DISCLOSURE STATEMENT
JPMorganChase )
JPMorgan Chase Bank, National Association

Rate-Linked Certificates of Deposit *

We, JPMorgan Chase Bank, National Association (the “Bank”), are offering our certificates of deposit (“CDs") from time to
time. We describe the terms that will generally apply to these CDs in this disclosure statement. We will describe the specific
terms of any particular CDs we are offering in a term sheet or a disclosure supplement (each, a “term sheet”). If the terms
described in the applicable term sheet are inconsistent with those described herein, the terms described in the relevant term
sheet shall control.

The following terms may apply to particular CDs we may offer:

INTEREST: Unless otherwise specified in the applicable term sheet, the CDs may bear interest at a fixed rate, a rate that
varies during the lifetime of the CDs or at a rate that is contingent and that may not be determined until maturity. Variable
rates will be based on a combination of rates and indices or other factors specified in the applicable term sheet, may be
reset at specified intervals over the life of the CDs and may be zero (corresponding to an annual percentage yield (“APY”)
of 0.00%).

The interest rate on a variable rate CD may increase or decrease over the life of the relevant CDs, as specified in the
applicable term sheet.

Any variable interest rate may be adjusted by adding or subtracting a specified spread or margin or by applying a spread
multiplier, as specified in the applicable term sheet.

Contingent interest payments on CDs may not be determined until maturity and may be zero (0.00% APY).

REDEMPTION: If specified in the applicable term sheet, the CDs may be callable. The CDs may be withdrawn early by
you only in limited circumstances identified below or specified in the applicable term sheet.

PAYMENTS: Payments on the CDs may be linked to the level of a specified interest rate or rates over the term of the
CDs, the value of an equity market measure or measures including, without limitation, the value of an equity market index
or indices, or any combination of the foregoing levels or measures, as specified in the relevant term sheet.

OTHER TERMS: As specified under “Description of the CDs” and in the applicable term sheet.

Investing in the CDs involves risks, including the risk that the interest we pay you may be less than the interest
otherwise payable on conventional floating rate or fixed rate CDs issued by the Bank with similar matu rities. See the
section entitled “Risk Factors” on page 11.

The CDs will be obligations of JPMorgan Chase Bank, National Association only and not obligations of your broker or any
affiliate of JPMorgan Chase Bank, National Association, including J.P. Morgan Securities LLC (*JPMS”) and JPMorgan Chase
& Co.

The principal amount of, and any accrued and unpaid interest on, the CDs is insured by the Federal Deposit Insurance
Corporation (the “FDIC”) within the limits and to the extent set forth in the Federal Deposit Insurance Act and the regulations
and interpretations of the FDIC, some of which are described in this disclosure statement (currently $250,000 for the
aggregate of all deposits held by a depositor in the same ownership capacity with JPMorgan Chase Bank, National
Association and per participant for certain retirement accounts as described in the section entitled “Deposit Insurance” in this
disclosure statement.) A depositor purchasing a principal amount of CDs that is in excess of the applicable federal deposit
insurance limits or which, together with other deposits that it maintains at JPMorgan Chase Bank, National Association in the
same ownership capacity, is in excess of such limits should not rely on the availability of deposit insurance with respect to
such excess. Any secondary market premium paid by a depositor above the principal amount of the CDs will not be insured
by the FDIC. In addition, any contingent interest will not be insured by the FDIC until such amount is determined. See the
sections entitled “Risk Factors” and “Deposit Insurance” in this disclosure statement for further information.

Our affiliate, JPMS, may use this disclosure statement and the applicable term sheet in connection with offers and sales of the
CDs after the date hereof. JPMS may act as principal or agent in those transactions.

JPMorgan
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! From time to time, we may offer CDs linked to befrecified interest rates and equity market indices



DESCRIPTION OF THE CDS
GENERAL

At maturity, the CDs will pay the principal amouplus interest payments, if any, which, unless oties
provided in the applicable term sheet, will be tedfato the level of a specified interest rate aesathe change in
the value of one or more equity market measure eassures including, without limitation, the valueasf equity
market index or indices, or any combination of fbeegoing levels or measures including the value dfasket
which may include rates or equity market indice$b@sket”), over the term of the CDs. We referhistdisclosure
statement to any relevant stock market index eadmnd'index,” and collectively, the “indices.” TiBank will be
obligated to repay the principal amount plus th@eimum return, if any, of the CDs at maturity redass of any
changes in the rate or rates, index or indicesaskét, as applicable. Other terms relating to @aletr CDs we may
offer, including any special tax considerationd| aé described in the applicable term sheet.

Unless otherwise specified in the applicable tehees, interest-bearing CDs will pay interest aitxed rate, a
variable rate or at a contingent rate. A fixear@D’s interest rate will remain the same overlifieeof the CD and
will be set a rate specified in the applicable testmeet. The terms of any variable rate CD’s irsterate will be
specified in the applicable term sheet.

Alternately, the applicable term sheet may spettifit the CD will not bear interest and that insteaw the
stated maturity date, which will be at least onaryand a day from the date of settlement, you reitleive the
principal amount of your CD plus a single interpstyment, if any. In such instance, there will be atber
payments, including payments of interest, periadiotherwise prior to the maturity date.

Unless otherwise specified in the applicable tetrees, the CDs will be denominated in U.S. dollars i
denominations of $1,000. The deposit amount fer@Ds is $1,000 and then in additional incremeft$10000.
The CDs are insured only within the limits and e &xtent described herein under the section emtitDeposit
Insurance.”

You should compare the features of the CDs to othavailable investments before deciding to purchasa
CD. Due to the uncertainty as to whether the CDs W earn any interest payments prior to their stated
maturity date, the returns which may be received vith respect to the CDs may be higher or lower thanhie
returns available on other deposits available at th Bank or through your brokers. It is suggested thayou
reach an investment decision only after carefully @nsidering the suitability of an investment in theCDs in
light of your particular circumstances.

Payments on the CDs

The maturity date for the CDs will be set forththre relevant term sheet and is subject to adjudtraen
described below. We will specify, in each casegplacable, the participation rate, minimum retumaximum
return and any other applicable payment termserré¢hevant term sheet.

The interest rate on variable rate CDs may incréatep up”) or decrease (“step down”) over the liff the
CDs, or it may be reset at specified intervals Basethe level of a particular interest rate oesah the market or
the value any index or indices, or a combinatiommyf of the foregoing measures, as applicablepasified in the
applicable term sheet (a “floating rate”). Anydtmg rate may be adjusted by adding or subtradirsgpecified
spread or margin or by applying a spread multipker specified in the applicable term sheet. Tatesdon which
rates may step up or step down or on which ratgsbaaeset, and the basis for resetting the ratilid)e set forth
in the applicable term sheet. The interest rateasiable rate CDs may be ze®m00% APY).

In addition, as specified in the applicable termethinterest payments, if any, on the CDs maydrgimgent
and may be paid at any time over the term of CBgbtan the level of a specified interest rate tasrand/or index
or indices, or a combination of the foregoing measuwhich may include a basket of such measutéso
specified in the applicable term sheet, there maply one such interest payment, which may naddtermined
until the maturity of the CD and may be zedd®(0% APY). There will be no payments of interest ptiommaturity
on CDs with a term of one year of less, and paymentsuch CDs may be contingent.

Interest on CDs will be calculated on a basis detin the applicable term sheet. Generally, iséron
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interest-bearing CDs will accrue to, but not inéhg] an interest payment date, the maturity dateif the CDs are
callable, any call date. Interest on the intebestring CDs will not be compounded, unless othersjsecified in
the applicable term sheet.

Any payment on the CDs, including interest and gpal, will be subject to a “Business Day Conventithat
will be specified in the applicable term sheet.usihess Day Convention” means the convention farstidg any
relevant date if it would otherwise fall on a ddoatt is not a business day. The following termsemviised in
conjunction with the term “Business Day Conventiamt a date, shall mean that an adjustment withhde if that
date would otherwise fall on a day that is not sihess day so that: (a) if the applicable term tsheecifies that the
Business Day Convention is “Following”, then thatel (e.g., an interest payment date, call dateadurity date)
will be the first following day that is a busineday; (b) if the applicable term sheet specifies tha Business Day
Convention is “Modified Following”, then that datell be the first following day that is a busineday unless that
day falls in the next calendar month, in which ctieet date will be the first preceding day thaaiibusiness day;
and (c) if the applicable term sheet specifies thatBusiness Day Convention is “Preceding”, thet tate will be
the first preceding day that that is a business day

Any interest payment on the CDs will be subjecato“Interest Accrual Convention” that will be s in
the applicable term sheet. “Interest Accrual Gortion” means the convention related to whetharobran interest
payment is adjusted in terms of the number of dayen interest period if the payment date is mofadvard or
postponed. If the applicable term sheet spectfias the Interest Accrual Convention is “Unadjustetien the
amount of interest payable on any interest payrdete will not change as a result of that paymen¢ deing
moved forward or being postponed. If the applieailerm sheet specifies that the Interest Accruaiv€otion is
“Adjusted”, then the amount of interest payable amy interest payment date will be adjusted, subjecthe
provisions under “Day Count Fraction”, to refletietamount of interest accrued during the applicaitierest
period based on the number of days in such intperstd.

Any interest payment on the CDs will be also subfe@ “Day Count Fraction”. Unless otherwise sfied in
the term sheet, for each $1,000 CD, interest payailany interest payment date will be equal to:

$1,000 x Interest Rate x Day Count Fraction
Where:
“Interest Rate” shall be set forth in the applieaterm sheet; and

“Day Count Fraction” means:

e if “Actual/Actual”, “Actual/Actual (ISDA)", “Act/Act” or “Act/Act (ISDA)” is specified in the term sle¢,
the actual number of days in the interest periogkgpect of which payment is being made divide@®y
(or, if any of the interest period falls in a leggar, the sum of (i) the actual number of dayshaportion
of the interest period falling in a leap year daddoy 366 and (ii) the actual number of days in fwation
of the interest period falling in a non-leap yeaidkd by 365); and

e if “Actual/365", “Actual/365 (Fixed)”, “Act/365 (ixed)”, “A/365 (Fixed)” or “A/365F” is specified,hie
actual number of days in the interest period ipeesof which payment is being made divided by 365.

General. A “business day” is, unless otherwise specifiedha relevant term sheet, any day, other than a
Saturday, Sunday or a day on which national ban&sspciations in each of the City of New York, Néark and
Columbus, Ohio are generally authorized or obligdig law, regulation or executive order to closeacday on
which transactions in U.S. dollars are not condiicte

The applicable term sheet will also set forth thiéofving information:
* the issue date of the CDs;

» the maturity date of the CDgrovided that in the case of CDs identified as “short-tedebt
instruments” for U.S. federal income tax purposethe applicable term sheet, such maturity daté sha
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in no event be more than 365 days after the isstie @ounting the issue date but not the maturity
date);

+ denominations of the CDs;

» the dates on which interest, if any, will be paid;

» how interest, if any, will be determined; and

» whether early withdrawals of the amount depositédbe permitted.

The return on the CDs will be related to the lesfeh specified interest rate or rates or an indexdices,
as specified in the relevant term sheet. |If theirreon the CDs is related to more than one measure
combination thereof, we may refer to such measto#sctively as a basket. The CDs may provideaeortunity
to receive interest at regular periods, or, untikginary bank deposits, the CDs may instead protfideopportunity
to receive a single interest payment at matur&y maturity you will receive a cash payment for le&d,000 CD of
$1,000 plus accrued and unpaid interest, if any.

In no event will the return on your CDs be lesqith@0% APY.

If applicable and as specified in the relevant tahmet, any interest payment or the total returryaur
CDs may not be less than the minimum return, ifiapple, or greater than the maximum return, iflaale. The
“minimum return” or the “maximum return,” if apphble, will be a fixed dollar amount per $1,000 pijral
amount CD and will be specified in the applicalglien sheet.

Each component of a basket, if applicable, willrbéerred to in this disclosure statement as a “Bask
Component.”

If applicable, the “participation rate” will be aementage, which may be more or less than 100%, as
specified in the applicable term sheet. If the ipgration rate is less than 100% you may parti@patless than the
full change in value of the underlying rates orited, depending on the terms of your CDs. If theigipation rate
is greater than 100% you will participate in thewege in value of the underlying rates or indicesadeveraged
basis, depending on the terms of your CDs.

Unless otherwise specified in the relevant ternesheith respect to each applicable index, thesiclg level”
on any trading day will equal the official closinglue of such index, or any successor index thgatalescribed
below) published following the regular official wakay close of trading for such index on that trgdiday. In
certain circumstances, the “closing level” for adex will be based on the alternative calculatibrsuch index
described under “General Terms of the CDs—Discaoiatiilon of an Index; Alteration of Method of Calctiden.”

Unless otherwise specified in the relevant termesheith respect to each applicable index, a “igdiay” is a
day, as determined by the calculation agent, orclwiriading is generally conducted on (i) the retéwaxchanges
(as defined below) for securities underlying suatiex or the relevant successor index, if applicadtel (ii) the
exchanges on which futures or options contracttedlto such index or the relevant successor iriflapplicable,
are traded, other than a day on which trading arh selevant exchange or exchange on which suchefsitar
options contracts are traded is scheduled to gdee to its regular weekday closing time.

The maturity date will be specified in the appligaterm sheet, which is subject to adjustment asritzed
below.

If the applicable term sheet specifies an Index Retn or a Basket Return:

If the return on the CDs depends, at least in martthe performance or level of a specified onenore
indices, interest on CDs, if applicable, may dependan Index Return or a Basket Return, as the wagebe, as
well as other terms of the CDs, each as specifigbla applicable term sheet.

The closing levels used to determine the Index iRetw Basket Return, as the case may be, may be
calculated on a single date or on several dated) edwhich we refer to herein as an “Observaticatel)’ as
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specified in the applicable term sheet.

The “Index Return,” unless otherwise set forthhia aipplicable term sheet, is calculated as follows:

EndingindexLevel - Startingindex Level

StartinglndexLevel

The “Starting Index Level” will be set to equal tleosing level of the index or such other value as
specified in the applicble term sheet on the pgaate or such other date as specified in the ek term sheet.

The “Ending Index Level” will be the closing levef the index on the Observation Date or the aritiione
average of the closing levels of the index on eafcthe Observation Dates if more than one Obseymdbate is
specified in the applicable term sheet or suchralbée or dates specified in the applicable tereesh

The “Basket Return,” unless otherwise set fortthmapplicable term sheet, is calculated as foliows

Ending BasketLevel - StartingBasketLevel

StartingBasket_evel

The “Starting Basket Level” will be set to equaldlén the pricing date or such other value as sigelcifi
the applicable term sheet.

The “Ending Basket Level” will be the Basket Clagibevel on the Observation Date or such other date
dates specified in the applicable term sheet.

On any relevant trading day, the “Basket Closingdlewill be calculated as follows:

100 x [1 + sum of (Component Return of each BaSl@hponent x Component Weighting of each such
Basket Component)]

Unless otherwise specified in the relevant ternesten any trading day, each Component Returreatsf
the performance of the respective Basket Compomaptiessed as a percentage, from its respective val the
pricing date or such other date or dates as s#t fiorthe respective term sheet (its “initial vajut the value on
such trading day (its “final value”). Unless otivése specified in the relevant term sheet, the “Gonent Return”
with respect to each Basket Component will be dated as (a) the final value for such Basket Corepbminus
the starting value for such Basket Component diviole (b) the starting value for such Basket Compane

With respect to each Basket Component, a “CompowWagighting,” is a fixed percentage or fraction as
specified in the relevant term sheet, provided thatsum of the Component Weightings for all Bagkeiponents
will equal 100% or 1, as applicable. In certaises only one Basket Component may compose the drasket.

If there is only one Basket Component, that BaSlanponent will be weighted as 100% of the basket.

The relevant term sheet will specify either (i) theight of each Basket Component in the basketchvhi
will be fixed for the term of the CDs, or (ii) thmanner in which the weight of each Basket Compométhtbe
determined. For example, if the relevant term shpecifies that a Basket Component is weightezbtopose 18%
of the value of the Basket, the Component Weightimghat Basket Component is 18%. Alternativéhe relevant
term sheet may specify that, for a basket congistintwo Basket Components, the Basket Componettt thie
greater Component Return will make up 70% of thHee/af the basket, and the Basket Component wihdbser
Component Return will make up 30% of the valueheflbasket.

If a market disruption event occurs on any datevibich the level of an index or basket is needed to
calculate any payment on the CDs, such level vélldetermined on the immediately succeeding tradang on
which no market disruption event for such indexbasket occurs. The final Observation Date, if aygtile, will be
the third scheduled trading day prior to the m#yudate, unless the calculation agent determinat ahmarket
disruption event occurred or is continuing on tday. In that event the final Observation Date Ww#l the first
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succeeding trading day on which the calculatiomagetermines that a market disruption event hasoocurred
and is not continuing. In no event, however, sti@l final Observation Date, if applicable, be posgd more than
ten business days. If the final Observation Date been postponed ten business days and the buslagss
immediately succeeding such tenth business dagtia irading day, or if there is a market disruptvent on such
succeeding business day, the calculation agentdei#trmine the level of such index or basket orh succeeding
business day in accordance with the formula for amethod of calculating such level last in effectoprto
commencement of the market disruption event, usiegclosing level (or, if trading in the relevaeicarities has
been materially suspended or materially limited, dbod faith estimate of the closing level that ldobave
prevailed but for such suspension or limitationnon-trading day) on such business day immediatetgeeding
such tenth business day of each security most tlgceonstituting such index or basket, as applieabFor the
avoidance of doubt, if any Observation Date is paséd as described above and there are two or imdicees for
which a market disruption event has occurred @oiginuing, and the first trading day on which thes no market
disruption event for an index is different thantstiading day for one or more other indices, sublsgdvation Date
will be posponed to the latest of such trading dayd the calculation agent will calculate the Ievaf such indices
for such Observation Date on such different tradiags.

If the scheduled maturity date (as specified in dpplicable term sheet) is not a business day, then
maturity date will be the next succeeding busirdgssfollowing such scheduled maturity date. Ifeda a market
disruption event or otherwise, the final Observativate, if applicable, is postponed so that itsfédiss than three
business days prior to the scheduled maturity datematurity date will be the third business dajoiving that
final Observation Date, as postponed, unless oikerapecified in the applicable term sheet. We rilgsenarket
disruption events under “General Terms of the CDsarkdt Disruption Events.”

GENERAL TERMS OF THE CDS
Early Call at Our Option

If a CD is designated as a callable CD in the @pplie term sheet (a “Callable CD"), the Callable @herally
will be callable at our option during the periodsom the specific dates specified in the applicabten sheet, on
written notice given as provided in the applicatdem sheet. Unless otherwise provided in the apple term
sheet, any such call will be effected in incremeygs $1,000 principal amount Callable CD, at thé pace or
prices specified in the applicable term sheet (eackall Price”).

If any Callable CDs are called by us prior to theted maturity date, you will be entitled to reeeinly the
applicable Call Price and, unless otherwise spetifin the applicable term sheet, you will not reeeany interest.
If we do not call a Callable CD prior to the schiedumaturity date, the principal amount plus theeriest, if any,
that you receive on the scheduled maturity date Ingalgss than any of the Call Prices.

In the event we were to fail between the time &nuatice is given and the time you receive the @aite, the
amount of the Call Price in excess of the princgrabunt deposited would not be insured.

Unless otherwise specified in the applicable telees notice of redemption will be given not ldsart five (5)
Business Days prior to the Call Date.

Additions and Withdrawals
General

When you purchase a CD, you agree with us to kemr yunds on deposit for the term of the CD.
Accordingly, no additions are permitted to be mémleny CD, and no withdrawals are permitted to laelenfrom
any CD, except that withdrawal will be permittedtive event of the death of the beneficial ownea @D, which
right we refer to as the “Survivor's Option,” or the event of the adjudication of incompetencehef beneficial
owner of the CDs by a court or other administratdagly of competent jurisdiction. In such eventd amless
otherwise specified in “—Survivor’'s Option” with spect to the death of the owner of a CD, provided prior
written notice of such proposed withdrawal has bgigen to your broker and the Bank, together wipprapriate
documentation to support such request, the Bankpeiimit withdrawal of all CDs held by such ben&fioowner
(no partial withdrawals will be permitted). The @t payable by the Bank on any CDs upon such wvathal will
equal the principal amount of the withdrawn CDgj anless specified in the applicable term sheeaatued but
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unpaid interest will be forfeited. For informatiabout the amount payable by the Bank upon earlydrétwal after
the death of the beneficial owner of a CD and ttee@dures and limitations on such early withdravedlthe CDs,
please see “—Survivor's Option” below.

If the relevant term sheet provides for an elecfimmearly redemptions or withdrawals for any otheason
other than the death or adjudication of incompetenica depositor, such term sheet will set fortn tiethod for
calculating the early redemption amount you willdsitled to receive. Upon early redemption othdiwal of a
CD, the amount you receive may be less, and pgssifphificantly less, than the principal amountotir CD.

In the event we were to fail between an early rgatem date and the time you receive the early rgudzm
amount (as defined and specified in the relevam &heet), the early redemption amount in excesseoprincipal
amount of the CD, if any, may not be FDIC insured.

Survivor’'s Option

The relevant term sheet will specify whether a Bolaf CDs will have the right to require us to rggach CDs
prior to the maturity date, if requested by thehatized representative of the beneficial owner wéhs CDs
following the death of the beneficial owner of su€bs. We refer to this right as the “Survivor'stop.” To
exercise the Survivor's Option, the CDs must hagerbacquired by the deceased beneficial ownerasat Ex
months prior to the date of exercise of the Sumg/@ption. Upon valid exercise of the Survivo©ption and the
proper tender of CDs for repayment, and subjetiiécconditions set forth herein, we will repay s@ibs, in whole
or in part, on the following interest payment déashich may be the maturity date) (such date thepdenent
Date”) at a price equal to 100% of the principabamt of the deceased beneficial owner’s benefiniarest in such
CDs so tendered plus accrued and unpaid interdstttexcluding the Repayment Date. For purpose¢kisfection,
a beneficial owner of a CD is a person who hagitig, immediately prior to such person’s deathrdoeive the
proceeds from the disposition of that CD, as wslltlze right to receive payment of the principaltled CD at
maturity.

To be valid, within one year of the date of dedftlthe deceased beneficial owner, the Survivor'si@pmust
be exercised by, or on behalf of, the person wteoéhahority to act on behalf of the deceased bemaéfhwner of
the applicable CDs (including, without limitatiothe personal representative or executor of theteesth the
deceased beneficial owner, or the surviving joiwher with the deceased beneficial owner) undedahe of the
applicable jurisdiction.

The death of a person holding a beneficial ownergftierest in a CD: (a) with any person in a jdgnancy
with right of survivorship; or (b) with his or hespouse in tenancy by the entirety, tenancy in comnas
community property or in any other joint ownershipangement, will be deemed the death of a beaéfiginer of
that CD, and the entire principal amount of the @) in this manner will be subject to repaymentusyupon
request as described in this section. Howeverdéath of a person holding a beneficial ownershigrést in a CD
as tenant in common with a person other than hireospouse will be deemed the death of a benkfigiaer only
with respect to such deceased person’s interedfseirCD, and only the deceased beneficial ownegtegntage
interest in the principal amount of the CD will babject to repayment upon a valid exercise of thevigor's
Option.

If the ownership interest in a CD is held by a noeei for a beneficial owner or by a custodian urdeniform
Gifts to Minors Act or Uniform Transfer to Minorsc# or by a trustee of a trust that is wholly resole by its
beneficial owner, or by a guardian or committeeddseneficial owner, the death of such beneficiaher will be
deemed the death of a beneficial owner for purpo$d¢se Survivor's Option, if the beneficial ownki interest
can be established to the satisfaction of the gaggent, which is currently The Bank of New Yolik. any of these
cases, the death or dissolution of the nominedpdia, trustee, guardian or committee will notdeemed the
death of the beneficial owner of the CD for purpgostthe Survivor's Option. For purposes of cladfion, trustees
of trusts originally established as irrevocablestsuare not eligible to exercise the Survivor'si@ptor may the
Survivor’s Option be exercised where CDs have liersferred from the estate of the deceased ownepération
of a transfer on death.

We may, in our sole discretion, limit the aggregat@cipal amount of CDs issued by us as to whixér@ses
of the Survivor’'s Option will be accepted by usrfrauthorized representatives of all deceased lmslediwners to
10% of the initial principal amount of a specifi©Gssuance as to which the Survivor's Option’s pplecable, or



such greater amount as we in our sole discretiop degermine from time to time. We may also, in cote

discretion, limit the aggregate principal amountCids issued by us as to which exercises of theiguns Option

will be accepted by us from an authorized repredimat of any deceased beneficial owner in any cilegear to an
amount as we in our sole discretion may deternmiom time to time for any calendar year. In addifizve will not

permit any exercise of the Survivor’'s Option foprncipal amount less than $1,000, and we will petmit the
exercise of the Survivor's Option if such exercigeuld result in a beneficial ownership interestairCD with a
principal amount of less than $1,000 outstanding.

A valid election to exercise the Survivor's Optiomy not be withdrawn. Tenders of CDs pursuant to an
exercise of the Survivor's Option will be procesgethe order received by the paying agent, extmpany CD the
acceptance of which would contravene any of thetditions described in the immediately precedingageaph.
CDs accepted for repayment pursuant to exercisthefSurvivor's Option will be repaid on the firsttérest
payment date that occurs 20 or more calendar dtassthe acceptance date. For example, if thepianee date of
a CD is August 1, 2008, and interest on that Cpaisl semi-annually every February 15 and Augustibswould
redeem that CD on February 15, 2009, because thesAd5, 2008 interest payment date falls less #@acalendar
days from the acceptance date. Tendered CDsrénaioa accepted due to the limitations describetiénpreceding
paragraph will be deemed tendered in the nextvatlg calendar year in the order in which all sudhsCwvere
originally tendered. If a CD tendered through &adralxercise of the Survivor's Option is not acceptine paying
agent will deliver a notice to the authorized rejergtative of the beneficial owner stating the reabat CD has not
been accepted for repayment.

Because the CDs will be evidenced by one or morgenaertificates issued by us and held by or dralhef
DTC, DTC or its nominee will be treated as the koldf the CDs, will be the only entity that receiveotices from
the trustee and, on behalf of the deceased bealediginer's authorized representative, will be timyaentity that
can exercise the Survivor's Option for the CDs. @xdingly, to properly tender a CD for repaymentguamt to
exercise of the Survivor's Option, the deceasedefieinl owner’s authorized representative must levthe
following documentation and evidence to the brakeother DTC participant through which the benefiénterest
in the CD is held by the deceased beneficial owner:

» appropriate evidence satisfactory to the payinghatiet:

Q) the deceased was the beneficial owner of thebe time of death,
(2 the death of the beneficial owner has occuaradithe date of death, and
3) the representative has authority to act on lbelithe deceased beneficial owner;

» if the beneficial interest in the CD is held by@minee or trustee of, custodian for, or other peigca similar
capacity to, the deceased beneficial owner, evieleatisfactory to the paying agent from the nomitresstee,
custodian or similar person attesting to the desaaseneficial ownership of the tendered CD;

e awritten request for repayment pursuant to theiSors Option signed by the authorized represéveadf the
deceased beneficial owner with the signature gteeanby a firm that is a participant in the Segufitansfer
Agents Medallion Program, the New York Stock Exd®rMedallion Signature Program or the Stock
Exchange Medallion Program (generally a member adfggstered national securities exchange, a memwber
the Financial Regulatory Authority, or a commerdiank or trust company having an office in the Hait
States);

* tax waivers and any other instruments or docum#rds the paying agent reasonably requires in otder
establish the validity of the beneficial ownersbfihe CD and the claimant’s entitlement to paymantl

* any additional information the paying agent mayuieg) to evidence satisfaction of any conditionsthie
exercise of the Survivor's Option or to documentdficial ownership or authority to make the elestand to
cause the repayment of the CD.

We expect that the broker or other DTC participaititdeliver in turn these documents and evidertbegugh
the appropriate DTC participant, if applicable, dhd facilities of DTC, to the paying agent andl wértify to the
paying agent that the broker or other DTC participapresents the deceased beneficial owner. Tdlebor other
DTC participant will be responsible for disbursipgyments received from the paying agent, througtahilities of
DTC, to the authorized representative.



As described above, we retain the right, in oue sbécretion, to limit the aggregate principal amioof CDs
issued by us as to which exercises of the Sunsvoytion will be accepted from all authorized reergatives of
deceased beneficial owners and from the authomzpesentative of any individual deceased benéfisiaer in
any calendar year. All other questions regardiegeligibility or validity of any exercise of thai&ivor's Option
generally will be determined by the paying agent,ts sole discretion, which determination will Gaal and
binding on all parties.

Calculation Agent

JPMS will act as the calculation agent. The calttoih agent will determine, among other things, ghgment
at maturity or call date, as applicable, and therast payable on the CDs, if any, including thpliapble linked
rate, index, or combination of rates and indicesefach interest period and, if applicable, the neindf days that
the linked rate, index, or combination of rates &mtices is within a specified range. The caldafatagent will
determine the closing levels of any indices or basgi any relevant date, as well as whether a rhaikeuption
event has occurred with respect to any index aretiven any of the indices have been discontinuadhether there
has been a material change in the method of cédleglany index. All determinations made by thecaédtion
agent will be at the sole discretion of the calttataagent and will, in the absence of manifesbrerbe conclusive
for all purposes and binding on you and on us. iidg appoint a different calculation agent from tirneime after
the date of this disclosure statement without yarsent and without notifying you.

All calculations other than the interest rate Wil rounded to the nearest ten thousandth of a qtege point,
with 0.00005% rounded up to 0.0001%. All perceesagesulting from any calculation of interest vad rounded
to the nearest thousandth of a percentage poiht@G@005% rounded up to 0.001%. All dollar amoyat on the
aggregate number of CDs will be rounded to theewarent with one-half cent rounded upward.

Market Disruption Events
Rates Underlying(s)

The Market Disruption Events applicable to the raterates referenced by your CD will be set forththe
applicable term sheet.

Equity Underlying(s)

Certain events may prevent the calculation agemt ftalculating the closing level of one or moretaf indices
on any Observation Date and consequently the IRgMrn or Basket Return, as the case may be, aniahtirest,
if any, that we will pay you. These events maylude disruptions or suspensions of trading on tlagkets as a
whole. We refer to these events individually asnarket disruption event.”

With respect to each index (or any relevant suazdeslex), a “market disruption event” means:

e asuspension, absence or material limitation efiigaof stocks then constituting 20 percent or nafrthe
level of such index (or the relevant successorxhde the relevant exchanges (as defined belowsdich
securities for more than two hours of trading dgyiar during the one hour period preceding theeclufs
the principal trading session on such relevant angb; or

e a breakdown or failure in the price and trade répgrsystems of any relevant exchange as a re$ult o
which the reported trading prices for stocks thenstituting 20 percent or more of the level of siratex
(or the relevant successor index) during the ong preceding the close of the principal tradingsgeson
such relevant exchange are materially inaccurate; o

» the suspension, absence or material limitationradihg on any major securities market for trading i
futures or options contracts related to such in@exhe relevant successor index) for more thanhaars
of or during the one hour period preceding theelofs the principal trading session on such mardet;

» adecision to permanently discontinue trading eriflevant futures or options contracts;

in each case as determined by the calculation agéstsole discretion; and

e a determination by the calculation agent in itestiscretion that the applicable event describemvab
materially interfered with its ability or the albyliof any of our affiliates to adjust or unwind alt a
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material portion of any hedge with respect to tiisC

For the purpose of determining whether a marketugison event with respect to such index (or refgva
successor index) exists at any time, if trading security included in the index (or the relevamdcgssor index) is
materially suspended or materially limited at thiate, then the relevant percentage contributiothaf security to
the level of the disrupted index (or relevant sgsoe index) shall be based on a comparison of:

» the portion of the level of the disrupted indexihtitable to that security relative to
» the overall level of the disrupted index,
in each case immediately before that suspensitimiation.

For purposes of determining whether a market digyopevent with respect to such index (or the ratev
successor index) has occurred, unless otherwisd#figgein the relevant term sheet:

e a limitation on the hours or number of days of ingdwill not constitute a market disruption evehtti
results from an announced change in the regulanéss hours of the relevant exchange or the primary
exchange or market for trading in futures or oicontracts related to such index (or relevant essaxr
index);

» limitations pursuant to the rules of any relevaxthange similar to New York Stock Exchange (“NYSE”)
Rule 80B (or any applicable rule or regulation é¢edcor promulgated by any other self-regulatory
organization or any government agency of scopelaimdo NYSE Rule 80B as determined by the
calculation agent) on trading during significantrkea fluctuations will constitute a suspension,etre or
material limitation of trading;

* a suspension of trading in futures or options @t on an index (or relevant successor index)hby t
primary securities market trading in such contrégtseason of

e a price change exceeding limits set by such exahangnarket,
e animbalance of orders relating to such contraxts,
e adisparity in bid and ask quotes relating to stmtiracts

will, in each such case, constitute a suspensibeserece or material limitation of trading in futures options
contracts related to that index (or relevant susmeimdex); and

* a “suspension, absence or material limitation aflimg” on any relevant exchange or on the primary
market on which futures or options contracts reldtethe applicable index (or relevant successoexh
are traded will not include any time when such marls itself closed for trading under ordinary
circumstances.

