performance. The results shown
before January 6, 2014 are hypothetical and do not reflect actual returns. Hypothetical or simulated performance
results have inherent limitations. Unlike an actual performance, hypothetical results are achieved by means of a
retroactive application of the back-tested index methodology designed with the benefit of hindsight.

The historical closing levels of the Index should not be taken as an indication of future performance, and no assurance
can be given as to the closing level of the Index on the Final Valuation Date. We cannot give you assurance that the
performance of the Index will result in the return of any of your initial investment.

14
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General Terms of the Warrants

The following description of the terms of the warrants supplements the description of the general terms of the
warrants set forth under the headings “Description of Warrants” in the accompanying prospectus supplement,
“Description of Warrants” in the accompanying prospectus and “Description of Debt Securities and Warrants” in the
accompanying prospectus addendum . Capitalized terms used but not defined in this term sheet have the meanings
assigned to them in the accompanying prospectus supplement or prospectus or prospectus addendum.

General

The warrants are unsecured contractual obligations of Deutsche Bank AG that are linked to the JPX-Nikkei Index
400.  The warrants will be issued by Deutsche Bank AG under the Warrant Agreement.

The warrants are our unsecured contractual obligations and will rank pari passu with all of our unsecured contractual
obligations and unsecured and unsubordinated debt, except for obligations required to be preferred by law.

The warrants are not bank deposits and are not insured or guaranteed by the Federal Deposit Insurance Corporation or
by any other governmental agency.

The specific terms of the warrants are set forth under the heading “Key Terms” on the cover page of this term sheet and
in the subsections below.

Market Disruption Events

A “Market Disruption Event” means a determination by the Calculation Agent in its sole discretion that the occurrence
or continuance of one or more of the following events materially interfered or interferes with our ability or the ability
of any of our affiliates to establish, adjust or unwind all or a material portion of any hedge with respect to the
warrants:

•a suspension, absence or material limitation of trading of stocks then constituting 20% or more of the level of the
Index (or the relevant Successor Index) on the Relevant Exchanges for such securities for more than two hours of
trading during, or during the one hour period preceding the close of, the principal trading session on such Relevant
Exchanges; or

•a breakdown or failure in the price and trade reporting systems of any Relevant Exchange as a result of which the
reported trading prices for stocks then constituting 20% or more of the level of the Index (or the relevant Successor
Index) during the one hour preceding the close of the principal trading session on such Relevant Exchange are
materially inaccurate; or

•a suspension, absence or material limitation of trading on any major securities market for trading in futures or options
contracts or exchange traded funds related to the Index (or the relevant Successor Index) for more than two hours of
trading during, or during the one hour period preceding the close of, the principal trading session on such market; or

•a decision to permanently discontinue trading in the relevant futures or options contracts or exchange traded funds.

For the purpose of determining whether a Market Disruption Event exists at any time, if trading in a security included
in the Index (or the relevant Successor Index) is materially suspended or materially limited at that time, then the
relevant percentage contribution of that security to the level of the disrupted Index (or the relevant Successor Index)
shall be based on a comparison of:
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• the portion of the level of the Index (or the relevant Successor Index) attributable to that security, relative to

•the overall level of the Index (or the relevant Successor Index), in each case, immediately before that suspension or
limitation.

For purposes of determining whether a Market Disruption Event has occurred:

•a limitation on the hours or number of days of trading will not constitute a Market Disruption Event if it results from
an announced change in the regular business hours of the relevant exchange or market;

•limitations pursuant to the rules of any Relevant Exchange similar to NYSE Rule 80B (or any applicable rule or
regulation enacted or promulgated by any other self-regulatory organization or any government agency of scope
similar to NYSE Rule 80B as determined by the Calculation Agent) on trading during significant market fluctuations
will constitute a suspension, absence or material limitation of trading;
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•a suspension of trading in futures or options contracts or exchange traded funds on the Index by the primary
securities market trading in such contracts or funds by reason of:

o a price change exceeding limits set by such exchange or market;

o an imbalance of orders relating to such contracts or funds; or

oa disparity in bid and ask quotes relating to such contracts or funds will, in each such case, constitute a suspension,
absence or material limitation of trading in futures or options contracts or exchange traded funds related to the
Index; and

•a “suspension, absence or material limitation of trading” on any relevant exchange or on the primary market on which
futures or options contracts or exchange traded funds related to the Index are traded will not include any time when
such exchange or market is itself closed for trading under ordinary circumstances.

