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UNITED STATS
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 13D
Under the Securities Exchange Act of 1934
(Amendment No. 7)

PERRIGO COMPANY

(Name of Issuer)

COMMON STOCK, WITHOUT PAR VALUE

(Title of Class of Securities)

714290103

(CUSIP Number)

Moshe Arkin
c/o Perrigo Israel Pharmaceuticals Ltd.
29 Lehi Street, B'nei-Brak 51200, Israel
Telephone: 972-3-577-3690

(Name, Address and Telephone Number of Person Authorized to Receive
Notices and Communications)

March 1, 2012

(Date of Event Which Requires Filing of this Statement)

If the filing person has previously filed a statement on Schedule 13G to report the acquisition that is the subject of this
Schedule 13D, and is filing this schedule because of Rule 13d-1(e), Rule 13d-1(f) or Rule 13d-1(g), check the
following box o.

The information required on the remainder of this cover page shall not be deemed to be "filed" for the purpose of
Section 18 of the Securities Exchange Act of 1934 ("Act") or otherwise subject to the liabilities of that section of the
Act but shall be subject to all other provisions of the Act (however, see the Notes).
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CUSIP No. 714290103  13D  Page 2 of 7

1. NAME OF REPORTING PERSON
S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON

Moshe Arkin

2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
(a) o
(b) o

3. SEC Use Only 

4. SOURCE OF FUNDS

OO, PF

5. CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or
2(e)                       

o

6. CITIZENSHIP OR PLACE OF ORGANIZATION

Israel

NUMBER OF
SHARES
BENEFICIALLY 
OWNED BY
EACH
REPORTING
PERSON
WITH

7. SOLE VOTING POWER

12,723

8. SHARED VOTING POWER

4,518,558 Shares

9. SOLE DISPOSITIVE POWER

12,723

10. SHARED DISPOSITIVE POWER

4,518,558 Shares

11. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

4,531,281 Shares

12. CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES
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o

13. PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

4.86% (Based on 93,303,401 outstanding shares)

14. TYPE OF REPORTING PERSON

IN

2
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CUSIP No. 714290103  13D  Page 3 of 7

1. NAME OF REPORTING PERSON
S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON

Nichsei Arkin Ltd.

2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
(a) o
(b) o

3. SEC Use Only

4. SOURCE OF FUNDS

OO

5. CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or
2(e)                       

o

6. CITIZENSHIP OR PLACE OF ORGANIZATION

Israel

NUMBER OF
SHARES
BENEFICIALLY 
OWNED BY
EACH
REPORTING
PERSON
WITH

7. SOLE VOTING POWER

None

8. SHARED VOTING POWER

4,518,558 Shares

9. SOLE DISPOSITIVE POWER

None

10. SHARED DISPOSITIVE POWER

4,518,558 Shares

11. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

4,518,558 Shares
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12. CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES

o

13. PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

4.84% (Based on 93,303,401 outstanding shares)

14. TYPE OF REPORTING PERSON

CO

3
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The Schedule 13D filed by Moshe Arkin ("Arkin") and Nichsei Arkin Ltd. ("Nichsei") on March 25, 2005 relating to
shares of common stock, without par value (the "Perrigo Shares") of Perrigo Company, a Michigan company
("Perrigo"), as amended by Amendment No. 1 filed on August 28, 2008, as amended by Amendment No. 2 filed on
September 11, 2008, as amended by Amendment No. 3 filed on October 23, 2008, as amended by Amendment No. 4
filed December 15, 2009, as amended by Amendment No. 5 filed May 31, 2011, and as amended by Amendment No.
6 filed November 16, 2011, is hereby further amended as set forth below by this Amendment No. 7 (this "Statement")
in connection with the sale of shares by Arkin and Nichsei.

ITEM 2.  IDENTITY AND BACKGROUND.

Item 2 of Schedule 13D is hereby amended and restated as follows:

(a) - (c), (f) This Statement is filed by Moshe Arkin, an individual who is a citizen of the State of Israel ("Arkin"), and
Nichsei Arkin Ltd., an Israeli company controlled by Arkin ("Nichsei"). Arkin's and Nichsei's principal business
address is 6 Hachoshlim Street, Herzelia 46724, Israel. Arkin is the sole director and executive officer of Nichsei. His
present principal business occupation is investing personal funds.

