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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, DC 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of report (Date of earliest event reported): ©tober 11, 2013

JPMORGAN CHASE & CO.

(Exact Name of Registrant as Specified in Charter)

DELAWARE

(State or Other Jurisdiction of Incorporation)

001-05805 13-262442¢
(Commission File Number) (IRS Employer Identification No.)

270 Park Avenue,

New York, NY 10017
(Address of Principal Executive Offices’ (Zip Code)

Registrant’s telephone number, including area code:
(212) 270-6000

Check the appropriate box below if the Form 8-lifjlis intended to simultaneously satisfy the {liobligation of the registrant under any of
the following provisions (see General Instructior2 Abelow):

O

O
O
O

Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4:
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Item 8.01. Other Events

On October 11, 2013, JPMorgan Chase & Co. (the ‘{@om”) entered into a Master Agency Agreement,di@etober 11, 2013 (théViastel
Agency Agreement”), between the Company and J.RgidtoSecurities LLC, as Lead Agent, with respet¢h&offer and sale from time to
time by the Company of an indeterminate aggregaiteipal amount of the Company’s Senior Medium-TeMotes, Series H and
Subordinated Medium-Term Notes, Series C (together;Notes”). The Notes have been registered utideBecurities Act of 1933, as
amended, pursuant to a registration statement on Be3 filed by the Company on the date hereof. [Egal opinion as to the legality of the
Notes is being filed as Exhibit 5.1 to this rep

Iltem 9.01. Financial Statements and Exhibits
(d) Exhibits

5.1 Opinion of Simpson Thacher & Bartlett LLP as to tbgality of the Senior Medium-Term Notes, Serieardl Subordinated Medium-
Term Notes, Series



SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causisd-¢iport to be signed on its behalf
by the undersigned hereunto duly authorized.

JPMORGAN CHASE & CO.
(Registrant’

By: /s/ Anthony J. Hora
Name Anthony J. Horat
Title: Corporate Secretal

Dated: October 11, 201
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5.1 Opinion of Simpson Thacher & Bartlett LLP as to tegality of the Senior Medium-Term Notes, Serieard Subordinated

Mediurr-Term Notes, Series



Exhibit 5.1
October 11, 2013

JPMorgan Chase & Co.
270 Park Avenue
New York, NY 10017

Ladies and Gentlemen:

We have acted as counsel to JPMorgan Chase & Qelaavare corporation (the “Company”), in connegtiaith its proposal to issue
and sell on its own behalf and through one or nagients Senior Medium-Term Notes, Series H (the itBeétotes”), and Subordinated
Medium-Term Notes, Series C (the “Subordinated Blpt@nd, together with the Senior Notes, the “N9tdsaving an unlimited aggregate
initial public offering price, pursuant to the tesrof the Master Agency Agreement dated OctobeP@13 between J.P. Morgan Securities
LLC and the Company (the “Master Agency Agreement”)

We have examined the Registration Statement on Begfthe “Registration Statement”) filed on Octob#&, 2013 by the Company
under the Securities Act of 1933, as amended; trapany’s prospectus dated October 11, 2013, adesuppted by the Company’s
prospectus supplement dated October 11, 2013rrgltatithe Notes (as so supplemented, the “Prosg@rthe indenture dated as of
October 21, 2010 (the “Senior Indenture”) betwden@ompany and Deutsche Bank Trust Company Amemsasustee (the “Senior
Trustee”) relating to the Senior Notes, which hesrbfiled with the Commission as an exhibit to@wmpany’s Current Report on Form 8-K
filed on October 21, 2010; the indenture datedfa3atober 21, 2010 (the “Existing Subordinated Imdee”) between the Company and U.S.
Bank Trust National Association, as trustee “Subordinated Truste” and, together witl
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the Senior Trustee, the “Trustees”), relating ® $ubordinated Notes, which has been filed withGbmmission as an exhibit to the
Company'’s Current Report on Form 8-K filed on Oetiob1, 2010; the form of subordinated indenture (thew Subordinated Indenture”
and, together with the Existing Subordinated Indemtthe “Subordinated Indentures”) between the @1y and the Subordinated Trustee,
relating to the Subordinated Notes, which has Biésthwith the Commission as an exhibit to the Régition Statement; duplicates of the
master global notes representing the Notes; ani#ster Agency Agreemenihe Senior Indenture and the Subordinated Indesitane
hereinafter referred to collectively as the “Indages.” We also have examined the originals, oridaf#s or certified or conformed copies, of
such records, agreements, documents and othairmestts and have made such other investigationge dmvwe deemed relevant and nece:
in connection with the opinions hereinafter setifoAs to questions of fact material to this opmiave have relied upon certificates or
comparable documents of public officials and ofagffs and representatives of the Company.

In rendering the opinion set forth below, we hassumed the genuineness of all signatures, the ¢agailcity of natural persons, the
authenticity of all documents submitted to us agioals, the conformity to original documents df@gcuments submitted to us as duplicates
or certified or conformed copies and the authetytiof the originals of such latter documents. Wapdiave assumed that (1) each Indenture is
the valid and legally binding obligation of the ¢ipable Trustee and (2) at the time of executiathantication, issuance and delivery of the
Subordinated Notes, the New Subordinated Indenifuapplicable, will have been duly authorized, exied and delivered by the Company.

