
 

DISCLOSURE STATEMENT 

 
 
Fixed Interest Rate-Linked Certificates of Deposit 
JPMorgan Chase Bank, National Association 
270 Park Avenue, New York, New York 10017 

General 
• JPMorgan Chase Bank, National Association (the “Bank”) may from time to time offer and sell certificates of deposit (“CDs”) that pay interest 

based on one or more fixed interest rates. 
• The CDs will be obligations of the Bank only, and not obligations of your broker or any affiliate of the Bank, including J.P. Morgan Securities LLC 

and JPMorgan Chase & Co. The CDs are insured only within the limits and to the extent described in this disclosure statement.  See “Deposit 
Insurance” in this disclosure statement.  Any payment on the CDs in excess of Federal Deposit Insurance Corporation (the “FDIC”) insurance 
limits is subject to the credit risk of the Bank. 

• This disclosure statement describes terms that will apply generally to the CDs.  A separate term sheet or disclosure supplement, as the case may be, 
will describe terms that apply to specific issuances of the CDs, including any changes to the terms specified below.  We refer to these term sheets 
and disclosure supplements generally as terms supplements.  If the terms described in the relevant terms supplement are inconsistent with those 
described in this disclosure statement or in any accompanying underlying supplement, the terms described in the relevant terms supplement will 
govern your CDs. 

• The CDs are not appropriate for all investors and involve a number of risks and important legal and tax consequences that should be discussed with 
your professional advisers. 

• For important information about tax consequences relating to the CDs, see “Certain U.S. Federal Income Tax Consequences” beginning on page 22 
of this disclosure statement. 

Key Terms 
Interest: Unless otherwise specified in the applicable terms supplement, the CDs will bear interest at one or more fixed interest rates 

specified in the relevant terms supplement. 
Payments on the CDs: You will receive a cash payment at maturity or upon early call for each CD of not less than the principal amount.  Any 

amount payable on the CDs in addition to the principal amount, including any interest payments, will be determined 
pursuant to the terms set forth in the relevant terms supplement.   

Payment Date(s): The relevant terms supplement will specify each interest payment date, the maturity date and any date on which the CDs 
may be called early, if applicable (each, a “Payment Date”).  Unless otherwise specified in the relevant terms supplement, 
each Payment Date is subject to the Business Day Convention and Interest Accrual Convention described under 
“Description of the CDs — Business Day and Interest Accrual Conventions” below. 

Early Withdrawals: Unless otherwise specified in the applicable terms supplement, early withdrawals are available at par upon death or 
adjudication of incompetence of a beneficial holder of the CDs.  For information about early withdrawals and the limitations 
on such early withdrawals, see “General Terms of the CDs — Additions and Withdrawals.” 

Investing in the CDs involves a number of risks.  See “Risk Factors” beginning on page 5 of this disclosure statement. 
The principal amount of the CDs and any accrued interest (whether paid or unpaid) are insured by the FDIC within the limits and to the extent described 
in this disclosure statement ($250,000 for all accounts held by a depositor in the same ownership capacity with the Bank 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 $250,000, or which, together with accrued interest on the principal amount of the CD or with other deposits that it maintains at 
the Bank in the same ownership capacity, is in excess of such limit, should not rely on the availability of deposit insurance with respect to such excess.  
Furthermore, any interest payment would not be subject to FDIC insurance prior to the date on which that amount is determined and accrued.  Any 
secondary market premium paid by a depositor above the principal amount of the CDs would not be insured by the FDIC.  For additional information, 
please see “Risk Factors — Risks Relating to the CDs Generally — The CDs may be subject to the credit risk of JPMorgan Chase Bank, National 
Association.” 

Our affiliate, J.P. Morgan Securities LLC, and other broker-dealers may use this disclosure statement, any relevant underlying supplement and an 
accompanying terms supplement in connection with the offers and sales of the CDs after the date hereof.  J.P. Morgan Securities LLC may act as 
principal or agent in those transactions. 
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We have not authorized anyone to provide any information other than that contained or incorporated by 
reference in the relevant terms supplement or this disclosure statement with respect to the CDs offered by the 
relevant terms supplement and with respect to the Bank.  We take no responsibility for, and can provide no 
assurance as to the reliability of, any other information that others may give you.  The relevant terms supplement, 
together with this disclosure statement, will contain the terms of the CDs and will supersede all other prior or 
contemporaneous oral statements as well as any other written materials, including preliminary or indicative pricing 
terms, correspondence, trade ideas, structures for implementation, sample structures, fact sheets, brochures or other 
educational materials of ours.  The information in each of the relevant terms supplement and this disclosure 
statement may be accurate only as of the date of that document. 

The CDs are not appropriate for all investors and involve a number of risks and important legal and tax 
consequences that should be discussed with your professional advisers.  You should be aware that the regulations of 
Financial Industry Regulatory Authority, Inc., or FINRA, and the laws of certain jurisdictions (including regulations 
and laws that require brokers to ensure that investments are suitable for their customers) may limit the availability of 
the CDs.  The relevant terms supplement and this disclosure statement do not constitute an offer to sell or a 
solicitation of an offer to buy the CDs under any circumstances in which that offer or solicitation is unlawful. 

IMPORTANT — EEA RETAIL INVESTORS: The CDs are not intended to be offered, sold or otherwise 
made available to and should not be offered, sold or otherwise made available to any retail investor in the European 
Economic Area (“EEA”).  For these purposes, a retail investor means a person who is one (or more) of: (i) a retail 
client as defined in point (11) of Article 4(1) of Directive 2014/65/EU (as amended, “MiFID II”); or (ii) a customer 
within the meaning of Directive 2002/92/EC (as amended, the “Insurance Mediation Directive”), where that 
customer would not qualify as a professional client as defined in point (10) of Article 4(1) of MiFID II; or (iii) not a 
qualified investor as defined in Directive 2003/71/EC (as amended, the “Prospectus Directive”).  Consequently no 
key information document required by Regulation (EU) No 1286/2014 (as amended, the “PRIIPs Regulation”) for 
offering or selling the CDs or otherwise making them available to retail investors in the EEA has been prepared and 
therefore offering or selling the CDs or otherwise making them available to any retail investor in the EEA may be 
unlawful under the PRIIPs Regulation. 

In the relevant terms supplement and this disclosure statement, “we,” “us,” “our” and the “Bank” refer to 
JPMorgan Chase Bank, National Association, unless the context requires otherwise. 
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DESCRIPTION OF THE CDs 

General 

The Bank will be obligated to repay the principal amount of the CDs at maturity or upon early call, if 
applicable.  The CDs are insured only within the limits and to the extent described in this disclosure statement.  See 
“Deposit Insurance” in this disclosure statement. 

The CDs will be issued in minimum denominations specified in the relevant terms supplement, and the 
principal amount of each CD (the “Principal Amount”) and the original issue price of each CD will be specified in 
the relevant terms supplement.   

Payments on the CDs 

You will receive a cash payment at maturity or upon early call for each CD of not less than the principal 
amount.  Any amount payable on the CDs in addition to the principal amount will be determined pursuant to the 
terms set forth in the relevant terms supplement.  Any payment on the CDs in excess of FDIC insurance limits is 
subject to the credit risk of the Bank. 

The relevant terms supplement will specify each interest payment date, the maturity date and any date on which 
the CDs may be called early, if applicable (each, a “Payment Date”). Unless otherwise specified in the relevant 
terms supplement, each Payment Date is subject to the Business Day Convention and Interest Accrual Convention 
described below.  

The “calculation agent” or “CD calculation agent” is the agent appointed by us to make certain calculations 
with respect to the CDs, which, unless otherwise specified in the relevant terms supplement, will be J.P. Morgan 
Securities LLC (“JPMS”).  See “General Terms of the CDs — CD Calculation Agent” below.  JPMS is our affiliate 
and may have interests adverse to yours.  Please see “Risk Factors — Risks Relating to Conflicts of Interest — We 
or our affiliates may have economic interests that are adverse to those of the holders of the CDs due to JPMS’s role 
as CD calculation agent.” 

Interest Payments 

Unless otherwise specified in the relevant terms supplement, the CDs will bear interest at one or more fixed 
rates from and including the issue date of the CDs to but excluding the maturity date or the date on which the CDs 
are called early, if applicable. 

Unless otherwise specified in the relevant terms supplement, the interest payment due on each interest payment 
date for each CD will be calculated as follows: 

Principal Amount × Interest Rate × Day Count Fraction 

where the Interest Rate and Day Count Fraction are determined with respect to the relevant Interest Period as set 
forth below under “Interest Rates” and “Day Count Fraction,” respectively. 

Unless otherwise specified in the relevant terms supplement, interest will be payable in arrears on each interest 
payment date to the holders of record at the close of business on the business day prior to that interest payment date.  
Any payment of interest is subject to the Business Day Convention and Interest Accrual Convention described under 
“Business Day and Interest Accrual Conventions” below. 

The interest payment dates will be as specified in the relevant terms supplement, subject to the Business Day 
Convention and the Interest Accrual Convention described under “Business Day Convention and Interest Accrual 
Conventions” below. 

Unless otherwise specified in the relevant terms supplement, an “Interest Period” will be the period 
beginning on and including the issue date of the CDs and ending on but excluding the first interest payment date, 
and each successive period beginning on and including an interest payment date and ending on but excluding the 
next succeeding interest payment date or, if the CDs are subject to an early call and have been called prior to such 
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next succeeding interest payment date, ending on but excluding the date on which the CDs are called early. Each 
Interest Period is subject to the Business Day Convention and the Interest Accrual Convention described under 
“Business Day and Interest Accrual Conventions” below. 

Interest Rates 

The “Interest Rate” with respect to each Interest Period will be one or more fixed rates, in each case as 
specified in the relevant terms supplement.  

Day Count Fraction 

Each interest payment on the CDs will be calculated by reference to a “Day Count Convention” that will be 
specified in the relevant terms supplement as “Actual/Actual,” “Actual/Actual (ISDA),” “Act/Act,” “Act/Act 
(ISDA),” “Actual/365,” “Actual/365 (Fixed),” “Act/365 (Fixed),” “A/365 (Fixed),” “A/365F,” “30/360,” 
“360/360” or “Bond Basis.”  With respect to each Interest Period, the “Day Count Fraction” will be determined 
based on the Day Count Convention as follows: 

• if the relevant terms supplement specifies that the Day Count Convention is “Actual/Actual,” 
“Actual/Actual (ISDA),” “Act/Act” or “Act/Act (ISDA),” the Day Count Fraction will equal the actual 
number of days in the Interest Period in respect of which payment is being made divided by 365 (or, if any 
of the Interest Period falls in a leap year, the sum of (i) the actual number of days in the portion of the 
Interest Period falling in a leap year divided by 366 and (ii) the actual number of days in that portion of the 
Interest Period falling in a non-leap year divided by 365); 

• if the relevant terms supplement specifies that the Day Count Convention is “Actual/365,” “Actual/365 
(Fixed),” “Act/365 (Fixed),” “A/365 (Fixed)” or “A/365F,” the Day Count Fraction will equal the actual 
number of days in that Interest Period divided by 365; and 

• if the relevant terms supplement specifies that the Day Count Convention is “30/360,” “360/360” or “Bond 
Basis,” the Day Count Fraction will be calculated as follows: 

Day Count Fraction=
[360 × (Y2 – Y1)] + [30 × (M2 – M1)] + (D2 – D1)

360  

where: 

“Y1” is the year, expressed as a number, in which the first day of the relevant Interest Period falls; 

“Y2” is the year, expressed as a number, in which the day immediately following the last day included in 
the relevant Interest Period falls; 

“M1” is the calendar month, expressed as a number, in which the first day of the relevant Interest Period 
falls; 

“M2” is the calendar month, expressed as number, in which the day immediately following the last day 
included in the relevant Interest Period falls; 

“D1” is the first calendar day, expressed as a number, of the relevant Interest Period, unless that number 
would be 31, in which case D1 will be 30; and 

“D2” is the calendar day, expressed as a number, immediately following the last day included in the 
relevant Interest Period, unless that number would be 31 and D1 is greater than 29, in which case D2 will 
be 30. 