(d) - (e) During the last five years, neither Arkin or Nichsei has been convicted in a criminal proceeding (excluding
traffic violations or similar misdemeanors) or has been a party to a civil proceeding of a judicial or administrative
body of competent jurisdiction resulting in a judgment, decree or final order enjoining future violations of, or
prohibiting or mandating activities subject to, federal or state securities laws, or finding violations with respect to such
laws.

ITEM 3.  SOURCE AND AMOUNT OF FUNDS OR OTHER CONSIDERATION.

The last paragraph of Item 3 of Schedule 13D is hereby amended in its entirety as follows:

Arkin and Nichsei acquired 10,022,092 Perrigo Shares as a result of a Merger described and defined in the Schedule
13D filed March 25, 2005.  In addition, after acquiring these Perrigo Shares, Arkin received employee stock options,
restricted stock awards, and restricted stock units in connection with his former positions as Vice Chairman and
member of the Board of Directors of Perrigo.  Arkin did not pay additional consideration in connection with the
acquisition of these employee stock options, restricted stock awards, and restricted stock units, 12,723 of which are
held by Mr. Arkin and are currently exercisable.  In addition, since acquisition of the Perrigo Shares as a result of the
Merger, Arkin and Nichsei have sold 5,503,534 shares, including 1,600 donated to charity.

4
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 ITEM 5.   INTEREST IN SECURITIES OF THE ISSUER.

Item 5 of Schedule 13D is hereby amended and restated as follows:

(a) As a result of Arkin's control over Nichsei, Arkin is the beneficial owner (within the meaning of Rule 13d-3 under
the Exchange Act) of 4,531,281 Perrigo Shares held of record by Arkin and Nichsei, which represent approximately
4.86% of the total outstanding Perrigo Shares (based on the number of Perrigo Shares disclosed as outstanding on
Form 10-Q filed by Perrigo on February 7, 2012).  Of these, Nichsei is the record holder of 4,518,558 Perrigo Shares,
and Arkin is the beneficial holder of 12,723 Perrigo Shares that he has a right to acquire based on various employee
stock option grants and/or restricted stock awards currently exercisable.

 (b) As a result of Arkin's control over Nichsei, Arkin and Nichsei have the shared power to direct the vote and the
shared power to direct the disposition of 4,518,558 Perrigo Shares. In addition, Arkin has the sole power to direct the
vote and the sole power to direct the disposition of an additional 12,723 Perrigo Shares that he has a right to acquire
based on various employee stock option grants and/or restricted stock awards currently exercisable.

(c) In the last 60 days, the below-listed transactions in Perrigo Shares, or securities convertible into, exercisable for, or
exchangeable for Perrigo Shares, were consummated by the persons referenced in Item 2.  Such transactions involved
open market sale transactions of Perrigo Shares on the NASDAQ Global Select Market.  The prices reported below
reflect the weighted average sale price of the Perrigo Shares on the date indicated.  The Reporting Persons hereby
undertake to provide upon request to the staff of the Securities and Exchange Commission full information regarding
the number of shares and prices at which each transaction was effected.

Date of Sale
Number of Shares

Sold

Weighted
Average
Price Per
Share ($)

Range of
Prices ($)

February 28,
2012 74,131

101.15
101.00-101.99

February 28,
2012 7,724

102.56
102.00-102.99

February 28,
2012 7,854

103.24
103.00-103.55

February 29,
2012 700

101.88
101.65-101.99

February 29,
2012 17,496

102.35
102.00-102.99

February 29,
2012 86,804

103.44
103.00-103.95

March 1, 2012 20,184 103.80 103.71-103.99

March 1, 2012 13,478 104.36 104.00-104.97

March 1, 2012 91,337 105.61 105.00-105.99

March 1, 2012 115,278 106.26 106.00-106.99
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March 1, 2012 29,723 107.03 107.00-107.25

(d) Not applicable.

(e) On March 1, 2012, the Reporting Persons ceased to be beneficial owners of more than five percent of the total
outstanding Perrigo Shares.

5
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SIGNATURE

After reasonable inquiry and to the best of each of the undersigned's knowledge and belief, the undersigned certify
that the information set forth in this statement is true, complete and correct.

