To the prospectus dated April 15, 2016 !

oy
& (D) *+ ,-=-7*( & “CDY *+ ., .  *lo*( 1 00*
1
#
!
#
[y
#
$
$
%
&
&
( )
& ) &
% %
( )
) *
"
& ( ) 4
l/+
&
&
(
) * +
& & ) &
% %
% ( )
/2 3 2 2 $ 4 5 6. * 7 58%
43 3 5 3 $
0 1 . ( )



& Q&*

%

JEMorgan

%




R A+

**x

**

**

)

%"
%"

%"

08

§ &

=









Page 6 of 124

# " !
# $ # $
# 0% !
$ % "$ % " $ % "
& ! $ % $ % $ %
$ % "
. « "
. « " | ]
I . # $
# $ # $ !
) ) ) ) $ *
" $ * " & ! $ *
$ = s r
$+

file:///C:/blp/data/CFdp64952 424b2.htm 10/25/2016



Page

# |
# # R
$
#
!
! # % | $
s ! 1
&
) ]
# | s
$ % & ' A
( $ !l(
) o s
$
) !
+

-($ ) kS + . $ $

' $

-$
! ) |
/ #! $
$ § | !
0 | |
$ # ! ,
1 $
$
$
I

) |

T+~
—~~



Page




)
(C
%
1"
($ )
$
- %

% —_
1"'#
%
&
0 oy
1 + %
§ ( &
1
2
* ) +
4 &
* 1%
4
4
' &

00+ —

% 3




#
/ & (s 0
V4
#
- ($ 0] 1
# V4 + ($
& 2 (&
)
| "
u ] ] I
+
! ' ' L B
" "g ( ) % % rr
"# % " % - * My
$% % N T N # 1
» # '
. | B
' H(C h) *
+
++ + " | +
3 (0} ++ !
! - (0}
" " 1 +
% & , $ ( &
! ! (C ) *
| + ! 5
# "B
++ + " 5
+ 5
I, I"
(I
"o +
[ +

$"% %
$ *

/ &
1
0]
#
$
, #
* "+ n
+
/
oo+

(S

1/ 30

&

/

0

+(

0
V4
1
l($
!
) *
+
g s
%
#  $%
!
" ++
!
)
!
!
5

#

+






$ 1"
1"
1"
% & (&
!
) *
+ # $
! & -
1" %
%
C % + / ( O % (
#(+/0%(1$ !
+ # $
!
( ¢ $
!
D D}






#
%
%
&
- # ( (
# )
#o" (
$
1 # # #
%
1 #
#
! # #
#
#
+
./ 000 ./ 000
./ 000!
2 # ./ 000
/ 000 / 000
! 3 3 - # 4 $
Interest and Principal Payments
5
% 6 =
/0/ 6 * 6 * /089:
; 4 < % 6 * 7 =
/4 2 4 + = />?"
@ %
6 * 7 % 6 * 7 =
5 #
! # $
+ 2 ,
(
2 2
1
/?






Recipients of Payments $

$
$
!
Book-Entry Notes $
C ) ) )
) C ) )

Definitive Notes #

Payment Procedures for Book-Entry Notes Denominated in a Foreign Currency when DTC is the
Depositary "$ - "

%






Payment Procedures for Definitive Notes Denominated in a Foreign Currency $

Y%

&"

Determination of Exchange Rate for Payments in U.S. Dollars for Notes Denominated in a Foreign
Currency *






Unavailability of Foreign Currency

#0$ % 88" (( $ % #

- # -
Limitations on Interest Rate.
$ % $ %
/
012( ((( &34 012 (((
o12(( (¢ 124
012(C (((
5 $

67




%

$%

8









Q)







Page 26 of 124

1 "
#
$ i & 1
T -
# $1! &
1 C "
1 "#$
% 1 "& T % #$
% 1 "& ( )
% #$
% 1 "& T % #$
# # %
*
+
+
) * * * *
* *
L $) # "
— * ~ / 0* *
* *
) +
+
, £, 01 ,
, 2 (¢ & - 013 ( & 4 ) ( #

file:///C:/blp/data/CFdp64952 424b2.htm 10/25/2016



Page




Page

1 1
1
4 % &" ) *+ %
$) -
/ —
%
/
*OHS # +
1
$
$ 0
#+ >1
! > $ :
# s $) » -
2
3
$
$
$
$ $
1
$
$ !