Business Day and Interest Accrual Conventions 

Each Payment Date will be subject to a “Business Day Convention” specified in the relevant terms supplement 
as “Following,” “Modified Following” or “Preceding.”  If any scheduled Payment Date is not a business day, then 
that Payment Date will be adjusted as follows: 
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• if the relevant terms supplement specifies that the Business Day Convention is “Following,” then that 
Payment Date will be the first following day that is a business day; 

• if the relevant terms supplement specifies that the Business Day Convention is “Modified Following,” then 
that Payment Date will be the first following day that is a business day unless that day falls in the next 
calendar month, in which case that date will be the first preceding day that is a business day; and 

• if the relevant terms supplement specifies that the Business Day Convention is “Preceding,” then that 
Payment Date will be the first preceding day that is a business day. 

Any interest payment on the CDs will be subject to an “Interest Accrual Convention” that will be specified in 
the relevant terms supplement as “Adjusted” or “Unadjusted.”  If any scheduled Payment Date is adjusted as a result 
of the Business Day Convention: 

• if the relevant terms supplement specifies that the Interest Accrual Convention is “Unadjusted,” then the 
amount of interest payable on that Payment Date will not change as a result of that Payment Date being 
adjusted; and 

• if the relevant terms supplement specifies that the Interest Accrual Convention is “Adjusted,” then the 
amount of interest payable on that Payment Date will be adjusted to reflect the amount of interest accrued 
during the applicable Interest Period based on the number of days in such Interest Period, as adjusted. 

A “business day” is, unless otherwise specified in the relevant terms supplement, any day other than a day on 
which banking institutions in the City of New York are authorized or required by law, regulation or executive order 
to close or a day on which transactions in U.S. dollars are not conducted. 

Payment upon Early Call at Our Option 

The relevant terms supplement may specify that the CDs will be subject to early call at our option.  No further 
payments will be made on the CDs after they have been called early. 

If the relevant terms supplement specifies that the CDs include an optional call feature, we will have the right, 
at our election, to call the CDs in whole but not in part on any of the dates specified in the relevant terms supplement 
for a cash payment per CD equal to the Principal Amount plus any accrued and unpaid interest up to but excluding 
the date on which the CDs are called early, unless otherwise specified in the relevant terms supplement.  Any 
payment upon early call, including interest and principal, is subject to the Business Day Convention and the Interest 
Accrual Convention described under “Business Day and Interest Accrual Conventions” above.   If we intend to call 
your CDs, we will deliver notice to The Depository Trust Company (“DTC”), as holder of the CDs, at least such 
number of business days specified in the relevant terms supplement prior to the date on which the CDs are to be 
called early. 

Payment at Maturity 

Unless otherwise specified in the relevant terms supplement and subject to any early call, at maturity you will 
receive a cash payment per CD equal to the Principal Amount plus any accrued and unpaid interest up to but 
excluding the maturity date specified in the relevant terms supplement. Any payment at maturity, including interest 
and principal, is subject to the Business Day Convention and the Interest Accrual Convention described under 
“Business Day and Interest Accrual Conventions” above. 

You should compare the features of the CDs to other available investments before deciding to purchase a 
CD.  The returns that may be received with respect to the CDs may be lower than the amounts that would be 
paid on other deposits or investments with the Bank or other deposits or investment options that may be 
available to you through your broker.  You should reach an investment decision only after carefully 
considering the suitability of an investment in the CDs in light of your particular circumstances. 
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RISK FACTORS 

Your investment in the CDs will involve certain risks.  You should consider carefully the following discussion 
of risks, as well as the discussion of risks included in the relevant terms supplement and any accompanying 
underlying supplement, before you decide that an investment in the CDs is suitable for you. 

Risks Relating to the CDs Generally 

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

A depositor purchasing a principal amount of CDs that, when aggregated with all other deposits held by the 
depositor in the same right and capacity at JPMorgan Chase Bank, National Association, is in excess of applicable 
FDIC insurance limits will be subject to the credit risk of JPMorgan Chase Bank, National Association, and our 
credit ratings and credit spreads may adversely affect the market value of the CDs.  Investors are dependent on 
JPMorgan Chase Bank, National Association’s ability to pay all amounts due on the CDs in excess of FDIC 
insurance limits.  Any actual or potential changes in our creditworthiness or the credit spreads, as determined by the 
market for taking our credit risk, are likely to affect adversely the value of the CDs.  For more information, see 
“Deposit Insurance” in this disclosure statement. 

We or our affiliates may have interests that are adverse to those of the holders of the CDs.  

We or our affiliates may have interests that are adverse to those of the holders of the CDs.  See “— Risks 
Relating to Conflicts of Interest” below. 

If the CDs are called early, you will be exposed to reinvestment risk. 

The term of the CDs may be limited by any optional call feature set forth in the relevant terms supplement.  No 
further payments will be made on the CDs after they have been called early.  If the CDs are called early, the term of 
your investment in the CDs will be limited to a period that is shorter than the original term of the CDs.  There is no 
guarantee that you would be able to reinvest the proceeds from an investment in the CDs at a comparable return for 
a similar level of risk in the event that the CDs are called early. 

If the CDs are called early, the aggregate amount of interest paid to you will be less than the aggregate 
amount of interest payable over the term of the CDs if the CDs were not called early and were held to 
maturity. 

If the CDs include an early call feature and we call the CDs early, the aggregate amount of interest payable to 
you will be less than the aggregate amount of interest payable over the term of the CDs if the CDs were not called 
early and were held to maturity.  We may choose to call the CDs early or choose not to call the CDs early, in our 
sole discretion.  We may choose to call the CDs early, for example, if the prevailing interest rate has declined, 
resulting in an amount of interest payable on the CDs greater than that for instruments of a comparable maturity.  

The CDs are designed to be held to maturity. 

The CDs are not designed to be short-term trading instruments.  The price at which you will be able to sell your 
CDs to us or our affiliates prior to maturity, if at all, may be at a substantial discount from the principal amount of 
the CDs.  The potential returns described in the relevant terms supplement assume that your CDs are held to 
maturity. 

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

By purchasing a CD, you agree with the Bank to keep your funds on deposit for the term of the CD.  Unless 
otherwise specified in the relevant terms supplement, early withdrawals are permitted only in the event of the death 
or adjudication of incompetence of the beneficial owner of a CD.  Therefore, you should not rely on this possibility 
for gaining access to your funds prior to the maturity date. 
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Secondary trading may be limited. 

Unless otherwise specified in the relevant terms supplement, the CDs will not be listed on any securities 
exchange.  There may be little or no secondary market for the CDs.  Even if there is a secondary market for the CDs, 
it may not provide enough liquidity to allow you to trade or sell the CDs easily. 

JPMS may act as a market-maker for the CDs, but is not required to do so.  Because we do not expect that other 
market-makers will participate significantly in the secondary market for the CDs, the price at which you may be able 
to trade your CDs is likely to depend on the price, if any, at which JPMS is willing to buy the CDs.  If at any time 
JPMS or another agent does not act as a market-maker, it is likely that there would be little or no secondary market 
for the CDs. 

The FDIC’s powers as receiver or conservator could adversely affect your return. 

If the FDIC were appointed as conservator or receiver of the Bank, the FDIC would be authorized to disaffirm 
or repudiate any contract to which the Bank is a party, the performance of which was determined to be burdensome, 
and the disaffirmance or repudiation of which was determined to promote the orderly administration of the Bank’s 
affairs.  It is likely that, for this purpose, deposit obligations, such as the CDs, would be considered “contracts” 
within the meaning of the foregoing and that the CDs could be repudiated by the FDIC as conservator or receiver of 
the Bank.  Such repudiation should result in a claim by a depositor against the conservator or receiver for the 
principal of the CDs.  No claim would be available, however, for any secondary market premium paid by a depositor 
above the principal amount of a CD and no claims would likely be available for any payments not yet determined 
and accrued. 

The FDIC as conservator or receiver may also transfer to another insured depository institution any of the 
insolvent institution’s assets and liabilities, including liabilities such as the CDs, without the approval or consent of 
the beneficial owners of the CDs.  The transferee depository institution would be permitted to offer beneficial 
owners of the CDs the choice of (i) repayment of the principal amount of the CDs or (ii) substitute terms which may 
be less favorable.  If a CD is paid off prior to its maturity date, either by a transferee depository institution or the 
FDIC, its beneficial owner may not be able to reinvest the funds at the same rate of return as the rate on the original 
CD. 

As with all deposits, if it becomes necessary for federal deposit insurance payments to be made on the CDs, 
there is no specific time period during which the FDIC must make insurance payments available.  Accordingly, in 
such an event, you should be prepared for the possibility of an indeterminate delay in obtaining insurance payments.  

Except to the extent insured by the FDIC as described in this disclosure statement, the CDs are not otherwise 
insured by any governmental agency or instrumentality or any other person. 

The full principal amount of your CDs and any paid or unpaid interest may not be protected by deposit 
insurance. 

The maximum deposit insurance amount is $250,000 for all accounts held by a depositor in the same ownership 
capacity per depository institution.  As a general matter, holders who purchase CDs in a principal amount greater 
than $250,000 or whose CDs accrue any interest, together with the principal amount of the CDs, in excess of 
$250,000, will not be insured by the FDIC for the principal amount plus any such accrued interest exceeding 
$250,000. 

Any payments as of the dates specified in the relevant terms supplement will not accrue to a holder of a CD 
until the date on which the amount of any such payment is determined.  Accordingly, any such potential payment 
will not be eligible for federal deposit insurance prior to the date on which the amount of such payment is 
determined and accrued, and will be eligible for deposit insurance coverage only from the date on which the amount 
of such payment is determined and has accrued.   

FDIC deposit insurance regulations may change from time to time in a manner that could adversely affect your 
eligibility for deposit insurance.  For more information, see “Deposit Insurance” in this disclosure statement. 
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The scope and extent of FDIC insurance coverage may change.  

Amendments to existing legislation or regulations or enactment of new legislation or regulations relating to 
FDIC insurance may be introduced at any time.  In the event that any such change to existing law or regulation 
occurs—for example, a change in law that would result in termination of FDIC insurance for the CDs—holders of 
the CDs may be affected.  We cannot predict whether new legislation will be enacted and, if enacted, the effect that 
it, or any regulations, would have on holders of the CDs.  The Bank is not presently required, nor does it intend, to 
notify holders of the CDs of any subsequent changes in the federal deposit insurance coverage rules. 

State law limits the amount of interest that may be paid on loans (including bank certificates of deposit). 

