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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 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): dnuary 7, 2014

JPMorgan Chase & Co.

(Exact name of registrant as specified in its chaefr)

Delaware 1-5805 13-2624428
(State or other jurisdiction of (Commission (LR.S. employer
incorporation or organization) File Number) identification no.)
270 Park Avenue, New York, New York 10017
(Address of principal executive offices (Zip Code)

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

Check the appropriate box below if the Form 8-K filng is intended to simultaneously satisfy the filig obligation of the registrant under
any of the following provisions:

O

O
O
O

Written communications pursuant to Rule 425 under he Securities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14&12 under the Exchange Act (17 CFR 240.1-12)
Pre-commencement communications pursuant to Rule 1.-2(b) under the Exchange Act (17 CFR 240.1-2(b))

Pre-commencement communications pursuant to Rule 1-4(c) under the Exchange Act (17 CFR 240.1-4(c))




Iltem 8.01 Other Events.

On January 7, 2014, JPMorgan Chase & Co. (the “Fiamnounced that certain of its bank subsidiagie®red into settlements with various
governmental agencies in resolution of investigaticelating to Bernard L. Madoff Investment Sedesit. LC (“BLMIS”). The Firm and
certain of its subsidiaries also entered into eettints with several private parties in resolutibaiwl litigation relating to BLMIS.

JPMorgan Chase Bank, N.A. (“JPMorgan Chase Banki@f'Bank”) has entered into a Deferred Proseoufigreement (“DPA”) with the
United States Attorney’s Office for the Southerstiict of New York (the “U.S. Attorney”) in which agreed to forfeit $1.7 billion to the
United States as a non-tax-deductible payment. 3§ahoChase Bank also consented, subject to thes temoh conditions of the DPA, to the
filing by the U.S. Attorney of an Information charg the Bank with failure to maintain an adequati-money laundering program, and a
failure to file a suspicious activity report (“SARih the United States in October 2008 with respe@LMIS, in violation of the Bank Secrecy
Act. The DPA has been submitted to the court ®cdnsideration. Pursuant to the DPA, the U.S.rAg&p will defer any prosecution of
JPMorgan Chase Bank for a two-year period anddishniss the Information with prejudice at the efithat time if the Bank is in compliance
with its obligations under the DPA. In addition,dannection with the DPA, a civil forfeiture comipiawill be filed with respect to the
forfeiture amount in order to facilitate the dibtrtion of those funds to victims of the BLMIS fratidough the U.S. Attorney’s remission
process. For a complete description of the agregrmatuding the Bank’s obligations thereunder ggle see the full text of the DPA and
accompanying exhibits thereto, which is filed a€ahibit to this Form 8-K.

JPMorgan Chase Bank, JPMorgan Bank and Trust ComphA., and Chase Bank USA, N.A., have also coteskto the assessment of a
$350 million Civil Money Penalty by the Office di¢ Comptroller of the Currency (“OCC”") in connectiwith various Bank Secrecy Act/Anti-
Money Laundering deficiencies, including with r@atto the BLMIS fraud. In addition, JPMorgan Ch&ak has agreed to the assessment ¢
a $461 million Civil Money Penalty by the Financ@imes Enforcement Network (“FinCEN?”) for failute detect and adequately report
suspicious transactions relating to BLMIS. The FNOpenalty, but not the OCC penalty, has been ddesatisfied by the Bank's forfeiture
payment to the U.S. Attorney.

Additionally, the Firm and certain subsidiarieg;liding JPMorgan Chase Bank, have agreed to arteseéttlements with the court-appointed
trustee for BLMIS (the “Trustee”) and with plairiifrepresenting a class of former BLMIS customehs Vost all or a portion of their principal
investments with BLMIS. As part of these settlensettie Firm and the Bank have agreed to pay thstdewa total of $325 million in exchange
for a release of all claims relating to or arisfrmm certain transfers received directly or indiheérom BLMIS. Separately, the Firm and the
Bank have agreed to pay the class action plair82f8 million, as well as attorneys’ fees, in exaafor a release of all damages claims
relating to BLMIS. Pursuant to the terms of thestleaments, both the Trustee and class settlenmeotiats will be distributed to victims of the
BLMIS fraud. The settlements with the Trustee amdlass action plaintiffs are subject to courtrapal.

While the Firm is substantially reserved for th#élements announced today, which total approxinge®@l6 billion, it expects to add
approximately $400 million (pre-tax) to litigatiosaserves in the 2013 fourth quarter to cover thégrofor which it is not currently reserved.
However, as a result of the amounts of the setihep@yments that are non-tax-deductible, the Fitimates the total impact on fourth quarter
earnings of these settlements will be to reducelioguarter net income by approximately $850 nmillio

Additional information regarding the DPA and thé&tleenents with the OCC and FInCEN can be accesstx dollowing websites:
http://www.justice.gov/usao/nys/, www.occ.gov, dritp://www.fincen.gov/.

This Current Report on Form 8-K contains forward#ong statements within the meaning of the PriGseurities Litigation Reform Act of
1995. These statements are based on the curreefdehd expectations of JPMorgan Chase’s manageamhare subject to significant risks
and uncertainties. Actual results may differ frdroge set forth in the forward-looking statementtbrs that could cause JPMorgan Chase’s
actual results to differ materially from those déised in the forward-looking statements can be tbhimJPMorgan Chase’s Annual Report on
Form 1(-K for the year ended December 31, 2012, and QdgrReports on Form 10-Q for the quarters ended dfaB1, 2013, June 30, 2013
and September 30, 2013, which have been filedtgtiSecurities and Exchange Commission and ardadblaion JPMorgan Chase’s website
( www.jpmorganchase.cojrand on the Securities and Exchange Commissioebsite (www.sec.gov). JPMorgan Chase does not taideto
update the forward-looking statements to refleetithpact of circumstances or events that may afie¥ the date of the forward-looking
statements.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
Exhibit
No. Description of Exhibit
99.1 Deferred Prosecution Agreement dated January @} Bétiveen the United States Attorney’s Office far Southern District of

New York and JPMorgan Chase Bank, N



SIGNATURE

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

JPMorgan Chase & Co.
(Registrant

By: /sl Neila B. Radin
Neila B. Radir
Senior Vice Presidel

Dated: January 7, 2014
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Exhibit 99.1

U.S. Department of Justice

United States Attorney
Southern District of New York

The Silvio J. Mollo Building
One Saint Andrew’s Plaza
New York, New York 100(

January 6, 201

John F. Savarese, Esq.
Stephen R. DiPrima, Esq.

Emil A. Kleinhaus, Esq.
Wachtell, Lipton, Rosen & Katz
51 West 52nd Street

New York, New York 1001!

Steven R. Peikin, Esq.
Sullivan & Cromwell LLP
125 Broad Street

New York, New York 1000

Re: JPMorgan Chase Bank, N.— Deferred Prosecution Agreeme

Dear Messrs. Savarese, DiPrima, Kleinhaus, andrPeik

Pursuant to our discussions and written exchargeffice of the United States Attorney for thau@rn District of New York
(the “Office”) and defendant JPMorgan Chase Bani.N'JPMorgan” or the “Bank”), under authority git@d by its Board of Directors in the
form of a Board Resolution (a copy of which is elftad hereto as Exhibit A), hereby enter into theddbred Prosecution Agreement (the
“Agreement”).

The Criminal Information

1. JPMorgan consents to the filing of a two-counfibimation (the “Information”)n the United States District Court for the Soutl
District of New York (the “Court”), charging JPMaag with failure to maintain an effective anti-monayndering program, in violation of
Title 31, United States Code, Sections 5318(h)388P(a) and Title 12, Code of Federal Regulati@egtion 21.21, and failure to file a
suspicious activity report, in violation of Titld 3United States Code, Sections 5318(g) and 5322@]itle 12, Code of Federal Regulations,
Section 21.11. A copy of the Information is attatthereto as Exhibit B. This Agreement shall takeatfupon its execution by both parties.

Acceptance of Responsibility

2. JPMorgan admits and stipulates that the fattfosh in the Statement of Facts, attached hexstBxhibit C and incorporated
herein, are true and accure



John F. Savarese, Esq.
Stephen R. DiPrima, Esq.
Emil A. Kleinhaus, Esq.
Steven R. Peikin, Esq.
January 6, 2014

Payments and Forfeiture Obligation

3. As a result of the conduct described in therimition and the Statement of Facts, JPMorgan adpaeake a payment in the
amount of $1,700,000,000 (the “Stipulated Forfeithmount”) to the United States, pursuant to thgse®ement.

4. JPMorgan agrees that this Agreement, the Infoéomaand the Statement of Facts may be attachédhanrporated into a civil
forfeiture complaint (the “Civil Forfeiture Comptal’), a copy of which is attached hereto as ExHihithat will be filed against the Stipulated
Forfeiture Amount. By this Agreement, JPMorgan esgty waives service of that Civil Forfeiture Comipt and agrees that a Final Order of
Forfeiture may be entered against the StipulateteFore Amount.

5. JPMorgan shall transfer $1,700,000,000 to thitedrStates within three business days after exegthis Agreement (or as
otherwise directed by the Office following suchipdj. Such payment shall be made by wire transféné United States Marshals Service,
pursuant to wire instructions provided by the Gifitf JPMorgan fails to timely make the paymentuiegd under this paragraph, interest (at th
rate specified in 28 U.S.C. § 1961) shall accru¢henunpaid balance through the date of paymetessithe Office, in its sole discretion,
chooses to reinstate prosecution pursuant to Rgragri4 and 15, below.

6. Upon Court approval of this Agreement, JPMorgiaall release any and all claims it may have tdStigulated Forfeiture
Amount and execute such documents as necessargdmplish the forfeiture of the funds. JPMorganeagrthat it will not file a claim with tt
Court or otherwise contest the civil forfeituretbé Stipulated Forfeiture Amount and will not assishird party in asserting any claim to the
Stipulated Forfeiture Amount. The Government intetaldistribute the Stipulated Forfeiture Amountictims of the fraud at Bernard L.
Madoff Investment Securities LLC and its predecesBernard L. Madoff Investment Securities (colieely, “Madoff Securities”), consistent
with the applicable Department of Justice regutegjdhrough the ongoing remission proc&=21 U.S.C. § 853(i)(1) and 28 C.F.R. Part 9.

7. JPMorgan agrees that the Stipulated Forfeitun®dnt shall be treated as a penalty paid to théedr$tates government for all
purposes, including all tax purposes. JPMorganesgtteat it will not claim, assert, or apply forax deduction or tax credit with regard to any
federal, state, local or foreign tax for any pantaf the $1,700,000,000 that JPMorgan has agrepdytdo the United States pursuant to this
Agreement.

Obligation to Cooperate

8. JPMorgan agrees to cooperate fully with thed@fftihe Federal Bureau of Investigation (“FBI”)daamy other governmental
agency designated by the Office regarding any medtating to the conduct described in the Infoliorabr Statement of Facts, or any matter
relating to the fraud committed at Madoff Secusit{eollectively, the “Office’s Investigation”).
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9. It is understood that during the term of thigégment, and consistent with its obligations unaer including relevant data
protection, bank secrecy, or other confidentidhtys, JPMorgan shall, with respect to the Offida\gestigation: (a) truthfully and completely
disclose all information with respect to the adi@s of the Bank and its officers, agents, affd@atand employees concerning all matters about
which the Office inquires of it, which informatiaan be used for any purpose; (b) cooperate fultiy thie Office, the FBI and any other
governmental agency designated by the Office;ttend all meetings at which the Office requestpiitssence and use its reasonable best
efforts to secure the attendance and truthful states or testimony of any past or current officaggents, or employees at any meeting or
interview or before the grand jury or at trial draay other court proceeding; (d) provide to théid@fupon request any document, record, or
other tangible evidence relating to matters abcitlwthe Office or any designated law enforcemeeiay inquires of it; (€) assemble,
organize, and provide in a responsive and prongbtiéa, and upon request, on an expedited schemlutincuments, records, information and
other evidence in JPMorgan’s possession, custodgmrol as may be requested by the Office, the BBllesignated governmental agency;
(f) provide to the Office any information and docemts that come to JPMorgan’s attention that maielevant to the Office’s Investigation, as
specified by the Office; (g) provide testimony nfdrmation necessary to identify or establish thigioal location, authenticity, or other basis
for admission into evidence of documents or physiealence in any criminal or other proceedingexguested by the Office, the FBI, or
designated governmental agency, including butinotdd to information and testimony concerning doeduct set forth in the Information and
Statement of Facts. Nothing in this Agreement dhaltonstrued to require JPMorgan to provide afgrimation, documents, or testimony
protected by the attorney-client privilege, worlognct doctrine, or other applicable privileges.