March 1, 2012

NICHSEI ARKIN LTD.

By: /s/ Moshe Arkin
Name: Moshe Arkin
Title:   Chairman

MOSHE ARKIN

By: /s/ Moshe Arkin
Name: Moshe Arkin

6
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INDEX TO EXHIBITS

Exhibit
Number Document

AAgreement and Plan of Merger, dated November 14, 2004, by and among Perrigo Company, Perrigo Israel
Opportunities Ltd. and Agis Industries (1983) Ltd. (incorporated herein by reference to Exhibit 2.1 to the Current
Report on Form 8-K filed by Perrigo Company on November 18, 2004).

BLock-up Agreement, dated November 14, 2004, by and among Perrigo Company, Perrigo Israel Opportunities Ltd.
and Moshe Arkin (incorporated herein by reference to Exhibit 10.5 to the Current Report on Form 8-K filed by
Perrigo Company on November 18, 2004).

CRegistration Rights Agreement, dated November 14, 2004, by and between Perrigo Company and Moshe Arkin
(incorporated herein by reference to Exhibit 10.1 to the Current Report on Form 8-K filed by Perrigo Company on
November 18, 2004).

DNominating Agreement, dated November 14, 2004, by and between Perrigo Company and Moshe Arkin
(incorporated herein by reference to Exhibit 10.2 to the Current Report on Form 8-K filed by Perrigo Company on
November 18, 2004).

EEmployment Agreement, dated November 14, 2004, by and among Perrigo Company, Agis Industries (1983) Ltd.
and Moshe Arkin (incorporated herein by reference to Exhibit 99.6 to the Registration Statement on Form S-4 filed
by Perrigo Company on February 11, 2005).

FJoint Filing Agreement, dated March 25, 2005, between Moshe Arkin and Nichsei Arkin Ltd. (incorporated herein
by reference to Exhibit 99 to the Schedule 13D filed by Moshe Arkin and Nichsei Arkin Ltd. on March 25, 2005).

GSales Plan, dated September 5, 2008, between Nichsei Arkin Ltd. and J.P. Morgan Securities Inc. (incorporated
herein by reference to Exhibit 99 to Amendment No. 2 to Schedule 13D filed by Moshe Arkin and Nichsei Arkin
Ltd. on September 11, 2008).

7

nity to enhance returns by multiplying a positive Underlying Return by the Upside Leverage Factor of 2.00, subject to
the Maximum Return on the notes of 26.70%, resulting in a maximum Payment at Maturity of $1,267.00 per $1,000
Face Amount of notes. The actual Maximum Return on the notes will be set on the Trade Date and will not be less
than 26.70%. Because the notes are our senior unsecured obligations, payment of any amount at maturity is subject to
our ability to pay our obligations as they become due.

•FULL DOWNSIDE EXPOSURE – If the Final Level is less than the Initial Level, for each $1,000 Face Amount of
notes, you will lose 1.00% of the Face Amount for every 1.00% by which the Final Level is less than the Initial
Level. In this circumstance, you will lose some or all of your investment at maturity.

•RETURN LINKED TO THE PERFORMANCE OF THE  EURO STOXX® BANKS INDEX — The return on the
notes, which may be positive, zero or negative, is linked to the performance of the EURO STOXX® Banks Index.
The EURO STOXX® Banks Index is a free float market capitalization index which currently includes 28 stocks of
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banks that are market sector leaders mainly from twelve countries in the Eurozone: Austria, Belgium, Finland,
France, Germany, Greece, Ireland, Italy, Luxembourg, The Netherlands, Portugal and Spain. This is only a
summary of the EURO STOXX® Banks Index. For more information on the EURO STOXX® Banks Index,
including information concerning its composition, calculation methodology and adjustment policy, please see “The
EURO STOXX® Banks Index” in this term sheet.

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

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

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

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

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

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

Selected Risk Considerations

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

•YOUR INVESTMENT IN THE NOTES MAY RESULT IN A LOSS — The notes do not pay any coupons and do
not guarantee any return of your investment.  The return on the notes at maturity is linked to the
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performance of the Underlying and will depend on whether, and the extent to which, the Underlying Return is
positive, zero or negative.  If the Final Level is less than the Initial Level, for each $1,000 Face Amount of notes, you
will lose 1.00% of the Face Amount for every 1.00% by which the Final Level is less than the Initial Level. Any
payment at maturity is subject to our ability to meet our obligations as they become due.