If the Final Valuation Date is not a trading day or a closing level for the Index is not available on the Final Valuation
Date due to the occurrence or continuation of a Market Disruption Event, then the Final Valuation Date will be
postponed to the next trading day upon which a Market Disruption Event is not occurring and a closing level for the
Index is available; provided that the Final Valuation Date will not be postponed later than the fifth scheduled trading
day after the originally scheduled Final Valuation Date (the “Fifth Day”). If a Market Disruption Event is continuing and
the closing level of the Index has not been determined by the Fifth Day, the Calculation Agent will determine such
closing level in good faith and in a commercially reasonable manner.

Upon postponement of the Final Valuation Date, the Expiration Date will be postponed in order to maintain the same
number of business days that originally had been scheduled between the Final Valuation Date and the Expiration
Date.

“Business day” means any day other than a day that is (i) a Saturday or Sunday, (ii) a day on which banking institutions
generally in the City of New York or London, England are authorized or obligated by law, regulation or executive
order to close or (iii) a day on which transactions in U.S. dollars are not conducted in the City of New York or
London, England.

“Trading day” means any day other than a day on which (i) (A) the level of the Index is not published by the Index
Sponsor or (B) trading is not generally conducted on a Relevant Exchange, notwithstanding any such Relevant
Exchange closing prior to its scheduled closing time and (ii) the Calculation Agent determines in its sole discretion
that such non-publication or non-trading materially interfered or interferes with our ability or the ability of any of our
affiliates to establish, adjust or unwind all or a material portion of any hedge with respect to the warrants.

“Relevant Exchange” means the primary organized exchanges or markets of trading, as determined by the Calculation
Agent, for (i) any security or other component then included in the Index, or (ii) any futures or options contract or
fund related to the Index or to any security or other component then included in the Index.

Discontinuation of the Index; Alteration of Method of Calculation

If the Index Sponsor discontinues publication of the Index and the Index Sponsor or another entity publishes a
successor or substitute index that the Calculation Agent determines, in its sole discretion, to be comparable to the
discontinued Index (such index being referred to herein as a “Successor Index”), then, following the publication of such
Successor Index, the closing level of the Index will be determined by reference to the official closing level of such
Successor Index on any trading day on which a level for the Index must be taken for the purposes of the warrants,
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including the Final Valuation Date (“Relevant Date”).

Upon any selection by the Calculation Agent of a Successor Index, the Calculation Agent will cause written notice
thereof to be promptly furnished to the warrant agent, to us and to the holders of the warrants.

If the Index Sponsor discontinues publication of the Index prior to, and such discontinuance is continuing on, any
Relevant Date, and the Calculation Agent determines, in its sole discretion, that no Successor Index is available at
such time, or the Calculation Agent has previously selected a Successor Index and publication of such Successor
Index is discontinued prior to and such discontinuation is continuing on such Relevant Date, then (a) the Calculation
Agent will determine the closing level of the Index for such Relevant Date and (b) the Index level, if applicable, at any
time on such Relevant Date will be deemed to equal the closing level of the Index on that Relevant Date, as
determined by the Calculation Agent. The closing level of the Index will be computed by the Calculation Agent in
accordance with the formula for and method of calculating the Index or Successor Index, as applicable, last in effect
prior to such discontinuance, using the closing price (or, if trading in the relevant component has been materially
suspended or materially limited, its good faith estimate of the closing price) on such date of each component most
recently comprising the Index or Successor Index, as
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applicable. Notwithstanding these alternative arrangements, discontinuance of the publication of the Index or
Successor Index, as applicable, may adversely affect the value of the warrants.

If at any time the method of calculating the Index or a Successor Index, or the level thereof, is changed in a material
respect, or if the Index or a Successor Index is in any other way modified so that the level of the Index or such
Successor Index does not, in the opinion of the Calculation Agent, fairly represent the level of the Index or such
Successor Index had such changes or modifications not been made, then, from and after such time, the Calculation
Agent will, at the close of business in New York City on each date on which the closing level of the Index or such
Successor Index is to be determined, make such calculations and adjustments as, in the good faith judgment of the
Calculation Agent, may be necessary in order to arrive at a level of an index comparable to the Index or such
Successor Index, as the case may be, as if such changes or modifications had not been made, and the Calculation
Agent will calculate the relevant closing level of the Index or such Successor Index with reference to the Index or such
Successor Index, as adjusted. Accordingly, if the method of calculating the Index or a Successor Index is modified so
that the level of the Index or such Successor Index is a fraction of what it would have been if there had been no such
modification (e.g., due to a split in the Index or such Successor Index), then the Calculation Agent will adjust the
Index or such Successor Index in order to arrive at a level of the Index or such Successor Index as if there had been no
such modification (e.g., as if such split had not occurred).