56







Page

JPMorgan Financial may issue notes under an Indenture dated February 19, 2016, among JPMorgan
Chase Financial Company LLC, as issuer, JPMorgan Chase & Co., as guarantor, and Deutsche Bank Trust
Company Americas, as trustee (as may be supplemented from time to time, for purposes of this section, the
“Indenture”). The Series A medium-term notes issued under the Indenture will constitute a single series under
the Indenture, together with any medium-term notes that JPMorgan Financial issues in the future under the

Indenture that JPMorgan Financial designates as being part of that series. !
A S % % & " # # "H#( )
% % v $ * T & % # % ¥
% * , 1 # # % " 0" % %
# t # " * # L !

1 +

Payments on the notes are fully and unconditionally guaranteed by JPMorgan Chase & Co.

3 " . The Indenture does not limit the amount of indebtedness that
JPMorgan Financial may incur. JPMorgan Financial has authorized the issuance of securities under the
registration statement to which this prospectus supplement relates, including Series A medium-term notes, with
an aggregate initial public offering price not to exceed $20 billion, to be issued on or after February 9, 2016. As
of the date of this prospectus supplement, JPMorgan Financial has not issued any Series A medium-term
notes or any other securities under the registration statement to which this prospectus supplement relates.
JPMorgan Financial may increase the amount authorized for issuance, from time to time, by resolutions duly
authorized by its Borrowings Committee.

* # 3 # . A pricing supplement will specify the following
terms of any issuance of JPMorgan Financial’s Series A medium-term notes to the extent applicable:

the specific designation of the notes;

the issue price (price to public);

the aggregate principal amount;

the denominations or minimum denominations;

the original issue date;

the stated maturity date and any terms related to any extension of the maturity date;

whether the notes are fixed rate notes, floating rate notes or notes with original issue discount;

for fixed rate notes, the rate per annum at which the notes will bear interest, if any, or the method of
calculating that rate and the dates on which interest will be payable;
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The treatment of the securities for U.S. federal income tax purposes will be specified in the relevant pricing
supplement and will depend upon, among other things, the terms of the securities and the facts at the time of
the issuance of the securities. In addition, we may seek an opinion from Davis Polk & Wardwell LLP or Sidley
Austin LLP, our special tax counsel, regarding the treatment of the securities and/or other tax issues, which
opinion will be based upon the terms of the securities at the time of the relevant offering and current market
conditions. Whether our special tax counsel expresses an opinion regarding the treatment of the securities or
other issues will be indicated in the relevant pricing supplement.
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In this “Description of Warrants of JPMorgan Chase & Co.” section, all references to “warrants” refer only to
warrants issued by JPMorgan Chase& Co. and not to any warrants issued by JPMorgan Chase Financial
Company LLC.

The warrants are options that are securities within the meaning of Section 2(a)(17) of the Securities Act of
1933, as amended.

We may issue warrants that are debt warrants, index warrants, currency warrants or universal warrants.
We may offer any of these warrants separately or together with one or more other types of these warrants or
purchase contracts, debt securities issued by us, debt obligations or other securities of an entity affiliated or not
affiliated with us, other property or any combination of those securities in the form of units, as described in the
applicable prospectus supplement. If we issue warrants as part of a unit, the accompanying prospectus
supplement will specify whether those warrants may be separated from the other securities in the unit prior to
the warrants’ expiration date. Universal warrants issued in the United States may not be so separated prior to
the 91st day after the issuance of the unit, unless otherwise specified in the applicable prospectus supplement.