New York State law governs the CDs.  New York has certain usury laws that limit the amount of interest that 
may be charged and paid on loans, including bank certificates of deposit such as the CDs.  Under present New York 
law, the maximum rate of interest is 25% per annum on a simple interest basis.  This limit may not apply to 
instruments in which $2,500,000 or more has been invested.  

While we believe that New York law would be given effect by a state or federal court sitting outside of New 
York, many other states also have laws that regulate the amount of interest that may be charged to and paid by a 
borrower.  We promise, for the benefit of the holders of the CDs, to the extent permitted by law, not to claim 
voluntarily the benefits of any laws concerning usurious rates of interest. 

Risks Relating to Conflicts of Interest  

We or our affiliates may have economic interests that are adverse to those of the holders of the CDs as a 
result of our hedging and other trading activities.  

In anticipation of the sale of the CDs, we expect to hedge our obligations under the CDs through certain 
affiliates or unaffiliated counterparties by taking positions in one or more interest rate swaps or other financial 
instruments.  We may also adjust our hedge by, among other things, purchasing or selling any such instruments at 
any time and from time to time and close out or unwind our hedge by selling any such instruments on or before any 
Payment Date.  In addition, JPMS and other affiliates of ours may trade any such instruments on a regular basis 
(taking long or short positions or both) for their accounts, for other accounts under their management and to 
facilitate transactions on behalf of customers.  While we cannot predict an outcome, any of these hedging or other 
trading activities could potentially adversely affect the value of the CDs or any payment on the CDs.  See “Use of 
Proceeds and Hedging” below for additional information about our hedging activities. 

This hedging and trading activity may present a conflict of interest between your interests as a holder of the 
CDs and our affiliates’ interests in hedging and other trading activities.  These hedging and trading activities could 
also affect the price at which JPMS is willing to purchase your CDs in the secondary market. 

In addition, our hedging counterparties expect to make a profit.  Because hedging our obligations entails risk 
and may be influenced by market forces beyond our control, this hedging may result in a profit that is more or less 
than expected, or it may result in a loss.  

It is possible that these hedging or trading activities could result in substantial returns for us or our affiliates 
while the value of the CDs declines. 

We or our affiliates may have economic interests that are adverse to those of the holders of the CDs due to 
JPMS’s role as CD calculation agent. 

Unless otherwise specified in the relevant terms supplement, JPMS, one of our affiliates, will act as the CD 
calculation agent.  The CD calculation agent makes all necessary calculations and determinations in connection with 
the CDs, including with respect to all payments on the CDs.  In performing these duties, JPMS may have interests 
adverse to the interests of the holders of the CDs, which may affect your return on the CDs, particularly where 
JPMS, as the CD calculation agent, is entitled to exercise discretion.   
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JPMS and its affiliates may have published research, expressed opinions or provided recommendations that 
are inconsistent with investing in or holding the CDs, or that may adversely affect the value of the CDs, and 
may do so in the future.   

JPMS and its affiliates may publish research reports, or express opinions or provide recommendations from 
time to time on financial markets and other matters that may influence the value of the CDs.  These research reports, 
opinions or recommendations may be inconsistent with purchasing or holding the CDs and could adversely affect 
the value of the CDs.  Any research, opinions or recommendations expressed by JPMS or its affiliates may not be 
consistent with each other and may be modified from time to time without notice.  Investors should make their own 
independent investigation of the merits of investing in the CDs. 

Risks Relating to Secondary Market Prices of the CDs 

The inclusion in the original issue price of the selling commissions and the cost of hedging our obligations 
under the CDs is likely to affect adversely the value of the CDs prior to maturity. 

While the payment at maturity will be based on the full principal amount of your CDs as described in the 
relevant terms supplement, the original issue price of the CDs includes the selling commissions and the cost of 
hedging our obligations under the CDs.  This cost includes the expected cost of providing such hedge, as well as the 
profit our affiliates expect to realize in consideration for assuming the risks inherent in providing such hedge.  As a 
result, assuming no change in market conditions or any other relevant factors, the price, if any, at which JPMS will 
be willing to purchase CDs from you in secondary market transactions, if at all, will likely be lower than the original 
issue price.  In addition, any such prices may differ from values determined by pricing models used by JPMS, as a 
result of such compensation or other transaction costs. 

In addition, if JPMS purchases your CDs in the secondary market within six days after their initial issuance, you 
will be subject to early withdrawal penalties we are required to impose pursuant to Regulation D of the Federal 
Reserve Board.  Under these circumstances, the repurchase price will be less than the original issue price of the 
CDs. 

Secondary market prices of the CDs will be impacted by many economic and market factors. 

The secondary market price of the CDs during their term will be impacted by a number of economic and market 
factors, which may either offset or magnify each other, aside from the selling commissions and structuring fees, if 
any, projected hedging profits, if any, and estimated hedging costs, including: 

• any actual or potential change in our creditworthiness or credit spreads; 

• customary bid-ask spreads for similarly sized trades; 

• our internal secondary market funding rates; 

• the time to maturity of the CDs; 

• if the CDs are subject to early call, the likelihood, or expectation, that we will call the CDs early, based on 
prevailing market interest rates or otherwise; and 

• interest and yield rates in the market generally. 

Additionally, independent pricing vendors and/or third party broker-dealers may publish a price for the CDs, 
which may also be reflected on customer account statements.  This price may be different (higher or lower) than the 
price of the CDs, if any, at which JPMS may be willing to purchase your CDs in the secondary market. 

Some or all of these factors will influence the price you will receive if you choose to sell your CDs prior to 
maturity.  The impact of any of the factors set forth above may enhance or offset some or all of any change resulting 
from another factor or factors.  You may have to sell your CDs at a substantial discount from the principal amount.   

The relevant terms supplement may provide additional risk factors relating to the CDs. 
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USE OF PROCEEDS AND HEDGING 

Unless otherwise specified in the relevant terms supplement, the net proceeds we receive from the sale of the 
CDs will be used for general corporate purposes and, in part, by us or by one or more of our affiliates in connection 
with hedging our obligations under the CDs.  Unless otherwise specified in the relevant terms supplement, the 
original issue price of the CDs includes the selling commissions paid to JPMS and other affiliated or unaffiliated 
dealers (as shown on the cover of the relevant terms supplement) with respect to the CDs and the estimated cost of 
hedging our obligations under the CDs.  We may have hedged our obligations under the CDs through certain 
affiliates or unaffiliated counterparties.  The cost of hedging includes the projected profit that our affiliates expect to 
realize in consideration for assuming the risks inherent in hedging our obligations under the CDs. 

On or prior to the date of the relevant terms supplement, we, through our affiliates or others, expect to hedge 
some or all of our anticipated exposure in connection with the CDs.  In addition, from time to time after we issue the 
CDs, we, through our affiliates or others, may enter into additional hedging transactions and close out or unwind 
those we have entered into, in connection with the CDs and possibly in connection with our or our affiliates’ other 
exposure.  From time to time, prior to maturity of the CDs, we may pursue a dynamic hedging strategy that may 
involve taking long or short positions in the instruments used to hedge our obligations under the CDs. 

While we cannot predict an outcome, any of these hedging activities or other trading activities of ours could 
potentially adversely affect the value of the CDs or any payment on the CDs.  Because hedging our obligations 
entails risk and may be influenced by market forces beyond our control, this hedging may result in a profit that is 
more or less than expected, or it may result in a loss.  It is possible that these hedging or trading activities could 
result in substantial returns for us or our affiliates while the value of the CDs declines.  See “Risk Factors — Risks 
Relating to Conflicts of Interest — We or our affiliates may have economic interests that are adverse to those of the 
holders of the CDs as a result of our hedging and other trading activities” above. 

We have no obligation to engage in any manner of hedging activity and will do so solely at our discretion and 
for our own account.  We may hedge our exposure on the CDs directly or we may aggregate this exposure with 
other positions taken by us and our affiliates.  No CD holder will have any rights or interest in our hedging activity 
or any positions that we or any unaffiliated counterparties may take in connection with our hedging activity. 
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GENERAL TERMS OF THE CDs 

CD Calculation Agent 

Unless otherwise specified in the relevant terms supplement, J.P. Morgan Securities LLC, one of our affiliates, 
will act as the CD calculation agent.  We may appoint a different CD calculation agent from time to time after the 
date of the relevant terms supplement without your consent and without notifying you. 

The CD calculation agent will make all necessary calculations and determinations in connection with the CDs, 
including calculations and determinations relating to any payments on the CDs.  All determinations made by the CD 
calculation agent will be in the sole discretion of the CD calculation agent and will, in the absence of manifest error, 
be conclusive for all purposes and binding on you and on us. 

Unless otherwise specified in the relevant terms supplement, all values with respect to calculations in 
connection with the CDs will be rounded to the nearest one hundred-thousandth, with five one-millionths rounded 
upward (e.g., 0.876545 would be rounded to 0.87655).  Notwithstanding the foregoing, all dollar amounts related to 
determination of any payment on the CDs per CD will be rounded to the nearest ten-thousandth, with five one 
hundred-thousandths rounded upward (e.g., 0.76545 would be rounded up to 0.7655); and all dollar amounts 
payable on the aggregate principal amount of CDs per holder will be rounded to the nearest cent, with one-half cent 
rounded upward unless otherwise specified in the relevant terms supplement. 

Reopening Issuances 

We may, in our sole discretion, “reopen” the CDs based upon market conditions at that time.  We intend to 
issue the CDs initially in an amount having the aggregate offering price specified on the cover of the relevant terms 
supplement.  However, we may issue additional CDs in amounts that exceed the amount on the cover at any time, 
without your consent and without notifying you.  The CDs do not limit our ability to incur indebtedness or to issue 
other financial instruments.  Also, we are not subject to financial or similar restrictions by the terms of the CDs.  
These further issuances, if any, will be consolidated to form a single sub-series with the originally issued CDs, will 
have the same CUSIP number and will trade interchangeably with the CDs immediately upon settlement.  Any CDs 
bearing the same CUSIP number that are issued pursuant to any future additional issuances of CDs bearing the same 
CUSIP number will increase the aggregate principal amount of the outstanding CDs of this series.  The price of any 
additional offering will be determined at the time of pricing of that offering. 

We have no obligation to take your interests into account when deciding whether to issue additional CDs.  In 
addition, we are under no obligation to reopen any series of CDs or to issue any additional CDs. 

Governing Law 

The CDs will be governed by and interpreted in accordance with the laws of the State of New York.  

Brokered CDs 

The CDs may be offered and sold by JPMS and other dealers in the primary market.  A dealer offering the CDs 
to its customers is doing so pursuant to an arrangement between such dealer and JPMS.  Such dealer makes no 
representation or warranty about the accuracy of this disclosure and makes no guarantee in any way about the 
financial condition of the Bank. 

Additions and Withdrawals 

General 

When you purchase a CD, you agree with us to keep your funds on deposit for the term of the CD.  
Accordingly, unless otherwise specified in the relevant terms supplement, no additions are permitted to be made to 
any CD, and no withdrawals are permitted to be made from any CD, except that withdrawal will be permitted in the 
event of the death of the beneficial owner of a CD or in the event of the adjudication of incompetence of the 
beneficial owner of a CD by a court or other administrative body of competent jurisdiction, which right we refer to 
as the “Survivor’s Option.”  For information about the amount payable by the Bank upon early withdrawal upon 
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the exercise of the Survivor’s Option and the procedures and limitations on such early withdrawals of the CDs, 
please see “— Survivor’s Option” below.  

