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please check the following box and list the Securities Act registration statement number of the earlier effective
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If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. ~

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. ~

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or
a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer Accelerated filer

Non-accelerated filer (Do not check if a smaller reporting company) Smaller Reporting Company p

The registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay
its effective date until the Registrant shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933, as amended, or until the Registration Statement shall become effective on such date as the Securities and
Exchange Commission, acting pursuant to said Section 8(a), may determine.



Edgar Filing: Xtant Medical Holdings, Inc. - Form POS AM

EXPLANATORY NOTE

This Post-Effective Amendment No. 2 to the registration statement on Form S-1 (File No. 333-203492) (the
“Registration Statement”), which was amended by Post-Effective Amendment No. 1 filed with the Securities and
Exchange Commission on August 25, 2015, is being filed by Xtant Medical Holdings, Inc. (the “Company’’) pursuant to
(1) Section 10(a)(3) of the Securities Act of 1933, as amended, to update the Registration Statement, which was
previously declared effective by the Securities and Exchange Commission on September 8, 2015, and (ii) the
undertakings in Item 17 of the Registration Statement for the purpose of superseding and replacing the sections

entitled “Incorporation of Certain Information By Reference” and “Undertakings” in the Registration Statement. No
additional securities are being registered under this Post-Effective Amendment No. 2.

Other than the changes identified above, and updates to the cover page, the exhibit index, and signature page
associated with filing this Post-Effective Amendment No. 2, the remainder of the filing is unchanged from
Post-Effective Amendment No.1. All applicable registration fees were paid at the time of the initial filing of the
Registration Statement.
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The information in this prospectus is not complete and may be changed. The selling stockholder may not sell
these securities until the registration statement filed with the Securities and Exchange Commission becomes
effective. This prospectus is not an offer to sell these securities, and the selling stockholder is not soliciting
offers to buy these securities in any state where the offer or sale of these securities is not permitted.

SUBJECT TO COMPLETION, DATED APRIL 29, 2016

PRELIMINARY PROSPECTUS

2,000,000 Shares

Common Stock

This prospectus relates to the sale of up to 2,000,000 shares of our common stock by Aspire Capital Fund, LLC.
Aspire Capital Fund, LLC is also referred to in this prospectus as Aspire Capital or the selling stockholder. The prices
at which the selling stockholder may sell the shares will be determined by the prevailing market price for the shares or
in negotiated transactions. We will not receive proceeds from the sale of the shares by the selling stockholder.
However, as of April 29, 2016, we may receive proceeds of up to $7,862,561 million from the sale of our common
stock to the selling stockholder pursuant to a Common Stock Purchase Agreement entered into with the selling
stockholder on March 16, 2015, as amended and restated on April 17, 2015. We previously received proceeds of
$2,137,439 as a result of sales of our common stock to the selling stockholder pursuant to the Common Stock
Purchase Agreement.

The selling stockholder may sell the shares of common stock described in this prospectus in a number of different

ways and at varying prices. See “Plan of Distribution” for more information. The selling stockholder is an “underwriter”
within the meaning of the Securities Act of 1933, as amended. We have paid all applicable expenses of registering

these shares at the time of the initial filing of the Registration Statement. All selling and other expenses incurred by

the selling stockholder will be paid by the selling stockholder.

Our common stock is traded on the NYSE MKT under the ticker symbol “XTNT.” On April 25, 2016, the last reported
sale price per share of our common stock was $2.47 per share.
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You should read this prospectus and any prospectus supplement, together with additional information described under
the heading “Where You Can Find More Information,” carefully before you invest in any of our securities.

Investing in our securities involves a high degree of risk. See “Risk Factors” on page 5 of this prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any representation
to the contrary is a criminal offense.

The date of this prospectus is , 2016.
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This prospectus relates to the offering of our common stock by the selling stockholder. You should read this

prospectus, the documents incorporated by reference into this prospectus, and any prospectus supplement or free

writing prospectus that we may authorize for use in connection with this offering, in their entirety before making an
investment decision. You should also read and consider the information in the documents to which we have referred

you in the sections of this prospectus entitled “Incorporation of Certain Information by Reference” and “Where You Can
Find More Information.” These documents contain important information that you should consider when making your
investment decision.

We are only responsible for the information contained in, or incorporated by reference into, this prospectus, in any
prospectus supplement or in any free writing prospectus prepared by or on behalf of us or to which we have referred
you. We have not authorized anyone to provide any information other than that contained in this prospectus, in any
prospectus supplement or in any free writing prospectus prepared by or on behalf of us or to which we have referred
you. The selling stockholder is offering to sell, and seeking offers to buy, shares of our common stock only in
jurisdictions where such offers and sales are permitted. The information in this prospectus, in any prospectus
supplement or any free writing prospectus is accurate only as of its date, regardless of its time of delivery or of any
sale of shares of our common stock. Our business, financial condition, results of operations and prospects may have
changed since that date.
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Unless otherwise indicated, information contained in this prospectus concerning our industry and the markets in which
we operate, including our general expectations and market position, market opportunity and market share, is based on
information from our own management estimates and research, as well as from industry and general publications and
research, surveys and studies conducted by third parties. Management estimates are derived from publicly available
information, our knowledge of our industry and assumptions based on such information and knowledge, which we
believe to be reasonable. In addition, assumptions and estimates of our and our industry’s future performance are
necessarily subject to a high degree of uncertainty and risk due to a variety of factors, including those described in
“Risk Factors.” These and other factors could cause our future performance to differ materially from our assumptions
and estimates. See “Cautionary Note Regarding Forward-Looking Statements.”
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Solely for convenience, trademarks and trade names referred to in this prospectus may appear without the ® and ™
symbols, but those references are not intended to indicate, in any way, that we will not assert, to the fullest extent
under applicable law, our rights, or that the applicable owner will not assert its rights, to these trademarks and
tradenames.

Except as otherwise indicated herein or as the context otherwise requires, references in this prospectus to “Xtant,” “the
Company,” “we,” “us,” “our” and similar references refer to Xtant Medical Holdings, Inc. and its subsidiaries.

ii
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SUMMARY

This summary highlights certain information about us, this offering and selected information contained in the
prospectus. This summary is not complete and does not contain all of the information that you should consider before
deciding whether to invest in our common stock. For a more complete understanding of the Company and this
offering, we encourage you to read and consider the more detailed information in the prospectus, including “Risk
Factors” and the financial statements and related notes.

About Xtant Medical Holdings, Inc.

We operate through our subsidiaries Bacterin International, Inc. (“Bacterin International”’) and X-spine Systems, Inc.
(“X-spine”). Through Bacterin International, we develop, manufacture and market biologics products to domestic and
international markets. Our bone graft products are used in a variety of applications including enhancing fusion in
spine surgery, relief of back pain through facet joint stabilization, promotion of bone growth in foot and ankle surgery,
promotion of skull healing following neurosurgery and subchondral bone repair in knee and other joint surgeries. Our
acellular dermis scaffolds are utilized in wound care and plastic and reconstructive procedures. Bacterin International
also develops custom surgical instruments for use with our allografts, and we produce and distribute OsteoSelect®
DBM putty, an osteoinductive product used by surgeons as a bone void filler in the extremities and pelvis. X-spine is
a global developer, manufacturer and marketer of implants and instruments for surgery of the spine and sacroiliac
joint. X-spine’s product emphasis is the minimally invasive approach to the treatment of degenerative spine disorders.
X-spine’s global strategy is to advance minimally invasive technologies for the treatment of degenerative spinal
disorders, while supporting established spinal fusion markets.

We are a Delaware corporation. Our principal executive offices are located at 664 Cruiser Lane, Belgrade, Montana
59714. Our telephone number is (406) 388-0480 and our website address is www.bacterin.com. Information contained
in, or that can be accessed through, our website is not part of this prospectus.

Recent Developments

On July 31, 2015, we acquired 100% of the outstanding capital stock of X-spine, pursuant to a definitive stock
purchase agreement by and among the Company, X-spine and the owners of the issued and outstanding shares of
X-spine’s capital stock (the “Sellers”). We refer to this transaction as the “acquisition.” As a result of the acquisition,
Bacterin International and X-spine now operate as wholly owned subsidiaries of Xtant, which prior to changing its
name on July 31, 2015 was known as Bacterin International Holdings, Inc. The acquisition was financed through cash
and stock with a purchase price of approximately $90 million, consisting of approximately $60 million in cash,

10
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approximately $13 million in debt repayment and approximately $17 million in shares of our common stock. Based on

an agreed upon fixed price per share of $4.00, approximately 4.24 million shares of our common stock were issued to

the Sellers at the closing of the acquisition. All of the shares of common stock issued to the Sellers were issued in a
private offering and are subject to securities law and contractual restrictions on transferability. The shares issued to the
Sellers, along with $6 million of the cash portion of the acquisition consideration, are also subject to an escrow
agreement to satisfy indemnification claims that may arise pursuant to the stock purchase agreement. For additional
information on the acquisition, see “Business — The Acquisition.” Concurrently with the acquisition, we also issued $65.0
million aggregate principal amount of 6.00% convertible senior unsecured notes due 2021 (the “Notes”) and borrowed

an additional $18 million under an Amended and Restated Credit Agreement with ROS Acquisition Offshore LP
(“ROS”).