10. It is understood that, during the term of #higeement, JPMorgan shall: (a) bring to the Officaftention all criminal conduct
by JPMorgan or any of its employees acting withia $cope of their employment related to violatiohthe federal laws of the United States,
as to which JPMorgan’s Board of Directors, senianagement, or United States legal and complians®peel are aware; (b) bring to the
Office’s attention any administrative, regulatociyil, or criminal proceeding or investigation d?NMlorgan relating to the Bank Secrecy Act
(“BSA"); and (c) commit no crimes under the feddeal's of the United States subsequent to the eiecat this Agreement.

11. JPMorgan agrees that its obligations pursuatitis Agreement, which shall commence upon theisggof this Agreement, will
continue for two years from the date of the Couaitseptance of this Agreement, unless otherwisendrd pursuant to Paragraph 16 below.
JPMorgan’s obligation to cooperate is not intentedpply in the event that a prosecution againstalgan by this Office is pursued and not
deferred.
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Deferral of Prosecution

12. In consideration of JPMorgan’s entry into thgreement and its commitment to: (a) accept andi@eledge responsibility for
its conduct, as described in the Statement of Famdshe Information; (b) cooperate with the Offéoel the FBI; (c) make the payment
specified in this Agreement; (d) comply with theléeal criminal laws of the United States (as preditherein in Paragraph 10); and
(e) otherwise comply with all of the terms of thigreement, the Office shall recommend to the Cthat prosecution of JPMorgan on the
Information be deferred for two years from the datéhe signing of this Agreement. JPMorgan shafiressly waive indictment and all rights
to a speedy trial pursuant to the Sixth Amendméti® United States Constitution, Title 18, Unitehtes Code, Section 3161, Federal Rule ¢
Criminal Procedure 48(b), and any applicable L&tales of the United States District Court for treutiern District of New York for the
period during which this Agreement is in effect.

13. It is understood that this Office cannot, andsinot, make any promises or commitments withex@dp the prosecution of
JPMorgan for criminal tax violations. However, KMorgan fully complies with the understandings #jet in this Agreement, no testimony
given or other information provided by JPMorganday other information directly or indirectly deei therefrom) will be used against
JPMorgan in any criminal tax prosecution. In additithe Office agrees that, if JPMorgan is in caarge with all of its obligations under this
Agreement, the Office will, at the expiration oetheriod of deferral (including any extensions ¢lofy, seek dismissal with prejudice of the
Information filed against JPMorgan pursuant to thigeement. Except in the event of a violation Bjlbrgan of any term of this Agreement
or as otherwise provided in Paragraph 14, the ©ffidl bring no additional charges or other ciwtian against JPMorgan, except for criminal
tax violations, relating to its conduct as desdibethe admitted Statement of Facts. This Agredrdeas not provide any protection against
prosecution for any crimes except as set forth atamd does not apply to any individual or entityentthan JPMorgan and its affiliated entit
JPMorgan and the Office understand that the Agreémedefer prosecution of JPMorgan must be apptdyethe Court, in accordance with
18 U.S.C. § 3161(h)(2). Should the Court declinaggprove the Agreement to defer prosecution forraagon: (a) both the Office and
JPMorgan are released from any obligation impogeth them by this Agreement; (b) this Agreementldhahull and void, except for the
tolling provision set forth in Paragraph 14, belamg (c) if it has already been transferred tolth#ged States pursuant to Paragraph 5, above
the Stipulated Forfeiture Amount shall be returtedPMorgan.

14. It is understood that should the Office insitde discretion determine that JPMorgan: (a) hasvikmgly given false, incomplete
or misleading information either during the terntlué Agreement or in connection with the Officgigestigation of the conduct described in
the Information or Statement of Facts; (b) comrditi@y crime under the federal laws of the Uniteate¥t subsequent to the execution of this
Agreement; or (c) otherwise violated any provisidrthis Agreement, JPMorgan shall, in the Officedde discretion, thereafter be subject to
prosecution for any federal criminal violation,swit for any civil cause of action, of which
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the Office has knowledge, including but not limiteda prosecution or civil action based on the dmfation, the Statement of Facts, the conduc
described therein, or perjury and obstruction efie. Any such prosecution or civil action maydoemised on any information provided by or
on behalf of JPMorgan to the Office, the FBI, ag thnited States Department of the Treasury, Offfddae Comptroller of the Currency
(“OCC") at any time, with the exception of any infization provided solely to the OCC and/or otheutatprs pursuant to Title 12, United
States Code, Section 1828(x). In any prosecutianviraction based on the Information, the Statetra# Facts, or the conduct described
therein, it is understood that: (a) no charge wdnddime-barred provided that such prosecutiomasight within the applicable statute of
limitations period (subject to any prior tollingragments between the Office and JPMorgan), andidixg) the period from the execution of
this Agreement until its termination; and (b) JPifm agrees to toll, and exclude from any calcutatittime, the running of the statute of
limitations for the length of this Agreement stagtifrom the date of the execution of this Agreensent including any extension of the period
of deferral of prosecution pursuant to Paragrapheléw. By this Agreement, JPMorgan expressly id¢eio and hereby does waive its right
the foregoing respects, including any right to malataim premised on the statute of limitationsywa#i as any constitutional, statutory, or ot
claim concerning pre-indictment delay. Such waiaesknowing, voluntary, and in express reliancéhenadvice of JPMorgan’s counsel.

15. It is further agreed that in the event that@féce, in its sole discretion, determines thatidlrgan has violated any provision of
this Agreement, including JPMorgan’s failure to miéeobligations under this Agreement: (a) altestaents made or acknowledged by or on
behalf of JPMorgan to the Office and the FBI or@f@C, including but not limited to the Statemenfatts, or any testimony given by
JPMorgan or by any agent of JPMorgan before a guamdor other tribunal, whether before or aftee date of this Agreement, or any leads
from such statements or testimony, shall be adbiess evidence in any and all criminal proceedihgseinafter brought by the Office against
JPMorgan; and (b) JPMorgan shall not assert anmalader the United States Constitution, Rule 14{fthe Federal Rules of Criminal
Procedure, Rule 410 of the Federal Rules of Evideocany other federal rule, that such statemeate by or on behalf of JPMorgan before
or after the date of this Agreement, or any leagtssdd therefrom, should be suppressed or othemskided from evidence. It is the intent of
this Agreement to waive any and all rights in thee§oing respects, provided, however, that thisigtaph shall not apply to any information
provided solely to the OCC and/or other regulapansuant to Title 12, United States Code, SectR28(x).

16. JPMorgan agrees that, in the event that theddietermines during the period of deferral ofsgution described in Paragraph
12 above (or any extensions thereof) that JPMohgarviolated any provision of this Agreement, ateesion of the period of deferral of
prosecution may be imposed in the sole discretfahenOffice, up to an additional one year, buhinevent shall the total term of the deferral-
of-prosecution period of this Agreement exceedgl{8) years.
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17. JPMorgan, having truthfully admitted to thetéaio the Statement of Facts, agrees that it siogllthrough its attorneys, agents,
or employees, make any statement, in litigationtberwise, contradicting the Statement of Facitssaepresentations in this Agreement.
Consistent with this provision, JPMorgan may raiséenses and/or assert affirmative claims in any pioceedings brought by private parties
as long as doing so does not contradict the Stateafd-acts or such representations. Any such adigtory statement by JPMorgan, its
present or future attorneys, agents, or employes nstitute a violation of this Agreement afiMbrgan thereafter shall be subject to
prosecution as specified in Paragraphs 14 throdghtove, or the deferral-of-prosecution periodidfemextended pursuant to Paragraph 16,
above. The decision as to whether any such cootraglistatement will be imputed to JPMorgan for pligpose of determining whether
JPMorgan has violated this Agreement shall be withé sole discretion of the Office. Upon the Gdficnotifying JPMorgan of any such
contradictory statement, JPMorgan may avoid a ffigdif violation of this Agreement by repudiatingbistatement both to the recipient of
such statement and to the Office within forty-eif#) hours after receipt of notice by the OffidBMorgan consents to the public release by
the Office, in its sole discretion, of any suchudiation. Nothing in this Agreement is meant teeaffthe obligation of JPMorgan or its officers,
directors or employees to testify truthfully in gogicial proceeding.

18. JPMorgan agrees that it is within the Officge discretion to choose, in the event of a viotgtthe remedies contained in
Paragraphs 14 and 15, above, or instead to choasadnd the period of deferral of prosecution pané to Paragraph 16, provided, however,
that if JPMorgan'’s violation of this Agreementiimited to an untimely payment of the StipulatedfEibure Amount, the Office may elect
instead to choose the additional financial perakigt forth in Paragraph 5, above. JPMorgan uradeistand agrees that the exercise of the
Office’s discretion under this Agreement is unrexable by any court. Should the Office determind iRMorgan has violated this Agreement,
the Office shall provide notice to JPMorgan of thatermination prior to exercising any of those edias and provide JPMorgan with an
opportunity to make a presentation to the Officdemonstrate that no violation occurred, or, togkient applicable, that the violation should
not result in the exercise of any of those remedieduding because the violation has been curedHiorgan.

JPMorgan’s BSA/AML Compliance Program

19. JPMorgan shall continue its ongoing effortmipiement and maintain an effective BSA/AML comptarmprogram in
accordance with the requirements of the BSA andliteztives and orders of any United States regulatt JPMorgan or its affiliates, includit
without limitation the OCC and Federal Reserve Boas set forth in their respective Consent CeadeDasist Orders, dated January 14, 201:
(“Consent Orders”). The Office acknowledges thatspant to the Consent Orders, JPMorgan has impletend is continuing to implement
significant remedial changes to its BSA/AML complia program, prior to the entry of this Agreeméris understood that a violation of the
BSA or the Consent Orders arising from conduct oy prior to the date of execution of this Agrest including with respect to any
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SAR-filing obligation, will not constitute a breadfiJPMorgan’s obligations pursuant to this Agreemelowever, there shall be no limitation
on the ability of the Office to investigate or peoste such violations and/or conduct in accordavitethe applicable law and the other terms
of this Agreement, including Paragraph 13 hereof.

Review of JPMorgaris BSA/AML Compliance Program

20. For the duration of the Agreement, JPMorgafi ghavide the Office with quarterly reports (“Querly Reports”)describing the
status of JPMorgan’s implementation of the remedhiainges to its BSA/AML compliance program requibgdhe Consent Orders. The
Quarterly Reports shall identify any violationstbé BSA that have come to the attention of JPMdggdnited States legal and compliance
personnel during this reporting period.

21. For the duration of the Agreement, the Offa®jt deems necessary and upon request to JPMaiuzh,(a) be provided by
JPMorgan with access to any and all non- privilelgedks, records, accounts, correspondence, firsaay and all other documents or
electronic records, including e-mails, of JPMorgan its representatives, agents, affiliates, anpl@mees, relating to any matters described ol
identified in the Quarterly Reports; and (b) hadwe tight to interview any officer, employee, agensultant, or representative of JPMorgan
concerning any non-privileged matter describedientified in the Quarterly Reports.

22. It is understood that JPMorgan shall prompdiip the Office of (a) any deficiencies, failings, matters requiring attention
with respect to JPMorgan’s BSA/AML compliance pragridentified by any United States regulatory arithavithin 10 business days of any
such regulatory notice; and (b) any steps takgrlaamed to be taken by JPMorgan to address théfiéerdeficiency, failing, or matter
requiring attention. The Office may, in its solsatetion, direct JPMorgan to provide other repabtsut its BSA/AML compliance program as
warranted.

Limits of this Agreement

23. It is understood that this Agreement is bindinghe Office but does not bind any other Fedagahcies, any state or local law
enforcement agencies, any licensing authoritieangrregulatory authorities. However, if requedigdPMorgan or its attorneys, the Office
will bring to the attention of any such agencies)uding but not limited to any regulators, as aggtile, this Agreement, the cooperation of
JPMorgan, and JPMorgan’s compliance with its olbiligres under this Agreement.