If the relevant terms supplement provides for an election for early redemptions or withdrawals for any reason 
other than the death or adjudication of incompetence of a depositor, such terms supplement will set forth the method 
for calculating the early redemption amount you will be entitled to receive.  Upon early redemption or withdrawal of 
a CD, the amount you receive may be less, and possibly significantly less, than the principal amount of your CD. 

In the event we were to fail between an early redemption date (as defined and specified in the relevant terms 
supplement) and the time you receive the early redemption amount (as defined and specified in the relevant terms 
supplement), the early redemption amount in excess of the principal amount of the CD, if any, may not be FDIC 
insured. 

Survivor’s Option 

Unless otherwise specified in the relevant terms supplement, a holder of CDs will have the right to require us to 
repay such CDs prior to the maturity date, if requested by the authorized representative of the beneficial owner of 
such CDs following the death of the beneficial owner of such CDs or in the event of the adjudication of 
incompetence of the beneficial owner of such CDs by a court or other administrative body of competent jurisdiction.  
To exercise the Survivor’s Option, the deceased or incapacitated beneficial owner must be the beneficial owner of 
the applicable CDs at the time of death or adjudication of incompetence.  Unless otherwise specified in the relevant 
terms supplement, upon valid exercise of the Survivor’s Option and the proper tender of CDs for repayment, and 
subject to the conditions set forth herein, we will repay such CDs, in whole but not in part, at a price equal to 100% 
of the principal amount of the deceased or incapacitated beneficial owner’s beneficial interest in such CDs so 
tendered.  Partial withdrawal is not permitted.  For purposes of this section, a beneficial owner of a CD is a person 
who has the right, immediately prior to such person’s death or adjudication of incompetence, to receive the proceeds 
from the disposition of that CD, as well as the right to receive payment of the principal of the CD at maturity. 

To be valid, within one year of the date of death or adjudication of incompetence of the beneficial owner of the 
applicable CDs, the Survivor’s Option must be exercised by, or on behalf of, the person who has authority to act on 
behalf of the deceased or incapacitated beneficial owner of such CDs (including, without limitation, the personal 
representative or executor of the estate of the deceased beneficial owner, the surviving joint owner with the deceased 
beneficial owner, or the court-appointed representative of the incapacitated beneficial owner) under the laws of the 
applicable jurisdiction. 

The death or adjudication of incompetence of a person holding a beneficial ownership interest in a CD: (a) with 
any person in a joint tenancy with right of survivorship; or (b) with his or her spouse in tenancy by the entirety, 
tenancy in common, as community property or in any other joint ownership arrangement, will be deemed the death 
or adjudication of incompetence of a beneficial owner of that CD, and the entire principal amount of the CD held in 
this manner will be subject to repayment by us upon request as described in this section.  However, the death or 
adjudication of incompetence of a person holding a beneficial ownership interest in a CD as tenant in common with 
a person other than his or her spouse will be deemed the death or adjudication of incompetence of a beneficial owner 
only with respect to such deceased or incapacitated person’s interests in the CD, and only the deceased or 
incapacitated beneficial owner’s percentage interest in the principal amount of the CD will be subject to repayment 
upon a valid exercise of the Survivor’s Option. 

If the ownership interest in a CD is held by a nominee for a beneficial owner or by a custodian under a Uniform 
Gifts to Minors Act or Uniform Transfer to Minors Act, or by a trustee of a trust that is wholly revocable by its 
beneficial owner, or by a guardian or committee for a beneficial owner, the death or adjudication of incompetence of 
such beneficial owner will be deemed the death or adjudication of incompetence of a beneficial owner for purposes 
of the Survivor’s Option, if the beneficial ownership interest can be established to our satisfaction.  In any of these 
cases, the death, dissolution or adjudication of incompetence of the nominee, custodian, trustee, guardian or 
committee will not be deemed the death or adjudication of incompetence of the beneficial owner of the CD for 
purposes of the Survivor’s Option.  For purposes of clarification, the Survivor’s Option may not be exercised where 
CDs have been transferred from the estate of the deceased owner by operation of a transfer on death.  

A valid election to exercise the Survivor’s Option may not be withdrawn.  Tenders of CDs pursuant to an 
exercise of the Survivor’s Option will be processed in the order received by us.  Unless otherwise specified in the 
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applicable terms supplement, we will use our best efforts to repay CDs accepted for repayment pursuant to exercise 
of the Survivor’s Option on the first interest payment date that occurs 20 or more calendar days after the date of 
exercise of the Survivor’s Option.   

Because the CDs will be evidenced by one or more master certificates issued by us and held by or on behalf of 
DTC, DTC or its nominee will be treated as the holder of the CDs, will be the only entity that receives notices from 
us and, on behalf of the deceased or incapacitated beneficial owner’s authorized representative, will be the only 
entity that can exercise the Survivor’s Option for the CDs.  Accordingly, to properly tender a CD for repayment 
pursuant to exercise of the Survivor’s Option, the deceased or incapacitated beneficial owner’s authorized 
representative must provide the following documentation and evidence to the broker or other DTC participant 
through which the beneficial interest in the CD is held by the deceased or incapacitated beneficial owner:  

• appropriate evidence satisfactory to us that:   

(1) the deceased or incapacitated beneficial owner was the beneficial owner of the CD at the time of death 
or adjudication of incompetence, 

(2) the death or adjudication of incompetence of the beneficial owner has occurred and the date of death or 
adjudication of incompetence, and  

(3) the representative has authority to act on behalf of the deceased or incapacitated beneficial owner; 

• if the beneficial interest in the CD is held by a nominee or trustee of, custodian for, or other person in a 
similar capacity to, the deceased or incapacitated beneficial owner, evidence satisfactory to us from the 
nominee, trustee, custodian or similar person attesting to the deceased or incapacitated beneficial owner’s 
beneficial ownership of the tendered CD;   

• a written request for repayment pursuant to the Survivor’s Option signed by the authorized representative 
of the deceased or incapacitated beneficial owner with the signature guaranteed by a firm that is a 
participant in the Securities Transfer Agents Medallion Program, the New York Stock Exchange Medallion 
Signature Program or the Stock Exchanges Medallion Program (generally a member of a registered 
national securities exchange, a member of FINRA or a commercial bank or trust company having an office 
in the United States);   

• tax waivers and any other instruments or documents that we reasonably require in order to establish the 
validity of the beneficial ownership of the CD and the claimant’s entitlement to payment; and   

• any additional information we may require to evidence satisfaction of any conditions to the exercise of the 
Survivor’s Option or to document beneficial ownership or authority to make the election and to cause the 
repayment of the CD.  

We expect that the broker or other DTC participant will deliver in turn these documents and evidence, through 
the appropriate DTC participant, if applicable, and the facilities of DTC, to us and will certify to us that the broker 
or other DTC participant represents the deceased or incapacitated beneficial owner.  The broker or other DTC 
participant will be responsible for disbursing payments received from us, through the facilities of DTC, to the 
authorized representative.  

All questions regarding the eligibility or validity of any exercise of the Survivor’s Option generally will be 
determined by us, in our sole discretion, which determination will be final and binding on all parties. 
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EVIDENCE OF THE CDs 

The CDs will be evidenced by one or more master certificates issued by us, each representing a number of 
individual CDs.  These master certificates will be held by or on behalf of DTC, a sub-custodian which is in the 
business of performing such custodial services.  No evidence of ownership, such as a passbook or a certificate, will 
be provided to you.  Your broker, as custodian, keeps records of the ownership of each CD and will provide you 
with a written confirmation (the “Confirmation”) of your purchase.  The terms supplement will set forth the terms 
applicable to the CDs.  The Confirmation will also state the original principal amount of your CD, from which you 
can determine how much premium, if any, you paid for the CD.  You should retain the Confirmation and the account 
statement(s) for your records.  Because you will not be provided with a certificate evidencing your CD, the purchase 
of a CD is not recommended for persons who wish to take physical possession of a certificate. 

Payments on the CDs will be remitted by us to DTC when due.  Upon payment in full of such amounts to DTC, 
we will be discharged from any further obligation with regard to such payments.  Such payments will be credited 
through DTC’s procedures to participant firms and thereafter will be remitted to your broker, so long as such broker 
acts as your nominee, authorized representative, agent or custodian, and credited to your account with such broker. 

Each CD constitutes a direct obligation of us and is not, either directly or indirectly, an obligation of any broker.  
You will have the ability to enforce your rights in a CD directly against us.  No deposit relationship shall be deemed 
to exist prior to the receipt and acceptance of your funds by us. 

If you choose to remove your broker as your agent with respect to your CD, you may (i) transfer your CD to 
another agent; provided that the agent is a member of DTC (most major brokerage firms are members; many FDIC-
insured depositories are not) or (ii) request that your ownership of the CD be evidenced directly on the books of the 
Bank, subject to applicable law and our terms and conditions, including those related to the manner of evidencing 
CD ownership. 
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WHERE YOU CAN FIND OUT MORE ABOUT US  

We hereby incorporate the following documents, which have been filed previously (or may be filed in the 
future) with the SEC, into this disclosure statement and we encourage you to review them.  SEC filings are available 
to the public over the Internet at the SEC’s website at http://www.sec.gov.  Please call the SEC at 1-800-SEC-0330 
for further information on the public reference rooms. 

Because we are incorporating by reference future filings with the SEC, this disclosure statement is continually 
updated and those future filings may modify or supersede some of the information included or incorporated in this 
disclosure statement.  This disclosure statement incorporates by reference the documents below and any future 
filings (other than, in each case, those documents or the portions of those documents not deemed to be filed) made 
by JPMorgan Chase & Co. (“JPMorgan Chase” or the “Firm”), which is the parent company of the Bank, with the 
SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act until we complete our offering of the CDs or, if 
later, the date on which any of our affiliates cease offering and selling the CDs:  

• the annual report of JPMorgan Chase on Form 10-K for the year ended December 31, 2017 (filed on 
February 27, 2018); 

• the quarterly reports of JPMorgan Chase on Form 10-Q for the quarters ended March 31, 2018 (filed on 
May 2, 2018), June 30, 2018 (filed on August 1, 2018) and September 30, 2018 (filed on October 31, 
2018); and 

• the current reports of JPMorgan Chase on Form 8-K filed on January 4, 2018, January 12, 2018 (the report 
furnished under Item 2.02 but only with respect to the exhibits included in that report), January 18, 2018, 
January 24, 2018, January 30, 2018, March 20, 2018 (amended by the report filed on May 16, 2018), April 
5, 2018, April 13, 2018 (the report furnished under Item 2.02 but only with respect to the exhibits included 
in that report), April 23, 2018, May 18, 2018, June 18, 2018, June 28, 2018, July 5, 2018, July 13, 2018 
(the report furnished under Item 2.02 but only with respect to the exhibits included in that report), July 23, 
2018, July 26, 2018, September 17, 2018, September 21, 2018, September 27, 2018, October 4, 2018, 
October 12, 2018 (the report furnished under Item 2.02 but only with respect to the exhibits included in that 
report), October 17, 2018, October 24, 2018, December 6, 2018, January 15, 2019 (the report furnished 
under Item 2.02 but only with respect to the exhibits included in that report), January 17, 2019, January 24, 
2019, January 29, 2019 and January 30, 2019. 