“Relevant exchange” means, with respect to an iratethe relevant successor index, the primary exgéar
market of trading for any security (or any combioatthereof) then included in such index, or susoeéndex, as
applicable.

Discontinuation of an Index; Alteration of Method of Calculation

If the sponsor of an index (its “Index Sponsor”satintinues publication of such index or and suatexn
Sponsor or another entity publishes a successsulustitute index that the calculation agent deteesyiin its sole
discretion, to be comparable to the discontinuel@in(such index being referred to herein as a ‘sssmr index”),
then the closing level for such index on any retéwvdate will be determined by reference to the ll@fesuch
successor index at the close of trading on theyaeteexchange for such successor index on such date

If the Index Sponsor discontinues publication sfiitdex prior to, and such discontinuation is aauitig on,
any Observation Date or other relevant date andc#heulation agent determines, in its sole disorgtithat no
successor index for such index is available at simed, or the calculation agent has previouslycel® a successor
index and publication of such successor index ssatitinued prior to, and such discontinuation istioaing on,
such Observation Date or other relevant date, thercalculation agent will determine the closingelefor such
index on such date. The closing level for sucteindill be computed by the calculation agent incidance with
the formula for and method of calculating such inde successor index, as applicable, last in effeictr to such
discontinuation, using the closing price (or, #&ding in the relevant securities has been matgrsalspended or
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materially limited, the calculation agent’s goodttfeestimate of the closing price that would havevgiled but for
such suspension or limitation) at the close of phi@cipal trading session on such date of eachridgconost
recently composing such index or successor indexpplicable. Notwithstanding these alternativarsgements,
discontinuation of the publication of an index @rsuccessor index, as applicable, may adverstdgtahe value of
the CDs.

If at any time the method of calculating an indexaosuccessor index, or the level thereof, is chdng a
material respect, or if an index or a successoexnd in any other way modified so that such indexsuch
successor index does not, in the opinion of theutafion agent, fairly represent the level of simthex or such
successor index had such changes or modification®een made, then the calculation agent willhatdlose of
business in New York City on each date on whichdlesing level for such index is to be determinegke such
calculations and adjustments as, in the good fadigment of the calculation agent, may be necesisaoyder to
arrive at a level of an index comparable to suaeinor such successor index, as the case may L& sash
changes or modifications had not been made, andatlalation agent will calculate the closing lefei such index
with reference to such index or such successoxinae adjusted. Accordingly, if the method of c#dting such
index or such successor index is modified so thatlével of such index or such successor indexfraaion of
what it would have been if there had been no suetifination €.g, due to a split in such index or such successor
index), then the calculation agent will adjustdtdculation of such index or such successor indexrder to arrive
at a level of such index or such successor indaktasre had been no such modificatieng(, as if such split had
not occurred).

Brokered CDs

The CDs may be offered and sold by JPMS and othaleds in the primary market. A dealer offering @€Ds
to its customers is doing so pursuant to an arraegeé between such dealer and JPMS. Such dealegsnrak
representation or warranties about the accuradpisfdisclosure and makes no guarantee in any \waytahe
financial condition of the Bank.

Hypothetical returns on your CDs

The relevant term sheet may include a table, aragraph showing various hypothetical returns oary@D
based on a range of hypothetical closing levelatas, as applicable, in each case assuming this @&d from the
issue date until the scheduled maturity date.

Any table, chart or graph showing hypothetical mesuwill be provided for purposes of illustrationly. It
should not be viewed as an indication or predictbriuture investment results. Rather, it is intetidnerely to
illustrate the impact that various hypothetical kedrvalues of the rates or indices could have enhypothetical
returns on your CD, if held to the scheduled mafudate, calculated in the manner described irr¢levant terms
sheet and assuming all other variables remainestaon Any payments at maturity listed in the ral@vterm sheet
will be entirely hypothetical. They may be basedrates and closing levels on any day during the tef the CD
that may vary and on assumptions that may prowe terroneous.

The return on your CD may bear little relationaad may be much less than, the return that you traiciieve
were you to invest in the securities underlying ardex directly. Among other things, the returnamy index and
an investment in the securities underlying any xnidelikely to have tax consequences that are @iffefrom an
investment in your CD.

We describe various risk factors that may affeet tarket value of your CD, and the unpredictableingaof
that market value, under “Risk Factors” below.

Governing Law

The CDs will be governed by and interpreted in adance with federal laws of the United States orefioa,
and to the extent state law applies the laws oStlhge of New York.
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DESCRIPTION OF CERTAIN INTEREST RATES

If the relevant term sheet indicates that any &f fbllowing interest rates are applicable to thesCEhe
following terms shall apply, unless otherwise sfiegiin such term sheet.

USD CMS Rate

Unless otherwise specified in the relevant terneshaith respect to the applicable Interest Resge@r USD
CMS Determination Date, as applicable, the “USD CR&e” refers to the rate for U.S. Dollar swapshvitie
applicable Designated Maturity specified in theeveint term sheet that appears on Reuters page FBUOA (or
any successor page) at approximately 11:00 a.nw, Xark City time, on such Interest Reset Date oDUSMS
Determination Date, as applicable, as determinethéycalculation agent. If, on such Interest R&s#e or USD
CMS Determination Date, as applicable, the applediSD CMS Rate cannot be determined by referendad
applicable Reuters page (or any successor pags),the calculation agent will request from fivedes swap
dealers in the New York City interbank market, sedd by the calculation agent, mid-market semi-ahewap rate
guotations in a Representative Amount and with seemual to the Designated Maturity, at approxinyafel:00
a.m., New York City time, on such Interest Resetela USD CMS Determination Date, as applicablbae Tsemi-
annual swap rate” means the mean of the bid amdenffrates for the semi-annual fixed leg, calcdlate a 30/360
day count basis, of a fixed-for-floating U.S. Dollaterest rate swap transaction with a term etu#the applicable
Designated Maturity commencing on the relevant rbgke Reset Date or USD CMS Determination Date, as
applicable, and in the Representative Amount withaaknowledged dealer of good credit in the swapketa
where the floating leg, calculated on an Actual/38( count basis, is equivalent to the LIBOR Raithwa
Designated Maturity of three months. If at ledseé quotations are provided as requested, thelattn agent
will calculate the applicable USD CMS Rate by ehating the highest quotation (or, in the eventafadity, one of
the highest) and the lowest quotation (or, in then¢ of equality, one of the lowest) and taking déinéhmetic mean
of the remaining rates. If fewer than three quotet are provided, the USD CMS Rate will be detaesdiby the
calculation agent, acting in a commercially reabdmananner.

EUR CMS Rate

Unless otherwise specified in the relevant terneshgith respect to the applicable Interest ResgeDr EUR
CMS Determination Date, as applicable, the “EUR CR&e” refers to the annual swap rate for Euro swap
transactions with the applicable Designated Matwsjiecified in the relevant term sheet, that appear Reuters
page “ISDAFIX2” (or any successor page) under thading “EURIBOR BASIS—EUR” and above the caption
“11:00 AM Frankfurt” at approximately 11:00 a.m.raRkfurt time, on such Interest Reset Date or EURSC
Determination Date, as applicable, as determinethbycalculation agent. If, on such Interest R&stt or EUR
CMS Determination Date, as applicable, the apple&@iJR CMS Rate cannot be determined by refereadad
applicable Reuters page (or any successor pags),the calculation agent will request from fivedes swap
dealers in the Frankfurt interbank market, selettethe calculation agent, mid-market annual svedp quotations
in a Representative Amount and with terms equathi® Designated Maturity, at approximately 11:00 .a.m
Frankfurt time, on such Interest Reset Date or ELNRS Determination Date, as applicable. The “anrawehp
rate” means the mean of the bid and offered ratethé annual fixed leg, calculated on a 30/360amaynt basis, of
a fixed-for-floating Euro interest rate swap trastem with a term equal to the applicable Desigdatéaturity
commencing on the relevant Interest Reset Date WR EEMS Determination Date, as applicable, and & th
Representative Amount with an acknowledged dediegood credit in the swap market, where the flagtieg,
calculated on an Actual/360 day count basis, iSvadent to the Euro Interbank Offered Rate, or Bi¢RIBOR,
with a Designated Maturity of six months. If figeiotations are provided as requested, the calounlatyent will
calculate the applicable EUR CMS Rate by elimirgatime highest and lowest rates and taking theradtit mean
of the remaining rates. If at least three, butdethan five, quotations are provided, the EUR OR&Se will be the
arithmetic mean of the quotations. If fewer thaneé quotations are provided, the EUR CMS Rate hdll
determined by the calculation agent, acting inmmercially reasonable manner.

LIBOR Rate

Unless otherwise specified in the relevant termesheith respect to the applicable Interest ResateDor
LIBOR Determination Date, as applicable, the “LIBOHte” refers to the London Interbank Offered Riate
deposits in U.S. dollars with the applicable Deatgd Maturity specified in the relevant term shibat appears on
Reuters page “LIBORO01” (or any successor pagepptaximately 11:00 a.m., London time, on such leseReset
Date or LIBOR Determination Date, as applicabl&é.oh such Interest Reset Date or LIBOR Determarafate,
the applicable LIBOR Rate cannot be determined dfgrence to the applicable Reuters page (or angessor
page), then the calculation agent will request phiecipal London office of four major banks in the&ndon
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interbank market, selected by the calculation agentdeposits in U.S. dollars in a Representatiw@unt and for a
term equal to the Designated Maturity, at approxétyall:00 a.m., London time, on such Interest REBsge or
LIBOR Determination Date. If at least two such wiions are provided, the applicable LIBOR Rate dach
Interest Reset Date or LIBOR Determination Datd & the arithmetic average of such quotationstewer than
two such quotations are provided, the calculatigens providedthat the applicable Interest Reset Date or LIBOR
Determination Date is also a business day, wiluest] each of three major banks in The City of Nearkyto
provide such bank’s rate to leading European b&mkkans in U.S. dollars in a Representative Antcamd for a
term equal to the Designated Maturity, at approxatyall:00 a.m., New York City time, on such busseay. If
at least two such rates are provided, then theicgipé LIBOR Rate for such business day will be ahnighmetic
average of such rates. If fewer than two suchsrate provided, or if the applicable Interest R&sge or LIBOR
Determination Date is not also a business day, themapplicable LIBOR Rate for such Interest Rd3ate or
LIBOR Determination Date will be the applicable IOB Rate for the immediately preceding London Bussne
Day.

CPI Rate

Unless otherwise specified in the relevant termesheith respect to the applicable Interest Resatie Dor
Determination Date, as applicable, the “CPI Ratdéns to the change in the CPI calculated as falow

_ CPly—CPL,
CPI Rate = cPL,

where:

CPly = the level of the CPI for the “¥”calendar month prior to the Interest Reset DatBaiermination
Date, as applicable, where “x” will be a numberdcified in the relevant term sheet. For example,
if “x” is two, “CPl, “ will be the level of the CPI for the second cadar month prior to the
Interest Reset Date or Determination Date, as egipl; and

CPlLy = the level of the CPI for the “§”calendar month prior to the Interest Reset DatBetermination

Date, as applicable, where “y” will be a numbercified in the relevant term sheet. For example,
if “y" is twelve, “CPl.,” will be the level of the CPI for the twelfth emdar month prior to the
Interest Reset Date or Determination Date, as egplle.

“CPI" is the non-seasonally adjusted U.S. City Aage All Items Consumer Price Index for All Urban
Consumers, as published on Bloomberg page “CPURNB®ANy successor page) or any successor index.

If by 3:00 p.m. New York City time on any IntereReset Date, the CPI is not published on Bloomberg
CPURNSA for any relevant month, but has otherwiserbreported by the Bureau of Labor StatisticshefW.S.
Department of Labor (the “BLS"), then the calcutatiagent will determine the CPI as reported byBh8 for such
month using such other source as on its face, aftesultation with us, appears to accurately sehfthe CPI as
reported by the BLS.

In calculating CR) and CPl,, the calculation agent will use the most receathailable value of the CPI
determined as described above and in the relegamtgheet on the applicable Interest Reset Dallet@rmination
Date, as applicable, even if such value has beprstad from a previously reported value for the thoof such
Interest Reset Date or Determination Date, as egiple. However, if a value of GRlor CPL, used by the
calculation agent on any Interest Reset Date oef@hation Date, as applicable, to determine therést Rate for
the applicable interest period is subsequentlysexl/by the BLS, the interest rate determined oh fnterest Reset
Date or Determination Date will not be revised.

If the CPI is rebased to a different year or peand the 1982-1984 CPI is no longer used, the tefeeence
period for the CDs will continue to be the 1982-498ference period as long as the 1982-1984 CRimnt@ms to be
published.

If, while the CDs are outstanding, the CPI is diggwed or is substantially altered, as determiimethe sole
discretion of the calculation agent, the calculatagent will select a successor index, which wélltbat chosen by
the Secretary of the Treasury for the DepartmerthefTreasury’s Inflation-Linked Treasuries as diésd at 62
Federal Register 846-874 (January 6, 1997) orpifuch securities are outstanding, the succesdexiwill be
determined by the calculation agent acting in a roencially reasonable manner or the calculation ageh
determine CPI in good faith and a commercially osable manner
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CMT Rate

Unless otherwise specified in the relevant termesheith respect to the applicable Interest Resger CMT
Determination Date, as applicable, the “CMT Ratefers to the yield for United States Treasury dS#esrat
“constant maturity” with the applicable Designateidturity specified in the relevant term sheet assfegh in
H.15(519) under the caption “Treasury constant nité#s,” as such yield is displayed on the Reutpage
“FRBCMT” (or any successor page) on such InteresteR Date or CMT Determination Date, as applicaate,
determined by the calculation agent.

“H.15(519)" means the weekly statistical releassigieated as such, or any successor publicatiorispebd by
the Board of Governors of the Federal Reserve 8ysigailable through the Web site of the Board o’&nors of
the Federal Reserve System at http://www.fedemtvesgov/releases/H15/ or any successor site dicptibn. We
make no representation or warranty as to the acguyacompleteness of the information displayedsooh Web
site, and such information is not incorporated bference herein and should not be considered aogpéttis
disclosure statement.

If, on any Interest Reset Date or CMT Determinafiate, as applicable, the applicable CMT Rate cabro
determined by reference to the applicable Reutage for any successor page), then the followinggatares will

be used:

If the CMT Rate is not displayed on the applicaRéuters page by 3:30 p.m., New York City

time on such Interest Reset Date or CMT Deternomaflate, as applicable, then the CMT Rate
for such Interest Reset Date or CMT Determinatiatel)as applicable, will be a percentage equal
to the yield for United States Treasury securidiesonstant maturity for a period of the
Designated Maturity as set forth in H.15(519) untthercaption “Treasury constant maturities”
(expressed as a number and not a percentage).

If the applicable CMT Rate or CMT Determination Bahs applicable, does not appear in
H.15(519), the CMT Rate for such Interest Resee@atCMT Determination Date, as applicable,
will be the rate for a period of the Designated Miay as may then be published by either the
Federal Reserve System Board of Governors or thited8tates Department of the Treasury that
the calculation agent determines to be comparaltieetrate which would otherwise have been
published in H.15-519 (expressed as a number and percentage).

If neither the Board of Governors of the Federadd®ee System nor the United States Department
of the Treasury publishes a yield on United Statemsury securities at a constant maturity for the
maturity of the relevant CMT Rate, the CMT Ratetlom relevant Interest Reset Date or CMT
Determination Date, as applicable, will be calcedblby the calculation agent based on the
arithmetic mean of the secondary market bid prategpproximately 3:30 p.m., New York City
time, on the relevant Interest Reset Date or CMiebwination Date, as applicable, received from
three leading primary United States governmentritgesidealers in The City of New York
(expressed as a number and not a percentage)caltation agent will select five such

securities dealers, and will eliminate the highipgitation (or, in the event of equality, one of the
highest) and the lowest quotation (or, in the ewdmtquality, one of the lowest), for United States
Treasury securities with an original maturity equeathe maturity of the relevant CMT Rate, a
remaining term to maturity of no more than one ys¥arter than the maturity of the relevant

CMT Rate and in a principal amount equal to therBsgntative Amount. If two bid prices with

an original maturity as described above have reimgiterms to maturity equally close to the
maturity of the relevant CMT Rate, the quotes Far tUnited States Treasury security with the
shorter remaining term to maturity will be used.

If fewer than five but more than two such prices arovided as requested, the CMT Rate for the
relevant Interest Reset Date or CMT DeterminatiateDas applicable, will be based on the
arithmetic mean of the bid prices obtained andheeithe highest nor the lowest of such
guotations will be eliminated.

If the calculation agent cannot obtain three Uniégtes Treasury securities quotations of the kind
requested in the prior two bullet points, the cllian agent will determine the CMT Rate for the
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relevant Interest Reset Date or CMT Determinatiatelas applicable, to be an amount equal to
the yield to maturity based on the arithmetic me&ilhe secondary market bid prices for United
States Treasury securities, at approximately 3:80,fNew York City time, on the relevant
Interest Reset Date or CMT Determination Date mieable, of three leading primary United
States government securities dealers in The Cityen¥ York (expressed as a number and not a
percentage). In selecting these bid prices, thrilkedion agent will request quotations from at
least five such securities dealers and will disrégle highest quotation (or if there is equality,
one of the highest) and the lowest quotation (tiéfe is equality, one of the lowest) for United
States Treasury securities with an original matwgieater than the maturity of the relevant CMT
Rate, a remaining term to maturity closest to tlunity of the relevant CMT Rate and in a
Representative Amount. If two United States Treasecurities with an original maturity longer
than the maturity of the relevant CMT Rate haveaiing terms to maturity that are equally
close to the maturity of the relevant CMT Rate,¢hkculation agent will obtain quotations for the
United States Treasury security with the shorteraiaing term to maturity.

. If fewer than five but more than two of the leadprgmary United States government securities
dealers provide quotes as described in the pri@agpaph, then the CMT Rate for the relevant
Interest Reset Date or CMT Determination Date pieable, will be based on the arithmetic
mean of the bid prices obtained, and neither tghdst nor the lowest of those quotations will be
eliminated.

. If fewer than three leading primary United Statesegnment securities reference dealers selected
by the calculation agent provide quotes as dest@beve, the CMT Rate for the relevant Interest
Reset Date or CMT Determination Date, as applicakiébe determined by the calculation agent
acting in a commercially reasonable manner.

General Terms

Unless otherwise specified in the relevant termegshibe “USD CMS Determination Date,” if applicabieill
be, for each calendar day in an Interest Perioshich the applicable USD CMS provision applies, $eeond U.S.
Government Securities Business Day prior to sutdndar dayprovided however that if such calendar day is not
a U.S. Government Securities Business Day, the G8I$ Determination Date will be the third U.S. Gavaent
Securities Business Day immediately preceding satdéndar day. For example, if the applicable ademay was
a Saturday or Sunday, the USD CMS Determinatiore daiuld be the Wednesday preceding such calendar da
(i.e., the third U.S. Government Securities Businesy Damediately preceding such calendar day), assgmin
Wednesday, Thursday and Friday were each a U.Se@ment Securities Business Day. Notwithstandhey t
foregoing, if the relevant term sheet specifiest tha Exclusion Period applies, for each calendar idathe
Exclusion Period, the USD CMS Determination Datdl we the U.S. Government Securities Business Day
immediately preceding the first day of the ExclusReriod, unless otherwise specified in the releteom sheet.

Unless otherwise specified in the relevant termeshtbe “EUR CMS Determination Date,” if applicabieill
be, for each calendar day in an Interest Periodhizh the applicable EUR CMS provisi@pplies, the second
TARGET Settlement Day prior to such calendar gagyided however that if such calendar day is not a TARGET
Settlement Day, the EUR CMS Determination Date Wwi#l the third TARGET Settlement Day immediately
preceding such calendar day. For example, if gidi@able calendar day was a Saturday or SundayEthR CMS
Determination Date would be the Wednesday precesiiot) calendar day.€., the third TARGET Settlement Day
immediately preceding such calendar day), assurieginesday, Thursday and Friday were each a TARGET
Settlement Day. Notwithstanding the foregoingh# relevant term sheet specifies that an ExcluBinind applies,
for each calendar day in the Exclusion Period Bl CMS Determination Date will be the TARGET Sattent
Day immediately preceding the first day of the Ewsibn Period, unless otherwise specified in thevaaht term
sheet.

Unless otherwise specified in the relevant terneshbe “LIBOR Determination Date,” if applicablijll be,
for each calendar day in an Interest Period to fwithe applicable LIBOR Provision applies, the secbondon
Business Day prior to such calendar dasgvided however that if such calendar day is not a London Busines
Day, the LIBOR Determination Date will be the thitdndon Business Day immediately preceding suchnzkr
day. For example, if the applicable calendar dag @ Saturday or Sunday, the LIBOR Determinatiote Dauld
be the Wednesday preceding such calendar iday the third London Business Day immediately préugduch
calendar day), assuming Wednesday, Thursday addy~were each a London Business Day. Notwithstanttie
foregoing, if the relevant term sheet specifiest tha Exclusion Period applies, for each calendar idathe
Exclusion Period, the LIBOR Determination Date vai#l the London Business Day immediately precediedgfitst

14



day of the Exclusion Period, unless otherwise digekin the relevant term sheet.

Unless otherwise specified in the relevant termeshbe “CMT Determination Date,” if applicable,l\Wbe, for
each calendar day in an Interest Period to whietagiplicable CMT provisioapplies, the second U.S. Government
Securities Business Day prior to such calendar gayyided however that if such calendar day is not a U.S.
Government Securities Business Day, the CMT Deteaition Date will be the third U.S. Government Séms
Business Day immediately preceding such calendar Bar example, if the applicable calendar day av&aturday
or Sunday, the CMT Determination Date would beWwednesday preceding such calendar day, ¢the third U.S.
Government Securities Business Day immediatelyaufig such calendar day), assuming Wednesday, démurs
and Friday were each a U.S. Government SecuritiessnBss Day. Notwithstanding the foregoing, if thkevant
term sheet specifies that an Exclusion Period epplior each calendar day in the Exclusion Peribd, CMT
Determination Date will be the U.S. Government $ities Business Day immediately preceding the fii@y of the
Exclusion Period, unless otherwise specified inrievant term sheet.

The “Exclusion Period,” if applicable, will be agexified in the relevant term sheet. For exantpie relevant
term sheet may specify that the Exclusion Periddbe the period commencing on the sixth businesstior to
each Interest Payment Date and ending on the kassdegy prior to such Interest Payment Date.

The “Interest Reset Date(s)” or “Determination [jg}g if applicable, will be as specified in thdeeant term
sheet. The relevant term sheet may specify spetifierest Periods in which the Interest Reset Paie
Determination Dates are applicable. For example,GDs may bear a fixed rate of interest for onar,yand a
floating rate of interest for years two throughefivn which case the Interest Reset Dates and mDetation Dates
will be applicable for such subsequent period.

The “Representative Amount” means an amount equithd outstanding principal amount of the CDs, &s s
forth in the relevant term sheet, as of the reledate of determination.

A “U.S. Government Securities Business Day” is.esslotherwise specified in the relevant term slastday
other than a Saturday, Sunday or a day on whichSbeurities Industry and Financial Markets Assoomt
recommends that the fixed income departments aohémbers be closed for the entire day for purpo$ésading
U.S. government securities.

A “London Business Day” is, unless otherwise spedifn the relevant term sheet, any day other thday on
which banking institutions in London are authorizedequired by law, regulation or executive ortteclose.

“Designated Maturity” means the applicable matutdybe used to determine the applicable USD CM% Rat
EUR CMS Rate, LIBOR Rate or CMT Rate, which, inleatstance, will be specified in the relevant tesheet.
For example, the relevant term sheet may specit/ttie applicable USD CMS Rates will be 30-Year USS
Rate and the 10-Year USD CMS Rate, or that theiecgige EUR CMS Rates will be 10-Year EUR CMS Ratd a
the 2-Year EUR CMS Rate, or that the applicable@MBRate will be the three-month LIBOR Rate, or tthe
applicable CMT Rate will be the 10-Year CMT Rate.

A “TARGET Settlement Day” is, unless otherwise sfied in the relevant term sheet, any business atay
which the Trans-European Automated Real-time Gsesitement Express Transfer system is open.
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RISK FACTORS

General Risks related to the CDs

The CDs are not designed to be short-term tradingnistruments.

The price at which you may be able to sell your @Der to maturity, if at all, may be at a substaintliscount
from the principal amount of the CDs. The CDs amstsuitable for purchasing and holding to matuaityl you
should be prepared to hold your CDs to maturity.

The CDs may differ from conventional bank deposits.

The CDs may combine features of equity and debt thedterms of the CDs may differ from those of
conventional bank deposits in that we may not @mular interest, and the return on your investniethe CDs
may be less than the amount that would be paidnoordinary bank deposit. The interest payablenif, anay be
uncertain and could be zero, depending on the tefmgur CDs. The return at maturity of only thengipal
amount plus the minimum return, if applicable, atle CD will not compensate you for any loss in eatlue to
inflation and other factors relating to the valdermney over time.

The CDs may be subject to the credit risk of JPMorgn Chase Bank, National Association.

A depositor purchasing a principal amount of CDeewaggregated with all other deposits held byd#mmositor in
the same right and capacity, at JPMorgan Chase,Bark, in excess of FDIC insurance limits will babject to
the credit risk of JPMorgan Chase Bank, N.A. and aedit ratings and credit spreads may adversiéctathe
market value of the CDs. Investors are dependerdRdiorgan Chase Bank, N.A.’s ability to pay ameufie on
the CDs in excess of FDIC insurance limits at nigtuor on any other relevant payment dates, andefbee
investors are subject to our credit risk and tonges in the market’s view of our creditworthinegsmy decline in
our credit ratings or increase in the credit spseeldarged by the market for taking our credit iiskikely to
adversely affect the value of the CDs. For morerimfation, see “Deposit Insurance” in this disclesstatement.

The interest rate on the CDs for any interest perid may be limited by a maximum rate, if applicable.

If the applicable term sheet specifies a maximut®, the interest rate for any interest period dllimited by
the maximum rate. The maximum rate will limit themount of interest you may receive for each sutérést
period, even if the fixed or floating rate componess adjusted by any leverage factor, if applieakind/or a
spread, if applicable, would have otherwise reslultean interest rate greater than the maximum ratea result, if
the interest rate for any interest period with@king into consideration the maximum rate wouldenbeen greater
than the maximum rate, the CDs will provide yousl@gerest income than an investment in a simitatrument
that is not subject to a maximum interest rate.

The value of a rate or level of any index applicakl in determining the interest, payment at maturityor call
date or other amounts payable on the CDs may be E®n the applicable dates used to determine such
amounts than at various other times during the ternof the CDS.

Because the value of a rate or level of an index s calculate the interest, payment at maturityadl date or
other amounts payable on the CDs may be deternainexhly specific dates, such value or level codchigher at
other times during the term of the CDs. This défece could be particularly large if the speciéonis of your CD
specifies that there is only a single ObservatiateDif there is a significant increase in the @téevel of the index
after any date of determination, if there is a Sigant decrease in the rate or level of the indexing the latter
portion of the term of the CDs or if there is sfigant volatility in the rate or level of the indeburing the term of
the CDs. Under these circumstances, you may receilower payment at maturity or call date or meton your
than you would have received if you had investethencomponent stocks of such index or contradédee to the
rate or index for which there is an active secondaarket.

Changes in the value of the Basket Components maffset each other.

For CDs where the interest, if any, or other amgymatyable on the CDs is based on a basket compdsexd
or more rates or indices, price movements in thekBaComponents may not correlate with each othiea time
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when the value of some of the Basket Componenteases, the value of other Basket Components may no
increase as much or may decline. Therefore, irutatiag the interest, if any, or other amounts [dga@n the CDs,
increases in the value of some of the Basket Comptsrmay be moderated, or more than offset, bgldéssreases

or declines in the value of the other Basket Corapts

If the participation rate is less than 100%, the iterest, if any, or other amount payable on the CDsay be
limited by the participation rate.

For CDs where a participation rate is applicatil@jili specify your percentage participation in gherformance
of a rate, an index, or a basket. If such parditigm rate is less than 100%, depending on thestefryour CDs, it
may limit your interest for a particular period,uygpayment at maturity or call date, or another amavith respect
to the CDs. Under these circumstances, the intggagment at maturity or call date, or other antawitl not fully
reflect the performance of the rate, index or baske

If the CDs are called early, you will receive youreturn early.

If the term sheet specifies your CDs are callalnié the CDs are called early, you will receive thimgpal
amount of your CDs plus accrued and unpaid inteceand including the call date. This amount maydss than
you would have received had the CDs not been cabely. If the CDs are called early, your CDs wéitminate on
the relevant Call Date. We may choose to call tbes €arly or choose not to call the CDs early on@alf Date, in
our sole discretion. We may choose to call the €&y, for example, if U.S. interest rates decagesignificantly or
if the volatility of U.S. interest rates decreasggnificantly. As a result, your return may beslghan the yield
which the CD would have earned if it had been helthaturity, and you may not be able to reinvestrylonds at
the same rate as the original CD.

For CDs with a floating rate, floating rate CDs present different investment considerations than fixedate
CDs or similar floating rate securities.

For CDs with only floating rates, the rate of irtgtrfor each interest period paid by us on the SD®t fixed,
but will vary depending on the applicable underyimate plus/or minus a spread, if applicable and/deverage
factor, if applicable. Additionally, the CDs matep up or switch from floating to fixed rate or ifnca fixed to a
floating rate during the term of the CDs. Consedjyethe return on the CDs may be less than retotherwise
payable on debt securities issued by us with similaturities. The variable interest rate on thesCivhile
determined, in part, by reference to one or morh@fapplicable underlying rate, may not actuadly pt such rates.
You should consider, among other things, the olaratual percentage rate of interest to maturitg@apared to
other equivalent investment alternatives. We hawecontrol over any fluctuations in the applicablederlying
rates.

Stepped rate CDs present different investment corgérations than fixed rate CDs.

The rate of interest paid by the Bank on stepptal €®s will vary upward or downward from the init&ated
rate of interest of the CD. Stepped rate CDs @ tgpically callable by the issuer at one or mdages prior to
maturity and, therefore, contain the call risksatiéed above. If the Bank does not call the Chs,ihterest rate
will step up or step down as set forth in the aggllie term sheet. You should not expect to eaxriteist and highest
scheduled rate of interest income on step up Cloause step up CDs are likely to be called prian&burity unless
general interest rates rise significantly. Witapstlown CDs, you should expect to earn the stepp®ch rate of
interest income after the first scheduled step doat®. Typically, the rate of interest paid at fingt stepped down
rate is lower than non-stepped rate callable Cis am equivalent time to maturity or call. StepvddCDs are not
likely to be called prior to maturity unless gereénterest rates fall significantly.

Secondary trading may be limited.

The CDs will not be listed on an organized se@sigxchange. There may be little or no secondarien for
the CDs. Even if there is a secondary market,aiy mot provide enough liquidity to allow you todeaor sell the
CDs easily.

JPMS may act as a market maker for the CDs, nttisequired to do so. Because we do not expattther
market makers will participate significantly in teecondary market for the CDs, the price at whimh may be able
to trade your CDs is likely to depend on the pri€any, at which JPMS is willing to buy the CD#. at any time
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JPMS was not acting as a market maker, it is likiedy there would be little or no secondary mafethe CDs.
Prior to maturity, the value of the CDs will be influenced by many unpredictable factors.

Many economic and market factors will influence thelue of the CDs. We expect that, generally, the
applicable underlying on any day will affect thdueof the CDs more than any other single factdowever, you
should not expect the value of the CDs in the sgaonmarket to vary in proportion to changes in dépglicable
underlying rates. The value of the CDs will beeaféd by a number of other factors that may eitftset or
magnify each other, including:

« volatility of, or the perception of expected voli@fiof, the applicable underlying;

for CDs linked to a spread between two or more tlyiohg rates, the applicable underlying yield cigye
e the time to maturity of the CDs;
* interest and yield rates in the market generafiywall as the volatility of those rates;

» if the CDs are subject to redemption by us, thelillood, or expectation, that the CDs will be raded by
us, based on prevailing market interest ratestmrotise;

* general economic, financial, political or regulgteonditions in the United States and globally;

« inflation and expectations concerning inflatiortlie United States and globally;

e economic, financial, political, regulatory and jcidi events that affect the debt markets generatig;
» our creditworthiness, including actual or anticgghtiowngrades in our credit ratings.