•YOUR MAXIMUM GAIN ON THE NOTES IS LIMITED TO THE MAXIMUM RETURN — If the Final Level is
greater than the Initial Level, for each $1,000 Face Amount of notes, you will receive at maturity $1,000 plus an
additional amount that will not exceed the product of the Maximum Return and $1,000 Face Amount of notes,
regardless of the appreciation in the Underlying, which may be significant.  We refer to this percentage as the
Maximum Return, which will be set on the Trade Date and will not be less than 26.70%. Accordingly, the
maximum Payment at Maturity will not be less than $1,267.00 per $1,000 Face Amount of notes.

•THE NOTES DO NOT PAY ANY COUPONS — Unlike ordinary debt securities, the notes do not pay any coupons
and do not guarantee any return of the initial investment at maturity.

•NO DIVIDEND PAYMENTS OR VOTING RIGHTS — As a holder of the notes, you will not have voting rights or
rights to receive cash dividends or other distributions or other rights that holders of component stocks included in
the Underlying would have.

•THE NOTES ARE SUBJECT TO OUR CREDITWORTHINESS — The notes are senior unsecured obligations of the
Issuer, Deutsche Bank AG, and are not, either directly or indirectly, an obligation of any third party. Any
payment(s) to be made on the notes, depends on the ability of Deutsche Bank AG to satisfy its obligations as they
come due. An actual or anticipated downgrade in  Deutsche Bank AG’s credit rating or increase in the credit spreads
charged by the market for taking our credit risk will likely have an adverse effect on the value of the notes. As a
result, the actual and perceived creditworthiness of Deutsche Bank AG will affect the value of the notes and in the
event Deutsche Bank AG were to default on its obligations, you might not receive any amount(s) owed to you under
the terms of the notes and you could lose your entire investment.

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

•
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THERE ARE RISKS ASSOCIATED WITH INVESTMENTS IN NOTES LINKED TO THE VALUES OF
EQUITY SECURITIES ISSUED BY NON-U.S. COMPANIES — The Underlying includes component stocks that
are issued by companies incorporated outside of the U.S. Because the component stocks also trade outside the U.S.,
the notes are subject to the risks associated with non-U.S. securities markets. Generally, non-U.S. securities markets
may be more volatile than U.S. securities markets, and market developments may affect non-U.S. securities markets
differently than U.S. securities markets, which may adversely affect the value of the Underlying and the value of
your notes. Furthermore, there are risks associated with investments in notes linked to the values of equity securities
issued by non-U.S. companies. There is generally less publicly available information about non-U.S. companies
than about those U.S. companies that are subject to the reporting requirements of the SEC, and non-U.S. companies
are subject to accounting, auditing and financial reporting standards and requirements that differ from those
applicable to U.S. reporting companies. In addition, the prices of equity securities issued by non-U.S. companies
may be adversely affected by political, economic, financial and social factors that may be unique to the particular
countries in which the non-U.S. companies are incorporated. These factors include the possibility of recent or future
changes in a non-U.S. government’s economic and fiscal policies (including any direct or indirect intervention to
stabilize the economy and/or securities market of the country of such non-U.S. government), the presence, and
extent, of cross shareholdings in non-U.S. companies, the possible imposition of, or changes in, currency exchange
laws or other non-U.S. laws or restrictions applicable to non-U.S. companies or investments in non-U.S. securities
and the possibility of fluctuations in the rate of exchange between currencies. Moreover, certain aspects of a
particular non-U.S. economy may differ favorably or

6
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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. Specifically, the stocks included in the Underlying are issued by
companies located in countries within the Eurozone, some of which are and have been experiencing economic stress.