11
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The Offering

Common stock
offered by the
selling
stockholder

Up to 2,000,000 shares

Commonstock ;¢4 185 chares (as of June 30, 2015)
outstanding

The selling stockholder will receive all of the proceeds from the sale of the shares offered for sale
by it under this prospectus. We will not receive proceeds from the sale of the shares by the selling
stockholder. However, we may receive up to $10 million in proceeds from the sale of our common
stock to the selling stockholder under the Purchase Agreement (as defined below). Any proceeds
from the selling stockholder that we receive under the Purchase Agreement are expected to be
used for working capital and general corporate purposes.

Use of proceeds

OTCQX symbol BONE

Investing in our securities involves a high degree of risk. You should carefully review and
Risk Factors consider the “Risk Factors” section of this prospectus for a discussion of factors to consider before
deciding to invest in shares of our common stock.

The number of shares of our common stock outstanding excludes, as of June 30, 2015:

711,875 shares issuable upon the exercise of outstanding stock options with a weighted average exercise price of
$10.57 per share;

11,430,400 shares issuable upon the exercise of outstanding warrants with a weighted average exercise price of $12.20
per share; and

580,000 shares available for issuance under our Amended and Restated Equity Incentive Plan.
Unless otherwise indicated, all information in this prospectus assumes no exercise of the outstanding options or

warrants described above.

12
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We entered into a Common Stock Purchase Agreement on March 16, 2015, as amended and restated on April 17,

2015 (the “Purchase Agreement”), with Aspire Capital Fund, LLC (referred to in this prospectus as “Aspire Capital” or the
“selling stockholder”) which provides that, upon the terms and subject to the conditions and limitations set forth therein,
Aspire Capital is committed to purchase up to an aggregate of $10.0 million of our shares of our common stock over

the approximately 24-month term of the Purchase Agreement. On April 17, 2015, the Purchase Agreement was

amended and restated to reflect our move from the NYSE MKT to the OTCQX marketplace. A copy of the Purchase
Agreement, as amended and restated, is attached as an exhibit to the registration statement of which this prospectus is

a part.

Pursuant to the terms of the Purchase Agreement, in connection with entering into the Purchase Agreement, we issued
207,182 shares of our common stock (the “Initial Purchase Shares”) to Aspire Capital for $750,000 in aggregate
proceeds. We also issued 154,189 shares of our common stock to Aspire Capital as a commitment fee (the
“Commitment Shares”). Subsequent to the issuance of the Initial Purchase Shares and the Commitment Shares, pursuant
to the Purchase Agreement, we issued to Aspire Capital 417,000 shares of our common stock for $1,387,439 in
aggregate proceeds.

We also entered into a registration rights agreement with Aspire Capital (the ‘“Registration Rights Agreement”), in
which we agreed to file one or more registration statements, including the registration statement of which this
prospectus is a part, as permissible and necessary to register under the Securities Act of 1933, as amended (the
“Securities Act”), the sale of the shares of our common stock that have been and may be issued to Aspire Capital under
the Purchase Agreement.

As of June 30, 2015, there were 7,464,085 shares of our common stock outstanding, approximately 7,354,015 of
which were held by non-affiliates. If all of the 2,000,000 shares of our common stock offered hereby were issued and
outstanding as of June 30, 2015, such shares would represent 23.0% of the total common stock outstanding and 23.3%
of the non-affiliate shares of common stock outstanding as of June 30, 2015.

13
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Pursuant to the Purchase Agreement and the Registration Rights Agreement, we are registering 2,000,000 shares of
our common stock under the Securities Act, which includes 207,182 Initial Purchase Shares, 154,189 Commitment
Shares that have already been issued to Aspire Capital, an additional 417,000 shares of common stock that we have
issued to Aspire Capital as of August 24, 2015 pursuant to the terms of the Purchase Agreement, and 1,221,629 shares
of common stock which we may issue to Aspire Capital. All 2,000,000 shares of common stock are being offered
pursuant to this prospectus. Under the terms of the Purchase Agreement, the proceeds from the sale of our common
stock to Aspire Capital may not exceed $10 million.

On any trading day on which the closing sale price of our common stock exceeds $1.00 per share, we have the right,

in our sole discretion, to present Aspire Capital with a purchase notice (each a “Purchase Notice”) directing Aspire
Capital (as principal) to purchase up to 50,000 shares of our common stock per trading day, provided that the
aggregate price of such purchase shall not exceed $500,000 per trading day, up to $10.0 million of our common stock
in the aggregate at a per share price (the “Purchase Price”) calculated by reference to the prevailing market price of our
common stock (as more specifically described below).

In addition, on any date on which we submit a Purchase Notice to Aspire Capital for 50,000 shares and the closing

sale price of our stock is equal to or greater than $1.00 per share of common stock, we also have the right, in our sole
discretion, to present Aspire Capital with a volume-weighted average price purchase notice (each a “VWAP Purchase
Notice”) directing Aspire Capital to purchase an amount of stock equal to up to 30% of the aggregate shares of our
common stock on the next trading day (the “VWAP Purchase Date”), subject to a maximum number of shares we may
determine (the “VWAP Purchase Share Volume Maximum”) and a minimum trading price (the “VWAP Minimum Price
Threshold”) (as more specifically described below). The purchase price per share pursuant to such VWAP Purchase
Notice (the “VWAP Purchase Price”) is calculated by reference to the prevailing market price of our common stock (as
more specifically described below).

The Purchase Agreement provides that the Company and Aspire Capital shall not effect any sales under the Purchase
Agreement on any purchase date where the closing sale price of our common stock is less than $1.00 per share (the
“Floor Price”). The Floor Price and the respective prices and share numbers in the preceding paragraphs shall be
appropriately adjusted for any reorganization, recapitalization, non-cash dividend, stock split, reverse stock split or
other similar transaction. There are no trading volume requirements or restrictions under the Purchase Agreement, and
we will control the timing and amount of any sales of our common stock to Aspire Capital. Aspire Capital has no right
to require any sales by us, but is obligated to make purchases from us as we direct in accordance with the Purchase
Agreement. There are no limitations on use of proceeds, financial or business covenants, restrictions on future
fundings, rights of first refusal, participation rights, penalties or liquidated damages in the Purchase Agreement. The
Purchase Agreement may be terminated by us at any time, at our discretion, without any penalty or cost to us.

14
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Summary Unaudited Pro Forma Financial Data

XTANT MEDICAL HOLDINGS, INC.

Unaudited Pro Forma Combined Statements of Operations

Revenue

Tissue and Medical Device Sales
Royalties and other

Total Revenue

Cost of sales
Gross Profit

Operating Expenses

General and administrative
Sales and marketing

Research and development
Depreciation and amortization
Non-cash consulting expense
Total Operating Expenses

Gain (Loss) from Operations

Other Income (Expense)
Interest expense

Change in warrant derivative liability

Non-cash consideration associated stock agreement
Other income (expense)

Total Other Income (Expense)

Net Gain (Loss) from Operations Before (Provision) Benefit for Income Taxes

Benefit (Provision) for Income Taxes
Current
Deferred

Net Income (Loss)
Net loss per share:

For the Six Months Ended June 30,

2015

$ 42,885,947
464,538
43,350,485
15,351,544
27,998,941
7,878,508
18,894,329
1,826,359
2,638,838
140,869
31,378,903

(3,379,962

(5,992,052
(476,289
(558,185
(103,126
(7,129,652

$ (10,509,614

(11,143

$ (10,520,757

~— N N

)

)

)

2014

$ 38,148,136
354,789
38,502,925
14,000,673
24,502,252
6,623,686
15,464,052
1,621,333
2,319,440
42,228
26,070,739

(1,568,487

(5,356,753
(615,235
0

(183,839
(6,155,827

$ (7,724,314

(77,470

$ (7,801,784
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Basic
Dilutive

Shares used in the computation:

Basic
Dilutive

$(0.94
$(0.94

11,157,353
11,157,353

) $(0.81
) $(0.81

9,689,859
9,689,859

)
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RISK FACTORS

Our business and an investment in our securities are subject to a variety of risks. The following risk factors describe
some of the most significant events, facts or circumstances that could have a material adverse effect upon our
business, financial condition, results of operations, ability to implement our business plan and the market price for
our securities. Many of these events are outside of our control. If any of these risks actually occurs, our business,
financial condition or results of operations may be materially adversely affected. In such case, the trading price of our
common stock could decline and investors in our common stock could lose all or part of their investment.

Risks related to the Aspire Capital transaction

The sale of our common stock to Aspire Capital may cause substantial dilution to our existing stockholders and the
sale of the shares of common stock acquired by Aspire Capital could cause the price of our common stock to
decline.

We are registering for sale the 154,189 Commitment Shares, 207,182 Initial Purchase Shares and 417,000 additional
purchase shares that we have already issued to Aspire Capital pursuant to the terms of the Purchase Agreement, and
1,221,629 additional shares that we may sell to Aspire Capital under the Purchase Agreement. The number of shares
ultimately offered for sale by Aspire Capital under this prospectus is dependent upon the number of shares we elect to
sell to Aspire Capital under the Purchase Agreement. Depending upon market liquidity at the time, sales of shares of
our common stock under the Purchase Agreement may cause the trading price of our common stock to decline.

