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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 adversely affect the 10-Year ICE Swap Rate and, therefore, make it less likely that you will receive a
positive return on your investment in the notes. It is possible that we or our affiliates could receive substantial returns
from these hedging and trading activities while the value of the notes declines. We or our affiliates may also issue or
underwrite other securities or financial or derivative instruments with returns linked or related to the 10-Year ICE
Swap Rate. To the extent we or our affiliates serve as issuer, agent or underwriter for such securities or financial or
derivative instruments, our or our affiliates’ interests with respect to such products may be adverse to those of the
holders of the notes. Introducing competing products into the marketplace in this manner could adversely affect the
10-Year ICE Swap Rate and the value of the notes. 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 notes.

·

WE, OUR AGENTS OR OUR AFFILIATES MAY PUBLISH RESEARCH, EXPRESS OPINIONS OR
PROVIDE RECOMMENDATIONS THAT ARE INCONSISTENT WITH INVESTING IN OR HOLDING
THE NOTES. ANY SUCH RESEARCH, OPINIONS OR RECOMMENDATIONS COULD ADVERSELY
AFFECT THE 10-YEAR ICE SWAP RATE AND THE VALUE OF THE NOTES — We, our agents or our
affiliates may publish research from time to time on financial markets and other matters that could adversely affect
the 10-Year ICE Swap Rate and the value of the notes, or express opinions or provide recommendations that are
inconsistent with purchasing or holding the notes. Any research, opinions or recommendations expressed by us, our
agents or our 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 notes and the Interest Rates to
which the notes are linked.

·

POTENTIAL CONFLICTS OF INTEREST — We and our affiliates play a variety of roles in connection with the
issuance of the notes, including acting as calculation agent, hedging our obligations under the notes and determining
the Issuer’s estimated value of the notes on the Trade Date and the price, if any, at which we or our affiliates would be
willing to purchase the notes 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 notes.

Deutsche Bank AG, London Branch is the Issuer of the notes and the calculation agent for the notes. While Deutsche
Bank AG, London Branch will act in good faith and in a commercially reasonable manner in making all
determinations with respect to the notes, including the amount of interest payable on each Interest Payment Date, there
can be no assurance that any determinations made by Deutsche Bank AG, London Branch in its capacity as the
calculation agent for the notes will not affect the value of the notes. Because determinations made by Deutsche Bank
AG, London Branch in such capacity may affect the interest payments due on each Interest Payment Date, potential
conflicts of interest may exist between Deutsche Bank AG, London Branch and you, as a holder of the notes.
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·
TREATED AS VARIABLE RATE DEBT INSTRUMENTS — In the opinion of our special tax counsel, Davis Polk
& Wardwell LLP, the notes should be treated for U.S. federal income tax purposes as “variable rate debt instruments”
that provide for a single fixed rate followed by a qualified floating rate.

It is expected that the notes will be issued with original issue discount (“OID”), which will be taxed over the term of the
notes according to a constant-yield method based on a compounding of interest, regardless of your method of tax
accounting. Whether the notes have been issued with OID, and the amount thereof, cannot be determined prior to the
Settlement Date; if the notes are issued with OID, information regarding the annual accrual of OID on the notes will
be filed with the Internal Revenue Service on a Form 8281 and will be made publicly available. Please review the
section of the accompanying prospectus supplement entitled “United States Federal Income Taxation — Tax
Consequences to U.S. Holders — OID Notes” for a further discussion of the taxation of OID.

It is expected that all interest payments during the last seven years that the notes are outstanding will be treated as
qualified stated interest (“QSI”), and that a portion of each interest payment made during the first three years that the
notes are outstanding will be QSI, with the remainder treated as OID, which will be taxed as discussed above. QSI
will be taxable to you at the time it accrues or is received, in accordance with your method of accounting for U.S.
federal income tax purposes.

