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平 成 25 年 10 月 15 日  

会 社 名  ジ ェ ー・ピ ー・モ ル ガ ン・チ ェ ー ス  & カ ン パ ニ ー  

 ( J P M o r g a n  C h a s e  &  C o )  

 

代 表 者 名  ジ ェ ー ム ズ ・ ダ イ モ ン  

 ( J a m e s  D i m o n )  

 最 高 経 営 責 任 者 (CEO )兼 社 長  

（ コ ー ド 番 号  8 63 4 0  東 証 第 一 部 外 国 株 ）  

 

問 合 せ 先  東 京 都 港 区 元 赤 坂 一 丁 目 ２ 番 ７ 号  赤 坂 Ｋ タ ワ ー  

 ア ン ダ ー ソ ン ・ 毛 利 ・ 友 常 法 律 事 務 所  
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米 国 証 券 取 引 委 員 会 へ の Form 8-K の 提 出  

 

 ジ ェ ー ・ ピ ー ・ モ ル ガ ン ・ チ ェ ー ス  & カ ン パ ニ ー は 、 2013 年 10 月 11 日 付

で 、 米 国 証 券 取 引 委 員 会 に Form 8-K を 提 出 い た し ま し た 。 内 容 に つ い て は 添

付 を ご 参 照 く だ さ い 。  



JPMORGAN CHASE & CO

FORM 8-K
(Current report filing)

Filed 10/11/13 for the Period Ending 10/11/13

    
Address 270 PARK AVE

38TH FL
NEW YORK, NY 10017

Telephone 2122706000
CIK 0000019617

Symbol JPM
Fiscal Year 12/31

http://www.edgar-online.com
© Copyright 2013, EDGAR Online, Inc. All Rights Reserved.

Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.

http://www.edgar-online.com


      

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): October 11, 2013  
   

JPMORGAN CHASE & CO.  
(Exact Name of Registrant as Specified in Charter)  

   

DELAWARE  
(State or Other Jurisdiction of Incorporation)  

   

   

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

   

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of 
the following provisions (see General Instruction A.2. below):  
   

   

   

   

         

  

  

  

  

001-05805   13-2624428 
(Commission File Number)   (IRS Employer Identification No.) 

270 Park Avenue,  
New York, NY    10017 

(Address of Principal Executive Offices)   (Zip Code) 

  

� Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 

� Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12) 

� Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b)) 

� Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c)) 
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On October 11, 2013, JPMorgan Chase & Co. (the “Company”) entered into a Master Agency Agreement, dated October 11, 2013 (the “Master 
Agency Agreement”), between the Company and J.P. Morgan Securities LLC, as Lead Agent, with respect to the offer and sale from time to 
time by the Company of an indeterminate aggregate principal amount of the Company’s Senior Medium-Term Notes, Series H and 
Subordinated Medium-Term Notes, Series C (together, the “Notes”). The Notes have been registered under the Securities Act of 1933, as 
amended, pursuant to a registration statement on Form S-3 filed by the Company on the date hereof. The legal opinion as to the legality of the 
Notes is being filed as Exhibit 5.1 to this report.  

   

(d) Exhibits  
   

Item 8.01. Other Events 

Item 9.01. Financial Statements and Exhibits 

5.1 
   

Opinion of Simpson Thacher & Bartlett LLP as to the legality of the Senior Medium-Term Notes, Series H and Subordinated Medium-
Term Notes, Series C 
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SIGNATURE  

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf 
by the undersigned hereunto duly authorized.  
   

