Delaware

The First State

1, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THAT "JPMORGAN CHASE & CO." 1S DULY
INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN GOOD
STANDING AND HAS A LEGAL CORPORATE EXISTENCE NOT HAVING BEEN
CANCELLED OR DISSOLVED SO FAR AS THE RECORDS OF THIS OFFICE SHOW
AND 1S DULY AUTHORIZED TO TRANSACT BUSINESS.

THE FOLLOWING DOCUMENTS HAVE BEEN FILED:

CERTIFICATE OF INCORPORATION, FILED THE TWENTY-EIGHTH DAY OF
OCTOBER, A.D. 1968, AT 10 O CLOCK A_M.

CERTIFICATE OF AMENDMENT, FILED THE FOURTEENTH DAY OF FEBRUARY,
A.D. 1969, AT 11 O CLOCK A.M.

CERTIFICATE OF AMENDMENT, FILED THE NINTH DAY OF APRIL, A.D.
1969, AT 10 O CLOCK A._M.

CERTIFICATE OF MERGER, FILED THE THIRD DAY OF MARCH, A.D. 1972,
AT 3:30 O CLOCK P.M.

CERTIFICATE OF DESIGNATION, FILED THE TENTH DAY OF AUGUST, A.D.
1977, AT 8:30 O CLOCK A_M.

CERTIFICATE OF AMENDMENT, FILED THE THIRD DAY OF MAY, A.D.

NS

J-nn-.- W, Bullock, Secretary of State )

1979, AT 10 O CLOCK A._M.
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Delaware
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AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF THE
AFORESAID CERTIFICATE OF AMENDMENT 1S THE EIGHTH DAY OF MAY, A.D.
1979.

CERTIFICATE OF DESIGNATION, FILED THE THIRTEENTH DAY OF
NOVEMBER, A.D. 1980, AT 12 O CLOCK P.M.

CERTIFICATE OF DESIGNATION, FILED THE FOURTEENTH DAY OF MAY,
A.D. 1982, AT 3 O CLOCK P.M.

CERTIFICATE OF DESIGNATION, FILED THE SEVENTEENTH DAY OF
AUGUST, A.D. 1982, AT 10 O CLOCK A_M.

CERTIFICATE OF AMENDMENT, FILED THE TWENTY-NINTH DAY OF APRIL,
A.D. 1983, AT 10 O CLOCK A.M.

CERTIFICATE OF DESIGNATION, FILED THE NINTH DAY OF AUGUST, A.D.
1983, AT 10 O CLOCK A._M.

CERTIFICATE OF AMENDMENT, FILED THE SIXTEENTH DAY OF MAY, A.D.
1985, AT 10 O CLOCK A.M.

CERTIFICATE OF AMENDMENT, FILED THE TWENTY-EIGHTH DAY OF APRIL,
A.D. 1987, AT 1:10 O CLOCK P.M.

CERTIFICATE OF AMENDMENT, FILED THE THIRTIETH DAY OF APRIL,

NS

J-nn-.- W, Bullock, Secretary of State )

A.D. 1987, AT 2:59 O CLOCK P._M.
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CERTIFICATE OF DESIGNATION, FILED THE THIRTIETH DAY OF APRIL,
A.D. 1987, AT 3 O CLOCK P.M.

CERTIFICATE OF AMENDMENT, FILED THE TWENTY-NINTH DAY OF APRIL,
A.D. 1988, AT 10 O CLOCK A.M.

CERTIFICATE OF DESIGNATION, FILED THE TWENTY-NINTH DAY OF
NOVEMBER, A.D. 1988, AT 10 O CLOCK A.M.

CERTIFICATE OF DESIGNATION, FILED THE FOURTEENTH DAY OF APRIL,
A.D. 1989, AT 11:45 O CLOCK A.M.

CERTIFICATE OF AMENDMENT, FILED THE TWENTY-FIFTH DAY OF JUNE,
A.D. 1990, AT 12 O CLOCK P.M.

CERTIFICATE OF AMENDMENT, FILED THE FOURTEENTH DAY OF MAY, A.D.
1991, AT 10 O CLOCK A.M.

CERTIFICATE OF AMENDMENT, FILED THE THIRTIETH DAY OF DECEMBER,
A.D. 1991, AT 8:30 O CLOCK A.M.

CERTIFICATE OF DESIGNATION, FILED THE THIRTIETH DAY OF
DECEMBER, A.D. 1991, AT 8:31 O CLOCK A.M.

CERTIFICATE OF DESIGNATION, FILED THE THIRTIETH DAY OF

DECEMBER, A.D. 1991, AT 8:32 O CLOCK A.M.

NS

J-nn-.- W, Bullock, Secretary of State )
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CERTIFICATE OF DESIGNATION, FILED THE THIRTIETH DAY OF
DECEMBER, A.D. 1991, AT 8:33 O CLOCK A.M.

CERTIFICATE OF DESIGNATION, FILED THE THIRTIETH DAY OF
DECEMBER, A.D. 1991, AT 8:34 O CLOCK A.M.

CERTIFICATE OF DESIGNATION, FILED THE THIRTY-FIRST DAY OF
DECEMBER, A.D. 1991, AT 10 O CLOCK A.M.

CERTIFICATE OF MERGER, FILED THE THIRTY-FIRST DAY OF DECEMBER,
A.D. 1991, AT 10:05 O CLOCK A.M.

CERTIFICATE OF DESIGNATION, FILED THE TWENTY-EIGHTH DAY OF MAY,
A.D. 1992, AT 8:30 O CLOCK A.M.

CERTIFICATE OF DESIGNATION, FILED THE SIXTEENTH DAY OF
SEPTEMBER, A.D. 1992, AT 1 O CLOCK P.M.

CERTIFICATE OF DESIGNATION, FILED THE TWENTY-SECOND DAY OF
MARCH, A.D. 1993, AT 12:30 O CLOCK P.M.

CERTIFICATE OF DESIGNATION, FILED THE TWENTIETH DAY OF MAY,
A.D. 1993, AT 9 O CLOCK A_M.

CERTIFICATE OF AMENDMENT, FILED THE TWENTY-FIRST DAY OF MAY,

A.D. 1993, AT 10 O CLOCK A.M.

NS

J-nn-.- W, Bullock, Secretary of State )
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CERTIFICATE OF CORRECTION, FILED THE TWENTY-SECOND DAY OF
MARCH, A.D. 1994, AT 2 O CLOCK P.M.

CERTIFICATE OF CORRECTION, FILED THE TWENTY-SECOND DAY OF
MARCH, A.D. 1994, AT 2:01 O CLOCK P.M.

CERTIFICATE OF CORRECTION, FILED THE TWENTY-SECOND DAY OF
MARCH, A.D. 1994, AT 2:02 O CLOCK P.M.

CERTIFICATE OF CORRECTION, FILED THE TWENTY-SECOND DAY OF
MARCH, A.D. 1994, AT 2:03 O CLOCK P.M.

CERTIFICATE OF DESIGNATION, FILED THE TWENTY-SECOND DAY OF
MARCH, A.D. 1994, AT 2:04 O CLOCK P.M.

RESTATED CERTIFICATE, FILED THE TWENTY-SECOND DAY OF MARCH,
A.D. 1994, AT 2:05 O CLOCK P.M.

CERTIFICATE OF DESIGNATION, FILED THE SEVENTH DAY OF JUNE, A.D.
1994, AT 9 O°CLOCK A_M.

CERTIFICATE OF DESIGNATION, FILED THE TWENTY-NINTH DAY OF
MARCH, A.D. 1996, AT 10 O CLOCK A.M.

CERTIFICATE OF AMENDMENT, FILED THE TWENTY-NINTH DAY OF MARCH,

A.D. 1996, AT 10:01 O CLOCK A.M.

N
\Bunm W, Bullock, Secretary of State )

Authentication: 202995558
Date: 03-12-24

691011 8310
SR# 20240961904

You may verify this certificate online at corp.delaware.gov/authver.shtml




Delaware

The First State

CERTIFICATE OF DESIGNATION, FILED THE
MARCH, A.D. 1996, AT 10:02 O CLOCK A_M.
CERTIFICATE OF DESIGNATION, FILED THE
MARCH, A.D. 1996, AT 10:03 O CLOCK A_M.
CERTIFICATE OF DESIGNATION, FILED THE
MARCH, A.D. 1996, AT 10:04 O CLOCK A_M.
CERTIFICATE OF DESIGNATION, FILED THE
MARCH, A.D. 1996, AT 10:05 O CLOCK A_M.
CERTIFICATE OF DESIGNATION, FILED THE
MARCH, A.D. 1996, AT 10:06 O CLOCK A_M.
CERTIFICATE OF DESIGNATION, FILED THE
MARCH, A.D. 1996, AT 10:07 O CLOCK A_M.
CERTIFICATE OF DESIGNATION, FILED THE
MARCH, A.D. 1996, AT 10:08 O CLOCK A._M.
CERTIFICATE OF DESIGNATION, FILED THE

MARCH, A.D. 1996, AT 10:09 O CLOCK A_M.

TWENTY-NINTH

TWENTY-NINTH

TWENTY-NINTH

TWENTY-NINTH

TWENTY-NINTH

TWENTY-NINTH

TWENTY-NINTH

TWENTY-NINTH

DAY

DAY

DAY

DAY

DAY

DAY

DAY

DAY

Page 6

OF

OF

OF

OF

OF

OF

OF

OF

CERTIFICATE OF MERGER, FILED THE TWENTY-NINTH DAY OF MARCH,

A.D. 1996, AT 10:10 O CLOCK A.M.
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AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF THE
AFORESAID CERTIFICATE OF MERGER 1S THE THIRTY-FIRST DAY OF MARCH,
A.D. 1996.

RESTATED CERTIFICATE, FILED THE FIRST DAY OF APRIL, A.D. 1996,
AT 8:30 O CLOCK A.M.

CERTIFICATE OF AMENDMENT, FILED THE TWENTIETH DAY OF MAY, A.D.
1998, AT 8:30 O CLOCK A_M.

CERTIFICATE OF DESIGNATION, FILED THE TWENTIETH DAY OF MAY,
A.D. 1998, AT 9 O CLOCK A_M.

CERTIFICATE OF AMENDMENT, FILED THE SEVENTEENTH DAY OF MAY,
A.D. 2000, AT 8:30 O CLOCK A.M.

CERTIFICATE OF DESIGNATION, FILED THE TWENTY-NINTH DAY OF
DECEMBER, A.D. 2000, AT 9:10 O CLOCK A_M.

CERTIFICATE OF DESIGNATION, FILED THE TWENTY-NINTH DAY OF
DECEMBER, A.D. 2000, AT 9:10 O CLOCK A.M.

CERTIFICATE OF DESIGNATION, FILED THE TWENTY-NINTH DAY OF
DECEMBER, A.D. 2000, AT 9:10 O CLOCK A.M.

CERTIFICATE OF DESIGNATION, FILED THE TWENTY-NINTH DAY OF

NS

J-nn-.- W, Bullock, Secretary of State )

DECEMBER, A.D. 2000, AT 9:10 O CLOCK A.M.
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CERTIFICATE OF MERGER, FILED THE TWENTY-NINTH DAY OF DECEMBER,
A.D. 2000, AT 11:10 O CLOCK A_M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF THE
AFORESAID CERTIFICATE OF MERGER IS THE THIRTY-FIRST DAY OF
DECEMBER, A.D. 2000.

RESTATED CERTIFICATE, FILED THE SECOND DAY OF JANUARY, A.D.
2001, AT 5:15 O CLOCK P.M.