As of August 24, 2015, we have received proceeds of $2,137,439 as a result of sales of our common stock to Aspire
Capital pursuant to the Purchase Agreement. In the future, we may receive proceeds of up to $7,862,561 from the sale
of our common stock to Aspire Capital pursuant to the Purchase Agreement. Aspire Capital may ultimately purchase
all, some or none of the remaining $7,862,561 million of common stock, and may sell all, some or none of our shares
that it holds or comes to hold under the Purchase Agreement. Sales by Aspire Capital of shares acquired pursuant to
the Purchase Agreement under the registration statement, of which this prospectus is a part, may result in dilution to
the interests of other holders of our common stock. The sale of a substantial number of shares of our common stock by
Aspire Capital in this offering, or anticipation of such sales, could make it more difficult for us to sell equity or
equity-related securities in the future at a time and at a price that we might otherwise wish to effect sales. However,
we have the right to control the timing and amount of sales of our shares to Aspire Capital, and the Purchase
Agreement may be terminated by us at any time at our discretion without any penalty or cost to us.

Risks related to our acquisition of X-spine

17



Edgar Filing: Xtant Medical Holdings, Inc. - Form POS AM

Growth through an acquisition presents certain risks to our business and operations.

The acquisition of X-spine and any other acquisitions we may pursue present numerous risks, including the following:

the possibility that the expected benefits of the transactions may not materialize in the timeframe expected, or at all,

or may be more costly to achieve than anticipated;

the acquired assets may not produce as expected;

we may be unable to successfully develop the assets;

there may be adverse stockholder reaction to the acquisitions; and

the integration of these transactions may divert the attention of our management and other key employees from
ongoing business activities, including the pursuit of other opportunities that could be beneficial to us.

18
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Any one or more of these factors could negatively affect our business, financial condition or results of operations.

We have made certain assumptions relating to the acquisition that may prove to be materially inaccurate.

We have made certain assumptions relating to the acquisition of X-spine that may be inaccurate. Accordingly, we may
fail to realize the expected benefits of the acquisition, may incur higher-than-expected transaction and integration
costs, may assume unknown liabilities and may experience general economic and business conditions that adversely
affect the combined company following the acquisition. These assumptions relate to numerous matters, including:

projections of X-spine’s future results;

our expected capital structure after the acquisition;

the amount of goodwill and intangibles that will result from the acquisition;

certain other purchase accounting adjustments that we expect will be recorded in our financial statements in
connection with the acquisition;

cost, cross-selling and balance sheet synergies;

acquisition costs, including restructuring charges and transaction costs;

our ability to maintain, develop and deepen relationships with X-spine’s customers; and

other financial and strategic risks of the acquisition.

There may be risks associated with the post-acquisition integration of X-spine, because X-spine has historically
been operated as a privately owned company.

There may be risks associated with the post-acquisition integration of X-spine, because X-spine has historically been
operated as a privately owned company. Public companies are subject to significant additional regulatory and
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reporting requirements. Senior management of public companies may be required to devote more of their time to
meeting these additional requirements. X-spine’s senior management has historically been actively involved in the
revenue-generating activities of its operations. If these individuals are required to devote more time to the additional
requirements of managing a public company, and we are unable to successfully transition some or all of their direct
revenue-generating responsibilities to other suitable professionals, our business, results of operations and financial
condition may suffer.

Our ability to use our net operating loss carry-forwards to offset future taxable income may become limited.

Section 382 of the Internal Revenue Code of 1986, as amended (the “Code”), imposes restrictions on the use of a
corporation’s net operating losses, as well as certain recognized built-in losses and other carryforwards, after an
“ownership change” occurs. A Section 382 “ownership change” occurs if one or more stockholders or groups of
stockholders who own at least 5% of our stock (including certain “public groups” deemed created for Section 382
purposes) increase their ownership by more than 50 percentage points over their lowest ownership percentage within a
rolling three-year period. It is possible that the issuance of common stock upon conversion of the notes could result in
an ownership change under Section 382, and there can be no assurance that this will not happen. If an “ownership
change” occurs, Section 382 would impose an annual limit on the amount of pre-change net operating losses and other
losses we can use to reduce our taxable income generally equal to the product of the total value of our outstanding
equity immediately prior to the “ownership change” (subject to certain adjustments) and the applicable federal long-term
tax-exempt interest rate for the month of the “ownership change.”
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Because U.S. federal net operating losses generally may be carried forward for up to 20 years, the annual limitation
may effectively provide a cap on the cumulative amount of pre-ownership change losses, including certain recognized
built-in losses that may be utilized. Such pre-ownership change losses in excess of the cap may be lost. In addition, if
an ownership change were to occur, it is possible that the limitations imposed on our ability to use pre-ownership
change losses and certain recognized built-in losses could cause a net increase in our U.S. federal income tax liability
and U.S. federal income taxes to be paid earlier than otherwise would be paid if such limitations were not in effect.
Further, if for financial reporting purposes the amount or value of these deferred tax assets is reduced, such reduction
could negatively impact the book value of our common stock.

We may not be able to deduct all or a portion of the interest payments on the notes for U.S. federal income tax
purposes.

The deduction for all or a portion of the interest paid or incurred on indebtedness classified as “corporate acquisition
indebtedness” for U.S. federal income tax purposes may be disallowed. A convertible debt instrument may be classified
as “corporate acquisition indebtedness” under the Code if the proceeds thereof are used, directly or indirectly, to finance
an acquisition and certain other conditions are met. The convertible notes we issued to finance a portion of the
acquisition may be treated as corporate acquisition indebtedness. Accordingly, the deduction for all or a portion of the
interest paid or incurred on the notes may be disallowed. If we were not entitled to deduct interest on the notes, our
after-tax operating results could be adversely affected.

Risks Related to X-spine’s Business

We have limited experience with X-spine’s product lines.

X-spine’s product lines are new to us, and we have limited experience with them. X-spine’s business is concentrated on
developing and manufacturing implants and surgical instruments for surgery of the spine, which business differs from
ours. As a result, X-spine’s business is comprised of different product lines with which we have limited experience.

We will depend on retaining X-spine management and employees.

We will also be highly dependent on the continued services of key members of X-spine’s executive management team.
The loss of any one of these individuals could disrupt X-spine’s operations or strategic plans. Additionally, X-spine’s
future success will depend on, among other things, our ability to hire and retain the necessary qualified scientific,
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technical, sales, marketing and managerial personnel, for whom X-spine competes with numerous other companies,
academic institutions and organizations. The loss of members of X-spine’s management team, key advisors or
personnel, or X-spine’s inability to attract or retain other qualified personnel or advisors, could have a material adverse
effect on X-spine’s business, results of operations and financial condition.

X-spine’s business depends, in part, on a key distributor arrangement.

X-spine’s business is dependent, in part, on a key distributor arrangement. For the year ended December 31, 2014, net
sales to this one distributor, Zimmer, exceeded 10% of X-spine’s net sales. X-spine’s results of operations are directly
dependent on the sales and marketing efforts of its distributors and other sales agents and employees. If X-spine’s key
distributor were to reduce its efforts or cease to do business with X-spine, X-spine’s sales could be adversely affected.
In such a situation, X-spine may need to seek alternative distributors or increase its reliance on existing direct sales

employees, sales agent and other distributors, which we may be unable to do in a timely and efficient manner, if at all.
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X-spine’s business depends, in part, on a relationship with a key supplier, which is a related party.

X-spine relies on third-party suppliers to supply substantially all of its products. For X-spine to be successful, its
suppliers must be able to provide it with products in substantial quantities, in compliance with regulatory
requirements, in accordance with agreed-upon specifications, at acceptable costs and on a timely basis. If X-spine is
unable to obtain sufficient quantities of high quality products to meet demand on a timely basis, it may lose customers,
and our business and reputation may suffer.

Certain of X-spine’s former shareholders, who now own over 10% of our common stock, own a controlling share of
X-spine’s largest supplier, Norwood Tool Company d/b/a Norwood Medical. In 2013 and 2014, products purchased
from Norwood Medical accounted for approximately 35% and 22% of product purchases, respectively. X-spine’s
dependence on Norwood Medical exposes us to risks, including limited control over pricing, availability and delivery
schedules. If Norwood Medical ceases to provide X-spine with sufficient quantities of products in a timely manner or
on terms acceptable to X-spine, or ceases to manufacture products of acceptable quality, X-spine would have to seek
alternate sources of supply. Because of the nature of X-spine’s regulatory and quality control requirements, and the
proprietary nature of its products, it may not be able to quickly engage additional or replacement suppliers. Any such
disruption could harm X-spine’s business, results of operations or financial condition.

Risks Related to our Business

Servicing our debt requires a significant amount of cash, and we may not have sufficient cash flow from our
business to pay our substantial debt.

Our ability to service our debt depends on our future performance, which is subject to economic, financial,
competitive and other factors beyond our control. Our business may not generate cash flow from operations in the
future sufficient to service our debt and other fixed charges, fund working capital needs and make necessary capital
expenditures. If we are unable to generate such cash flow, we may be required to adopt one or more alternatives, such
as selling assets, restructuring debt or obtaining additional equity capital on terms that may be onerous or highly
dilutive. Our ability to refinance our indebtedness will depend on the capital markets and our financial condition at
such time. We may not be able to engage in any of these activities or engage in these activities on desirable terms,
which could result in a default on our debt obligations.