Dated: October 11, 2013  

JPMORGAN CHASE & CO.  
(Registrant)  

By:   /s/ Anthony J. Horan 
  Name:   Anthony J. Horan 
  Title:   Corporate Secretary 
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EXHIBIT INDEX  
   
Exhibit  
Number    Description  

5.1 
   

Opinion of Simpson Thacher & Bartlett LLP as to the legality of the Senior Medium-Term Notes, Series H and Subordinated 
Medium-Term Notes, Series C 



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 & Co., a Delaware corporation (the “Company”), in connection with its proposal to issue 
and sell on its own behalf and through one or more agents Senior Medium-Term Notes, Series H (the “Senior Notes”), and Subordinated 
Medium-Term Notes, Series C (the “Subordinated Notes,” and, together with the Senior Notes, the “Notes”), having an unlimited aggregate 
initial public offering price, pursuant to the terms of the Master Agency Agreement dated October 11, 2013 between J.P. Morgan Securities 
LLC and the Company (the “Master Agency Agreement”).  

We have examined the Registration Statement on Form S-3 (the “Registration Statement”) filed on October 11, 2013 by the Company 
under the Securities Act of 1933, as amended; the Company’s prospectus dated October 11, 2013, as supplemented by the Company’s 
prospectus supplement dated October 11, 2013 relating to the Notes (as so supplemented, the “Prospectus”); the indenture dated as of 
October 21, 2010 (the “Senior Indenture”) between the Company and Deutsche Bank Trust Company Americas, as trustee (the “Senior 
Trustee”) relating to the Senior Notes, which has been filed with the Commission as an exhibit to the Company’s Current Report on Form 8-K 
filed on October 21, 2010; the indenture dated as of October 21, 2010 (the “Existing Subordinated Indenture”) between the Company and U.S. 
Bank Trust National Association, as trustee (the “Subordinated Trustee,”  and, together with  



   

   
the Senior Trustee, the “Trustees”), relating to the Subordinated Notes, which has been filed with the Commission as an exhibit to the 
Company’s Current Report on Form 8-K filed on October 21, 2010; the form of subordinated indenture (the “New Subordinated Indenture” 
and, together with the Existing Subordinated Indenture, the “Subordinated Indentures”) between the Company and the Subordinated Trustee, 
relating to the Subordinated Notes, which has been filed with the Commission as an exhibit to the Registration Statement; duplicates of the 
master global notes representing the Notes; and the Master Agency Agreement . The Senior Indenture and the Subordinated Indentures are 
hereinafter referred to collectively as the “Indentures.” We also have examined the originals, or duplicates or certified or conformed copies, of 
such records, agreements, documents and other instruments and have made such other investigations as we have deemed relevant and necessary 
in connection with the opinions hereinafter set forth. As to questions of fact material to this opinion, we have relied upon certificates or 
comparable documents of public officials and of officers and representatives of the Company.  

In rendering the opinion set forth below, we have assumed the genuineness of all signatures, the legal capacity of natural persons, the 
authenticity of all documents submitted to us as originals, the conformity to original documents of all documents submitted to us as duplicates 
or certified or conformed copies and the authenticity of the originals of such latter documents. We also have assumed that (1) each Indenture is 
the valid and legally binding obligation of the applicable Trustee and (2) at the time of execution, authentication, issuance and delivery of the 
Subordinated Notes, the New Subordinated Indenture, if applicable, will have been duly authorized, executed and delivered by the Company.  

Based upon the foregoing, and subject to the qualifications, assumptions and limitations stated herein, we are of the opinion that the 
Notes have been duly authorized by the Company  
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and, when the terms of the Notes and of their issue and sale have been duly established in accordance with the Authorization (as defined 
below), the applicable Indenture and the Master Agency Agreement so as not to violate any applicable law or agreement or instrument then 
binding on the Company and the Notes have been duly issued by the Company and, assuming due authentication thereof by the applicable 
Trustee or The Bank of New York Mellon, as authenticating agent under the applicable Indenture on behalf of the applicable Trustee, and upon 
payment and delivery in accordance with the Master Agency Agreement, the Notes will constitute valid and legally binding obligations of the 
Company enforceable against the Company in accordance with their terms.  