CERTIFICATE OF CORRECTION, FILED THE TWENTY-FOURTH DAY OF JUNE,
A.D. 2004, AT 1:04 O CLOCK P.M.

CERTIFICATE OF DESIGNATION, FILED THE TWENTY-FOURTH DAY OF
JUNE, A.D. 2004, AT 1:05 O CLOCK P.M.

CERTIFICATE OF MERGER, FILED THE THIRTIETH DAY OF JUNE, A.D.
2004, AT 12:41 O CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF THE
AFORESAID CERTIFICATE OF MERGER IS THE FIRST DAY OF JULY, A.D. 2004
AT 12:01 O"CLOCK A_M.

RESTATED CERTIFICATE, FILED THE FIRST DAY OF JULY, A.D. 2004,

AT 10:03 O CLOCK A.M.

NS

J-nn-.- W, Bullock, Secretary of State )
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CERTIFICATE OF OWNERSHIP, CHANGING ITS NAME FROM "J.P. MORGAN
CHASE & CO."™ TO "JPMORGAN CHASE & CO."™, FILED THE TWENTIETH DAY OF
JULY, A_D. 2004, AT 2:14 O CLOCK P.M.

RESTATED CERTIFICATE, FILED THE TWENTIETH DAY OF JULY, A.D.
2004, AT 2:15 O CLOCK P.M.

CERTIFICATE OF DESIGNATION, FILED THE EIGHTEENTH DAY OF
JANUARY, A.D. 2005, AT 2:17 O CLOCK P.M.

RESTATED CERTIFICATE, FILED THE EIGHTEENTH DAY OF JANUARY, A.D.
2005, AT 2:18 O CLOCK P.M.

CERTIFICATE OF DESIGNATION, FILED THE FIFTH DAY OF APRIL, A.D.
2006, AT 11:40 O CLOCK A.M.

RESTATED CERTIFICATE, FILED THE FIFTH DAY OF APRIL, A.D. 2006,
AT 11:41 O CLOCK A.M.

CERTIFICATE OF OWNERSHIP, FILED THE TWENTY-FIRST DAY OF
DECEMBER, A.D. 2007, AT 1:36 O CLOCK P.M.

CERTIFICATE OF DESIGNATION, FILED THE TWENTY-THIRD DAY OF
APRIL, A.D. 2008, AT 7:51 O CLOCK A.M.

CERTIFICATE OF DESIGNATION, FILED THE TENTH DAY OF JULY, A.D.

NS

J-nn-.- W, Bullock, Secretary of State )

2008, AT 9:24 O CLOCK A.M.

Authentication: 202995558
Date: 03-12-24

You may verify this certificate online at corp.delaware.gov/authver.shtml



Delaware

The First State

CERTIFICATE OF DESIGNATION, FILED THE TENTH DAY OF JULY, A.D.
2008, AT 9:25 O CLOCK A_M.

CERTIFICATE OF DESIGNATION, FILED THE TENTH DAY OF JULY, A.D.
2008, AT 9:26 O CLOCK A.M.

CERTIFICATE OF DESIGNATION, FILED THE TWENTY-FIRST DAY OF
AUGUST, A.D. 2008, AT 9:12 O CLOCK A.M.

CERTIFICATE OF DESIGNATION, FILED THE TWENTY-SEVENTH DAY OF
OCTOBER, A.D. 2008, AT 5:26 O CLOCK P.M.

CERTIFICATE OF DESIGNATION, FILED THE ELEVENTH DAY OF JANUARY,
A.D. 2011, AT 1:04 O CLOCK P.M.

CERTIFICATE OF DESIGNATION, FILED THE TWENTY-SEVENTH DAY OF
AUGUST, A.D. 2012, AT 9:03 O CLOCK A.M.

CERTIFICATE OF DESIGNATION, FILED THE FOURTH DAY OF FEBRUARY,
A.D. 2013, AT 11:35 O CLOCK A.M.

CERTIFICATE OF DESIGNATION, FILED THE TWENTY-SECOND DAY OF
APRIL, A.D. 2013, AT 10:33 O CLOCK A.M.

CERTIFICATE OF AMENDMENT, FILED THE SEVENTH DAY OF JUNE, A.D.

2013, AT 4:25 O CLOCK P.M.

NS

J-nn-.- W, Bullock, Secretary of State )

Authentication: 202995558
Date: 03-12-24
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CERTIFICATE OF DESIGNATION, FILED THE TWENTY-NINTH DAY OF JULY,
A.D. 2013, AT 8:06 O CLOCK A_M.

CERTIFICATE OF DESIGNATION, FILED THE TWENTY-NINTH DAY OF
OCTOBER, A.D. 2013, AT 11:59 O CLOCK A.M.

CERTIFICATE OF DESIGNATION, FILED THE TWENTY-FIRST DAY OF
JANUARY, A.D. 2014, AT 1:52 O CLOCK P.M.

CERTIFICATE OF DESIGNATION, FILED THE TWENTY-NINTH DAY OF
JANUARY, A.D. 2014, AT 2:25 O CLOCK P.M.

CERTIFICATE OF DESIGNATION, FILED THE SEVENTH DAY OF MARCH,
A.D. 2014, AT 11:16 O CLOCK A.M.

CERTIFICATE OF DESIGNATION, FILED THE SIXTH DAY OF JUNE, A.D.
2014, AT 12:37 O CLOCK P.M.

CERTIFICATE OF DESIGNATION, FILED THE TWENTIETH DAY OF JUNE,
A.D. 2014, AT 8 O CLOCK A_M.

CERTIFICATE OF DESIGNATION, FILED THE TWENTY-SECOND DAY OF
SEPTEMBER, A.D. 2014, AT 11:14 O CLOCK A.M.

CERTIFICATE OF DESIGNATION, FILED THE ELEVENTH DAY OF FEBRUARY,

A.D. 2015, AT 4:42 O CLOCK P.M.

NS

J-nn-.- W, Bullock, Secretary of State )
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CERTIFICATE OF DESIGNATION, FILED THE TWENTIETH DAY OF APRIL,
A.D. 2015, AT 10:58 O CLOCK A_M.

CERTIFICATE OF DESIGNATION, FILED THE THIRD DAY OF JUNE, A.D.
2015, AT 12:15 O CLOCK P.M.

CERTIFICATE OF DESIGNATION, FILED THE TWENTY-EIGHTH DAY OF
JULY, A.D. 2015, AT 11:27 O CLOCK A.M.

CERTIFICATE OF MERGER, FILED THE FOURTEENTH DAY OF DECEMBER,
A.D. 2016, AT 4:13 O CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF THE
AFORESAID CERTIFICATE OF MERGER IS THE NINETEENTH DAY OF DECEMBER,
A.D. 2016.

CERTIFICATE OF VALIDATION, FILED THE SECOND DAY OF MAY, A.D.
2017, AT 8:15 O CLOCK A.M.

CERTIFICATE OF DESIGNATION, FILED THE NINETEENTH DAY OF
OCTOBER, A.D. 2017, AT 8:01 O CLOCK A.M.

CERTIFICATE OF DESIGNATION, FILED THE TWELFTH DAY OF DECEMBER,
A.D. 2017, AT 9:24 O CLOCK A._M.

CERTIFICATE OF DESIGNATION, FILED THE TWENTIETH DAY OF

NS

J-nn-.- W, Bullock, Secretary of State )

SEPTEMBER, A.D. 2018, AT 5:30 O CLOCK P.M.
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CERTIFICATE OF DESIGNATION, FILED THE TWENTY-THIRD DAY OF
JANUARY, A.D. 2019, AT 5 O CLOCK P.M.

CERTIFICATE OF CORRECTION, FILED THE TWENTY-FOURTH DAY OF
JANUARY, A.D. 2019, AT 10:29 O CLOCK A_M.

CERTIFICATE OF DESIGNATION, FILED THE SEVENTH DAY OF MARCH,
A.D. 2019, AT 8:33 O CLOCK A._M.

CERTIFICATE OF DESIGNATION, FILED THE THIRTIETH DAY OF JULY,
A.D. 2019, AT 5 O CLOCK P.M.

CERTIFICATE OF DESIGNATION, FILED THE SIXTEENTH DAY OF
SEPTEMBER, A.D. 2019, AT 10:30 O CLOCK A.M.

CERTIFICATE OF DESIGNATION, FILED THE SIXTH DAY OF NOVEMBER,
A.D. 2019, AT 5 O CLOCK P.M.

CERTIFICATE OF DESIGNATION, FILED THE THIRD DAY OF DECEMBER,
A.D. 2019, AT 12:13 O CLOCK P.M.

CERTIFICATE OF DESIGNATION, FILED THE TWENTY-SECOND DAY OF
JANUARY, A.D. 2020, AT 4:45 O CLOCK P.M.

CERTIFICATE OF DESIGNATION, FILED THE TWENTY-FIRST DAY OF

FEBRUARY, A.D. 2020, AT 5 O CLOCK P.M.

NS

J-nn-.- W, Bullock, Secretary of State )

Authentication: 202995558
Date: 03-12-24
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CERTIFICATE OF DESIGNATION, FILED THE FOURTH DAY OF MARCH, A.D.
2020, AT 9:35 O CLOCK A_M.

CERTIFICATE OF DESIGNATION, FILED THE SIXTEENTH DAY OF MARCH,
A.D. 2021, AT 5 O CLOCK P.M.

CERTIFICATE OF DESIGNATION, FILED THE ELEVENTH DAY OF MAY, A.D.
2021, AT 5 O CLOCK P.M.

CERTIFICATE OF DESIGNATION, FILED THE NINETEENTH DAY OF MAY,
A.D. 2021, AT 5 O CLOCK P.M.

CERTIFICATE OF DESIGNATION, FILED THE FOURTH DAY OF JUNE, A.D.
2021, AT 11:24 O CLOCK A.M.

CERTIFICATE OF DESIGNATION, FILED THE FOURTH DAY OF JUNE, A.D.
2021, AT 11:26 O CLOCK A.M.

CERTIFICATE OF DESIGNATION, FILED THE TWENTY-EIGHTH DAY OF
JULY, A.D. 2021, AT 5 O CLOCK P.M.

CERTIFICATE OF DESIGNATION, FILED THE SECOND DAY OF FEBRUARY,
A.D. 2022, AT 9:38 O°CLOCK A._M.

CERTIFICATE OF DESIGNATION, FILED THE FOURTH DAY OF OCTOBER,

A.D. 2022, AT 10:24 O CLOCK A.M.

NS

J-nn-.- W, Bullock, Secretary of State )

Authentication: 202995558
Date: 03-12-24
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CERTIFICATE OF DESIGNATION, FILED THE FIRST DAY OF NOVEMBER,
A.D. 2022, AT 10:13 O CLOCK A_M.

CERTIFICATE OF DESIGNATION, FILED THE ELEVENTH DAY OF MARCH,
A.D. 2024, AT 5 O CLOCK P.M.

AND 1 DO HEREBY FURTHER CERTIFY THAT THE AFORESAID
CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE
AFORESAID CORPORATION, “JPMORGAN CHASE & CO.™".

AND 1 DO HEREBY FURTHER CERTIFY THAT THE ANNUAL REPORTS HAVE
BEEN FILED TO DATE.

AND 1 DO HEREBY FURTHER CERTIFY THAT THE SAID "JPMORGAN
CHASE & CO."™ WAS INCORPORATED ON THE TWENTY-EIGHTH DAY OF
OCTOBER, A.D. 1968.

AND 1 DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES

HAVE BEEN PAID TO DATE.