Public Filing

24. JPMorgan and the Office agree that, upon then@sion of this Agreement (including the Statenwdriacts and other
attachments hereto) to the Court, the Agreement ifarattachments) shall be filed publicly in thregeedings in the United States District
Court for the Southern District of New York.
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25. The parties understand that this Agreemergatfithe unique facts of this case and is not dgdras precedent for other cases.

Execution in Counterparts

26. This Agreement may be executed in one or mouaterparts, each of which shall be considerecttfie as an original
signature. Further, all facsimile and digital ima@é signatures shall be treated as originals|fgruaposes.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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Integration Clause

27. This Agreement sets forth all the terms ofleéerred Prosecution Agreement between JPMorgarren@ffice. No

modifications or additions to this Agreement shellvalid unless they are in writing and signedtey ®ffice, JPMorgan’s attorneys, and a duly
authorized representative of JPMorgan.

Dated: New York. New York
January 6, 2014

Sincerely,

PREET BHARARA
United States Attorney
Southern District of New Yor

By: /sl MATTHEW L. SCHWARTZ
ARLO DEVLIN-BROWN
MATTHEW L. SCHWARTZ
Assistant United States Attorne

/s/ LORIN L. REISNER
LORIN L. REISNER
Chief. Criminal Division

Accepted and agreed |

/s/ STEPHEN M. CUTLER 1/6/14
STEPHEN M. CUTLEF Date
General Counsel, JPMorgan Chase Bank, |

/s/ JOHN F. SAVARESE 1/6/14
JOHN F. SAVARESE, ES( Date
Attorney for JPMorgan Chase Bank, N




Exhibit A

JPM oORGAN C HASE B ANK , N.A.
R ESOLUTIONS OF THE B OARD OF D IRECTORS

The following resolutions were duly adopted at atimgy of the Board of Directors of JPMorgan Chaselg N.A. (“JPMCB”) held on
January 3, 2014:

WHEREAS, JPMCB has been engaged in discussionstith).S. Attorney’s Office for the Southern Distrof New York (the “U.S.
Attorney’s Office”) in connection with an investian (the “Investigation”) being conducted by theSUAttorney’s Office of JIPMCB'’s
relationship with Bernard L. Madoff Investment Setieis LLC; and

WHEREAS, the Board of Directors of JPMCB has detaeu that it is in the best interests of JPMCBriteeinto a Deferred Prosecution
Agreement (the “DPA”), which would resolve the U/torney’s Office’s Investigation;

RESOLVED that the Board of Directors of JPMCB cantseo the resolution of the discussions with thg.lAttorney’s Office by
entering into the DPA in substantially the samerfas reviewed by the Board of Directors of JPMCRJanuary 3, 2014; and

RESOLVED that the Board of Directors of JPMCB authes Stephen M. Cutler, General Counsel, and @eisbunsel representing
JPMCB from Wachtell, Lipton, Rosen & Katz to exexttie DPA on behalf of JPMCB and for them, andotber appropriate officers of
JPMCB, to take any and all other actions as maydoessary or appropriate, and to approve the fdermss, or provisions of any agreements
or other documents as may be necessary or apppriaarry out and effectuate the purpose andfmtethe foregoing.

/sl Stephen M. Cutle
Stephen M. Cutle
General Counsel, JPMorgan Chase Bank, |



Exhibit B

UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORI

UNITED STATES OF AMERICA,
INFORMATION

- V -
14 Cr.__

JPMORGAN CHASE BANK, N.A,,

Defendal

COUNT ONE

(Violation of the Bank Secrecy Act:
Failure to Maintain an Effective Anti-Money Laundering Program)

The United States Attorney charges:

Background

1. At all times relevant to this Information, Berdd.. Madoff Investment Securities LLC, and its ¢ieeessor, Bernard L. Madoff
Investment Securities (collectively and separatégdoff Securities”), had its principal place afdiness in New York, New York. Madoff
Securities operated three principal lines of bussnenarket making, proprietary trading, and investiadvisory. Madoff Securities was
registered with the United States Securities anthBmge Commission (“SEC”) as a broker-dealer simog about 1960 and as an investment
adviser since in or about August 2006. Bernard hdbff (“Madoff”) was the founder of Madoff Secud$ and its sole owner.

2. JPMorgan Chase & Co. (“JPMC” or the “Bank”) ifirmancial holding company incorporated under Deleaiaw in 1968, with its
principal place of business in New York, New YalRMC operates four lines of business, including@bgporate and Investment Bank, Asset
Management, Commercial Banking, and Consumer aman@mity Banking



3. JPMORGAN CHASE BANK, N.A., the defendant, wasithtrelevant times the principal banking subsigief JPMC. JPMORGAN
CHASE BANK, N.A., provides banking services throoghthe United States, and is subject to oversightregulation by the United States
Department of the Treasury, Office of the Compénotif the Currency (the “OCC”).

The Bank Secrecy Act

4. The Currency and Foreign Transactions RepoAitgf 1970 (commonly known as the Bank Secrecy, ActBSA”), 31 U.S.C. §
5311,et seq, and its implementing regulations require domesaicks and certain other financial institutiongs$tablish and maintain progra
designed to detect and report suspicious actiaitg, to maintain certain related records “where theye a high degree of usefulness in
criminal, tax, or regulatory investigations or peedings.” 31 U.S.C. § 5311.

5. Among other things, the BSA requires that finahiostitutions “maintain appropriate procedureghsure compliance with [the BSA]
and regulations prescribed under [the BSA] or tarduagainst money laundering.” 31 U.S.C. § 5318fafursuant to 31 U.S.C. § 5318(h)(1)
and 12 C.F.R. § 21.21, JPMORGAN CHASE BANK, N.Ag tefendant, was required to establish and maiataanti-money laundering
(“AML") compliance program that, at a minimum:

a. provided internal policies, procedures, and costdasigned to guard against money launde

b. provided for a compliance officer to coordinate amohitor da-to-day compliance with the BSA and AML requiremel
C. provided for an ongoing employee training prograng

d. provided for independent testing for compliancedrated by bank personnel or an outside pi
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6. In addition, the BSA requires financial instituts to “report any suspicious transaction relevara possible violation of law or
regulation.”31 U.S.C. 8 5318(g)(1). Pursuant to 31 U.S.C. 8&3land 12 C.F.R. § 21.11, a financial instituismequired to file a Suspicio
Activity Report (“SAR”) when it “knows, suspects;, lbas reason to suspect” that a transaction, arotheg things, involves funds derived from
illegal activities or has no apparent businesswiful purpose.

The Madoff Securities Ponzi Scheme

7. For more than three decades, the Madoff Seesiiitivestment advisory business was a massivei-illiin dollar Ponzi scheme.
From at least as early as the 1970s through Madaffest on December 11, 2008, Madoff and his csmicators fraudulently promised
investors in Madoff Securities that their money Vdooe invested in stocks, options, and other séeardf well-known corporations. Contrary
to these representations, investor money was irvigoally never invested as promised. Instead,Ntadoff Securities investment advisory
business operated as a massive Ponzi scheme ih adriee investors were paid with money “investedtifferent investors, and other
proceeds were used to personally benefit Madoffthageople around him. At the time of its collaps®ecember 2008, Madoff Securities
maintained more than 4,000 investment advisornmthecounts, which purported to have a combinedrua of approximately $65 billion. In
fact, Madoff Securities had only approximately $30illion in assets at the time.

8. From in or about October 1986 through Madoffiest on December 11, 2008, the Madoff Ponzi scheaseconducted almost
exclusively through a demand deposit account anerdinked cash and brokerage accounts held at FR&AN CHASE BANK, N.A., the
defendant (collectively, the “703 Account”). Duritftat time period, virtually all client

3



investments were deposited into the primary Ma8efturities account at JPMORGAN CHASE BANK, N.A.dartually all client
“redemptions” were paid from a linked disbursemetdount, also held by Madoff Securities at JPMORGZNASE BANK, N.A.

October 2008: JPMC s Suspicions That Madoffs Returns Were Too Good To Be True

9. Since 2006, the Bank’s Londdased Equity Exotics Desk, which specialized irattng complex derivatives based on the perform
of certain investment funds, had issued structpreducts linked to the returns of “feeder” fundattivere invested in Madoff Securities. As a
hedge for its issuance of these derivative prodJ€ét®C made certain proprietary investments tietthéoreturns of Madoff Securities. On
October 16, 2008, an analyst on the Equity Exdliesk, wrote a lengthy e-mail to the head of th&kdesl others about Madoff Securities (the
“October 16 Memo”). The October 16 Memo, among pthiags, described JPMC'’s inability to validate ddéf's trading activity or even
custody of assets; questioned Madoff's “odd chomfed small, unknown accounting firm; and repottieat JPMC “seem][ed] to be relying on
Madoff's integrity” with little to verify that sucheliance was well- placed. The October 16 Memaednaiith the observation that: “[t]here are
various elements in the story that could make wgaus,” including the “feeder” funds managers’ “apgnt fear of Madoff, where no one dares
to ask any serious questions as long as the pesfarenis good.”

10. On or about October 29, 2008, JPMORGAN CHASHENBAN.A., the defendant, filed a report with theitéd Kingdom Serious
Organised Crime Agency (“SOCA”) pursuant to the Uoceeds of Crime Act. In that report, which itifeed Madoff Securities as its “Main
Subject — Suspect,” JIPMORGAN CHASE BANK, N.A., reled that, among other things, “the investmentqrenince achieved by [the
Madoff Securities] funds . . . is so consistentig @ignificantly ahead of its peers year-on-yeaendn the prevailing market

4



conditions, as to appear too good to be true — mgdhat it probably is.” JPMORGAN CHASE BANK, N.Areported that, “[a]s a result,” it
had submitted redemption requests for more thaf $80ion of its own funds, which were investedNtadoff Securities “feeder” funds.

11. JPMORGAN CHASE BANK, N.A., the defendant, fdil® file a SAR in the United States concerning bfa&ecurities or Madoff.
The concerns raised in the October 16 Memo weremsmmunicated to anti-money laundering compligrersonnel in the United States,
and there was no meaningful effort by the Bankxangine or investigate the Madoff Securities bankegtionship with JPMC, including the
transaction activity in the 703 Account.

12. Prior to Madoff’s arrest on December 11, 2QYIORGAN CHASE BANK, N.A., the defendant, lacketkefive policies,
procedures, or controls designed to reasonablyrertisat information — such as the information culating in the October 2008 report to
SOCA - obtained in the course of JPMC's other liolisusiness, was communicated to anti- money lexng compliance personnel based in
the United States. In addition, JPMORGAN CHASE BANKA., lacked effective policies, procedures, onttols designed to reasonably
ensure that information about United States-bakedts, obtained by JPMC in its business abroad, @@nmunicated to anti-money
laundering compliance personnel based in the UiBitates. These systemic deficiencies reflectedurdao maintain adequate policies,
procedures, and controls to ensure compliancethtlBSA and regulations prescribed thereunder amgdiard against money laundering.
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Statutory Allegation

13. In or about 2008, in the Southern District @WNYork and elsewhere, JPMORGAN CHASE BANK, N.Ae tdefendant, did willfull
fail to establish an adequate anti-money laundgshogram, including, at a minimum, (a) the develeptof internal policies, procedures, and
controls designed to guard against money laundgfir)ghe designation of a compliance officer tombnate and monitor day-to-day
compliance with the Bank Secrecy Act and antiney laundering requirements; (c) the establistimfan ongoing employee training progri
and (d) the implementation of independent testargdbmpliance conducted by bank personnel or asideiparty, to wit, JPMORGAN CHAS
BANK, N.A., failed to enact adequate policies, grdares, and controls to ensure that informatiorueathee Bank’s clients obtained through
activities in and concerning JPMC's other linebos$iness was shared with compliance andraotiey laundering personnel, and to ensure
information about the Bank’s clients obtained algsihe United States was shared with United Statespliance and anti-money laundering
personnel.

(Title 31, United States Code, Sections 5318(h)%8®#P(a); and
Title 12, Code of Federal Regulations, Section 2}.2
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COUNT TWO

(Violation of the Bank Secrecy Act:
Failure to File a Suspicious Activity Report)

The United States Attorney further charges:

14. The allegations contained in paragraphs 1 tiirdi2 above are hereby repeated, realleged anthmaded by reference as if fully set
forth herein.