If you purchase a note at a price that is greater or less than the issue price, you will be considered to have purchased
the note with “acquisition premium” or “market discount,” respectively. See “United States Federal Income Taxation — Tax
Consequences to U.S. Holders — Market Discount” and “United States Federal Income Taxation — Tax Consequences to
U.S. Holders — Acquisition Premium and Amortizable Bond Premium,” as applicable, on page PS-40 of the
accompanying prospectus supplement.

If you are a non-U.S. holder, you will not be subject to U.S. federal income tax (including withholding tax), provided
that you fulfill certain certification requirements and certain other conditions are met. See “United States Federal
Income Taxation — Tax Consequences to Non-U.S. Holders” on page PS-42 of the accompanying prospectus
supplement.

You should review carefully the section of the accompanying prospectus supplement entitled “United States Federal
Income Taxation.” 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.
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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,
as well as tax consequences arising under the laws of any state, local or non-U.S. taxing jurisdiction.
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DESCRIPTION OF THE NOTES

The following description of the terms of the notes supplements the description of the general terms of the debt
securities set forth under the headings “Description of Notes” in the accompanying prospectus supplement and
“Description of Debt Securities” in the accompanying prospectus. Capitalized terms used but not defined in this pricing
supplement have the meanings assigned to them in the accompanying prospectus supplement and prospectus. The
term “note” refers to each $1,000 Principal Amount of our Ten-Year Fixed-to-Floating Rate Notes due September 8,
2026.

General

The notes are senior unsecured obligations of Deutsche Bank AG that pay interest quarterly in arrears for the first
three years at a fixed rate of 4.65% per annum and, thereafter, at a variable rate per annum equal to the 10-Year U.S.
Dollar ICE Swap Rate (“10-Year ICE Swap Rate”) multiplied by 1.25 (the “Multiplier”), subject to the Minimum
Interest Rate of 0.00% per annum. The notes are our Series A global notes referred to in the accompanying prospectus
supplement and prospectus. The notes will be issued by Deutsche Bank AG, London Branch under an indenture
among us, Law Debenture Trust Company of New York, as trustee, and Deutsche Bank Trust Company Americas, as
issuing agent, paying agent, authenticating agent and registrar.

The notes are not deposits or savings accounts and are not insured or guaranteed by the Federal Deposit Insurance
Corporation or any other U.S. or foreign governmental agency or instrumentality.

The notes are our direct, unconditional, unsecured and unsubordinated obligations and rank equally and pari passu
with the claims of all our other unsecured and unsubordinated creditors, subject to any statutory priority regime of the
jurisdiction of our incorporation (or the jurisdiction where our London branch is established) that provides certain
claims will be satisfied first in a resolution or German insolvency proceeding with respect to the Issuer. For more
information, see “Resolution Measures and Deemed Agreement” on page PS-3 of this pricing supplement.

The notes will be issued in denominations of $1,000 and integral multiples of $1,000 in excess thereof. The principal
amount of the notes is $1,000 (the “Principal Amount”) and the issue price of the notes is 100% of the Principal
Amount (the “Issue Price”). The notes will be issued in registered form and represented by one or more permanent
global notes registered in the name of The Depository Trust Company (“DTC”) or its nominee, as described under
“Description of Notes — Form, Legal Ownership and Denomination of Notes” in the accompanying prospectus
supplement and “Forms of Securities — Legal Ownership — Global Securities” in the accompanying prospectus.
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The specific terms of the notes are set forth under the heading “Key Terms” on the cover page of this pricing supplement
and in the subsections below.

Payments on the Notes

We will irrevocably deposit with DTC no later than the opening of business on the applicable Interest Payment Date
and the Maturity Date funds sufficient to make payments of the amount payable with respect to the notes on such date.
We will give DTC irrevocable instructions and authority to pay such amount to the holders of the notes entitled
thereto.

Subject to the foregoing and to applicable law (including, without limitation, United States federal laws), we or our
affiliates may, at any time and from time to time, purchase outstanding notes by tender, in open market transactions or
by private agreement.