We may not be able to meet financial or other covenant requirements in our credit facility, and we may not be able
to successfully negotiate waivers to cure any covenant violations.
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Our credit agreement with ROS contains representations, warranties, fees, affirmative and negative covenants,
including a minimum cash balance, a leverage ratio and minimum revenue amounts by quarter, and default provisions,
which include departures in key management, if not remedied within 90 days. A breach of any of these covenants
could result in a default under these agreements. Upon the occurrence of an event of default under our debt
agreements, our lender could elect to declare all amounts outstanding to be immediately due and payable and
terminate all commitments to extend further credit. If our lender accelerates the repayment of borrowings, we may not
have sufficient assets to repay our indebtedness. Also, should there be an event of default, or should we need to obtain
waivers following an event of default, we may be subject to higher borrowing costs and/or more restrictive covenants
in future periods. In addition, to secure the performance of our obligations under the credit facility, we pledged
substantially all of our assets, including our intellectual property, as collateral. Our failure to comply with the
covenants under the credit facility could result in an event of default, the acceleration of our debt and the loss of our
assets.
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Affiliates of OrbiMed may be able to exert significant influence over the Company.

Certain private investment funds for which OrbiMed Advisors LLC (“OrbiMed”) serves as the investment manager
purchased $52 million of the Notes in our recent offering. In addition, affiliates of OrbiMed are significant
shareholders and we owe affiliates of OrbiMed approximately $42 million in principal, plus interest and exit fees,
pursuant to our Amended and Restated Credit Agreement. Accordingly, OrbiMed may be able to exert significant
influence over the Company. Although OrbiMed has been a strong supporter of the Company, OrbiMed may have
interests that differ, or, in some cases, conflict with, interests of other shareholders.

We may need to use 50% of the net proceeds from future offerings to make a mandatory prepayment on our loan.

Subject to the discretion of our lender, our credit agreement with ROS includes an obligation on our part to use 50%
of the net proceeds from equity offerings above $50 million in the aggregate to make a mandatory prepayment on our
loan. This provision could reduce the net proceeds to us in future financing transactions, which may affect our ability
to raise capital in the future.

We are not currently profitable and we will need to raise additional funds in the future; however, additional funds
may not be available on acceptable terms, or at all.

We have substantial operating expenses associated with the sales and marketing of our products. The sales and
marketing expenses are anticipated to be funded from operating cash flow. There can be no assurance that we will
have sufficient access to liquidity or cash flow to meet our operating expenses and other obligations. If we do not
increase our revenue or reduce our expenses, we may need to raise additional capital, which would result in dilution to
our stockholders, or seek additional loans. The incurrence of indebtedness would result in increased debt service
obligations and could require us to agree to operating and financial covenants that would restrict our operations.
Financing may not be available in amounts or on terms acceptable to us, if at all. Any failure by us to raise additional
funds on terms favorable to us, or at all, could result in our inability to pay our expenses as they come due, limit our
ability to expand our business operations, and harm our overall business prospects.

We may not be able to raise capital or, if we can, it may not be on favorable terms. We may seek to raise additional
capital through public or private equity financings, partnerships, joint ventures, disposition of assets, debt financings
or restructuring, bank borrowing or other sources. To obtain additional funding, we may need to enter into
arrangements that require us to relinquish rights to certain technologies, products and/or potential markets. If adequate
funds are not otherwise available, we would be forced to curtail operations significantly, including reducing our sales
and marketing expenses which could negatively impact product sales and we could even be forced to cease operations,
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liquidate our assets and possibly even seek bankruptcy protection.

The impact of United States healthcare reform legislation remains uncertain.

In 2010, federal legislation, the Patient Protection and Affordable Care Act, as amended by the Health Care and
Education Reconciliation Act (collectively “PPACA”), to reform the United States healthcare system was enacted into
law. Certain aspects of the law were upheld by a Supreme Court decision announced in June 2012 and in June 2015.
PPACA is far-reaching and is intended to expand access to health insurance coverage, improve quality and reduce
costs over time. Among other things, the PPACA imposes a 2.3 percent excise tax on medical devices, which applies
to United States sales of our medical device products, including our OsteoSelect® DBM putty. X-spine products also
are subject to this excise tax. Due to multi-year pricing agreements and competitive pricing pressure in our industry,
there can be no assurance that we will be able to pass the cost of the device tax on to our customers. Other provisions
of the law, including Medicare provisions aimed at improving quality and decreasing costs, comparative effectiveness
research, an independent payment advisory board, and pilot programs to evaluate alternative payment methodologies,
could meaningfully change the way healthcare is developed and delivered. We cannot predict the impact of this
legislation or other healthcare programs and regulations that may ultimately be implemented at the federal or state
level, the effect of any future legislation or regulation in the United States or internationally or whether any changes
will have the effect of lowering prices for our products or reducing medical procedure volumes.
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We cannot predict the impact of other healthcare programs and regulations that may ultimately be implemented at the
federal or state level, the effect of any future legislation or regulation in the United States or internationally or whether
any changes will have the effect of lowering prices for our products or reducing medical procedure volumes.

We are subject, directly and indirectly, to federal and state healthcare fraud and abuse laws, false claims laws, and
physician payment transparency laws. Failure to comply with these laws may subject us to substantial penalties.

We are subject to federal and state healthcare laws and regulations pertaining to fraud and abuse, and physician
payment transparency. These laws include:

the federal Anti-Kickback Statute, which prohibits, among other things, persons from knowingly and willfully
soliciting, receiving, offering or paying remuneration, directly or indirectly, in exchange for or to induce either the
referral of an individual for, or the purchase, order or recommendation of, any good or service for which payment
may be made under federal healthcare programs, such as the Medicare and Medicaid programs. A person or entity
“does not need to have actual knowledge of the federal Anti-Kickback Statute or specific intent to violate it to have
committed a violation. In addition, the government may assert that a claim including items or services resulting from
a violation of the federal Anti-Kickback Statute constitutes a false or fraudulent claim for purposes of the False
Claims Act;

federal false claims laws which prohibit, among other things, individuals or entities from knowingly presenting, or
-causing to be presented, claims for payment from Medicare, Medicaid or other federal third-party payors that are
false or fraudulent;

federal criminal laws that prohibit executing a scheme to defraud any federal healthcare benefit program or making
false statements relating to healthcare matters;

the federal Physician Payment Sunshine Act, which requires manufacturers of drugs, devices, biologics and medical
supplies for which payment is available under Medicare, Medicaid or the Children’s Health Insurance Program (with
certain exceptions) to report annually to the Centers for Medicare & Medicaid Services, or CMS, information related
-to payments or other “transfers of value” made to physicians (defined to include doctors, dentists, optometrists,
podiatrists and chiropractors) and teaching hospitals, and requires applicable manufacturers and group purchasing
organizations to report annually to CMS ownership and investment interests held by the physicians described above
and their immediate family members and payments or other “transfers of value” to such physician owners; and

-analogous state and foreign law equivalents of each of the above federal laws, such as anti-kickback and false claims
laws which may apply to items or services reimbursed by any third-party payor, including commercial insurers; state
laws that require device companies to comply with the industry’s voluntary compliance guidelines and the applicable
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compliance guidance promulgated by the federal government or otherwise restrict payments that may be made to
healthcare providers and other potential referral sources; state laws that require device manufacturers to report
information related to payments and other transfers of value to physicians and other healthcare providers or
marketing expenditures; and state laws governing the privacy and security of health information in certain
circumstances, many of which differ from each other in significant ways and may not have the same effect, thus
complicating compliance efforts.

Because of the breadth of these laws and the narrowness of the statutory exceptions and safe harbors available under
such laws, it is possible that some of our business activities, including our relationships with customers, physicians
and other healthcare providers, some of whom have ownership interests in the company and recommend and/or use
our products, could be subject to challenge under one or more of such laws. We are also exposed to the risk that our
employees, independent contractors, principal investigators, consultants, vendors, and distributors may engage in
fraudulent or other illegal activity. Misconduct by these parties could include, among other infractions or violations,
intentional, reckless and/or negligent conduct or unauthorized activity that violates FDA regulations, manufacturing
standards, federal and state healthcare fraud and abuse laws and regulations, laws that require the true, complete and
accurate reporting of financial information or data or other commercial or regulatory laws or requirements. It is not
always possible to identify and deter misconduct by our employees and other third parties, and the precautions we take
to detect and prevent this activity may not be effective in controlling unknown or unmanaged risks or losses or in
protecting us from governmental investigations or other actions or lawsuits stemming from a failure to be in
compliance with such laws or regulations.

10
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Because of the nature of our business, we are involved from time to time in lawsuits, claims, audits and investigations,
including whistleblower actions by private parties and subpoenas from governmental agencies such as the Office of
Inspector General of the Department of Health and Human Services (“OIG”). In February 2013, we received a subpoena
from the OIG seeking documents in connection with an investigation into possible false or otherwise improper claims
submitted to Medicare. The subpoena requested documents related to physician referral programs operated by the
Company, which we believe refers to the Company’s prior practice of compensating physicians for performing certain
educational and promotional services on behalf of the Company during 2009 and 2010. We later learned that this
subpoena resulted from a qui tam action that was dismissed without prejudice in 2013 after the Department of Justice
declined to intervene.