Statutory Allegation

15. In or about October 2008, in the Southern istif New York and elsewhere, JPMORGAN CHASE BANXA., the defendant, did
willfully fail to report suspicious transactiondeeant to a possible violation of law or regulatpas required by the Secretary of the Treasury
to wit, JPMORGAN CHASE BANK, N.A., the defendangjled to file a Suspicious Activity Report in theitéd States with respect to
transactions in bank accounts maintained by MaBe€urities.

(Title 31, United States Code, Sections 5318(g)%8®#P(a); and
Title 12, Code of Federal Regulations, Section 2).1

/sl PREET BHARARA
PREET BHARARA
United States Attorne
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Exhibit C
STATEMENT OF FACTS

The following Statement of Facts is incorporateddfgrence as part of the Deferred Prosecution égent (the “Agreement”) between
the United States Attorney’s Office for the SouthBiistrict of New York (“USAQO”) and JPMorgan ChaBank, N.A., a subsidiary of
JPMorgan Chase & Co. As used herein, and unlessvage specified, “JPMC” refers collectively to JBigan Chase & Co., its subsidiaries,
and their predecessors in interest. The partieseagmd stipulate that the following informatiorrige and accurate:

Bank Structure

1. JPMorgan Chase & Co., a financial holding comydanorporated under Delaware law in 1968, is dilegiglobal financial services firm
and the largest banking institution in the Unitedt&s. JPMorgan Chase & Copgrincipal bank subsidiary is JPMorgan Chase BBk,
which provides banking services throughout the &thbtates and is regulated chiefly by the UnitedeStDepartment of Treasury, Off
of the Comptroller of the Currency (t“OCC").

2. JPMC operates four lines of business: the Catpand Investment Bank, Asset Management, Comal&anking, and Consumer &
Community Banking. The Corporate and InvestmentiBzffers global investment banking services throughous subsidiaries and
affiliates of JPMC, including JPMorgan Chase Baxlé., JPMorgan Securities LLC (the United Stateskbr-dealer for IPMC,
registered with the Securities & Exchange Commigsiand JPMorgan Securities plc (in the United Kioig).

The Bank Secrecy A Requirements

3. The Currency and Foreign Transactions RepoAitgpf 1970 (commonly known as the Bank Secrecy, ActBSA”), Title 31, United
States Code, Section 53Et,seq, requires financial institutions — including JPidan Chase & Co., JPMorgan Chase Bank, N.A., and
other JPMC affiliates — to take certain steps tuigmt against the financial institution being ubgdriminals to commit crimes and
launder money

4.  The BSA requires financial institutions to edittband maintain effective anti-money launderifti§ML") compliance programs that, at a
minimum and among other things, provide for: (@ginal policies, procedures, and controls desigoepliard against money laundering;
(b) an individual or individuals to coordinate amanitor day-to-day compliance with BSA and AML régments; (c) an ongoing
employee training program; and (d) an independedit function to test compliance programs. 31 U.86318(h)

5. The BSA and regulations thereunder also redunamcial institutions to report “suspicious traosan[s] relevant to a possible violation
of law or regulation.” 31 U.S.C. § 5318(g)(1). B&#gulations provide that a transaction is repoetéi is “conducted or attempted by,
at, or through the bank” and where “the bank knauspects, or has reason to suspect that . e.tfinsaction involves funds derived
from illegal activitie” or that the“transaction has no business or apparent lawfulgze” 31



10.

C.F.R. § 1020.320(a)(2). A separate BSA regulgpimvides that a bank must file a Suspicious AgtiReport (“SAR”) where the bank
“detects any known or suspected Federal crimir@htion, or pattern of criminal violations . . .gaggating $5,000 or more in funds or
other assets . . . where the bank believes that was used to facilitate a criminal transactiand the bank has a substantial basis for
identifying a possible suspect or group of suspet&C.F.R. § 21.11(c)(2). If the transactionsatohore than $25,000, then a bank must
file a report even if it cannot identify a suspd@.C.F.R. § 21.11(c)(3). Financial institutiontisfg their obligation to report such a
transaction by filing a SAR with the Financial CeEmEnforcement Network (“FInCEN"), a part of theitdd States Department of
Treasury. 31 C.F.R. § 1020.320(a)(

At all relevant times, JPMC designated an exeeuocated in New York, New York (the “JPMC BSAf@Er”) as the head of JPMC’s
AML program and the individual ultimately resporisitior ensuring JPMC’s ongoing compliance withBSA obligations, including the
filing of SARs when required. JPMC’s AML prograntinded individuals based in the United States dhdracountries responsible for
filing suspicious activity reports in the relevdumtisdictions.

An Overview Of JPMGs Banking Relationship With Madoff

Bernard L. Madoff (“Madoff’) ran the largest kmn Ponzi scheme in history through Bernard L. Madlofestment Securities LLC and
its predecessors and affiliates (collectively, “M#decurities”). At the time of its collapse in @amber 2008, Madoff Securities
maintained more than 4,000 investment advisornmthecounts, which purported to have a combinedrua of approximately $65
billion under management. In fact, Madoff Secusitiad only approximately $300 million in assetthattime, including approximately
$234 million in cash and cash equivalents held addff Securities in JPMC bank accoul

Madoff Securities maintained a continuous bapkeiationship with JPMC and its predecessor usbihs, including Manufacturer’s
Hanover Trust, Chemical Bank and The Chase Manh8#ak, between at least approximately 1986 anddffadarrest in December
2008.

Madoff Securities held a series of linked dirdeposit and custodial accounts at JPMC organindédnthe umbrella of a centralized
“concentration account,” number 140- 081703 (colety, the “703 Account”). The 703 Account was thenk account that received and
remitted, through a linked disbursement accouetotierwhelming majority of funds that Madoff's vios “invested” with Madoff
Securities. In addition, Madoff Securities maintadrinked accounts at JPMC through which Madoftilibe funds obtained through his
Ponzi scheme in, among other things, governmentrisies and commercial papt

Between approximately 1986 and Madoff's arie®ecember 2008, the 703 Account received depaaitistransfers of approximately
$150 billion, almost exclusively from Madoff Sedigs investors. The 703 Account was not a secarg@tlement accou
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11.

12.

13.

14,

15.

16.

and the funds deposited by Madoff's victims inte #03 Account were not used for the purchase ded$atocks, corporate bonds, or
options, as Madoff had promised his customers hddviovest their money. Nor were the funds depdsiitéo the 703 Account
transferred to other brok-dealers for the purchase and sale of secur

The balance in the 703 Account generally ireedaver time, peaking at approximately $5.6 billio August 2008. Between August
2008 and Madoff’'s arrest on December 11, 2008ph#l were transferred from the 703 Account to austics of Madoff Securities,
leaving a balance of only approximately $234 mili

As described herein, at various times betweenateel990s and 2008, employees of various divisdd®MC and its predecessor ent
raised questions about Madoff Securities, includjogstions about the validity of Madoff Securitegivestment returns. At no time
during this period did JPMC personnel communiclagdértconcerns about Madoff Securities to AML persalrin the United States
responsible for JPMC's banking relationship withdd# Securities. Nor did JPMC file any SAR in thaitéd States relating to Madoff
Securities until after Madd s arrest

JPMCs Tools For Identifying Money Laundering Among BeolDealer Clients

The Madoff Securities banking relationship WitMC was handled by the JPMC Investment Bank'«&r®ealer Banking Group (the
“B/D Group”), which provided access to an arrayahking services to approximately 200-250 broketeteclients. Each broker-dealer
client had an assigned client executive (also knag/a “relationship manager” or simply “banker”)aulvas the primary point of contact
for that client.

Each relationship manager in the B/D Group regsired, pursuant to JPMC policy, to periodicakytify that he had f{ determin[ed], .

. on an ongoing basis, whether an existing . latijmship complies with relevant legal and regofgtbased policies and meets the firm[’]
s corporate client standards, and (ii) [taken] appate action to identify, communicate and resa@lag issue that may arise in the course
of such determinations.” Client sponsorship alsoressly “require[d] [the banker], as a Senior Giffiof JPMorgan, to recertify on a
periodic basis . . . that the necessary due ditigdras been performed [and] that the client amslitsidiaries continue to meet the JPMC
corporate client standards in relation to any piaéreputation rist’

Following a restructuring of the B/D Group inabout 2007, the JPMC employees providing vargarsices to B/D Group clients, such
as credit or loan officers, were moved out of tHB Broup and instead reassigned to other partseoBank. As a result, client financial
statements, regulatory filings, credit reviews, atiter documents that had in the past been revidyeke relationship manager were no
longer regularly reviewed within the B/D Group haltigh employees in JPN's Credit department still reviewed such docume

JPMC also relied on a computerized system noptpwith its AML obligations. Specifically, withespect to demand deposit accounts
(i.e., accounts holding client funds that can be withwairat any time, such as the 703 Account), JPMC eyegul different
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17.

18.

19.

20.

software tools commonly used by large financiatiingons to monitor account activity. Among othbings, these software tools sought
to determine how an account’s activity comparetpter” accounts and whether the account in question waasvireg uncharacteristica
for the peer group in terms of the value of theoaot and the volume of transactio

In the event that the computerized AML syste@mserated an “alerfor potentially irregular activity, JPMC policy primed that an AML
investigations team within JPMC’s compliance deparit would investigate the alert and take apprtgaation, which could include
contacting business people at the bank, if anyaatias required. The AML alert process operatedpeddently of the client sponsors
process, and AML officers monitoring the alerts dat have immediate access to computerized inféomgiroviding the identity of the
relationship manager in the event that the AMLa&fideemed it appropriate to contact the relatipnstanager to determine whether the
alerted activity was consistent with the relatidgpghanage' s knowledge of the banking relationsk

In addition, the AML investigations teams moniitg the alerts were expected to have acces®taphropriate records about the client,
including so-called “know-your- customer” materfaften referred to as “KYC material”) that JPMC mi@ined in connection with its
BSA obligations and pursuant to bank policy. Thepaterized AML system provided a means for AML istigators to review centrally
maintained electronic copies of KYC materials. Hoare JPMC's efforts to electronically store KYC maéls were behind schedule and,
accordingly, as set forth herein, on some occasidk investigations teams responding to alerts wearable to access the computerizec
KYC material on the client as part of their invgstion.

The Use of JIPMG AML Tools in Connection With The Madoff Securgiéccounts

With respect to JPMC'’s requirement that a tliefationship manager certify that the client tielaship complied with all “legal and
regulatory-based policies,” a JPMC banker (“Mad@dihker 1”) signed the periodic certifications begny in or about the mid-1990s
through his retirement in early 2008, when thentlielationship was assigned to a second individiMdoff Banker 2”).In March 200¢
— three months after Madoff's arrest — Madoff BanReeceived a form letter from JPMC’s Compliancechion asking him to certify the
client relationship agair

During his tenure at JPMC, Madoff Banker 1 paigally visited Madoff's offices and obtained fim@al documents from Madoff
Securities in connection with periodic loans JPM&dmto the firm. Despite those visits and finand@uments, and despite the fact tha
Madoff Banker 1 was aware of Madoff’s standinghie tndustry, Madoff Banker 1 had a limited and swaate understanding of both
Madoff's business, as well as the purpose and balahthe demand deposit accounts maintained byol&ecurities at JPMC. Madoff
Banker 1 believed that the 703 Account was primaiMadoff Securities broker-dealer operating aotoused to pay for rent and other
routine expenses. Madoff Banker 1 also believetittteaverage balance in Madoff Securities’ dendeqbsit account was “probably [in
the] tens of millions” He did not understar



21.

22.