•RISKS ASSOCIATED WITH INVESTMENTS IN NOTES WITH CONCENTRATION IN THE BANKING
SECTOR OF THE EUROZONE EQUITY MARKET — The stocks composing the Underlying are stocks of
companies representing the banking sector of the Eurozone equity market. The stocks composing Underlying may
be subject to increased price volatility as they are linked to a single industry and may be more susceptible to
economic, market, political or regulatory occurrences affecting that industry. In particular, the banking industry is
significantly affected by:

• current and future regulations affecting the banking industry;

• changes in capital requirements;

• international economic conditions, including interest rates;

• compliance costs in response to regulatory oversight; and

• current and future regulatory investigations of companies in the banking sector.

These or other factors or the absence of such factors could adversely affect the banking industry and could cause the
value of some or all of the stocks composing the Underlying to decline during the term of the notes.

•WE ARE ONE OF THE COMPANIES THAT MAKE UP THE UNDERLYING — We are one of the companies that
make up the Underlying. To our knowledge, we are not currently affiliated with any of the other companies the
equity securities of which are represented in the Underlying. As a result, we will have no ability to control the
actions of such other companies, including actions that could affect the value of the equity securities composing the
Underlying, or your notes. None of the other companies represented in the Underlying will be involved in the
offering of the notes in any way. Neither they nor we will have any obligation to consider your interests as a holder
of the notes in taking any corporate actions that might affect the value of your notes.

• THE UNDERLYING RETURN WILL NOT BE ADJUSTED FOR CHANGES IN THE EURO
RELATIVE TO THE U.S. DOLLAR —The Underlying is composed of stocks denominated in, and the
level of the Underlying is calculated in, Euros. Because the level of the Underlying is calculated in
Euros and not in U.S. dollars, the performance of the Underlying will not be adjusted for exchange rate
fluctuations between the U.S. dollar and the Euro. Therefore, if the Euro strengthens or weakens relative
to the U.S. dollar over the term of the notes, you will not receive any additional payment or incur any
reduction in your return on the notes at maturity.

•INVESTING IN THE NOTES IS NOT THE SAME AS INVESTING IN THE STOCKS COMPOSING THE
UNDERLYING — The return on your notes may not reflect the return you would realize if you had directly invested
in the stocks composing the Underlying. For instance, your return on the notes is limited to the Maximum Return
regardless of the appreciation of the stocks composing the Underlying, which could be significant.

•THE UNDERLYING REFLECTS THE PRICE RETURN OF THE STOCKS COMPOSING THE UNDERLYING,
NOT A TOTAL RETURN — The return on the notes is based on the performance of the Underlying, which reflects
the changes in the market prices of the stocks composing the Underlying. It is not, however, linked to a “total return”

Edgar Filing: Arkin Moshe - Form SC 13D/A

15



version of the Underlying, which, in addition to reflecting those price returns, would also reflect all dividends and
other distributions paid on the stocks composing the Underlying. The return on the notes will not include such a
total return feature.

•IF THE LEVEL OF THE UNDERLYING CHANGES, THE VALUE OF YOUR NOTES MAY NOT CHANGE
IN THE SAME MANNER — Your notes may trade quite differently from the Underlying. Changes in the level of the
Underlying may not result in a comparable change in the value of your notes.

•PAST PERFORMANCE OF THE UNDERLYING IS NO GUIDE TO FUTURE PERFORMANCE — The actual
performance of the Underlying over the term of the notes may bear little relation to the historical closing levels of
the Underlying and may bear little relation to the hypothetical return examples set forth elsewhere in this term sheet.
We cannot predict the future performance of the Underlying or whether the performance of the Underlying will
result in the return of any of your investment.

•ASSUMING NO CHANGES IN MARKET CONDITIONS AND OTHER RELEVANT FACTORS, THE PRICE
YOU MAY RECEIVE FOR YOUR NOTES IN SECONDARY MARKET TRANSACTIONS WOULD
GENERALLY BE LOWER THAN BOTH THE ISSUE PRICE AND THE ISSUER'S ESTIMATED VALUE OF
THE NOTES ON THE TRADE DATE — While the payment(s) on the notes described in this term sheet is based on
the full Face Amount of your notes, the Issuer's estimated value of the notes on the Trade Date (as disclosed on the
cover of this term sheet) is less than the Issue Price of the notes. The Issuer's estimated value of the notes on the
Trade Date does not represent the price at which we or any of our affiliates would be willing to purchase your notes
in the secondary market at any time.  Assuming no changes in market conditions or our creditworthiness and other
relevant factors, the price, if any, at which we or our affiliates would be