If our operations are found to violate any of the laws described above or any other laws and regulations that apply to
us, we may be subject to penalties, including civil and criminal penalties, damages, fines, the curtailment or
restructuring of our operations, the exclusion from participation in federal and state healthcare programs and
imprisonment, any of which could adversely affect our ability to market our products and materially adversely affect
our business, results of operations and financial condition. Any action against us for violation of these laws, even if
we successfully defend against it, could cause us to incur significant legal expenses and divert our management’s
attention from the operation of our business.

Pricing pressure and cost containment measures could have a negative impact on our future operating results.

Pricing pressure has increased in our industry due to continued consolidation among healthcare providers, trends
toward managed care, the shift towards government becoming the primary payor of healthcare expenses, and
government laws and regulations relating to reimbursement and pricing generally. Pricing pressure, reductions in
reimbursement levels or coverage or other cost containment measures could unfavorably affect our future operating
results and financial condition.

Many competitive products exist and more will be developed, and we may not be able to successfully compete
because we are smaller and have fewer financial resources.

Our business is in a very competitive and evolving field. Rapid new developments in this field have occurred over the
past few years, and are expected to continue to occur. Other companies already have competing products available or
may develop products to compete with ours. Many of these products have short regulatory timeframes and our
competitors, many with more substantial development resources, may be able to develop competing products that are
equal to or better than ours. This may make our products obsolete or undesirable by comparison and reduce our
revenue. Our success will depend, in large part, on our ability to maintain a competitive position concerning our
intellectual property, and to develop new technologies and new applications for our technologies. Many of our
competitors have substantially greater financial and technical resources, as well as greater production and marketing
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capabilities, and our ability to compete remains uncertain.

The medical community and the general public may perceive synthetic materials and growth factors as safer, which
could have a material adverse effect on our business.

Members of the medical community and the general public may perceive synthetic materials and growth factors as
safer than our allograft-based bone tissue products. Our products may be incapable of competing successfully with
synthetic bone graft substitutes and growth factors developed and commercialized by others, which could have a
material adverse effect on our business, financial condition and results of operations.

11
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Negative publicity concerning methods of human tissue recovery and screening of donor tissue in the industry in
which we operate may reduce demand for our allografts and impact the supply of available donor tissue.

An investment in the Securities involves significant risks. Investing in the Securities is not equivalent to investing
directly in the Underlying. Some of the risks that apply to an investment in each Security offered hereby are
summarized below, but we urge you to read the more detailed explanation of risks relating to the Securities generally
in the “Risk Factors” sections of the accompanying product supplement and prospectus addendum. We also urge you to
consult your investment, legal, tax, accounting and other advisers before you invest in the Securities offered hereby.

¢ Your Investment in the Securities May Result in a Loss of Your Initial Investment — The Securities differ from
ordinary debt securities in that Deutsche Bank AG will not necessarily pay you the Face Amount per $10.00 Face
Amount of Securities at maturity. If the Securities are not automatically called, the return on the Securities at
maturity will depend on whether the Final Price is greater than or equal to the Trigger Price. If the Securities are not
automatically called and the Final Price is greater than or equal to the Trigger Price, for each $10.00 Face Amount
of Securities, Deutsche Bank AG will pay you at maturity the Face Amount plus the applicable Contingent Coupon
otherwise due on the Maturity Date. However, if the Securities are not automatically called on any Observation Date
and the Final Price is less than the Trigger Price, you will be fully exposed to any negative Underlying Return, and,
for each $10.00 Face Amount of Securities, you will lose 1.00% of the Face Amount for every 1.00% decline in the
Final Price as compared to the Initial Price. In this circumstance, you will lose a significant portion or all of your
initial investment at maturity.

¢ Your Potential Return on the Securities Is Limited to the Face Amount Plus Any Contingent Coupons and You Will
Not Participate in Any Increase in the Price of the Underlying — The Securities will not pay more than the Face
Amount plus any Contingent Coupons payable over the term of the Securities. Therefore, your potential return on
the Securities will be limited to the Contingent Coupon Rate, but the total return will vary based on the number of
Observation Dates on which the requirement for a Contingent Coupon has been met prior to maturity or an
automatic call. If the Securities are automatically called, you will not participate in any increase in the price of the
Underlying and you will not receive any Contingent Coupons in respect of any Observation Date after the
applicable Call Settlement Date. If the Securities are automatically called on the first Observation Date
(approximately three months following the Trade Date), the total return on the Securities will be minimal. If the
Securities are not automatically called, you may be subject to the full downside performance of the Underlying even
though you were not able to participate in any potential increase in the price of the Underlying.

¢ You May Not Receive Any Contingent Coupons — Deutsche Bank AG will not necessarily make periodic coupon
payments on the Securities. If the Closing Price of the Underlying on any Observation Date is less than the Coupon
Barrier, Deutsche Bank AG will not pay you the Contingent Coupon applicable to such Observation Date. If the
Closing Price of the Underlying is less than the Coupon Barrier on each of the Observation Dates, Deutsche Bank
AG will not pay you any Contingent Coupons during the term of, and you will not receive a positive return on, your
Securities.

¢ Contingent Repayment of Your Initial Investment Applies Only if You Hold the Securities to Maturity — If your

Securities are not automatically called, you should be willing to hold your Securities to maturity. If you are able to
sell your Securities prior to maturity in the secondary market, you may have to sell them at a loss relative to your
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initial investment even if the Closing Price of the Underlying is greater than the Trigger Price.

¢ Higher Contingent Coupon Rates Are Generally Associated with a Greater Risk of Loss — Greater expected volatility
with respect to the Underlying reflects a higher expectation as of the Trade Date that the Closing Price of the
Underlying could be less than the Trigger Price on the Final Valuation Date of the Securities. This greater expected
risk will generally be reflected in a higher Contingent Coupon Rate for the Securities. However, while the
Contingent Coupon Rate is set on the Trade Date, the Underlying’s volatility can change significantly over the term
of the Securities. The price of the Underlying could fall sharply, which could result in a significant loss of your
initial investment.

¢ Reinvestment Risk — If your Securities are automatically called, the holding period over which you would receive
any applicable Contingent Coupon, which is based on the relevant Contingent Coupon Rate as specified on the
cover hereof, could be as little as approximately three months. There is no guarantee that you would be able to
reinvest the proceeds from an investment in the Securities at a comparable return for a similar level of risk in the
event the Securities are automatically called prior to the Maturity Date.

¢ The Securities Are Subject to the Credit of Deutsche Bank AG — The Securities are unsubordinated and unsecured
obligations of Deutsche Bank AG and are not, either directly or indirectly, an obligation of any third party. Any
payment(s) to be made on the Securities, including any payment of a Contingent Coupon, any payment upon an
automatic call or any repayment of the Face Amount per $10.00 Face Amount of Securities at maturity, 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 increase in the credit spreads charged by the market for taking the credit risk of
Deutsche Bank AG will likely have an adverse effect on the value of the Securities. As a result, the actual and
perceived creditworthiness of Deutsche Bank AG will affect the value of the Securities, and in the event Deutsche
Bank AG were to default on its obligations or becomes subject to a Resolution Measure, you might not receive any
amount(s) owed to you under the terms of the Securities and you could lose your entire investment.

¢ The Securities 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 a directive for establishing a framework for
the recovery and resolution of credit institutions and investment firms (commonly referred to as the “Bank Recovery
and Resolution Directive). 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 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 Securities 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 Securities; converting the Securities 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 Securities to another entity, amending the terms and conditions of the
Securities or cancelling of the Securities. Furthermore, because the Securities are subject to any Resolution
Measure, secondary market trading in the Securities may not follow the trading behavior associated with similar
types of
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securities issued by other financial institutions which may be or have been subject to a Resolution Measure.
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 without a Resolution Measure becoming applicable to us. You may lose some or all of
your investment in the Securities if a Resolution Measure becomes applicable to us.

By acquiring the Securities, you will be bound by and will be deemed to consent to the imposition of any Resolution
Measure by our competent resolution authority. As a result, you would have no claim or other right against us arising
out of any Resolution Measure and the imposition of any Resolution Measure will not constitute a default or an event
of default under the Securities, under the senior indenture or for the purpose of the U.S. Trust Indenture Act of 1939,
as amended. In addition, the trustee, the paying agent and The Depository Trust Company (“DTC”) and any participant
in DTC or other intermediary through which you hold such Securities may take any and all necessary action, or
abstain from taking any action, if required, to implement the imposition of any Resolution Measure with respect to the
Securities. Accordingly, you may have limited or circumscribed rights to challenge any decision of our competent
resolution authority to impose any Resolution Measure. Please see the accompanying prospectus addendum dated
December 24, 2014, including the risk factor “The securities may be written down, be converted or become subject to
other resolution measures. You may lose part or all of your investment if any such measure becomes applicable to us”
on page 2 of the prospectus addendum.

¢ The Issuer’s Estimated Value of the Securities on the Trade Date Will Be Less Than the Issue Price of the Securities —
The Issuer’s estimated value of the Securities on the Trade Date (as disclosed on the cover of this pricing
supplement) is less than the Issue Price of the Securities. The difference between the Issue Price and the Issuer’s
estimated value of the Securities 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 Securities 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 Securities 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 Securities, reduces the economic terms of the Securities to you
and is expected to adversely affect the price at which you may be able to sell the Securities 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 Securities
or otherwise value your Securities, that price or value may differ materially from the estimated value of the
Securities 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 Securities in the secondary market.