23.

that the 703 Account was, in fact, the account uselladoff’s investment advisory business, and el balances of well more than $1
billion beginning in approximately 2005, and upatgproximately $5.6 billion by 2008. Madoff Bankesthted that he re- certified his
sponsorship of the Madoff relationship each yeaahse no adverse information about Madoff Secantias brought to his attentic

With respect to the computerized AML systemtvenm occasions the system generated “alerts” veiipect to potentially suspicious
activity in Madoff Securities. In January 2007, @3 Account “alerted” because of unusual thirdypasire activity. On the day of the
alert, January 3, 2007, the 703 Account receivés¥ & million in customer wires and transfers, 27e$ the average daily value of
incoming wires and transfers over the prior 90 dafyactivity, virtually all of which came from Madid'feeder funds” that offered to
invest funds from their own customers in Madoff @&tes. In July 2008, the system alerted due tiviag associated with Treasury bond
redemptions. In both cases, the AML investigattwsed the alerts with a notation that the transastiid not appear to be unusual foi
account in comparison to the account’s prior agtivn both cases, prior to closing the alerts,ittwestigators attempted to review the
KYC file for Madoff Securities but, upon receiviegror messages to the effect that no file was allg| did not conduct further
investigation into the business of Madoff Secusitieyond a review of the compi's website

Transactions In the Madoff Securities Account ldfeed By JPMC Private Bank Predecessors

Beginning in the mid-1990s, employees in thedPe Bank for Chemical Bank, a predecessor of JPkhtified a series of transactions
between the account of a Private Bank client (fi&@/ate Bank Client”) and accounts held by Mada@€&ities, including the 703
Account.1 As one of the bank’s largest individual clientsthwa portfolio valued (as of the mid-1990s) at apjmately $2.3 billion, the
Private Bank Client was highly valued by JPMC asdciredecessors and was provided with his owneoffithin JPMC'’s offices. In
addition, the Bank’s Global Trust & Fiduciary Ses business line served (along with Bernard L.dffa@ds co-executor and co-trustee
of the Private Bank Clie’s will, and stood to earn approximately $15 milliarfee income upon his dea

The transactions between Madoff and the PriBatek Client consisted of “round-trip” transactiomkich would typically begin with
Madoff writing checks from an account at anothankbgMadoff Bank 2”) to one of the Private Bank @iit’s accounts at JPMC and its
predecessors. Later the same day, Madoff woulgfieamoney from his 703 Account to his account atdbff Bank 2 to cover the earli
check from Madoff Bank .

In July 1996, Chemical Bank acquired The Chase M#ah Bank, N.A. by merger and began offering baglkiervices, including private

banking, under the name The Chase Manhattan Bakovember 2001, The Chase Manhattan Bank acqioedan Guaranty Trust
Company of New York by merger and began offeringkiag services, including private banking, undexr tame JPMorgan Chase Bank
The Private Bank Client maintained an account@ti®MC Private Bank through his death in Septer2deb.
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25.

26.

27.

28.

to the Private Bank Client at JPMC. And, in theafiteg of the transaction, as known to JPMC, theaBe Bank Client would transfer
funds from his JPMC account to the 703 Accountirmmount sufficient to cover the original checkhiagl received from Madoff at
Madoff Bank 2. These round-trip transactions ocadiion a virtually daily basis for a period of yeansd were each in the amount of tens
of millions of dollars. Because of the delay betwadien the transactions were credited and whenwleeg cleared (referred to as the
“float”), the effect of these transactions was take Madoff's balances at JPMC appear larger they dtherwise were, resulting in
inflated interest payments to Madoff by JPN

In or around November 1994, an employee ofBMC Private Bank drafted a memo stating that tidiéy cost associated with” the
overdrafts from the transactions is “outrageousd documenting calls on November 29, 1994, in wihehemployee informed both
Madoff and the Private Bank client that IPMC was@of the activity and the fact that it alloweddd# to earn interest on uncleared
funds. According to the memo, the Private Bankillresponded that “if Bernie is using the floaisifine with me, he makes a lot of
money for my accour”

In or about 1996, personnel from Madoff Barik\@stigated the round-trip transactions betweeddffeand the Private Bank Client. As
a result of that investigation, which included niregtwith representatives of Madoff Securities, Miiddank 2 concluded that there was
no legitimate business purpose for these transegtishich appeared to be a “check kiting” schemd,tarminated its banking
relationship with Madoff Securities. According terponnel from Madoff Bank 2, JPMC was notified chddff Bank 2’s closure of
Madoff's bank account. In addition, although unkmote JPMC at the time, Madoff Bank 2 filed a SARvimabout 1996 identifying both
Madoff Securities and the Private Bank Client asdé@volved in suspicious transactions at Madadhk 2 and JPMC “for which there
was no apparent business purp”

JPMC Private Bank did not file a suspiciousvagtreport relating to the transaction activitgtbveen the Private Bank Client and Madoff
Securities, or terminate its banking relationshithwiadoff, or direct the parties to cease suchdaations. JPMC allowed the Private
Bank Client transactions to continue, although JRdtCrequire the Private Bank Client to reimburB&IL for the interest payments that
these transactions had cost the bi

After Madoff Bank 2 closed the Madoff Secusteccount in or about 1996, the Private Bank Chert Madoff Securities continued to
engage in round-trip transactions, the sizes otkhicreased, entirely through JPMC accounts. loeDwer 2001, the Private Bank
Client engaged in approximately $6.8 billion wootttransactions with Madoff Securities — all betwebe Private Bank Client’s
accounts at JPMC and the Madoff Securities 703 Ate- in a series of usually $90 million transactioThese transactions continued
through 2003

JPMC Private Bankers did not report the rourgittansactions between the Private Bank CliedtMadoff Securities to JPMC AML
personnel. After Mado's arrest in 2008, JPMC AML personnel reviewed titesity and filed a SAR concerning the above trarisas.
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Questions About Madoff Securitissinvestment Returns From JPM®rivate Bank

In or about 1993, the Private Bank Client rextiee that a senior investment officer (the “Sehioestment Officer”) of the Private Bank
of Chemical Bank, a predecessor of JPMC, meet MaHoff, so that he (the Private Bank Client) cooédter understand how Madoff
regularly generated consistent returns. Along witfuantitative analyst (the “Analystthe Senior Investment Officer met with Madofi
memorandum from around the time of the visit reptitat the Senior Investment Officer was “very cortable” with Madoff, “his
operation” and “the conservative, risk-averse itmest approach” for the Private Bank Client, arat the Analyst said “it is quite
possible for top-notch investment advisors to m2®&0% annual returns through such short-term jprogr’ However, the Senior
Investment Officer later explained that he andAhealyst could not understand how Madoff was ablgdnerate such consistent quart
returns for the Private Bank Client despite histeolatility in the market, and therefore concludkdt Madoff “might also have been
smoothing out the returns” by sharing trading sgseand profits from the Madoff Securities marketking business with the Private
Bank Client.

In or about 1998, the Private Bank conducted serevif Madoff Securities because it had been extendiedit to the Private Bank Clie
to invest in Madoff Securities. The review reflettbat, according to Madoff Securities accountestents, the Private Bank Client’s
reported investments, the substantial majority loiclv were invested through Madoff Securities, haatéased from $183 million at the
end of 1986 to $1.7 billion in early 1998 — an ease of 830 percent in 12 years. The Private Bmokl@arned that Madoff reported
consistently positive returns for the Private B&tient at all times, including through the Octoli®87 stock market crash and subsec
market corrections

In late 2007, JPMC Private Bank personnel edsalucted due diligence on Madoff Securities begdlisre was sufficient interest in
Madoff among the Private Bank’s clients such ti¥IC considered putting Madoff Securities on its d¥ading platform” — that is, to
put some of the money that the Private Bank inwkstebehalf of its clients into Madoff Securitiekowever, the JPMC Private Bank v
told that Madoff would be unwilling to meet withNIE in connection with its due diligence efforts.eTBPMC Private Bank ended the
due diligence process and did not place Madoff Btesion its trading platform. After Madoff's agie the Chief Investment Officer of
the Private Bank wrote to Private Bank customeas ‘tive did not do business with the Madoff fundsying never been able to reverse
engineer how they made the money — the numberstdidd up . . .” JPMC Private Bank personnel did provide this information to
JPMC AML personnel
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33.

34.

35.

Questions About Madoff Securitiesslnvestment Returns By A JPMC Investment Fund

Chase Alternative Asset Management (“CAAM e tIPMC fund of funds open to institutional invest@nd which was part of the
Asset Management line of business — also consiqdesihg Madoff Securities on its platform in ttagéd 1990s and again in or about
2007. In connection with reviewing Madoff's repatteturns in the late 1990s, one CAAM fund managenmented on approximately
December 10, 1998 that Madoff Securities returnewgossibly too good to be true,” and that them¥en'too many red flagsd proceet
with further due diligence.” In 2007, JPMC's funfifonds again considered a Madoff investment, ded discontinued the due diligence
early on because the first stages of the processdad “little additional insight as to the souafethe [Madoff Securities] returns” and
because JPMC learned that Madoff would not medt 9®MC personnel to answer their questions. Imaethe late 1990s nor 2007 did
JPMC fund managers provide this information to JPMIL personnel

JPMCs Issuance Of Madoff Derivative Products

Beginning in approximately the Spring of 200BMC invested approximately $343 million of the Barown money in Madoff “feeder
funds” — funds that sent investor money to Mad@&€&ities — as a hedge for structured productedsby JPMC'’s investment bank.
Those derivative products were issued by JPMC imdoa in 2006 and 2007 through JPMC'’s Equity Exdlesk, a group that
specialized in creating complex derivatives basethe performance of certain investment funds. dimpose of the products was to
provide investors with “synthetic exposure” to hedgnds or other equities without the investor mgla direct investment in the fund
itself.

The Madoff-derivative products offered by JPM@jch were issued in response to demand for Ma8leturities-related investments,
generally worked as follows: JPMC issued notes ¢iiti sold through various distributors) and praediso pay note-holders a return tha
corresponded to the return of a particular Madeéder fund. In order to hedge the risk createchbgd notes, JPMC then invested the
Bank’s own capital in the feeder fund directly. JB®linvestment of its own money in the Madoff feefisnds as a hedge position would
therefore in large part offset the risks associatitkd JPMC’s obligation under the notes. In thisiness model, JPMC’s Investment Bank
profited from transaction fees associated withirggthe notes, and endeavored to minimize riskltiegufrom these issuances. Due to
features of the JPMC-issued notes, however, itimasssible for JPMC to eliminate all risks from ésposure to Madoff feeder funds.
For example, with respect to certain notes issyedHMC that would pay the noteholder three timesMiadoff feeder fund’s investment
returns, JPMC would suffer no losses if the Madedfder fund decreased in value by less than 33%gduld suffer substantial losses if
the Madoff feeder fur’'s value fell to zerc

JPMC required approval from the Investment BaRkisk function in connection with its own investnts in hedge funds, including the
Madoff feeder funds. Under pre-existing guideliireplace in 2007, approval for investments in siedasingle name hedge funds (like
Madoff Securities) was set at $100 million in resposure to JPM
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(meaning, the total amount JPMC could be expeatéase if JPMC's investment lost virtually all alue). Risk exposure above $100
million required approval from senior risk execety with the level of approval depending on the sifzthe proposed investment. In
assessing potential transactions that requirediohakl approval from the JPMC risk function, risiicers assessed both “market

risk” (i.e., the risk associated with the investment perforreanf the underlying fund, assuming the fund folbolits advertised stratec
and “credit risk” (i.e., whether the fund could be trusted with the Barkoney). In the context of hedge fund investments, credit ris
factor in all proposed transactions was the risit the fund manager was committing fraud. The sabfeaud risk ranged from a
manager who deviated from a promised investmeategjy to a manager who was reporting entirelytiioets returns

From the outset, JPMC's risk personnel recaghthat there was little market risk provided tiaidoff was investing client funds in the
split-strike conversion strategy that Madoff cladrtee was. Accordingly, JPMC risk personnel prombntified credit risk, and in
particular the risk of fraud, as the central patntsk to JPMC. For example, in a February 1,&26@0nail, a risk executive evaluating t
Madoff derivatives proposal commented, “[I]t seemsne the real systemic risk is that [Madoff] engsbeing the next Refco and all
their assets are frozen. ”

JPMC s Head Of Risk Denies A Request To Increase Thé&'BdRisk Exposure to Madoff
Securities By More Than $1 Billion And Caps JPMExposure At $250 Million

There was significant investor demand for BBIC notes tied to the performance of the Madoftiezdunds. By June 2007, JPMC's
position in Madoff feeder funds had created apprately $105 million in risk exposure to Madoff Setias.