7
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willing to purchase the notes 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 notes on the Trade Date.  Our purchase price,
if any, in secondary market transactions would be based on the estimated value of the notes determined by
reference to (i) the then-prevailing internal funding rate (adjusted by a spread) or another appropriate measure
of our cost of funds and (ii) our pricing models at that time, less a bid spread determined after taking into
account the size of the repurchase, the nature of the assets underlying the notes and then-prevailing market
conditions. The price we report to financial reporting services and to distributors of our notes for use on
customer account statements would generally be determined on the same basis. However, during the period
of approximately three months beginning from the Trade Date, we or our affiliates may, in our sole
discretion, 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 notes on the Trade Date, prorated
over such period on a straight-line basis, for transactions that are individually and in the aggregate of the
expected size for ordinary secondary market repurchases.

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

•LACK OF LIQUIDITY — The notes will not be listed on any securities exchange. We or our affiliates intend to offer
to purchase the notes in the secondary market 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 trade
or sell the notes easily.  Because other dealers are not likely to make a secondary market for the notes, the price at
which you may be able to trade or sell your notes is likely to depend on the price, if any, at which we or our
affiliates are willing to buy the notes. If you have to sell your notes prior to maturity, you may not be able to do so
or you may have to sell them at a substantial loss.

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

• the expected volatility of the Underlying;

• the composition of the Underlying and any changes to the component stocks of the Underlying;

• the time remaining to the maturity of the notes;

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

• interest rates and yields in the market generally;

•geopolitical conditions and a variety of economic, financial, political, regulatory or judicial events that affect the
Underlying or markets generally;
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• supply and demand for the notes; and

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

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

• WE, OUR AFFILIATES OR OUR AGENTS, OR JPMORGAN CHASE & CO. OR ITS
AFFILIATES, MAY PUBLISH RESEARCH, EXPRESS OPINIONS OR PROVIDE
RECOMMENDATIONS THAT ARE INCONSISTENT WITH INVESTING IN OR HOLDING
THE NOTES. ANY SUCH RESEARCH, OPINIONS OR RECOMMENDATIONS COULD
ADVERSELY AFFECT THE LEVEL OF THE UNDERLYING TO WHICH THE NOTES ARE
LINKED OR THE VALUE OF THE NOTES — We, our affiliates or our agents, or JPMorgan
Chase & Co. or its affiliates, may publish research from time to time on financial markets and
other matters that could adversely affect

8
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the value of the notes, or express opinions or provide recommendations that are inconsistent with purchasing or
holding the notes. Any research, opinions or recommendations expressed by us, our affiliates or our agents, or
JPMorgan Chase & Co. 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 notes and the
Underlying to which the notes are linked.

•POTENTIAL CONFLICTS OF INTEREST — We and our affiliates play a variety of roles in connection with the
issuance of the notes, including acting as calculation agent, hedging our obligations under the notes and determining
the Issuer’s estimated value of the notes on the Trade Date and the price, if any, at which we or our affiliates would
be willing to purchase the notes from you in secondary market transactions. In performing these duties, our
economic interests and those of our affiliates are potentially adverse to your interests as an investor in the notes. The
calculation agent will determine, among other things, the Final Level, the Underlying Return and the amount that
Deutsche Bank AG will pay you at maturity. The calculation agent will also be responsible for determining whether
a market disruption event has occurred. Any determination by the calculation agent could adversely affect the return
on the notes.

•THE U.S. FEDERAL INCOME TAX CONSEQUENCES OF AN INVESTMENT IN THE NOTES ARE
UNCERTAIN — There is no direct legal authority regarding the proper U.S. federal income tax treatment of the
notes, and we do not plan to request a ruling from the IRS. Consequently, significant aspects of the tax treatment of
the notes are uncertain, and the IRS or a court might not agree with the treatment of the notes as prepaid financial
contracts that are not debt. If the IRS were successful in asserting an alternative treatment for the notes, the tax
consequences of ownership and disposition of the notes could be materially and adversely affected. In addition, as
described above under “Tax Consequences,” 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 and adversely affect the tax consequences of an investment in the notes, 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 notes (including possible alternative treatments and the issues presented by the 2007 notice), as
well as tax consequences arising under the laws of any state, local or non-U.S. taxing jurisdiction.