¢ Investing in the Securities Is Not the Same as Investing in the Underlying — The return on your Securities may not
reflect the return you would realize if you invested directly in the Underlying. For instance, your return on the
Securities is limited to the applicable Contingent Coupons you receive, regardless of any increase in the price of the
Underlying, which could be significant.

¢ If the Price of the Underlying Changes, the Value of the Securities May Not Change in the Same Manner — The

Securities may trade quite differently from the Underlying. Changes in the price of the Underlying may not result in
comparable changes in the value of the Securities.
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No Dividend Payments or Voting Rights — As a holder of the Securities, you will not have any voting rights or rights
to receive cash dividends or other distributions or other rights that holders of the Underlying would have.

¢ Single Stock Risk — Each Security is linked to the equity securities of a single Underlying. The price of each
Underlying can rise or fall sharply due to factors specific to such Underlying and its issuer (the “Underlying Issuer”),
such as stock price volatility, earnings, financial conditions, corporate, industry and regulatory developments,
management changes and decisions and other events, as well as general market factors, such as general stock market
volatility and levels, interest rates and economic and political conditions. We urge you to review financial and other
information filed periodically by the Underlying Issuer with the SEC.

¢ The Anti-Dilution Protection Is Limited — The calculation agent will make adjustments to the relevant Stock
Adjustment Factor, which will initially be set at 1.0, and the Payment at Maturity in the case of certain corporate
events affecting the Underlying. The calculation agent is not required, however, to make such adjustments in
response to all events that could affect the relevant Underlying. If an event occurs that does not require the
calculation agent to make an adjustment, the value of the Securities may be materially and adversely affected. In
addition, you should be aware that the calculation agent may, at its sole discretion, make adjustments to the relevant
Stock Adjustment Factor or any other terms of the Securities that are in addition to, or that differ from, those
described in the accompanying product supplement to reflect changes occurring in relation to the Underlying in
circumstances where the calculation agent determines that it is appropriate to reflect those changes to ensure an
equitable result. Any alterations to the specified anti-dilution adjustments for the Underlying described in the
accompanying product supplement may be materially adverse to investors in the Securities. You should read
“Description of Securities — Anti-Dilution Adjustments for Reference Stock™ in the accompanying product supplement
in order to understand the adjustments that may be made to the Securities.

¢ There Are Risks Associated With Investments in Securities Linked to the Value of Equity Securities Issued by a
Non-U.S. Company — Perrigo Company plc is incorporated in Ireland. There are risks associated with investments in
securities linked to the value of equity securities issued by a non-U.S. company. 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 Securities and Exchange Commission, 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 price of equity securities issued by a non-U.S. company may be adversely affected by
political, economic, financial and social factors that may be unique to the particular country in which the non-U.S.
company is incorporated and/or primarily conducts its business. These factors include the possibility of recent or
future changes in the 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
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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.

¢ There Is No Affiliation Between the Underlying Issuers and Us, and We Have Not Participated in the Preparation
of, or Verified, Any Disclosure by Such Underlying Issuers — We are not affiliated with the Underlying Issuers.
However, we or our affiliates may currently or from time to time in the future engage in business with the
Underlying Issuers. In the course of this business, we or our affiliates may acquire non-public information about the
Underlying Issuers, and we will not disclose any such information to you. Nevertheless, neither we nor our affiliates
have participated in the preparation of, or verified, any information about the Underlyings and the Underlying
Issuers. You, as an investor in the Securities, should make your own investigation into the Underlyings and the
Underlying Issuers. None of the Underlying Issuers is involved in the Securities offered hereby in any way and none
of them has any obligation of any sort with respect to your Securities. None of the Underlying Issuers has any
obligation to take your interests into consideration for any reason, including when taking any corporate actions that
might affect the value of your Securities.

¢ Past Performance of the Underlying Is No Guide to Future Performance — The actual performance of the Underlying
may bear little relation to the historical closing prices of the Underlying, 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 Underlying or whether the performance of the Underlying will result in the return of any of your
investment. The ordinary shares of Perrigo Company plc commenced trading on June 6, 2013 and therefore have a
limited performance history.

¢ Assuming No Changes in Market Conditions and Other Relevant Factors, the Price You May Receive for Your
Securities in Secondary Market Transactions Would Generally Be Lower than Both the Issue Price and the Issuer’s
Estimated Value of the Securities on the Trade Date — While the payment(s) on the Securities described in this
pricing supplement is based on the full Face Amount of your Securities, the Issuer’s estimated value of the Securities
on the Trade Date (as disclosed on the cover of this pricing supplement) is less than the Issue Price of the Securities.
The Issuer’s estimated value of the Securities on the Trade Date does not represent the price at which we or any of
our affiliates would be willing to purchase your Securities 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 Securities 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 Securities on the Trade
Date. Our purchase price, if any, in secondary market transactions would be based on the estimated value of the
Securities 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 Securities and then-prevailing
market conditions. The price we report to financial reporting services and to distributors of our Securities for use on
customer account statements would generally be determined on the same basis. However, during the period of
approximately five 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 Securities 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 Securities 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
Securities, including the price you may receive in any secondary market transactions. Any sale prior to the Maturity
Date could result in a substantial loss to you. The Securities are not designed to be short-term trading

instruments. Accordingly, you should be able and willing to hold your Securities to maturity.

¢ The Securities Will Not Be Listed and There Will Likely Be Limited Liquidity — The Securities will not be listed on
any securities exchange. There may be little or no secondary market for the Securities. We or our affiliates intend to
act as market makers for the Securities 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 to allow you to sell the Securities
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 Securities, the price at which you may be able to sell your Securities is likely to depend on
the price, if any, at which we or our affiliates are willing to buy the Securities. 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 Securities. If you
have to sell your Securities prior to maturity, you may not be able to do so or you may have to sell them at a
substantial loss, even in cases where the price of the Underlying has increased since the Trade Date.

¢ Many Economic and Market Factors Will Affect the Value of the Securities — While we expect that, generally, the
price of the Underlying will affect the value of the Securities more than any other single factor, the value of the
Securities 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 Underlying;
* the time remaining to maturity of the Securities;
. the market price and dividend rates of the Underlying and the stock market generally;
* the real and anticipated results of operations of the Underlying Issuer;

¢ actual or anticipated corporate reorganization events, such as mergers or takeovers, which may affect the
Underlying Issuer;

. interest rates and yields in the market generally and in the markets of the Underlying;

¢ geopolitical conditions and a variety of economic, financial, political, regulatory or judicial events that affect the
Underlying or markets generally;
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. supply and demand for the Securities; and
. our creditworthiness, including actual or anticipated downgrades in our credit ratings.

¢ Trading and Other Transactions by Us, UBS AG or Our or Its Affiliates in the Equity and Equity Derivative
Markets May Impair the Value of the Securities — We or our affiliates expect to hedge our exposure from the
Securities by entering into equity and equity derivative transactions, such as over-the-counter options, futures or
exchange-traded instruments. We, UBS AG or our or its affiliates may also engage in trading in instruments linked
or related to the Underlying on a regular basis as part of our or its 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 price of the Underlying and make it less likely
that you will receive a positive return on your investment in the Securities. It is possible that we, UBS AG or our or
its affiliates could receive substantial returns from these hedging and trading activities while the value of the
Securities declines. We, UBS AG or our or its affiliates may also issue or underwrite other securities or financial or
derivative instruments with returns linked or related to the Underlying. Introducing competing products into the
marketplace in this manner could adversely affect the value of the Securities. 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 Securities.

¢ Potential Deutsche Bank AG Impact on Price — Trading or transactions by Deutsche Bank AG or its affiliates in the
Underlying and/or over-the-counter options, futures or other instruments with returns linked to the performance of
the Underlying may adversely affect the price of the Underlying and, therefore, the value of the Securities.

¢ We, UBS AG or Our or Its Affiliates May Publish Research, Express Opinions or Provide Recommendations That
Are Inconsistent with Investing in or Holding the Securities. Any Such Research, Opinions or Recommendations
Could Adversely Affect the Price of the Underlying and the Value of the Securities — We, UBS AG 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 Securities, or express opinions or provide recommendations that are inconsistent with purchasing or
holding the Securities. Any research, opinions or recommendations expressed by us, UBS AG 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 Securities and the Underlying.

¢ Potential Conflicts of Interest — Deutsche Bank AG or its affiliates may engage in business with the applicable
Underlying Issuer, which may present a conflict between Deutsche Bank AG and you, as a holder of the Securities.
We and our affiliates play a variety of roles in connection with the issuance of the Securities, including acting as
calculation agent, hedging our obligations under the Securities and determining the Issuer’s estimated value of the
Securities on the Trade Date and the price, if any, at which we or our affiliates would be willing to purchase the
Securities 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 Securities. The calculation agent will
determine, among other things, all values, prices and levels required to be determined for the purposes of the
Securities on any relevant date or time. The calculation agent also has some discretion about certain adjustments to
the Stock Adjustment Factor and will be responsible for determining whether a market disruption event has
occurred as well as, in some circumstances, the prices or levels related to the Underlying that affect whether the
Securities are automatically called. Any determination by the calculation agent could adversely affect the return on
the Securities.