Additional Definitions

The “10-Year ICE Swap Rate” for any U.S. Government Securities business day is the mid-market semi-annual swap
rate expressed as a percentage for a U.S. dollar interest rate swap transaction with a term equal to 10 years, published
on Reuters page ICESWAP1 (or any successor page thereto) at 11:00 a.m., New York time. If the 10-Year ICE Swap
Rate does not appear on Reuters page ICESWAP1 (or any successor page thereto) on such day, the 10-Year ICE Swap
Rate for such day shall be determined on the basis of the mid-market semi-annual swap rate quotations provided by
five banking institutions selected by the calculation agent at approximately 11:00 a.m., New York time, on such day.
For purposes of this definition, “semi-annual swap rate” means the mean of the bid and offered rates for the semi-annual
fixed leg, calculated on a 30/360 day count basis, of a fixed-for-floating U.S. dollar interest rate swap transaction with
a 10-year maturity commencing
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on that date and in an amount that is representative for a single transaction in the relevant market at the relevant time
with an acknowledged dealer of good credit in the swap market, where the floating leg, calculated on an actual/360
day count basis, is equivalent to USD-LIBOR-BBA with a designated maturity of three months. In such an event, the
10-Year ICE Swap Rate for such day will be the arithmetic mean of the quotations, eliminating the highest quotation
(or, in the event of equality, one of the highest) and the lowest quotation (or, in the event of equality, one of the
lowest). If fewer than three quotations are provided as requested, the rate will be determined by the calculation agent
in good faith and in a commercially reasonable manner. The 10-Year ICE Swap Rate for any day which is not an U.S.
Government Securities business day will be the 10-Year ICE Swap Rate as in effect on the immediately preceding
U.S. Government Securities business day.

A “business day” is 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.

A “U.S. Government Securities business day” means any day, other than a Saturday, Sunday, or a day on which the
Securities Industry and Financial Markets Association (or any successor thereto) recommends that the fixed income
departments of its members be closed for the entire day for purposes of trading in U.S. government securities.

Calculation Agent

Deutsche Bank AG, London Branch will act as the calculation agent for the notes. As calculation agent, Deutsche
Bank AG, London Branch will determine, among other things, the amount of interest payable in respect of your notes
on each Interest Payment Date. Unless otherwise specified in this pricing supplement, 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 trustee 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 trustee at its New York office, on which notice the trustee may
conclusively rely, of the amount to be paid on each Interest Payment Date and at maturity on or prior to 11:00 a.m.,
New York City time, on the business day preceding each Interest Payment Date and the Maturity Date, as applicable.

All calculations with respect to the amount of interest payable on the notes 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 $1,000 Principal Amount of notes at maturity will be
rounded to the nearest ten-thousandth, with five one hundred-thousandths rounded upward (e.g., 0.76545 would be
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rounded up to 0.7655); and all U.S. dollar amounts paid on the aggregate Principal Amount of notes per holder will be
rounded to the nearest cent, with one-half cent rounded upward.

Events of Default

Under the heading “Description of Debt Securities — Events of Default” in the accompanying prospectus is a description
of events of default relating to debt securities including the notes.

Payment Upon an Event of Default

If an event of default (as defined in the accompanying prospectus) occurs and the maturity of your notes is
accelerated, we will pay a default amount for each $1,000 Principal Amount of notes equal to $1,000 plus any accrued
but unpaid interest to, but excluding, the date of acceleration.

If the maturity of the notes is accelerated because of an event of default as described above, we will, or will cause the
calculation agent to, provide written notice to the trustee at its New York office, on which notice the trustee may
conclusively rely, and to DTC of the cash amount due with respect to the notes as promptly as possible, and in no
event later than two business days after the date of such acceleration.