. We may issue, together with debt securities or separately, warrants for the purchase of
debt securities on terms to be determined at the time of sale. We refer to this type of warrant as a “debt
warrant.”

. We may issue warrants entitling the holders thereof to receive from us, upon exercise, an
amount in cash determined by reference to decreases or increases in the level of a specific index or in the
levels (or relative levels) of two or more indices or combinations of indices, which index or indices may be
based on one or more stocks, bonds or other securities, one or more currencies or currency units, or any
combination of the foregoing, that any warrants that are based, in whole or in part, on one or more
currency indices will be listed on a national securities exchange. We refer to this type of warrant as an “index
warrant.”

. We may also issue warrants entitling the holders thereof to receive from us, upon
exercise, an amount in cash determined by reference to decreases or increases in the price or level (or relative
price, level or exchange rate) of specified amounts of one or more currencies or currency units, that
these warrants will be listed on a national securities exchange. We refer to this type of warrant as a “currency
warrant.”

. We may also issue warrants to purchase or sell securities issued by us or another
entity, securities based on the performance of such entity, securities based on the performance of such entity
but excluding the performance of a particular subsidiary or subsidiaries of such entity, a basket of securities, or
any combination of the above.

We refer to the property in the above clauses as “warrant property.” We refer to this type of warrant as a
“universal warrant.” We may satisfy our obligations, if any, with respect to any universal warrants by delivering
the warrant property or the cash value of the securities, as described in the applicable prospectus supplement.

The prospectus supplement relating to the warrants being offered will specify the particular terms of, and
other information relating to, those warrants.

! " H
We will issue the warrants under one or more warrant agreements to be entered into between us and a
bank or trust company, as warrant agent, in one or more series, which will be described in the prospectus

supplement for the warrants. The forms of warrant agreements are filed as exhibits to the registration
statement. The following summarizes the significant provisions of the warrant agreements and the warrants
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However, a failure by the Issuer to perform any obligation or otherwise observe any covenant in any
warrant or in the Indenture insofar as it applies to any warrant will not constitute a default unless all conditions
precedent to the obligations of the Issuer to be satisfied by the holder of that warrant have been satisfied.
(Section 5.01)

Neither the trustee nor any holder is entitled, whether by reason of a default or otherwise, to demand or
accelerate any payment on a warrant before the payment is otherwise due in accordance with the terms of that
warrant. (Section 5.02)

Subject to certain conditions, past defaults may be waived by the holders of a majority in number of the
outstanding warrants of the series affected. (Section 5.10)

Events of bankruptcy, insolvency, resolution, receivership, winding up or liquidation relating to the
Guarantor will not constitute an Event of Default with respect to any series of warrants. In addition, failure by
the Guarantor to perform any of its covenants or warranties (other than a payment default) will not constitute an
Event of Default with respect to any series of warrants. Therefore, the trustee is not authorized to exercise any
remedy against us or the Guarantor upon the occurrence or continuation of events of bankruptcy, resolution,
receivership, insolvency, winding up or liquidation relating to the Guarantor (in the absence of any such event
occurring with respect to us). Instead, even if an event of bankruptcy, insolvency, resolution, receivership,
winding up or liquidation relating to the Guarantor has occurred, the trustee and the holders of warrants of a
series will not be entitled to institute any action or proceeding against us or the Guarantor unless there is an
Event of Default with respect to that series as described above, such as our bankruptcy, insolvency,
receivership, winding up or liquidation or a payment default by us or the Guarantor on the relevant warrants.