You cannot predict the future performance of theliapble underlying rates based on their historical
performance. The applicable underlying rates nhagtdate and may reduce the interest rate suchythamay not
receive any return or receive a low return on yoitial investment.

The historical performance of the applicable undening is not an indication of their future performance.

The historical performance of the applicable unded is not an indication of their performance dagrithe
term of the CDs. In the past, the applicable ulyttey have experienced periods of volatility andlswolatility
may occur in the future. Fluctuations and tremdthe applicable underlying that have occurrechapiast are not
necessarily indicative, however, of fluctuationattmay occur in the future.

Except for those interest periods, if any, for whibe applicable interest rate is a fixed ratedérd of the CDs
will receive interest payments that will be affettey changes in the applicable underlying. Sudngks may be
significant. Changes in the applicable underlyingy result from the interaction of many factors rowhich we
have no control.

The inclusion in the original issue price of the agnt's commission, commissions of affiliates of thegent and
the cost of hedging our obligations under the CDshtough one or more of our affiliates is likely to aversely
affect the value of the CDs prior to maturity.

While the interest, if applicable, and payment aturity or call date will be based on the full mijpal amount
of your CDs as described in this term sheet, thgir@l issue price of the CDs includes the ageatisimission,
commissions of affiliates of the agent and the obs$tedging our obligations under the CDs through or more of
our affiliates. Such cost includes our affiliateXpected cost of providing such hedge, as welhasprofit our
affiliates expect to realize in consideration fasaming the risks inherent in providing such hedgg.a result,
assuming no change in market conditions or anyrattlevant factors, the price, if any, at which JPMill be
willing to purchase CDs from you in secondary maitkansactions, if at all, will likely be lower thahe original
issue price. In addition, any such prices may diffem values determined by pricing models usedB¥S, as a
result of such compensation or other transacti@tsco
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We or our affiliates may have adverse economic intests to the holders of the CDs.

JPMS and other affiliates of ours trade the stagkderlying the indices described herein and othemntial
instruments related to the indices and their corapbistocks on a regular basis, for their accountkfar other
accounts under their management. JPMS and theifiate$f may also issue or underwrite or assist filizaéd
entities in the issuance or underwriting of othexrwsities or financial instruments with returnskid to an index or
a basket composed of one or more rates and theemdiescribed herein. To the extent that we oraineur
affiliates serves as issuer, agent or underwritesfich securities, our or their interests withpees to such products
may be adverse to those of the holders of the @Bg.of these trading activities could potentialfjeat the level of
an index or indices relevant to your CD and, aciogyigt, could affect the value of the CDs and ingtngayable on
the CDs, if any.

We or our affiliates may currently or from time tiome engage in business with companies whose stock
included in one of the indices described hereioluiting extending loans to, or making equity invests in, or
providing advisory services to them, including neer@nd acquisition advisory services. In the cowséhis
business, we or our affiliates may acquire non-guibformation about the companies, and we will disclose any
such information to you. In addition, one or mofeoar affiliates may publish research reports abmmnpanies
whose stock is included in one of the indices dbedrherein. Any prospective purchaser of CDs shouldertake
an independent investigation of each company inrafgvant index as in its judgment is appropriateriake an
informed decision with respect to an investmerthanCDs.

Additionally, we or one of our affiliates may serae issuer, agent or underwriter for additionalidgsees of
CDs with returns linked or related to changes mhlue of any rate or rates, changes in the lefvahy index or
indices or the stocks which comprise any index.ifyoducing competing products into the marketplacehis
manner, we or one or more of our affiliates coudeaasely affect the value of the CDs.

We may have hedged our obligations under the CBmugfh certain affiliates, who would expect to make
profit on such hedge. Because hedging our obligatentails risk and may be influenced by marketdsrbeyond
our or our affiliates’ control, such hedging maguk in a profit that is more or less than expectedt may result in
a loss.

JPMS will act as the calculation agent. The catoutaagent will determine, among other things, ¢thasing
levels of any index on any relevant date, the edepayable on the CDs, if any, and the amount ifgay you at
maturity of the CDs. The calculation agent willalse responsible for determining whether a markstugtion
event has occurred, whether any of the indices baee discontinued and whether there has beenaiatathange
in the method of calculation of any of the indicksperforming these duties, JPMS may have interadverse to
the interests of the holders of the CDs, which rafigct your return on the CDs, particularly wheRMBE, as the
calculation agent, is entitled to exercise disoreti

Generally, if the term of the CDs is not more thanone year, the CDs will be treated as short-term deb
instruments for U.S. federal income tax purposes.

Generally, if the term of the CDs is not more tlwane year (including either the issue date or tepassible
date that the CDs could be outstanding, but ndt)btthe CDs will be treated as “short-term” deltinments for
U.S. federal income tax purposes. In general, atutstry, judicial or administrative authority ditBcaddresses the
treatment of short-term debt instruments havinghgesimilar to the CDs for U.S. federal income taxpmses, and
no ruling is being requested from the Internal ReseService (the “IRS”) with respect to the CDs. ésesult,
certain aspects of the tax treatment of an investritesuch CDs are uncertain. You should revieveftdly the
section entitled “Certain U.S. Federal Income Tans2quences” in this disclosure statement and toymur tax
adviser regarding your particular circumstancesdidsussed in “Certain U.S. Federal Income Tax €quences —
No Reliance,” you cannot use the tax summariesiméoe the purpose of avoiding penalties that mayalsserted
against you under the Internal Revenue Code of 1@8&mended (the “Code”).

Generally, except as otherwise provided in the apjgiable term sheet, if the term of the CDs is morehtan one
year, the CDs may be treated either as variable ratdebt instruments, fixed rate debt instruments, dginal
issue discount obligations or contingent payment d instruments for U.S. federal income tax purposes

The tax treatment of the CDs will depend upon #&d at the time of the relevant offering. Thel@pple
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term sheet will indicate whether the CDs may batae as “variable rate debt instruments,” “fixeder debt
instruments,” “original issue discount obligatidnsy “contingent payment debt instruments” for Ufederal
income tax purposes. If the CDs are treated dahlarrate debt instruments or fixed rate debtimsents, interest
paid on the CDs will generally be taxable to yowedinary interest income at the time it accruessaeceived in
accordance with your regular method of accountorgf.S. federal income tax purposes. Upon the sxiehange
or other disposition of the CDs, you will recogntagable gain or loss in an amount equal to thiedifice between
the amount realized on the sale, exchange or ma&ine and your adjusted tax basis in the CDs. Fesdlpurposes,
the amount realized does not include any amouribathble to accrued interest. Amounts attributableccrued
interest will be treated as interest income asritest above. In general, gain or loss realizedhensale, exchange
or other disposition of the CDs will be capital mair loss and will be long-term capital gain orsléfsat the time of
the sale, exchange or other disposition the CDg h&en held for more than one year. The deduttilufi capital
losses, however, is subject to limitations.

If the CDs are treated as contingent payment detttiments for U.S. federal income tax purposesjrasg
this treatment is respected, you will generallyéguired to recognize interest income in each gear‘comparable
yield,” adjusted to take account of the differefimween actual and projected payments in that yegsrest
included in income will increase your tax basisthe CDs and the projected amount of stated intgragients
made to you, if any, will reduce your tax basistlie CDs. Generally, amounts received at maturitymon an
earlier sale or disposition in excess of your tagid will be treated as additional interest incowlaije any loss will
generally be treated as an ordinary loss to thengxdf all of your previous interest inclusions lwiespect to the
CDs, which will be deductible against other incofesy., employment and interest income) with thabed treated
as capital loss, the deductibility of which may $fébject to limitations and/or special reporting uiegments.
Purchasers who are not initial purchasers of CDkeat issue price should consult their tax addseith respect to
the tax consequences of an investment in the GRkiding the treatment of the difference, if anyvimen their tax
basis in the CDs and the CDs’ adjusted issue pwoe. should review carefully the section entitle€dettain U.S.
Federal Income Tax Consequences” in this disclostiaéement and consult your tax adviser regardiogr y
particular circumstances. As discussed in “Certai§. Federal Income Tax Consequences — No Reliagos,
cannot use the tax discussions herein for the [gerjpd avoiding penalties that may be asserted siggau under
the Code.

If the CDs are treated as original issue discobfigations for U.S. federal income tax purposesj generally
will be required to include original issue discoimtyour income for federal income tax purposest @ecrues in
accordance with a constant-yield method based oangpounding of interest, regardless of whether atr you
receive cash attributable to this income. Under mhethod, if you are a U.S. Holder of a CD thatréated as an
original issue discount obligation, you generallyl e required to include in income increasinghggter amounts
of original issue discount in successive accruabps.

You will have limited rights to withdraw your funds prior to the stated maturity date of the CDs.

By purchasing a CD, you will agree with the Banlkézp your funds on deposit for the term of the Obless
otherwise specified in the applicable term sheatlyewithdrawals are permitted only in the eventloé death or
adjudication of incompetence of the beneficial ommiea CD. Therefore, you should not rely on thisgbility for
gaining access to your funds prior to the statetiiritg date.

State law limits the amount of interest that may begpaid on loans (including bank certificates of depsit).

New York State law governs the CDs. New York hagain usury laws that limit the amount of interthstt
may be charged and paid on loans, including bartkicates of deposit such as the CDs. Under preSew York
law, the maximum rate of interest is 25% per anmanma simple interest basis. This limit may not lapp
instruments in which $2,500,000 or more has beeesied.

While we believe that New York law would be giveffieet by a state or federal court sitting outsideNew
York, many other states also have laws that regufa amount of interest that may be charged topad by a
borrower. We will promise, for the benefit of thelders of the CDs, to the extent permitted by lawt, to claim
voluntarily the benefits of any laws concerningnisus rates of interest.
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The FDIC’s powers as receiver or conservator coulddversely affect your return.

If the FDIC were appointed as conservator or resredf the Bank, the FDIC would be authorized taffism
or repudiate any contract to which the Bank is yp#he performance of which was determined tdbelensome,
and the disaffirmance or repudiation of which wasedmined to promote the orderly administratioringf Bank'’s
affairs. It is likely that for this purpose deposiiligations, such as the CDs, would be consid&redtracts” within
the meaning of the foregoing and that the CDs ctwldepudiated by the FDIC as conservator or recaf the
Bank. Such repudiation should result in a claimaldepositor against the conservator or receivethfoprincipal of
the CDs and any accrued but unpaid interest. Nionclaould be available, however, for any secondasarket
premium paid by a depositor above the principal @m@f a CD and no claims would likely be availafide any
interest or return on the CDs that has not yetusztor is otherwise contingent.

The FDIC as conservator or receiver may also teansf another insured depository institution anythod
insolvent institution’s assets and liabilities, luting liabilities such as the CDs, without the apfal or consent of
the beneficial owners of the CDs. The transfergmsditory institution would be permitted to offerrtadicial owners
of the CDs the choice of (i) repayment of the gpatamount of the CDs or (ii) substitute terms ethimay be less
favorable. If a CD is paid off prior to its statethturity date, either by a transferee depositosyituition or the
FDIC, its beneficial owner may not be able to restvthe funds at the same rate of return as teeorathe original
CD.

As with all deposits, if it becomes necessary fmefral deposit insurance payments to be made o€
there is no specific time period during which tHel€ must make insurance payments available. Adnghg in
such an event, you should be prepared for the lptigsdf an indeterminate delay in obtaining inance payments.

Except to the extent insured by the FDIC as desdrin this disclosure statement, the CDs are rtadrotise
insured by any governmental agency or instrumegtati any other person.

Interest payments on the CDs, if any, may not be ptected by deposit insurance.

If specified in the applicable term sheet, the rie¢é payable on each interest payment date, if ailly be
calculated only on a particular determination deBecause the FDIC has taken the position that#igadion of an
FDIC-insured depository institution that is contimg at the time of the insolvency of the institatimay not provide
a basis for a claim against the FDIC as receivettfe insolvent institution, interest payments antsCDs may not
be eligible for federal deposit insurance priottie applicable determination date. The interegapke on a given
interest payment date may be eligible for depastiiance coverage only from the applicable detextiin date
until the time the Bank makes payment.

The full principal amount of your CDs, any minimum return, and any interest payments may not be
protected by deposit insurance.

FDIC insurance is available on the amount of CDs parchase only within the limits and to the extset
forth in the Federal Deposit Insurance Act andha tegulations and interpretations of the FDICJuding as
described below under the section entitled “Depbwtirance.” As of the date of this Disclosuret&tgent, in
general, the FDIC insures all deposits maintaingd depositor in the same ownership capacity aséimee insured
depository institution, and per participant forte@r retirement accounts, in an aggregate amou$i260,000. As a
general matter, holders who purchase CDs in a cipah amount, that together with any return, inahgdany
interest, on the CDs and any other deposits helthéydepositor in the same ownership capacity eaBénk that
exceeds the applicable federal deposit insuramei Will not be insured by the FDIC for the amowxceeding
such limits.

FDIC deposit insurance regulations may change fiora to time in a manner that could adversely affewr
eligibility for deposit insurance. For more infaation, see “Deposit Insurance” in this disclosuegesnent.

The scope and extent of FDIC insurance coverage mahange.

Amendments to existing legislation or regulatiomseoactment of new legislation or regulations ietato
FDIC insurance may be introduced at any time. & ¢lrent that any such change to existing law oulatign
occurs, for example, a change in law that wouldltés termination of FDIC insurance for the CDslders of the
CDs may be affected. We cannot predict whether legiglation will be enacted and, if enacted, tHedtfthat it, or
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any regulations, would have on holders of the CIPdorgan Chase Bank, N.A. is not presently requined does
it intend, to notify holders of the CDs of any sefygent changes in the federal deposit insurancerage rules.

The FDIC has the right to terminate deposit insurare under certain circumstances.

It is possible for the FDIC insured status of theuer to be terminated in certain circumstanceshatould
potentially result in the loss of FDIC insurance foe CDs. In that case an investment in the CDsglavbecome
subject to the credit risk of the Issuer with redge the entire principal amount of the CDs aslwaslany returns
accrued but unpaid thereon.

For floating rate CDs, the manner in which floatingrates are calculated may change in the future.

There can be no assurance that the method by whéchpplicable underlying is calculated will notaohe.
Such changes in the method of calculation couldigedhe corresponding interest rate. Accordintig, value of
the CDs may be significantly reduced. If the aggitie underlying rate is substantially alteredisanot quoted on
the applicable Reuters or Bloomberg page, or abgtiute page thereto, on the applicable interesttrdate(s) or
the applicable underlying determination date(s)a@slicable, a substitute rate may be employechbycalculation
agent to determine the reference rates and thatisulon may adversely affect the value of the CDs

For CDs to which the applicable underlying provisia relates, the applicable underlying rates and thenanner
in which they are calculated may change in the fute.

For CDs to which the applicable underlying ratevision relates, there can be no assurance thah#tieod by
which the applicable underlying rates are calcdlatél not change. Such changes in the methodatfutation
could reduce the level of the individual underlyiages and any corresponding interest rate. Adcoly the value
of the CDs may be significantly reduced. If thelagable underlying rate is substantially alteredjs not quoted
on the applicable Reuters page, or any substitage phereto, on the applicable determination dateset date, a
substitute rate may be employed by the calculatigent to determine the relevant underlying rate tad
substitution may adversely affect the value ofGiis.

Risks Relating to CDs Linked to both SpecifiedréstieRates and Equity Indices

Your return on the CDs will not reflect dividends an the common stocks of the companies in any index.

Your return on the CDs will not reflect the retwou would realize if you actually owned the comnsbocks
of the companies included in an index and receitred dividends paid on those stocks. This is becdbse
calculation agent may calculate the interest orwarhpayable to you upon maturity, as applicabléeadt in part by
reference to the closing level of an index, whiefiects the prices of the common stocks in suckxmnaithout
taking into consideration the value of dividendglpan those stocks.

The Index Return or Component Return, as the case ay be, for the CDs will not be adjusted for changem
exchange rates that might affect the index or the &ket Components.

Although some of the stocks comprising Nikkei 22ldx, the Dow Jones EURO STOXX %Mhdex, the
FTSE™ 100 Index and the Swiss Market Index 8hte traded in currencies other than U.S. dollard,the CDs,
which may be linked to one or more of such indiceg, denominated in U.S. dollars, the amount payahl the
CDs at maturity will not be adjusted for changeghe exchange rate between the U.S. dollar and ehthe
currencies upon which the stocks comprising certdithe indices are denominated. Changes in exeéhaags,
however, may reflect changes in various non-U.Qinemies that in turn may affect any Index Return or
Component Return, as the case may be, for the Ths.amount we pay in respect of the CDs on anydste
payment date or on the maturity date will be debeech solely in accordance with the procedures dastrin
“Description of CDs—Payments on the CDs.”

The sponsor of an index (its “Index Sponsor”) may djust such index in a way that affects its level,ra the
Index Sponsor has no obligation to consider your terests.

The Index Sponsors are responsible for calculadimd) maintaining their respective index or succegstex.
Any Index Sponsor can add, delete or substitutestbeks underlying its respective index or succegsdex or
make other methodological changes that could chérgkevel of such index or successor index. Yaukhrealize
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that the changing of companies included in thexrmtesuccessor index may affect the index or sismraadex as a
newly added company may perform significantly krette worse than the company or companies it regplace
Additionally, any of the Index Sponsors may altdiscontinue or suspend calculation or disseminaioits index

or successor index. Any of these actions could @@l affect the value of the CDs. The Index Spansave no
obligation to consider your interests in calculgtor revising the indices or successor indices.

The Basket Components may not be equally weighted.

Unless otherwise specified in the relevant termeshgur CD may be linked to a basket composedvofdr
more rates and indices, each of which may havéfereint weight in determining the value of the batsklepending
on the Component Weightings specified in the ralev@rm sheet. One consequence of such an unegigthtimg
of the Basket Components is that the same peraectaange in two of the Basket Components may halesient
effect on the Basket Closing Level, if applicable.

Our parent, JPMorgan Chase & Co., is one of the copanies that make up the S&P 500 Index and the
Russell 10068 Index but we are not affiliated with any other conpany included in any of the indices. You will
have no shareholder rights in the companies whoseosks comprise any of the indices.

Our parent, JPMorgan Chase & Co., is one of thepamies that make up the S&P 50@dex and the Russell
100¢° Index, but we are not affiliated with any of thtaer companies whose stock is included in any efitidices.
As a result, we will have no ability to control thetions of such other companies, including acttbas could affect
the value of the stocks underlying the indicesyaur CDs. None of the money you pay us will gohe tndex
Sponsors or any of the other companies includatiarindices and none of those companies will belired in the
offering of the CDs in any way. Neither they nor wi#l have any obligation to consider your inteseas a holder
of the CDs in taking any corporate actions thathmaffect the value of your CDs.

As a holder of the CDs, you will not have votinghts or rights to receive dividends or other disttions or
other rights that holders of the securities compgp#ie indices would have.

Unless otherwise specified in a relevant term sheeab our knowledge, we are not currently affiliatedwith any
company the equity securities of which are includeth any of the indices (other than the S&P 500® Inelx and
the Russell 1000®).

To our knowledge, we are not currently affiliatedhaany issuers the equity securities of whichiactuded in
any of the indices (other than the S&P 800dex and the Russell 1080 As a result, we will have no ability to
control the actions of the issuers of such equetusties, including actions that could affect ttadue of the equity
securities included in any of the indices (othemtithe S&P 50D Index and the Russell 108)0or your CDs. None
of the money you pay us will go to the index sparfso any of the indices or any of the issuers ted £quity
securities included in any of the indices (othemtithe S&P 500 Index and the Russell 108)0and none of those
issuers will be involved in the offering of the Cibsany way. Neither those issuers nor we willdhany obligation
to consider your interests as a holder of the GDmking any corporate actions that might affeethlue of your
CDs.

In the event we become affiliated with any issudwes equity securities of which is included in arfytioe
indices, we will have no obligation to consider ymiterests as a holder of the CDs in taking anipaavith respect
to such issuer that might affect the value of yoDs.

Market disruptions may adversely affect your return.

The calculation agent may, in its sole discretidecide that the markets have been affected in axenahat
prevents it from properly valuing the closing levet any index or basket and calculating any irgei@ other
payment that we are required to pay you. Theseatsveay include disruptions or suspensions of higdn the
markets as a whole. If the calculation agent,sredle discretion, determines that these eventepteais or any of
our affiliates from properly hedging our obligattonnder the CDs, it is possible that the Obsermabates, if
applicable, and maturity date will be postponed ol return will be adversely affected. See “Dgsn of the
CDs—General” and “General Terms of the CDs—Markistiption Events.”
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An investment in the CDs may be subject to risks asciated with non-U.S. securities markets.

The underlying stocks that constitute the foreiguity indices such as the Nikkei 225 Index, the Dbwnes
EURO STOXX 56 Index, the FTSE™ 100 Index and the Swiss MarkéexnSMF have been issued by non-U.S.
companies. Investments in instruments indexed & whlue of such non-U.S. equity securities invofigks
associated with the securities markets in thosatcies, including risks of volatility in those maxts, governmental
intervention in those markets and cross sharehgddim companies in certain countries. Also, thergenerally less
publicly available information about companies ome of these jurisdictions than about U.S. compathiat are
subject to the reporting requirements of the SE®] generally non-U.S. companies are subject to uattiot,
auditing and financial reporting standards and ireguents and securities trading rules differentnfréhose
applicable to U.S. reporting companies.

The prices of securities in non-U.S. jurisdictianay be affected by political, economic, financiatiasocial
factors in such markets, including changes in anttgis government, economic and fiscal policiesrrency
exchange laws or other foreign laws or restrictioisreover, the economies in such countries mdgmdiavorably
or unfavorably from economies in the United Statesuch respects as growth of gross national ppaate of
inflation, capital reinvestment, resources and sefficiency. Such countries may be subjected ffemint and, in
some cases, more adverse economic environments.

The CDs may be linked to the Dow Jones U.S. Seldaitvidend Price Return Index but not the Total Retum
Index.

The CDs may be linked, in whole or in part, to ereturn index and not a total return index. Téikeirn on
the CDs may be linked, in whole or in part, to Bewv Jones U.S. Select Dividend Return Index whicbamposed
of 100 of the highest dividend yielding securitiegshe Dow Jones U.S. Total Market Index. By costirthe Dow
Jones U.S. Select Dividend Total Return Index‘i®&l return” index which, in addition to reflenty those returns,
also reflects dividends that could be earned orstheks which comprise the Dow Jones U.S. SeledtdBind Price
Return Index. Because the CDs may be linked, inlevioo in part, to a “price return” index, the indeged in
calculating your interest, if any, or payment atiumigy or call date, will not include the “totaltten” feature or the
dividend component of the “total return” index.

EVIDENCE OF THE CDS

The CDs will be evidenced by one or more mastetifisates issued by us, each representing a nummber
individual CDs. These master certificates will kdchby or on behalf of The Depository Trust CompéiyTC”), a
sub-custodian which is in the business of perfoghsnch custodial services. No evidence of ownershiph as a
passbook or a certificate, will be provided to y¥our broker, as custodian, keeps records of theeoship of each
CD and will provide you with a written confirmatiofthe “Confirmation”) of your purchase. If applidabthe
applicable term sheet will set forth the proposedesl maturity date, how the interest, if any, @uryCD may be
calculated and paid, and the terms of any withdrdeature. The Confirmation will also state thegamal principal
amount of your CD, from which you can determine howch premium, if any, you paid for the CD. You shb
retain the Confirmation and the account statemgifdfsyour records. Because you will not be prodideith a
certificate evidencing your CD, the purchase of[a i€ not recommended for persons who wish to tdkesigal
possession of a certificate.

Payments on the CDs will be remitted by us to DT@mdue. Upon payment in full of such amounts t€CDT
we will be discharged from any further obligatioithwregard to such payments. Such payments wiltreelited
through DTC'’s procedures to participant firms aner¢after will be remitted to your broker, so lagsuch broker
acts as your nominee, authorized representatientag custodian, and credited to your account aikth broker.

Each CD constitutes a direct obligation of us andat, either directly or indirectly, an obligatiohany broker.
You will have the ability to enforce your rights anCD directly against us. No deposit relationgtipll be deemed
to exist prior to the receipt and acceptance of yonds by us.

If you choose to remove your broker as your ageitht vespect to your CD, you may (i) transfer youd @
another agenprovidedthat the agent is a member of DTC (most major érade firms are members; many FDIC-
insured depositories are not) or (ii) request tfmtr ownership of the CD be evidenced directly b@ books of
JPMorgan Chase Bank, National Association, suliigcpplicable law and our terms and conditions|uitiog
those related to the manner of evidencing CD owmigrs
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WHERE YOU CAN FIND OUT MORE ABOUT US

This disclosure statement incorporates by referémedollowing documents, which have been filedvrasly
(or may be filed in the future) with the SEC, irnitos disclosure statement and we encourage yoaview them.
SEC filings are available to the public over theeinet at the SEC’s web site at http://www.sec.géau may also
read and copy any document filed with the SEC atSEC'’s public reference rooms in Washington, DN&w
York, New York and Chicago, lllinois. Please caktSEC at 1-800-SEC-0330 for further informatiorttoa public
reference rooms.

Because we are incorporating by reference futlireg§ with the SEC, this disclosure statement isticoally
updated and those future filings may modify or sspde some of the information included or incorpextan this
disclosure statement. This disclosure statementpacates by reference the documents below anduanne filings
made by JPMorgan Chase & CoJ®PMorgan Chasé€), which is the parent company of the Bank, witie ISEC
under Section 13(a), 13(c), 14 or 15(d) of the &dea Exchange Act of 1934 (th&kchange Act) until we
complete our offering of the CDs or, if later, tfiate on which any of our affiliates cease offeramgl selling the
CDs:

e The annual report of JPMorgan Chase on Form 10rkhfo year ended December 31, 2012 (filed on
February 28, 2013);

* The quarterly reports of JPMorgan Chase on Forr® T6r the quarter ended June 30, 2013 (filed on
August 7, 2013) and for the quarter ended SepteBhe2013 (fled on November 1, 2013); and

* The current reports of JPMorgan Chase on Form 8ed bn April 9, 2013, April 12, 2013 (two reports
filed), April 23, 2013, April 29, 2013, May 1, 201®May 2, 2013, May 15, 2013, May 23, 2013, June 4,
2013, June 10, 2013, July 12, 2013, July 19, 2018; 29, 2013 (two reports filed), August 1, 2013,
August 21, 2013, September 19, 2013 (two repolesl)ii September 20, 2013, October 11, 2013 (two
reports filed), October 16, 2013, October 23, 2@M&pber 25, 2013 and November 18, 2013.

In addition, this disclosure statement incorpordgseference the most recent quarterly Consoliti&eports
of Condition and Income of the Bank filed with qaiimary federal regulator (theCall Reports”), the Bank’s Call
Reports for the years ended December 31, 2012, @d 2010, and any future Call Reports filed witih primary
federal regulator until we complete our offeringtioé CDs, or if later, the date on which any of affiliates ceases
offering and selling the CDs. Call Reports are lade at the FDIC's website at http://www.fdic.gov.

JPMorgan Chase makes available free of chargeydhris website, annual reports on Form 10-K, byt
reports on Form 10-Q and current reports on Forky 8nhd any amendments to those reports filed arighed,
pursuant to Section 13(a) or Section 15(d) of thehBnge Act, as soon as reasonably practicable #fte
electronically files such material with, or furneshsuch material to, the SEC. You may also reqaésto cost to
you, a written copy of these documents and any mecits incorporated by reference herein, includimg most
recent quarterly Call Report (other than exhibitstich documents) by writing or telephoning JPMorGaase at:
Office of the Secretary, JPMorgan Chase, 270 Par&nAe, New York, NY 10017-2070 (Telephone: 212-270-
4040).
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JPMORGAN CHASE BANK, NATIONAL ASSOCIATION

JPMorgan Chase Bank, National Association is a khmlvned bank subsidiary of JPMorgan Chase & Co.
(“JPMorgan Chasé or the “Firm”). JPMorgan Chase is incorporated in the Stateeldware in the United States
and is headquartered in New York, New York. JPMor@hase Bank is chartered by the Office of the @ootier
of the Currency, a bureau of the United States Byt of the Treasury. JPMorgan Chase Bank’s roffice is
located in Columbus, Ohio. JPMorgan Chase Bankbesh organized in the legal form of a banking ocapon
organized under the laws of the State of New York968 for an unlimited duration. On November 2304,
JPMorgan Chase Bank converted from a New York $taitking corporation to a national banking assumriat

JPMorgan Chase Bank is a national bank offeringide wange of banking services to its customers both
domestically and internationally. Chase Bank U3¥gtional Association is a principal bank subsidiarfy
JPMorgan Chase and serves as its credit card-gsbaink. JPMorgan Chase’s principal nonbank sulnsids J.P.
Morgan Securities LLC, the Firm’s U.S. investmeanking firm. The bank and nonbank subsidiarie3R¥lorgan
Chase operate nationally as well as through oversemches and subsidiaries, representative officésubsidiary
foreign banks. One of JPMorgan Chase’s principa@rajing subsidiaries in the United Kingdom is Mvrgan
Securities Plc, a subsidiary of JPMorgan Chase Bdakional Association.

JPMorgan Chase Bank’s business is subject to exdimmand regulation by the Office of the Comptplbf
the Currency. We are a member of the Federal Resgystem and our deposits are insured by the &eDeposit
Insurance Corporation. Our Federal Reserve Baaitification Number is 852218.

Business Activities

Principal Activities

JPMorgan Chase’s activities are organized, for mament reporting purposes, into four major repdetab
business segments, as well as a Corporate/PrivatityEsegment. The Firm’'s consumer business isCiiesumer
& Community Banking segment. The Corporate & Inugsit Bank, Commercial Banking, and Asset Management
segments comprise the Firm’s wholesale businessedescription of the Firm’'s business segments, Hrel
products and services they provide to their respectient bases, follows.

Consumer & Community Banking

Consumer & Community Banking CCB”) serves consumers and businesses through persemnéte at bank
branches and through ATMs, online, mobile and tedeye banking. CCB is organized into Consumer & Bess
Banking, Mortgage Banking (including Mortgage Proiilon, Mortgage Servicing and Real Estate Portf)liand
Card, Merchant Services & Auto@ard”). Consumer & Business Banking offers deposit angtstment products
and services to consumers, and lending, depositcash management and payment solutions to smsithdsses.
Mortgage Banking includes mortgage origination asmavicing activities, as well as portfolios compdsof
residential mortgages and home equity loans, imetudhe purchased credit impaired portfolio accire the
Washington Mutual transaction. Card issues creditl€ to consumers and small businesses, providgaea
services to corporate and public sector clientsufih its commercial card products, offers paymeantgssing
services to merchants, and provides auto and stlmimnservices.

Corporate & Investment Bank

The Corporate & Investment BankJ[B") offers a broad suite of investment banking, ne#nkaking, prime
brokerage, and treasury and securities productssaemdces to a global client base of corporatidnsestors,
financial institutions, government and municipaties. Within Banking, the CIB offers a full rangé investment
banking products and services in all major capitatkets, including advising on corporate strategy structure,
capital-raising in equity and debt markets, as wslloan origination and syndication. Also includedBanking is
Treasury Services, which includes transaction sesyi comprised primarily of cash management andidiiy
solutions, and trade finance products. The Mar&dtsvestor Services segment of the CIB is a glohatket-maker
in cash securities and derivative instruments, als offers sophisticated risk management solutigmsne
brokerage, and research. Markets & Investor Ses\ats includes the Securities Services busindsgding global
custodian which includes custody, fund accountimgl @dministration, and securities lending produstéd
principally to asset managers, insurance compamdgublic and private investment funds.

26



Commercial Banking

Commercial Banking CB”) delivers extensive industry knowledge, local ertjfse and dedicated service to
U.S. and U.S. multinational clients, including corgtions, municipalities, financial institutions damon-profit
entities. CB provides financing to real estate stoes and owners. Partnering with the Firm's othesinesses, CB
provides comprehensive financial solutions, inahgdiending, treasury services, investment banking asset
management to meet its clients’ domestic and iat@nal financial needs.

Asset Management

Asset Management AM") is a global leader in investment and wealth ng@maent. AM clients include
institutions, high-net-worth individuals and retail/estors in every major market throughout thelekoAM offers
investment management across all major asset slasskiding equities, fixed income, alternativesi anoney
market funds. AM also offers multi-asset investmeranagement, providing solutions to a broad rarigdients’
investment needs. For individual investors, AM ajgovides retirement products and services, brger@and
banking services, including trust and estate, lpanstgages and deposits. The majority of AM’srdliassets are in
actively managed portfolios.