Calculation Agent

Deutsche Bank AG, London Branch will act as the calculation agent (the “Calculation Agent”). The Calculation Agent
will determine, among other things, the Final Level, the Index Strike Return, the amount, if any, that we will pay you
on the Expiration Date, whether there has been a Market Disruption Event or a discontinuation of the Index and
whether there has been a material change in the method of calculating the Index. Unless otherwise provided in this
term sheet, all determinations made by the Calculation Agent will be at the sole discretion of the Calculation Agent
and will, in the absence of manifest error, be conclusive for all purposes and binding on you, the warrant agent and us.
We may appoint a different Calculation Agent from time to time after the Trade Date without your consent and
without notifying you.

The Calculation Agent will provide written notice to the warrant agent at its New York office, on which notice the
warrant agent may conclusively rely, of the amount to be paid on the Expiration Date, on or prior to 11:00 a.m. on the
business day preceding the Expiration Date.

All calculations with respect to the level of the Index and Index Strike Return will be made by the Calculation Agent
and will be rounded to the nearest one hundred-thousandth, with five one-millionths rounded upward (e.g., 0.876545
would be rounded to 0.87655); all U.S. dollar amounts related to determination of the payment per warrant on the
Expiration Date, if any, will be rounded to the nearest ten-thousandth, with five one hundred-thousandths rounded
upward (e.g., 0.76545 would be rounded up to 0.7655); and all U.S. dollar amounts paid on the aggregate Notional
Amount of warrants per holder will be rounded to the nearest cent, with one-half cent rounded upward.

Modification

Under the heading “Description of Warrants—Significant Provisions of the Warrant Agreement” in the accompanying
prospectus supplement is a description of when the consent of each affected holder of warrants is required to modify
the Warrant Agreement.

Listing

The warrants will not be listed on any securities exchange.
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Book-Entry Only Issuance – The Depository Trust Company

DTC will act as depositary for the warrants. The warrants will be issued only as fully-registered warrants registered in
the name of Cede & Co. (DTC’s nominee). One or more fully-registered global warrants certificates, representing the
aggregate number or Notional Amount of the warrants, will be issued and will be deposited with DTC. See the
descriptions contained in the accompanying prospectus supplement under the headings “Description of
Warrants—Book-Entry Only Issuance—The Depository Trust Company.”

Warrant Agent

Payment of amounts due upon expiration of the warrants will be payable and the transfer of the warrants will be
registrable at the office of Deutsche Bank Trust Company Americas in The City of New York.

Registration of transfers of the warrants will be effected without charge by or on behalf of DBTCA, but upon payment
(with the giving of such indemnity as DBTCA may require) in respect of any tax or other governmental charges that
may be imposed in relation to it.
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Governing Law

The warrants will be governed by and interpreted in accordance with the laws of the State of New York, excluding
choice of law provisions.
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Use of Proceeds; Hedging

The net proceeds we receive from the sale of the warrants will be used for general corporate purposes and, in part, by
us or by one or more of our affiliates in connection with hedging our obligations under the warrants, as more
particularly described in “Use of Proceeds” in the accompanying prospectus. The Warrant Premium includes each agent’s
commissions (as shown on the cover page of this term sheet) paid with respect to the warrants and the estimated cost
of hedging our obligations under the warrants. The estimated cost of hedging includes the profit that our affiliates
expect to realize in consideration for assuming the risks inherent in hedging our obligations under the warrants.
Because hedging our obligations entails risk and may be influenced by market forces beyond our or our affiliates’
control, the actual cost of such hedging may result in a profit that is more or less than expected, or could result in a
loss.

On or prior to the Trade Date, we, through our affiliates or others, may hedge some or all of our anticipated exposure
in connection with the warrants by taking positions in the Index, the Index components, or instruments whose value is
derived from the Index or its components. While we cannot predict an outcome, such hedging activity or other
hedging or investment activity could potentially adversely affect the level of the Index, which could adversely affect
your return on the warrants. Similarly, the unwinding of our or our affiliates’ hedges near or on the Final Valuation
Date could decrease the closing levels of the Index or the Index components on such dates, which could have an
adverse effect on the value of the warrants. From time to time, prior to expiration of the warrants, we may pursue a
dynamic hedging strategy which may involve taking long or short positions in the Index, the Index components, or
instruments whose value is derived from the Index or its components. Although we have no reason to believe that any
of these activities will have a material impact on the level of the Index or the value of the warrants, we cannot assure
you that these activities will not have such an effect.