In approximately June 2007, traders on the tigdtiotics Desk decided to ask for a combined liislit exception for JPMG exposure t
Madoff Securities through the various feeder fuimdsrder to meet increasing demand for the strectgroducts. Ultimately, senior
investment bankers — including the Head of Equitieshe Europe, Middle East and Africa region (“EM") — decided to seek approval
to underwrite approximately $1 billion in Maddffiked derivatives. Given the particular naturehaf derivatives (some of which incluc
features such as capital protection and offeregbtinehasers a degree of leverage), the $1 bilisnance would have resulted in a tote
more than $1.32 billion of the Bank’s proprietaapital to be invested directly into Madoff feedends as a hedge, resulting in total
exposure for JIPMC of approximately $1.14 billiothié value of the feeder funds fell to zero. It veamated at the time that the
proposed $1 billion issuance, if approved, woulddpthe Equity Exotics Desk approximately -70 million in revenue

Because of the size of the proposed risk eiagphe Investment Bank’s Chief Risk Officer (tf@&R0") required the proposal to be
presented to the Investment Bank’s Hedge Fund Wwitarg Committee (the “Committee”). The Committebaired by the CRO, was
comprised of executives from various of JPMC’s dié business who were affected by transactionslwmng hedge funds. The decision
whether to permit the requested risk exceptiorecksttimately with the CRC
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45,

The Committee met to consider the InvestmenkBza51.14 billion Madoff Securities proposal oméul5, 2007, at 11:00 AM, at JPMLC’
midtown-Manhattan offices. Investment Bank emplayftem the London Equity Exotics Desk participalbgdohone, and senior Equities
executives — including the Investment Bank’s Glddahd of Equities — participated in person, asotlicer JPMC Executives from
JPMC'’s Investment Bank. Executives from the B/D @ralso participated by phone to address any aquestelating to JPMC'’s banking
or credit relationships with Madoff Securitit

In advance of the meeting, credit executivesutated written materials analyzing the proposeatibff transaction. Among other things,
those written materials described Madoff Securitigdeing a fund “in the order of $15-20bn” — magkitnone of the largest hedge funds
then in existence

With respect to risk analysis, the written mate stated that there was little market risk aeged with Madoffs investment strategy, a
concluded that “the main risk this trade poseyssesnic fraud risk at the BLMi[e., Bernard L. Madoff] level.” Elsewhere, the matésia
reiterated that “[c]learly, our largest risk is tlwd wholesale fraud at BLM that would strip theiof any real assets (balance sheet or
customer).” The written materials reported thatghespect of a systemic fraud was “extremely umjikerhe written materials also
reported that systemic fraud risk was further naitégl because even “under a fraud/insolvency evesitid level JPM would be a senior
creditor (together with other account holders aftomer assets also protected by SIPC [the Seauhitiestor Protection Corporation]
and should have priority in recovery above otheditors of BLM. It would therefore require a fraimblvency event of extreme

At

proportions to erode the implied subordinationhi@ §PM transactions (e.g. estimated $15bin of assetby BLM. . . ]

The presentation also made clear that althdBgmC was able to conduct due diligence on somkeoMadoff feeder funds, Madoff was
unwilling to allow JPMC to conduct direct due déigce on Madoff Securities. The presentation mateidareport that JPMC personnel
had spoken to Madoff by telephone on March 30, 20Qifing this call, Madoff provided what JPMC emydes considered to be
forthcoming answers to questions posed about Madpéfrported investment strategy, but indicated tieadid not approve of the
Madoff-linked derivative products and would not allow JPk&@onduct due diligence on his fund direc

The June 15, 2007 Committee meeting ended withe CRO’s approval for any further exposure BMC to Madoff Securities. While
the reported consensus of the Committee was thatffaud risk at Madoff is remote,” the CRO conelddhat no approval would be
granted unless JPMC could do “direct due diligemedladoff Securities.” The CRO stated in an e-rifat “we don’t do $1 bio [billion]
trust me deal”

Shortly after the Committee meeting ended@R® had lunch with another JPMC Executive (the “@PEkecutive”). During the lunch,
the CRO sent an e-mail to, among others, the Imest Bank’s Global Head of Equities, the Head afiitgs for EMEA, and the head of
the Equity Exotics Desk stating: “I am sitting ahth with [the JPMC Executive] who just told metttieere is a well-known cloud over
the head of Madol
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and that his returns are speculated to be parpohai scheme — he said if we google the guy wesearthe articles for ourselves — Pls dc
that and let us know what you find.” In follow-upreespondence with the CRO, the JPMC Executiveigeavmore specifics about the
article and offered to find the article if the CR@d any difficulty locating it, explaining that kaew “nothing” on the subject other than
what he read in what wi“definitely an unflattering articl”

In response to the CRO’s e-mail about the Md@lohzi scheme rumors, the Global Head of Equitieste that JPMC should “seriously
look into it” as JPMC lent Madoff Securities morthyough the B/D Banking Group. The Global Head qfiiies also commented that it
was “hard to believe this would be going on overykars” because Madoff Securities was “regulaje8BC, NYSE, NASD etc.To this
the CRO responded that “Refco was regulated bgahge crowd [that regulates Madoff Securities] dreile was noise about them for
years before it was discovered to be rotten tatiie” adding that “we owe it to ourselves to investeggirther.” And in another e-mail
several days later, the CRO wrote to one of th€bif Executive Officers of the Investment Bankttthee JPMC Executive “told me
Madoff has a very shady reputation in the ma”

Neither the CRO nor anyone else at JPMC locatedrtiede to which the JPMC Executive had referadthough a junior JPMt

employee conducted an unsuccessful search. Tltearferenced by the JPMC Executive was a 200foBar feature entitled “Don’t
Ask, Don't Tell: Bernie Madoff is so secretive, &een asks his investors to keep mum.” The Barrariisle, among other things, raised
some of the same issues identified by JPMC’s nigltyests. For example, it noted Madoff Securitied tiroduced compound average
annual returns of 15% for more than a decade,thatd‘some of the larger, billion-dollar Madoff-rdands have never had a down year.
The article then reported that “some on the Stiage begun speculating that Madoff's market-makipgration subsidizes and smooths
his hedg-fund return” and described how such smoothing could be accongaithrough an unlawful practice known as f-running.

On or about June 27, 2007, the head of thestment Bank’s structured products group e-mailed@RO a “quick reminder” that JPMC
had “client trades requiring $150 mm of delta tg bufunds investing in Madoff on Friday of this el¢ and that there would be “further
significant flows at next month end.” The CRO thiequested and received additional information ftbenB/D Group about Madoff
Securities, including information from its crediviews. On the same day, the CRO also spoke hphtetes to Madoff, who answered
guestions asked by the CRO. At the same time, B® Gnderstood that Madoff would not authorize amyhier direct due diligence on
Madoff Securities

Later the same day, June 27, 2007, the CRGevimat will approve up to $250 mio for these tratiéisen clarified that he was approving
$250 million of total risk exposure, to include baPMCs5 existing approximately $105 million in exposuseveell as exposure genera
through new transactions by the Investment BankeBan the decision to set risk exposure at $28®mithe Equity Exotics Desk
ended its discussions related to other potentiald¥faderivative transactions then under negotiatioarder to stay within the risk limit
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June 2007 September 2008: The Equity Exotics Desk Monitors
JPMC s Exposure to Madoff Securities

In approximately August 2007, an Equity Exogasployee (“Equity Exotics Banker 1") conductedaanalysis in order to determine the
relationship between returns reported by a Madedtier fund and the investments in S&P 500 stoclisTamasury bills that Madoff
claimed comprised his investment strategy. Equkgties Banker 1 was unable to determine based aitadie information how the
Madoff feeder fund could have produced these rethad Madoff followed this strategy, writing thhetmarket performance during the
period analyzed was “far away” from the returng tladoff “allegedly made.After obtaining further information and conductifugther
analysis, Equity Exotics Banker 1 e-mailed a cagjleathat he did “take comfort from the fattat two separate Madoff feeder funds v
reporting close to the same returns for the pe

Also in the Fall of 2007, JPMC hired a “Headbafe Diligence” for the Equity Exotics Desk. On first day on the job, the head of the
Equity Exotics Desk directed the Head of Due Ditige to review the Madoff feeder fund positions affdr any insight into how Mado
was able to generate his purported returns. Thel ldEBue Diligence was unable to explain the rettand learned that the Equity
Exotics Desk was no longer interested in issuirggipcts linked to the returns of Madoff Securit

On June 23, 2008, after reviewing e-mails ablweifailure of one of the feeder funds to provitflermation to JPMC, including about
how the money sent to Madoff was invested, andlgparture of various feeder fund employees, a sé&mjaity Exotics banker e-mailed
the head of the Equity Exotics Desk: “How much dohlave in Madoff at the moment? To be honest, thiee think about it, the more
concerned | ar”

In or around September 2008, as described beldWCJegan to consider redeeming its positions inMlaeloff feeder funds

October 2008: JPMC Concludes In A Report To U.KgiRators That Madofs Returns Are
Probably Too Good To Be True

In mid-September 2008, following the collap§&&hman Brothers and growing concerns about cotpagy risk, JPMC'’s Head of
Global Equities directed investment bank persotmsubstantially reduce JPMC'’s exposure to hedgdguwhich had increased
following JPMC’s March 2008 acquisition of Bear &tes. This directive was reiterated by the InvestnBank Risk Committee on
October 3, 2008. Acting at the direction of the #HledGlobal Equities, the Equity Exotics Desk begaalyzing which hedge funds to
reduce exposure to, including by directing the Dedke diligence analyst (the “Equity Exotics Argtly to scrutinize investments in
various hedge funds, including the Madoff feederdfu The Equity Exotics Analyst conducted this diligence by, among other things,
analyzing the reported strategy and returns of Nfe
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Securities, speaking to personnel at Madoff feédeds and financial institutions administering M#deeder funds, and unsuccessfully
seeking from the feeder funds and administratocsich@ntary proof of the assets of Madoff Securi

On October 16, 2008, the Equity Exotics Analysite a lengthy e-mail to the head of the Equitptits Desk and others summarizing
his conclusions (the “October 16 Memo”). The Octob& Memo described the inability of JPMC or theder funds to validate Madoff's
trading activity or custody of assets. The Octdb&Memo noted that the feeder funds were auditeahdypr accounting firms, which had
issued unqualified opinions for 2007, but questibMadoff's “odd choice” of a small, unknown accauagtfirm. The October 16, 2008
Memo reported that personnel from one of the fe@dwts “said they were reassured by the claimFhSRA and the SEC performed
occasional audits of Madoff,” but that they “appeat to have seen any evidence of the reviewsndirfgs.” The October 16 Memo also
guestioned the reliability of information providby the feeder funds and the willingness of the éeddnds to obtain verifying
information from Madoff. For example, the memo répd that personnel at one feeder fund “seem[ed] defensive and almost scared
of Madoff. They seem unwilling to ask him any difiit questions and seem to be considering hisrésts’ before those of the investors.
It's almost a cult he seems to have fostered.” Egeity Exotics Analyst further wrote that there vidh a “lack of transparency” into
Madoff Securities an“a resistance on the part of Madoff to provide megfiil disclosure”

The October 16 Memo ended with the observatian “[t]here are various elements in the stolt tould make us nervous,” including
the fund managers’ “apparent fear of Madoff, wheseone dares to ask any serious questions as fotig oerformance is good.” The
October 16 Memo concluded: “I could go on but wensd¢o be relying on Madoff’s integrity (or the [fsr funds’] belief in Madoff's
integrity) and the quality of the due diligence wdinitial and ongoing) done by the custodiansto. ensure that the assets actually exist
and are properly custodied. If some[thing] werappen with the funds, our recourse would be tatistodians and whether they had
been negligent or grossly neglig¢’

The Head of Due Diligence responded by compiting the Equity Exotics Analyst on the OctoberMé&mo, making reference to other
long-running fraud schemes, and suggesting in iagokanner that they should visit the Madoff Setesiaccountant’s office in New
City, New York to make sure it was no“car wast”
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The October 16 Memo was forwarded to JPMCBduse and external counsel, as well as to JPMQslbebased Head of AML for th
EMEA region, who also served as JPMC's designated Bfficer for the region (the “EMEA BSA Officer"Following review of the
October 16 Memo and consultation with legal counselor about October 29, 2008, the EMEA BSA Offifiled with the U.K. Serious
Organised Crime Agency (“SOCA") a report, also edlh suspicious activity report or SAR, pursuarihtoterms of the United
Kingdom'’s Proceeds of Fraud Act (the “U.K. ReparfThe U.K. Report was filed by the EMEA BSA Officen behalf of JPMorgan
Chase Bank, N.A. — the OCC-regulated entity — dedtified Madoff Securities as its “main subjecuspect.” Under “reason for
suspicion” the EMEA BSA Officer wrote, in pertinent pa

JPMCB'’s [i.e., JPMorgan Chase Bank, N.A.’s] concerns around Nfé&gkcurities are based (1) on the investment perdoce
achieved by its funds which is so consistently sigdificantly ahead of its peers year-on-year, @ndahe prevailing market
conditions, as to appear too good to be true — ingdhat it probably is; and (2) the lack of traasgcy around Madoff Securities
trading techniques, the implementation of its inment strategy, and the identity of its OTC [owes tounter] options
counterparties; and (3) its unwillingness to previtlpful information. As a result, JPMCB has sarttredemption notices in
respect of one fund, and is preparing similar maior two more funds.

