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  UNITED STATES

  SECURITIES AND EXCHANGE COMMISSION

  Washington, D.C. 20549

SCHEDULE 13G

Under the Securities Exchange Act of 1934

(Amendment No. 3)*

JOHN WILEY & SONS, INC.

(Name of Issuer)

Class A Common Stock, par value $1.00 per share

(Title of Class of Securities)

968223206 

(CUSIP Number)

June 30, 2015
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(Date of Event Which Requires Filing of this Statement)

Check the appropriate box to designate the rule pursuant to which this
Schedule is

filed: 

[X] Rule 13d‑1(b)

[ ] Rule 13d‑1(c)

[ ] Rule 13d‑1(d)

*The remainder of this cover page shall be filled out for a reporting
person's

initial filing on this form with respect to the subject class of
securities, and

for any subsequent amendment containing information which would alter the

disclosures provided in a prior cover page.

The information required in 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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1.    NAMES OF REPORTING PERSONS.

Franklin Resources, Inc.

2.    CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP

(a) 

(b) X

3.    SEC USE ONLY

4.    CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware 

NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORTING PERSON WITH:

5.     SOLE VOTING POWER
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(See Item 4)

6.     SHARED VOTING POWER

(See Item 4)

7.     SOLE DISPOSITIVE POWER

(See Item 4)

8.     SHARED DISPOSITIVE POWER

(See Item 4)

9.    AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

 4,987,285  

10.   CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES

CERTAIN SHARES [ ]

11.   PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)

10.1% 

12.   TYPE OF REPORTING PERSON
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HC, CO (See Item 4)
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1.    NAMES OF REPORTING PERSONS.    

Charles B. Johnson

2.    CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP

(a) 

(b) X

3.    SEC USE ONLY

4.    CITIZENSHIP OR PLACE OF ORGANIZATION

USA 

NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORTING PERSON WITH:

5.    SOLE VOTING POWER
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(See Item 4)

6.    SHARED VOTING POWER

(See Item 4)

7.    SOLE DISPOSITIVE POWER

(See Item 4)

8.    SHARED DISPOSITIVE POWER

(See Item 4)

9.    AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

 4,987,285  

10.   CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES

CERTAIN SHARES [ ]

11.   PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)

10.1% 

12.   TYPE OF REPORTING PERSON
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HC, IN (See Item 4)
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1.    NAMES OF REPORTING PERSONS.    

Rupert H. Johnson, Jr.

2.    CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP

(a) 

(b) X

3.    SEC USE ONLY

4.    CITIZENSHIP OR PLACE OF ORGANIZATION

USA 

NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORTING PERSON WITH:

5.    SOLE VOTING POWER
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(See Item 4)

6.    SHARED VOTING POWER

(See Item 4)

7.    SOLE DISPOSITIVE POWER

(See Item 4)

8.    SHARED DISPOSITIVE POWER

(See Item 4)

9.    AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

 4,987,285  

10.   CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES

CERTAIN SHARES [ ]

11.   PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)

10.1% 

12.   TYPE OF REPORTING PERSON
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HC, IN (See Item 4)
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1.    NAMES OF REPORTING PERSONS.    

Franklin Advisory Services, LLC

2.    CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP

(a) 

(b) X

3.    SEC USE ONLY

4.    CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware 

NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORTING PERSON WITH:

5.    SOLE VOTING POWER
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4,987,285  

6.    SHARED VOTING POWER

 0  

7.    SOLE DISPOSITIVE POWER

4,987,285  

8.    SHARED DISPOSITIVE POWER

 0  

9.    AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

 4,987,285  

10.   CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES

CERTAIN SHARES [ ]

11.   PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)

10.1% 

12.   TYPE OF REPORTING PERSON
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IA, OO (See Item 4)
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Item 1.

(a)   Name of Issuer

JOHN WILEY & SONS, INC.