¢ There Is Substantial Uncertainty Regarding the U.S. Federal Income Tax Consequences of an Investment in the
Securities — There is no direct legal authority regarding the proper U.S. federal income tax treatment of the Securities,
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and we do not plan to request a ruling from the Internal Revenue Service (the “IRS”). Consequently, significant
aspects of the tax treatment of the Securities are uncertain, and the IRS or a court might not agree with the treatment
of the Securities as prepaid financial contracts that are not debt, with associated contingent coupons, as described
below under “What Are the Tax Consequences of an Investment in the Securities?” If the IRS were successful in
asserting an alternative treatment for the Securities, the tax consequences of ownership and disposition of the
Securities could be materially affected. In addition, as described below under “What Are the Tax Consequences of an
Investment in the Securities?”, 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. Any Treasury regulations or other guidance promulgated after consideration of these issues
could materially affect the tax consequences of an investment in the Securities, possibly with retroactive effect. You
should review carefully the section of the accompanying product supplement entitled “U.S. Federal Income Tax
Consequences,” and consult your tax adviser regarding the U.S. federal tax consequences of an investment in the
Securities (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.
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The following table and hypothetical examples below illustrate the payment upon an automatic call or at maturity for
a hypothetical range of performances for an Underlying. The following examples and table are hypothetical and
provided for illustrative purposes only. They do not purport to be representative of every possible scenario concerning
increases or decreases in the price of any Underlying relative to its Initial Price. We cannot predict the Final Price or
the Closing Price of any Underlying on any of the Observation Dates (including the Final Valuation Date). You
should not take these examples as an indication or assurance of the expected performance of any Underlying. You
should consider carefully whether the Securities are suitable to your investment goals. The numbers in the examples
and table below may have been rounded for ease of analysis and it has been assumed that no event affecting an
Underlying has occurred during the term of the Securities that would cause the calculation agent to adjust the Stock
Adjustment Factor.

The following examples and table illustrate the payment at maturity or upon an automatic call per $10.00 Face
Amount of Securities on a hypothetical offering of Securities based on the following assumptions*:

Term: Eighteen months, subject to an automatic call
Hypothetical Initial Price*: $100.00

Hypothetical Trigger Price*: $80.00 (80.00% of the Hypothetical Initial Price)
Hypothetical Coupon Barrier*: $80.00 (80.00% of the Hypothetical Initial Price)
Hypothetical Contingent 9.00% per annum (or 2.25% per quarter)
Coupon Rate*:

Hypothetical Contingent $0.225 per quarter

Coupon*:

Observation Dates: Quarterly

*  Based on a hypothetical Contingent Coupon Rate of 9.00% per annum. The actual Contingent Coupon Rate,
Initial Price, Coupon Barrier and Trigger Price for each Security are set forth in “Final Terms” and on the cover of this
pricing supplement. The actual Contingent Coupon for each Security is set forth in “Final Terms.” If the actual
Contingent Coupon Rate is less than the hypothetical Contingent Coupon Rate, the actual Contingent Coupon
payments and return on your Securities at maturity will be less than the amounts shown in the examples below.

Example 1 — The Securities are called on the first Observation Date.

Date Closing Price Payment (per $10.00 Face Amount of
Securities)

First Observation Date ~ $110.00 (greater than Initial Price) ~ $10.225 (Face Amount plus Contingent
Coupon)

Total Payment: $10.225 (2.25% return)
Since the Securities are called on the first Observation Date, Deutsche Bank AG will pay you on the applicable Call
Settlement Date a total of $10.225 per $10.00 Face Amount of Securities, reflecting the Face Amount plus the

applicable Contingent Coupon and representing a 2.25% total return on the Securities over the approximately three
months the Securities were outstanding before they were automatically called. No further amount will be owed to you
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under the Securities.

Example 2 — The Securities are called on the third Observation Date.

Date Closing Price Payment (per $10.00 Face Amount of
Securities)
First Observation Date ~ $87.00 (greater than Coupon Barrier; $0.225 (Contingent Coupon)
less than Initial Price)
Second Observation ~ $85.00 (greater than Coupon Barrier; $0.225 (Contingent Coupon)
Date less than Initial Price)

Third Observation $105.00 (greater than Initial Price)  $10.225 (Face Amount plus Contingent
Date Coupon)

Total Payment: $10.675 (6.75% return)

Since the Securities are called on the third Observation Date, Deutsche Bank AG will pay you on the applicable Call
Settlement Date a total of $10.225 per $10.00 Face Amount of Securities, reflecting the Face Amount plus the
applicable Contingent Coupon. When added to the Contingent Coupon payments of $0.450 paid in respect of prior
Observation Dates, Deutsche Bank AG will have paid you a total of $10.675 per $10.00 Face Amount of Securities,
representing a 6.75% total return on the Securities over the approximately nine months the Securities were outstanding
before they were automatically called. No further amount will be owed to you under the Securities.

Example 3 — The Securities are NOT automatically called and the Final Price of the Underlying is greater than or equal
to the Trigger Price and Coupon Barrier.

Date Closing Price Payment (per $10.00 Face Amount of
Securities)

First Observation $88.00 (greater than Coupon Barrier;  $0.225 (Contingent Coupon)
Date less than Initial Price)

Second Observation  $76.00 (less than Coupon Barrier) $0.00

Date
Third Observation $70.00 (less than Coupon Barrier) $0.00
Date
Fourth Observation ~ $65.00 (less than Coupon Barrier) $0.00
Date
Fifth Observation $75.00 (less than Coupon Barrier) $0.00
Date
Final Observation $90.00 (greater than both Trigger $10.225 (Payment at Maturity)
Date (the Final Price and Coupon Barrier; less than
Valuation Date) Initial Price)
Total Payment: $10.450 (4.50% return)
10
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Deutsche Bank AG will pay you at maturity a total of $10.225 per $10.00 Face Amount of Securities, reflecting the
Face Amount plus the applicable Contingent Coupon. When added to the Contingent Coupon payment of $0.225 paid
in respect of prior Observation Dates, Deutsche Bank AG will have paid you a total of $10.450 per $10.00 Face
Amount of Securities, representing a 4.50% return over the eighteen month term of the Securities.

Example 4 — The Securities are NOT automatically called and the Final Price of the Underlying is less than the Trigger
Price and Coupon Barrier.

Date Closing Price Payment (per $10.00 Face Amount of
Securities)

First Observation Date ~ $95.00 (greater than Coupon Barrier; $0.225 (Contingent Coupon)
less than Initial Price)

Second Observation  $82.00 (greater than Coupon Barrier; $0.225 (Contingent Coupon)
Date less than Initial Price)

Third Observation Date  $88.00 (greater than Coupon Barrier; $0.225 (Contingent Coupon)
less than Initial Price)

Fourth Observation Date  $91.00 (greater than Coupon Barrier; $0.225 (Contingent Coupon)
less than Initial Price)

Fifth Observation Date  $85.00 (greater than Coupon Barrier; $0.225 (Contingent Coupon)

less than Initial Price)
Final Observation Date $30.00 (less than both Trigger Price and$10.00 + [$10.00 x Underlying Return] =

(the Final Valuation Coupon Barrier) $10.00 + [$10.00 x -70.00%] =
Date) $10.00 - $7.00 =
$3.00 (Payment at Maturity)
Total Payment: $4.125 (-58.75% return)

Since the Securities are not called and the Final Price of the Underlying is less than the Trigger Price and the Coupon

Barrier, Deutsche Bank AG will pay you at maturity $3.00 per $10.00 Face Amount of Securities. When added to the
Contingent Coupon payments of $1.125 paid in respect of prior Observation Dates, Deutsche Bank AG will have paid
you $4.125 per $10.00 Face Amount of Securities, representing a -58.75% return over the eighteen month term of the

Securities.

If the Securities are not automatically called and the Final Price is less than the Trigger Price, your initial investment
will be fully exposed to any negative Underlying Return, and, for each $10.00 Face Amount of Securities, you will
lose 1.00% of the Face Amount for every 1.00% decline in the Final Price as compared to the Initial Price. In this
circumstance, you will lose a significant portion or all of your initial investment. Any payment on the Securities,
including any payment of a Contingent Coupon, any payment upon an automatic call and any payment of your initial
investment at maturity, is subject to the creditworthiness of the Issuer.

11
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All disclosures contained in this pricing supplement regarding each Underlying are derived from publicly available
information. Neither Deutsche Bank AG nor any of its affiliates has participated in the preparation of, or verified, such
information about any Underlying contained in this pricing supplement. You should make your own investigation into
each Underlying.

Included on the following pages is a brief description of each Underlying Issuer. We obtained the historical closing
price information set forth below from Bloomberg L.P., and we have not participated in the preparation of, or verified,
such information. You should not take the historical closing prices of the Underlyings as an indication of future
performance. Each of the Underlyings is registered under the Securities Exchange Act of 1934, as amended (the
“Exchange Act”). Companies with securities registered under the Exchange Act are required to file certain financial and
other information specified by the SEC periodically. Information filed by each Underlying Issuer with the SEC can be
reviewed electronically through a web site maintained by the SEC. The address of the SEC’s web site
is.http://www.sec.gov. Information filed with the SEC by each Underlying Issuer under the Exchange Act can be
located by reference to its SEC file number provided below.