NS

\Bunm W, Bullock, Secretary of State )

Authentication: 202995558
Date: 03-12-24
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State of Delaware
Secretary of State
Division of Corporaticrns
Deliverad 11:40 AM 04/05/2006
FILED 11:41 BM 04/05/2006
SRV 060320093 - 0691011 FILERESTATED CERTIFICATE OF INCORPORATION

of
JPMORGAN CHASE & CO.

Under Section 245
of the
General Corporation Law of the State of Delaware

JPMorgan Chase & Co. {(the “Corporation”), does hereby certify under the seal of
the Corporation as follows:

First: The name of the Corporation is JPMorgan Chase & Co.; the Corporation
was originally incorporated as Chemical New York Corporation.

Second: The Certificate of Incorporation of the Corporation was filed with the
Secretary of State of the State of Delaware in Dover, Delaware, on the 28th day of October,
1968.

Third: This Restated Certificate of Incorporation was duly adopted in accordance
with Section 245 of the General Corporation Law of Delaware and only restates and integrates
and does not further amend the provisions of the Corporation’s Restated Certificate of
Incorporation as heretofore restated, amended and supplemented. There is no discrepancy
between those provisions and the provisions of this Restated Certificate of Incorporation.

Fourth: The text of the Restated Certificate of Incorporation of the Corporation,
as amended, is hereby restated to read in full, as follows:

FIRST. The name of the Corporation is JPMorgan Chase & Co.

SECOND.  The address of its registered oflice in the State of Delaware is
Corporation Trust Center, 1209 Orange Street, Wilmington, New Castle County, Delaware
19801, The name of its registered agent at such addrsess is The Corporation Trust Company.

THIRD. "I'he purpose of the Corporation is 1o engage in any lawful act or
activity for which corporations may be organized under the General Corporation Law of
Delaware. Without limiting in any manner the scope and generality of the foregoing, the -
Corporation shall have the following purposes and powers:

(1)  To acquire by purchase, subscription, or otherwise, and to receive, hold,
own, guarantee, sell, assign, exchange, transfer, mortgage, pledge, or otherwise dispose
of or deal in and with any and all securities, as such term is hereinafter defined, issued or
created by any corporation, firm, organization, association or other entity, public or
private, whether formed under the laws of the United States of America or of any state,
commonwealth, territory, dependency or possession thereof, or of any foreign country or
of any political subdivision, territory, dependency, possession or municipality thereof, or
issued or created by the United States of America or any state or commonwealth thereof
or any foreign country, or by any agency, subdivision, temitory, dependency, possession
or municipality of any of the foregoing, and as owner thereof to possess and exercise all

418898:v1



the rights, powers and privileges of ownership, including the right to execute consents
and vote thereon;

(2}  tomake, establish and maintain investiments in securities, and to supervise
and manage such investments;

(3)  tocause o be organized under the laws of the United States of America or
of any state, commonwealth, territory, dependency or possession thereof, or of any
foreign country or of any political subdivision, territary, dependency, possession or
municipality thereof, one or more corporations, firms, organizations, associations or other
entities and to cause the same to be dissolved, wound up, liquidated, merged or
consolidated;

(4) o acquire by purchase or exchange, or by transfer 1o or by merger or
consolidation with the Corporation or any corporation, firm, organization, association or
other entity owned or controlled, directly or indirectly, by the Corporation, or to
otherwise acquire, the whole or any part of the business, good will, nghts or other assets
of any corporation, firm, organization, association or other entily, und to underiake or
assume in connection therewith the whole or any part of the liahilities and obligations
thereof, to effect any such acquisition in whole or in part by delivery of cash or other
property, including securities issued by the Corporation, or by any other lawful means;

(3)  to make loans and givc other forms of ercdit, with or without sccurity, and
to negoliate and make contracts and agreements in connection therewith,;

(6) 1o aid by loan, subsidy, guaranty or in any other lawful manner any
corporation, firm, organization, association or other entity of which any securities are in
any manner directly or indirectly held by the Corporation or in which the Corporation or
any such corporation, firm, organization, asseciation or entity may be or become
otherwise interested; to guarantee the payment of dividends on any stock issued by any
such corporation, firm, organization, association or entity; to guarantee or, with or
without recourse against any such corporaiion, firm, organization, association or entity, to
assume the payment of the principal of, or the interest on, any obligations issued or
incurred by such corporation, firm, organization, association or entity; to do any and all
other acts and things for the enhancement, protection or preservation of any securities
which are in any manner, directly or indirectly, held, guaranteed or assumed by the
Corporation, and to do any and all acts and things designed 10 accomplish any such

purpose;

(7}  to borrow money for any business, object or purpose of the Corporation
from time to time, without limit as to amouat; to issue any kind of evidence of
indebtedness, whether or not in connection with borrowing money, including evidences
of indebtedness convertible into stock of the Corporalion, o secure the payment of any
evidence of indebtedness by the creation of any interest in any of the property or rights of
the Corporation, whether at thal time owned or thereafter acquired;

oS
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(&) to render service, assistance, counsel and advice to, and to act ag
representative or agent in any capacily (whether managing, operating, financial,
purchasing, selling, advertising or otherwise) of, any corporation, firm, organization,
association or other entity; and

(9)  toengage in any commercial, financial, mercantile, industrial,
manufacturing, marine, exploration, mining, agricultural, research, licensing, servicing,
or agency business not prohibited by law, and any, some or all of the foregoing.

The term “securities” as used in this Certificate of Incorporation shall mean any
and all notes, stocks, treasury stocks, bonds, debentures, evidences of indebtedness, certificates
of interest or participation in any profit-sharing agreement, collateral-trust certificates,
preorganization certificates or subscriptions, transferable shares, investment contracts, voting
trust certificates, certificates of deposit for a security, fractional undivided interests in oil, gas, or
other mineral rights, or, in general, any interests or instruments commonly known as “securities”,
or any and all certificates of intcrest or participation in, temporary or interim certificates for,
receipts for, guaranties of, or warrants or rights to subscribe 10 or purchase, any of the foregoing.

The purposes and powers specified in the foregoing paragraphs shail, except
where otherwise expressed, be in nowise limited or restricted by reference to, or inference from,
the terms of any other paragraph in this Certificate of Incorporation, but the purposes and powers
specified in cach of the foregoing paragraphs of this Article THIRD shall be regarded as
independent purposes and powers.

The Corporation shall possess and may exercise all powers and privileges
necessary or convenient to effect any or all of the foregoing purposes, or to further any or all of
the foregoing powers, and the enumeration herein of any specitic purposes or powers shall not be
held to limit or restrict in any manmer the exercise by the Corporation of the gencral powers and
privileges now or hereafter conferred by the laws of the State of Delaware upon corporations
formed under the General Corporation Law of Delaware.

FOURTH.  The total number of shares of all classes of eapital stock which the
Corporation shalt have authority to issue is NINE BILLION TWO HUNDRED MILLION, of
which TWO HUNDRED MILLION shares shall be shares of preferred stock of the par value of
$1 per share (hereinafter called “Preferred Stock™) and NINE BILLION shares shall be shares of
common stock of the par value of $1 per share (hereinalter called “Common Stock™).

Any amendment to this Certificate of Incorporation which shall increase or
decrease the authorized capital stock of the Corporation may be adopted by the affirmative vote
of the holders of capital stock representing not less than a majority of the voting power
represented by the outstanding shares of capital stock of the Corporation entitled to vote.

The designations and the powers, preferences and rights, and the qualifications,
limitations or restrictions thereof, of the Preferred Stock shall be as follows:

N The Board of Directors is expressly authorized at any time, and from time
to time, to provide for the issuance of shares of Preferred Stock in one or more series,
with such voting powers, full ot limited but not to exceed one vote per share, or without
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voting powers and with such designations, preferences and relative, participating,
optional or other special rights, and qualifications, limitations or restrictions thereof, as
shall be stated and expressed in the resolution or resolutions providing for the issue
thereof adopted by the Board of Directors, and as are not stated and expressed in this
Certificate of Incorporation, or any amendment thereto, including (but without limiting
the generality of the foregoing) the following:

(a)  the designation of such series;

{b)  the dividend rate of such series, the conditions and dates upon
which such dividends shall be pavable, the preference or relation which such
dividends shall bear to the dividends payable on any other class or ¢lasses or on
any other series of any class or classes of capital stock, and whether such
dividends shall be cumulative or non-cumulative;

(¢}  whether the shares of such series shall be subject to redemption by
the Corporation, and, if made subjcct to such rederption, the times, prices and
other terms and conditions of such redemption;

(d)  the terms and amount of any sinking fund provided for the
purchase or redemption of the shares of such series;

(&)  whether or not the shares of such series shall be convertibie into or
exchangeable for shares of any other class or classes or of any other series of any
class or classes of capital stock of thc Corporation, and, if provision be madc for
conversion or exchange, the times, prices, rates, adjustments and other terms and
conditions of such conversion or exchange;

(f) the extent, if any, to which the holders of the shares of such series
shall be entitled to vote as a class or otherwise with respect to the election of the
directors or othcrwise; provided, howcver, that 1in no event shall any holder of any
serics of Preferred Stock be entitled to more than one vote for each share of such
Preferred Stock held by him;

{g) the restrictions, if any, on the issue or reissue of any additional
Preferred Stock;

(h)  the rights of the holders of the shares of such series upon the
dissotution of, or upon the distribution of assets of, the Corporation.

(2)  Except as otherwise required by law and except for such voting powers
with respect to the election of directors or other matiers as may be stated in the
resohutions of the Board of Directors creating any series of Preferred Stock, the holders of
any such series shall have no voting power whatsoever.

FIFTH. The by-laws may be made, altered, amended or repealed by the
Board of Directors. The books of the Corporation (subject to the provisions of the laws of the

418898:v1




State of Delaware) may be kept outside of the State of Delaware af such places as from time to
time may be designated by the Board of Directors.

SIXTH. (1) To the fullest extent that the General Corporation Law of the
State of Delaware as it exists on the date hereof or as it may hereafter be amended permits the
limitation or elimination of the lLiability of directors, no director of the Corporation shall be
personally liable to the Corporation or its stockholders for monetary damages for breach of
fiduciary duty as a director.

(2)  The Corporation shall have the power to indemnify any director, officer,
employee or agent of the Corporation or any other pecson who is serving at the request of
the Corporation in any such capacity with another corporation, partnership, joint venture,
trust or other enterprise (including, without limitation, any employee benefit plan) to the
fullest extent permitted by the General Corporation Law of the State of Delaware as it
exisis on the date hereof or as it may hereafter be amended, and any such indemnification
may continue as to any person who has ceased to be a director, officer, employee or agent
and may inure to the benefit of the heirs, executors and administrators of such a person.

(3) By action of its Board of Directors, notwithstanding any interest of the
directors in the action, the Corporation may purchase and maintain insurance, in such
amounts as the Board of Directors deems appropriate, to protect any director, officer,
employee or agent of the Corporation or any other person who is serving at the request of
the Corporation in any such capacity with another corporation, partnership, joint venture,
trust or other enterprise (including, without limitation, any employee henefit plan) against
any liability asserted against him or incurred by him in any such capacity or arising out of
his status as suck (including, without limitation, expenses, judgments, fines and amounts
paid in sctticment) to the fullest extent permitted by the General Corporation Law of the
State of Delaware as it exists on the date hereof or as it may hereafter be amended, and
whether or not the Corporation would have the power or would he required ta indemnify
any such person under the terms of any agreement or by-law or the General Corporation
Law of the State of Delaware. For purposes of this paragraph (3}, “fines” shall include
any excise taxes assessed on a person with respect to any employee benefit plan.