CORPORATE / PRIVATE EQUITY

The Corporate/Private Equity segment comprisesaRrivEquity, Treasury and Chief Investment Office
(“CIO™), and Other Corporate, which includes corporaaéf sinits and expense that is centrally manageeagury
and CIO are predominantly responsible for measuningnitoring, reporting and managing the Firm’suldity,
funding, capital and structural interest rate aokifjn exchange risks. The corporate staff unitdugle Central
Technology and Operations, Internal Audit, Exeaitivinance, Human Resources, Legal, CompliancédaGReal
Estate, Operational Control, Risk Management, andp@ate Responsibility & Public Policy. Other amtly
managed expense includes the Firm’'s occupancy ansign-related expense that are subject to allwcdt the
businesses

The delivery of this disclosure statement shall eretate any implication that there has been nogdam our
affairs since the date of this disclosure stateraedtthe information with respect to us may onlyabeurate on the
date of this document.

DEPOSIT INSURANCE

The summary of FDIC deposit insurance laws and latigms contained herein are not intended to bella f
restatement of applicable laws and FDIC regulatems interpretations. In addition the applicalaled and FDIC
regulations and interpretations may change fronetim time and, in certain instances, additionaimgerand
conditions may apply which are not described inelmer Accordingly, the discussion herein is quatifiin its
entirety by applicable laws and the FDIC regulai@nd interpretations. The holder is urged toudisowith its
attorney the insurance coverage afforded to anytt@Dit may purchase. Holders may also write @ ftilowing
address: FDIC Office of Consumer Affairs, 550 13theet, N.W., Washington, D.C. 20429.

The CDs are protected by federal deposit insurgneeéided by the Deposit Insurance Fund (tB&F”), which
is administered by the FDIC and backed by the faith and credit of the U.S. Government, up to aimam
amount for all deposits held in the same legal ciypger depository institution (theMaximum Insured
Amount”), which in general is $250,000. The maximum amtoof deposit insurance available in the case of
deposits in certain retirement accounts (thlaXimum Retirement Account Amount”) as described below under
“Retirement and Employee Benefit Plans and AccountSeneral,” also is $250,000 per participant psuied
depository institution. The Maximum Insured Amowrtd the Maximum Retirement Account Amount may be
adjusted for inflation beginning April 1, 2010 aedch fifth year thereafter.

Any deposits a holder maintains directly with JPlyior Chase Bank, National Association (tBarfk”) in the
same legal capacity as such holder maintains its @buld be aggregated with such CDs for purposeth®f
Maximum Insured Amount or the Maximum Retirementégnt Amount, as applicable. Although FDIC insw&n
coverage includes both principal and accrued istgfgubject to the applicable limit), if the FDIGasvappointed
conservator or receiver of the Bank prior to theurty of the CDs, the FDIC likely would take thegition that
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any interest for which the determination date osa@fter the date the FDIC was appointed receiveroaservator
was not insured because the amount of such intierast calculated until the relevant determinatiate and would
not be reflected as accrued interest on the bobkiseoBank at the time of such appointment. Acouagly, any

prospective interest would not be insured by thdFPrior to the relevant determination date. Irdifidn,

depending on the structure of the Minimum Retufrgpplicable, that amount also may not be subjedt®IC

insurance prior to the maturity date. Any secondasayket premium you pay for the CDs also will netibsured by
the FDIC.

Each holder is responsible for monitoring the totalamount of its deposits in order to determine the
extent of deposit insurance coverage available tb @n such deposits, including the CDs. In circumances in
which FDIC insurance coverage is needed, (a) the insured portion of the CDs or any other deposits vili
constitute unsecured claims on the receivership aronservatorship and (b) neither the Bank nor any boker
will be responsible for any insured or uninsured pdion of the CDs or any other deposits. Persons
considering the purchase, ownership or dispositionf a CD should consult their legal advisors conceing the
availability of FDIC insurance.

If the CDs or other deposits of a holder at thekBare assumed by another depository institutiosymmt to a
merger or consolidation, such CDs or deposits @dlitinue to be separately insured from the depdisis such
holder might have established with the acquireil ¢a} for assumed CDs and time deposits that reatvithin six
months after the assumption but are renewed ataime dollar amount and for the same term as tg@atideposit,
the renewed maturity date of the CDs or other tilmposit; (b) for assumed CDs and time depositsiitadtire more
than six months after the assumption, the matwiéie of such CDs or other time deposits or (c) wétbpect to
deposits which are not time deposits, the expinatid a six-month period from the date of the acijois.
Thereafter any assumed deposits will be aggregatdidthe existing deposits with the acquirer heidthe same
legal capacity for purposes of federal deposit iasoe. Any deposit opened at the acquired institutifter the
acquisition will be aggregated with deposits essaleld with the acquirer for purposes of federalod@pnsurance.

The application of the federal deposit insurano@téition per depository institution in certain commfactual
situations is illustrated below. Please also rédewww.fdic.gov for a full explanation and examplef deposit
coverage for the account ownership types belowhasfdllowing information is a general summary asdcot a
complete statement of the FDIC insurance coveliagés|

Individual Customer AccountsFunds owned by an individual and held in an antdn the name of
an agent or nominee of such individual (such asGbs held in a brokerage account) are not treased a
owned by the agent or nominee, but are added &r abposits of such individual held in the samalleg
capacity and are insured up to the Maximum Insémedunt in the aggregate.

Custodial Accounts.Funds in accounts held by a custodian, guardiacooservator (for example,
under the Uniform Gifts to Minors Act) are not tre@d as owned by the custodian, but are added &r oth
deposits of the minor or other beneficiary heldthie same legal capacity and are insured up to the
Maximum Insured Amount in the aggregate.

Joint AccountsThe interest of each co-owner in funds in an acttwhd under any form of joint
ownership valid under applicable state law may rimuiied up to the Maximum Insured Amount in the
aggregate with other jointly held funds of suchowmer, separately and in addition to the Maximum
Insured Amount allowed on other deposits indivilualwned by any of the co-owners of such account
(hereinafter referred to as a “Joint Account”). nlfoAccounts will be insured separately from such
individually owned accounts only if each of the @moners is an individual person has a right of

withdrawal on the same basis as the other co-owamedshas signed the deposit account signature card

(unless the account is a CD or is established bygent, nominee, guardian, custodian, executor or
conservator). If the Joint Account meets the foneg criteria then it will be deemed to be joindwned

as long as the account records of the Bank are ateh unambiguous as to the ownership of the a¢coun
However, if the account records are ambiguous ofean as to the manner in which the account is dwne

then the FDIC may consider evidence other than ascbunt records to determine ownership. The names

of two or more persons on a deposit account wikkdreclusive evidence that the account is a JoicbAnt
unless the deposit records as a whole are ambigandissome other evidence indicates that there is a
contrary ownership capacity.
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In the event an individual has an interest in nmben one Joint Account and different co-owners are
involved, his or her interest in all of such Joikdcounts (subject to the limitation that such indoal’s
insurable interest in any one account may not ektee Maximum Insured Amount divided by the number
of owners of such account) is then added togetheérirzgsured up to the Maximum Insured Amount in the
aggregate, with the result that no individual’suiresl interest in the joint account category careedcthe
Maximum Insured Amount. For deposit insurance pags, the co-owners of any Joint Account are
deemed to have equal interests in the Joint Acconless otherwise stated in the Bank’s records.

Entity Accounts. The deposit accounts of any corporation, partrgrer unincorporated association
that is operated primarily for some purpose othantto increase deposit insurance are added tagatde
insured up to the Maximum Insured Amount in theraggte per depository institution.

Revocable Trust Accountdrunds owned by an individual and deposited intteposit account with
respect to which the individual evidences an intenthat upon his/her death the funds will belooghe
or more natural persons or certain charities orprafits (each, a Qualifying Beneficiary”) are insured
up to the Maximum Insured Amount times the numhkfeQualifying Beneficiaries, separately from any
other deposit accounts of the owner or any othaaliQing Beneficiary. However, if the amount ineth
deposit account exceeds five times the Maximumrbetémount, and there are more than five Qualifying
Beneficiaries, then the amount of insurance willagthe greater of five times the Maximum Insured
Amount or the aggregate amount of all the QualdyBeneficiaries’ interests up to the Maximum Inslure
Amount per Qualifying Beneficiary. The owner’s inteon must be manifested in the title of the ac¢pun
by using such terms as “in trust for” or “payabf@n death to,” and the Qualifying Beneficiaries trioes
named in the deposit account records of the depgsitstitution. A revocable trust account estsitdid by
a husband and wife that names the husband andawisele beneficiaries will be treated as a joicbaat
and insured as described above urideint Accounts.”

Irrevocable Trust Accounts.Funds in an account for an irrevocable trust datermined under
applicable state law) will be insured for up to tkl@aximum Insured Amount for the interest of each
beneficiary; provided that the beneficiary’s interest in the accounm@n-contingenti(e., capable of
determination without evaluation of contingenciasy certain other criteria are met. The FDIC #eat
Coverdell education savings accounts as irrevocabkt accounts for deposit insurance purposes. The
deposit insurance of each beneficiary’s interestejgarate from the coverage provided for other @wuso
maintained by the beneficiary, the grantor, thetee or beneficiaries. The interests of a bersefian all
irrevocable trust accounts at the Bank createchbysame grantor will be aggregated and insurea tipet
Maximum Insured Amount. When a bankruptcy trusteeamingles the funds of two or more bankruptcy
estates in the same trust account, the funds df bankruptcy estate will receive separate passsjiro
coverage for up to the Maximum Insured Amount.

Retirement and Employee Benefit Plans and AccouBenerally You may have interests in various
retirement and employee benefit plans and accdbatsare holding deposits of the Bank. The amaiint
deposit insurance you will be entitled to will vadgpending on the type of plan or account and ogtlhver
deposits held by the plan or account will be tréateparately or aggregated with the deposits oBtiek
held by other plans or accounts. It is therefampdrtant to understand the type of plan or accbuottting
the CD. The following sections entitled “Pass-Tugb Deposit Insurance for Retirement and Employee
Benefit Plan Deposits” and “Aggregation of Retirethend Employee Benefit Plans and Accounts”
generally discuss the rules that apply to depos$itetirement and employee benefit plans and adsoun

Pass-Through Deposit Insurance for Retirement amplByee Benefit Plan DepositSubject to the
limitations discussed below, under FDIC regulatjarsindividual's non-contingent interest in thedsits
of one depository institution held by certain typé®mployee benefit plans are eligible for inseeion a
“pass-through” basis up to the applicable depaositiiance limits for that type of plan. This me#me,
instead of an employee benefit plan’s deposits reg depository institution being entitled to deposit
insurance based on its aggregated deposits in &and, B2ach participant in the employee benefit pdan
entitled to insurance of his or her interest in émeployee benefit plan’s deposits of up to the iapple
deposit insurance limits per institution (subjexthe aggregation of the participant’s interestdifferent
plans, as discussed below). The pass-throughansarprovided to an individual as an employee lienef
plan participant is in addition to the deposit irswce allowed on other deposits held by the indizidat
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the issuing institution. However, pass-throughurasce is aggregated across certain types of atzoun
See the section entitled “Aggregation of Retirensrmd Employee Benefit Plans and Accounts.”

A deposit held by an employee benefit plan thatligible for pass-through insurancerist insured
for an amount equal to the number of plan partiipanultiplied by the applicable deposit insurance
limits. For example, assume an employee benddih phat is a Qualified Retirement Account (defined
below),i.e., a plan that is eligible for deposit insurancearage up to the Maximum Retirement Account
Amount per qualified beneficiary, owns $500,000di@posits at one institution and the plan has two
participants, one with a vested non-contingentr@geof $350,000 and one with a vested non-continge
interest of $150,000. In this case, the individwith the $350,000 interest would be insured ughi®
$250,000 Maximum Retirement Account Amount limifdathe individual with the $150,000 interest
would be insured up to the full value of such iagtr

Moreover, the contingent interests of employeeaniremployee benefit plan and overfunded amounts
attributed to any employee defined benefit plannateinsured on a pass-through basis. Any interesés of
employee in an employee benefit plan deposit wiich not capable of evaluation in accordance with
FDIC rules {.e., contingent interests) will be aggregated with ¢batingent interests of other participants
and insured up to the applicable deposit insuréingts. Similarly, overfunded amounts are insuredhe
aggregate for all participants, up to the applieadposit insurance limits separately from the riausce
provided for any other funds owned by or attribldato the employer or an employee benefit plan
participant.

Aggregation of Retirement and Employee Benefit Plamand Accounts.

Self-Directed Retirement Accountdhe principal amount of deposits held in QuatifiRetirement
Accounts, plus accrued but unpaid interest, if @ng,protected by FDIC insurance up to a maximuthef
Maximum Retirement Account Amount for all such dsip® held by you at the issuing depository
institution. “Qualified Retirement Accounts” cossif (i) any individual retirement account (“IRA{ii)
any eligible deferred compensation plan descrilpeskection 457 of the Code, (iii) any individual aoat
plan described in section 3(34) of the Employeeir&®sent Income Security Act of 1974, as amended
(“ERISA"), to the extent the participants and béciafies under such plans have the right to ditket
investment of assets held in the accounts andafiy)plan described in section 401(d) of the Coddhé
extent the participants and beneficiaries undeh qlans have the right to direct the investmenassfets
held in the accounts. The FDIC sometimes gendyicafers to this group of accounts as “self-dieect
retirement accounts.” Supplementary FDIC materialdicate that Roth IRAs, self-directed Keogh
Accounts, Simplified Employee Pension plans, Savihtgcentive Match Plans for Employees and self-
directed defined contribution plans (such as 40p{&hs) are intended to be included within thisugrof
Qualified Retirement Accounts. Coverdell edugasavings accounts, Health Savings Accounts, Médica
Savings Accounts, accounts established under sedf8(b) of the Code and defined-benefit plans are
NOT Qualified Retirement Accounts and do NOT reedive Maximum Retirement Account Amount of
federal deposit insurance.

Other Employee Benefit Plang\ny employee benefit plan, as defined in Sec8(®) of ERISA, plan
described in Section 401(d) of the Code, or el@itéferred compensation plan under section 45Hheof t
Code, that does not constitute a Qualified Retirgndecount — for example, certain employer-spondore
profit sharing plans -- can still satisfy the raguanents for pass-through insurance with respectoto
contingent interests of individual plan participgmtrovided that FDIC requirements for recordkeg@ind
account titling are met (“Non-Qualifying BenefitaPis”). Defined contribution plan accounts and Keog
accounts that are not “self-directed” also gengnatbuld be treated as Non-Qualifying Benefit Plafr
Non-Qualifying Benefit Plans, the amount subjectiéderal deposit insurance is the Maximum Insured
Amount. Under FDIC regulations, an individual's¢arests in Non-Qualifying Benefit Plans maintaitogd
the same employer or employee organizatierg,(a union) which are holding deposits at the same
institution will be insured up to the Maximum Inedr Amount in the aggregate, separate from other
accounts held at the same depository instituticotler ownership capacities.

This general rule regarding pass-through insuraiscesubject to the following limitations and
exceptions:
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e Total Coverage Might Not Equal the Maximum RetinstmAccount Amount Times the Number of
Participants Each deposit held by an employee benefit playp mod necessarily be insured for an amount
equal to the number of participants multiplied e tMaximum Retirement Account Amount. For
example, suppose an employee benefit plan owns, @300 CDs at one institution. Suppose, furtkieat
the employee benefit plan has two participants, witie a vested non-contingent interest of $300,800
one with a vested non-contingent interest of $200,0The individual with the $300,000 interest wbhk
insured up to the $250,000 Maximum Retirement Aotomount limit and the individual with the
$200,000 interest would be insured up to the falle of such interest.

e Aggregation An individual's non-contingent interests in fundlieposited with the same depository
institution by different employee benefit plans the same employer or employee organization are
aggregated for purposes of applying this pass-tiitoMaximum Retirement Account Amount per
participant deposit insurance limit, and are induir® aggregate only up to the Maximum Retirement
Account Amount per participant.

e Contingent Interests/Overfunding Any portion of an employee benefit plan's defoshat is not
attributable to the non-contingent interests of lyge benefit plan participants is not eligible fmass-
through deposit insurance coverage, and is insimeygregate, only up to the Maximum Insured Antoun

To the extent that a CD purchaser expects its beakiterest in the CDs to be fully covered by
FDIC insurance, such purchaser, by purchasing aiCiileemed to represent to the Bank and its bribleer
its beneficial interest (or if it is an agent, noe, custodian or other person who is purchasi@D dor its
beneficial owners, that each beneficial owner’'sdfieral interest) in other deposits in the Bank,ewh
aggregated with the beneficial interest in the @psrchased, to the extent that aggregation isinedjin
determining insurance of accounts under the fed#geabsit insurance regulations, does not exceed the
Maximum Insured Amount (or the Maximum Retiremergcéunt Amount per participant in the case of
certain retirement accounts as described above).

No broker will be obligated to any holder for amtsinot covered by deposit insurance. Neither the
Bank nor any broker will be obligated to make aayments to any holder in satisfaction of any lasshs
holder might incur, including losses that resuttnfr (a) a delay in insurance payouts applicablést&D,

(b) its receipt of a decreased rate of return @nréinvestment of the proceeds received as a rebalt
payment on a CD prior to its scheduled maturity,(@r payment in cash of the CD principal prior to
maturity in connection with the liquidation of amsured institution or the assumption of all or atipo of

its deposit liabilities at a lower interest rate.

Insurance of Certificates of Deposits Issued By B&One, National Association

If you already own certificates of deposit issugdBank One, National Association (“Bank One CDsthich
merged into the Bank on November 13, 2004, thos&k Bane CDs will continue to be separately insumeanfthe
CDs until May 12, 2005. Insurance for Bank One @Rssting on November 13, 2004 may be extendedakB
One CDs maturing before May 12, 2005 that roll owéthout any changes (such as amount, term, @).tith
addition, Bank One CDs maturing after May 12, 208, be separately insured until their first matyrdate after
May 12, 2005. Bank One CDs opened on or after Ndoer 14, 2004, will be combined with all other JRlyan
Chase Bank, N.A. deposits held in the same legmaty by the depositor to determine FDIC insuracmesrage.

Insurance of Certificates of Deposits Issued By Waington Mutual Bank

If you already own certificates of deposit issugdWashington Mutual Bank (“WaMu CDs"), substantyadill
of the assets of which were purchased by JPMordas€ from the FDIC on September 25, 2008, those WwaM
CDs were separately insured from JPMorgan Chask,B&A. accounts until March 24, 2009. InsuranceVitaMu
CDs existing on September 25, 2008 may be extettd#¢aMu CDs maturing before March 24, 2009 thataaér
without any changes (such as amount, term, o}.titleaddition, WaMu CDs maturing after March 2802, will be
separately insured until their first maturity dafeer March 24, 2009. WaMu CDs opened on or afegt&nber 26,
2008, will be combined with all other JPMorgan Gh&ank, N.A. deposits held in the same legal capdwi the
depositor to determine FDIC insurance coverage.
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Preference in Right of Payment

Federal legislation adopted in 1993 provides fpreference in right of payment of certain claimdman the
liquidation or other resolution of any FDIC-insurddpository institution. The statute requiresrokito be paid in
the following order:

» first, administrative expenses of the receiver;

e second, any deposit liability of the institution;

» third, any other general or senior liability of timstitution not described below;

« fourth, any obligation subordinated to depositargeneral creditors not described below; and

» fifth, any obligation to shareholders or membengl(iding any depository institution holding company
or any shareholder or creditor of such company).

For purposes of the statute, deposit liabilitiedude any deposit payable at an office of the iedudepository
institution in the United States. They do not irtd international banking facility deposits or defopayable at an
office of the insured depository institution outsihe United States.

In addition, in the view of the FDIC, any obligatiof an FDIC-insured depository institution that@ntingent
at the time of the insolvency of the institutionymeot provide a basis for a claim against the FEfreceiver for
the insolvent institution. For the CDs describedhis disclosure statement, this limitation onirok against the
FDIC only affects the interest component, if angyable on these instruments.

DISCOUNTS AND SECONDARY MARKET

Unless otherwise disclosed in the applicable teneet we will sell the CDs to brokers at discouatsging
from 1% of the principal amount of such CDs to ghleir percentage provided in the applicable terretshe

Each broker, though not obligated to do so, mayntaai a secondary market in the CDs. Secondary ehark
transactions may be expected to be effected agpridich reflect then-current interest rates, suppld demand,
time remaining until maturity, and general markeinditions. The foregoing means that secondary nharke
transactions may be effected at prices greatezsws than $1,000 per $1,000 principal amount CD,thadjield to
maturity on a CD purchased in the secondary marist differ from the yield at the time of originalsuance. The
prices at which CDs may trade in secondary marketg fluctuate more than ordinary interest-bearifis C

Each broker may purchase and sell CDs for its oaroant, as well as for the accounts of customers.
Accordingly, a broker may realize profits from manis on transactions for its own account, and mzgrge
customers commissions in brokerage transactionshwhark-ups or commissions will affect the yietdrhaturity
of such CDs. Any commission on a brokered secondasayket transaction may be reflected in a holder's
Confirmation.

Each broker may at any time, without notice, disicmre participation in secondary market transastionCDs.
Accordingly, a holder should not rely on the poksiéxistence of a secondary market for any benéfitduding
liquidity, achieving trading profits, limiting tralg or other losses, or realizing income prior tatunity.

HEDGING

The original issue price of the CDs includes thepensation paid to JPMS with respect to the CDsthed
cost of hedging our obligations under the CDs. Way imave hedged our obligations under the CDs thiraagtain
affiliates or unaffiliated counterparties. Thegmmial issue price of the CDs will include the reimgement of
certain issuance costs and the estimated costdyifige our obligations under the CDs. The estimatest of
hedging includes the projected profit, which inevent will exceed 4.5% per CD, that our affiliatethers expect
to realize in consideration for assuming the rigMserent in hedging our obligations under the CBscause
hedging our obligations entails risk and may béugriced by market forces beyond our control, swefging may
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result in a profit that is more or less than expegcbr it may result in a loss.

On or prior to the date we sell the CDs, we, thioogr affiliates or others, may hedge some or albur
anticipated exposure in connection with the CDgakyng positions in any applicable index, the ssakderlying
any applicable index, or instruments whose valudesved from any applicable rate or index or itslerlying
stocks. While we cannot predict an outcome, sualging activity or other hedging and investment\atiéis of
ours could potentially increase the level of anliapple index, and therefore effectively estabbshigher level that
the applicable index must achieve for you to reeeweturn on your CDs that is greater than zeromRime to
time, prior to the maturity of the CDs, we may pugs dynamic hedging strategy which may involvénigikong or
short positions in an applicable index, the stogkderlying an applicable index, or instruments vehwalue is
derived from an applicable rate or index or itsentying stocks. Although we have no reason to keligat any of
these activities will have a material impact on lineel of the applicable index or the value of @Bs, we cannot
assure you that these activities will not have sartleffect.

We have no obligation to engage in any manner dfjimg activity and will do so solely at our dis¢oet and
for our own account. No holder of CDs shall havg aghts or interest in our hedging activity or gmysitions we
may take in connection with our hedging activity.

BENEFIT PLAN INVESTOR CONSIDERATIONS

A fiduciary of a pension, profit-sharing or othangloyee benefit plan subject ERISA, including eesitsuch
as collective investment funds, partnerships amq@rsge accounts whose underlying assets includagbets of
such plans (collectively,ERISA Plans’) should consider the fiduciary standards of ERIBAhe context of the
ERISA Plan’s particular circumstances before auting an investment in the CDs. Among other fegtdhe
fiduciary should consider whether the investmenubcsatisfy the prudence and diversification reguients of
ERISA and would be consistent with the documentkiastruments governing the ERISA Plan.

Section 406 of ERISA and Section 4975 of the Codshipit ERISA Plans, as well as plans (including
individual retirement accounts and Keogh plans)etttito Section 4975 of the Code (together with &RPlans,
“Plang’), from engaging in certain transactions involvithg “plan assets” with persons who are “partieisterest”
under ERISA or “disqualified persons” under Sect®75 of the Code (in either cas@gdrties in Interest’) with
respect to such Plans. As a result of our busjmessand our current and future affiliates, mayPbeties in Interest
with respect to many Plans. Where we (or ouriafé) are a Party in Interest with respect to a Rédther directly
or by reason of our ownership interests in ourddiyeor indirectly owned subsidiaries), the purahasd holding of
the CDs by or on behalf of the Plan could be a ipitdd transaction under Section 406 of ERISA an&ection
4975 of the Code, unless exemptive relief werelalls under an applicable exemption (as descriledoiny.

Accordingly, the CDs may not be purchased or hglcéty Plan or any person investing “plan assetsrof
Plan, unless such purchaser or holder is eligibtettfe exemptive relief available under the follogiiProhibited
Transaction Class ExemptionsP'CE"): (A) the in-house asset manager exemption (PTBE23), (B) the
insurance company general account exemption (PT&&09, (C) the bank collective investment fund egéom
(PTCE 91-38), (D) the insurance company pooled rs¢épaaccount exemption (PTCE 90-1) and (E) theifigel
professional asset manager exemption (PTCE 84+l#hece is some other basis on which the purchadéalding
of the CDs is not prohibited. In addition, ERIS&cHon 408(b)(17) and Section 4975(d)(20) of thad€may
provide a limited exemption for the purchase arld sé securities and related lending transactignayided that
neither the issuer of the securities nor any oéffsiates have or exercise any discretionary atith or control or
render any investment advice with respect to tisetasof the Plan involved in the transaction aravipled further
that the Plan pays no more, and receives no less,ddequate consideration in connection withréuesaction (the
so-called “service provider exemption”). There &@nno assurance that any of these statutory es elgemptions
will be available with respect to transactions iwireg the CDs. Each purchaser or holder of the ©Dany interest
therein will be deemed to have represented byutshase or holding of the CDs that (a) it is nd®lan and its
purchase and holding of the CDs is not made onlbehar with “plan assets” of any Plan or (b) fisrchase and
holding of the CDs will not result in a non-exenmgubhibited transaction under Section 406 of ERIS$ASection
4975 of the Code.

33



Certain governmental plans (as defined in Sect{@2)3of ERISA), church plans (as defined in Sec8¢83) of
ERISA) and non-U.S. plans (as described in Secti@m(4) of ERISA) (Non-ERISA Arrangements’) are not
subject to these “prohibited transaction” rule€E®fISA or Section 4975 of the Code, but may be siligesimilar
rules under other applicable laws or regulatior&irfilar Laws”). Accordingly, each such purchaser or holder of
the CDs shall be required to represent (and deemdthve represented by its purchase of the CD4)steh
purchase and holding is not prohibited under applie Similar Laws.

Due to the complexity of these rules, it is paiticly important that fiduciaries or other persomssidering
purchasing the CDs on behalf of or with “plan assef any Plan or plan subject to Similar Laws adhsvith their
counsel regarding the relevant provisions of ERI®&,Code or any Similar Laws and the availabityxemptive
relief.

The CDs are contractual financial instruments. Tihancial exposure provided by the CDs is neither
substitute or proxy for, nor is it intended as &sdilute or proxy for, individualized investment magement or
advice for the benefit of any purchaser or holdethe CDs. The CDs have not been designed and shiabe
administered in a manner intended to reflect thvidualized needs and objectives of any purchasérolder of
the CDs.

Each purchaser or holder of any CDs acknowledgdsgrees that:

(i) the purchaser, holder or purchaser or holdidsciary has made and shall make all investmentsitens
for the purchaser or holder and the purchaser loiehdias not and shall not rely in any way upommusur
affiliates to act as a fiduciary or adviser of fhechaser or holder with respect to (A) the desigd terms
of the CDs, (B) the purchaser or holder's investmetthe CDs, or (C) the exercise, or failure temise,
any rights we have under or with respect to the;CDs

(i) we and our affiliates have and shall act splielr our own account in connection with (A) alamisactions
relating to the CDs and (B) all hedging transadiomconnection with our obligations under the CDs;

iii) any and all assets and positions relatinghtxlging transactions by us or our affiliates argetssand
y p ghexiging y
positions of those entities and are not assetpasitions held for the benefit of any investor;

(iv) our interests are adverse to the interesengfpurchaser or holder; and

(v) neither we nor any of our affiliates are fidages or advisers of the purchaser or holder imeotion with
any such assets, positions or transactions andnémynation that we or any of our affiliates maypide
is not intended to be impartial investment advice.

Each purchaser and holder of the CDs has exclussonsibility for ensuring that its purchase, ajdand
subsequent disposition of the CDs does not vidtadfiduciary or prohibited transaction rules ofIER, the Code
or any applicable Similar Laws. The sale of anys@®any Plan or plan subject to Similar Laws isiinrespect a
representation by us or any of our affiliates goresentatives that such an investment meets a@Vast legal
requirements with respect to investments by Plaridom-ERISA Arrangements generally or any partictt&n or
Non-ERISA Arrangement, or that such an investment@ppropriate for Plans or Non-ERISA Arrangements
generally or any particular Plan or Non-ERISA Agament.

CERTAIN U.S. FEDERAL INCOME TAX CONSEQUENCES
No Reliance
This summary is limited to the U.S. federal taxuess addressed herein. It does not address alltaspiethe
U.S. federal income and estate taxation of the @i2d may be relevant to you in light of your pastar

circumstances. You should seek advice based onparticular circumstances from an independent thisar.

CIRCULAR 230: TO ENSURE COMPLIANCE WITH UNITED STAT ES INTERNAL REVENUE
SERVICE CIRCULAR 230, (A) ANY DISCUSSIONS OF U.S. FEDERAL TAX ISSUES IN THIS
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DISCLOSURE STATEMENT WERE WRITTEN IN CONNECTION WIT H THE PROMOTION AND
MARKETING OF THE CDS; (B) SUCH DISCUSSIONS WERE NOT INTENDED OR WRITTEN TO BE
LEGAL OR TAX ADVICE TO ANY PERSON AND WERE NOT INTE NDED OR WRITTEN TO BE
USED, AND CANNOT BE USED, BY ANY PERSON, FOR THE PUWRPOSE OF AVOIDING ANY U.S.
FEDERAL TAX PENALTIES THAT MAY BE IMPOSED ON SUCH P ERSON; AND (C) EACH PERSON
SHOULD SEEK ADVICE BASED ON ITS PARTICULAR CIRCUMST ANCES FROM AN
INDEPENDENT TAX ADVISOR.

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED HEREIN, EACH HOLDER
AND BENEFICIAL OWNER OF CDS (AND EACH EMPLOYEE, REP RESENTATIVE, OR OTHER
AGENT OF EACH HOLDER AND BENEFICIAL OWNER OF CDS) M AY DISCLOSE TO ANY AND
ALL PERSONS, WITHOUT LIMITATION OF ANY KIND, THE TA X TREATMENT AND TAX
STRUCTURE OF THE TRANSACTIONS DESCRIBED HEREIN AND ALL MATERIALS OF ANY KIND

THAT ARE PROVIDED TO THE HOLDER OR BENEFICIAL OWNER OF CDS RELATING TO SUCH
TAX TREATMENT AND TAX STRUCTURE (AS SUCH TERMS ARE DEFINED IN TREASURY
REGULATION SECTION 1.6011-4). THIS AUTHORIZATION OF TAX DISCLOSURE IS
RETROACTIVELY EFFECTIVE TO THE COMMENCEMENT OF DISC USSIONS WITH HOLDERS
OR BENEFICIAL OWNERS OF CDS REGARDING THE TRANSACTI ONS CONTEMPLATED
HEREIN.

Introduction

The following is a general discussion of certairs Ufederal income tax consequences of the owneestdp
disposition of CDs. This discussion applies to yowou are an initial holder of CDs purchasing ®@Bs at their
issue price for cash and if you hold the CDs astalgssets, within the meaning of Section 122fhefCode. This
summary is based on the Code, existing and propdsedsury regulations, revenue rulings, administeat
interpretations and judicial decisions, in eactecas currently in effect, all of which are subjecthange, possibly
with retroactive effect. This summary does not addrall aspects of the U.S. federal income andeesta
consequences of investing in the CDs that may leeast to you in light of your particular circumstes or if you
are a holder of CDs who is subject to special tineat under the U.S. federal income tax laws, ssch a

» afinancial institution;

e aninsurance company;

* a‘“regulated investment company” as defined iniBe@®51 of the Code;

* a‘“real estate investment trust” as defined ini8a@56 of the Code;

e atax-exempt entity, including an “individual retiment account” or “Roth IRA” as defined in Sect&08
or Section 408A of the Code, respectively;

» adealerin securities or foreign currencies;

* aperson holding the CDs as part of a hedging acio, “straddle,” conversion transaction, or gnsted
transaction, or who has entered into a “constractaie” with respect to the CDs;

* aU.S. Holder (as defined below) whose functionatency is not the U.S. dollar;

» atrader in securities or foreign currencies wheztsl to apply a mark-to-market method of tax actiogn
or

* a partnership or other entity classified as a pastmp for U.S. federal income tax purposes.