In rendering the opinion set forth above, we have necessarily assumed (solely for the purposes of this opinion dated as of the date hereof) 
that at the time of any issuance and sale of any of the Notes, the Board of Directors of the Company (or any committee acting pursuant to 
authority properly delegated to such committee by the Board of Directors) has not taken any action to rescind or otherwise amend its prior 
authorization (the “Authorization”) of the issuance of the Notes and an officer or duly authorized attorney-in-fact of the Company, as stated in 
the resolutions of the Board of Directors (or any such committee) relating to the Notes, has approved the terms of such Notes.  

In rendering the opinion set forth above, we have assumed that under the laws of any country in whose currency (or whose currency is a 
component currency of a composite currency in which) any Notes are denominated or payable, if other than in U.S. dollars, or of any other 
governmental authority having jurisdiction over any such composite currency, no consent, approval, authorization, qualification or order of, or 
filing or registration with, any governmental agency or body or court is required for the consummation of the transactions contemplated by  
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the Master Agency Agreement in connection with the issuance or sale of such Notes by the Company and that the issuance and sale of such 
Notes by the Company and compliance with the terms and provisions thereof by the Company will not result in a breach or violation of any of 
the terms or provisions of any statute, rule, regulation or order of any governmental agency or body or any court.  

We note that (i) a New York State statute provides that, with respect to a foreign currency obligation, a court of the State of New York 
shall render a judgment or decree in such foreign currency and such judgment or decree shall be converted into currency of the United States at 
the rate of exchange prevailing on the date of entry of such judgment or decree and (ii) with respect to a foreign currency obligation, a U.S. 
federal court in New York may award judgment in U.S. dollars, provided that we express no opinion as to the rate of exchange such court 
would apply.  

Our opinion set forth above is subject to (i) the effects of bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium and 
other similar laws relating to or affecting creditors’ rights generally, (ii) general equitable principles (whether considered in a proceeding in 
equity or at law) and (iii) an implied covenant of good faith and fair dealing .  

We do not express any opinion herein concerning any law other than the law of the State of New York, the federal law of the United 
States and the Delaware General Corporation Law.  

We hereby consent to the filing of this opinion letter as Exhibit 5.1 to the Registration Statement and to the use of our name under the 
caption “Legal Opinions”  in the Prospectus included in the Registration Statement.  
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In addition, if a pricing supplement relating to the offer and sale of any particular Note or Notes is prepared and filed by the Company 

with the Commission on any future date and such pricing supplement contains a reference to us and our opinion in the form set forth below, 
this consent shall apply to the reference to us and our opinion in such form:  

“Simpson Thacher & Bartlett LLP, as counsel to the Company, has provided the following opinion to the Company: The notes offered by 
this pricing supplement have been duly authorized, and when issued by the Company, assuming due authentication thereof by the Trustee 
or The Bank of New York Mellon, as authenticating agent under the Indenture on behalf of the Trustee, and upon payment and delivery 
in accordance with the Master Agency Agreement, the notes offered by this pricing supplement will constitute valid and legally binding 
obligations of the Company enforceable against the Company in accordance with their terms. Capitalized terms used but not defined in 
this paragraph shall have the meanings ascribed thereto in the opinion letter of such counsel dated October 11, 2013, which has been 
included as an exhibit to a Current Report on Form 8-K of the Company filed on October 11, 2013. The opinion is subject to (i) the 
effects of bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium and other similar laws relating to or affecting 
creditors’ rights generally, (ii) general equitable principles (whether considered in a proceeding in equity or at law), and (iii) an implied 
covenant of good faith and fair dealing. The opinion also assumes that the Indenture is the valid and legally binding obligation of the 
Trustee and is subject to customary assumptions as set forth in such opinion letter. [The opinion is also subject to the discussion, as stated 
in such opinion letter, of the enforcement of notes denominated in a foreign currency or currency unit.] Such counsel does not express 
any opinion concerning any law other than the law of the State of New York and the Delaware General Corporation Law.”  

Very truly yours,  

/s/ Simpson Thacher & Bartlett LLP  

SIMPSON THACHER & BARTLETT LLP  
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