In addition, information filed with the SEC can be inspected and copied at the Public Reference Section of the SEC,

100 F Street, N.E., Room 1580, Washington, D.C. 20549. Copies of this material can also be obtained from the Public
Reference Section, at prescribed rates.

12
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According to publicly available information, Cummins Inc. designs, manufactures, distributes and services diesel and
natural gas engines and engine-related component products, including filtration, aftertreatment, turbochargers, fuel
systems, controls systems, air handling systems and electric power generation systems. Information filed by
Cummins Inc. with the SEC under the Exchange Act can be located by reference to its SEC file number: 001-04949,
or its CIK Code: 0000026172. The common stock of Cummins Inc. is traded on the New York Stock Exchange under
the symbol “CMI.”

Historical Information
The following table sets forth the quarterly high and low closing prices for the common stock of Cummins Inc., based

on daily closing prices on the primary exchange for the common stock of Cummins Inc., as reported by Bloomberg
L.P. The closing price of Cummins Inc.’s common stock on February 20, 2015 was $142.55.

Quarter Begin Quarter End Quarterly Closing  Quarterly Closing Quarterly Close
High Low
1/1/2010 3/31/2010 $63.08 $45.16 $61.95
4/1/2010 6/30/2010 $75.79 $62.34 $65.13
7/1/2010 9/30/2010 $91.30 $63.57 $90.58
10/1/2010 12/31/2010 $111.25 $88.10 $110.01
1/1/2011 3/31/2011 $113.85 $97.55 $109.62
4/1/2011 6/30/2011 $120.18 $92.44 $103.49
7/1/2011 9/30/2011 $110.82 $79.91 $81.66
10/1/2011 12/31/2011 $103.39 $81.01 $88.02
1/1/2012 3/31/2012 $128.00 $91.05 $120.04
4/1/2012 6/30/2012 $121.71 $89.65 $96.91
7/1/2012 9/30/2012 $103.19 $83.53 $92.21
10/1/2012 12/31/2012 $108.67 $86.49 $108.35
1/1/2013 3/31/2013 $120.38 $110.59 $115.81
4/1/2013 6/30/2013 $119.63 $103.66 $108.46
7/1/2013 9/30/2013 $135.25 $108.90 $132.87
10/1/2013 12/31/2013 $140.97 $125.44 $140.97
1/1/2014 3/31/2014 $148.99 $123.70 $148.99
4/1/2014 6/30/2014 $160.55 $141.76 $154.29
7/1/2014 9/30/2014 $157.75 $131.98 $131.98
10/1/2014 12/31/2014 $150.86 $124.95 $144.17
1/1/2015 2/20/2015* $147.85 $134.40 $142.55

* As of the date of this pricing supplement, available information for the first calendar quarter of 2015 includes data
for the period through February 20, 2015. Accordingly, the “Quarterly Closing High,” “Quarterly Closing Low” and
“Quarterly Close” data indicated are for this shortened period only and do not reflect complete data for the first
calendar quarter of 2015.

The graph below illustrates the performance of the common stock of Cummins Inc. from February 20, 2010 through
February 20, 2015, based on information from Bloomberg L.P., and we have not participated in the preparation of, or
verified, such information. The graph shows the Coupon Barrier and Trigger Price of $114.04, equal to 80.00% of
$142.55, which was the closing price of Cummins Inc.’s common stock on February 20, 2015. Past performance of the
Underlying is not indicative of the future performance of the Underlying.
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According to publicly available information, Perrigo Company plc, an Irish company, develops, manufactures and
distributes over-the-counter and generic prescription pharmaceuticals, nutritional products and active pharmaceutical
ingredients, and has a science business comprised of assets focused on the treatment of multiple sclerosis. Perrigo
Company plc became the successor registrant of Perrigo Company on December 18, 2013 in connection with the
consummation of the acquisition of Elan Corporation, plc. Information filed by Perrigo Company plc with the SEC
under the Exchange Act can be located by reference to its SEC file number: 001-36353, or its CIK Code: 0001585364.
The ordinary shares of Perrigo Company plc are traded on the New York Stock Exchange under the symbol “PRGO.”

Historical Information
The following table sets forth the quarterly high and low closing prices for the ordinary shares of Perrigo Company

plc, based on daily closing prices on the primary exchange for the ordinary shares of Perrigo Company plc, as reported
by Bloomberg L.P. The closing price of Perrigo Company plc’s ordinary shares on February 20, 2015 was $151.37.

Quarter Begin Quarter End Quarterly Closing  Quarterly Closing Quarterly Close
High Low
6/6/2013%* 6/30/2013 $121.16 $116.47 $121.00
7/1/2013 9/30/2013 $134.23 $116.83 $123.38
10/1/2013 12/31/2013 $156.88 $125.11 $153.46
1/1/2014 3/31/2014 $167.60 $145.74 $154.66
4/1/2014 6/30/2014 $157.20 $126.87 $145.76
7/1/2014 9/30/2014 $158.85 $139.00 $150.19
10/1/2014 12/31/2014 $168.76 $145.69 $167.16
1/1/2015 2/20/2015%* $171.17 $147.77 $151.37

*The ordinary shares of Perrigo Company plc commenced trading on June 6, 2013. Accordingly, the “Quarterly High,”
“Quarterly Low” and “Quarterly Close” data indicated for the second quarter of 2013 are for the shortened period from
June 6, 2013 through June 30, 2013.

** As of the date of this pricing supplement, available information for the first calendar quarter of 2015 includes data
for the period through February 20, 2015. Accordingly, the “Quarterly Closing High,” “Quarterly Closing Low” and
“Quarterly Close” data indicated are for this shortened period only and do not reflect complete data for the first
calendar quarter of 2015.

The graph below illustrates the performance of the ordinary shares of Perrigo Company plc from June 6, 2013 through
February 20, 2015, based on information from Bloomberg L.P., and we have not participated in the preparation of, or
verified, such information. The graph shows the Coupon Barrier and Trigger Price of $121.10, equal to 80.00% of
$151.37, which was the closing price of Perrigo Company plc’s ordinary shares on February 20, 2015. Past
performance of the Underlying is not indicative of the future performance of the Underlying.
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Due to the lack of direct legal authority, there is substantial uncertainty regarding the U.S. federal income tax
consequences of an investment in the Securities. In determining our responsibilities for information reporting and
withholding, if any, we intend to treat the Securities as prepaid financial contracts that are not debt, with associated
contingent coupons that constitute ordinary income and that, when paid to a non-U.S. holder, are generally subject to
30% (or lower treaty rate) withholding. Our special tax counsel, Davis Polk & Wardwell LLP, has advised that while
it believes this treatment to be reasonable, it is unable to conclude that it is more likely than not that this treatment will
be upheld, and that other reasonable treatments are possible that could materially affect the timing and character of
income or loss on your Securities. If this treatment is respected, you generally should recognize short-term capital
gain or loss on the taxable disposition (including retirement) of your Securities, unless you have held the Securities for
more than one year, in which case your gain or loss should be long-term capital gain or loss. However, it is likely that
any sales proceeds that are attributable to the next succeeding contingent coupon after it has been fixed will be treated
as ordinary income and also possible that any sales proceeds attributable to the next succeeding contingent coupon
prior to the time it has been fixed will be treated as ordinary income.

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
with respect to these instruments; the relevance of factors such as the nature of the underlying property to which the
instruments are linked; and the degree, if any, to which income (including any mandated accruals) realized by
non-U.S. persons should be subject to withholding tax. 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 affect the tax consequences of an investment in the Securities, possibly with retroactive effect.

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
Securities.

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

For a discussion of certain German tax considerations relating to the Securities, 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 Securities
(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.

UBS Financial Services Inc. and its affiliates, and Deutsche Bank Securities Inc., acting as agents for Deutsche Bank
AG, will receive or allow as a concession or reallowance to other dealers discounts and commissions of $0.15 per
$10.00 Face Amount of Securities. We have agreed that UBS Financial Services Inc. may sell all or part of the
Securities that it purchases from us to investors at the price to public indicated on the cover of this pricing supplement
or to its affiliates at the price to public indicated on the cover of this pricing supplement minus a concession not to
exceed the discounts and commissions indicated on the cover. DBSI, one of the agents for these offerings, is our
affiliate. Because DBSI is both our affiliate and a member of the Financial Industry Regulatory Authority, Inc.
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(“FINRA”), the underwriting arrangement for these offerings 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 these offerings of the Securities to any of its
discretionary accounts without the prior written approval of the customer. See “Underwriting (Conflicts of Interest)” in
the accompanying product supplement.

In the opinion of Davis Polk & Wardwell LLP, as special United States products counsel to the Issuer, when the

Securities 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 senior indenture, and delivered against payment as

contemplated herein, such Securities will be valid and binding obligations of the Issuer, enforceable in accordance

with 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 applications 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, 2015, filed as an

exhibit to the letter 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 senior indenture and the authentication of the Securities by the authenticating agent and the validity,

binding nature and enforceability of the senior indenture with respect to the trustee, all as stated in the letter of Davis

Polk & Wardwell LLP dated January 1, 2015, which has been filed by the Issuer on Form 6-K dated January 5, 2015.
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