SEVENTH. (1} Auny action required or permitted to be taken by the holders of
Common Stock of the Corporation must be effected at a duly called annual or special meeting of
the stockholders of the Corporation and may not be effected by any consent in writing,

(2}  Whenever the vote of holders of shares of any class or series other than
Common Stock at a mccting thercof is required or permitted to be taken for or in
connection with eny corporate action by any provision of the General Corporation Law of
the State of Delaware, the meeting and vete of such stockholders may be dispensed with
if such action is taken with the written consent of such holders representing not less than
a majority of the voting power of all the capital stock ot such class or series entitled to be
voted upon such action if a meeting were held; provided that in no case shall the written
consent be by such holdcrs having less than the minimum pereentage of the vote required
by statute for such action, and provided that prompt notice is given in writing to all such
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stockholders entitled to vote thereon of the taking of corporate action without a meeting
and by less than unanimous written consent.

(3)  Elcction of dircctors need not be by ballot unless the by-laws so provide.

EIGHTH The Corporation reserves the right to amend, alter, change or
repeal any provision contained in this Certificate of Incorporation, in the manner now or
hereafter prescribed by statute, and all rights conferred upon stockholders herein are granted
subject to this reservation.

IN WITNESS WHEREOQF, the Corporation has caused this certificate to be
signed by its anthorized officer and caused the corporate seal of the Corporation to be hereunto

affixed this 3™ day of April 2006.
By @Q‘MM

Anthony J. Horan
TR ‘ Corporatc Sccretary

Sah
W L
-'a‘-‘.f.‘g it
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Delivered 02:34 W 12/21/2007

FILED 01:36 PM 12/21/2007
SRV 071353785 - 0691011 FILE

CERTIFICATE OF OWNERSHIP
MERGING

HAMBRECHT & QUIST GROUP

INTO

JPMORGAN CHASE & CO.
(Subsidiary into parent pursuant to Sectioni 253 of the General Corporation Law of
Delaware)

Wk ok ok ¥

JPMorgan Chase & Co., a corpotation ificorporated on the 2™ day of October, 1968,
pursuant to the provisions. of the General Corporation Law of the Staté of Delaware;

DOES HEREBY CERTIFY:

FIRST: That this corporation owns 100% of the capital stock of Hambrecht:&
Quist Group, a corporation incorporated on the 6th day of Juce; 1996 A.D., pursuant to
the provisions of the General Corporation Laws of Delaware and that this corporation, by
a resolution of its Board of Directars duly adopted at a meeting held on the 16th-day of
October 16, 2007 A.I., determined to and did merge into itself said Hamibrect & Quist
Group, which resohution is in the following words to wit:

WHEREAS this corporation lawfully owns 100% of the outstanding stock of
Hambrecht & Quist Group, a corporation organized and existing under the laws of the
State of Delaware, and

WHEREAS this corporation desires to merge into itself the said Hambrecht &
Quist Group, and to be possessed of all the estate, property, rights, privileges and
franchises of said corporation,

- NOW, THEREFORE, BE IT RESOLVED, that this cotperation merge irito
itself said Hambrect & Quist Group and assumes all of its obligations, and

FURTHER RESQLVED,; that the appropriate officer of this corporation'be, and
each hereby is authorized to make and execute a vertificate of ownership setting forth a
copy of the resolution to merge said Hambrecht & Quist Group and assume its liabilities
and obligations, and the date of adoption thereof, and to file the same in the office of the
Secretary of State of Delaware, and a certified copy thereof in the office of the Recorder
of Deeds of New Castle County; and



FURTHER RESOLVED, that the appropriate officers of this corporation be, and
each hereby is authorized and directed to do-all acts and things whatsoever, whether
within or without the State of Delaware; which may be in any way necessary or proper o
effect said merger.

~ IN'WITNESS WHEREOF, said parent corporation has caused its cotporate seal
to be affixed and this Certificate to be signed by an authorized officer this Jef*> day of

December, 2007, y
By: ( m’\&

‘Name: Anthony Horan 7
Title: Secretary and Senjor Vice President
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State of Delaware
Secre of State
Division of Corporations
Delivered 07:51 04/23/2008
FILED 07:51 AM 04/23/2008
SRV 080459164 - (0691011 FILE

CERTIFICATE OF DESIGNATIONS, POWERS,
PFREFERENCES AND RIGHTS
OF THE
FIXED-TO-FLOATING RATE NON-CUMULATIVE PERPETUAL PREFERRED
STOCK,SERIES T
{$19,000.00 initial liquidation preference per share)

OF

JPMORGAN CHASE & CO.

Pursuant to Section 151 of the
Gemeral Corporation Law of the State of Delawate

JPMORGAN CHASE & CO., a Delaware corporation (the “Corporation™), HEREBY
CERTIFIES that the following resolution was duly adopted by the Stock Committee of the Board
of Directors of the Corporation in accordance with Section 151(g) of the General Corporation
Law of the State of Delaware pursuant to the authority conferred upon the Board ot Directors of
the Corporation by the provisions of the Certificate of Incorporation of the Corporation and
pursuant to the authority duly delegated thersta by the Board of Directors of the Corporation:

RESOLVED, that the Corporation be, and hereby is, authorized to issue a new scries of
its preferred stock, par value $1.00 per share, with 2 liquidation prefersnce, in the aggregate, of
up 10 $6,000,000,000 on the following terms, with the following designations, POWErS,
preferenecs and rights:

1. Designation and Atnount; Fractional Shares. The series of preferred stock shall
be designated as the “Fixed-to-Floating Rate Non-Cumulative Perpetual Prefertcd Stock, Series
I” (the *“Senies I Preferred Stock™). The Series I Preferred Stock shall be perpetual, snbject to the
provisions of Section 6 hereof, and the anthorized mumber of shares of Series I Preferred Stock

shall be $6,000,000,000 (600,000) shares. The Series I Preferred Stock is issuabls in whole
shares only.

2. Dividends.

(@  Holders of Series T Prefarred Stock shall be entitled to receive, if, as and when
declared by the Board of Directors of the Corporation or any duly authorized committes of the
Board of Directors of the Corporation, but only out of assets legalty available therefor, non-
cumnulative cash dividends on the liguidation preference of $10,000 per sharc of Series T
Preferred Stock, and no more, payable () for the Fixed Rate Period (as defined below), semi-
annually in arrears on each April 30 and Qctober 30 and (y) for the Floating Ratc Period (as
defined below), guarterly in arrears on each January 30, Apnil 30, July 30 and October 30 (each
such day on which dividends are payable a “Dividend Payment Date™). In the event that any
Dividend Payment Date during the Fixed Rate Period would otherwise fall on a day that is not a
Business Day, the dividend payment due on that date will be posiponed to the next day that is a
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Business Day and no additional dividends will aceruc as a result of that puostponement. In the
event that any Dividend Paymens Date during the Floating Rate Period would otherwise fall on a
day that 15 not a Business Day, the Dividend Payment Date will be postponed to the next day that
is a Business Day and dividends will acerue to but excluding the date dividends are paid.
However, if during the Floating Rate Period the postponement would cause the day to fall in the
next calendar month, the Dividend Payment Date will instead be brought forward to the
immediately preceding Business Day. The period from and including any Dividend Payment
Date to but excluding the next Dividend Payment Date is a “Dividend Period”, provided that the
injitial Pividend Period shall be the period from and including the original issue date of the Serjes
1 Preferred Stock to but excluding the next Dividend Payment Date. Drividends on each share of
Series ] Preferred Stock will accrue on the quidation preference of $10,000 per share at a rate
per annum equal to (1) 7.90%, for each Dividend Period from the issue date to, but excluding,
April 30, 2018 (the “Fixed Rate Period”), apd (2) Three-Month LIBOR (as defined below) plus
a spread of 3.47%, for each Dividend Period from April 30, 2018 to the date of redemption of the
Series 1 Preferred Stock, if any (the “Floating Rate Period™.

_ Each such dividend shall be paid to the holders of record of shares of Serjes 1 Preferred
Stock as they appear on the stock register of the Corporation on such record date, not more than
30 days preceding the payment date thereof, as shall-be fixed by the Board of Directors or any
duly authorized committee of the Board of Directors of the Corporation. For the Fixed Rate
Period, the amount of dividends payable shall be computed on the basis of a 360-day year of
twelve 30-day months, For the Floating Rate Period, the amount of dividends payable shall be
computed on the basis of a 360-day year and the actual number of days clapsed in a Dividend
Period. Dollar amounts resulting from that calculation shall be rounded to the nearest cent, with
one-half cent bemmg rounded upward.

A “Business Day” shall mean any weekday that is not a legal holiday in New York, New
York and is not 8 day on which banking institutions in New York, New Yotk are authorized or
requared by law or reguletion to be ciosed.

“Three-Month LIBOR™ means, with respect to any Dividend Period in the Floating Rate
Period, the offered rate (expressed as a percentage per ansum) for deposits in U.S. dolars for a
three-month period cormmencing on the first day of that Dividend Perjod that appears on Reuters
Screen Page “LIBOR01™ as of 11:00 am. (London time) on the second London Banking Day
immediately preccding the first day of that Dividend Period (the “Dividend Determination
Date™). If such rate ducs not appear on Reuters Screen Page “LIBOROI™, Three-Month LIBOR
will be determined on the basis of the rates st which deposits in U.S, dollars for a three-month
period commencing on the first day of that Dividend Period and in a principal amount of not less
than §1,000,000 are offered to prime banks in the London interbank market by four major banks
in the London interbank market seletted by the Corporation, al spproximately 11:00 a.m.,
London time on the sceond London Banking Day immediately preceding the first day of that
Dividend Period. The Calculation Agent will request the principal London office of each of such
banks to provide a quotation of ils rate. If at least two such quotations are provided, Three-
Month LIBOR with respect to that Dividend Period will be the arithmetic mean (rounded upward
if necessary to the nearest .00001 of 1%4) of such quotstions. If fewer than two gquotations are
provided, Three-Month LIBOR with respect to that Dividend Period will be the arithmetic mean
(rounded upward if necessary to the nearest .00001 of 1%) of the rates quoted by three major
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banks in New York City selected by the Corporation, at approximately 11:00 a.m., New York
City time, on the first day of that Drvidend Period for Ioans in U.S. dollars to leading European
bapks for a three-month period commencing on the first day of that Dividend Period and in a
principal amount of not Iess than $1,000,000. However, if fewer than three banks selected by the
Corporation to provide quotations are not quoting as described above, Three-Month LIBOR, for
that Dividend Period will be the same as Three-Month LIBOR as determined for the previous
Dividend Period, or in the case of the first Dividend Period in the Floating Rate Period, the most
tecenit rate that conld have been dotermined in accordance with (he first sentence of this
paragraph had the dividend rate been a floating rate during the Fixed Rate Period (as defined
below). The Calculation Agent's establishment of Three-Month LIBOR and calenlation of the
amount of dividends for each Dividend Pertod in the Floating Rate Period will be on file at the
principat offices of the Corporation, will be made available to any holder of Series T Preferred
Stock upon request and will be final and binding in the absence of manifest error.

“London Barking Day” shall mean any day on which commercial banks are open for
general business (ineluding dealings in deposits in U.S. dollars) in London, Fngland.

“Cualeulation Agerny” shali mean such bank or entity as may be appointed by the

Corporation to act as calculation agent for the Series 1 Preferred Stock during the Floating Rate
Period.