As the law applicable to the U.S. federal incomeation of instruments such as the CDs is techrécal
complex, the discussion below necessarily representy a general summary. Moreover, the effectsamy
applicable state, local or foreign tax laws are distussed. You should consult your tax adviserceming the
application of U.S. federal income and estate taxslto your particular situation (including the gibdity of
alternative characterizations and treatments ofahe), as well as any tax consequences arisingriuhddaws of
any state, local or foreign jurisdictions.

Tax Treatment of the CDs

The tax treatment of the CDs will depend uponfttets at the time of the relevant offering. ThesObay be
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treated as “short-term debt instruments,” “variafgte debt instruments,” “contingent payment dektruments,”
“fixed rate debt instruments” or “original issuescddbunt obligations” for U.S. federal income taxgmses. The
applicable term sheet will indicate which, if arof, these treatments applies to the CDs, or if agtotteatment
applies. Additionally, the applicable term shedt describe the level of comfort on this issue,iethwill depend
on the facts of the particular offering and additibconsiderations that may be relevant to thdquéair offering.In
any event, the relevant term sheet will specify thbewe intend to treat the CDs as variable rat# ghstruments
or as contingent payment debt instruments. By msicly the CDs, you will agree to treat the CDs ibastly with
that treatment. In any case, we expect that théréatment of the CDs will not be clear, and thatré will be some
risk that the IRS could determine that our treatnaénthe CDs was incorrect. For example, if we tiieaoffering of
CDs as variable rate debt instruments (as deschbkxv), we expect that there will be some risk tha IRS could
determine that they were in fact contingent payndeft instruments (as described below), and vicsavé\ny such
determination could have adverse U.S. federal irctar consequences for you.

In general, in the case of any CDs that are linkeevhole or in part, to one or more equity indicere will not
attempt to ascertain whether any of the issuerth@fstocks included in the equity indices wouldtleated as
“passive foreign investment companies” (“PFICs”) &ited States real property holding corporations
(“USRPHCs"), both as defined for U.S. federal ineotax purposes. If any of the issuers of stockkdted in the
equity indices were so treated, certain adverse féd&eral income tax consequences might apply o Ywou
should refer to information filed with the SEC omosher governmental authority by the issuers of stexks
included in the equity indices and consult your aaxiser regarding the possible consequences taf ymy of the
issuers of stocks included in the equity indicesrisecomes either a PFIC or a USRPHC. Dependirthe®nature
of the equity indices in a particular offering, tfedevant term sheet may include further disclosegarding these
issues.

Tax Consequences to U.S. Holders

The following discussion applies to you only if yare a “U.S. Holder” of CDs. You are a “U.S. Holdéryou
are a beneficial owner of a CD for U.S. federabime tax purposes and you are:
» acitizen or resident of the United States;
* acorporation or other entity taxable as a corpamatreated or organized in or under the laws efllinited
States, any State thereof or the District of Coliambr
* an estate or trust the income of which is subjet1.S. federal income taxation regardless of itgc®.

CDs that are Treated as “Short-Term Debt Instrumeht

The following discussion applies to CDs that amated as “short-term debt instruments” for U.S.efatl
income tax purposes. Generally, if the term of @2s is not more than one year (including eitherisiseie date or
the last possible date the CDs could be outstandingnot both), the CDs will be treated as “stiertn” debt
instruments for U.S. federal income tax purposesgéneral, no statutory, judicial or administratiaethority
directly addresses the treatment of short-term phsltuments having terms similar to the short-t€@bs or similar
instruments for U.S. federal income tax purposed,re ruling will be requested from the IRS witlspect to short-
term CDs. As a result, unless otherwise specifiethe applicable term sheet, certain aspects obtle federal
income tax consequences of an investment in saon-€Ds are uncertain.

Cash-method holders will not be required to recogmcome with respect to short-term CDs prior &turity,
other than with respect to amounts received upsal@or exchange, as described below. Althoughuatenethod
holders and certain other holders are generallyired to accrue interest on short-term CDs onaiggit-line basis,
unless otherwise specified in the applicable teheet because the amount of interest that willdeeived with
respect to the CDs is uncertain, it is not cleaw tliese accruals should be determined. You shardudt your tax
adviser regarding the determination of the amo@iang interest accruals on the CDs.

On the maturity date of a short-term CD (includiag early redemption date), if the amount you rexeiv
exceeds your adjusted tax basis in the CD, thissexshould be treated as ordinary interest incdimer adjusted
tax basis in the CD should equal the sum of theuangou paid to acquire the CD and previously aedrinterest
income, if any, less payments previously receivedhe CD. If the amount you receive is less thanryarjusted
tax basis in the CD, this difference should beté@as a short-term capital loss, which may beestlip special
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reporting requirements if it exceeds certain thoédh The deductibility of capital losses is subjedimitations.

Upon a sale or exchange of a short-term CD, yowldhecognize gain or loss in an amount equal & th
difference between the amount you receive and gdjusted tax basis in the CD. The amount of anyltieg loss
will be treated as a capital loss, which may bgesitio special reporting requirements if the legseeds certain
thresholds. It is not clear, however, whether owtat extent gain from a sale or exchange shoultrdsed as
capital gain or ordinary interest income. You sklocbnsult your tax adviser regarding the propeatinent of any
gain or loss recognized upon a sale or exchangeshbrt-term CD.

To the extent you have not previously includedrese income on a short-term CD, you may be requioed
defer deductions for interest paid on indebtedinessred to purchase or carry the CD until the migtwf the CD
or until you dispose of the CD in a taxable tratisac You should consult your tax adviser regarding possible
deferral of interest deductions on indebtednedsytiiaincur to purchase or carry a short-term CD.

Due to the absence of authorities that directlyresklthe U.S. federal income tax consequencesiodr-term
CD with contingent payments, no assurances cariviea ghat the IRS will accept, or that a court wifihold, the
tax treatment of short-term CDs described abovterAdtive tax characterizations of a short-term &8 possible
which, if applied, could affect the character of ihcome or loss with respect to the CDs. You ghaohsult your
tax adviser regarding the U.S. federal income fiaatment of an investment in short-term CDs.

CDs that are Treated as “Variable Rate Debt Instremts”

The following discussion applies to CDs that aeated as “variable rate debt instruments” for UeSeral
income tax purposes. If the CDs are treated asbigrrate debt instruments, interest paid on the ®I generally
be taxable to you as ordinary interest income atithe it accrues or is received in accordance ygilr method of
accounting for U.S. federal income tax purposes.

Upon the sale, exchange or other disposition ofGBs, you will recognize taxable gain or loss inaanount
equal to the difference between the amount realirethe sale, exchange or retirement and your sdjuax basis
in the CDs. For these purposes, the amount reatibed not include any amount attributable to actingerest.
Amounts attributable to accrued interest will beated as interest income as described above. krgegain or
loss realized on the sale, exchange or other disposf the CDs will be capital gain or loss andlwe long-term
capital gain or loss if at the time of the salest@nge or other disposition the CDs have beenfbelthore than one
year. The deductibility of capital losses, howevgsubject to limitations.

CDs that are Treated as “Contingent Payment Debstiuments”

The following discussion applies to CDs that aeated as “contingent payment debt instruments"Ud.
federal income tax purposes. CDs treated as “cgatinpayment debt instruments” generally will bbjsat to the
original issue discount (“OID”) provisions of theo@e and the Treasury regulations issued thereuaddryou will
be required to accrue as interest income the OlQhenCDs as described below, even if we do not naake
payments with respect to the CDs until maturity.

We are required to determine a “comparable yietd"the CDs. The “comparable yield” is the yieldwdtich
we could issue a fixed-rate debt instrument withmte similar to those of the CDs, including the lewé
subordination, term, timing of payments and genematket conditions, but excluding any adjustmeits the
riskiness of the contingencies or the liquiditytieé CDs. Solely for purposes of determining the amof interest
income that you will be required to accrue, we al® required to construct a “projected paymentdale” in
respect of the CDs representing a series of partbet amount and timing of which would produce @dyito
maturity on the CDs equal to the comparable yield.

Unless otherwise provided in the relevant term shee will provide, and you may obtain, the coméea
yield for a particular offering of CDs, and theateld projected payment schedule, in the final teheet for these
CDs.

Neither the comparable yield nor the projected paymant schedule constitutes a representation by us
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regarding the actual amounts that we will pay on tie CDs.

For U.S. federal income tax purposes, you are requio use our determination of the comparabledyéeld
projected payment schedule in determining intemestuals and adjustments in respect of a CD, uyiesgimely
disclose and justify the use of other estimatesht IRS. Regardless of your accounting method, wdl be
required to accrue as interest income OID on thes @Dthe comparable yield, adjusted upward or daavdvio
reflect the difference, if any, between the actuad the projected amount of the contingent paymentthe CDs
during the year (as described below).

The amount of interest (i.e., OID) accrued on aféDeach accrual period is determined by multipdythe
comparable yield of the CD, adjusted for the lengftthe accrual period, by the CD’s adjusted isgriee at the
beginning of the accrual period, determined in edance with the rules set forth in the Treasuryulatipns
applicable to contingent payment debt instrumente amount of OID so determined is then allocatec oatable
basis to each day in the accrual period that yddithe CD.

In addition to interest accrued based upon the eoafge yield as described above, you will be resito
recognize interest income equal to the amount gfraat positive adjustmente., the excess of actual payments
over projected payments, made in respect of a C& faxable year. A net negative adjustmeat, the excess of
projected payments over actual payments, madespeot of a CD for a taxable year:

» will first reduce the amount of interest in respetthe CD that you would otherwise be required to
include in income in the taxable year; and

» to the extent of any excess, will give rise to adirary loss, but only to the extent that the amaifn
all previous interest inclusions with respect te 8D exceeds the total amount of your net negative
adjustments treated as ordinary loss on the CDidm faxable years.

A net negative adjustment is not subject to thetdition imposed on miscellaneous itemized dedustimmder
Section 67 of the Code. Any net negative adjustniergxcess of the amounts described above will dreied
forward to offset future interest income in respefcthe CD or to reduce the amount realized one sxchange or
other disposition of the CD (including redemptiarearly redemption).

Upon a sale, exchange or other disposition of a(i@€luding redemption or early redemption), you gely
will recognize taxable gain or loss in an amouniado the difference between the amount receiyexhuhe sale,
exchange or redemption and your adjusted tax limshee CD. Your adjusted tax basis in a CD will aljtihe cost
thereof, increased by the amount of interest incpneviously accrued by you in respect of the CDiddained
without regard to any of the positive or negatidguatments to interest accruals described abowtdanreased by
the amount of any prior projected payments in relspEthe CD made to you. You generally must tegat gain as
interest income and any loss as ordinary loss ¢oetktent of previous interest inclusions (reducgdhe total
amount of net negative adjustments previously takenaccount as ordinary losses), and the balaaempital loss.
These ordinary losses are not subject to the liimitamposed on miscellaneous itemized deductiorgeu Section
67 of the Code. The deductibility of capital losdeswever, is subject to limitations. Additionalifyou recognize
a loss above certain thresholds, you may be redjtirdile a disclosure statement with the IRS. 6hould consult
your tax adviser regarding these limitations argbreéng obligations.

Special rules will apply if any contingent paymemt a CD becomes fixed more than six months priatsto
scheduled date of payment. For purposes of theegieg sentence, a payment will be treated as fix@hd when)
all remaining contingencies with respect to it @mote or incidental within the meaning of the agaille Treasury
regulations. Generally, in this case you woulddwuired to make adjustments to account for theiffce between
the amount so treated as fixed and the projectgoh@at in a reasonable manner over the remainimg ¢érthe CD.
Your tax basis in the CD and the character of aip gr loss on the sale of the CD could also bectt. You are
urged to consult your tax adviser concerning thdieation of these special rules.

CDs that Are Treated as “Fixed Rate Debt Instrumsht
The following discussion applies to CDs that amated as “fixed rate debt instruments” for U.S.efatl

income tax purposes. Interest paid on a CD treaseiiked rate debt instrument will generally beatale to you as
ordinary interest income at the time it accruessaeceived in accordance with your method of antiog for U.S.
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federal income tax purposes.

Upon a sale, exchange or other disposition of at@Bted as a fixed rate debt instrument, you \eilognize
taxable gain or loss equal to the difference betmtbe amount realized on the sale, exchange oositgpn and
your adjusted tax basis in the CD. For these mepothe amount realized does not include any anadtribbutable
to accrued interest, which will be treated as edeincome as described above. In general, gdivssirealized on
the sale, exchange or other disposition of a CBtégbas a fixed rate debt instrument will be chigan or loss and
will be long-term capital gain or loss if at theng of the sale, exchange or other disposition theh@s been held
for more than one year.

CDs that Are Treated as “Original Issue Discount Gdmtions”

The following discussion applies to CDs that areated as “original issue discount obligations”. isTh
discussion does not apply to CDs that are treagembatingent payment debt instruments (as descebeue). CDs
that are issued at a price less than their “stadg@mption price at maturity” will be treated asgoral issue
discount obligations for U.S. federal income taxgmses (and will be referred to as “OID CDs") uslése CDs
satisfy ade minimisthreshold (as described below) or are short-teetst thstruments (as described in the section
entitled “CDs that are Treated as “Short-Term Dabtruments” above). The “issue price” of a CD v the first
price at which a substantial amount of the CDssalé to the public (not including sales to bond $es) brokers or
similar persons or organizations acting in the cdpaof underwriters, placement agents or wholesaleThe
“stated redemption price at maturity” of a CD geligrwill equal the sum of all payments requirecdenthe CD
other than payments of “qualified stated intere$Qualified stated interest” is stated interest amditionally
payable at least annually during the entire terrthefCD and equal to the outstanding principal t@daof the CD
multiplied by a single fixed rate of interest. dddition, qualified stated interest includes, amotigr things, stated
interest on a “variable rate debt instrument” tisatinconditionally payable at least annually airmle qualified
floating rate of interest or at a rate that is deteed at a single fixed formula that is based bjective financial or
economic information. A rate generally is a quetlf floating rate if variations in the rate cansaaably be
expected to measure contemporaneous fluctuatiotieeinost of newly borrowed funds in the currentwhich the
CD is denominated.

If the difference between a CD’s stated redemppiace at maturity and its issue price is less thde minimis
amount,i.e.,, generally, 1/4 of 1 percent of the stated red@mpprice at maturity multiplied by the number of
complete years to maturity, the CD will not be ddased to have OID. U.S. Holders of CDs witld@ minims
amount of OID will include this OID in income, aapital gain, on @ro rata basis as principal payments are made
on the CD.

If you are a U.S. Holder of an OID CD, you will bequired to include any qualified stated interestpents in
income in accordance with your method of accounfiondJ.S. federal income tax purposes. If you reddOID CD
that matures more than one year from its datesafaisce, you will be required to include OID in yancome for
federal income tax purposes as it accrues in aacgalwith a constant-yield method based on a contpog of
interest, regardless of whether or not you receagh attributable to this income. Under this méthibyou are a
U.S. Holder of an OID CD, you generally will be tigd to include in income increasingly greater ante of OID
in successive accrual periods.

If you are a U.S. Holder who is an initial purchagéthe CDs, you may make an election to includgrioss
income all interest that accrues on any CD (inclgditated interest, OID am® minimisOID) in accordance with a
constant-yield method based on the compoundingtefest (a “constant yield election”). You shoatthsult your
tax adviser regarding the consequences of makicly @n election.

We may have an unconditional option to redeem apZibr to its stated maturity date. Under applicable
regulations, if we have an unconditional optiomédeem a CD prior to its stated maturity date, saymion will be
presumed to be exercised or not exercised if, lizing any date on which the CD may be redeemedhas
maturity date and the amount payable on that dataccordance with the terms of the CD for purposks
determining the stated redemption price at matutitg yield on the CD would be lower than its yieddmaturity.

If an option is not in fact exercised contrary e ibove-described assumption, the CD would béetteaolely for
purposes of calculating OID, as if it were redeenaadi a new CD were issued, on the presumed ezeataig, for
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an amount equal to the CD’s adjusted issue prichaindate.
Tax Consequences to Non-U.S. Holders

The following discussion applies to you only if yave a “Non-U.S. Holder” of CDs. You are a “Non-U.S
Holder” if you are a beneficial owner of a CD for3Jfederal income tax purposes and you are:
* anonresident alien individual;
» aforeign corporation; or
» anonresident alien fiduciary of a foreign estaté&uast.

You are not a “Non-U.S. Holder” for purposes oftliscussion if you are an individual present i thited
States for 183 days or more in the taxable yeatisgosition of a CD. In this case, you should cdingour tax
adviser regarding the U.S. federal income tax opmseces of the sale, exchange or other dispositicm CD
(including redemption or early redemption).

If you are a Non-U.S. Holder, interest paid to yau the CDs, and any gain realized by you on a sale
exchange of the CDs, will be exempt from U.S. fatercome tax (including withholding tax), providgdnerally,
that these amounts are not effectively connect#id yaur conduct of a U.S. trade or business.

If you are engaged in a trade or business in thigetrStates and if the income or gain on the CbDany, is
effectively connected with your conduct of thatdegaor business, although exempt from the withhgidiax
discussed above, you generally will be subject 8. federal income tax on this income or gain mshme manner
as if you were a U.S. Holder and you may be reduioeprovide a properly executed IRS Form W-8ECoiider to
claim an exemption from withholding. If this paragh applies to you, you should consult your taxisetvwith
respect to other U.S. tax consequences of the ahiperand disposition of the CDs, including the juss
imposition of a 30% branch profits tax if you areaporation.

If you are an individual, your CDs will not be inded in your gross estate for U.S. federal estat@tirposes,
providedthat interest on the CDs is not then effectivelgroected with your conduct of a U.S. trade or bussine

Non-U.S. Holders should note that recently propoBeshsury regulations, if finalized in their curtdorm,
could impose a withholding tax at a rate of 30%bjsct to reduction under an applicable income taaty) on
amounts attributable to U.S.-source dividends (diclg, potentially, adjustments to account for aatdinary
dividends) that are paid or “deemed paid” after é&sber 31, 2013 under certain financial instrumeifitsertain
other conditions are met. While significant aspaiaftthe application of these proposed regulatiorthe CDs are
uncertain, if these proposed regulations wereifiedlin their current form, we (or other withholdiagents) might
determine that withholding is required with respecCDs held by a Non-U.S. Holder or that the Na&-\Holder
must provide information to establish that withhiotflis not required. Non-U.S. Holders should cdintheir tax
advisers regarding the potential application of¢éhproposed regulations. If withholding is so e we will not
be required to pay any additional amounts with @éespp amounts so withheld.

Non-U.S. Holders should also note that the Treaand/IRS have released final regulations with ressfmethe
Foreign Account Tax Compliance Act (“FATCA”"). Puesu to the final regulations and an IRS notice, EATwill
generally impose a withholding tax of 30% on payteexf U.S.-source income to certain foreign ergitiecluding
financial intermediaries) with respect to financiabtruments issued after June 30, 2014, unles®ugsailJ.S.
information reporting and due diligence requirersefthat are in addition to, and potentially sigrafitly more
onerous than, the requirement to deliver an IRSNP&-8BEN) have been satisfied. This withholding wll be
imposed on payments on such financial instrumeftés dune 30, 2014, and on payments of gross pdscieem a
disposition of such financial instruments after Beaber 31, 2016. Non-U.S. Holders should consudir thax
advisers regarding the potential application of EAT to their ownership and disposition of the CDdf
withholding is so required, we will not be requiréa pay any additional amounts with respect to am®$s0
withheld.

Backup Withholding and Information Reporting
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Interest (including OID) accrued or paid on the Gibsl the proceeds received from a sale, exchangther
disposition of your CDs (including redemption orrlgaredemption) generally will be subject to infaation
reporting if you are not an “exempt recipient” amdy also be subject to backup withholding at thesrapecified
in the Code if you fail to provide certain identifg information (such as an accurate taxpayer ifiestion
number, if you are a U.S. Holder) and meet certdlver conditions. However, if you are a Non-U.Sld¢o you
will generally be exempt from backup withholdingdaimformation reporting requirements if you certtfyat you
are not a United States person and meet certagr otinditions or otherwise establish an exemptiomfthose
rules. Amounts withheld under the backup withhajdiles are not additional taxes and may be refuirate

credited against your U.S. federal income tax lighiprovided the required information is timelyrhished to the
IRS.
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THE INDICES

The CDs may be linked to one or more Indices, iiclg the S&P 500 Index, the Nikkei 225 Index, the Dow
Jones EURO STOXX 50Index, the FTSE™ 100 Index, the Russell 100@dex, the Russell 2080index, the
NASDAQ 10¢ Index, the Dow Jones U.S Select Dividend PricaifReindex, the Dow Jones Industrial Averdfje
and the Swiss Market Index SRiI All information regarding the indices set foiththis disclosure statement has
been derived from publicly available information.eWhake no representation or warranty as to theracglor
completeness of the information obtained from Blbeng Financial Markets.

THE S&P 500° INDEX

We have derived all information contained in thisctbsure statement regarding the S&P %08dex,
including, without limitation, its make-up, methad calculation and changes in its components, frublicly
available information. Such information reflects folicies of, and is subject to change by, Stahd&alPoor’s LLC,

a subsidiary of the McGraw-Hill Companies, Inc. &%). The S&P 5006 Index was developed by S&P and is
calculated, maintained and published by S&P. We eana& representation or warranty as to the accucacy
completeness of such information.

The S&P 508 Index is reported by Bloomberg L.P. under thegickymbol “SPX.”

The S&P 508 Index is intended to provide a performance bencknfiar the U.S. equity markets. The
calculation of the level of the S&P 5Dindex (discussed below in further detail) is basadhe relative value of
the aggregate Market Value (as defined below) ef dammon stocks of 500 companies (the “S&P Compionen
Stocks”) as of a particular time as compared toathgregate average Market Value of the common sto€l00
similar companies during the base period of thes/8841 through 1943. Historically, the “Market Val of any
S&P Component Stock was calculated as the prodfidghe market price per share and the number of the
then-outstanding shares of such S&P Component SAxckliscussed below, on March 21, 2005, S&P bégarse
a new methodology to calculate the Market Valughef S&P Component Stocks and on September 16, Z&5,
completed its transition to the new calculation moeiblogy. The 500 companies are not the 500 lag@spanies
listed on the NYSE and not all 500 companies atedi on such exchange. S&P chooses companiescfasion in
the S&P 508 Index with the objective of achieving a distrilmutiby broad industry groupings that approximates th
distribution of these groupings in the common stpokulation of the U.S. equity market. S&P may frome to
time, in its sole discretion, add companies to,detete companies from, the S&P 50Mhdex to achieve the
objectives stated above. Relevant criteria empldygd&&P include the viability of the particular cpamy, the
extent to which that company represents the ingugtoup to which it is assigned, the extent to \whtbe
company’s common stock is widely-held and the MaMalue and trading activity of the common stocktlwét
company. Ten main groups of companies compriseStié 50§ Index with the approximate percentage of the
market capitalization of the S&P 5Btndex included in each group as of January 220260dicated in parentheses:
Consumer Discretionary (9.55%), Consumer Staplgést{®s), Energy (11.52%), Financials (14.47%), He@lare
(13.10%), Industrials (10.51%), Information Teclow} (19.27%), Materials (3.51%), TelecommunicatBervices
(2.96%) and Utilities (3.64%). Information contaihin the S&P website is not incorporated by rafeeein, and
should not be considered a part of, this disclostagement. The S&P 580ndex does not reflect the payment of
dividends on the stocks included in the S&P B0wiex.

On March 21, 2005, S&P began to calculate the S&F fndex based on a half float-adjusted formula, and
September 16, 2005, the S&P 50mdex became fully float-adjusted. S&P’s critefia selecting stocks for the
S&P 500 Index was not changed by the shift to float adjpesit. However, the adjustment affects each comgany’
weight in the S&P 50 Index {.e., its Market Value).

Under float adjustment, the share counts usedlauleding the S&P 500 Index reflect only those shares that
are available to investors, not all of a compargtgstanding shares. S&P defines three groups akkbhlers
whose holdings are subject to float adjustment:

» holdings by other publicly traded corporations, tuea capital firms, private equity firms, strategic
partners, or leveraged buyout groups;

« holdings by government entities, including all lsvef government in the United States or foreign
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countries; and

» holdings by current or former officers and direstaf the company, founders of the company, or
family trusts of officers, directors, or foundees well as holdings of trusts, foundations, pension
funds, employee stock ownership plans, or othezstment vehicles associated with and controlled by
the company.

However, treasury stock, stock options, restrictedres, equity participation units, warrants, pref stock,
convertible stock, and rights are not part of tlmatf In cases where holdings in a group exceed b0%e
outstanding shares of a company, the holdingsaifgroup will be excluded from the float-adjustedict of shares
to be used in the S&P 5B0index calculation. Mutual funds, investment adwsdirms, pension funds, or
foundations not associated with the company anésitment funds in insurance companies, shares ofigedJ
States company traded in Canada as “exchangeadnesshshares that trust beneficiaries may buyetrvathout
difficulty or significant additional expense beyotypical brokerage fees, and, if a company hasipieltlasses of
stock outstanding, shares in an unlisted or nastetitaclass if such shares are convertible by shitetsowithout
undue delay and cost, are also part of the float.

For each stock, an investable weight factor (“IWiE"talculated by dividing the available float sksgrdefined
as the total shares outstanding fewer shares hedthé or more of the three groups listed above avtige group
holdings exceed 10% of the outstanding shareshéyatal shares outstanding. (On March 21, 20G5S&P 508
Index moved halfway to float adjustment, meanirgt tha stock has an IWF of 0.80, the IWF useddlzate the
S&P 506 Index between March 21, 2005 and September 165 2@8 0.90. On September 16, 2005, S&P began to
calculate the S&P 500Index on a fully float-adjusted basis, meaning iha stock has an IWF of 0.80, the IWF
used to calculate the S&P 50hdex on and after September 16, 2005 is 0.80Ce)ftat-adjusted S&P 560ndex
is calculated by dividing the sum of the IWF muiggd by both the price and the total shares outbtanfor each
stock by the index divisor. For companies with npldt classes of stock, S&P calculates the weightestage IWF
for each stock using the proportion of the totahpany market capitalization of each share clasgeghts.

As of the date of this disclosure statement, thé S8 Index is calculated using a base-weighted aggeegat
methodology: the level of the S&P 50ndex reflects the total Market Value of all 50&FS Component Stocks
relative to the S&P 500Index’s base period of 1941-43 (the “Base Period”)

An indexed number is used to represent the restilfsis calculation in order to make the value eath work
with and track over time.

The actual total Market Value of the S&P Compon@tuicks during the Base Period has been set eqaal to
indexed value of 10. This is often indicated by tiodation 1941-43=10. In practice, the daily caltioh of the
S&P 500 Index is computed by dividing the total Market Malof the S&P Component Stocks by a number called
the “Index Divisor.” By itself, the Index Divisosian arbitrary number. However, in the contexhefc¢alculation of
the S&P 5008 Index, it is the only link to the original Baserie level of the S&P 500Index. The Index Divisor
keeps the Index comparable over time and is theipuktion point for all adjustments to the Indexnffex
Maintenance”).

Index Maintenance includes monitoring and comptetime adjustments for company additions and deistio
share changes, stock splits, stock dividends, touk price adjustments due to company restructarargspinoffs.

To prevent the level of the S&P 50thdex from changing due to corporate actionsc@aiporate actions which
affect the total Market Value of the S&P 50Mhdex require an Index Divisor adjustment. By atijg the Index
Divisor for the change in total Market Value, tkeél of the S&P 50D Index remains constant. This helps maintain
the level of the S&P 500Index as an accurate barometer of stock markdbmpeance and ensures that the
movement of the S&P 560ndex does not reflect the corporate actions dividual companies in the S&P 500
Index. All Index Divisor adjustments are made after close of trading and after the calculatiorthef S&P 508
Index closing level. Some corporate actions, swichtack splits and stock dividends, require singblenges in the
common shares outstanding and the stock pricdseofampanies in the S&P 5bthdex and do not require Index
Divisor adjustments.

The table below summarizes the types of Index raaanice adjustments and indicates whether or nltdax
Divisor adjustment is required.
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Divisor

Type of Adjustment
Corporate Action Adjustment Factor Required
Stock Split Shares Outstanding multipliedNo

(e.g, 2-for-1) by 2; Stock Price divided by 2

Share Issuance Shares Outstanding plus newlyyes

(i.e., change>5%) issued Shares

Share RepurchaseShares Outstanding minusyes

(i.e., change>5%) Repurchased Shares

Special Cash Dividends Share Price minus Specyas

Dividend

Company Change Add new company Markétes
Value minus old company
Market Value

Rights Offering Price of parentYes

company minus:

Price of Rights
Rights Ratio

Spinoffs Price of parent Yes
company minus:

Price of Spinoff Co.
Share Exchange Ratio

Stock splits and stock dividends do not affectltiex Divisor, because following a split or dividgrboth the
stock price and number of shares outstanding gustad by S&P so that there is no change in thekbtavalue of
the S&P Component Stock. All stock split and divideadjustments are made after the close of traginthe day
before the ex-date.

Each of the corporate events exemplified in théetadquiring an adjustment to the Index Divisor tes effect
of altering the Market Value of the S&P Componetac® and consequently of altering the aggregatekbtavalue
of the S&P Component Stocks (the “Post-Event Agaredvarket Value”). In order that the level of t8&P 506
Index (the “Pre-Event Index Value”) not be affectadthe altered Market Value (whether increaseemrehse) of
the affected S&P Component Stock, a new Index BitNew Divisor”) is derived as follows:

Post-Event Aggregate Market Value
New Divisor

= Pre-Event Index Value

Post-Event Aggregate Market Value
Pre-Event Index Value

New Divisor =

A large part of the S&P 560ndex maintenance process involves tracking ttaagas in the number of shares
outstanding of each of the S&P 50Mhdex companies. Four times a year, on a Fridagecto the end of each
calendar quarter, the share totals of compani#seis&P 508 Index are updated as required by any change=in th
number of shares outstanding. After the totalsupdated, the Index Divisor is adjusted to compenfat the net
change in the total Market Value of the S&P 800dex. In addition, any changes over 5% in theenircommon
shares outstanding for the S&P 50Mhdex companies are carefully reviewed on a wedddgis, and when
appropriate, an immediate adjustment is made tdnthex Divisor.
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License Agreement with S&P

S&P and J.P. Morgan Securities LLC have enteredl éhhon-exclusive license agreement providing fier t
sub-license to us, and certain of our affiliatedsbsidiary companies, in exchange for a fee, @fight to use the
S&P 508 Index, which is owned and published by S&P, inrertion with certain financial products, includitng
CDs.

The CDs are not sponsored, endorsed, sold or peshimt Standard & Poor’s, a division of The McGraill-H
Companies, Inc., which, as above, we refer to a®.S8&P makes no representation or warranty, expoess
implied, to the owners of the CDs or any membethefpublic regarding the advisability of investiimgsecurities
generally or in the CDs particularly, or the alilitf the S&P 508 Index to track general stock market performance.
S&P’s only relationship to JPMorgan Chase & Cothis licensing of certain trademarks and trade naohe&&&P
without regard to JPMorgan Chase & Co. or the CE&P has no obligation to take the needs of JPMofZjaase
& Co. or the holders of the CDs into consideratiomletermining, composing or calculating the S&R%Bhdex.
S&P is not responsible for and has not participatettie determination of the timing, price or qugnof the CDs to
be issued or in the determination or calculatiothefamount due at maturity of the CDs. S&P hashimation or
liability in connection with the administration, nkating or trading of the CDs.

S&P DOES NOT GUARANTEE THE ACCURACY AND/OR THE COMP LETENESS OF THE S&P
500° INDEX OR ANY DATA INCLUDED THEREIN AND S&P SHALL H AVE NO LIABILITY FOR ANY
ERRORS, OMISSIONS OR INTERRUPTIONS THEREIN. S&P MAK ES NO WARRANTY, EXPRESS OR
IMPLIED, AS TO RESULTS TO BE OBTAINED BY JPMORGAN C HASE & CO., HOLDERS OF THE
CDs, OR ANY OTHER PERSON OR ENTITY FROM THE USE OF THE S&P 500° INDEX OR ANY
DATA INCLUDED THEREIN. S&P MAKES NO EXPRESS OR IMPL IED WARRANTIES, AND
EXPRESSLY DISCLAIMS ALL WARRANTIES OF MERCHANTABILI TY OR FITNESS FOR A
PARTICULAR PURPOSE OR USE WITH RESPECT TO THE S&P 500° INDEX OR ANY DATA
INCLUDED THEREIN. WITHOUT LIMITING ANY OF THE FOREG OING, IN NO EVENT SHALL S&P
HAVE ANY LIABILITY FOR ANY SPECIAL, PUNITIVE, INDIR ECT, OR CONSEQUENTIAL
DAMAGES (INCLUDING LOST PROFITS), EVEN IF NOTIFIED OF THE POSSIBILITY OF SUCH
DAMAGES.