Modification

Under the heading “Description of Debt Securities — Modification of an Indenture” in the accompanying prospectus is a
description of when the consent of each affected holder of debt securities is required to modify the indenture.
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Defeasance

The provisions described in the accompanying prospectus under the heading “Description of Debt Securities — Discharge
and Defeasance” are not applicable to the notes.

Listing

The notes will not be listed on any securities exchange.

Book-Entry Only Issuance — The Depository Trust Company

DTC will act as securities depositary for the notes. The notes will be issued only as fully registered securities
registered in the name of Cede & Co. (DTC’s nominee). One or more fully registered global notes certificates,
representing the total aggregate Principal Amount of notes, will be issued and will be deposited with DTC. See the
descriptions contained in the accompanying prospectus supplement under the headings “Description of Notes — Form,
Legal Ownership and Denomination of Notes.” The notes are offered on a global basis. Investors may elect to hold
interests in the registered global notes held by DTC through Clearstream, Luxembourg or the Euroclear operator if
they are participants in those systems, or indirectly through organizations that are participants in those systems. See
“Series A Notes Offered on a Global Basis — Book Entry, Delivery and Form” in the accompanying prospectus
supplement.

Governing Law

The notes will be governed by and interpreted in accordance with the laws of the State of New York, and for all
purposes shall be construed in accordance with the laws of such state, except as may otherwise be required by
mandatory provisions of law.
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USE OF PROCEEDS; HEDGING

The net proceeds we receive from the sale of the notes 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 notes, as more particularly
described in “Use of Proceeds” in the accompanying prospectus.

We or our affiliates may acquire a long or short position in securities similar to the notes from time to time and may,
in our or their sole discretion, hold or resell those securities. Although we have no reason to believe that any of these
activities will have a material impact on the value of the notes, 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 note holder shall have any rights or interest in our hedging activity or any
positions we may take in connection with our hedging activity.
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HISTORICAL INFORMATION

The graph below sets forth the historical performance of the 10-Year ICE Swap Rate from August 31, 2006 through
August 31, 2016. As of August 31, 2016, the 10-Year ICE Swap Rate was 1.431%. We obtained the historical rates
for the 10-Year ICE Swap Rate from Bloomberg L.P. and we have not participated in the preparation of, or verified,
such information. The historical rates of the 10-Year ICE Swap Rate should not be taken as an indication of
future performance and no assurance can be given as to the future movements of the 10-Year ICE Swap Rate
during the term of the notes.

SUPPLEMENTAL PLAN OF DISTRIBUTION (CONFLICTS OF INTEREST)

Under the terms and subject to the conditions contained in the Distribution Agreement entered into between Deutsche
Bank AG and DBSI, as agent, DBSI has agreed to purchase, and we have agreed to sell, the Principal Amount of notes
set forth on the cover page.

DBSI will not receive a discount or commission, but will allow as a concession or reallowance to other dealers
discounts and commissions of 1.00% or $10.00 per $1,000 Principal Amount of notes. DBSI will sell all of the notes
that it purchases from us to such other dealers at a price of 99.00% or $990.00 per $1,000 Principal Amount of notes.

We own, directly or indirectly, all of the outstanding equity securities of DBSI. The net proceeds received from the
sale of the notes will be used, in part, by DBSI or one of its affiliates in connection with hedging our obligations under
the notes. Because DBSI is both our affiliate and a member of the Financial Industry Regulatory Authority, Inc.
(“FINRA”), the underwriting arrangements for this offering must comply with the requirements of FINRA Rule 5121
regarding a FINRA member firm’s distribution of the securities of an affiliate and related conflicts of interest. In
accordance with FINRA Rule 5121, DBSI may not make sales in offerings of the notes to any of its discretionary
accounts without the prior written approval of the customer.