(d) Dividends on shares of Series I Preferred Stock shall be non-cumulative, To the
extent that any dividends payable on the shares of Series I Preferred Stock on any Dividend
Payment Date are oot declared and paid, in full or otherwise, on such Dividend Payment Date,
them such unpaid dividends shall not cumulase and shall cease to acerue and be payable, and the,
Corporation shall have no obligation tn pay, and the holders of Series I Preferred Stock shall-
have no right to receive, dividends accrued for such Dividend Period afler the Dividend Payment .
Date for such Dividend Period or interest with respect 1o such dividends, whether or not

dividends are declared for any subsequent Dividend Period with respect io Series ] Preferred
Stock. :

() No full dividends shall be declared or paid or sct apart for payment on the
preferred stock of any series ranking, as to dividends, on a parity with or junior to the Series I
Preferred Stock for any period unless full dividends on the shares of the Serjes [ Preferred Stock
for the most recently completed Dividend Period have been or contemporancously are declared
and paid (or have been declared and a sum sufficient for the payment thercof has been set apart
for such payment), When dividends are not paid in full, as aforesaid, upon the shares of the
Series [ Preferred Stock and any other series of preferred stock ranking on a parity as to
dividends with the Senies I Preferred Stock, all dividends declared and paid upan sharcs of the
Series ] Preferred Slock and any other series of preferred stock ranking on a parity as to
dividends with the Series I Preferred Stock shall be declared and paid pro rata. For puzposes of
calculating the pro rata allocation of partial dividend payments, the Corporation shall allocate
dividend payments based on the ratio between the then-current dividend payments duc on shares
of Series I Preferred Stock and the aggregate of the current and accrued dividends due on any
seties of preferred stock ranking on 2 parity as to dividends with the Series I Preferred Stock.
The Corporgtion shall not pay taterest or any sum of meney instead of interest on any dividend
payment that may be in arrears on the Sexies I Preferred Stock.
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(d) S0 jong as any shares of the Series I Preferred Siock are outstanding, no dividend
(othex than a dividend in common stock or in any other stock ranking junior to the Series T
Pretetred Stock as to dividends and upon liquidation, dissolution or winding up and other than as
provided in the paragraph directly above) shall be declared or paid or set aside for payment or
other distribution declared or made upon the commen stock or upon any other stock rankitg,
Juaior 1o or on a parity with the Series I Preferred Stock as to dividends or upon liquidation,
dissolution or winding up, ror shall any common stock or any other stock of the Corporation
Tanking jumior 1o or on a parity with the Serics I Preferred Stock as to dividends or upon
Liquidation, dissolution or winding vp be redecmed, purchased or otherwise acquired for any
consideration (or anv moreys be paid to or madc available for a sinking find for the redemption
of any shares of any such stock) by the Corporation (except by conversion into or exchange for
stock of the Corporation ranking jumior 1o the Serics I Preferred Stock as to dividends and upon
hquidation, dissolntion or winding up), unless, in each case, full dividends on alt oulstanding
shares of the Scries 1 Preferred Stock shall have been paid or declared and set aside for payment
in respect ol by most recently compieted Dividend Period.

3. Liguidation Prefarence. (a) Upon the voluntary or involuntary dissolution,
liquidation or winding up of the Corporation, the holders of the shares of the Series [ Preferred
Stock shall be entitled to reccive and to be paid out of the assets of the Corporation legally
available for distribution to its stockholders, before amy payment or distribution shall be made on
the common stock or an any other class of stock ranking junior to the Series I Preferred Stock
upon liquidation, the amount of $10,000 per share, plus an amount equal to any declared and
unpaid dividends on each such share without accumulation of undeclared dividends.

(b) After the payment 10 the holders of the shares of the Series I Preferred Stock of
the full preferential amounts provided for in this Section 3, the holders of the Series I Preferred
Stock as-such shall have no right or claim to any of the remaining assets of the Comoration.

() 1f, upon any voluntary or involuntary dissolution, liguidation, or winding up of
the Corporation, the amounts payable with respect to the shares of the Series I Preferred Stock
and any other shures of stock of the Corporation ranking as to any such disiribution on 2 parity
with the shares of the Series 1 Preferred Stock are not paid m full, the holders of the shares of the
Senes | Preferred Stock and of such other shares shall share ratably in any such distribulion of

assets of the Corporation in proportion to the full respective distributions to which they are
entitled.

(d)  Neither the sale of all or substantially all the property or business of the
Corporation, nor the merger or consolidation of the Corporation into or with any other entity ot
the merger or consolidation of any other entity into or with the Corporation, shall be deemed to
be a dissolution, iquidation or winding up, voluntary or involuntary, for the purposes of this
Section 3.

4, Preemption and Conversion. The holders of Series I Preferred Stock shall not

have any rights of preemption or rights to convert such Serics 1 Preferred Stock jnto property or
shares of any other class or series of capital stock of the Corporation.

5. Yotine Rights.
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(a) The Series I Preferred Stock, except as provided herein or as otherwise
from tine to time required by law, shall have no voting rights. Whenever, at any time or times,
dividends payable on the shares of Series I Preferred Stock have not been paid for an aggregate
of three semi~annual or six yuarlerly Dividend Periods or more, whether or not consecutive, the
authorized number of directors of the Corporation shall automatically be increased by two and
the holders of the Series I Preferred Stock shall have the right, with holders of shares of any one
or more other ¢lasses or series of Parity Preferred Stock (as defined in Section §) outstanding at
the time upon which like voting rights have been couftrred and are excrcisable (* Voting Parity
Stack’™), voting together as a class, lo elect two directors (hereinafler the “Preferred Directors”
and each 2 “Preferred Director ") to fill such pewly created directorships at the Corporation's
rext annual meeting of stockholders and at each subsequent annual meeting of stockholders until
full dividends have been paid on the Series I Preferred Stock for at least two semi-aznual or four
quarterty consecutive Dividend Periods, 25 applicable, af which time such right shall terminate,
except as herein or by law expressly provided, subject 1o revesting in the event of each and every
subsequent default of the character above mentioned. Upon any termination of the right of the
bolders of shares of Series 1 Preferred Stock and Veting Parity Stock as a class to vote for
directors as provided above, the Preferred Directors shall cease to be qualified as directors, the
term of office of all Preferred Directors then in office shall terminatc immediately and the
anthorized sumber of dircctors shall be reduced by the number of Preferred Directors elected
pursuant hereto. Any Preferred Director may be removed at any time, with or without cause, and
any vacancy created thereby may be filled only by the affirmative vote of the holders of shares of
Serics I Preferred Stock voting separately as a class together with the holders of shares of Voting
Panity Stock, to the extent the voting rights of such holders described above arc then exercisable.
If the office of any Preferred Director becomes vacamt for any reason other than removal from
office us aforesaid, the remaining Preferred Director may choose a successor whao shall hold
office for the wnexpired term in respect of which such vacancy ocotirred.

(b)  Solong as any shares of any Series I Preferred Stock remamn outstanding, the
Corporatiop shall not, withont the affirmative vote of the holders of at least 66 2/3% in voting
pawer of the Series I Preferred Stock and any Voting Parity Stock, voting together as a class, (i)
authorize, create or issue any capital stock of the Corporation ranking, as to dividends or upon
liquidation, dissolution or winding up, prior to such Series I Preferred Stock, or reclassify any
authorized capital stock of the Corporzation into any such shares of such capital stock or issue any
oblhigation or security convertible into or evidencing the right to purchase any such shares of
capita] stock, or (i) amend, alter or repeal the certificate of designations for such Series I
Preferred Stock, or the Ceriificate of Incorporation of the Corporation, whether by merger,
cansolidation or otherwise, so as to adversely affect the powers, preferences or special rights of
such Series ] Preferred Stock. Any increase in the amonnt of authorized common stock or other
authorized preferred stock, or any increase or decrease i the number of shares of any series of
preferred stock or the authorization, creation and issuance of other classes or series of stock, in
each case rauking on a parity with or junior to the shares of Series I Proferred Stock with respect
to the payment of dividends and the distribotion of assets upon liquidation, dissolution or
winding up, shall not be deemed to adversely affect such pawers, prefercnzes or special rights.

{c) In exercising the voting rights set forth in this Section 5 or when othcrwise

granted voting rights by operation of law or by the Corporation, each share of Servics I Preferred
Stock shall be entitled 10 one vote (the holders of shares of any other class or series of Voting
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Parity Stock being entitied to such number of votes, if any, for ¢ach share of such stock held as
may be granted to them).

(d)  The foregoing voting provisions shall not apply if, at or prior to the time when Iha
act with respect to which such vote would otherwise be required or upon which the holders of
Series I Preferred Stock shall be entitled to vote shall be effected, all oulstanding shares of Serics
I Preferred Stock shall have been redeemed or called for redemption and sufficient funds shafl
bave been deposited in tTust to effect such redemption.

0. Redemption.

(3) The Corporation, at the option of its Board of Directors or any duly
authorized committee of the Board of Directors of the Corporation, may redeem out of funds
legally avatlable therefor, in wholc or in part, the shares of Series I Preferred Stock at the time
outstanding, at anty time on any Dividend Payment Date on or after the Dividend Payment Date
on Apn! 30, 2018, upon notice given as provided in Section 6(b) below. The redemption price
for shares of Series ] Preferred Stock shall be $10,000 per share plus an amount equal to any

dividends that have boen declared but not paid on the shares of Series I Prefurmed Stock called for
redemption.

(b) Notise of cvery redenmption of shares of Series I Preferred Stock shall be mailed
by first ¢lass mail, postage prepaid, addressed to the holders of record of such shares to be
redeemed at their respective last addresses appearing on the siock register of the Corporation,
Such mailing shall be at least 30 days and not more than 60 days before the date fixed for
redernption.  Any nolice mailed as prowded in this Section 6(b) shall be conclusively presurmed
to have been duly given, whether or not the holder receives such notice, but failuze duly to give
such notice by mail, or any defect in such notice or in the mailing thereof, to any holder of shares
of Series I Preferred Stock designated for redemption shall not affect the validity of the
proceedings for the redemption of any other shares of Series I Preferred Stock. Each notice shall
state {i} the redemption date; (i1) the number of shares of Series I Preferred Stock to he redeemed
and, if [ewor than all the shares heid by such holder are to be redesmed, the number of such
shares to be redeemed from such holder; (iii) the redemption price; (iv) the place or places where
the certificates representing such shares are to be surrendered for payment of the redemption
price; and (v) that dividends on the shares to be redeemed will cease to accrue on the redemption
date. Notwithstanding the foregoing, if the Series T Preferred Stock is held in buok-entry form
through The Depository Trust Company, the Corporation may give such notice in ay mauner
permitted by The Depository Trust Company.