“STANDARD & POOR’S,” “S&P,” “S&P 500” AND “500” ARE TRADEMARKS OF THE MCGRAW -
HILL COMPANIES, INC. AND HAVE BEEN LICENSED FOR USE BY J.P. MORGAN SECURITIES
LLC AND SUB-LICENSED FOR USE BY JPMORGAN CHASE & CO. THIS TRANSACTION IS NOT
SPONSORED, ENDORSED, SOLD OR PROMOTED BY S&P AND S& MAKES NO
REPRESENTATION REGARDING THE ADVISABILITY OF PURCHA SING ANY OF THE CDs.
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THE NIKKEI 225 INDEX

We have derived all information in this discloswtatement regarding the Nikkei 225 Index (the “NDpX”
including, without limitation, its make-up, methad calculation and changes in its components, frarblicly
available information. Such information reflecte tholicies of, and is subject to change by Nikkei. INikkei Inc.
has no obligation to continue to publish, and mesgahtinue publication of, the Nikkei 225 Index. Weke no
representation or warranty as to the accuracy mpteteness of such information.

The Nikkei 225 Index is reported by Bloomberg LuRder the ticker symbol “NDX.”

The Nikkei 225 Index is a stock index calculateghlfshed and disseminated by Nikkei Inc. and NikRajital
Media, Inc., its wholly owned subsidiary, that m@&as the composite price performance of select@anise
stocks. The Nikkei 225 Index, as of the date of tisclosure statement is based on 225 underhifoaks (the
“Nikkei Underlying Stocks”) trading on the Tokyodsk Exchange (“TSE”) representing a broad crostiecseof
Japanese industries. All 225 Nikkei Underlying &®are stocks listed in the First Section of th&TStocks listed
in the First Section of the TSE are among the raosvely traded stocks on the TSE. Nikkei Inc. sulequire that
the 75 most liquid issues (one-third of the comporm®unt of the Nikkei 225 Index) be included ie thikkei 225
Index.

The 225 companies included in the Nikkei 225 Indeg divided into six sector categories: Technology,
Financials, Consumer Goods, Materials, Capital Gf@thers and Transportation and Ultilities. Thesessictor
categories are further divided into 36 industrilaksifications as follows:

. Technology — Pharmaceuticals, Electrical MachineAytomobiles, Precision Machinery,
Telecommunications;

. Financials — Banks, Miscellaneous Finance, Seestilnsurance;
. Consumer Goods — Marine Products, Food, Retail/iSes;
. Materials — Mining, Textiles, Paper and Pulp, Cheats, Oil, Rubber, Ceramics, Steel,

Nonferrous Metals, Trading House;

. Capital Goods/Others — Construction, Machinery, pBhilding, Transportation Equipment,
Miscellaneous Manufacturing, Real Estate; and

. Transportation and Utilities — Railroads and Bugesicking, Shipping, Airlines, Warehousing,
Electric Power, Gas.

The Nikkei 225 Index is a modified, price-weightediex (.e., a Nikkei Underlying Stock’s weight in the
Nikkei 225 Index is based on its price per shathemrthan the total market capitalization of theuer) which is
calculated by (i) multiplying the per share prideeach Nikkei Underlying Stock by the correspondimgighting
factor for such Nikkei Underlying Stock (a “Weighactor”), (ii) calculating the sum of all these guats and (iii)
dividing such sum by a divisor (the “Divisor”). THRivisor was initially set at 225 for the date ofaM16, 1949
using historical numbers from May 16, 1949, theedat which the TSE was reopened. The Divisor wa8554as
of April 2, 2009 and is subject to periodic adjustits as set forth below. Each Weight Factor is adatp by
dividing ¥50 by the par value of the relevant Nikkinderlying Stock, so that the share price of ebiikkei
Underlying Stock when multiplied by its Weight Faictorresponds to a share price based on a unparmalue of
¥50. The stock prices used in the calculation efNiikkei 225 Index are those reported by a prirmayket for the
Nikkei Underlying Stocks (currently the TSE). Thevél of the Nikkei 225 Index is calculated once penute
during TSE trading hours.

In order to maintain continuity in the Nikkei 22Bdex in the event of certain changes due to norketar
factors affecting the Nikkei Underlying Stocks, Bugs the addition or deletion of stocks, substitutdf stocks,
stock splits or distributions of assets to stockbot, the Divisor used in calculating the Nikkeb28dex is adjusted
in a manner designed to prevent any instantanelbasge or discontinuity in the level of the Nikked®Index.
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Thereafter, the Divisor remains at the new valugl enfurther adjustment is necessary as the resfuiinother
change. As a result of such change affecting akikeNiUnderlying Stock, the Divisor is adjusted uch a way that
the sum of all share prices immediately after stltdnge multiplied by the applicable Weight Factud divided by
the new Divisor i(e., the level of the Nikkei 225 Index immediatelyeafsuch change) will equal the level of the
Nikkei 225 Index immediately prior to the change.

A Nikkei Underlying Stock may be deleted or addgd\likkei Inc. Any stock becoming ineligible for tiag in
the First Section of the TSE due to any of theofelhg reasons will be deleted from the Nikkei Urgieg Stocks:
(i) bankruptcy of the issuer, (ii) merger of theusr with, or acquisition of the issuer by, anotbempany, (iii)
delisting of such stock, (iv) transfer of such &t the “Seiri-Post” because of excess debt oigheer or because
of any other reason or (v) transfer of such stoactheé Second Section. In addition, a componenkstansferred to
the “Kanri-Post” (Posts for stocks under superviies in principle a candidate for deletion. Nikkegnderlying
Stocks with relatively low liquidity, based on tiad value and rate of price fluctuation over thetdave years, may
be deleted by Nikkei Inc. Upon deletion of a stdickmn the Nikkei Underlying Stocks, Nikkei Inc. wilelect a
replacement for such deleted Nikkei Underlying &tocaccordance with certain criteria. In an exael case, a
newly listed stock in the First Section of the Tt is recognized by Nikkei Inc. to be represewabf a market
may be added to the Nikkei Underlying Stocks. Iehsa case, an existing Nikkei Underlying Stock wiitkv
trading volume and deemed not to be representafisemarket will be deleted by Nikkei Inc.

A list of the issuers of the Nikkei Underlying Skscconstituting the Nikkei 225 Index is availabterh the
Nikkei Economic Electronic Databank System and fitve Stock Market Indices Data Book published bikisi
Inc. Nikkei Inc. may delete, add or substitute atgck underlying the Nikkei 225 Index. Nikkei Irfest calculated
and published the Nikkei 225 Index in 1970.

License Agreement with Nikkei Inc. and Disclaimers

We expect to enter into an agreement with Nikkei tifnat would provide us and certain of our affém or
subsidiaries identified in that agreement with a-eaclusive license and, for a fee, with the rightise the Nikkei
225 Index, which is owned and published by Nikkwi.) in connection with certain financial produdtluding the
CDs.

Our license agreement with Nikkei Inc. will provitteat Nikkei Inc. will assume no obligation or resgibility
for use of the Nikkei 225 Index by us or our affiés.

The Nikkei 225 Index is an intellectual property Idikkei Inc. Nikkei Inc. was formerly known as Niho
Keizai Shimbum, Inc. The name was changed on Jariya2007. “Nikkei,” “Nikkei Stock Average,” and ‘ikkei
225" are the service marks of Nikkei Inc. Nikkeiclrreserves all the rights, including copyright,the index.
Nikkei Digital Media, Inc., a wholly owned subsidjaof Nikkei Inc., calculates and disseminates ltlikkei 225
Index under exclusive agreement with Nikkei InckiRdii Inc. and Nikkei Digital Media Inc. are collactly
referred to as the “Nikkei 225 Index Sponsor.”

THE CDS ARE NOT IN ANY WAY SPONSORED, ENDORSED OR FROMOTED BY THE NIKKEI
225 INDEX SPONSOR. THE NIKKEI 225 INDEX SPONSOR DOES NOT MAKE ANY WARRANTY OR
REPRESENTATION WHATSOEVER, EXPRESS OR IMPLIED, EITH ER AS TO THE RESULTS TO BE
OBTAINED AS TO THE USE OF THE NIKKEI 225 INDEX OR T HE FIGURE AS WHICH THE NIKKEI
225 INDEX STANDS AT ANY PARTICULAR DAY OR OTHERWISE . THE NIKKEI 225 INDEX IS
COMPILED AND CALCULATED SOLELY BY THE NIKKEI 225 IN DEX SPONSOR. HOWEVER, THE
NIKKEI 225 INDEX SPONSOR SHALL NOT BE LIABLE TO ANY PERSON FOR ANY ERROR IN THE
NIKKEI 225 INDEX AND THE NIKKEI 225 INDEX SPONSOR S HALL NOT BE UNDER ANY
OBLIGATION TO ADVISE ANY PERSON, INCLUDING A PURCHA SE OR VENDOR OF THE CDS, OF
ANY ERROR THEREIN.

In addition, the Nikkei 225 Index Sponsor gives assurance regarding any modification or changenin a

methodology used in calculating the Nikkei 225 dend is under no obligation to continue the caltiah,
publication and dissemination of the Nikkei 225drd

47



The Tokyo Stock Exchange

The TSE is one of the world’s largest securitieshaxges in terms of market capitalization. Tradiogrs are
currently from 9:00 a.m. to 11:00 a.m. and from302p.m. to 3:00 p.m., Tokyo time, Monday througid&y.

Due to the time zone difference, on any normalitrgqdiay the TSE will close prior to the openingboiiness
in New York City on the same calendar day. Theesftie closing level of the Nikkei 225 Index orrading day
will generally be available in the United Statestlhg opening of business on the same calendar day.

The TSE has adopted certain measures, including piace floors and ceilings on individual stockstended
to prevent any extreme short-term price fluctuatiogsulting from order imbalances. In general, stogk listed on
the TSE cannot be traded at a price lower thammgpipdicable price floor or higher than the applieaptice ceiling.
These price floors and ceilings are expressed $olate Japanese yen, rather than percentage bastsd on the
closing price of the stock on the previous tradiiag. In addition, when there is a major order irabak in a listed
stock, the TSE posts a “special bid quote” or eetspl asked quote” for that stock at a specifigghér or lower
price level than the stock’s last sale price ineortb solicit counter-orders and balance supply demand for the
stock. Prospective investors should also be awsatthe TSE may suspend the trading of individtetks in
certain limited and extraordinary circumstancesluding, for example, unusual trading activity hat stock. As a
result, changes in the Nikkei 225 Index may betkohiby price limitations or special quotes, or bhgpension of
trading, on individual stocks that make up the NikR25 Index, and these limitations, in turn, mdyexsely affect
the value of the CDs.
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THE DOW JONES EURO STOXX 50° INDEX

We have derived all information contained in thisctbsure statement regarding the Dow Jones EURO
STOXX 50 Index (the “SX5E”), including, without limitatiorits make-up, method of calculation and changes in
its components, from publicly available informatidBuch information reflects the policies of, andsigject to
change by, STOXX Limited. The Dow Jones EURO STOS®R Index is calculated, maintained and published by
STOXX Limited. We make no representation or waryas to the accuracy or completeness of such irztom

The Dow Jones EURO STOXX 80ndex is reported by Bloomberg L.P. under thedickymbol “SX5E.”

The Dow Jones EURO STOXX 80ndex was created by STOXX Limited, a joint vertiretween Deutsche
Borse AG, Dow Jones & Company (“Dow Jones”) and S@up. Publication of the Dow Jones EURO STOXX
50° Index began on February 26, 1998, based on daliBiow Jones EURO STOXX 50ndex value of 1,000 at
December 31, 1991. The Dow Jones EURO STOXX B@ex is published daily in the financial pagesnuiny
major newspapers and disseminated on the STOXXtednivebsite, which sets forth, among other thirigs,
country and industrial sector weightings of theusiies included in the Dow Jones EURO STOXX3fAdex and
updates these weightings at the end of each quémfermation contained in the STOXX Limited welgsis not
incorporated by reference in, and should not baidened a part of, this disclosure statement.

Dow Jones EURO STOXX 58 Index Composition and Maintenance

The Dow Jones EURO STOXX 80ndex is composed of 50 component stocks of mas&etor leaders from
within the 18 Dow Jones EURO STOX)Supersector indices, which represent the Europongon of the Dow
Jones STOXX 60D Supersector indices and includes stocks selented 2 Eurozone countries: Austria, Belgium,
Finland, France, Germany, Greece, Ireland, Italyxdmbourg, the Netherlands, Portugal and Spain. The
component stocks have a high degree of liquiditg eepresent the largest companies across all madators
defined by the Dow Jones Global Classification 8tad.

The composition of the Dow Jones EURO STOXX Badex is reviewed annually, based on the clostngks
data on the last trading day in August. The compbiséocks are announced the first trading day ipt&aber.
Changes to the component stocks are implementekeothird Friday in September and are effectivefttiewing
trading day. Changes in the composition of the Dmwes EURO STOXX 50Index are made to ensure that the
Dow Jones EURO STOXX 50Index includes the 50 market sector leaders frathinvthe Dow Jones EURO
STOXX® Index. A current list of the issuers that comptise Dow Jones EURO STOXX B0ndex is available on
the STOXX Limited website. Information containedtie STOXX Limited website is not incorporated bference
in, and should not be considered a part of, thEsldsure statement or any term sheet.

Each component’s weight is capped at 10% of the Dones EURO STOXX 50Index’s total free-float
market capitalization. Weights are reviewed qulrteWithin each of the Dow Jones EURO STOXX®Sididex
market sector indices, the component stocks areethby free-float market capitalization. The lafgstocks are
added to the selection list until the coveragdasesto, but still less than, 60% of the free-flowtrket capitalization
of the corresponding Dow Jones EURO STOXX B@dex market sector index, which in turn coverpragimately
95% of the free-float market capitalization of tlepresented countries. If the next-ranked stogigbrthe coverage
closer to 60% in absolute terms, then it is alsdeddto the selection list. Any remaining stockattare current
Dow Jones EURO STOXX 50ndex components are added to the selectionTike stocks on the selection list are
ranked by free-float market capitalization. In eptional cases, the STOXX Limited Supervisory Boaay make
additions and deletions to the selection list.

The 40 largest stocks on the selection list aresseh@s components. Any remaining current comperaithe
Dow Jones EURO STOXX 50index ranked between 41 and 60 are added as gategponents. If the component
number is still below 50, then the largest stockdh® selection list are added until the Dow JdBERO STOXX
50° Index contains 50 stocks.

The free float factors for each component stockd usecalculate the Dow Jones EURO STOXX 36dex, as

described below, are reviewed, calculated and impiged on a quarterly basis and are fixed untihiea quarterly
review.
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The Dow Jones EURO STOXX 80ndex is also reviewed on an ongoing basis. Cateoactions (including
initial public offerings, mergers and takeoversingpffs, delistings and bankruptcy) that affect thew Jones
EURO STOXX 5@ Index composition are immediately reviewed. Anwamges are announced, implemented and
effective in line with the type of corporate actiamd the magnitude of the effect.

Dow Jones EURO STOXX 58 Index Calculation

The Dow Jones EURO STOXX 8andex is calculated with the “Laspeyres formulaich measures the
aggregate price changes in the component stockssagafixed base quantity weight. The formula ¢atculating
the Dow Jones EURO STOXX 80ndex value can be expressed as follows:

Free Float Market Capitalization

Index = Of The Dow Jones Euro Stoxx %thdex % 1.000
- Adjusted Base Date Market Capitalization = ™

Of The Dow Jones Euro Stoxx %thdex

The “free float market capitalization of the Downds EURO STOXX 50 Index” is equal to the sum of the
products of the closing price, market capitalizatiod free float factor for each component stockfabke time the
Dow Jones EURO STOXX 50ndex is being calculated.

The Dow Jones EURO STOXX 80ndex is also subject to a divisor, which is atfdsto maintain the
continuity of Dow Jones EURO STOXX 80ndex values despite changes due to corporateractihe following
is a summary of the adjustments to any componentkstade for corporate actions and the effect ahsu
adjustment on the divisor, where shareholders @fcdmponent stock will receive “B” number of shaf@severy
“A” share held (where applicable).

(1) Split and reverse split: (2) Rights offering:
Adjusted price = closing price * A/B Adjusted price = (closing price * A + subscriptiprice *
B)/(A+B)

New number of shares = old number of shares * B/A

S New number of shares = old number of shares *(AAAB
Divisor: no change

Divisor: increases

(3) Stock dividend: (4) Sock dividend of another company:

Adjusted price = closing price * A/ (A + B) Adjusted price = (closing price * A - price of othg
New number of shares = old number of shares * (A + company * B) / A
B)/A

Divisor: no change Divisor: decreases

(5) Return of capital and share consideration: (6) Repurchase shares / self tender:

Adjusted price = (closing price - dividend annouhc¢eAdjusted price = ((price before tender * old numiwdr
by company * (1-withholding tax) shares ) - (tender price * number |of
*A/B tendered shares)) / (old number |of

New number of shares = old number of shares *B | A shares - number of tendered shares)

New number of shares = old number of shares - nuwibe

Divisor: decreases
tendered shares

Divisor: decreases

(7 Spin-off:
adjusted price = (closing price * A - price of spoffishares * B) / A

Divisor: decreases
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(8) Combination stock distribution (dividend or sphid rights offering:

for this corporate action, the following additiomesumptions apply:

shareholders receive B new shares from the disimiband C new shares from the rights offeringefeery A share
held.

If A is not equal to one share, all the followingev number of shares” formulae need to be divideA:b

- If rights are applicable after stock distributidone | - If stock distribution is applicable after righfene action
action applicable to other): applicable to other):

Adjusted price = (closing price * A + subscriptiorAdjusted price = (closing price * A + subscriptiprice *
price *C*(1+B/A)/((A+B) C)/((A+C)*(1+B/A)
*(1+C/A) _
New number of shares = old number of shares * (@) +
New number of shares = old number of shares * ((A + (1+B/A)

B)*(1+CIA)IA DIVISOR: INCREASES
Divisor: increases

- Stock distribution and rights (neither actioraigplicable to the other):
Adjusted price = (closing price * A + subscriptiprice *C) / (A + B + C)
New number of shares = old number of shares * @+C) / A

Divisor: increases

License Agreement with STOXX Limited

We have entered into an agreement with STOXX Lichifgoviding us and certain of our affiliates or
subsidiaries identified in that agreement with & eaclusive license and, for a fee, with the ritghuse the Dow
Jones EURO STOXX 50Index, which is owned and published by STOXX Limdit in connection with certain
financial products, including the CDs.

The CDs are not sponsored, endorsed, sold or pesmby STOXX Limited (including its affiliates)
(collectively referred to asSTOXX Limited”). STOXX Limited has not passed on the legalitysaitability of, or
the accuracy or adequacy of descriptions and disods relating to the CDs. STOXX Limited makes no
representation or warranty, express or impliecheodwners of the CDs or any member of the pubbamding the
advisability of investing in securities generallyio the CDs particularly, or the ability of the ®aJones EURO
STOXX 50° Index to track general stock market performand®%X Limited and Dow Jones have no relationship
to JPMorgan Chase other than the licensing of thvr Dones EURO STOXX 50ndex and the related trademarks
for use in connection with the CDs, which indexdistermined, composed and calculated by STOXX Linite
without regard to JPMorgan Chase or the CDs. STQMKXted and Dow Jones have no obligation to talertbeds
of JPMorgan Chase or the owners of the CDs intsidenation in determining, composing or calculating Dow
Jones EURO STOXX 50Index. STOXX Limited and Dow Jones are not resjidador and have not participated
in the determination of the timing of, prices at,quantities of the CDs to be issued or in the meitgation or
calculation of the equation by which the CDs arbéaonverted into cash. STOXX Limited and Dow Jom@&ve no
liability in connection with the administration, nkating or trading of the CDs.

STOXX LIMITED AND DOW JONES DO NOT GUARANTEE THE AC CURACY AND/OR THE
COMPLETENESS OF THE DOW JONES EURO STOXX 50° INDEX OR ANY DATA INCLUDED
THEREIN AND STOXX LIMITED AND DOW JONES SHALL HAVE NO LIABILITY FOR ANY
ERRORS, OMISSIONS OR INTERRUPTIONS THEREIN. STOXX L IMITED AND DOW JONES MAKE
NO WARRANTY, EXPRESS OR IMPLIED, AS TO RESULTS TO BE OBTAINED BY JPMORGAN
CHASE, HOLDERS OF THE CDS, OR ANY OTHER PERSON OR ENTITY IN CONNECTION WITH
THE USE OF THE DOW JONES EURO STOXX 50° INDEX OR ANY DATA INCLUDED THEREIN.
STOXX LIMITED AND DOW JONES MAKE NO EXPRESS OR IMPL IED WARRANTIES, AND
EXPRESSLY DISCLAIM ALL WARRANTIES OF MERCHANTABILIT Y OR FITNESS FOR A
PARTICULAR PURPOSE OR USE WITH RESPECT TO THE DOW JONES EURO STOXX 5¢° INDEX

51



OR ANY DATA INCLUDED THEREIN. WITHOUT LIMITING ANY OF THE FOREGOING, IN NO
EVENT SHALL STOXX LIMITED OR DOW JONES HAVE ANY LIA BILITY FOR ANY LOST
PROFITS OR SPECIAL, INCIDENTAL, PUNITIVE, INDIRECT, OR CONSEQUENTIAL DAMAGES,
EVEN IF NOTIFIED OF THE POSSIBILITY THEREOF. THE LI CENSING AGREEMENT BETWEEN
JPMORGAN CHASE AND STOXX LIMITED AND DOW JONES ARE SOLELY FOR THEIR BENEFIT
AND NOT FOR THE BENEFIT OF THE OWNERS OF THE CDS OR ANY THIRD PARTIES.

“DOW JONES EURO STOXX 50®” AND “STOXX ® ARE SERVICE MARKS OF STOXX LIMITED
AND DOW JONES AND HAVE BEEN LICENSED FOR CERTAIN PU RPOSES BY JPMORGAN CHASE.
THE CDS ARE NOT SPONSORED, ENDORSED, SOLD OR PROMOED BY STOXX LIMITED AND
DOW JONES, AND STOXX LIMITED AND DOW JONES MAKES NO REPRESENTATION
REGARDING THE ADVISABILITY OF INVESTING IN THE CDS.
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THE FTSE™ 100INDEX

We have derived all information in this disclosstatement regarding the FTSE00 Index, including, without
limitation, its make-up, method of calculation agfthnges in its components, from publicly availabfermation.
Such information reflects the policies of, and ubject to change by FTSE International Limited ($H"). FTSE
has no obligation to continue to publish, and migahtinue publication of, the FTSEL00 Index. We make no
representation or warranty as to the accuracy mpteteness of such information.

The FTSE' 100 Index is reported by Bloomberg L.P. undertitieer symbol “UKX.”

The FTSE' 100 Index is an index calculated, published assathinated by FTSE, a company owned equally
by the London Stock Exchange (the “LSE”) and theaRtial Times, in association with the Instituted ghe
Faculty of Actuaries. The FTSE100 Index measures the composite price performahstocks of the largest 100
companies (determined on the basis of market digition) traded on the LSE. The FTSEO00 Index represents
approximately 88.03% of the UK’s market capitaliaatand 7.97% of the world’s equity market cap#ation.
Publication of the FTSE 100 Index began in February 1984.

The FTSE' 100 Index is calculated by (i) multiplying the mare price of each stock included in the FTSE
100 Index by the number of outstanding shares,céilfulating the sum of all these products (sucm fieing
hereinafter the “FTSE Aggregate Market Value”) &she starting date of the FTSELOO Index, (iii) dividing the
FTSE Aggregate Market Value by a divisor which esgnts the FTSE Aggregate Market Value on the thaseof
the FTSE 100 Index and which can be adjusted to allow chanig the issued share capital of individual
underlying stocks including the deletion and additof stocks, the substitution of stocks, stockd#imds and stock
splits to be made without distorting the FTSEOQO Index and (iv) multiplying the result by 1,0@ecause of such
capitalization weighting, movements in share priocEsompanies with relatively larger market capaion will
have a greater effect on the level of the entir6ET100 Index than will movements in share pricesahpanies
with relatively smaller market capitalization.

The 100 stocks included in the FTSHEOO Index (the “FTSE Underlying Stocks”) were stde from a
reference group of stocks trading on the LSE wiiehe selected by excluding certain stocks that hawdiquidity
based on public float, accuracy and reliabilitypoices, size and number of trading days. The FT®Hellying
Stocks were selected from this reference groupebgcing 100 stocks with the largest market valudist of the
issuers of the FTSE Underlying Stocks is availdtden FTSE.

The FTSE' 100 Index is reviewed quarterly by the FTSE Eutbligdle East/Africa Regional Committee (“the
Committee”) of the LSE in order to maintain conitgun the level. The FTSE Underlying Stocks mayrbplaced,
if necessary, in accordance with deletion/additigies which provide generally for the removal aaglacement of
a stock from the FTSE 100 Index if such stock is delisted or its issisesubject to a takeover offer that has been
declared unconditional or it has ceased, in thaiopiof the Chairman and Deputy Chairman of the @ittee (or
their nominate deputies), to be a viable compopétitie FTSE 100 Index. To maintain continuity, a stock will be
added at the quarterly review if it has risen td' @lace or above and a stock will be deleted ifhat quarterly
review it has fallen to 11place or below, in each case ranked on the bésisiket capitalization.

License Agreement with FTSE

The use of and reference to the FT'SEDO Index in connection with the CDs has been ewiesl to by the
FTSE. All rights to the FTSE 100 Index are owned by the FTSE, the publishén@FTSE' 100 Index. JPMorgan
Chase Bank, N.A., J.P. Morgan Securities LLC arair thffiliates disclaim all responsibility for thealculation or
other maintenance of or any adjustments to the FTEID Index. In addition, none of the LSE, the FziahTimes
and FTSE has any relationship to JPMorgan Chasé&,Bé&/. or the CDs. None of the LSE, the Finandiahes
and the FTSE sponsors, endorses, authorizes, @ellsomotes the CDs, or has any obligation or ligbin
connection with the administration, marketing ading of the CDs or with the calculation of the Ewgdindex
Level on the Observation Date.

THE CDS ARE NOT IN ANY WAY SPONSORED, ENDORSED, SOLD OR PROMOTED BY FTSE
INTERNATIONAL LIMITED OR BY THE LONDON STOCK EXCHAN GE PLC OR BY THE
FINANCIAL TIMES LIMITED (“FT”) AND NEITHER FTSE, TH E EXCHANGE OR FT MAKES ANY
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WARRANTY OR REPRESENTATION WHATSOEVER, EXPRESSLY OR IMPLIEDLY, EITHER AS TO
THE RESULTS TO BE OBTAINED FROM THE USE OF THE FTSE ™ 100 INDEX AND/OR THE
FIGURE AT WHICH THE SAID INDEX STANDS AT ANY PARTIC ULAR TIME ON ANY
PARTICULAR DAY OR OTHERWISE. FTSE ™ 100 INDEX IS COMPILED AND CALCULATED BY
FTSE. HOWEVER, NEITHER FTSE NOR THE EXCHANGE NOR FT SHALL BE LIABLE (WHETHER
IN NEGLIGENCE OR OTHERWISE) TO ANY PERSON FOR ANY E RROR IN THE FTSE " 100 INDEX
AND NEITHER FTSE NOR THE EXCHANGE NOR FT SHALL BE U NDER ANY OBLIGATION TO
ADVISE ANY PERSON OF ANY ERROR THEREIN.

“FTSE®™, “FT-SE®™ and “Footsi&” are trade marks of the London Stock Exchangedid The Financial

Times Limited and are used by FTSE Internationahited under license. “All-World”, “All-Share” andAll-
Small” are trade marks of FTSE International Lirdite
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THE RUSSELL 1000° INDEX

We have derived all information contained in thisctbsure statement regarding the Russell f0@@ex,
including, without limitation, its make-up, methad calculation and changes in its components, frarblicly
available information. Such information reflectg tholicies of, and is subject to change by, thesBlignvestments
(“Russell’). The Russell 1060Index was developed by Russell Investment Growpniérly, Frank Russell
Company) and is calculated, maintained and puldidiye Russell, a subsidiary of Russell Investmenbu@r
Russell has no obligation to publish, and may ditoae the publication of, the Russell 1608dex. We make no
representation or warranty as to the accuracy mpteteness of such information.

The Russell 1000 Index is an index calculated, published and disseted by Russell, and measures the
composite price performance of stocks of 1,000 amigs (the “Russell 1060Component Stocks”) domiciled in
the U.S. and its territories. All 1,000 stocks &naxled on either the NYSE, the NASDAQ Stock Mar&etthe
AMEX and are 1,000 of the largest securities tioamfthe Russell 3000F Index. The Russell 3000¥ Index is
composed of the 4,000 largest U.S. companies asmdieied by market capitalization and representscqipately
99% of the U.S. equity market. The Russell 300DEdex is not the same as the Russell 30@@ex, which is a
subset of the Russell 3000EIndex. The Russell 1060index is designed to track the performance oflénge
capitalization segment of the U.S. equity market.

Selection of stocks underlying the Russell £0@@ex The Russell 1000Index is a sub-group of the Russell
3000E™ Index. To be eligible for inclusion in the Russ8l00E™ Index, and, consequently, the Russell 000
Index, a company’s stocks must be listed on thettasing day of May of a given year and Russelltrhave
access to documentation verifying the companytlality for inclusion. Beginning September 2004igible initial
public offerings are added to Russell U.S. indeatshe end of each calendar quarter, based on rusket
capitalization rankings within the market-adjustedpitalization breaks established during the mastemt
reconstitution. To be added to any Russell U.Sexnduring a quarter outside of reconstitution,iahipublic
offerings must meet additional eligibility criteria

U.S.-incorporated companies are eligible for inidosin the Russell 3000F Index and, consequently, the
Russell 1008 Index. Companies incorporated in the following mmies/regions are also reviewed for eligibility:
Anguilla, Antigua and Barbuda, Bahamas, Barbadokz&eBermuda, British Virgin Islands, Cayman Igan
Channel Islands, Cook Islands, Faroe Islands, @dtorasle of Man, Liberia, Marshall Islands, Netla@ds Antilles,
Panama and Turks and Caicos Islands. However, Inobmpanies incorporated in these regions arabddigfor
inclusion in the Russell 3000¥ Index, and, consequently, the Russell f00@dex. Companies incorporated in
these regions are specifically considered eligibiethe Russell 1000Index only if the company meets one of the
following criteria: (i) the company headquartere am the U.S. or (ii) the company headquartersadse in the
designated region/country, and the primary exchdagéocal shares is in the United States. ADRsrareeligible
for inclusion in the Russell 3000% Index, and, consequently, the Russell fob@lex.

The following securities are specifically excludiedm the Russell 1060Index: (i) stocks that are not traded
on a major U.S. exchange; (ii) preferred stock,veotible preferred stock, redeemable shares, [jeatiog
preferred stock, warrants, rights; and trust rdseifiii) royalty trusts, limited liability compaes, closed-end
investment companies (business development conpamidBDCs are eligible), blank check companiescispe
purpose acquisition companies (SPACs) and limitadngrships. The exclusion of blank check compaaies
SPACs became effective with the first quarter 0080but existing members are grandfathered unél 2008
annual reconstitution. In addition, Berkshire Hathg is excluded as a special exception.

The primary criteria used to determine the iniiistl of securities eligible for the Russell 3008/Hndex is total
market capitalization, which is defined as the @raf the shares times the total number of availabkres. All
common stock share classes are combined in detegmimarket capitalization. If multiple share clas$®ve been
combined, the price of the primary trading vehi@sually the most liquid) is used in the calculatioln cases
where the common stock share classes act indepiyndgfneach other €.g, tracking stocks), each class is
considered for inclusion separately. Stocks musldrat or above $1.00 (on their primary exchange)he last
trading day of May of each year to be eligible foclusion in the Russell 1080Index. In order to reduce
unnecessary turnover, if an existing Russell 100tn@onent Stock’s closing price is less than $1.0Ghe last
trading day of May, it will be considered eligibiethe average of the daily closing prices (frora frimary
exchange) during the month of May is equal to arater than $1.00. Nonetheless, a Russell 1000 Quenpo
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Stock’s close price (on its primary exchange) oa ldst trading day in May will be used to calculatarket
capitalization and index membership. Quarterly Editions must have a close price at or above $dr0Othe last
day of their eligibility period in order to qualifgr index inclusion. If a stock, new or existirtpes not have a close
price at or above $1.00 (on its primary exchange}he last trading day in May, but does have aecjoice at or
above $1.00 on another major U.S. exchange, th sitl be eligible for inclusion but the lowestige from a non-
primary exchange will be used to calculate markgitalization and index membership.