(b)   Address of Issuer's Principal Executive Offices

           111 River Street

           Hoboken, NJ  07030

Item 2.

(a)   Name of Person Filing

(i):   Franklin Resources, Inc.

(ii):  Charles B. Johnson
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(iii): Rupert H. Johnson, Jr.

(iv):  Franklin Advisory Services, LLC

(b)   Address of Principal Business Office or, if none, Residence

(i), (ii), and (iii):

One Franklin Parkway

San Mateo, CA 94403‑1906

(iv):  One Parker Plaza, Ninth Floor

Fort Lee, NJ  07024‑2938

(c)   Citizenship

(i):     Delaware

(ii) and (iii): USA

(iv): Delaware

(d)   Title of Class of Securities

Class A Common Stock, par value $1.00 per share

(e)   CUSIP Number
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968223206 
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Item 3. If this statement is filed pursuant to §§240.13d‑1(b) or
240.13d‑2(b) or (c),

check whether the person filing is a:

(a) [ ] Broker or dealer registered under section 15 of the Act (15
U.S.C. 78o).

(b) [ ] Bank as defined in section 3(a)(6) of the Act (15 U.S.C.
78c).

(c) [ ] Insurance company as defined in section 3(a)(19) of the Act
(15 U.S.C.

78c). 

(d) [ ] Investment company registered under section 8 of the
Investment Company

Act of 1940 (15 U.S.C 80a‑8).

(e) [X] An investment adviser in accordance with
§240.13d‑1(b)(1)(ii)(E);

(f) [ ] An employee benefit plan or endowment fund in accordance
with
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§240.13d‑1(b)(1)(ii)(F); 

(g) [X] A parent holding company or control person in accordance
with

§240.13d‑1(b)(1)(ii)(G); 

(h) [ ] A savings associations as defined in Section 3(b) of the
Federal Deposit

Insurance Act (12 U.S.C. 1813);

(i) [ ] A church plan that is excluded from the definition of an
investment

company under section 3(c)(14) of the Investment Company Act
of 1940 (15

U.S.C. 80a‑3);

(j) [ ] A non‑U.S. institution in accordance with
§240.13d‑1(b)(ii)(J);

(k) [ ] Group, in accordance with §240.13d 1(b)(1)(ii)(K).

If filing as a non‑U.S. institution in accordance with
§240.13d‑1(b)(1)(ii) (J).

please specify the type of institution:

Item 4. Ownership

The securities reported herein are beneficially owned by one or more open‑
or closed‑end
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investment companies or other managed accounts that are investment
management clients of

investment managers that are direct and indirect subsidiaries (each, an
“Investment

Management Subsidiary” and, collectively, the “Investment Management
Subsidiaries”) of

Franklin Resources Inc. (“FRI”), including the Investment Management
Subsidiaries listed

in this Item 4.  When an investment management contract (including a
sub‑advisory

agreement) delegates to an Investment Management Subsidiary investment
discretion or

voting power over the securities held in the investment advisory accounts
that are

subject to that agreement, FRI treats the Investment Management Subsidiary
as having sole

investment discretion or voting authority, as the case may be, unless the
agreement

specifies otherwise. Accordingly, each Investment Management Subsidiary
reports on

Schedule 13G that it has sole investment discretion and voting authority
over the

securities covered by any such investment management agreement, unless
otherwise noted in

this Item 4.  As a result, for purposes of Rule 13d‑3 under the Act, the
Investment

Management Subsidiaries listed in this Item 4 may be deemed to be the
beneficial owners

of the securities reported in this Schedule 13G.