In addition, this disclosure statement incorporates by reference the most recent quarterly Consolidated Reports 
of Condition and Income of the Bank filed with its primary federal regulator (the “Call Reports”), the Bank’s Call 
Reports for the years ended December 31, 2017 and December 31, 2016, and any future Call Reports of the Bank 
filed with its primary federal regulator until we complete our offering of the CDs, or if later, the date on which any 
of our affiliates ceases offering and selling the CDs.  Call Reports are available at the FFIEC’s website at 
https://cdr.ffiec.gov/public/.   

You may access information related to the unaudited semiannual Consolidated Financial Statements of 
JPMorgan Chase Bank, N.A. as at June 30, 2018 and for the six months ended June 30, 2018 and 2017 and the 
audited annual Consolidated Financial Statements of JPMorgan Chase Bank, N.A. as at December 31, 2017 and 
2016 and for each of the three years ended December 31, 2017, 2016 and 2015 at the following URL: 

http://www.jpmorgan.com/directdoc/2015_through_Q2_2018_JPM_Bank_Financial_Statements.pdf 

JPMorgan Chase makes available free of charge, through its website, annual reports on Form 10-K, quarterly 
reports on Form 10-Q and current reports on Form 8-K, and any amendments to those reports filed or furnished, 
pursuant to Section 13(a) or Section 15(d) of the Exchange Act, as soon as reasonably practicable after it 
electronically files such material with, or furnishes such material to, the SEC.  You may also request, at no cost to 
you, a written copy of these documents and any documents incorporated by reference herein, including the most 
recent quarterly Call Report (other than exhibits to such documents) by writing JPMorgan Chase at: Office of the 
Secretary, JPMorgan Chase, 270 Park Avenue, New York, NY 10017-2070.  
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JPMORGAN CHASE BANK, NATIONAL ASSOCIATION 

JPMorgan Chase Bank, National Association is a wholly owned bank subsidiary of JPMorgan Chase & Co. 
(“JPMorgan Chase” or the “Firm”).  JPMorgan Chase is incorporated in the State of Delaware in the United States 
and is headquartered in New York, New York.  JPMorgan Chase Bank is chartered by the Office of the Comptroller 
of the Currency, a bureau of the United States Department of the Treasury.  JPMorgan Chase Bank’s main office is 
located in Columbus, Ohio.  JPMorgan Chase Bank had been organized in the legal form of a banking corporation 
organized under the laws of the State of New York in 1968 for an unlimited duration.  On November 13, 2004, 
JPMorgan Chase Bank converted from a New York State banking corporation to a national banking association.   

JPMorgan Chase Bank is a national banking association with U.S. branches in many states.  Chase Bank USA, 
National Association is a principal bank subsidiary of JPMorgan Chase and serves as its credit card-issuing bank.  
JPMorgan Chase’s principal nonbank subsidiary is J.P. Morgan Securities LLC, a U.S. broker-dealer.  The bank and 
nonbank subsidiaries of JPMorgan Chase operate nationally as well as through overseas branches and subsidiaries, 
representative offices and subsidiary foreign banks.  One of JPMorgan Chase’s principal operating subsidiaries in 
the United Kingdom is J.P. Morgan Securities plc, a subsidiary of JPMorgan Chase Bank, National Association. 

JPMorgan Chase Bank’s business is subject to examination and regulation by the Office of the Comptroller of 
the Currency.  We are a member of the Federal Reserve System, and our deposits are insured by the Federal Deposit 
Insurance Corporation.  Our Federal Reserve Bank Identification Number is 852218. 

Business Activities 

Principal Activities 

JPMorgan Chase’s activities are organized, for management reporting purposes, into four major reportable 
business segments, as well as a Corporate segment. The Firm’s consumer business is the Consumer & Community 
Banking segment.  The Firm’s wholesale business segments are Corporate & Investment Bank, Commercial 
Banking and Asset & Wealth Management (formerly Asset Management).  A description of the Firm’s business 
segments, and the products and services they provide to their respective client bases, follows. 

Consumer & Community Banking 

Consumer & Community Banking (“CCB”) offers services to consumers and businesses through bank 
branches, ATMs, online, mobile and telephone banking.  CCB is organized into Consumer & Business Banking 
(including Consumer Banking/Chase Wealth Management and Business Banking), Home Lending (including Home 
Lending Production, Home Lending Servicing and Real Estate Portfolios) and Card, Merchant Services & Auto. 
Consumer & Business Banking offers deposit and investment products and services to consumers, and lending, 
deposit, and cash management and payment solutions to small businesses.  Home Lending includes mortgage 
origination and servicing activities, as well as portfolios consisting of residential mortgages and home equity loans.  
Card, Merchant Services & Auto issues credit cards to consumers and small businesses, offers payment processing 
services to merchants, and originates and services auto loans and leases. 

Corporate & Investment Banking 

The Corporate & Investment Bank (“CIB”), which consists of Banking and Markets & Investor Services, offers 
a broad suite of investment banking, market-making, prime brokerage, and treasury and securities products and 
services to a global client base of corporations, investors, financial institutions, government and municipal entities.  
Banking offers a full range of investment banking products and services in all major capital markets, including 
advising on corporate strategy and structure, capital-raising in equity and debt markets, as well as loan origination 
and syndication.  Banking also includes Treasury Services, which provides transaction services, consisting of cash 
management and liquidity solutions.  Markets & Investor Services is a global market-maker in cash securities and 
derivative instruments, and also offers sophisticated risk management solutions, prime brokerage, and research. 
Markets & Investor Services also includes Securities Services, a leading global custodian which provides custody, 
fund accounting and administration, and securities lending products principally for asset managers, insurance 
companies and public and private investment funds. 
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Commercial Banking 

Commercial Banking (“CB”) delivers extensive industry knowledge, local expertise and dedicated service to 
U.S. and U.S. multinational clients, including corporations, municipalities, financial institutions and certain non-
profit entities.  In addition, CB provides financing to real estate investors and owners.  Partnering with the Firm’s 
other businesses, CB provides comprehensive financial solutions, including lending, treasury services, investment 
banking and asset management to meet its clients’ domestic and international financial needs. 

Asset & Wealth Management 

Asset & Wealth Management (“AWM”) is a global leader in investment and wealth management.  AWM 
clients include institutions, high-net-worth individuals and retail investors in many major markets throughout the 
world.  AWM offers investment management across most major asset classes including equities, fixed income, 
alternatives and money market funds.  AWM also offers multi-asset investment management, providing solutions 
for a broad range of clients’ investment needs.  For Wealth Management clients, AWM also provides retirement 
products and services, brokerage and banking services including trusts and estates, loans, mortgages and deposits. 
The majority of AWM’s client assets are in actively managed portfolios. 

Corporate 

The Corporate segment consists of Treasury and Chief Investment Office (“CIO”) and Other Corporate, which 
includes corporate staff units and expense that is centrally managed.  Treasury and CIO are predominantly 
responsible for measuring, monitoring, reporting and managing the Firm’s liquidity, funding and structural interest 
rate and foreign exchange risks, as well as executing the Firm’s capital plan.  The major Other Corporate units 
include Real Estate, Enterprise Technology, Legal, Finance, Human Resources, Internal Audit, Risk Management, 
Compliance, Oversight & Controls, Corporate Responsibility and various Other Corporate groups.   

The delivery of this disclosure statement shall not create any implication that there has been no change in our 
affairs since the date of this disclosure statement and the information with respect to us may only be accurate on the 
date of this document. 
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DEPOSIT INSURANCE 

The CDs are protected by federal deposit insurance provided by the Deposit Insurance Fund (the “DIF”), which 
is administered by the FDIC and backed by the full faith and credit of the U.S. Government, up to a maximum 
amount of $250,000 for all deposits held in the same ownership capacity per depository institution (the “Maximum 
Insured Amount”).  The maximum amount of deposit insurance available in the case of deposits in certain 
retirement accounts (the “Maximum Retirement Account Amount”) as described below under “Retirement Plans 
and Accounts – General” is $250,000 per participant per insured depository institution.   

Any accounts or deposits a holder maintains directly with the Bank in the same ownership capacity as such 
holder maintains its CDs would be aggregated with such CDs for purposes of the Maximum Insured Amount or the 
Maximum Retirement Account Amount, as applicable.  Although FDIC insurance coverage includes both principal 
and accrued interest (subject to the applicable limit), if the FDIC was appointed conservator or receiver of the Bank 
prior to the maturity of the CDs, the FDIC likely would take the position that any payment, the amount of which had 
not been determined, and that had not accrued as of the date of the Bank’s default, was not insured and does not 
represent a valid claim because the amount of such payment would not be reflected as accrued interest on the books 
of the Bank at such date.  Accordingly, any such prospective payment would not be insured nor recognized by the 
FDIC prior to the date on which such amount is accrued. 

Any secondary market premium you pay for the CDs also will not be insured by the FDIC, nor recognized as a 
claim against the FDIC as conservator or receiver. 

Each holder is responsible for monitoring the total amount of its deposits with the Bank in order to 
determine the extent of deposit insurance coverage available to it on such deposits, including the CDs.  In 
circumstances in which FDIC insurance coverage is needed, (a) the uninsured portion of the CDs or any other 
deposits will constitute unsecured claims on the receivership or conservatorship and (b) neither the Bank nor 
any broker will be responsible for any insured or uninsured portion of the CDs or any other deposits.  
Persons considering the purchase, ownership or disposition of a CD should consult their legal advisors 
concerning the availability of FDIC insurance.  

The summary of FDIC deposit insurance regulations contained in this disclosure statement is not intended to be 
a full restatement of applicable FDIC regulations and interpretations, which may change from time to time.  In 
certain instances, additional terms and conditions which are not described herein may apply.  Accordingly, the 
discussion in this document is qualified in its entirety by such regulations and interpretations, and the holder is urged 
to discuss with its attorney the insurance coverage afforded to any CD that it may purchase.  You may also obtain 
information by contacting the FDIC, Deposit Insurance Outreach, Division of Depositor and Consumer Protection, 
by mail at 550 17th Street, N.W., Washington, D.C. 20429, by phone at 877-275-3342 or by visiting the FDIC 
website at www.fdic.gov/deposit/. 

If the CDs or other deposits of a holder at the Bank are assumed by another depository institution pursuant to a 
merger or consolidation, such CDs or deposits will continue to be separately insured from the deposits that such 
holder might have established with the acquirer until (a) the maturity date of the CDs or other time deposit which 
were assumed or (b) with respect to deposits which are not time deposits, the expiration of a six-month period from 
the date of the acquisition.  Thereafter any assumed deposits will be aggregated with the existing deposits with the 
acquirer held in the same legal capacity for purposes of federal deposit insurance.  Any deposit opened at the 
acquired institution after the acquisition will be aggregated with deposits established with the acquirer for purposes 
of federal deposit insurance. 

The application of the federal deposit insurance limitation per depository institution in certain common factual 
situations is illustrated below: 

Individual Customer Accounts.  Funds owned by an individual and held in an account in the name of an agent or 
nominee of such individual (such as the CDs held in a brokerage account) are not treated as owned by the agent or 
nominee, but are added to other deposits of such individual held in the same legal capacity and are insured up to the 
Maximum Insured Amount in the aggregate. 