Companies with only a total market capitalizatidriess than $30 million are not eligible for indmis in the
Russell 3000 Index and, consequently, the Russell f00@lex. Companies with only a small portion of thei
shares available in the marketplace are also rigtblel for inclusion in the Russell 3008% Index and,
consequently, the Russell 1600ndex. Large capitalization companies with 1% essl float, and small
capitalization companies with 5% or less, will eenoved from eligibility.

The Russell 1000Index is reconstituted annually to reflect chanigethe marketplace. The list of companies
is ranked based on total market capitalizationfabelast trading day of, with the actual recamsiton effective on
the first trading day following the final Friday dtine each year, except that if the last Fridajuok of any year is
the 28" 29" or 30" reconstitution will occur on the preceding Fridaghanges in the constituents are
pre-announced and subject to change if any com@etivity occurs or if any new information is raesl prior to
release.

Capitalization AdjustmentsAs a capitalization-weighted index, the RusseD@ Index reflects changes in the
capitalization, or market value, of the Russell @ @bmponent Stocks relative to the capitalizatioradbase date.
The current Russell 108andex value is calculated by adding the marketi@slof the Russell 1000 Component
Stocks, which are derived by multiplying the priafeeach stock by the number of available sharearrive at the
total market capitalization of the 1,000 stockseTatal market capitalization is then divided byligisor, which
represents the “adjusted” capitalization of the $lls100§ Index on the base date of December 31, 1986. To
calculate the Russell 100andex, last sale prices will be used for exchamgded and NASDAQ stocks. If a
component stock is not open for trading, the mesemntly traded price for that security will be usedalculating
the Russell 1000Index. In order to provide continuity for the Rebs.00¢ Index’s value, the divisor is adjusted
periodically to reflect events including changesttie number of common shares outstanding for Rusee®
Component Stocks, company additions or deletiomparate restructurings and other capitalizatioangfes.

Available shares are assumed to be shares avaitatieding. Exclusion of capitalization held bther listed
companies and large holdings of private investd@4 or more) is based on information recorded i€ $&rporate
filings. Other sources are used in cases of missirguestionable data.

The following types of shares are considered utalviai for the purposes of capitalization determore:

e« ESOP or LESOP shares — corporations that have Bepl8tock Ownership Plans that comprise 10% or
more of the shares outstanding are adjusted;

«  Corporate cross-owned shares — when shares of pargnin the Russell 108andex are held by another
company also in the Russell 100thdex, this is considered corporate cross-ownprshiy percentage
held in this class will be adjusted;

e Large private and corporate shares — large priaatecorporate holdings are defined as those shaids
by an individual, a group of individuals acting &blger or a corporation not in the Russell T00wlex that
own 10% or more of the shares outstanding. Howewet,to be included in this class are institutional
holdings, which are: investment companies, partipss insurance companies, mutual funds, banks or
venture capital funds;

« Unlisted share classes — classes of common statkté not traded on a U.S. securities exchangk; an

« Initial public offering lock-ups — shares locked-dpring an initial public offering are not availaktio the
public and will be excluded from the market valti¢he time the initial public offering enters threlex.

e Government Holdings:
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« Direct government holders: Those holdings listedgasrernment of” are considered unavailable and
will be removed entirely from available shares;

* Indirect government holders: Shares held by goveninmvestment boards and/or investment arms
will be treated similar to large private holdingedlaemoved if the holding is greater than 10%; and

« Government pensions: Any holding by a governmensjom plan is considered institutional holdings
and will not be removed from available shares.

Corporate Actions Affecting the Russell 1®dddex The following summarizes the types of Russellaf00

Index maintenance adjustments and indicates whethest a Russell 1060ndex adjustment is required.

“No Replacement” Rule — Securities that leave thissRll 1008 Index, between reconstitution dates, for
any reasond.g, mergers, acquisitions or other similar corporattivity) are not replaced. Thus, the
number of securities in the Russell 1800dex over a year will fluctuate according to cangte activity.

Rules for Deletions — When a stock is acquiredistiel or moves to the pink sheets or bulletin bsanal
the floor of a U.S. securities exchange, the siscteleted from the Russell 100ihdex at the market
close on the effective date or when the stock itonger trading on the exchange if the corporatmads
considered to be final prior to 2:00 p.m. Eastdian8ard Time, or the following day if the corporatgion

is considered to be final after 2:00 p.m. Eastetan&ard Time. Companies that file for a Chapter 7
liquidation bankruptcy will be removed from the Rell 1006 Index at the time of the bankruptcy filing;
whereas, companies filing for a Chapter 11 reomgitn bankruptcy will remain a member of the Rilsse
100 Index, unless the company is de-listed from thimary exchange, in which case normal de-listing
rules apply. Members of the Russell 18afidex that are re-incorporated in another couate deleted
when the re-incorporation is final.

Merger and Acquisition — When mergers or acquisgioccur, changes to the membership and weighting
of members within the Russell 100thdex occur. In the event a merger or acquisiteours between
members of the Russell 100hdex, the acquired company is deleted and its etaréipitalization moves

to the acquiring stock according to the terms ef tierger, hence, mergers have no effect on theeRuss
1000° Index total capitalization. Shares are updatedttieracquiring stock at the time the transaction is
final. If the acquiring company is a member of fassell 1000 Index, but the acquired company is not,
the shares for the acquiring stock are adjustedaatth-end. If the acquiring company is not a mendjer
any of the Russell Indexes, there are two postésili

 Reverse Merger — If the acquiring company is a gidy non-publicly traded company or OTC
company, Russell will review the action to deterenthit is considered a reverse merger, defined as
transaction that results in a publicly traded comypthat meets all requirements for inclusion in a
Russell Index. If it is determined that an actieraireverse merger, the newly formed entity will be
placed in the appropriate market capitalizationeindafter the close of the day following the
completion of the merger. The acquired company Wi removed from the current index
simultaneously.

» Standard Action — The acquired company is deletied the action is final.

De-listed Stocks — When stocks from the RusselDf0Adex are deleted as a result of exchange dedisti
or reconstitution, the price used will be the abgsprimary exchange price on the day of deletiorthe
following day using the closing OTC bulletin bogmdce. However, there may be corporate events, asch
mergers or acquisitions, that result in the lackwfent market price for the deleted security enslich an
instance the latest primary exchange closing @i@glable will be used.

Rules for Additions — The only additions betweemorgstitution dates are as a result of spin-offs,
reincorporations and initial public offerings. Smiff companies are added to the parent compangsxin
and capitalization tier of membershii,the spin-off company is sufficiently large. To bkgible, the
spun-off company’s total market capitalization mbst greater than the market-adjusted total market
capitalization of the smallest security in the Rilis8000E"™ Index at the latest reconstitution. If a U.S.
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spin-off occurs from a Russell Global ex-U.S. Ingde&mber, the spun-off company will be placed in the
parent’s index and capitalization tier of the Rlis&obal Index. A member of the Russell Global énd
that is reincorporating to the United States or ohthe eligible countries/regions described abeilebe
added to the Russell 3008EIndex when the reincorporation is final.

* Rule for Re-Classification and Re-Incorporationef Fe-classification of shares, adjustments wilintede
at the open of the ex-date using previous day mipprices. For re-incorporations, deleted entitidsbe
removed either after the close of the current dagguthe last traded price, if the re-incorporatmhieves
final status prior to 2:00 p.m. Eastern Standanahefior after the close of the following day at thst
traded price, if the re-incorporation achieveslfstatus after 2:00 p.m. Eastern Standard Time.

Updates to Share Capital Affecting the Russell f0@@ex.Each month, the Russell 100thdex is updated
for changes to shares outstanding as companiest idmnges in share capital to the Commission.ciffe April
30, 2002, only cumulative changes to shares outtgrgreater than 5% are reflected in the Rus€0% Index.
This does not affect treatment of major corporatnés, which are effective on the ex-date.

Pricing of Securities Included in the Russell 1D0Adex Effective on January 1, 2002, primary exchange
closing prices are used in the daily Russell fob@lex calculations. FT Interactive data is usedhesprimary
source for U.S. security prices, income, and tetelres outstanding. Prior to January 1, 2002, ceitgpolosing
prices, which are the last trade price on any €x8hange, were used in the daily Russell £a066ex calculations.

Disclaimers The CDs are not sponsored, endorsed, sold, angienl by Russell or any successor thereto or
index sponsor, and neither Russell nor any pantgtbhenakes any representation or warranty whatsopexether
express or implied, to the owners of the CDs or meynber of the public regarding the advisabilityirafesting in
securities generally or in the CDs particularlytioe ability of the Russell 108andex to track general stock market
performance or a segment of the same. Russell'ficatibn of the Russell 1060Index in no way suggests or
implies an opinion by Russell as to the advisabitif investment in any or all of the securities npehich the
Russell 1008 Index is based. Russell’s only relationship to #dan Chase and its affiliates is the licensing of
certain trademarks and trade names of Russell atitedRussell 1000 Index which is determined, composed and
calculated by Russell without regard to JPMorgaasehand its affiliates or the CDs. Russell is Bsponsible for
and has not reviewed the CDs nor any associatgtitre or publications and Russell makes no reptason or
warranty express or implied as to their accuracgampleteness, or otherwise. Russell reservesighg at any
time and without notice, to alter, amend, termiratén any way change the Russell 1®08dex. Russell has no
obligation or liability in connection with the adnigtration, marketing or trading of the CDs.

“Russell 1008 Index” and “Russell 3060Index” are trademarks of Russell and have beemsied for use by
JPMorgan Chase Bank, National Association and fiiiates. The CDs are not sponsored, endorsed], sof
promoted by Russell and Russell makes no reprasentagarding the advisability of investing in t8®s.

RUSSELL DOES NOT GUARANTEE THE ACCURACY AND/OR THE COMPLETENESS OF THE
RUSSELL 1000° INDEX OR ANY DATA INCLUDED THEREIN AND RUSSELL SHA LL HAVE NO
LIABILITY FOR ANY ERRORS, OMISSIONS, OR INTERRUPTIO NS THEREIN. RUSSELL MAKES
NO WARRANTY, EXPRESS OR IMPLIED, AS TO RESULTS TO BE OBTAINED BY JPMORGAN
CHASE & CO. AND/OR ITS AFFILIATES, INVESTORS, OWNER S OF THE PRODUCT(S), OR ANY
OTHER PERSON OR ENTITY FROM THE USE OF THE RUSSELL 1000° INDEX OR ANY DATA
INCLUDED THEREIN. RUSSELL MAKES NO EXPRESS OR IMPLI ED WARRANTIES, AND
EXPRESSLY DISCLAIMS ALL WARRANTIES OF MERCHANTABILI TY OR FITNESS FOR A
PARTICULAR PURPOSE OR USE WITH RESPECT TO THE RUSSELL 1000® INDEX OR ANY DATA
INCLUDED THEREIN. WITHOUT LIMITING ANY OF THE FOREG OING, IN NO EVENT SHALL
RUSSELL HAVE ANY LIABILITY FOR ANY SPECIAL, PUNITIV E, INDIRECT, OR
CONSEQUENTIAL DAMAGES (INCLUDING LOST PROFITS), EVE N IF NOTIFIED OF THE
POSSIBILITY OF SUCH DAMAGES.
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THE RUSSELL 2000° INDEX

We have derived all information contained in thisctbsure statement regarding the Russell 2086ex (the
“RTY"), including, without limitation, its make-upmethod of calculation and changes in its compaeindm
publicly available information. Such informatiorfleets the policies of, and is subject to change Ryssell. We
make no representation or warranty as to the acgusa completeness of such information. The Rus2@U(®
Index was developed by Russell Investment Groupm@oly, Frank Russell Company) and is calculated,
maintained and published by Russell, a subsididrRassell Investment Group. Russell has no obligatio
publish, and may discontinue the publication of, Russell 200DIndex.

The Russell 2000Index is reported by Bloomberg L.P. under thegickymbol “RTY.”

The Russell 2000 Index measures the capitalization-weighted prieefgpmance of the small-cap stocks
included in the Russell 2080Index (the “Russell 2000 Component Stocks”) anddésigned to track the
performance of the small capitalization segmerthefU.S. equity market. The Russell 2800dex consists of the
smallest 2,000 companies included in the Russé€lD30ndex. The Russell 2080index is designed to track the
performance of the small capitalization segmenthef United States equity market. All stocks inelddn the
Russell 2008 Index are traded on a major U.S. exchange. Thepanies included in the Russell 260dex are
the middle 2,000 of the companies that form thesRIISO00E™ Index, which is composed of the 4,000 largest
U.S. companies as determined by market capitadizatnd represents approximately 99% of the U.Styearket.
The Russell 3000 Index is not the same as the Russell 30@@ex, which is a subset of the Russell 308DE
Index. The Russell 2060Index consists of the smallest 2,000 companiekidied in the Russell 3080index,
which is composed of the 3,000 largest U.S. congsamis determined by market capitalization and sepits
approximately 98% of the U.S. equity market.

Selection of stocks underlying the Russell 20@@ex The Russell 2000Index is a sub-index of the Russell
3000E™ Index. To be eligible for inclusion in the Russ8l00E™ Index, and, consequently, the Russell 2000
Index, a company’s stocks must be listed on May 81 a given year and Russell must have access to
documentation verifying the company’s eligibilitgrfinclusion. Beginning September 2004, eligiblgiah public
offerings are added to Russell U.S. indices atetiek of each calendar quarter, based on total masgjstalization
rankings within the market-adjusted capitalizatimeaks established during the most recent recaotistit To be
added to any Russell U.S. index during a quartdside of reconstitution, initial public offerings ust meet
additional eligibility criteria.

U.S.-incorporated companies are eligible for inidosin the Russell 3000 Index and, consequently, the
Russell 2008 Index. Companies incorporated in the following mies/regions are also reviewed for eligibility:
Anguilla and Barbuda, Bahamas, Barbados BelizemBdg, British Virgin Islands, Cayman Islands, Chalnn
Islands, Cook Islands, Faroe Islands, Gibraltde, ¢§ Man, Liberia, Marshall Islands, Netherlandstifes, Panama
and Turks and Caicos Islands. However, not all aigs incorporated in these regions are eligibdénfdusion in
the Russell 3000®' Index, and, consequently, the Russell Z00@lex. Companies incorporated in these regions
are specifically considered eligible for the Rus28100° Index only if the company meets one of the follogyi
criteria: (i) the company headquarters are in th®. r (i) the company headquarters are also éndibsignated
region/country, and the primary exchange for I@telres is in the United States. ADRs are not édidir inclusion
in the Russell 3000® Index, and, consequently, the Russell Z0B@lex.

The following securities are specifically excludiedm the Russell 20060Index: (i) stocks that are not traded
on a major U.S. exchange; (ii) preferred stock, veotible preferred stock, redeemable shares, fjzatiog
preferred stock, warrants, rights; and trust reseifii) royalty trusts, limited liability compaas, OTC Bulletin
Board companies, pink sheets, over-the-counterettaskecurities, closed-end investment companiesingss
development companies or BDCs are eligible), blahkck companies, special purpose acquisition compan
(SPACSs) and limited partnerships. The exclusiomlahk check companies and SPACs became effectitretheé
first quarter of 2008, but existing members werangfathered until the 2008 annual reconstitutionaddition,
Berkshire Hathaway is excluded as a special exaepti

The primary criteria used to determine the iniiistl of securities eligible for the Russell 3008/Hndex is total
market capitalization, which is defined as the @raf the shares times the total number of availabkres. All
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common stock share classes are combined in detegmimarket capitalization. If multiple share clas$®ve been
combined, the price of the primary trading vehi@sually the most liquid) is used in the calculatioln cases
where the common stock share classes act indepiyndgfneach other €.g, tracking stocks), each class is
considered for inclusion separately. Stocks musterat or above $1.00 on May*3df each year to be eligible for
inclusion in the Russell 208andex. However, if a stock falls below $1.00 inyear, it will not be removed until
the next reconstitution if it is still trading belds1.00.

Companies with only a small portion of their shaaeailable in the marketplace are not eligibleifmtusion in
the Russell 3000 Index and, consequently, the Russell Z00lex. Large capitalization companies with 1% or
less float, and small capitalization companies i or less, will be removed from eligibility.

The Russell 2000Index is reconstituted annually to reflect chanigethe marketplace. The list of companies
is ranked based on total market capitalization faBlay 31st, with the actual reconstitution effeetion the first
trading day following the final Friday of June eaaar, except that if the last Friday of June of gear is the 28
29" or 30", reconstitution will occur on the preceding Frid&hanges in the constituents are pre-announced and
subject to change if any corporate activity ocarrg any new information is received prior to rase.

Capitalization Adjustment#\s a capitalization-weighted index, the RusseD@0Index reflects changes in the
capitalization, or market value, of the Russell @@bmponent Stocks relative to the capitalizatioradbase date.
The current Russell 2080ndex value is calculated by adding the marketi@slof the Russell 2000 Component
Stocks, which are derived by multiplying the priafeeach stock by the number of available sharearrive at the
total market capitalization of the 2,000 stockseTatal market capitalization is then divided bgigisor, which
represents the “adjusted” capitalization of the $lls200§ Index on the base date of December 31, 1986. To
calculate the Russell 20Bandex, last sale prices will be used for exchamgded and NASDAQ stocks. If a
Russell 2000 Component Stock is not open for tigadine most recently traded price for that secuwiity be used
in calculating the Russell 20Bandex. In order to provide continuity for the Res2000° Index’s value, the
divisor is adjusted periodically to reflect evemsluding changes in the number of common sharéstanding for
Russell 2000 Component Stocks, company additiorgetations, corporate restructurings and othertabgation
changes.

Available shares are assumed to be shares avaitatieading. Exclusion of capitalization held bther listed
companies and large holdings of private investb@4 or more) is based on information recorded i€ $&rporate
filings. Other sources are used in cases of missirguestionable data.

The following types of shares are considered urtalvigi for the purposes of capitalization determaorat:

» ESOP or LESOP shares — corporations that have Bepl&tock Ownership Plans (“ESOP”) or
Leveraged Employee Stock Ownership Plans (“LESQR&} comprise 10% or more of the shares
outstanding are adjusted;

» Corporate cross-owned shares — corporate crossrsiipeoccurs when shares of a company in the
Russell 2000 Index are held by another member of a Russell xingiecluding Russell Global
Indexes). Any percentage held in this class wiladgisted;

e Large private and corporate shares — large prigatecorporate holdings are defined as those shares
held by an individual, a group of individuals agfitogether or a corporation not in the Russell 2000
Index that own 10% or more of the shares outstanditowever, not to be included in this class are
institutional holdings, which are: investment comiga not in the Russell 20B0ndex, partnerships,
insurance companies not in the Russell 20@@ex, mutual funds, banks not in the Russell 2000
Index or venture capital funds;

* Unlisted share classes — classes of common statlaté not traded on a U.S. securities exchange;

« Initial public offering lock-ups — shares locked-dpring an initial public offering are not availakio
the public and will be excluded from the marketueaht the time the initial public offering entehe t
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Russell 2008 Index; and
Government Holdings:

« Direct government holders: Those holdings listetgasernment of” are considered
unavailable and will be removed entirely from aghlé shares;

» Indirect government holders: Shares held by govemrimvestment boards and/or
investment arms will be treated similar to largwate holdings and removed if the
holding is greater than 10%; and

» Government pensions: Any holding by a governmensjoa plan is considered
institutional holdings and will not be removed frawailable shares.

Corporate Actions Affecting the Russell 2D0fdex. The following summarizes the types of Russell 2000
Index maintenance adjustments and indicates whethest a Russell 2060ndex adjustment is required.

“No Replacement” Rule — Securities that leave thisgRll 2008 Index, between reconstitution dates,
for any reasond.g, mergers, acquisitions or other similar corpomattvity) are not replaced. Thus,
the number of securities in the Russell Z2D0@dex over a year will fluctuate according to amate
activity.

Rules for Deletions — When a stock is acquiredisteel or moves to the pink sheets or bulletin bsard
on the floor of a U.S. securities exchange, thekste deleted from the Russell 260thdex at the
market close on the effective date or when theksiscno longer trading on the exchange if the
corporate action is considered to be final prio21@0 p.m. Eastern Standard Time, or the following
day if the corporate action is considered to belfafter 2:00 p.m. Eastern Standard Time. Companies
that file for a Chapter 7 liquidation bankruptcyliviie removed from the Russell 260thdex at the
time of the bankruptcy filing; whereas, companidiad for a Chapter 11 reorganization bankruptcy
will remain a member of the Russell 260Mdex, unless the company is de-listed from tHmary
exchange, in which case normal de-listing rulesyagembers of the Russell 20b0ndex that are
re-incorporated in another country are deleted wheme-incorporation is final.

Rules for Additions — The only additions betweenorsstitution dates are as a result of spin-offs,
reincorporations and initial public offerings. Sqff companies are added to the parent company’s
index and capitalization tier of membership,the spin-off company is sufficiently large. To be
eligible, the spun-off company’s total market caliiation must be greater than the market-adjusted
total market capitalization of the smallest seguiit the Russell 3000¥ Index at the latest
reconstitution. If a U.S. spin-off occurs from adRell Global ex-U.S. Index member, the spun-off
company will be placed in the parent’s index angitedization tier of the Russell Global Index. A
member of the Russell Global Index that is reinooaing to the United States or one of the eligible
countries/regions described above will be addedthe Russell 3000® Index when the
reincorporation is final.

Merger and Acquisition — When mergers or acquisgiamccur, changes to the membership and
weighting of members within the Russell 280Mdex occur. In the event a merger or acquisition
occurs between members of the Russell 2086ex, the acquired company is deleted and itketar
capitalization moves to the acquiring stock acawgdb the terms of the merger, hence, mergers have
no effect on the Russell 20D0ndex total capitalization. Shares are updatedHeracquiring stock at
the time the transaction is final. If the acquirit@mpany is a member of the Russell 200@lex, but

the acquired company is not, the shares for theiidng stock are adjusted at month-end. If the
acquiring company is not a member of any of thesRlisndexes, there are two possibilities:

» Reverse Merger — If the acquiring company is agigynon-publicly traded company or OTC
company, Russell will review the action to determif it is considered a reverse merger,
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defined as a transaction that results in a pubtidged company that meets all requirements
for inclusion in a Russell Index. If it is deterrath that an action is a reverse merger, the
newly formed entity will be placed in the appropeianarket capitalization index after the
close of the day following the completion of the rgex. The acquired company will be
removed from the current index simultaneously.

» Standard Action — The acquired company is deletied the action is final.

« De-listed Stocks — When stocks from the Russell020@dex are deleted as a result of exchange
de-listing or reconstitution, the price used widl the closing primary exchange price on the day of
deletion, or the following day using the closing ©Bulletin board price. However, there may be
corporate events, such as mergers or acquisitibasresult in the lack of current market price thoe
deleted security and in such an instance the latéstary exchange closing price available will be
used.

* Rule for Re-Classification and Re-Incorporationer Fe-classification of shares, adjustments will be
made at the open of the ex-date using previousallaging prices. For re-incorporations, deleted
entities will be removed either after the closetlod current day using the last traded price, if the
re-incorporation achieves final status prior to®20m. Eastern Standard Time, or after the clogheof
following day at the last traded price, if the neérporation achieves final status after 2:00 p.m.
Eastern Standard Time.

Updates to Share Capital Affecting the Russell 20@@ex. Each month, the Russell 260thdex is updated
for changes to shares outstanding as companie# iamges in share capital to the SEC. Effectipel80, 2002,
only cumulative changes to shares outstanding grélaan 5% are reflected in the Russell 200@ex. This does
not affect treatment of major corporate eventschiaire effective on the ex-date.

Pricing of Securities Included in the Russell 2D00dex. Effective on January 1, 2002, primary exchange
closing prices are used in the daily Russell 200@lex calculations. FT Interactive data is usedhesprimary
source for U.S. security prices, income, and tstelres outstanding. Prior to January 1, 2002, ceitgolosing
prices, which are the last trade price on any Ex8hange, were used in the daily Russell 2066ex calculations.

Disclaimers The CDs are not sponsored, endorsed, sold, angisnl by Russell or any successor thereto or
index owner and neither Russell nor any party loenedkes any representation or warranty whatsoevieether
express or implied, to the owners of the CDs or meynber of the public regarding the advisabilityirafesting in
securities generally or in the CDs particularlyttee ability of the Russell 206andex to track general stock market
performance or a segment of the same. Russell'ticatibn of the Russell 2060Index in no way suggests or
implies an opinion by Russell as to the advisabitif investment in any or all of the securities npehich the
Russell 2000 Index is based. Russell’s only relationship to #dan Chase & Co. and its affiliates is the licagsi
of certain trademarks and trade names of Russdllofthe Russell 2060Index which is determined, composed
and calculated by Russell without regard to JPMorGaase & Co. and its affiliates or the CDs. Russehot
responsible for and has not reviewed the CDs orasspciated literature or publications and Rugselkes no
representation or warranty express or implied athédr accuracy or completeness, or otherwise. &lussserves
the right, at any time and without notice, to gl@mend, terminate or in any way change the Rugééll’ Index.
Russell has no obligation or liability in connectiwith the administration, marketing or tradingtloé CDs.

“Russell 2008 Index,” “Russell 3000B" Index” and “Russell 3000Index” are trademarks of Russell and
have been licensed for use by JPMorgan Chase BaAk,and its affiliates. The CDs are not sponsomajorsed,
sold, or promoted by Russell and Russell make®presentation regarding the advisability of invesin the CDs.

RUSSELL DOES NOT GUARANTEE THE ACCURACY AND/OR THE COMPLETENESS OF THE
RUSSELL 2000° INDEX OR ANY DATA INCLUDED THEREIN AND RUSSELL SHA LL HAVE NO
LIABILITY FOR ANY ERRORS, OMISSIONS, OR INTERRUPTIO NS THEREIN. RUSSELL MAKES
NO WARRANTY, EXPRESS OR IMPLIED, AS TO RESULTS TO BE OBTAINED BY JPMORGAN
CHASE & CO. AND/OR ITS AFFILIATES, INVESTORS, OWNER S OF THE PRODUCT(S), OR ANY
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OTHER PERSON OR ENTITY FROM THE USE OF THE RUSSELL 2000° INDEX OR ANY DATA
INCLUDED THEREIN. RUSSELL MAKES NO EXPRESS OR IMPLI ED WARRANTIES, AND
EXPRESSLY DISCLAIMS ALL WARRANTIES OF MERCHANTABILI TY OR FITNESS FOR A
PARTICULAR PURPOSE OR USE WITH RESPECT TO THE RUSSELL 2000® INDEX OR ANY DATA
INCLUDED THEREIN. WITHOUT LIMITING ANY OF THE FOREG OING, IN NO EVENT SHALL
RUSSELL HAVE ANY LIABILITY FOR ANY SPECIAL, PUNITIV E, INDIRECT, OR
CONSEQUENTIAL DAMAGES (INCLUDING LOST PROFITS), EVE N IF NOTIFIED OF THE
POSSIBILITY OF SUCH DAMAGES.
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THE NASDAQ 100 INDEX®

We have derived all information contained in thisctbsure statement regarding the NASDAQ 100 Ifidex
including, without limitation, its make-up, methad calculation and changes in its components frarliply
available information. The information reflects tpelicies of, and is subject to change by The Nas8tock
Market, Inc. (“Nasdaq”). We make no representatimnwarranty as to the accuracy or completenessuch s
information. The NASDAQ-100 Ind&was developed by Nasdaq and is calculated, maétaamd published by
The NASDAQ OMX Group, Inc. (“NASDAQ OMX?"). NeitheNasdaq nor NASDAQ OMX has any obligation to
continue to publish, and may discontinue publicatf, the NASDAQ-100 Indék

General

The NASDAQ 100 IndeX is a modified market capitalization-weighted indefx100 of the largest stocks of
non-financial companies listed on The Nasdaq Glelket tier of The Nasdaq Stock Market. The NASDAQD
Index®, which includes companies across a variety of majoustry groups, was launched on January 31, 1985
with a base index value of 250.00. On January B4]1%e base index value was reset to 125.00. e@urr
information regarding the market value of the NASDPAOO IndeX is available from the Nasdaq as well as
numerous market information services. The NASDAQ® ItdeX is reported by Bloomberg L.P. under the ticker
symbol “NDX.”

The NASDAQ 100 Indek share weights of the component securities of tASINAQ 100 IndeR at any time
are based upon the total shares outstanding in@&fatiose securities and are additionally subjectertain cases,
to rebalancing. Accordingly, each underlying steckifluence on the level of the NASDAQ 100 Inflas directly
proportional to the value of its NASDAQ 10@ex® share weight.

Calculation of the NASDAQ-106 Index

At any moment in time, the value of the NASDAQ-1@@dex’ equals the aggregate value of the then-current
the NASDAQ-100 Indekshare weights of each of the NASDAQ-100 Indemponent securities, which are based
on the total shares outstanding of each such th8Q-100 IndeX component security, multiplied by each such
security’s respective last sale price on The NASDA&®@ck Market (which may be the official closingiger
published by The NASDAQ Stock Market), and dividgda scaling factor (the “divisor”), which beconthe basis
for the reported the NASDAQ-100 Indexalue. The divisor serves the purpose of scalirgh aggregate value
(otherwise in the trillions) to a lower order of gmitude which is more desirable for the NASDAQ-ligdex”
reporting purposes.

Underlying Stock Eligibility Criteria and Annual Raking Review
Initial Eligibility Criteria

To be eligible for initial inclusion in the NASDAQOO IndeX, a security must be listed on The Nasdaq Stock
Market and meet the following criteria:

» the security’s U.S. listing must be exclusively the NASDAQ Global Select Market or the NASDAQ
Global Market (unless the security was dually isten another U.S. market prior to January 1, 20@3 a
has continuously maintained that listing);

» the security must be of a non-financial company;

» the security may not be issued by an issuer cuyrenbankruptcy proceedings;

» the security must have an average daily tradingmel of at least 200,000 shares;

« if the security is of a foreign issuer (a foreigsuer is determined based on its country of orgé#ioiz), it

must have listed options on a recognized mark#tarinited States or be eligible for listed-optitraling
on a recognized options market in the United States
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» only one class of security per issuer is allowed;

» the issuer of the security may not have enteredl antlefinitive agreement or other arrangement which
would likely result in the security no longer beiNdSDAQ-100 IndeX eligible;

» the issuer of the security may not have annuahfii@ statements with an audit opinion that is ently
withdrawn;

» the security must have “seasoned” on The Nasdazk $4arket or another recognized market (generally,
company is considered to be seasoned if it has listed on a market for at least two years; indhse of
spin-offs, the operating history of the spin-offlveie considered); and

» if the security would otherwise qualify to be irettop 25% of the securities included in the NASDAQB
IndeX® by market capitalization for the six prior conséeeitmonth ends, then a one-year “seasoning”
criteria would apply.

Continued Eligibility Criteria
In addition, to be eligible for continued inclusionthe NASDAQ-100 Indekthe following criteria apply:

the security’s U.S. listing must be exclusivelythe NASDAQ Global Select Market or the NASDAQ Glbba
Market (unless the security was dually listed orother U.S. market prior to January 1, 2004 and has
continuously maintained that listing);

» the security must be of a non-financial company;
» the security may not be issued by an issuer cuyranbankruptcy proceedings;

» the security must have an average daily tradingmel of at least 200,000 shares as measured annually
during the ranking review process described below;

» if the security is of a foreign issuer, it must ddisted options on a recognized market in the é¢hitates
or be eligible for listed-options trading on a rgoized options market in the United States, as ureds
annually during the ranking review process;

» the security must have an adjusted market camt#dia equal to or exceeding 0.10% of the aggregate
adjusted market capitalization of the NASDAQ-1068€x’ at each month end. In the event a company does
not meet this criterion for two consecutive montid it will be removed from the NASDAQ-100 Inffex
effective after the close of trading on the thirddky of the following month; and

» the issuer of the security may not have annuahfii@ statements with an audit opinion that is ently
withdrawn.

These NASDAQ-100 Ind&eligibility criteria may be revised from time tarte by the Nasdaq without regard
to the CDs.