DBSI may act as principal or agent in connection with offers and sales of the notes in the secondary market.
Secondary market offers and sales will be made at prices related to market prices at the time of such offer or sale;
accordingly, DBSI or a dealer may change the public offering price, concession and/or discount after the offering has
been completed.
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In order to facilitate the offering of the notes, DBSI may engage in transactions that stabilize, maintain or otherwise
affect the price of the notes. Specifically, DBSI may sell more notes than it is obligated to purchase in connection with
the offering, creating a naked short position in the notes for its own account. DBSI must close out any naked short
position by purchasing the notes in the open market. A naked short position is more likely to be created if DBSI is
concerned that there may be downward pressure on the price of the notes in the open market after pricing that could
adversely affect investors who
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purchase in the offering. As an additional means of facilitating the offering, DBSI may bid for, and purchase, notes in
the open market to stabilize the price of the notes. Any of these activities may raise or maintain the market price of the
notes above independent market levels or prevent or slow a decline in the market price of the notes. DBSI is 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, DBSI or any dealer that would permit a public offering of the notes or
possession or distribution of this pricing supplement, the accompanying prospectus supplement or prospectus other
than in the United States, where action for that purpose is required. No offers, sales or deliveries of the notes, or
distribution of this pricing supplement, the accompanying prospectus supplement, prospectus or any other offering
material relating to the notes, 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, DBSI or any dealer.

DBSI has represented and agreed, and any other agent through which we may offer the notes will represent and agree,
that (i) if any notes are to be offered outside the United States, it will not offer or sell any such notes in any
jurisdiction if such offer or sale would not be in compliance with any applicable law or regulation or if any consent,
approval or permission is needed for such offer or sale by it or for or on behalf of the Issuer, unless such consent,
approval or permission has been previously obtained, and (ii) it will obtain any consent, approval or permission
required by it for the subscription, offer, sale or delivery of the notes, or for the distribution of any offering materials,
under the laws and regulations in force in any jurisdiction to which it is subject or in or from which it makes any
subscription, offer, sale or delivery.

Settlement

We expect to deliver the notes against payment for the notes on the Settlement Date indicated above, which is the
third business day 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 notes more than three business days prior to the Settlement Date will be
required to specify alternative settlement arrangements to prevent a failed settlement.

Validity of the Notes

In the opinion of Davis Polk & Wardwell LLP, as special United States products counsel to the Issuer, when the notes
offered by this pricing supplement have been executed and issued by the Issuer and authenticated by the
authenticating agent, acting on behalf of the trustee pursuant to the Indenture, and delivered against payment as
contemplated herein, such notes will be valid and binding obligations of the Issuer, enforceable in accordance with

Edgar Filing: OLD NATIONAL BANCORP /IN/ - Form 4

Explanation of Responses: 14



their terms, subject to applicable bankruptcy, insolvency and similar laws affecting creditors’ rights generally, concepts
of reasonableness and equitable principles of general applicability (including, without limitation, concepts of good
faith, fair dealing and the lack of bad faith) and possible judicial or regulatory actions giving effect to governmental
actions or foreign laws affecting creditors’ rights, provided that such counsel expresses no opinion as to the effect of
fraudulent conveyance, fraudulent transfer or similar provision of applicable law on the conclusions expressed above.
This opinion is given as of the date hereof and is limited to the laws of the State of New York. Insofar as this opinion
involves matters governed by German law, Davis Polk & Wardwell LLP has relied, without independent
investigation, on the opinion of Group Legal Services of Deutsche Bank AG, dated as of January 1, 2016, filed as an
exhibit to the opinion of Davis Polk & Wardwell LLP, and this opinion is subject to the same assumptions,
qualifications and limitations with respect to such matters as are contained in such opinion of Group Legal Services of
Deutsche Bank AG. In addition, this opinion is subject to customary assumptions about the trustee’s authorization,
execution and delivery of the Indenture and the authentication of the notes by the authenticating agent and the validity,
binding nature and enforceability of the Indenture with respect to the trustee, all as stated in the opinion of Davis Polk
& Wardwell LLP dated as of January 1, 2016, which has been filed by the Issuer on Form 6-K dated January 4, 2016.
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