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

Joint Accounts.  The interests of co-owners in funds in an account held under any form of joint ownership valid 
under applicable state law may be insured up to the Maximum Insured Amount in the aggregate, separately and in 
addition to the Maximum Insured Amount allowed on other deposits individually owned by any of the co-owners of 
such account (hereinafter referred to as a “Joint Account”).  Joint Accounts will be insured separately from such 
individually owned accounts only if each of the co-owners is an individual person and has a right of withdrawal on 
the same basis as the other co-owners.  If the Joint Account meets the foregoing criteria then it will be deemed to be 
jointly owned; as long as the account records of the Bank are clear and unambiguous as to the ownership of the 
account.  However, if the account records are ambiguous or unclear as to the manner in which the account is owned, 
then the FDIC may consider evidence other than such account records to determine ownership.  The names of two or 
more persons on a Deposit Account will be conclusive evidence that the account is a Joint Account unless the 
deposit records as a whole are ambiguous and some other evidence indicates that there is a contrary ownership 
capacity. 

In the event an individual has an interest in more than one Joint Account and different co-owners are involved, 
his interest in all of such Joint Accounts (subject to the limitation that such individual’s insurable interest in any one 
account may not exceed the Maximum Insured Amount divided by the number of owners of such account) is then 
added together and insured up to the Maximum Insured Amount in the aggregate, with the result that no individual’s 
insured interest in the joint account category can exceed the Maximum Insured Amount.  For deposit insurance 
purposes, the co-owners of any Joint Account are deemed to have equal interests in the Joint Account unless 
otherwise stated in the Bank’s records. 

Entity Accounts.  The deposit accounts of any corporation, partnership or unincorporated association that is 
operated primarily for some purpose other than to increase deposit insurance are added together and insured up to 
the Maximum Insured Amount in the aggregate per depository institution. 

Revocable Trust Accounts.  Funds owned by an individual and deposited into a deposit account with respect to 
which the individual evidences an intention that upon his/her death the funds will belong to his or her spouse, 
children, grandchildren, parents, or siblings (each, a “Qualifying Beneficiary”) are insured up to the Maximum 
Insured Amount as to each Qualifying Beneficiary, separately from any other deposit accounts of the owner or any 
other Qualifying Beneficiary.  The owner’s intention must be manifested in the title of the account, by using such 
terms as “in trust for” or “payable upon death to,” and the Qualifying Beneficiaries must be named in the deposit 
account records of the depository institution.  A revocable trust account established by a husband and wife that 
names the husband and wife as sole beneficiaries will be treated as a joint account and insured as described above 
under “Joint Accounts.” 

Irrevocable Trust Accounts.  Funds in an account for an irrevocable trust (as determined under applicable state 
law) will be insured for up to the Maximum Insured Amount for the interest of each beneficiary, provided that the 
beneficiary’s interest in the account is non-contingent (i.e., capable of determination without evaluation of 
contingencies) and certain other criteria are met.  The FDIC treats Coverdell education savings accounts as 
irrevocable trust accounts for deposit insurance purposes.  The deposit insurance of each beneficiary’s interest is 
separate from the coverage provided for other accounts maintained by the beneficiary, the grantor, the trustee or 
beneficiaries.  The interests of a beneficiary in all irrevocable trust accounts at the Bank created by the same grantor 
will be aggregated and insured up to the Maximum Insured Amount.  When a bankruptcy trustee commingles the 
funds of two or more bankruptcy estates in the same trust account, the funds of each bankruptcy estate will receive 
separate pass-through coverage for up to the Maximum Insured Amount. 

Retirement and Employee Benefit Plans and Accounts — Generally.  You may have interests in various 
retirement and employee benefit plans and accounts that are holding deposits of the Bank.  The amount of deposit 
insurance you will be entitled to will vary depending on the type of plan or account and on whether deposits held by 
the plan or account will be treated separately or aggregated with the deposits of the Bank held by other plans or 
accounts.  It is therefore important to understand the type of plan or account holding the CD.  The following sections 
entitled “Pass-Through Deposit Insurance for Retirement and Employee Benefit Plan Deposits” and “Aggregation of 
Retirement and Employee Benefit Plans and Accounts” generally discuss the rules that apply to deposits of 
retirement and employee benefit plans and accounts.   
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Pass-Through Deposit Insurance for Retirement and Employee Benefit Plan Deposits.  Subject to the 
limitations discussed below, under FDIC regulations, an individual’s non-contingent interest in the deposits of one 
depository institution held by certain types of employee benefit plans are eligible for insurance on a “pass-through” 
basis up to the applicable deposit insurance limits for that type of plan.  This means that, instead of an employee 
benefit plan’s deposits at one depository institution being entitled to deposit insurance based on its aggregated 
deposits in the Bank, each participant in the employee benefit plan is entitled to insurance of his or her interest in the 
employee benefit plan’s deposits of up to the applicable deposit insurance limits per institution (subject to the 
aggregation of the participant’s interests in different plans, as discussed below).  The pass-through insurance 
provided to an individual as an employee benefit plan participant is in addition to the deposit insurance allowed on 
other deposits held by the individual at the issuing institution.  However, pass-through insurance is aggregated 
across certain types of accounts.  See the section entitled “Aggregation of Retirement and Employee Benefit Plans 
and Accounts.” 

A deposit held by an employee benefit plan that is eligible for pass-through insurance is not insured for an 
amount equal to the number of plan participants multiplied by the applicable deposit insurance limits.  For example, 
assume an employee benefit plan that is a Qualified Retirement Account (defined below), i.e., a plan that is eligible 
for deposit insurance coverage up to the Maximum Retirement Account Amount per qualified beneficiary, owns 
$500,000 in deposits at one institution and the plan has two participants, one with a vested non-contingent interest of 
$350,000 and one with a vested non-contingent interest of $150,000.  In this case, the individual with the $350,000 
interest would be insured up to the $250,000 Maximum Retirement Account Amount limit, and the individual with 
the $150,000 interest would be insured up to the full value of such interest. 

Moreover, the contingent interests of employees in an employee benefit plan and overfunded amounts attributed 
to any employee defined benefit plan are not insured on a pass-through basis.  Any interests of an employee in an 
employee benefit plan deposit which are not capable of evaluation in accordance with FDIC rules (i.e., contingent 
interests) will be aggregated with the contingent interests of other participants and insured up to the applicable 
deposit insurance limits.  Similarly, overfunded amounts are insured, in the aggregate for all participants, up to the 
applicable deposit insurance limits separately from the insurance provided for any other funds owned by or 
attributable to the employer or an employee benefit plan participant. 

Aggregation of Retirement and Employee Benefit Plans and Accounts 

Self-Directed Retirement Accounts.  The principal amount of deposits held in Qualified Retirement Accounts, 
plus accrued but unpaid interest, if any, are protected by FDIC insurance up to a maximum of the Maximum 
Retirement Account Amount for all such deposits held by you at the issuing depository institution.  “Qualified 
Retirement Accounts” consist of (i) any individual retirement account (“IRA”), (ii) any eligible deferred 
compensation plan described in section 457 of the Code, (iii) any individual account plan described in section 3(34) 
of the Employee Retirement Income Security Act of 1974, as amended (“ERISA”), to the extent the participants and 
beneficiaries under such plans have the right to direct the investment of assets held in the accounts and (iv) any plan 
described in section 401(d) of the Code, to the extent the participants and beneficiaries under such plans have the 
right to direct the investment of assets held in the accounts.  The FDIC sometimes generically refers to this group of 
accounts as “self-directed retirement accounts.”  Supplementary FDIC materials indicate that Roth IRAs, self-
directed Keogh Accounts, Simplified Employee Pension plans, Savings Incentive Match Plans for Employees and 
self-directed defined contribution plans (such as 401(k) plans) are intended to be included within this group of 
Qualified Retirement Accounts.  

Other Employee Benefit Plans.  Any employee benefit plan, as defined in Section 3(3) of ERISA, plan 
described in Section 401(d) of the Code, or eligible deferred compensation plan under section 457 of the Code, that 
does not constitute a Qualified Retirement Account — for example, certain employer-sponsored profit sharing plans 
— can still satisfy the requirements for pass-through insurance with respect to non-contingent interests of individual 
plan participants, provided that FDIC requirements for recordkeeping and account titling are met (“Non-Qualifying 
Benefit Plans”).  Defined contribution plan accounts and Keogh accounts that are not “self-directed” also generally 
would be treated as Non-Qualifying Benefit Plans.  For Non-Qualifying Benefit Plans, the amount subject to federal 
deposit insurance is the Maximum Insured Amount.  Under FDIC regulations, an individual’s interests in Non-
Qualifying Benefit Plans maintained by the same employer or employee organization (e.g., a union) which are 
holding deposits at the same institution will be insured up to the Maximum Insured Amount in the aggregate, 
separate from other accounts held at the same depository institution in other ownership capacities.   
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This general rule regarding pass-through insurance is subject to the following limitations and exceptions: 

• Total Coverage Might Not Equal the Maximum Retirement Account Amount Times the Number of 
Participants.  Each deposit held by an Employee Benefit Plan may not necessarily be insured for an 
amount equal to the number of participants multiplied by the Maximum Retirement Account Amount.  For 
example, suppose an Employee Benefit Plan owns $500,000 in CDs at one institution.  Suppose, further, 
that the Employee Benefit Plan has two participants, one with a vested non-contingent interest of $300,000 
and one with a vested non-contingent interest of $200,000.  The individual with the $300,000 interest 
would be insured up to the $250,000 Maximum Retirement Account Amount limit and the individual with 
the $200,000 interest would be insured up to the full value of such interest. 

• Aggregation.  An individual’s non-contingent interests in funds deposited with the same depository 
institution by different Employee Benefit Plans of the same employer or employee organization are 
aggregated for purposes of applying this pass-through Maximum Retirement Account Amount per 
participant deposit insurance limit, and are insured in aggregate only up to the Maximum Retirement 
Account Amount per participant. 

• Contingent Interests/Overfunding.  Any portion of an Employee Benefit Plan’s deposits that is not 
attributable to the non-contingent interests of Employee Benefit Plan participants is not eligible for pass-
through deposit insurance coverage, and is insured, in aggregate, only up to the Maximum Insured Amount. 

To the extent that a CD purchaser expects its beneficial interest in the CDs to be fully covered by FDIC 
insurance, such purchaser, by purchasing a CD, is deemed to represent to the Bank and its broker that its beneficial 
interest (or if it is an agent, nominee, custodian or other person who is purchasing a CD for its beneficial owners, 
that each beneficial owner’s beneficial interest) in other deposits in the Bank, when aggregated with the beneficial 
interest in the CD so purchased, to the extent that aggregation is required in determining insurance of accounts under 
the federal deposit insurance regulations, does not exceed the Maximum Insured Amount (or the Maximum 
Retirement Account Amount per participant in the case of certain retirement accounts as described above). 

In circumstances in which FDIC insurance coverage is needed, neither the Bank nor any broker will be 
obligated to any holder for amounts not covered by deposit insurance.  Neither the Bank nor any broker will be 
obligated to make any payments to any holder in satisfaction of any loss such holder might incur, including losses 
that result from (a) a delay in insurance payouts applicable to its CD, (b) its receipt of a decreased rate of return on 
the reinvestment of the proceeds received as a result of a payment on a CD prior to its scheduled maturity, (c) 
payment in cash of the CD principal prior to maturity in connection with the liquidation of an insured institution or 
the assumption of all or a portion of its deposit liabilities at a lower interest rate or (d) its receipt of a decreased rate 
of return as compared to amounts payable in addition to the principal, if any, on these instruments. 