Based upon the foregoing, and subject to the deatiibns, assumptions and limitations stated hereénare of the opinion that the
Notes have been duly authorized by the Comj
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and, when the terms of the Notes and of their issuksale have been duly established in accordaititehe Authorization (as defined
below), the applicable Indenture and the Mastermi&geAgreement so as not to violate any applicadledr agreement or instrument then
binding on the Company and the Notes have beenissiyed by the Company and, assuming due authgatidhereof by the applicable
Trustee or The Bank of New York Mellon, as autheating agent under the applicable Indenture onlbehthe applicable Trustee, and ug
payment and delivery in accordance with the Ma&ggncy Agreement, the Notes will constitute valididegally binding obligations of the
Company enforceable against the Company in accoedaith their terms.

In rendering the opinion set forth above, we haseessarily assumed (solely for the purposes obthiison dated as of the date hereof)
that at the time of any issuance and sale of attigeoNotes, the Board of Directors of the Compamyafly committee acting pursuant to
authority properly delegated to such committeeh@yBoard of Directors) has not taken any actioreseind or otherwise amend its prior
authorization (the “Authorization”) of the issuanmiethe Notes and an officer or duly authorizedmgy-in-fact of the Company, as stated in
the resolutions of the Board of Directors (or anglscommittee) relating to the Notes, has appraliederms of such Notes.

In rendering the opinion set forth above, we hassmed that under the laws of any country in wiooseency (or whose currency is a
component currency of a composite currency in whécty Notes are denominated or payable, if othem th U.S. dollars, or of any other
governmental authority having jurisdiction over auch composite currency, no consent, approvatoaaation, qualification or order of, or
filing or registration with, any governmental aggme body or court is required for the consummatbthe transactions contemplated
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the Master Agency Agreement in connection withiiseiance or sale of such Notes by the Companytatdhe issuance and sale of such
Notes by the Company and compliance with the temusprovisions thereof by the Company will not tesua breach or violation of any
the terms or provisions of any statute, rule, ratioih or order of any governmental agency or badgny court.

We note that (i) a New York State statute provittied, with respect to a foreign currency obligatiarctourt of the State of New York
shall render a judgment or decree in such foreigreacy and such judgment or decree shall be ctetv/érto currency of the United States at
the rate of exchange prevailing on the date ofyesftsuch judgment or decree and (ii) with respec foreign currency obligation, a U.S.
federal court in New York may award judgment in Ld8llars, provided that we express no opinioroahé¢ rate of exchange such court
would apply.

Our opinion set forth above is subject to (i) tiffees of bankruptcy, insolvency, fraudulent conaege, reorganization, moratorium ¢
other similar laws relating to or affecting cred#torights generally, (ii) general equitable pripleis (whether considered in a proceeding in
equity or at law) and (iii) an implied covenantgafod faith and fair dealing

We do not express any opinion herein concerninglamyother than the law of the State of New Yohe federal law of the United
States and the Delaware General Corporation Law.

We hereby consent to the filing of this opiniortdetas Exhibit 5.1 to the Registration Statementtarthe use of our name under the
caption“Legal Opinion” in the Prospectus included in the Registrationeitant.
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In addition, if a pricing supplement relating te thffer and sale of any particular Note or Notgsrépared and filed by the Company
with the Commission on any future date and suatimgisupplement contains a reference to us andminion in the form set forth below,
this consent shall apply to the reference to uscamapinion in such form:

“Simpson Thacher & Bartlett LLP, as counsel to teenfany, has provided the following opinion to thengpany: The notes offered
this pricing supplement have been duly authorizaed, when issued by the Company, assuming due dicdson thereof by the Truste
or The Bank of New York Mellon, as authenticatingeat under the Indenture on behalf of the Trusted,upon payment and delivery
in accordance with the Master Agency Agreementntites offered by this pricing supplement will ciituge valid and legally binding
obligations of the Company enforceable againspany in accordance with their terms. Capitalieeths used but not defined in
this paragraph shall have the meanings ascribedtthim the opinion letter of such counsel datetb®er 11, 2013, which has been
included as an exhibit to a Current Report on F8tihof the Company filed on October 11, 2013. Th&mn is subject to (i) the
effects of bankruptcy, insolvency, fraudulent coyaugce, reorganization, moratorium and other sinhdless relating to or affecting
creditors’ rights generally, (i) general equitapkénciples (whether considered in a proceedingguity or at law), and (iii) an implied
covenant of good faith and fair dealing. The opinddso assumes that the Indenture is the valideggadly binding obligation of the
Trustee and is subject to customary assumptiosstasrth in such opinion letter. [The opinion isasubject to the discussion, as st:
in such opinion letter, of the enforcement of natesominated in a foreign currency or currency.li8itich counsel does not express
any opinion concerning any law other than the l&the State of New York and the Delaware GenerapGation Law.”

Very truly yours,
/sl Simpson Thacher & Bartlett LLP

SIMPSON THACHER & BARTLETT LLP