{©) In case of any redemption of only part of the shares of Series I Preferred Stock at
the time outstandmp, the shares of Series I Preferred Stock 1o be radeemed shall be selected
either pro rata from the holders of record of Series | Preferred Stock in proportion 1o the number
of Series I Preferred Stock held by such holders or by lot or in such other roanner as the Board of
Directors of the Cotporation or any duly authorized commitice of the Board of Directors of the
Corporation may determine to be fair and equitable. Subject to the provisions of this Section 6,
the Board of Directors of the Corporation or any duly authorized commnitiee of the Board of
Directors shall have full power and authority to prescribe the terms and conditions upon which
shares of Senes I Preferred Stock shall be redeemed from time to tine.
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(d) 1f notice of redemption has been duly given and if on or before the redemption
date specified in the notice alt funds necessary for the redemption have been set aside by the
Corporation, separate and apart from its other assets, in trust for the pro rata benefit of the
holders of thc shares called for redemption, so as to be und continue to be available therefor, or
deposited by the Corporation with a bank or trust company selected by the Board of Directors of
the Corporation or any duly authorized committee of the Board of Dircetors {the “Depositary
Company™) in trust for the pro rata benefit of the holders of the shares called for redemption,
then, notwithstanding that any certificatc for any share so called for redermption has not been
swrrendered for capeellation, on and after the redemption date all shares so called for redemption
shall be cancelled and shall cease to be outstanding, all dividends with sespect to such shares
shall cease to aecrue after such redemption date, and all other rights with respect to such shares
shall forthwith on such redemption date cease and terminate, except for the oght of the holders
thereof to receive the amount payable on such redemption from such bank or trust company at
any tme afier the redemption date from the funds so deposited, without interest. The
Corporation shall be entitied to receive, [rom Lime to time, from the Depositary Company any
interest accrued on such funds, and the holders of any shares called for redemption shall have no
claim to any such interest. Any funds so deposited and unclaimed at the end of three years from
the redemption date shall, to the exlent permitied by law, be released or repaid to the
Corporation, and in the event of such repayment to the Corporation, the holders of record of the
shares so called for rédemption shall be deemed to be unsecured creditors of the Corporation for
an amount equivalent to the amount deposited as stated above for the redemption of such shares
and so repaid to the Corporation, but shall in no event be eptitled to any interest,

(¢)  Shares of Series I Preferrcd Stock that have been issued and reacquired in any
manner, including shares purchased or redeemed, shall (upon compliance with any applicable
provisions of the jaws of the State of Delaware) have the status of anthorized and unissued shares
of the class of praferred stock undesignated as to series and may be redesignated and reissued as
part of any series of preferred stock. o '

T Amendment of Resolution. The Board of Directors reserves the right from time
to time to increase or decrease the sumber of shares that constitute the Series | Preferred Stock
(but ot below the number of shares thereof then outstanding) and in other respects to amend this
Certificate of Designations within the limitations provided by law, this reschulion and the '
Certificate of Incorporztion.

8. Rank. Any stock of any class or classes or series of the Corporation shall be
deemed to rank:

(a)  prior io shares of' the Series I Preferred Stock, either as to dividends or upon
liquidation, dissolution or winding up, or both, if the holders of stock of such clags or classes or
sentes shall be entitled by the termas thereof to the receipt of dividends or of amounts distributable
upon liquidation, dissolution or winding up, as the case may be, in preference or priority to the
holders of shares of the Scrics I Preferred Stock;

(b)  ona panty with shares of the Series I Preferred Stock, either as to dividends or

upon liguidation, dissolution or winding up, or both, whether or not the dividend rates, dividend
payment dates, or redemption or liquidation prices per share thereof be differeni from thase of

S3976v



FEOM RL&F #8 (WED) 4.23'98 7:57/5T. 7:54/N0. 4364901333 2 ¢

3

the Serjes I Preferred Stock, if the holders of stock of such class or classes or series shall be
entitled by the terms thereof to the receipt of dividends or of amounts distributed upon
Liquidation, dissolution or winding up, as the case may be, in proportion 1o or otherwise basad on
their respective dividend rates or liquidation prices, without preference or priority of one over the
other as between the holders of such stock and the holders of shares of Series I Prefared Stock
(the term “Parity Preferred Stock™ being used to refer to any stock on a parity with the shares of

- Series | Preferred Stock, either as to dividends o upon liguidation, dissolution or winding up, or
both, as the content may require); and

{c) junior to shares of the Series T Preferred Stock, either 45 to dividends 0T upon
liquidation, dissolution or winding up, or both, if such class or classes or series shall be comman
stock or if the holders of the Series I Preferred Stock shall be entitled to the recaipt of dividends
or of amounts disttibutable upon liquidation, dissolution or winding up, 2s the case may be, in
preference or priority to the holders of stock of such class or classes or series.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BI.ANK]
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IN WITNESS WHEREQF, the undersigned, being duly authorized thereto, does hereby
affirm, under penalties of perjury, that this certificate is the act and deed of the Corporation and
that the facts herein stated are true, and accordingly has hereunto se1 his hand this 23rd day of
April, 2008.

JPMORGAN CHASE & CO.
By: @ﬂ%\/\

Name: Anthony J. Horan
. Title: Corporate Secretary

503576v1
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CERTIFICATE OF DESIGNATIONS
6.15% CUMULATIVE PREFERRED STOCK, SERIES E

OF
JPMORGAN CHASE & CO.

Pursuant to Section 151 of the General Corporation Law
of the State of Delaware

JTPMorgan Chase & Co., a corporation organized and existing under the General
Corporation Law of the State of Delaware (the “Corporation™), heraby certifies that on July 1,
2008, the Stock Committee of the Board of Directors of the Corporation (the “Board of
Directors”), pursuant to authority conferred upon it by the Board of Directors, by the provisions
of the Certificate of Incorporation, as amended (the “Certificate of Incarporation™), of the
Corporation and by Section 151 of the General Corporation Law of the Stale of Delawarc bas
adopted the following resolutions crealing a series of preferred stock, $1.00 par value, of the
Cotporation, designated as 6.15% Cumnlative Preferred Stock, Series E (the “Preferred Stock™):

RESOLVED, that a series of the class of antharized Preferred Stock, $1.00 par
value, of the Corporation be, and it hereby is, hereby created, and that the designation and
amount thereof and the preferences and relative, participating, optional and other special
rights of the shares of such series, and the qualifications, limitations or restriction thereof
are as foliows:

Section }.  Designation and Amouni. The shares of such series shall be
designated as the *6.15% Cumulative Preferred Stock, Series B (the “Series B Prefemed
Stack™) and the number of shares constituting such series shall be 1,250,000, which
number may be increased or decreased by the Board of Directors or a cornmittee so
authorized by the Board of Directors without a vote of stockholders; provided, however,
that such number may nut be decreased below the number of then cumrently outstanding
shares of Series E Preferred Stock.

Section 2. Dividends and Disiribntion.

(@)  The holders of shares of Scries E Preferred Stock, in preference to the
holders of shares of the common stock, par value $1.00 per share (ihe “Common Stock™),
of the Corporation and of any other capital stock of the Corporation ranking junior to the
Series E Preferred Stock 23 to payment of dividends, shall be entitled to receive, when
and as declared by the Board of Directors out of net profils or net assets of the
Corporation legally available for the payment of dividends, cumulative cash dividends in
the amount of $12.30 per share per annum, and no more, in equal quarterly payments on
January 15, April 15, July 15 and October 13 in each year (each such date being referred
to herein as a “Quarterly Dividend Payment Date™), commencing an October 15,2008
(for the period from July 15, 2008 through Octaber 14, 2008).

(b)  Dividends paysble pursuant to paragraph () of this Section 2 shall begin
1o accrue and be cumuiative from July 15, 2008. The amount of dividends so payable
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shall be determined on the basis of twelve 30-day months and a 360-day year. Accrued
but unpaid dividends shall not bear interest. Dividends paid on the shares of Series E
Preferred Stock in an amount less than the total amount of such dividends at the time
accrued and payable on such shares shall be allocated pro rata on a share-by-sharc basis
amang ail such shares at the time cutstanding. The record date for the determination of
holders of shares of Series E Preferred Stock entitled to receive payment of a dividend
declared thereon shall be such date, not less than 15 nor more than 60 days prior te the
date fixed for the payment thereof, as may be determined by the Board of Directors or a
duly authorized committes thereof; provided, however, that the record date for the first
Quarterly Dividend Payment Date shall be September 30, 2008.

Section 3. Certain Restrictions,

{a) Whenever quartarly dividends payable on shares of Series B Preferred
Stock as provided in Section 2 hereof are in arrears, thereafter and until all accrued but
unpaid dividends, whether or not declared, on the outstanding shares of Series B
Preferred Stock shall have been paid in full or declared and set apart for payment, the
Corporation shall nat: (i) declare or pay dividends, or make any other distributions, on
any shares of Common Stock o other capital stock ranking junjor (either as to payment
of dividends or distribution of assets upon liguidation, dissolution or winding up) to the
Series E Preferred Stock (*Junior Stock™), other then dividends or distributions payable
in Junior Steck; (ii) declare or pay dividends, or meke mny other distributions, on any
shares of capita] stock ranking on a parity (cither as to paymont of dividends or
distribution of assets upon liquidation, dissolution or winding up) with the Series E
Preferred Stock (Parity Stock™), other than dividends or distributions payable in Junior
Siuck, except dividends paid ratably on the Series E Preferred Stock and all Parity Stock
on which dividends are payable or in atrears, in proportion to the total amounts to which
the holders of all such shares are then entitled; (iii) redeem or purchase or otherwise
acquire for consideration any shares of Junior Stock; provided, that the Corporation may
at any time redeem, purchase or otherwise acquire any shares of Junior Stock in exchange
for shares of Junior Stock; or (iv) redeem or purchase or otherwise acquire for
consideration any shares of Series E Preferred Stock or Parity Stock, except in
accordance with a purchase offer made in writing or by publication {as determined by the
Board of Directors) to all holders of such shares upon such terms ag the Board of
Directors, after consideration of the respective annual dividend rates and other relative
rights and prefercoces of the respective series and classes, shall determine in good faith
will result in fair and equitable treatment among the respective series or classes.

()  The Corporation shall not permil any Subsidiary of the Corporation to
purchase or otherwise acquire for consideration any shares of capital stock of the
Corporation unless the Corporation could, pursuant to paragraph (a) of this Section 3,
purchase or otherwise acquire such shares 2t such time and in such mammer.

Section4.  Redemption.

{(a) The shares of Series E Preferred Stock shall not be redeemned by the
Corporation prior to January 15, 2008. The Corporation, at its option, may redeem shares

4
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of Series E Preferred Stock, as a whole or in part, at any time or from time fo time on or
eftey January 15, 2008, at & price 0 $200.00 per share, plus an smount per share equal to
all accrued but unpaid dividends thereon, whether or not declared, to the date fixed for
redemption (hereinafter calied the “redemption price™). The Corporation’s clection to
redeem shares of Sories E Preferred Stock shall be expressed by resolution of the Board
of Directors. Any such redemption shall be made upon not less than 30, nor more than
60 days’ previous natice to holders of record of the shares of Series B Proferred Stock to
be redeemed, given as hereinafter provided.

(b)  1f less than ali shares of Scries E Preferred Stock at the time outstanding
are to be redeemed, the shares to be redeemed shali be selected pro rata or by lot, in such
manner as may be prescribed by resolution of the Board of [Mrectors.

()  Notice of any redomption of shares of Series E Preferred Stock shall be
given by publication in a newspaper of general circulation in the Borough of Manhattan,
The City of New York, such publication 10 be made not less than 30 nor more than 60
days prior to the redemption date fixed by the Board of Directors and specified therein.
A similar notice shall be mailed by the Corporation, postege prepaid, not less than 30 nor
more than 60 days prior to such redemption date, addressed 1o the respective holders of
record of shares of Series E Preforred Stock to be redeomed at their respective addresses
as the same shall appear on the stock transfer records of the Corporation, but the mailing
of such notice shall not be a condition of such redemption. In order to facilitate the
redemnption of shares of Series E Preferred Stock, the Board of Directors may fix a record
date for the determination of shares of Series E Preferred Stock to be redeemed, not more
than 60 days nor less than 30 days prier to the date fixed for such redemption.