The U.K. Report continued that “JPMCB is alsaaerned about the conflict of interests whichttiree combined roles of BLM could
represent” +.e., acting “as sub-advisor, sub-custodian and brdkatér to the funds in question” — a factor al$eccin the October 16
Memo regarding JPMC'’s inability to verify that thesets of Madoff Securities “actually exist.” Th&KUReport further noted that other
investment advisors had attempted to replicate NMadstated strategy “but nowhere near as succégsfs BLM,” and that the feeder
fund managers “appear to know very little about Blviv strategy and systems work, and seem uncondeémeiew of its consistent
profitability.” Under the heading “[o]f further caern,” the U.K. Report also described the “smatl anknown” auditors used by Madoff
Securities

The U.K. Report then quantified JPMC’s Madaffated hedge fund redemptions as being undertaden fesult” of these suspicions:
€150 million (out of a total €200 million) from one fund, and $150 million (outatotal of $150 million) from anothe

In addition to reporting JPMC’s suspicion thitdoff Securities was claiming returns “too good#otrue,” the U.K. Report also
identified a distributor of the Madoff-linked dedtives as a “secondary subject” of the report. Géss for JPMC’s suspicions about the
distributor was a call between a JPMC InvestmemkBslesperson and an employee of the distribatahich JPMC informed the
distributor that JPMC intended to invoke a provisad the note agreement enabling JPMC to delinkntites from the performance of a
Madoff feeder fund. During the call, the distribtsoemployee expressed displeasure about JPMCjsopedl action and referenced
having“ Colombian friends who cause havoc . . . when tlehyaggry. . .”

On November 19, 2008, the EMEA BSA Officerdile second report with SOCA in the United Kingdam behalf of JPMorgan Chase
Bank, N.A. This report alerted British regulatovsat proposal by JPMC to buy back certain of the dffalihked notes from investors
linked to the distributor who had referenced “Cobdam friends” and stated that “[c]learly we do mésh to make the legal offer if there
is any risk that we could not meet our obligatidr8OCA refused consent at a later date, on thesltaat JPM could be considered party
to laundering the proceeds of cri”

14



63.

64.

65.

66.

67.

Prior to filing either of the U.K. reports, akl markets compliance officer (the “U.K. Marketsr@pliance Officer”) and a JPMC lawyer
based in the United Kingdom spoke to the GlobaldH&#aEquities about the Madoff redemptions and rtequbtentially file a report. The
Global Head of Equities stated that Madoff wasarotmportant client relationship to him. The Globlagad of Equities also indicated t
he supported taking any necessary steps with regddisclosure to US/UK regulators,” and that lssamed JPMC'’s general counsel
would be involved in the “ultimate decision.” Nosdiosure was made to United States regulators améport was made to JPMC's
general counse

JPMCs Redemptions From Madoff Feeder Funds

On October 16, 2008 — the day of the Octobeviétho — an Equity Exotics employee requested byad-artlist of all external trades ar
the exact counterparty trade” for each of the M&dalated feeder funds, noting that “[t]he list de¢o be exhaustive as we may be
terminating all of these trades and we cannot dffoissing any.” The Equity Exotics Desk, which fzictady placed redemption orders
for approximately $78 million from the Madoff feedeinds between October 1 and October 15, theresdigght to redeem almost all of
its remaining money in the Madoff feeder fun

In addition to redeeming its positions in the Mdde&der funds, JPMC sought, with the assistandegal counsel, to cancel or otherw
unwind certain of the structured products issuéated to the performance of the Madoff feeder futidgin attempt to unwind these
transactions, JPMC told the distributors of the bfddotes that it was invoking a provision of therigatives contract that enabled it to
de-link the notes from the performance of the Maékdder funds if JPMC could not obtain satisfagtoformation about its investment.
For example, in a letter dated October 27, 200BlJWarned that it would declare a “Lock-In Eventider the terms of the contract
unless the recipient — a distributor that the Bglitotics Analyst had spoken to as part of his diligence underlying the October 16
Memo- could provide the identity of all of Madoff Secie#’ options counterparties by 5:00 PM the following ¢

In the Fall of 2008, the amount of JPMC'’s posiin Madoff feeder funds fell from approximate€i@69 million at the beginning of
October 2008 (which was down slightly from its higlater mark of $379 million, in July 2008) to appimately $81 million at the time
of Madoff's arrest, on December 11, 2008 — a radnatf approximately $288 million, or approximat&9% of JPMC'’s proprietary
capital invested as a hedge in Madoff feeder fubdsing the same period, JPMC spent approximat&8/ifillion buying back Madoff-
linked notes and approximately $55 million to unsvenswap transaction with a Madoff feeder fund #liainated JPMC'’s contractual
obligation with respect to those structured prosiuéthen Madoff was arrested, JPMC booked a losppfoximately $40 million,
substantially less than the approximately $250iomillt would have lost but for these transactic

At the same time, the Equity Exotics Desk é&lslal through the time of Madoff's arrest a gap mneviding JPMC with $5 million in
protection if the value of a Madoff feeder fundlapsed completely. In a November 28, 2008 e-maiEquity Exotics banker declined a
third party’s request to buy this protective gaperfoom JPMC, and described the gap note as beisgf'today . . . very valuable” to
JPMC.
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Although JPMC sharply reduced its hedge pasiticMadoff feeder funds, it was exposed to suliithnisk in the event that Madoff
Securities continued to perform successfully begdiusad not been able to unwind or otherwise daatequivalent value of JPMC-
issued notes linked to the performance of the Ma@efler funds

No one at the Investment Bank involved in JF's redemptions from the Madoff feeder funds infodhamyone in the B/D Group of their
concerns about the validity of Madoff's returnsesen the fact of the redemptions. The key InvestBank personnel involved in the
Madoff feeder fund redemptions knew that the B/@@rhad a banking relationship with Madoff Secasi

JPMC s Failure to File a SAR in the United States

Although JPMC stated in the U.K. Report thateav York-based, SEC-regulated broker- dealer’s nteplareturns were “probably too
good to be tru” JPMC failed to file a SAR in the United Stat

The U.K.-based EMEA BSA Officer who filed thekU Report did not ask anyone in the United Staétieh. compliance function to
investigate the suspicions about Madoff Securdiescribed in the U.K. Report. The EMEA BSA Offiggaced a phone call to the JPMC
BSA Officer (as defined in paragraph 6, above) bpgn failing to reach him, did not follow up witmy other individual in the United
States AML compliance function. The EMEA BSA Officdso contacted the Head of Global CompliancelRWMC about the threat to
JPMC employee referenced in paragraph 62 stemmimng planned Madoff feeder fund redemptions andsstaken to address it, but did
not raise any issue about the potential needeaa@ftbAR in the United States. JPMC did not atithe have any formal protocol for the
sharing of information about suspicious activityvisen geographic regior

So that he would be prepared to answer quasitioiie event that the Global Head of Equitiesawterlearn about the U.K. Report, the
U.K. Markets Compliance Officer alerted a high-riamgkcompliance officer for JPMC’s Investment Banklie United States (th&éniot
IB Compliance Officer”) about the trading desk’spgicions concerning Madoff Securities, and, ultiehatthe Senior IB Compliance
Officer learned that a report in the U.K. had béled (although he did not receive a copy). The UMarkets Compliance Officer did not
ask the Senior IB Compliance Officer to undertakg AML review, and no such review was undertakerJoyted States AML
personnel

The U.K. Markets Compliance Officer also preddhe Senior IB Compliance Officer with a copytlef October 16 Memo, as well as
copies of the written materials that accompaniedattiginal Madoff derivative proposal from June 20Both the October 16 Memo and
the June 2007 written material identified, in nuoer places, the decades- long banking relatioristtipeen Madoff Securities and
JPMC, and the relationship in particular betweerdffSecurities and JPMC'’s B/D Group. For examtie,June 2007 written materials
specifically noted the*BLM is a relationship of JPMorg’s broke-dealer team in New Yor” i.e., the B/D Group
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74,

75.

76.

77.

The Senior IB Compliance Officer did not alér§. AML Compliance personnel about the concermsessed in the October 16 Memao.
Nor did the Senior IB Compliance Officer take atgps to examine JPN's banking relationship with Madoff or the activityithin the
Madoff Securities accounts at JPMC. The Senior tBn@liance Officer did informally discuss the infation he had received about
Madoff Securities with several colleagues duringmapromptu conversation in a hallway. After thateersation, one of the participants
in that conversation — on his own initiative — cootiéd internet-based research and located twdegrticat contained negative
information about Madoff Securities: the 2001 Batsaarticle, discussed above, that the JPMC Exeeltad referred to in June 2007,
and an article in a hedge fund industry publicatiatbed MAR/Hedge from 2001 entitl¢* Madoff Tops Charts; Skeptics Ask H(”

The MAR/Hedge article identified Madoff Seciastas having “$6-$7 billion in assets under marreagg,” which “would put it in the
number one or two spot” in the list of the worltiggest hedge funds. The article noted Madoff'ssifiee returns for the last 11- plus
years” with “little volatility,” and reported that otheiund managers had attempted to replicate Masistfategy with less success, anc
more volatility. The MAR/Hedge article echoed tlepaort in the Barron’s article that Madoff could‘sebsidizing”client returns from hi
marke-making business, by frc-running order flow

The Senior IB Compliance Officer forwarded ofi¢he two articles to markets compliance persoim#éie U.K., and that article was
ultimately forwarded to senior lawyers at JPMC onHon. The Senior IB Compliance Officer has statetbnnection with this
investigation that, when he reviewed these artici€dctober 2008, he had viewed as significant thatconcerns about the consistenc
Madoff's returns and lack of transparency had k#iscussed in articles since 2001, because it stegyés him that regulators likely
would have already examined the concerns about f&gaurities.

On or about November 10, 2008, an AML compléaafficer based in London who had assisted in idigithe U.K. Report wrote an e-
mail that contained information about JPMC'’s redgams from the Madoff feeder funds, and asked, “Wither relationships, if any,
does JPM have with either [a particular distriblitorMadoff Investment Securities?” A markets corapte officer responded, copying
the U.S.-based Senior IB Compliance Officer andnigothat JPMC had “lodged a report with the reléwasK. authority” and that the
Global Head of Compliance was “aware” of the repbhe email also stated that, while U.K. persommalld examine JPMC'’s
relationship with Madoff in that jurisdiction, “gén Madoff is a U.S. broker dealer we may undersgeificant business in the U.S. I've
copied [the Senior IB Compliance Officer] to keemlapprised.” No JPMC personnel took any actiofofeing this e-mail to investigate
JPMC's banking relationship with Madoff Securitir
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78.

79.

80.

81.

82.

83.