An Event of Default with respect to one series of warrants does not necessarily constitute an Event of
Default with respect to any other series of warrants. The Indenture requires the trustee to provide notice of
default with respect to the warrants within 90 days, unless the default is cured, but provides that the trustee
may withhold notice to the holders of the warrants of any default if the board of directors, the executive
committee, or a trust committee of directors or trustees and/or responsible officers of the trustee determines in
good faith that it is in the interest of the holders of the warrants of the applicable series to do so. The trustee
may not withhold notice of a default in the payment of any money due, under such warrants. (Section 5.11)

The Indenture provides that the holders of a majority in number of outstanding warrants of each series
affected, with all such series voting as a single class, may direct the time, method, and place of conducting any
proceeding for any remedy available to the trustee, or exercising any trust or power conferred on the trustee.
The trustee may decline to act if the direction is contrary to law and in certain other circumstances set forth in
the Indenture. (Section 5.09) The trustee is not obligated to exercise any of its rights or powers under the
Indenture at the request or direction of the holders of warrants unless the holders offer the trustee security or
indemnity satisfactory to it against the costs, expenses and liabilities incurred therein or thereby. (Section 6.02

(d)

No holder of any warrant of any affected series has the right to institute any action for remedy unless such
holder has previously given to the trustee written notice of default, the trustee has failed to take action for 60
days after the holders of not less than 25% in aggregate number of the warrants of each affected series make
written request upon the trustee to institute such action and have offered reasonable indemnity in connection
with the same and the holders of a majority in aggregate number of the warrants of each affected series (voting
as a single class) have not given direction to the trustee that is inconsistent with the written request referred to
above. (Section 5.06)

However, the right of any holder of a warrant to receive payment of the money due on that warrant on or
after its payment date, to exercise that warrant in accordance with its terms, or to institute suit for the
enforcement of any such payment and such right to exercise, may not be impaired or affected without the
consent of that holder. (Section 5.07)



29




The Indenture requires us and the Guarantor to file annually with the trustee a written statement as to
whether or not we or the Guarantor, as the case may be, have knowledge of a default. (Section 3.05)

The Indenture will cease to be of further effect with respect to warrants of any series and the guarantee as
it relates to warrants of that series, except as to rights of registration of transfer and exchange, substitution of
mutilated, defaced, lost or stolen warrants, rights of holders to receive amounts payable under the warrants on
the due date thereof, rights and immunities of the trustee and rights of holders with respect to property
deposited pursuant to the following provisions, and our obligation to maintain an office for payments, if at any
time:

we or the Guarantor have paid the amounts payable under the warrants of such series as and when
due;

we have delivered to the trustee or the applicable paying agent for cancellation all warrants of such
series; or

the warrants of such series not delivered to the trustee or the applicable paying agent for cancellation
have been exercised, or will be automatically exercised within one year, or are to be called for
redemption within one year under arrangements satisfactory to the trustee or the applicable paying
agent for the giving of notice of redemption, and we or the Guarantor has irrevocably deposited with
the trustee or the applicable paying agent as trust funds the entire amount in cash or, in the case of
securities payable in dollars, U.S. government obligations sufficient to pay amounts due with respect to
such warrants on or after the date of such deposit, including upon expiration, exercise or redemption of
all such warrants, including all amounts on the dates on which such payments are due and payable.
(Section 10.01)

The trustee, on our or the Guarantor’'s demand, accompanied by an officers’ certificate of ours or the

Guarantor’s, and an opinion of counsel and at our or the Guarantor’s cost and expense, will execute proper
instruments acknowledging such satisfaction of and discharging the Indenture with respect to such series.