(d)  Notice having been given pursuant to paragraph (¢} of this Secticn 4, from
and after the date specified therein as the date of redemption, unless default shali be made
by the Corporation in providing moneys for the payment of the redemption price pursuant
to such notice, all dividends cn the Series E Preferred Stock thereby called for
redemption shall cease to accrue, and from and after the date of redemption 5o specified,
unless defauit shall be made by the Corporation as aforesaid, or from and after the date (if
prior to the date of redemption so specified) on which the Corporation shall provide the
moneys for the payment of the redemption price by depositing the amount thereof with a
bank or trust company doing business in the Borough of Manhattan, The City of New
York, and having a capital and surplus of at least $10,000,000, provided that the notice of
redemption shall state the intention of the Corporation to deposit such emount on = date
prior to the date of redemption so specified in such notice, all rights of the holders thereof
as stockholders of the Corporation, except the right to receive the redemption price (but
without interest), shail cease. Any interest aliowed on moneys so deposited shall be paid
to the Corporation. Any moneys so deposited which shall remain unclaimed by the
holders of such Series E Preferred Stock at the end of six years after the redemption date
shall become the property of, and be paid by such bank or trust company to, the
Corporation,

Secrion 5. Reacquired Shares. Any sheres of Seriss E Preferred Stock
redeemed, purchased or otherwise acquired by the Corporation ih any manner whatsoeyer

i
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shall be retired and cancelied promptly afier the acguisition thereof. All such shares shall -

upon their cancellation become authorized but unissued shares of Preferred Stock, $1.00
per value, of the Corporation and may be reissued as part of another series of Preferred
Stock, $1.00 par value, of the Corporation suhject to the conditions or restrictions on
issuance set forth herein, in the Certificate of Incorporation, in any ofler Certificate of

Designations creating a series of Preferred Stock or any similar stock or a3 otherwise
required by law.

Section 6.  Liguidation, Dissolution or Winding Up.

(a)  Upon any liquidation, dissolution or winding up of the Corporation, no
distribution shall be made (i) to the holders of shares of Junior Stock, unless, prior
thereto, the holders of shares of Series E Preferred Stock shall have received $200.00 per
share, plus an amount per share equal to all accrued but unpaid dividends thereon,
whether or not declared, to the date of such payment or (i) to the holders of shares of
Parity Stock, except distributions made ratably on the Series E Preferred Stock and all
such Parity Stock in proportion to the total amounts to which the holders of all such
shares are entitled upen such liquidation, dissolution or winding up.

(b)  Neither the consolidation, merger or other busingss combination of the
Corporation with or into any other Person or Persons, nor the sale, lease, exchange or
conveyance of all or any part of the property, assets or bnsiness of the Corporation, shall
be deemed to be a liquidation, dissclution or winding up of the Corporation for purposes
of this Section 8.

Section 7. Yating Rights. The holder of chares of each series of Preferred
Stock which are authorized for issuance by the Board of Directors shall have no voting
rights whatsoever, except for any voting rights to which they may be entitled under the
Certificate of Incorporation of the Corporation or the laws of the State of Delaware, and
except for the following:

(a)  Whenever, at any time or times, dividends payable un the shares of any
series of Prefermed Stock or any other class or series of stock ranking on a parity with the
Preferred Stock with respect to the payment of dividends shall be in arrears for dividend
periods, whether or not consecutive, containing in the aggregate a number of days
equivelent fo six calendar quarters or more, the holders of the outstanding shares of that
serles of Preferred Stack (voting together as a class with all other sexies of Preferred
Stock upon which like voting rights have been conferred and are exercisable)
(collectively, the “Defaulted Preferred Stock™) shall have the right {the “Spental Election
Right™) to elect two members of the Board of Directors. The Special Election Right may
be exercised at any annual meeting or at any special meeting calied for that prrposs as
hereinafter provided or at any adjournment thereof, or by the writiéen consent, delivered to
the Secrelary of the Corporation, of the holders of a majority of all outstanding shares of
Defaulted Preferred Stock, until dividends in default on the outstanding shares of
Defaulted Preferred Stock shall have been paid in full (or such dividends shall have been
declared and funds sufficient therefor set apart for payment), at which time the term of
office of the two directors o elected shall terminate automatically.

b
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So long as the Special Election Right continnes {and unless the Special Election
Right shall have previously been exercised by written consent of the holders of a majority
of the outstanding shares of Defaulted Prefermred Stock) the Secretary of the Corporation
may call, and within 30 days after delivery to the Secretary addressed to him at the
principal office of the Corpuration of the written request from the holders of record of 2
majority of the outstanding shares of Defaulted Preferred Stock will be required to call, a
special meeting of the holders of those shares for the Spacial Election Right. Such
meating shall be heid within 30 days after delivery of such request to the Secretary, at the
place and upon the notice provided by law and in the By-laws of the Corperation for the
holding of meetings of stockholders. No such special meeting or adjownment thereof
shall be held on a date less then 30 days before an annual meeting of stockholders or any
special meeting in lieu thereof. If at any annual or special meeting or any adjournment
thereof the holders of a majority of the then outslanding shares of Defaulted Preferred
Stock entitled to vote shall be present or represented by proxy, or if the holders of a
majority of the ouistanding shares of Defaulted Preferred Stock shall have acted by
written consent in Jien of a meeting with respect thereto, then the authorized number of
directors shall be increased by two, and the holders of the Defaulted Preferred Stock shall
be entitled 1o elect the two additional directors. Directors so elected shall serve unti] the
next annual meeting or until their suceessors shall be elected and qualified, unless the
term of effice of the person so elected as directors shall have terminated as deseribed
above.

In case of any vacancy occwrring betwsen the directors clected by the holders of
the Defaulted Preferred Stock as a clags, the remaining director who shail have been so
elected may appoint a successor to hold office for the unexpired term of the director
whose place shall be vacant. If both direvtors so elected by the holders of Defantited
Preferred Stock 2s a class shall cease to serve as directors before their terms shall expire,
the holders of the Defaulted Preferred Stock then outstanding and entitted to vote for such
directors may, by written consent as hereinabove provided, or at 2 special meeting of
holders of Defaulted Preferred Stock called as provided above, elect successors to hold
office for the unexpired terms of the directors whose place shall be vacant.

Whenever shares of Defaulted Preferred Stock become entitled to vote, cach
holder shall have one vote for each share held.

(b) 5o long es any shares of Preferred Stock swmain outstanding, 1he consent
of the holder: of at least two-thirds of the shares of Preferred Stock outstanding at the
time and all other classes or series of prefemed stock upon which like voting rights have
been conferred and are exercisable (voting together as a class) given in person or by
proxy, either in writing or at any meeting called for the purposs, shal] be necessary to
permit, effect or validate any one or more of the following:

(i) the issuance or increase of the authorized amount of any class or
series of shares if the holders of stock of such class or series shall be entitled by
the terms thereof to the receipt of dividends or of amounts distributable upon
liquidation, dissolution or winding up, as the case may be, in preference or
priority to the holders of shares of the Preferred Stock; or

r
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(i  thc amendment, altration or repeal, whether by merger,
consolidation or otherwise, of any of the provisions of the Certificate of
Incorporation that would materially and adversely affect any power, preference or
special right of the shares of Preferred Siock or of the holders thereol;

provided, however, that any increase in the amount of authorized Commmaon Stock or authorized
Preferred Stock or any increase or decrease in the number of shares of any series of Prefemed
Stock or the creation and issuance of other series of Common Stock or Preferred Stock, in each
case ranking on a parity with or junjor to the shares of Preferred Stock with respect to the
payment of dividends and the distribution of assets upon liquidation, dissolution or winding up,
shall not be deemed 1o marerially and adversely affect such powers, preferences or special rights.

(©) The foregoing voting provisions shall not apply if, at or prior tc the time
when the act with Tespect to which such vote would otherwisc be required shali be
effected, all outstanding shares of Preferred Stock shall have been redeemed or called for
redemption and sufficient funds shall have been deposited in trust to effect such
redemption.

Section 8. Definitions. For the putposes of the Certificate of Designations of
the Series E Preferred Stock which embodies this resolution:

“Parsons” shall mean any individual, firm, corporation or other entity, and shali
inelude any successor (by merger or otherwise) of such entity.

“Qubsidiary” of any Person shal| mean any corporstion or other entity of which a
majority of the voting power of the voting equity securities or equity interest is owned,
directly or indireetly, by such Person.

Section9.  Rank. The Series E Prefetred Stock shall rank, with respect to the
payment of dividends and the distribution of assets, equally with all shares of the
Cumulative Preferred Stock, Series B, the Camulative Preferred Stock, Series G and the
Fixed-to-Floating Rate Non-Cumulative Perpetual Preferred Stock, Series I of the
Corporation.
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IN WITNESS WHEREOF, the Corporation has caused this Certificate of Designations of
6.15% Cumulative Preferred Stock, Series E o be duly executed by its Corporate Secretary and
attested to by an Assistant Corporate Secretary and has caused its corporate seal to be affixed
hereto, this 17 day of July, 2008.

JTPMORGAN CHASE & CO.
By:

Name: Antheny J. Horan
Title: Corporate Secretary

ATTEST:

Ao Loana £

ame: [tma R. Caracciolo
Title: Assistant Carporate Secretary
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CERTIFICATE OF DESIGNATIONS

5.72% CUMULATIVE PREFERRED STOCK, SERIES F
OF
JPMORGAN CHASE & CO.

Pursnant to Section 15] of the General Corporation Law
of tha State of Delaware

JPMorgan Chase & Co., a corporation organized and existing under the General
Corporation Law of the State of Delaware (the “Corporation™), hereby certifies that on July 1,
2008, the Stock Commitiee of the Board of Directors of the Corporation (the “Bourd of
Directors™), pursuant to authority conferred upon it by the Board of Directors, by the provisions
of the Certificate of Ineorporation, as amended (the “Certificate of Incorporation™), of the
Corporation and by Section 151 of the General Corporation Law of the State of Delaware has
adopted the following resolutions creating a serics of preferred stock, $1.00 par value, of the
Caorporation, designsted as 5.72% Curnulative Preferred Stock, Serise F (the *Preferred Stock™):

RESOLVED, that a series of the ¢lass of authorized Preferred Stook, $1.00 par
vajue, of the Corporation be, and it hexeby is, hereby created, and that the designation and
amount thereof and the preferences end relative, perticipating, optional and other special
rights of the shares of such series, and the qualifications, {imitations or restriction thereof
ars as follows:

Section 1. Designation and Amount. The shares of such series shall be
designaled as the “*5.72% Cumulative Preferred Stock, Series F* (the “Series F Preferred
Stock™) and the numbcer of shares constituting such serics shall be 1,000,000, which
nummber may be increased or decreased by the Board of Directors or a committee so
authorized by the Board of Directors without 2 vote of stockholders; provided, however,
that such number mey not be decreased below the number of then currently outstanding
shares of Seres F Preferred Stock.

Section 2. Dividends and Distribution,

(2)  The holders of shares of Serics F Preferred Stock, in preference to the
holders of shares of the common stoek, par value $1.00 per share {the “Common Stock™),
of the Corporation and of any other captital stock of the Corporation ranking junior to the
Series F Preferred Stock as to payment of dividends, shall be entitled 10 receive, when
and as declared by the Board of Directors out of net profits or net assets of the
Cotporation fegally available for the payment of divideris, cumulative cash dividends in
the amount of $11_44 per share per annum, and no more, in equal quarterly payments on
Jenuary 15, April 15, July 15 and October 15 in each year {(each such date being referred
1o herein as a “Quarterly Dividend Payment Date™), commencing on October 15, 2008
{for the period from July 15, 2008 through Qctober 14, 2008).