Beneficial ownership by Investment Management Subsidiaries and other FRI
affiliates is

being reported in conformity with the guidelines articulated by the SEC
staff in Release
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No. 34‑39538 (January 12, 1998) relating to organizations, such as FRI,
where related

entities exercise voting and investment powers over the securities being
reported

independently from each other.  The voting and investment powers held by
Franklin Mutual

Advisers, LLC (“FMA”), an indirect wholly‑owned Investment Management
Subsidiary, are

exercised independently from FRI and from all other Investment Management
Subsidiaries

(FRI, its affiliates and the Investment Management Subsidiaries other than
FMA are

collectively, “FRI affiliates”). Furthermore, internal policies and
procedures of FMA and

FRI establish informational barriers that prevent the flow between FMA and
the FRI

affiliates of information that relates to the voting and investment powers
over the

securities owned by their respective management clients. Consequently, FMA
and FRI

affiliates report the securities over which they hold investment and
voting power

separately from each other for purposes of Section 13 of the Act.
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CUSIP NO. 968223206                       13G                            
Page 8 of 14

Charles B. Johnson and Rupert H. Johnson, Jr. (the “Principal Shareholders”)
each own in

excess of 10% of the outstanding common stock of FRI and are the principal
stockholders

of FRI.  FRI and the Principal Shareholders may be deemed to be, for
purposes of Rule

13d‑3 under the Act, the beneficial owners of securities held by persons
and entities for

whom or for which FRI subsidiaries provide investment management
services.  The number of

shares that may be deemed to be beneficially owned and the percentage of
the class of

which such shares are a part are reported in Items 9 and 11 of the cover
pages for FRI

and each of the Principal Shareholders.  FRI, the Principal Shareholders
and each of the

Investment Management Subsidiaries disclaim any pecuniary interest in any
of the such

securities.  In addition, the filing of this Schedule 13G on behalf of the
Principal

Shareholders, FRI and the FRI affiliates, as applicable, should not be
construed as an

admission that any of them is, and each of them disclaims that it is, the
beneficial

owner, as defined in Rule 13d‑3, of any of the securities reported in this
Schedule 13G.
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FRI, the Principal Shareholders, and each of the Investment Management
Subsidiaries

believe that they are not a “group” within the meaning of Rule 13d‑5 under
the Act and

that they are not otherwise required to attribute to each other the
beneficial ownership

of the securities held by any of them or by any persons or entities for
whom or for which

the Investment Management Subsidiaries provide investment management
services.

(a)     Amount beneficially owned:

 4,987,285  

(b)     Percent of class:

10.1% 

  &#160 exchange-traded instruments. We, JPMorgan Chase & Co. or our or its affiliates may also engage
in trading in instruments linked or related to the Index on a regular basis as part of our or their general
broker-dealer and other businesses, for proprietary accounts, for other accounts under management or to
facilitate transactions for customers, including block transactions. Such trading and hedging activities may
adversely affect the level of the Index and, therefore, make it less likely that you will receive a positive
return on your investment in the warrants. It is possible that we, JPMorgan Chase & Co. or our or its
affiliates could receive substantial returns from these hedging and trading activities while the value of the
warrants declines. We, JPMorgan Chase & Co. or our or its affiliates may also issue or underwrite other
securities or financial or derivative instruments with returns linked or related to the Index. To the extent we,
JPMorgan Chase & Co. or our or its affiliates serve as issuer, agent or underwriter for such securities or
financial or derivative instruments, our, JPMorgan Chase & Co.’s or our or its affiliates’ interests with respect
to such products may be adverse to those of the holders of the warrants. Introducing competing products
into the marketplace in this manner could adversely affect the level of the Index and the value of the
warrants. Any of the foregoing activities described in this paragraph may reflect trading strategies that differ
from, or are in direct opposition to, investors’ trading and investment strategies related to the warrants.
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·

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

·

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

12
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Historical Information

The following graph sets forth the retrospective and historical performance of the JPX-Nikkei Index 400 based on its
daily closing levels from January 4, 2011 through December 30, 2015. The JPX-Nikkei Index 400 has existed only
since January 6, 2014 and publication of the JPX-Nikkei Index 400 began on January 6, 2014. The historical
performance data below from January 6, 2014 through December 30, 2015 represent the actual performance of the
JPX-Nikkei Index 400. The performance data prior to January 6, 2014, as indicated by the vertical line in the graph
below, reflect a retrospective calculation of the levels of the JPX-Nikkei Index 400 using archived data and the current
methodology for the calculation of the JPX-Nikkei Index 400. The closing level of the Index on December 30, 2015
was 13,951.93. We obtained the historical closing levels of the Index below from Bloomberg L.P. and we have not
participated in the preparation of, or verified, such information.