Insurance of Certificates of Deposits Issued By Washington Mutual Bank 

If you already own certificates of deposit issued by Washington Mutual Bank (“WaMu CDs”), substantially all 
of the assets of which were purchased by JPMorgan Chase from the FDIC on September 25, 2008, those WaMu 
CDs were separately insured from JPMorgan Chase Bank, N.A. accounts until March 24, 2009.  Insurance for 
WaMu CDs existing on September 25, 2008 may be extended to WaMu CDs maturing before March 24, 2009 that 
roll over without any changes (such as amount, term, or title).  In addition, WaMu CDs maturing after March 24, 
2009, will be separately insured until their first maturity date after March 24, 2009.  WaMu CDs opened on or after 
September 26, 2008, will be combined with all other JPMorgan Chase Bank, N.A. accounts of the same depositor to 
determine FDIC insurance coverage. 

Preference in Right of Payment 

Federal legislation adopted in 1993 provides for a preference in right of payment of certain claims made in the 
liquidation or other resolution of any FDIC-insured depository institution.  The statute requires claims to be paid in 
the following order: 

• first, administrative expenses of the receiver; 

• second, any deposit liability of the institution; 
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• third, any other general or senior liability of the institution not described below; 

• fourth, any obligation subordinated to depositors or general creditors not described below; 

• fifth, any obligation to shareholders or members (including any depository institution holding company or 
any shareholder or creditor of such company). 

For purposes of the statute, deposit liabilities include any deposit payable at an office of the insured depository 
institution in the United States.  They do not include international banking facility deposits or deposits payable at an 
office of the insured depository institution outside the United States. 

In addition, in the view of the FDIC, any obligation of an FDIC-insured depository institution that is contingent 
at the time of the insolvency of the institution may not provide a basis for a claim against the FDIC as receiver for 
the insolvent institution.  For the CDs described in this disclosure statement, this limitation on claims against the 
FDIC affects only the amounts payable in addition to the principal, if any, on these instruments. 
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CERTAIN U.S. FEDERAL INCOME TAX CONSEQUENCES 

No Reliance 

This summary is limited to the U.S. federal tax issues addressed herein. It does not address all aspects of the 
U.S. federal income and estate taxation of the CDs that may be relevant to you in light of your particular 
circumstances. You should seek advice based on your particular circumstances from an independent tax adviser. 

Introduction 

The following is a general discussion of certain U.S. federal income tax consequences of the ownership and 
disposition of CDs. This discussion applies to you if you are an initial beneficial owner of CDs purchasing the CDs 
at their issue price for cash and if you hold the CDs as capital assets, within the meaning of Section 1221 of the 
Code. This summary is based on the Code, existing and proposed Treasury regulations, revenue rulings, 
administrative interpretations and judicial decisions, in each case as currently in effect, all of which are subject to 
change, possibly with retroactive effect. This summary does not address all aspects of the U.S. federal income and 
estate tax consequences of investing in the CDs that may be relevant to you in light of your particular circumstances, 
including the consequences to taxpayers subject to special tax accounting rules under Section 451(b) of the Code or 
if you are a beneficial owner of CDs who is subject to special treatment under the U.S. federal income tax laws, such 
as: 

• a financial institution; 

• a “regulated investment company” as defined in Code Section 851; 

• a tax-exempt entity, including an “individual retirement account” or “Roth IRA” as defined in Code 
Section 408 or 408A, respectively; 

• a dealer in securities; 

• a person holding a CD as part of a “straddle,” conversion transaction or integrated transaction, or who has 
entered into a “constructive sale” with respect to a CD; 

• a U.S. Holder (as defined below) whose functional currency is not the U.S. dollar; 

• a trader in securities who elects to apply a mark-to-market method of tax accounting; or 

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

As the law applicable to the U.S. federal income taxation of instruments such as the CDs is technical and 
complex, the discussion below necessarily represents only a general summary. Moreover, the effects of any 
applicable state, local or non-U.S. tax laws are not discussed. You should consult your tax adviser concerning the 
application of U.S. federal income and estate tax laws to your particular situation (including the possibility of 
alternative characterizations and treatments of the CDs), as well as any tax consequences arising under the laws of 
any state, local or non-U.S. jurisdictions. 

Tax Treatment of the CDs 

The tax treatment of the CDs will depend upon the facts at the time of the relevant offering.  The CDs may be 
treated as “short-term debt instruments,” “fixed-rate debt instruments” or “original issue discount obligations” for 
U.S. federal income tax purposes.  The applicable term supplement will indicate which, if any, of these treatments 
applies to the CDs, or if another treatment applies.  Additionally, the applicable term supplement will describe the 
level of comfort on this issue, which will depend on the facts of the particular offering and additional considerations 
that may be relevant to the particular offering.  
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Tax Consequences to U.S. Holders 

The following discussion applies to you only if you are a “U.S. Holder” of CDs. You are a “U.S. Holder” if you 
are a beneficial owner of a CD for U.S. federal income tax purposes and you are: 

• a citizen or resident of the United States; 

• a corporation or other entity taxable as a corporation created or organized in or under the laws of the United 
States, any State thereof or the District of Columbia; or 

• an estate or trust the income of which is subject to U.S. federal income taxation regardless of its source. 

CDs That Are Treated as “Short-Term Debt Instruments” 

The following discussion applies to CDs that are treated as “short-term debt instruments” for U.S. federal 
income tax purposes. Generally, if the term of the CDs is not more than one year, the CDs will be treated as “short-
term” debt instruments for U.S. federal income tax purposes.  

Cash-method holders will not be required to recognize income with respect to short-term CDs prior to maturity, 
other than with respect to any interest payments received and amounts received upon a sale or exchange, as 
described below. If you are an accrual-method holders or a certain other holder, you are generally required to accrue 
interest on short-term CDs on a straight-line basis unless you make an election to accrue interest under the constant-
yield method.  

On the maturity date of a short-term CD (including an early redemption date), if the amount you receive 
exceeds your adjusted tax basis in the CD, this excess should be treated as ordinary interest income. Your adjusted 
tax basis in the CD should equal the sum of the amount you paid to acquire the CD and previously accrued interest 
income, if any, less payments previously received on the CD. If the amount you receive is less than your adjusted 
tax basis in the CD, this difference should be treated as a short-term capital loss, which may be subject to special 
reporting requirements if it exceeds certain thresholds. The deductibility of capital losses is subject to limitations. 

Upon a sale or exchange of a short-term CD, you should recognize gain or loss in an amount equal to the 
difference between the amount you receive and your adjusted tax basis in the CD. The amount of any resulting loss 
will be treated as a capital loss, which may be subject to special reporting requirements if the loss exceeds certain 
thresholds. Any gain you realize on the sale or retirement of your short-term debt security will be ordinary income to 
the extent of the accrued interest, which will be determined on a straight-line basis unless you make an election to 
accrue the interest under the constant-yield method, through the date of sale or retirement. 

To the extent you have not previously included interest income on a short-term CD, you may be required to 
defer deductions for interest paid on indebtedness incurred to purchase or carry the CD until the maturity of the CD 
or until you dispose of the CD in a taxable transaction. You should consult your tax adviser regarding the possible 
deferral of interest deductions on indebtedness that you incur to purchase or carry a short-term CD. 

CDs That Are Treated as “Fixed-Rate Debt Instruments” 

The following discussion applies to CDs that are treated as “fixed-rate debt instruments” for U.S. federal 
income tax purposes.  Interest paid on a CD treated as fixed-rate debt instrument will generally be taxable to you as 
ordinary interest income at the time it accrues or is received in accordance with your method of accounting for U.S. 
federal income tax purposes. 

Upon a sale, exchange or other disposition of a CD treated as a fixed-rate debt instrument, you will recognize 
taxable gain or loss equal to the difference between the amount realized on the sale, exchange or disposition and 
your adjusted tax basis in the CD.  For these purposes, the amount realized does not include any amount attributable 
to accrued interest, which will be treated as interest income as described above.  In general, gain or loss realized on 
the sale, exchange or other disposition of a CD treated as a fixed-rate debt instrument will be capital gain or loss and 
will be long-term capital gain or loss if at the time of the sale, exchange or other disposition the CD has been held 
for more than one year. 



24 
  

CDs That Are Treated as “Original Issue Discount Obligations” 

The following discussion applies to CDs that are treated as “original issue discount obligations.” CDs that are 
issued at a price less than their “stated redemption price at maturity” will be treated as original issue discount 
obligations for U.S. federal income tax purposes (and will be referred to as “OID CDs”) unless the CDs satisfy a de 
minimis threshold (as described below) or are short-term debt instruments (as described in the section entitled “CDs 
That Are Treated as “Short-Term Debt Instruments” above). The “issue price” of a CD will be the first price at 
which a substantial amount of the CDs are sold to the public (not including sales to bond houses, brokers or similar 
persons or organizations acting in the capacity of underwriters, placement agents or wholesalers). The “stated 
redemption price at maturity” of a CD generally will equal the sum of all payments required under the CD other 
than payments of “qualified stated interest.” “Qualified stated interest” is stated interest unconditionally payable at 
least annually during the entire term of the CD and equal to the outstanding principal balance of the CD multiplied 
by a single fixed-rate of interest.   

If the difference between a CD’s stated redemption price at maturity and its issue price is less than a de minimis 
amount, i.e., generally, 1/4 of 1% of the stated redemption price at maturity multiplied by the number of complete 
years to maturity, the CD will not be considered to have OID. U.S. Holders of CDs with a de minimis amount of 
OID will include this OID in income, as capital gain, on a pro rata basis as principal payments are made on the CD. 

If you are a U.S. Holder of an OID CD, you will be required to include any qualified stated interest payments in 
income in accordance with your method of accounting for U.S. federal income tax purposes. If you hold an OID CD 
you will be required to include OID in your income for federal income tax purposes as it accrues in accordance with 
a constant-yield method based on a compounding of interest, regardless of whether or not you receive cash 
attributable to this income.  Under this method, if you are a U.S. Holder of an OID CD, you generally will be 
required to include in income increasingly greater amounts of OID in successive accrual periods. 

If you are a U.S. Holder that is an initial purchaser of CDs, you may make an election to include in gross 
income all interest that accrues on any CD (including stated interest, OID and de minimis OID) in accordance with a 
constant-yield method based on the compounding of interest (a “constant-yield election”).  You should consult 
your tax adviser regarding the consequences of making this election. 

We may have an unconditional option to redeem a CD prior to its stated maturity date. Under applicable 
regulations, if we have an unconditional option to redeem a CD prior to its stated maturity date, that option will be 
presumed to be exercised if, by utilizing any date on which the CD may be redeemed as the maturity date and the 
amount payable on that date in accordance with the terms of the CD for purposes of determining the stated 
redemption price at maturity, the yield on the CD would be lower than its yield to maturity.  If an option that is 
presumed to be exercised but is not in fact exercised contrary to the above-described assumption, the CD would be 
treated, solely for purposes of calculating OID, as if it were redeemed, and a new CD were issued, on the presumed 
exercise date, for an amount equal to the CD’s adjusted issue price on that date.  

Tax Consequences to Non-U.S. Holders 

The following discussion applies to you only if you are a “Non-U.S. Holder” of CDs. You are a “Non-U.S. 
Holder” if you are a beneficial owner of a CD for U.S. federal income tax purposes and you are: 

• a nonresident alien individual; 

• a foreign corporation; or 

• a nonresident alien fiduciary of a foreign estate or trust. 