The Indenture contains provisions permitting us, the Guarantor and the trustee to modify the Indenture or
the rights of the holders of warrants with the consent of the holders of not less than a majority in number of
each outstanding series of warrants affected by the modification. Each holder of an affected warrant must
consent to a modification that would:

extend the final expiration date of any warrant;
reduce or extend the time of payment of any money due under any warrant;

change the currency or currency unit of payment of any warrant or certain provisions of the Indenture
applicable to warrants in foreign currencies;

change the method in which amounts of payments are determined on any warrant;

reduce any amount payable upon exercise or redemption of any warrant;

impair the right of a holder to institute suit for the payment of a warrant, the right of a holder to exercise
a warrant in accordance with its terms or, if the warrants provide, any right of repurchase at the option

of the holder of a warrant;

reduce the percentage of warrants of any series, the consent of the holders of which is required for any
modification; or
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JPMorgan Chase & Co. Guarantee

The Guarantor will fully and unconditionally guarantee the full and punctual payment of amounts payable
under the warrants when the same becomes due and payable, whether at expiration, upon exercise,
redemption or repurchase at the option of the holders of the applicable warrants. If for any reason we do not
make any required payment in respect of our warrants when due, the Guarantor will on demand pay the unpaid
amount at the same place and in the same manner that applies to payments made by us under the Indenture.
The guarantee is of payment and not of collection. (Section 14.01)

The Guarantor’s obligations under the guarantee are unconditional and absolute. However, (1) the
Guarantor will not be liable for any amount of payment that we are excused from making or any amount in
excess of the amount actually due and owing by us, and (2) any defense or counterclaims available to us
(except those resulting solely from, or on account of, our insolvency or our status as debtor or subject of a
bankruptcy or insolvency proceeding) will also be available to the Guarantor to the same extent as these
defense or counterclaims are available to us, whether or not asserted by us. (Section 14.02)

Concerning the Trustee, Paying Agent, Registrar and Transfer Agent

We, the Guarantor and certain of their affiliates have a wide range of banking relationships with Deutsche
Bank Trust Company Americas, The Bank of New York Mellon and The Bank of New York Mellon, London
Branch. The Bank of New York Mellon and, for warrants settled through Euroclear Bank SA/NV or Clearstream
Banking, S.A., Luxembourg, The Bank of New York Mellon, London Branch, will be the paying agents,
authenticating agents, registrars and transfer agents for warrants issued under the Indenture.

Deutsche Bank Trust Company Americas is initially serving as the trustee for the warrants issued under our
Indenture, to which JPMorgan Chase & Co. acts as a guarantor, the debt securities issued under our indenture
for debt securities, to which JPMorgan Chase & Co. acts as a guarantor, and the debt securities issued under
JPMorgan Chase & Co.’s indenture. Consequently, if an actual or potential event of default occurs with respect
to any of these securities, the trustee may be considered to have a conflicting interest for purposes of the Trust
Indenture Act of 1939, as amended. In that case, the trustee may be required to resign under the Indenture,
and we would be required to appoint a successor trustee. For this purpose, a “potential” event of default means
an event that would be an event of default if the requirements for giving us default notice or for the default
having to exist for a specific period of time were disregarded.

At the expense of the holder, we may, in our discretion, replace any warrant that has been mutilated,
destroyed, lost or stolen or that is apparently destroyed, lost or stolen. The mutilated warrant must be delivered
to the paying agent and the registrar or satisfactory evidence of the destruction, loss or theft of the warrant
must be delivered to us, the paying agent, the registrar and the trustee. At the expense of the holder, an
indemnity that is satisfactory to us, the Guarantor, the paying agent, the registrar and the trustee may be
required before a replacement warrant will be issued. (Section 2.09)