We have no obligation to engage in any manner of hedging activity and will do so solely at our discretion and for our
own account. No warrant holder shall have any rights or interest in our hedging activity or any positions we may take
in connection with our hedging activity.

19

Edgar Filing: Gafisa S.A. - Form 6-K

31



Underwriting

Under the terms and subject to the conditions contained in the Distribution Agreement entered into between Deutsche
Bank AG and each of JPMS LLC and JPMorgan Chase Bank, N.A., as agents (each, an “agent” and collectively, the
“agents”), each agent will agree to purchase, and we will agree to sell, the aggregate amount of warrants set forth on the
cover page of the relevant pricing supplement containing the final pricing terms of the warrants. Each agent proposes
initially to offer the warrants directly to the public at the public offering price set forth herein. After the initial offering
of the warrants, each agent may vary the offering price and other selling terms from time to time.

JPMS LLC and JPMorgan Chase Bank, N.A., acting as agents for Deutsche Bank AG, will receive a selling
concession in connection with the sale of the warrants of up to 0.65% of the Notional Amount or $6.50 per warrant.
The agents may sell all or a part of the warrants that it purchases from us to its affiliates or certain dealers at the price
to the public indicated on the cover of this term sheet, minus a concession not to exceed the discounts and
commissions as set forth above.

Secondary market offers and sales, if any, will be made at prices related to market prices at the time of such offer or
sale; accordingly, the agents or a dealer may change the public offering price, concession and discount after the
offering has been completed.

In order to facilitate the offering of the warrants, the agents may engage in transactions that stabilize, maintain or
otherwise affect the price of the warrants. Specifically, the agents may sell more warrants than it is obligated to
purchase in connection with the offering, creating a naked short position in the warrants for its own account. The
agents must close out any naked short position by purchasing the warrants in the open market. A naked short position
is more likely to be created if the agents are concerned that there may be downward pressure on the price of the
warrants in the open market after pricing that could adversely affect investors who purchase in the offering. As an
additional means of facilitating the offering, the agents may bid for, and purchase, warrants in the open market to
stabilize the price of the warrants. Any of these activities may raise or maintain the market price of the warrants above
independent market levels or prevent or retard a decline in the market price of the warrants. The agents are not
required to engage in these activities, and may end any of these activities at any time.

No action has been or will be taken by us, JPMS LLC, JPMorgan Chase Bank, N.A. or any dealer that would permit a
public offering of the warrants or possession or distribution of this term sheet or the accompanying prospectus
supplement, prospectus or prospectus addendum, other than in the United States, where action for that purpose is
required. No offers, sales or deliveries of the warrants, or distribution of this term sheet or the accompanying
prospectus supplement, prospectus or prospectus addendum or any other offering material relating to the warrants,
may be made in or from any jurisdiction except in circumstances which will result in compliance with any applicable
laws and regulations and will not impose any obligations on us, the agents or any dealer.

Each agent has represented and agreed, and any other agent through which we may offer the warrants will represent
and agree, that it (i) will comply with all applicable laws and regulations in force in each non-U.S. jurisdiction in
which it purchases, offers, sells or delivers the warrants or possesses or distributes this term sheet and the
accompanying prospectus supplement, prospectus and prospectus addendum and (ii) will obtain any consent, approval
or permission required by it for the purchase, offer or sale by it of the warrants under the laws and regulations in force
in each non-U.S. jurisdiction to which it is subject or in which it makes purchases, offers or sales of the warrants. We
shall not have responsibility for any agent’s compliance with the applicable laws and regulations or obtaining any
required consent, approval or permission.

Settlement
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We expect to deliver the warrants against payment for the warrants on the Settlement Date indicated above, which
may be a date that is greater than three business days following the Trade Date. Under Rule 15c6-1 of the Securities
Exchange Act of 1934, as amended, trades in the secondary market generally are required to settle in three business
days, unless the parties to a trade expressly agree otherwise. Accordingly, if the Settlement Date is more than three
business days after the Trade Date, purchasers who wish to transact in the warrants more than three business days
prior to the Settlement Date will be required to specify alternative settlement arrangements to prevent a failed
settlement.
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