At no time between October 16, 2008 and Madddftest did JPMC file a SAR in the United Statesdol on the suspicions articulated in
the U.K. Report. Nor did anyone at JPMC during thige (a) examine the 703 Account; (b) inform theddff Securities relationship
manager; (¢) update the Madoff Securities KYC file(d) refer suspicions to any U-based AML personne

Billions Of Dollars Were Transferred From The 708cAunt After JPMC Redeemed Its Madoff
Feeder Fund Investments And Filed The U.K. Report

JPMC continued providing banking services tabfaSecurities through the B/D Group until Madsfirrest. In particular, after filing
the U.K. Report, JPMC continued to process bankiagsactions for Madoff Securities in the accowsgdifor the Ponzi schemies. , the
703 Account, which was then being rapidly deplébkedugh withdrawals as the scheme neared colli

Whereas the balance in the 703 Account reaapprbximately $5.6 billion in August 2008, by Oatoli6, 2008 — the date of the
October 16 Memo — the account balance had fall&3819 billion. Thirteen days later, when the U.keg®rt was filed, the balance had
fallen another $700 million, to approximately $8ibn. And in the five business days after the UR€port was filed, approximately
$2.450 billion more was withdrawn from the 703 Agng leaving a balance of approximately $550 millisome ninety percent less than
it had been in August of the same ¢

Most of the funds withdrawn during this perigdnt to the same two feeder fund groups in whidllQfad invested and then redeem

— JPMC's own funds. Between October 1 and October 28, ,2IFMIC placed redemption orders for approximat@gesmillion from twc
particular feeder funds. On November 4, 2008, axprately $1.3 billion was paid from the 703 Accotmthose two feeder fund groups
in four transactions. Later in November 2008, JPpEzed redemptions orders for an additional appnaiely $23.1 million from one of
the funds; Madoff was arrested before those funetewever received, howew:

On December 11, 2008, agents of the FederaaBunf Investigation arrested Madoff. At the tinidis arrest, there was approximately
$234 million remaining in the 703 Account. Betwe@ctober 16, 2008 and Madoff's arrest, approxima$dyb billion of the $3.7 billion
in the Madoff Securities accounts at JPMC had ladrdrawn to pay customer redemptio

On the day of Madoff's arrest, the Head of Dilggence e-mailed the Equity Exotics Analyst whadhdrafted the October 16 Memo:
“Can’t say I'm surprised, can you?” The Equity BretAnalyst replied: “No.” On the same day, the EMEBSA Officer who caused the
U.K. Report to be filed stating that Madoff’s raterappeared “too good to be true” e-mailed JIPMESa Bfficer and head of JPMC'’s
AML department that Madoff Securities, “was the gpedund that we reported 6 weeks ago and whiclvémlead a one to one with you
on. It came to pass.” Additionally, on the same,dag JPMC head of structured products e-mailedibéal Head of Equities about the
amount JPMC had been able to redeem from Madodiefiefinds before Madc s arrest, commentir‘we
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84.

85.

got this one right at least — | said it looked gmmd to be true on that call with you in Sep[teribé&iinally, on the same day, the CRO e-
mailed senior JPMC executives and wrote that vatipect to Madoff, “we actually look like we haversoclue of what we’re doing,”
reporting that the investment bank had “got owlbbut $36 mio [million]” of “$200 mio (down fronthe $1 bio that [an investment bank
executive] pushed hard for last year).” The CROtw/farther that the Chief Investment Officer of JEW! private bank had “told us a lot
of our Private Bank customers have invested witlldffabut luckily we didrt place any ther”

On March 12, 2009, Madoff pleaded guilty towséi®s fraud, wire fraud, money laundering, anidted offenses, and was subsequently
sentenced to 150 years’ imprisonment. These offgrsal others, were committed through transactisimgy Madoff's 703 Account at
JPMC.

After Madoff's arrest, JPMC AML personnel exagil the 703 Account transactions and filed a sefi@ARs relating to suspicious
transactions in that account. JPMC did not file AR in the United States relating to Madoff priohis arrest
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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

UNITED STATES OF AMERICA,
Plaintif
- agains*-

$1,700,000,000 IN UNITED STATE
CURRENCY,

Defend- in-rem.
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Exhibit D

VERIFIED COMPLAINT
No. 14 Civ._

ECF Cas¢

Plaintiff the United States of America (the “Goverant”), by its attorney Preet Bharara, United $t#@ttorney for the Southern District
of New York, for its verified complaint (the “Conght”) alleges, upon information and belief, asdais:

INTRODUCTION

1. This action is brought by the Government purstmi8 U.S.C. § 981 seeking forfeiture of cerfaioperty traceable to the Ponzi
scheme orchestrated by Bernard L. Madoff (“Madofiihich was conducted through a demand deposituatcand other linked accounts,
maintained at JPMorgan Chase Bank, N.A., its afé, and their predecessors (collectively andraggg, “IJPMC").



2. By this Complaint, the Government seeks forfeitnf all right, title and interest in $1,700,00000n United States currency (the
“Defendant Funds”), which JPMC has agreed to fottethe United States pursuant to a Deferred Rudis Agreement.

3. Upon entry of a final order forfeiting the Deffamt Funds to the United States, the Governmeendst to distribute the funds to
victims of the fraud, consistent with the appli@blepartment of Justice regulations, through thegpomy remission procesSee21 U.S.C. §
853(i)(1) and 28 C.F.R. Part 9.

JURISDICTION AND VENUE
4. This Court has jurisdiction over this actionguant to 28 U.S.C. 88 1345 and 1355.
5. Venue is proper pursuant to 28 U.S.C. § 1355{()) because acts and omissions giving rise tddHeiture took place in the
Southern District of New York.

FACTUAL ALLEGATIONS

6. The Government's claims for forfeiture arise ofithe investigation of Bernard L. Madoff Investmi&ecurities LLC, and its
predecessor, Bernard L. Madoff Investment Secasr(tellectively and separately, “Madoff Securitijes”

7. At all relevant times to this Complaint, Mad8&#curities had its principal place of business éwN ork, New York. Madoff
Securities operated three principal lines of bussnenarket making, proprietary trading, and investtradvisory. Madoff Securities was
registered with the United States Securities amthBrge Commission (“SEC”) as a broker-dealer simog about 1960 and as an investment
adviser since in or about August 2006. Madoff wesfounder of Madoff Securities and its sole owner.
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8. For more than three decades, the Madoff Seesiitivestment advisory business was a massivei-ilitin dollar Ponzi
scheme. From at least as early as the 1970s thidagbff's arrest on December 11, 2008, Madoff aisdch-conspirators fraudulently
promised investors in Madoff Securities that tmeaney would be invested in stocks, options, andragkcurities of well-known corporations.
Contrary to these representations, investor morayiwfact virtually never invested as promisedtdad, the Madoff Securities investment
advisory business operated as a massive Ponzi sdherhich some investors were paid with money ésted” by different investors, and
other proceeds were used to personally benefit Matal the people around him. At the time of itdagmse in December 2008, Madoff
Securities maintained more than 4,000 investmevisady client accounts, which purported to havembined balance of approximately $65
billion. In fact, Madoff Securities had only appnmately $300 million in assets at the time.

9. From in or about October 1986 through Madoffiest on December 11, 2008, the Madoff Ponzi scheaseconducted almost
exclusively through a demand deposit account aherdinked cash and brokerage accounts held at JEMfng that time period, virtually all
client investments were deposited into the primMadoff Securities account at JPMC, and virtuallyciént “redemptions” were paid from a
linked disbursement account, also held by Madofusiges at JPMC.

10. On March 12, 2009, in connection with the Patkieme operated through Madoff Securities, Maplefided guilty to
Information 09 Cr. 213 (DC), which charged him wsgcurities fraud, investment advisor fraud, nraitil, wire fraud, two counts of
international money laundering, money launderiatgd statements, perjury, false filings with theCSEnd theft from an employee benefit p
Among other things, Madoff admitted that



despite his promise to clients and prospectiventdi¢hat he would invest their money in sharesoofimon stock, options, and other securities
of well known corporations, he in fact almost neivetested those clients’ funds in the securitieh@abad promised. Madoff further admitted
that he attempted to conceal his fraud by, amohgrdhings, issuing false account statements amehwise deceiving his investment advisory
clients, lying to regulators, and wiring money be&n Madoff Securities and its London-based aféiliatcreate the impression that Madoff
Securities was actually trading securities.

11. On June 29, 2009, the Honorable Denny Chiresertl Madoff to 150 years’ imprisonment and crirhfogeiture.

THE DEFENDANT IN REM

12. On or about January 6, 2014, JPMC enteredaiieferred Prosecution Agreement with the UnitedeSt Pursuant to that
agreement, JPMC agreed to forfeit to the UnitedeSt$1,700,000,00Q¢. , the Defendant Funds. The Defendant Funds repgrpseceeds of
Madoff's fraud, and constitute some of the billiafglollars that flowed through the Madoff Sec@dtiaccounts at JPMC during the course of
the Ponzi scheme, including from the point in Oeto®008 that JPMC reported to regulators in theddinkKingdom that JPMC had suspicions
about the legitimacy of Madoff Securities.

13. Specifically, on or about October 29, 2008, @Ped a report with the United Kingdom Seriousg@nised Crime Agency
(“*SOCA") pursuant to the U.K. Proceeds of Crime Antthat report, which identified Madoff Securgias its “Main Subject — SuspeciPMC
reported that, among other thingthée investment performance achieved by [the Ma8effurities] funds . . . is so consistently and ificemtly
ahead of its peers year-on-year, even in the gneganarket conditions, as to appear too good ttrle — meaning that it probably is.” JIPMC
reported that, “[a]s a result,” it had submittedemption requests for more than $300 million obim funds, which were invested in Madoff
Securities “feeder” funds.



14. Between the date of JPMC'’s report to SOCA aedlate of Madoff's arrest, the balance of the Ma8ecurities accounts at
JPMC fell from approximately $3 billion, to appraxately $234 million as a result of withdrawals peidvadoff's investors as fictitious
redemptions. The $1.7 billion that IPMC has agteddrfeit to the United States pursuant to theddefd Prosecution Agreement represents &
portion of the funds leaving the Madoff Securig@sounts at JPMC from October 29, 2008 (, the date of JPMC's report to SOCA) until
Madoff's arrest on December 11, 2008, and is imamount substantially greater than the value ahallfunds redeemed by JPMC from the
Madoff-linked feeder funds.

15. The Deferred Prosecution Agreement and accoyipguStatement of Facts are attached as Exhilsibd are incorporated fully
into this Complaint as if they had been set foetheln.

CLAIM FOR FORFEITURE
(18 U.S.C. § 981(a)(1)(C))

16. The Government incorporates by reference paphgrl through 15 above as if fully set forth herei

17. Pursuant to 18 U.S.C. § 981(a)(1)(C), “[alngparty, real or personal, which constitutes oreswd from proceeds traceable
to . . . any offense constituting ‘specified unlaldctivity’ . . . , or a conspiracy to commit sucfiense,” is subject to forfeiture to the
Government.

18. “Specified unlawful activity” is defined in 18.S.C. § 1956(c)(7) to include, among other thirags; offense listed under 18
U.S.C. § 1961(1). Section 1961(1) lists, among rothiags, violations of 18 U.S.C. 8§ 1341 (mailud), 1343 (wire fraud), and “fraud in the
sale of securities.”



19. Pursuant to 18 U.S.C. § 981(a)(2)(A), for psexoof the civil forfeiture statutes, “proceeddeére to “property of any kind
obtained directly or indirectly, as a result of tammission of the offense giving rise to forfeituand any property traceable thereto, and is n
limited to the net gain or profit realized from thiense.”

20. As a result, the Defendant Funds are subjefarteiture to the United States of America, purgua 18 U.S.C. § 981(a)(1)(C),
because the Defendant Funds constitute properiyedieirom Madoff's mail fraud, wire fraud, and seties fraud.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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REQUEST FOR RELIEF

WHEREFORE plaintiff, the United States of Americaguests that judgment be entered in its favoraayaihst the Defendant
Funds, and that process issue to enforce the fioréedf the Defendant Funds, and that all persang an interest in the Defendant Funds be
cited to appear and show cause why the forfeitoeilsl not be decreed, and that this Court decndeifiore of the Defendant Funds to the
United States of America for disposition accordiodgaw, and that this Court grant the Governmenhdurther relief as this Court may deem
just and proper, together with the costs and dgdraents in this actio

Dated: New York, New York
January 6, 2014

PREET BHARARA
United States Attorne
Attorney for the United States of Ameri

/sl MATTHEW L. SCHWARTZ
MATTHEW L. SCHWARTZ

ARLO DEVLIN-BROWN

Assistant United States Attorneys
One Saint Andre’s Plaze

New York, New York 1000°
Telephone: (212) 6-1945
Facsimile: (212) 63-2452

E-mail: matthew.schwartz@usdoj.g




VERIFICATION

STATE OF NEW YORK )
COUNTY OF NEW YORK :
SOUTHERN DISTRICT OF NEW YOR} )

PAUL M. TAKLA, being duly sworn, deposes and sdyatthe is a Special Agent with the Federal Burddowestigation, and as such
has responsibility for the within action; that heshread the foregoing Verified Complaint and kndlvescontents thereof, and that the same is
true to the best of his knowledge, information, aetef.

The sources of deponent’s information and the giafrhis belief are official records and files bétUnited States, information obtained
directly by the deponent, and information obtaibgdther law enforcement officials and represewmastiduring an investigation of alleged
violations of Titles 15, 18 and 31, United Statesl€

/sl PAUL M. TAKLA

PAUL M. TAKLA

Special Agen

Federal Bureau of Investigatit

Sworn to before me th
day of January, 201

/s/ CHRISTIAN R. VERDELL
NOTARY PUBLIC