The warrants and the Indenture, including the guarantee, will be governed by, and construed in
accordance with, the laws of the State of New York. (Section 11.08) A judgment for money in an action based
on warrants payable in foreign currencies in a federal or state court in the United States ordinarily would be
enforced in the United States only in U.S. dollars. The date used to determine the rate of conversion of the
foreign currency in which a particular warrant is payable into U.S. dollars will depend upon various factors,
including which court renders the judgment. However, if a judgment for money in an action based on the
warrants and the Indenture were entered by a New York court applying New York law, the court would render a
judgment in that foreign currency, and the judgment would be converted into U.S. dollars at the rate of
exchange prevailing on the date of entry of the judgment.
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As an additional means of facilitating the offering, the underwriters may bid for, and purchase, these
securities or any other securities in the open market to stabilize the price of these securities or of any other
securities. Finally, in any offering of the securities through a syndicate of underwriters, the underwriting
syndicate may also reclaim selling concessions allowed to an underwriter or a dealer for distributing these
securities in the offering, if the syndicate repurchases previously distributed securities to cover syndicate short
positions or to stabilize the price of these securities. Any of these activities may raise or maintain the market
price of these securities above independent market levels or prevent or retard a decline in the market price of
these securities. The underwriters are not required to engage in these activities, and may end any of these
activities at any time.

We and JPMorgan Financial may agree to indemnify agents, underwriters or dealers against certain
liabilities, including liabilities under the securities laws, or to contribute to payments that agents, underwriters or
dealers may be required to make. Agents, underwriters and dealers may be customers of, engage in
transactions with or perform services for, us or JPMorgan Financial in the ordinary course of business.

We and JPMorgan Financial may directly solicit offers to purchase securities, and we or JPMorgan
Financial may sell securities directly to institutional investors or others who may be deemed to be underwriters
within the meaning of the securities laws. The terms of any such sales will be described in the prospectus
supplement.

We or JPMorgan Financial may enter into derivative or other hedging transactions with financial institutions.
These financial institutions may in turn engage in sales of securities to hedge their position, deliver this
prospectus in connection with some or all of those sales and use the securities covered by this prospectus to
close out any loan of securities or short position created in connection with those sales. We or JPMorgan
Financial may also sell securities short using this prospectus and deliver securities covered by this prospectus
to close out any loan of securities or such short positions, or loan or pledge securities to financial institutions
that in turn may sell the securities using this prospectus. We or JPMorgan Financial may pledge or grant a
security interest in some or all of the securities covered by this prospectus to support a derivative or hedging
position or other obligation and, if we or JPMorgan Financial default in the performance of our or JPMorgan
Financial's obligations, the pledgees or secured parties may offer and sell the securities from time to time
pursuant to this prospectus.

We or JPMorgan Financial may loan or pledge securities to a financial institution or other third party that in
turn may sell the securities using this prospectus. Such financial institution or third party may transfer its short
position to investors in our or JPMorgan Financial’s securities or in connection with a simultaneous offering of
other securities offered by this prospectus.

If so indicated in the applicable prospectus supplement, one or more firms, including J.P. Morgan
Securities LLC, which we refer to as “remarketing firms,” may also offer or sell the securities in connection with
a remarketing arrangement upon their purchase. Remarketing firms may act as principals for their own
accounts or as agents for us. These remarketing firms will offer or sell the securities in accordance with a
redemption or repurchase pursuant to the terms of the securities. The prospectus supplement will identify any
remarketing firm and the terms of its agreement, if any, with us or JPMorgan Financial and will describe the
remarketing firm’s compensation. Remarketing firms may be deemed to be underwriters in connection with the
securities they remarket. Remarketing firms may be entitled under agreements that may be entered into with us
or JPMorgan Financial to indemnification by us or JPMorgan Financial against certain civil liabilities, including
liabilities under the Securities Act of 1933, as amended, and may be customers of, engage in transactions with
or perform services for us and JPMorgan Financial in the ordinary course of business.

We and/or JPMorgan Financial may authorize agents, underwriters and dealers to solicit offers by certain
institutions to purchase the securities from us or JPMorgan Financial at the public offering price stated in the
prospectus supplement pursuant to delayed delivery contracts providing for payment and delivery on a
specified date in the future and on terms described in the prospectus supplement. These contracts will be
subject only to those conditions described in the prospectus supplement, and the prospectus supplement will
state the commission payable for solicitation of these offers. Institutions with whom delayed delivery contracts
may be made include commercial and savings banks, insurance
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