Use of Proceeds and Hedging

Part of the net proceeds we receive from the sale of the notes will be used in connection with hedging our obligations
under the notes through one or more of our affiliates.  The hedging or trading activities of our affiliates on or prior to
the Trade Date or the Averaging Dates could adversely affect the level of the Underlying, which could decrease the
amount you may receive on the notes at maturity.

The EURO STOXX® Banks Index

We have derived all information contained in this term sheet regarding the EURO STOXX® Banks Index (the “Banks
Index”), including, without limitation, its make-up, method of calculation and changes in its components, from publicly
available information. We have not participated in the preparation of, or verified, such publicly available information.
Such information reflects the policies of, and is subject to change by STOXX Limited. The Banks Index is calculated,
maintained and published by STOXX Limited. STOXX Limited has no obligation to continue to publish, and may
discontinue publication of the Banks Index.
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The Banks Index was created by STOXX Limited, which is owned by Deutsche Boerse AG and SIX Group AG.
Publication of the STOXX Index began on June 15, 1998, based on an initial index value of 100 on December 31,
1991. The Banks Index is disseminated on the STOXX Limited website. On March 1, 2010, STOXX Limited
announced the removal of the “Dow Jones” prefix from all of its indices, including the Banks Index.

The Bank Index is reported by Bloomberg L.P. under the ticker symbol “SX7E.”

Banks Index Composition and Maintenance

The Banks Index is one of 19 EURO STOXX® Supersector indices that compose the STOXX® Europe 600 Index.
The STOXX® Europe 600 Index contains the 600 largest European stocks by free float market capitalization. Each of
the 19 EURO STOXX® Supersector indices contain the companies within the Eurozone subset of the STOXX®
Europe 600 Index that fall within the relevant supersector, determined by reference to the Industry Classification
Benchmark (“ICB”), an international system for categorizing companies that is maintained by FTSE International
Limited. The Banks Index includes companies in the banks supersector, which tracks companies providing a broad
range of financial services, including retail banking, loans and money transmissions.  The Banks Index currently
includes 28 stocks of banks that are market sector leaders from twelve countries in the Eurozone. The Eurozone
includes: Austria, Belgium, Finland, France, Germany, Greece, Ireland, Italy, Luxembourg, the Netherlands, Portugal
and Spain. The composition of the Banks Index is reviewed quarterly. The component stocks are announced the fourth
Tuesday of the month immediately prior to the review implementation month. Changes to the component stocks are
implemented on the third Friday in each of March, June, September and December and are effective the following
trading day.
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The free float factors and weighting cap factors for each component stock used to calculate the EURO STOXX®
Supersector indices, as described below, are reviewed, calculated and implemented on a quarterly basis and are fixed
until the next quarterly review. All components of the Banks Index are subject to a 30% capping for the largest
company and a 15% capping for the second-largest company.

The Banks Index is also reviewed on an ongoing basis, and any changes affecting the STOXX® Europe 600 Index are
also applied to the relevant EURO STOXX® Supersector index. Corporate actions (including initial public offerings,
mergers and takeovers, spin-offs, delistings and bankruptcy) that affect the STOXX® Europe 600 Index composition
are immediately reviewed. Any changes are announced, implemented and effective in line with the type of corporate
action and the magnitude of the effect.

Calculation of the Banks Index

The STOXX® Europe 600 Index is calculated with the Laspeyres formula, which measures the aggregate price
changes in the component stocks against a fixed base quantity weight. The formula for calculating the Banks Index
value at any time can be expressed as follows:

Index = free float market capitalization of the Banks Index

Divisor

The “free float market capitalization of the Banks Index” is equal to the sum of the products of the closing price, number
of shares, free float factor and weighting cap factor for each component stock as of the time the Banks Index is being
calculated.