You are not a “Non-U.S. Holder” for purposes of this discussion if you are an individual present in the United 
States for 183 days or more in the taxable year of disposition of a CD. In this case, you should consult your tax 
adviser regarding the U.S. federal income tax consequences of the sale, exchange or other disposition of a CD 
(including redemption or early redemption). 

If you are a Non-U.S. Holder, interest paid to you on the CDs, and any gain realized by you on a sale or 
exchange of the CDs, will be exempt from U.S. federal income tax (including withholding tax), provided generally, 
that these amounts are not effectively connected with your conduct of a U.S. trade or business.  
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If you are engaged in a trade or business in the United States and if the income or gain on the CDs, if any, is 
effectively connected with your conduct of that trade or business, although exempt from the withholding tax 
discussed above, you generally will be subject to U.S. federal income tax on this income or gain in the same manner 
as if you were a U.S. Holder and you may be required to provide a properly executed IRS Form W-8ECI in order to 
claim an exemption from withholding. If this paragraph applies to you, you should consult your tax adviser with 
respect to other U.S. tax consequences of the ownership and disposition of the CDs, including the possible 
imposition of a 30% branch profits tax if you are a corporation.  

If you are an individual Non-U.S. Holder or an entity the property of which is potentially includible in that 
individual’s gross estate for U.S. federal estate tax purposes (for example, a trust funded by such an individual and 
with respect to which the individual has retained certain interests or powers), your CDs generally will not be treated 
as U.S.-situs property subject to U.S. federal estate tax, provided that your income from the Cs is not then 
effectively connected with your conduct of a U.S. trade or business. 

Legislation commonly referred to as “FATCA,” and regulations promulgated thereunder, generally impose a 
30% withholding tax on payments to certain foreign entities (including financial intermediaries) with respect to debt 
instruments such as the CDs, unless various U.S. information reporting and due diligence requirements have been 
satisfied.  An intergovernmental agreement between the United States and the foreign entity’s jurisdiction may 
modify these requirements.  This regime applies to payments of interest and to the payment on your CDs at maturity, 
as well as the proceeds of any sale or other disposition of a CD, although under recently proposed regulations (the 
preamble to which specifies that taxpayers are permitted to rely on them pending finalization), no withholding will 
apply to payments of gross proceeds (other than any amount treated as interest).  You should consult your tax 
adviser regarding the potential application of FATCA to the CDs. 

Backup Withholding and Information Reporting 

Interest (including OID) accrued or paid on your CDs and the proceeds received from a sale or exchange of 
your CDs (including early redemption and redemption at maturity) will generally be subject to information reporting 
unless you are an “exempt recipient” and payments of OID may also be subject to backup withholding unless you 
provide proof of an applicable exemption or a correct taxpayer identification number and otherwise comply with 
applicable requirements of the backup withholding rules.  If you are a Non-U.S. Holder, you will not be subject to 
backup withholding if you provide a properly completed IRS Form W-8 appropriate to your circumstances.  
Amounts withheld under the backup withholding rules are not additional taxes and may be refunded or credited 
against your U.S. federal income tax liability, provided the required information is furnished to the IRS. 
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DISCOUNTS AND SECONDARY MARKET 

We will sell the CDs to brokers at discounts provided in the relevant terms supplement.  

Each broker, though not obligated to do so, may maintain a secondary market in the CDs.  Secondary market 
transactions may be expected to be effected at prices which reflect then-current interest rates, supply and demand, 
time remaining until maturity, and general market conditions.  The foregoing means that secondary market 
transactions may be effected at prices greater or less than the Principal Amount, and the yield to maturity on a CD 
purchased in the secondary market may differ from the yield at the time of original issuance.  The prices at which 
CDs may trade in secondary markets may fluctuate more than ordinary interest-bearing CDs. 

Each broker may purchase and sell CDs for its own account, as well as for the accounts of customers.  
Accordingly, a broker may realize profits from mark-ups on transactions for its own account, and may charge 
customers commissions in brokerage transactions, which mark-ups or commissions will affect the yield to maturity 
of such CDs.  Any commission on a brokered secondary market transaction may be reflected in a holder’s 
Confirmation.  

Each broker may at any time, without notice, discontinue participation in secondary market transactions in CDs.  
Accordingly, a holder should not rely on the possible existence of a secondary market for any benefits, including 
liquidity, achieving trading profits, limiting trading or other losses, or realizing income prior to maturity. 
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BENEFIT PLAN INVESTOR CONSIDERATIONS 

A fiduciary of a pension, profit-sharing or other employee benefit plan subject to Title 1 of ERISA, including 
entities such as collective investment funds, partnerships and separate accounts whose underlying assets include the 
assets of such plans (collectively, “ERISA Plans”), should consider the fiduciary standards of ERISA in the context 
of the ERISA Plan’s particular circumstances before authorizing an investment in the CDs.  Among other factors, 
the fiduciary should consider whether the investment would satisfy the prudence and diversification requirements of 
ERISA and would be consistent with the documents and instruments governing the ERISA Plan. 

Section 406 of ERISA and Section 4975 of the Code prohibit ERISA Plans, as well as plans (including 
individual retirement accounts and Keogh plans) subject to Section 4975 of the Code (together with ERISA Plans, 
“Plans”), from engaging in certain transactions involving the “plan assets” with persons who are “parties in interest” 
under ERISA or “disqualified persons” under Section 4975 of the Code (in either case, referred to herein as “Parties 
in Interest”) with respect to such Plans.  As a result of our business, we, and our current and future affiliates, may 
be Parties in Interest with respect to many Plans.  Where we (or our affiliate) are a Party in Interest with respect to a 
Plan (either directly or by reason of our ownership interests in our directly or indirectly owned subsidiaries), the 
purchase and holding of the CDs by or on behalf of the Plan could be a prohibited transaction under Section 406 of 
ERISA and/or Section 4975 of the Code, unless statutory or administrative exemptive relief were available. 

In this regard, certain prohibited transaction class exemptions (“PTCEs”) issued by the U.S. Department of 
Labor may provide exemptive relief for direct or indirect prohibited transactions resulting from the purchase or 
holding of the CDs.  Those class exemptions are PTCE 96-23 (for certain transactions determined by in-house asset 
managers), PTCE 95-60 (for certain transactions involving insurance company general accounts), PTCE 91-38 (for 
certain transactions involving bank collective investment funds), PTCE 90-1 (for certain transactions involving 
insurance company separate accounts) and PTCE 84-14 (for certain transactions determined by independent 
qualified asset managers).  In addition, ERISA Section 408(b)(17) and Section 4975(d)(20) of the Code may provide 
a limited exemption for the purchase and sale of the CDs and related lending transactions, provided that neither the 
issuer of the CDs nor any of its affiliates have or exercise any discretionary authority or control or render any 
investment advice with respect to the assets of the Plan involved in the transaction and provided further that the Plan 
pays no more, and receives no less, than adequate consideration in connection with the transaction (the so-called 
“service provider exemption”).  There can be no assurance that any of these statutory or class exemptions will be 
available with respect to transactions involving the CDs. 

Accordingly, the CDs may not be purchased or held by any Plan, any entity whose underlying assets include 
“plan assets” by reason of any Plan’s investment in the entity (a “Plan Asset Entity”) or any person investing “plan 
assets” of any Plan, unless such purchaser or holder is eligible for the exemptive relief available under PTCE 96-23, 
95-60, 91-38, 90-1 or 84-14 or the service-provider exemption or there is some other basis on which the purchase 
and holding of the CDs will not constitute or result in a non-exempt prohibited transaction under ERISA or Section 
4975 of the Code.  Each purchaser or holder of the CDs or any interest therein will be deemed to have represented 
by its purchase or holding of the CDs that (a) it is not a Plan or a Plan Asset Entity and its purchase and holding of 
the CDs is not made on behalf of or with “plan assets” of any Plan or a Plan Asset Entity or (b) its purchase and 
holding of the CDs will not constitute or result in a non-exempt prohibited transaction under Section 406 of ERISA 
or Section 4975 of the Code. 

Further, certain governmental plans (as defined in Section 3(32) of ERISA), church plans (as defined in Section 
3(33) of ERISA) and non-U.S. plans (as described in Section 4(b)(4) of ERISA) (“Non-ERISA Arrangements”) 
are not subject to these “prohibited transaction” rules of ERISA or Section 4975 of the Code, but may be subject to 
similar rules under other applicable laws or regulations (“Similar Laws”).  Accordingly, each purchaser or holder of 
the CDs that is a Non-ERISA Arrangement or is purchasing or holding the CDs on behalf of or with “plan assets” of 
any Non-ERISA Arrangement will be required to represent (and deemed to have represented by its purchase of the 
CDs) that such purchase and holding will not constitute or result in a violation of any applicable Similar Laws. 

Due to the complexity of these rules, it is particularly important that fiduciaries or other persons considering 
purchasing the CDs on behalf of or with “plan assets” of any Plan, Plan Asset Entity or Non-ERISA Arrangement 
consult with their counsel regarding the relevant provisions of ERISA, the Code or applicable Similar Laws and the 
availability of exemptive relief under PTCE 96-23, 95-60, 91-38, 90-1, 84-14, the service provider exemption or 
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some other basis on which the acquisition and holding will not constitute or result in a non-exempt prohibited 
transaction under ERISA or Section 4975 of the Code or a violation of any applicable Similar Laws. 

The CDs are contractual financial instruments.  The financial exposure provided by the CDs is not a substitute 
or proxy for, and is not intended as a substitute or proxy for, individualized investment management or advice for 
the benefit of any purchaser or holder of the CDs.  The CDs have not been designed and will not be administered in 
a manner intended to reflect the individualized needs and objectives of any purchaser or holder of the CDs. 

Each purchaser or holder of any CDs acknowledges and agrees that:  

(i) the purchaser or holder or its fiduciary has made and will make all investment decisions for the purchaser 
or holder and the purchaser or holder has not relied and will not rely in any way upon us or our affiliates to 
act as a fiduciary or adviser of the purchaser or holder with respect to (A) the design and terms of the CDs, 
(B) the purchaser or holder’s investment in the CDs, or (C) the exercise of or failure to exercise any rights 
we have under or with respect to the CDs; 

(ii) we and our affiliates have acted and will act solely for our own account in connection with (A) all 
transactions relating to the CDs and (B) all hedging transactions in connection with our obligations under 
the CDs;  

(iii) any and all assets and positions relating to hedging transactions by us or our affiliates are assets and 
positions of those entities and are not assets and positions held for the benefit of the purchaser or holder; 

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

(v) neither we nor any of our affiliates is a fiduciary or adviser of the purchaser or holder in connection with 
any such assets, positions or transactions, and any information that we or any of our affiliates may provide 
is not intended to be impartial investment advice. 

Each purchaser and holder of the CDs has exclusive responsibility for ensuring that its purchase, holding and 
subsequent disposition of the CDs does not violate the fiduciary or prohibited transaction rules of ERISA, the Code 
or any applicable Similar Laws.  The sale of any CDs to any Plan, Plan Asset Entity or Non-ERISA Arrangement is 
in no respect a representation by us or any of our affiliates or representatives that such an investment is appropriate 
for, or meets all relevant legal requirements with respect to investments by, Plans, Plan Asset Entities or Non-
ERISA Arrangements generally or any particular Plan, Plan Asset Entity or Non-ERISA Arrangement. 

 