All prospective investors should be aware that no actual investment which allowed a tracking of the
performance of the JPX-Nikkei Index 400 was possible at any time prior to January 6, 2014. Furthermore, the
index methodology of the JPX-Nikkei Index 400 was designed, constructed and tested using historic market
data and based on knowledge of factors that may have affected its performance. The results shown before
January 6, 2014 are hypothetical and do not reflect actual returns. Hypothetical or simulated performance
results have inherent limitations. Unlike an actual performance, hypothetical results are achieved by means of
a retroactive application of the back-tested index methodology designed with the benefit of hindsight.

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

13
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General Terms of the Warrants

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

General

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

The warrants are our unsecured contractual obligations and will rank equally and pari passu with our other unsecured
contractual obligations and with our unsecured and unsubordinated debt obligations, subject to any statutory priority
regime of the jurisdiction of our incorporation (or, in the case of warrants issued by us through a branch, of the
jurisdiction where the branch is established) that provides certain claims will be satisfied first in a resolution or
German insolvency proceeding with respect to the issuer.

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

The specific terms of the warrants are set forth under the heading “Key Terms” on the cover page of this term sheet and
in the subsections below. Unless otherwise specified, any reference to the Index in this term sheet shall include any
Successor Index (as defined below).

Market Disruption Events

A “Market Disruption Event” means a determination by the Calculation Agent in its sole discretion that the occurrence
or continuance of one or more of the following events materially interfered or interferes with our ability or the ability
of any of our affiliates to establish, adjust or unwind all or a material portion of any hedge with respect to the
warrants:
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·a suspension, absence or material limitation of trading of stocks then constituting 20% or more of the level of the
Index on the Relevant Exchanges for such securities for more than two hours of trading during, or during the one
hour period preceding the close of, the principal trading session on such Relevant Exchanges;

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

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

·a decision to permanently discontinue trading in the futures or options contracts or exchange traded funds related to
the Index.

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

· the portion of the level of such Index attributable to that security, relative to

· the overall level of the Index,

in each case, immediately before that suspension or limitation.

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

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

14

Edgar Filing: WILEY JOHN & SONS, INC. - Form SC 13G/A

27



· limitations pursuant to the rules of any Relevant Exchange similar to NYSE Rule 80B (or any applicable rule or
regulation enacted or promulgated by any other self-regulatory organization, the SEC or any other relevant authority
of scope similar to NYSE Rule 80B as determined by the Calculation Agent) on trading during significant market
fluctuations will constitute a suspension, absence or material limitation of trading;

·a suspension of trading in futures or options contracts or exchange traded funds related to the Index by any major
market for trading in such contracts or funds by reason of:

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

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

o a disparity in bid and ask quotes relating to such contracts or funds

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

·a “suspension, absence or material limitation of trading” on any Relevant Exchange or on any major market for trading
in futures or options contracts or exchange traded funds related to the Index will not include any time when such
exchange or market is itself closed for trading under ordinary circumstances.

If the Final Valuation Date is not a trading day or a Market Disruption Event occurs or is continuing on the Final
Valuation Date, then the Final Valuation Date will be postponed to the next trading day on which no Market
Disruption Event occurs or is continuing; provided that the Final Valuation Date will not be postponed later than the
fifth scheduled trading day after the originally scheduled Final Valuation Date (the “Fifth Day”). If the Final Valuation
Date is postponed to the Fifth Day and the Fifth Day is not a trading day or a Market Disruption Event occurs or is
continuing on the Fifth Day, then the closing level of the Index will be determined by the Calculation Agent on the
Fifth Day using the formula for, and method of calculating, the closing level last in effect prior to the commencement
of the Market Disruption Event or initial non-trading day using the closing price of each component of the Index (or,
if trading in the relevant component has been materially suspended or materially limited, the Calculation Agent’s good
faith estimate of the closing price) on the Fifth Day.