The divisor for the Banks Index is adjusted to maintain the continuity of the Banks Index values across changes due to
corporate actions. The following is a summary of the adjustments to any component stock made for corporate actions
and the effect of such adjustment on the divisor, where an index divisor may decrease () or increase () or keep constant
() when corporate actions occur for a component stock. Assuming shareholders receive “B” new shares for every “A”
share held for the following corporate actions:

Divisor
Corporate
Action Adjustment Formula

Ñ Cash dividend
(applied for

return index only)

adjusted price = closing price – dividend announced by company × (1 – withholding tax)

Ñ Special Cash
dividend (applied
for price return
index only)

adjusted price = closing price – dividend announced by company × (1 – withholding tax)

n Split and
Reverse Split

adjusted price = closing price × A/B
new number of shares = old number of shares × B/A

D Rights Offering
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If the subscription price is not available or equal to or greater than the closing price on
the day before the effective date, then no adjustment is made. In case the share increase
is larger or equal to 100% ( B/A ≥ 1) the adjustment of the shares and weightfactors are

delayed until the new shares are listed.

adjusted price = (closing price × A + subscription price × B)/(A + B)
new number of shares = old number of shares × (A + B)/A

n Stock Dividend adjusted price = closing price × A/(A + B)
new number of shares = old number of shares × (A + B)/A

Ñ Stock Dividend
(From Treasury

Stock)

Stock dividends from treasury stocks will be adjusted as cash dividends.

If treated as regular cash dividend, only the return indices are adjusted. If treated as
extraordinary dividend, the price and the return indices are adjusted.

adjusted close = close – close x B/(A + B)

Ñ Stock Dividend
of a Different

Company Security

adjusted price = (closing price × A – price of different company security × B)/A

10
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Divisor
Corporate
Action Adjustment Formula

Ñ Return of
Capital and
Share

Consolidation

adjusted price = [closing price – dividend announced by company × (1 – withholding
tax)] × A/B

new number of shares = old number of shares × B/A

Ñ Repurchase
Shares/Self-
Tender

adjusted price = (price before tender × old number of shares) – (tender price × number of
tendered shares)

                      new number of shares
new number of shares = old number of shares – number of tendered shares

Ñ Spinoff adjusted price = (closing price × A – price of spun-off shares × B)/A

D Combination
Stock

Distribution
(Dividend or
Split) and
Rights
Offering

Shareholders receive B new shares from the distribution and C new shares from the
rights

offering for every A shares held. If A is not equal to one, all of the following new
number of shares formulas need to be divided by A.

If rights are applicable after stock distribution (one action applicable to other):

adjusted price = closing price × A + subscription price × C × (1 + B/A)
                                                (A + B) × (1 + C/A)

new number of shares = old number of shares × [(A + B) × (1 + C/A)]/A
If stock distribution is applicable after rights (one action applicable to other):

adjusted price = closing price × A + subscription price × C
                                                       (A + C) × (1 + B/A)

new number of shares = old number of shares × [(A + C) × (1 + B/A)]

D Stock
Distribution

and Rights (not
mutually
applicable)

adjusted price = closing price × A + subscription price × C
                                                        A + B + C

new number of shares = old number of shares × (A + B + C)/A

License Agreement with STOXX

The EURO STOXX® Banks Index and the trademarks used in the index name are the intellectual property of STOXX
Limited, Zurich, Switzerland and/or its licensors. The EURO STOXX® Banks Index is used under license from
STOXX. The notes based on the EURO STOXX® Banks Index are in no way sponsored, endorsed, sold or promoted
by STOXX and/or its licensors and neither STOXX nor its licensors shall have any liability with respect thereto.

Historical Information

The following graph sets forth the historical performance of the EURO STOXX® Banks Index based on the daily
closing level of the Underlying from July 18, 2009 through July 18, 2014. The closing level of the Underlying on July
18, 2014 was 142.35.  We obtained the closing level of the Underlying below from Bloomberg, and we have not
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participated in the preparation of, or verified, such information.

The historical levels of the Underlying should not be taken as an indication of future performance, and no assurance
can be given as to the closing level of the Underlying on any of the Averaging Dates.  We cannot give you assurance
that the performance of the Underlying will result in the return of any of your initial investment.
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Supplemental Plan of Distribution

JPMorgan Chase Bank, N.A., J.P. Morgan Securities LLC or one of its affiliates will act as placement agents for the
notes and will receive a fee from the Issuer that will not exceed $10.00 per $1,000 Face Amount of notes, but will
forgo any fees for sales to certain fiduciary accounts.
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