Annual Ranking Review

The NASDAQ-100 IndeX securities are evaluated on an annual basis, exaeper extraordinary
circumstances which may result in an interim evéduma as follows (this evaluation is referred tadia as the
“Ranking Review"). Securities listed on the Nas@&iqck Market which meet the applicable eligibilgteria are
ranked by market value. NASDAQ-100 Infexligible securities which are already in the NASRAOO IndeX
and which are ranked in the top 100 eligible séiewi(based on market capitalization) are retaimedhe
NASDAQ-100 IndeX. A security that is ranked 101 to 125 is alsoine@, provided that such security was ranked
in the top 100 eligible securities as of the prasidRanking Review. Securities not meeting suctersitare
replaced. The replacement securities chosen ase tRASDAQ-100 Indek-eligible securities not currently in the
NASDAQ-100 IndeR that have the largest market capitalization. Thea desed in the ranking includes end of
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October market data from The NASDAQ Stock Marked @updated for total shares outstanding submitieal
publicly filed SEC document via EDGAR through threleof November.

Generally, the list of annual additions and deletics publicly announced via a press release irahnly part of
December. Replacements are made effective afteridse of trading on the third Friday in Decemidoreover, if
at any time during the year a NASDAQ-100 In8esecurity is determined by Nasdaq to become indéigibr
continued inclusion in the NASDAQ-100 Indexhe security will be replaced with the largestkea capitalization
security not currently in the NASDAQ-100 Indeand meeting the NASDAQ-100 Ind®gligibility criteria listed
above.

Index Maintenance

In addition to the Ranking Review, the securitiestie NASDAQ-100 Indékare monitored every day by the
Nasdaq with respect to changes in total sharesamaii;®g arising from secondary offerings, stockurepases,
conversions or other corporate actions. The Naddas adopted the following quarterly scheduled wteigh
adjustment procedures with respect to those charfjgbe change in total shares outstanding aridhogn a
corporate action is greater than or equal to 5t change will be made to the NASDAQ-100 Iritlaz soon as
practical, normally within ten days of such corferaction. Otherwise, if the change in total shangtstanding is
less than 5.0%, then all those changes are acctedudad made effective at one time on a quartexgysbafter the
close of trading on the third Friday in each of btarJune, September and December. In either das&JASDAQ-
100 IndeX share weights for those underlying stocks are #fjusy the same percentage amount by which the tota
shares outstanding have changed in those NASDA® trefex securities. Ordinarily, whenever there @hange in
the NASDAQ-100 Indekshare weights or a change in a component securtyded in the NASDAQ-100 Ind&x
or a change to the price of a component securigytdwspin-off, rights issuances or special casiddids, Nasdaq
adjusts the divisor to ensure that there is noodiouity in the level of the NASDAQ-100 Ind&xvhich might
otherwise be caused by any of those changes. Aligds will be announced in advance and will beecédd in the
NASDAQ-100 Indeg prior to market open on the effective date of stivainges.

Rebalancing of the NASDAQ 100 Ind&x

The NASDAQ-100 IndeXis calculated under a “modified capitalization-wein” methodology, which is a
hybrid between equal weighting and conventionalitaiipation weighting. This methodology is expecttd
(1) retain in general the economic attributes gfitedization weighting; (2) promote portfolio weigtiversification
(thereby limiting domination of the NASDAQ-100 Indeby a few large stocks); (3) reduce NASDAQ 0adex
performance distortion by preserving the capitailimaranking of companies; and (4) reduce markedact on the
smallest NASDAQ-100 Indésecurities from necessary weight rebalancings.

Under the methodology employed, on a quarterly asinciding with the Nasdaqg's quarterly scheduled
weight adjustment procedures, the NASDAQ-100 Iffideecurities are categorized as either “Large Stocks”
“Small Stocks” depending on whether their currestcgntage weights (after taking into account scleedweight
adjustments due to stock repurchases, secondamyngfé or other corporate actions) are greater, thialess than or
equal to, the average percentage weight in the NS00 IndeX (i.e., as a 100-stock index, the average
percentage weight in the NASDAQ-100 Inféx 1.0%).

This quarterly examination will result in a NASDAIDO IndeX rebalancing if either one or both of the
following two weight distribution requirements anet met: (1) the current weight of the single latgmarket
capitalization component security must be less thiaequal to 24.0% and (2) the “collective weighbf’ those
component securities whose individual current wisigtre in excess of 4.5%, when added together, brustss
than or equal to 48.0%. In addition, the Nasdaq p@yduct a special rebalancing if it is determinedessary to
maintain the integrity of the NASDAQ-100 Index

If either one or both of these weight distributimguirements are not met upon quarterly reviewherNasdaq
determines that a special rebalancing is requaiedeight rebalancing will be performed. First, tielg to weight
distribution requirement (1) above, if the curremight of the single largest Index security exceati®%, then the
weights of all Large Stocks will be scaled downgadionately towards 1.0% by enough for the adjisteight of
the single largest Index security to be set to Z0.8econd, relating to weight distribution requiesin(2) above,
for those Index securities whose individual curreeights or adjusted weights in accordance withpgrexzeding
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step are in excess of 4.5%, if their “collectiveigtd” exceeds 48.0%, then the weights of all Laggecks will be
scaled down proportionately towards 1.0% by justiugi for the “collective weight”, so adjusted, te bet to
40.0%.

The aggregate weight reduction among the LargekStoesulting from either or both of the above réega
will then be redistributed to the Small Stockshe following iterative manner. In the first iteiati the weight of
the largest Small Stock will be scaled upwards ligcsor which sets it equal to the average Indeighteof 1.0%.
The weights of each of the smaller remaining Si8tdkcks will be scaled up by the same factor reducedlation
to each stock’s relative ranking among the Smaitist such that the smaller the Index security enrinking, the
less the scale-up of its weight. This is intendecetiuce the market impact of the weight rebalanoimthe smallest
component securities in the NASDAQ-100 In8ex

In the second iteration, the weight of the secanddst Small Stock, already adjusted in the ftesation, will
be scaled upwards by a factor which sets it equéhé average index weight of 1.0%. The weightsaufh of the
smaller remaining Small Stocks will be scaled upthig same factor reduced in relation to each socMative
ranking among the Small Stocks such that, oncenatfa@ smaller the stock in the ranking, the léssscale-up of
its weight.

Additional iterations will be performed until theeamulated increase in weight among the Small Stock
exactly equals the aggregate weight reduction antioad arge Stocks from rebalancing in accordandb weight
distribution requirement (1) and/or weight disttibn requirement (2).

Then, to complete the rebalancing procedure, oheefinal percent weights of each of the NASDAQ-100
IndeX” securities are set, the Index share weights wildb&rmined anew based upon the last sale pricgs an
aggregate capitalization of the Index at the cloflsading on the Tuesday in the week immediatebcpding the
week of the third Friday in March, June, Septemdnadl December. Changes to the Index share weiglitdavi
made effective after the close of trading on thiedtlrriday in March, June, September and December an
adjustment to the Index divisor will be made towracontinuity of the NASDAQ-100 Ind&x

Ordinarily, new rebalanced weights will be deteredrby applying the above procedures to the cutretex
share weights. However, the Nasdaq may from timtnte determine rebalanced weights, if necessarynstead
applying the above procedure to the actual cumearket capitalization of the Index componentshiwse instances,
the Nasdaq would announce the different basisdioalencing prior to its implementation.

License Agreement

JPMorgan Chase & Co. has entered into a non-exellgense agreement with Nasdaqg providing for the
license to it, in exchange for a fee, of the rightise the NASDAQ-100 Ind&x%n connection with certain financial
products, including the CDs.

The license agreement between Nasdag and JPMGHuyase & Co. provides that the following languagesin
be stated in this disclosure statement:

The CDs are not sponsored, endorsed, sold or peahiny, The NASDAQ OMX Group, Inc. or its affiliae
(NASDAQ OMX, with its affiliates, are referred t@ she “Corporations”). The Corporations have resged on the
legality or suitability of, or the accuracy or adeqy of descriptions and disclosures relating he, €Ds. The
Corporations make no representation or warrantgress or implied, to the owners of the CDs or amyniper of
the public regarding the advisability of investiimgsecurities generally or in the CDs particulady,the ability of
the NASDAQ-100 Inde¥ to track general stock market performance. Thep@mations’ only relationship to
JPMorgan Chase & Co. and its affiliates is in theersing of the Nasd&g NASDAQ OMX®, OMX® and
NASDAQ-100 IndeR registered trademarks, service marks and cerite names of the Corporations and the use
of the NASDAQ-100 Indek which is determined, composed and calculated bNAQ OMX without regard to
JPMorgan Chase & Co. or the CDs. NASDAQ OMX ha®hligation to take the needs of JPMorgan Chase& C
or the owners of the CDs into consideration in deieing, composing or calculating the NASDAQ-10@ién".
The Corporations are not responsible for and hatearticipated in the determination of the timofgprices at, or
guantities of the CDs to be issued or in the detetion or calculation of the equation by which tBBs are to be
converted into cash. The Corporations have ndlitialn connection with the administration, markes or trading
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of the CDs.

THE CORPORATIONS DO NOT GUARANTEE THE ACCURACY AND /OR UNINTERRUPTED
CALCULATION OF THE NASDAQ-100 INDEX ® OR ANY DATA INCLUDED THEREIN. THE
CORPORATIONS MAKE NO WARRANTY, EXPRESS OR IMPLIED, AS TO RESULTS TO BE
OBTAINED BY JPMORGAN CHASE & CO., OWNERS OF THE CDS, OR ANY OTHER PERSON OR
ENTITY FROM THE USE OF THE NASDAQ-100 INDEX ® OR ANY DATA INCLUDED THEREIN. THE
CORPORATIONS MAKE NO EXPRESS OR IMPLIED WARRANTIES, AND EXPRESSLY DISCLAIM
ALL WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR USE
WITH RESPECT TO THE NASDAQ-100 INDEX ® OR ANY DATA INCLUDED THEREIN. WITHOUT
LIMITING ANY OF THE FOREGOING, IN NO EVENT SHALL TH E CORPORATIONS HAVE ANY
LIABILITY FOR ANY LOST PROFITS OR SPECIAL, INCIDENT AL, PUNITIVE, INDIRECT, OR
CONSEQUENTIAL DAMAGES, EVEN IF NOTIFIED OF THE POSS IBILITY OF SUCH DAMAGES.
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THE DOW JONES U.S. SELECT DIVIDEND PRICE RETURN IND EX

We have derived all information contained in thisctbsure statement regarding the Dow Jones U.8cBel
Dividend Price Return Index, including, without ltation, its make-up, method of calculation andraes in its
components, from publicly available information.cBunformation reflects the policies of, and is jgabto change
by, Dow Jones. We make no representation or warasito the accuracy or completeness of such irstom

The Dow Jones U.S Select Dividend Price Returnxndeasures the performance of a selected grouquitfye
securities issued by companies that have provididively high dividend yields on a consistent basier time.
The Dow Jones U.S Select Dividend Price Return xndecomposed of 100 of the highest dividend-yisidi
securities (excluding REITs) in the Dow Jones U.8tal Market Index, a broad-based index represeetaif the
total market for U.S. equity securities. To be ued in the Dow Jones U.S. Select Dividend PriceifReindex,
the securities (i) must have had a positive diviipar-share growth rate for each of the last fiearg {.e., paid
higher dividends each year); (ii) must have an ayeffive-year dividend payout ratio of 60% or lessq (iii) must
have a minimum three-month average trading volufr206,000 shares a day. “Dividend payout ratioleef the
percentage of a company’s earnings paid out adetids.

The Dow Jones U.S. Select Dividend Price Returrexndomposition is reviewed annually in December.
Selections of included securities are based orcadd annual dividends as of the last trading daMavember.
Changes to the Dow Jones U.S. Select Dividend RReteirn Index are made on the Monday following tiied
Friday of December.

The composition of the Dow Jones U.S. Select Dimitl®rice Return Index is determined by ranking the
dividend-paying securities of the Dow Jones U.SalMarket Index in descending order of indicatedwal yield.
Indicated annual yield is defined as a securityiadjusted indicated annual dividend (not includany special
dividends) divided by its unadjusted price. Any wgéty already a component of the Dow Jones U.Se@&el
Dividend Price Return Index (&3DUP Component Security) with a three-month average daily trading volume
of less than 100,000 shares is deemed ineligiblesdtection in the Dow Jones U.S. Select DividenidePReturn
Index. All remaining Component Securities ranke® 20d above remain in the Dow Jones U.S. Seleat&id
Price Return Index. Securities that are not CompbBecurities are added to the Dow Jones U.S. Seleitiend
Price Return Index in descending order until treere100 Component Securities.

A company’s weight in the Dow Jones U.S. Selectid®ud Price Return Index is based on its indicatetual
dividend. Weighting factors are adjusted in thentwd a stock split affecting a DIJDUP Componentusigg to keep
the component weights in the Dow Jones U.S. S@legdend Index constant.

A DJDUP Component Security will be immediately re@d from the Dow Jones U.S. Select Dividend Price
Return Index, independent of annual review ifl{§ tompany is affected by a corporate action sachdelisting or
bankruptcy; (ii) the company eliminates its divideor (iii) the company lowers but does not elinbéas dividend,
and its new indicated annual yield is less thah dfithe lowest yielding security on the latest itibyr selection list.

A DJDUP Component Security that is removed as alre$ an extraordinary deletion is immediately leeyed by
the next highest ranked stock by indicated anniedtlyas of the most recent annual review. The neeusty is
added to the index at a weight commensurate withown indicated annual dividend. A DJDUP Component
Security that is removed from the Dow Jones U.SalT®larket Index during the course of the year bigeaof a
reduction in market capitalization will remain imet Dow Jones U.S. Select Dividend Price ReturnXngsil the
next annual review.

The Dow Jones U.S. Select Dividend Price Returexrid a price return index and not a total retmaek. By
contrast, the Dow Jones U.S. Select Dividend TBe&turn Index is a “total return” index which, indigibn to
reflecting those returns, also reflects dividerius tould be earned on the stocks which compriseDibw Jones
U.S. Select Dividend Price Return Index. BecauseQbs are linked, in part, to a “price return” irdéhe DIDUP
Return will not include the “total return” featuoé the dividend component of the “total return” énd

License Agreement with Dow Jones & Company

Dow Jones and J.P. Morgan Securities LLC have edt#to a non-exclusive license agreement providlng
the license to the J.P. Morgan Securities LLC, earthin of its affiliated or subsidiary companigsexchange for a
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fee, of the right to use the Dow Jones U.S. Sé&@dtend Price Return Index, which is publishediyw Jones, in
connection with certain products, including the CDs

The CDs are not sponsored, endorsed, sold or peaivimt Dow Jones or any of its subsidiaries oriafék.
None of Dow Jones or any of its affiliates makeg spresentation or warranty, express or implied¢he owners
of or counterparts to the CDs or any member ofpthielic regarding the advisability of investing iacsrrities or
commodities generally or in the CDs particularljeTonly relationship of Dow Jones or any of itssidiaries or
affiliates to the Bank is the licensing of certéiademarks, trade names and service marks anceddohv Jones
U.S. Select Dividend Price Return Index, which &etimined, composed and calculated by Dow Jondsoutit
regard to the Bank or the CDs. Dow Jones has nigailun to take the needs of the Bank or the ownéthe CDs
into consideration in determining, composing ocukdting the Dow Jones U.S. Select Dividend PrieuR Index.
None of Dow Jones or any of its respective subs@baor affiliates is responsible for or has pépated in the
determination of the timing of, prices at, or qutéd of the CDs to be issued or in the determamatir calculation
of the equation by which the CDs are to be condeiéo cash. None of Dow Jones or any of its suasi&s or
affiliates shall have any obligation or liabilityncluding without limitation to CD customers, inra@ection with the
administration, marketing or trading of the CDs.

NONE OF DOW JONES OR ANY OF ITS SUBSIDIARIES OR AFFILIATES GUARANTEES THE
ACCURACY AND/OR THE COMPLETENESS OF THE DOW JONES U.S. SELECT DIVIDEND PRICE
RETURN INDEX OR ANY DATA INCLUDED THEREIN AND NONE OF DOW JONES OR ANY OF ITS
SUBSIDIARIES OR AFFILIATES SHALL HAVE ANY LIABILITY FOR ANY ERRORS, OMISSIONS,
OR INTERRUPTIONS THEREIN. NONE OF DOW JONES OR ANY OF ITS SUBSIDIARIES OR
AFFILIATES MAKES ANY WARRANTY, EXPRESS OR IMPLIED, AS TO RESULTS TO BE
OBTAINED BY JPMORGAN CHASE BANK, OWNERS OF THE CDs, OR ANY OTHER PERSON OR
ENTITY FROM THE USE OF THE DOW JONES U.S. SELECT DI VIDEND PRICE RETURN INDEX OR
ANY DATA INCLUDED THEREIN. NONE OF DOW JONES OR ANY OF ITS SUBSIDIARIES OR
AFFILIATES MAKES ANY EXPRESS OR IMPLIED WARRANTIES, AND EXPRESSLY DISCLAIMS
ALL WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR USE
WITH RESPECT TO THE DOW JONES U.S. SELECT DIVIDEND PRICE RETURN INDEX OR ANY
DATA INCLUDED THEREIN. WITHOUT LIMITING ANY OF THE FOREGOING, IN NO EVENT
SHALL DOW JONES OR ANY OF ITS SUBSIDIARIES OR AFFIL IATES HAVE ANY LIABILITY FOR
ANY LOST PROFITS OR INDIRECT, PUNITIVE, SPECIAL OR CONSEQUENTIAL DAMAGES OR
LOSSES, EVEN IF NOTIFIED OF THE POSSIBILITY THEREOF . THERE ARE NO THIRD PARTY
BENEFICIARIES OF ANY AGREEMENTS OR ARRANGEMENTS AMO NG DOW JONES AND
JPMORGAN CHASE BANK.
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THE DOW JONES INDUSTRIAL AVERAGE M

We have derived all information contained in thisctbsure statement regarding the Dow Jones Industr
AverageM (the “DJIA”), including, without limitation, its mke-up, method of calculation and changes in its
components, from publicly available information.cBunformation reflects the policies of, and is jgabto change
by, Dow Jones. We make no representation or warasto the accuracy or completeness of such irgtiom The
DJIA is an index calculated, published and dissateith by Dow Jones. Dow Jones has no obligatiomdirtue to
publish, and may discontinue publication of, thé/ADJ

The DJIA was introduced to the investing public Gfarles Dow on May 26, 1896 and originally was
comprised of only 12 stocks. It has since beconeedadrthe most well known and widely followed indioes of the
U.S. stock market and is the oldest continuing kstaarket index in the world. The DJIA is comprisefl 30
common stocks chosen by the editorsToke Wall Street Journads representative of the broad market of U.S.
industry. Many of the companies represented in QA are household names and leaders in their ctispe
industries, and their stocks are widely held byhbiotividual and institutional investors. Becaule DJIA is so
well known and its performance is generally peredivo reflect that of the overall domestic equitsrket, it is
often used as a benchmark for investments in egyithutual funds, and other asset classes. The BJXeported
by Bloomberg L.P. under the ticker symbol “INDU.”

The DJIA is a price-weighted index rather than rearkapitalization-weighted index. In essence, tlAD
consists of one share of each of the 30 stocksidied in the DJIA. Thus, the weightings of the congrus of the
DJIA are affected only by changes in their prioghjle the weightings of stocks in other indices affected by
price changes and changes in shares outstandirggdiBtinction stems from the fact that, when ail§i created, the
DJIA was a simple average (hence the name), anc¢oraputed merely by adding up the prices of thekstdn the
DJIA and dividing that sum by the total number tifcks in the DJIA. However, it eventually becameacithat a
method was needed to smooth out the effects ofdffsn stock splits and composition changes to @néthese
events from distorting the level of the DJIA. THere, a divisor was created that has been peritidiadjusted
over time. This divisor, when divided into the sofrthe prices of the stocks in the DJIA, generatesnumber that
is reported every day in newspapers, on televisioth radio, and over the internet. With the incoagpion of the
divisor, the DJIA can no longer be considered asraye. The divisor value of the DJIA as of Janiy2010 was
0.132319125.

The formula for calculating a divisor change if@®ws:

Dt+1=D* X C?/ZC,
where:
Dy is the divisor to be effective on trading sesgith
Dy is the divisor on trading session t
C?, is the components’ adjusted closing prices foclstdividends, splits, spin-offs and other applieabl
corporate actions on trading session t
C. is the components’ closing prices on trading seski

While Dow Jones currently employs the above metlaggoto calculate the DJIA, no assurance can bergiv
that Dow Jones will not modify or change this meliblogy in a manner that may affect the performaofaée
DJIA.

The editors ofThe Wall Street Journaivhich is published by Dow Jones, select the campts of the DJIA.
Periodically, the editors review and make changethé composition of the DJIA. While there are mtes for
component selection, a stock typically is addeq drit has an excellent reputation, demonstratestesned growth,
is of interest to a large number of investors andueately represents the sector(s) covered by tkeage. The
inclusion of any particular company in the DJIA da®t constitute a prediction as to the companytsré results
of operations or stock market performance. Forstike of continuity, composition changes are rand, generally
have occurred only after corporate acquisitionstber dramatic shifts in a company’s core busin@dsen such an
event necessitates that one component be repldgegntire index is reviewed. As a result, multipanponent
changes are often implemented simultaneously.

71



License Agreement between Dow Jones and J.P. Morg&ecurities LLC

Dow Jones and J.P. Morgan Securities LLC have edt#to a non-exclusive license agreement providlng
the sub-license to us, and certain of our affilade subsidiary companies, in exchange for a fe&eright to use
the DJIA, which is owned and published by Dow Jomegonnection with certain financial products;limding the
CDs.

The CDs are not sponsored, endorsed, sold or peaivimt Dow Jones. Dow Jones makes no representation
warranty, express or implied, to the owners of @gs or any member of the public regarding the adbiidy of
investing in securities generally or in the CDstigatarly. Dow Jones’s only relationship to JPMangahase & Co.
is in the licensing of certain trademarks, tradenes and service marks of Dow Jones and of the Dmves]
Industrial Averagd” which is determined, composed and calculated bw Dones without regard to JPMorgan
Chase & Co. or the CDs. Dow Jones has no obligatidake the needs of JPMorgan Chase & Co. orwrers of
the CDs into consideration in determining, compgsin calculating the DJIA. Dow Jones is not resjjdagor and
has not participated in the determination of theirtg, prices, or quantities of the CDs to be issoedn the
determination or calculation of the equation by aetlhthe CDs are to be converted into cash. Dow Jbassno
obligation or liability in connection with the adnistration, marketing or trading of the CDs.

DOW JONES DOES NOT GUARANTEE THE ACCURACY AND/OR TH E COMPLETENESS OF
THE DOW JONES INDUSTRIAL AVERAGE *™ OR ANY DATA INCLUDED THEREIN AND DOW
JONES SHALL HAVE NO LIABILITY FOR ANY ERRORS, OMISS IONS, OR INTERRUPTIONS
THEREIN. DOW JONES MAKES NO WARRANTY, EXPRESS OR IM PLIED, AS TO RESULTS TO BE
OBTAINED BY J.P. MORGAN CHASE & CO., OWNERS OF THE CDs, OR ANY OTHER PERSON OR
ENTITY FROM THE USE OF THE DOW JONES INDUSTRIAL AVE RAGESM OR ANY DATA
INCLUDED THEREIN. DOW JONES MAKES NO EXPRESS OR IMP LIED WARRANTIES, AND
EXPRESSLY DISCLAIMS ALL WARRANTIES, OF MERCHANTABIL ITY OR FITNESS FOR A
PARTICULAR PURPOSE OR USE WITH RESPECT TO THE DOW JONES INDUSTRIAL AVERAGE M
OR ANY DATA INCLUDED THEREIN. WITHOUT LIMITING ANY OF THE FOREGOING, IN NO
EVENT SHALL DOW JONES HAVE ANY LIABILITY FOR ANY LO ST PROFITS OR INDIRECT,
PUNITIVE, SPECIAL OR CONSEQUENTIAL DAMAGES OR LOSSE S, EVEN IF NOTIFIED OF THE
POSSIBILITY THEREOF. THERE ARE NO THIRD PARTY BENEF ICIARIES OF ANY AGREEMENTS
OR ARRANGEMENTS BETWEEN DOW JONES AND J.P. MORGAN CHASE & CO.
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THE SWISS MARKET INDEX SMI ©

We have derived all information contained in thisctbsure statement regarding the Swiss Marketdrgi|®,
including, without limitation, its make-up, methad calculation and changes in its components, frarblicly
available information. Such information reflectg holicies of, and is subject to change by, SWXsSviixchange,
the index sponsor. We make no representation orawgr as to the accuracy or completeness of sufohniation.
The SWX Swiss Exchange owns the copyright and thiérorights to the Swiss Market Index SMIThe SWX
Swiss Excf:@hange has no obligation to continue tdigluband may discontinue publication of, the Swharket
Index SMF".

The Swiss Market Index SKicontains approximately 85% of the entire freetfiwarket capitalization of the
Swiss equity market as listed on virt-x and is mageof a maximum of 30 of the largest and mostitiggtocks
from the Swiss Performance Index Large- and Mid-Sagments. As of January 22, 2010, the Swiss Mamkietx
SMI® was composed of 20 stocks. The Swiss Market I1&M¥ is primarily available as a nondividend-corrected
index (price index), but is also published under designation SMIE (SMI® Cum Dividend) as a performance
index. The Swiss Market Index Sfland not the SMI&, may be relevant to your CDs. As a price indeg, $wiss
Market Index SMY is not adjusted for dividends.

The stocks eligible for inclusion in the Swiss Merrkndex SMP is the Swiss Performance Inde¢ SPI”), all
of which must meet a minimum free float rate of 20#/@ stock falls below this limit and does noacé or exceed
it again within three months, it is removed frone t8PI. Stocks which are not included in the SPFrer float
grounds, are admitted if the minimum free floateraf 20% has been met continuously over a periothiee
months.

The basic universe for admission to the Swiss Mahkdex SMF is the Swiss Performance Index (SPI)
Further information concerning the $Rtan be found in the SPRegulations. For a Swiss Market Index $MI
candidate, the market value must amount to a miminaf 0.45% of the overall Swiss Market Index $MI
capitalization as at 30 June. An additional facebating to admission of a security to the Swisgkédalndex SMP
is the liquidity figure ‘turnover rate’. The on-adbook sales per quarter divided by the free-flomrket
capitalization at the end of the same quarter seagebenchmark for the measurement of the turn@ter For a
Swiss Market Index SMicandidate, the turnover rate on 30 June and othtke previous quarter-end dates must
have amounted to at least 50% of the average tarmate of the SP|

The Swiss Market Index SKiwas introduced on June 30, 1988 at a baseline\afld500 points. The Swiss
Market Index SMY is calculated in real time and is recalculatedrgviene a new transaction involving a stock in
the Swiss Market Index SMioccurs. It is published on Bloomberg under thé&etic*SMI”. Historical data is
available from June 30, 1988.

Stocks included in the Swiss Market Index SMi

The Swiss Market Index SMiwas composed of the following stocks as of Jan@&ry2010. The weighting,
also as of January 22, 2010, for each such staalsdsindicated in the table below.

COMPANY SECTOR WEIGHT
NESTLE N Food 23.75%
NOVARTIS N Pharmaceuticals 17.76%
ROCHE GS Pharmaceuticals 16.71%
UBS N Bank 6.84%
CS GROUP N Diversified Financial 6.57%
ABB LTD N Advanced Industrial Equipment 5.76%
ZURICH FINANCIAL N Insurance 4,30%
SYNGENTAN Chemicals 3.31%
HOLCIM N Building Materials 2.61%
RICHEMONT Textiles & Apparel 2.35%
SWISS RE N Insurance 2.01%
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COMPANY SECTOR WEIGHT

SYNTHES N Industrial Diversified 1.13%
SWISSCOM N Fixed Line Communications 1.12%
SWATCH | Textiles & Apparel 1.12%
SGSN Industrial Services 0.95%
ADECCON Industrial Services 0.94%
JULIUS BAER N Banks 0.94%
ACTELION N Fixed Line Communications 0.84%
LONZA N Pharmaceuticals 0.54%
SWISS LIFE HOLDING N Insurance 0.47%

Calculation of the Swiss Market Index SMF

The Swiss Market Index SKlis calculated according to the “Laspeyres formulaihg a weighted arithmetic
mean over a defined selection of securities. Theeatiindex level can be calculated by dividing then of the
market capitalizations of the securities contaiimetthe index by the divisor, as shown by the follogvformula:

M
D pis Oxi ¢ Oy
_i=1

s dt
Where
t — Current date M — Number of securities in index
s — Current date on day t pi, s — Last paid pricesécurity |
Is — Current index level Xi, t — Number of sharessdecurity | on day t
dt — Divisor on day t fi, t — Free float for seayri on day t

SWX Swiss Exchange

The SWX Swiss Exchange, the Swiss Market Index “SkHonsor, organizes, operates and regulates key
aspects of Switzerland’s capital market. The SWXsS\8tock Exchange is subject to Swiss law (theeFd\ct on
Stock Exchanges and Securities Trading), whichuksttps the concept of self-regulation and compkamdgth
international standards. The SWX Swiss Exchangepervised by the Swiss Federal Banking Commission.

The SWX Swiss Exchange is denominated in Swisscfrafhe shares traded on SWX are mainly held in the
Swiss-based accounts of domestic and internationestors.

In the event of extraordinary situations, suchhaslarge price fluctuations, decisions or informathich are
to be published shortly and which could have a ifiggmt influence on the market price (price-semsit
information), or other situations likely to hamgeir and orderly trading, the SWX Swiss Exchange make all the
measures which it deems necessary to maintairafadrorderly trading as far as possible. In additibe SWX
Swiss Exchange may engage in trading interventioiigh it considers necessary, in particular by yiela the
opening of trading in a security, interrupting asgending continuous trading in a security, orgstielij a security.
The SWX Swiss Exchange informs participants if amgasures are taken.

License Agreement with SWX Swiss Exchange

The use of and reference to the Swiss Market 18§ in connection with the CDs has been consenteg to b
the SWX Swiss Exchange. All rights to the Swiss kéaindex SMP are owned by the SWX Swiss Exchange, the
publisher of the Swiss Market Index SMUPMorgan Chase Bank, the Initial Purchaser, #eutation agent and
the trustee disclaim all responsibility for the azdhtion or other maintenance of or any adjustmémtthe Swiss
Market Index SMY. In addition, the SWX Swiss Exchange has no mtatiip to JPMorgan Chase Bank or the
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CDs.

These CDs are not in any way sponsored, endorséd,os promoted by SWX Swiss Exchange and SWX
Swiss Exchange makes no warranty or representafi@isoever, express or implied, either as to thali®to be
obtained from the use of the Swiss Market Index S#tid/or the figure at which the said Swiss Markelek SMF
stands at any particular time on any particular alagtherwise. However, SWX Swiss Exchange shéllbeoliable
(whether in negligence or otherwise) to any pefsorany error in the Swiss Market Index SWVand SWX Swiss
Exchange shall not be under any obligation to adsisy person of any error therein. Swiss Markeexn8MI® is a
registered trade mark of SWX Swiss Exchange widalsed under license.

The SWX Swiss Exchange is not responsible for, lzael not participated in the determination of, #mns,
prices or amount of the CDs and will not be resjfimasfor, or participate in, any determination alaulation
regarding the principal amount of the CDs payaltlenaturity. The SWX Swiss Exchange has no obligatio
liability in connection with the administration, nkating or trading of the CDs.

The Swiss Market Index SMlis compiled and calculated by the SWX Swiss Exgeatdowever, the SWX
Swiss Exchange shall not be liable (whether inigegkte or otherwise) to any person for any errothia Swiss
Market Index SMP and the SWX Swiss Exchange shall not be underodtigation to advise any person of any
error therein.

The SWX Swiss Exchange is under no obligation totiooe the calculation and dissemination of the sSSwi
Market Index SM?. The SWX Swiss Exchange determines, composesaladiates the Swiss Market Index SMI
without regard to the CDs. The SWX Swiss Excharggro obligation to take into account your interesthat of
anyone else having an interest, in the CDs in deteng, composing or calculating the Swiss Marketdx SMF.
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In making your investment decision, you should relyonly on the information contained or incorporated
by reference in this disclosure statement and anycaompanying term sheet. We have not authorized aope
to give you any additional or different information. The information in this disclosure statement andany

accompanying term sheet may only be accurate asthie respective dates of those documents.

The CDs described in this disclosure statement araot appropriate for all investors, and involve
important legal and tax consequences and investmerisks, which should be discussed with your profegmal
advisers. You should be aware that the laws of cexin jurisdictions (including laws that require brokers to
ensure that investments are suitable for their cusimers) may limit the availability of CDs in those
jurisdictions. Neither this disclosure statement nothe accompanying term sheet constitutes an offdéo sell or
a solicitation of an offer to buy the CDs in any ecumstances in which such offer or solicitation isinlawful.

76