Upon postponement of the Final Valuation Date, the Expiration Date will be postponed to a business day following
the date on which the Calculation Agent determines the closing level of the Index (the “postponed Final Valuation
Date”), so that the number of business days between the postponed Final Valuation Date and the postponed Expiration
Date will be equal to the number of business days between the originally scheduled Final Valuation Date and
Expiration Date.
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“Business day” means any day other than a day that is (i) a Saturday or Sunday, (ii) a day on which banking institutions
generally in the City of New York or London, England are authorized or obligated by law, regulation or executive
order to close or (iii) a day on which transactions in U.S. dollars are not conducted in the City of New York or
London, England.

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

“Relevant Exchange” means the primary organized exchanges or markets of trading for (i) any security then included
in the Index or (ii) any futures or options contract or fund related to the Index or to any security then included in the
Index.

Discontinuation of the Index; Alteration of Method of Calculation

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

15
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Upon any selection by the Calculation Agent of a Successor Index, the Calculation Agent will cause written notice
thereof to be promptly furnished to the warrant agent, to us and to the holders of the warrants.

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

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

Calculation Agent

Deutsche Bank AG, London Branch will act as the calculation agent (the “Calculation Agent”). The Calculation Agent
will determine, among other things, all values, prices and levels required to be determined for the purposes of the
warrants on any relevant date or time. The Calculation Agent will also be responsible for determining whether there
has been a Market Disruption Event or a discontinuation of the Index and whether there has been a material change in
the method of calculating the Index. Unless otherwise provided in this term sheet, all determinations made by the
Calculation Agent will be at the sole discretion of the Calculation Agent and will, in the absence of manifest error, be
conclusive for all purposes and binding on you, the warrant agent and us. We may appoint a different Calculation
Agent from time to time after the Trade Date without your consent and without notifying you.
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The Calculation Agent will provide written notice to the warrant agent at its New York office, on which notice the
warrant agent may conclusively rely, of the amount to be paid on the Expiration Date, on or prior to 11:00 a.m. on the
business day preceding the Expiration Date.

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

Modification

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

Listing

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

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

Warrant Agent

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

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

Governing Law

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

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

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

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

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

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

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

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

No action has been or will be taken by us, JPMS LLC, JPMorgan Chase Bank, N.A. or any dealer that would permit a
public offering of the warrants or possession or distribution of this term sheet or the accompanying underlying
supplement, prospectus supplement, prospectus addendum or prospectus, other than in the United States, where action
for that purpose is required. No offers, sales or deliveries of the warrants, or distribution of this term sheet or the
accompanying underlying supplement, prospectus supplement, prospectus addendum or prospectus or any other
offering material relating to the warrants, may be made in or from any jurisdiction except in circumstances which will
result in compliance with any applicable laws and regulations and will not impose any obligations on us, the agents or
any dealer.
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Each agent has represented and agreed, and any other agent through which we may offer the warrants will represent
and agree, that if any warrants are to be offered outside the United States, it will not offer or sell any such warrants in
any jurisdiction if such offer or sale would not be in compliance with any applicable law or regulation or if any
consent, approval or permission is needed for such offer or sale by it or for or on behalf of the Issuer unless such
consent, approval or permission has been previously obtained and such agent will obtain any consent, approval or
permission required by it for the subscription, offer, sale or delivery of the warrants, or the distribution of any offering
materials, under the laws and regulations in force in any jurisdiction to which it is subject or in or from which it makes
any subscription, offer, sale or delivery.

Settlement

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