(b)  Dividends payahle pursnani to paragraph () of this Section 2 shall begin
fa acorue and be cumulative from July 15, 2008. The amount of dividends so payable
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shall be determined on the basis of twelve 30-day monlhs and a 360-day year. Accrued
but unpaid dividends shall not bear interest. Dividends paid on the shares of Serjes F
Preferred Stock in an amount less than the total amount of such dividends at the time
accrued and payable on such shares shall be allocated pra rata on a share-by-share basis
among all such shares at the time outstanding. The record date for the determination of
holders of shares of Series F Preferred Stock entitled tn receive payment of a dividend
declared thercon shall be such date, not less than 15 nor more than 60 days prior to the
date fixed for the payment thereof, 83 may be detcrmined by the Board of Directors ora
duly suthorized committee thereof;, provided, howevar, that the record datc for the first
Quanterly Dividend Payment Date shall be September 30, 2008.

Section 3. Certain Restrictions.

(a) Whenever quasterly dividends payable on shares of Series F Preferred
Stock as provided in Section 2 hereof are in anears, thereafter and until all acerued and
unpaid dividends, whether or not declared, on the outstanding shares of Series ¥
Preferred Stock shall have been paid in full or declared and set apart for payment, the
Corporation shall not: (i) declare or pay dividends, or make any other distributions, on
any shares of Common Stock or other capital stock ranking junior (either as to payment
of dividends or distribution of asvets upon liquidation, dissolution or winding up) io the
Serigs F Preferved Stock (“Juaior Stock™), other than dividends or distributions payable in
Junior Stock; (if) declare or pay dividends, or make any other distributions, on any shares
of capital stock ranking on a parity (either as to payment of dividends or distribution of
assets upon liquidation, dissolution or winding up) with the Series F Preferred Stock
("Parity Stock™}, other than dividends or distributions payable in Junior Stock, except
dividends paid ratably on the Series F Preferred Stock and all Parity Stock on which
dividends are payable or in arrears, in propottion to the total amounts to which the
holders of all such shares are then entitled; {ifi) redeem or purchase or otherwise acquire
for consideration any shares of Junior Stock; provided, that the Corporation may at any
time redeem, purchase or otherwise acquire amy shares of Junior Stock in exchange for
shares of Funior Stack; or (iv) redeem or purchase or otherwise acquire for consideration
any shares of Series F Preferred Stock or Parity Stook, except in accordance witha
purchase offer made in writing or by publication (as determined by the Board of
Directors) to all holders of such shares upon such terms as the Boasd of Directors, afier
consideration of the respective annual dividend rates and other relative rights and
preferences of the respective series and classes, shall detenmine in good faith will result
in fair and equitable treatment among the respective series or classes.

()  The Corporation shall not permit any Subsidiary of the Corporation to
purchase or otherwise acquire for consideration any shares of capital stock of the
Corporation unless the Corporation could, pursuant to paragraph (2) of this Section 3,
purchase or otherwise acquire such shares a1 such time and in sueh manner.

Section4.  Redemption.

(2) The shares of Series F Preferied Stock shall not be redeemed by the
Corporation prior to April 15, 2008. The Corporation, at its oplion, may redeem shares



FROM RL&F #7 {THU) 7.10°98 9:30/8T. §:27/N0. 4364900728 2 13

of Sezies F Preferred Stock, es a whole or in part, at any time or from time to tims on or
after April 15, 2008, at a price of $200.00 per share, plus an amount per share equal to ali
accrued but unpaid dividends thereon, whether or not declared, to the dste fixed for
redemption (hereinafter called the “redemption price™). The Corporstion’s election to
redeom shares of Series F Preferred Stock shall be expressed by resolution of the Board
of Directors, Any such redemption shall be made upon not fess then 30, nor more than
60 days’ previous notice to holders of record of the shares of Series F Preferred Stock 1o
be redeemed, given ss hereinafter provided.

(b}  If less than all shares of Series F Preferved Stock at the time outstanding
are to be redeemed, the thares to be redeemed shal] be selected pro rata or by lot, in such
magnet as may be prescribed by resolution of the Board of Directors.

() Notice of any redemption of shares of Series F Preferred Stock shall be
given by publication in a newspaper of general circulation in the Borongh of Manhattan,
The City of New Yark, such publication to be made not less than 30 nor more than 60
days prior to the redemption date fixed by the Board of Directors and specified therein.
A similar notice shall be mailed by the Corporation, postage prepaid, not less than 30 nor
more than 60 days prior to such redemption date, addressed to the respective holders of
record of shares of Series F Preferred Stock to be redeemed at their respective addresses
as the same shall appear on the stock transfer records of the Corporation, but the mailing
of such notice shall not be a condition of such redemption. In order to facilitate the
redemption of shares of Series F Praferred Stock, the Board of Directors may fix 4 record
date for the determination of shares of Series F Preferred Stock to be redeemed, got more
than 60 days nor Jess than 30 days prior to the date fixed for such Tedemmption,

(d)  Nofice having been given pursuant to paragraph (c) of this Section 4, from
and afler the date specified therein as the date of redemption, unless default shall be made
by the Corporation in providing moneys for the payment of the redemption price pursuant
to such notice, all dividends on the Series F Preferred Stock thereby called for
redemption shall cease to accrue, and from and afler the date of redemption so specified,
unless default shall be made by the Corporation as aforesaid, or from and after the date Gf
prior to the date of redemption s0 specified) on which the Corporation shall provide the
moneys for the payment of the redemption price by depositing the amount thereof with
bank or trust company doing business in the Borough of Manhattan, The City of New
“York, and having a cepital and surplus of at least $10,000,000, provided that the notice of
redemption shall state the intention of the Corporation to deposit such amount on a date
prior to the daic of redemption so specified in such notice, all rights of the holders thereof
#s stockholders of the Corporation, except the right to receive the redemption price (but
without interest), shall cease. Any interest ajlowed on momneys so deposited shail be paid
to the Corporation. Any moneys so deposited which shall remain unclaimed by the
holders of such Serjes F Preferred Stock at the end of six years after the redemption date
ghall become the property of, and be paid by such bank or trust company to, the
Corporation.

Section 5. Reacquired Shares. Any shares of Series F Preferred Stock
redesmed, purchased or otherwise acquired by the Corparation in any manner whatsoever
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shal} be retired and cancelled promptly after the acquisition thereof. All such shares shall
upan their canceifation become authorized but unissued shares of Preferred Stock, $1.00
par value, of the Corporation and may be reissued as part of another series of Preferred
Stock, $1.00 par value, of the Cosporation subject to the conditions or restrictions on
issuance set forth herein, in the Certificate of Incorporation, in any other Cerlificate of
Designations creating a series of Preferred Stock or any similar stock or as otherwise
required by law.

Section6.  Liguidation, Dissolution or Winding Up.

@ Upon any liquidation, dissolution or winding up of the Corporation, no
distribution shal! be made (i) to the holders of shares of Junior Stock, unless, prior
thereto, the holders of shares of Series F Preferred Stock shall have received $200.00 per
share, plus an amount per share equal to all accrued but unpaid dividends thereon,
whether or not declared, to the date of such payment or (if) to the holders of shares of
Parity Stock, except distributions made ratably on the Series F Preferred Stock and all
such Parity Stock in proportion to the total amounts to which the holders of ali such
shares are entitled ypon such liquidation, dissolution or winding up.

{b)  Neither the consolidation, merger or other business combination of the
Corporation with or into any other Person or Persons, nor the sale, lease, exchange or
conveyanes of all or any part of the property, assets or business of the Corporation, shall
be deemed to be a liquidation, dissalution or winding up of the Corporation for purposes
of this Section 6.

Section 7. Voting Rights. The holder of shares of each series of Preferred
Stock which are authorized for issuance by the Board of Directors shall have no voting
rights whatsoever, excopt for any voting rights to which they may be entitled under the
Certificate of Incorporation of the Corporation or the laws of the State of Delaware, and
except for the following:

{a)  Whenever, at any time or times, dividends payable on the shares of any
series of Preferred Stock or any other class or series of stock ranking on a parity with the
Preferred Stock with respect to the payment of dividends shall be in arrears for dividend
periods, whethez or nol consecutive, containing in the aggregate 2 number of days
squivalent 1o six calendar quarters or more, the holders of the outstanding shares of that
series of Preferred Stock (voting together es & class with all other serics of Preferred
Stock upon which like voting rights have been conferred and are exercisable)
(collectively, the “Defaultcd Preferred Stock™) shall have the right (the “Special Election
Right™} to elect two members of the Board of Directors. The Special Election Right may
be exercised at any annual meeting or at any special meeting called for that purpose as
hereinafier provided or at any adjoumment thereof, or by the wriiten consent, delivered to
the Secretary of the Corparation, of the holders of a majority of ail outetanding shares of
Defanlted Preferred Stock, until dividends in default on the outstanding shares of
Detaulted Preferred Stock shall have been paid in futl (or such dividends shall have been
declarcd and funds sufficient therefor set apart for payment), at which tine the term of
office of the two directors so elected shall terminate automatically.
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So long a5 the Special Ejection Right continues (and unless the Special Election
Right shall have previously besn exercized by written consent of the holders of 2 majority
of the outstanding shares of Defaulted Preferred Stock) the Secretary of the Corporation
may call, and within 30 days after delivery fo the Secretary addressed to him at the
principal office of the Corporation of the wiitten request from the halders of record of a
majority of the outstanding shares of Defaulted Preferred Stock will be required 1o call, a
special meeting of the holdes of those shares for the Special Election Right. Such
meeting ghell be held within 30 days after delivery of such request to the Sccretary, at the
place and upon the notice provided by law and in the By-laws of the Carporation for the
holding of meetings of stockholders. No such special meeting or adjournmient thereof
shall be held on a date Jess than 30 days before an annwal meeting of stockholders or any
special meeting in leu thereof. If at any annua) or special meeting or any adjourmunent
thergof the holders of a majority of the then outstanding shares of Defaulted Preferred
Stock entitied to vote shall be present or represented by proxy, or if the holders of 2
majority of the outstanding shares of Defaulted Preferred Stock shall have acted by
written consent in lieu of a meeting with respect thercto, then the authorized number of
directors shall be increased by two, and the holders of the Defaulted Preferred Stock shall
be entitled to elect the two additional directors. Directors so elected shall serve until the
next apnual meeting or until their successors shall be clected and qualified, unless the
tern of office of the person so elected as directors shall have terminated as described
above.

In case of any vacancy accurring between the directors clected by the holders of
the Defaulted Preferred Stock as a class, the remaining director who shall have been so
elected may sppoint a successor to hold office for the unexpired term of the director
whose place shall be vacant. If both direstors so electzd by the holders of Defaulted
Prefarred Stock as a class shall cease to serve as directors bafore their terms shall expire,
the holders of the Defaulted Preferred Stock then outstanding and entitled to vote for such
directors may, by written consent ae hereinabove provided, or at a special meeting of
holders of Defaulted Preferred Stock called as provided above, elect successors to bold
office for the unexpired terms of the directors whase place shall be vacant.

‘Whenever shares. of Defaulted Preferred Stock becoms entitled to vote, each
holder shall have one vote for each share held.

{b) So long as any shares of Preferred Stock remain outstanding, the consent
of the holders of at least two-thirds of the shares of Preferred Stock outstanding at the
time and al} other classes or series of preferred stock upon which like voting rights have
been conferred end are exercisable (voting together as a class) given in person or by
proxy, either in writing or at any meeting called for the purpose, shall be necessary to
permit, effect or validate any one or more of the following:

()] the issuance or increase of the authorized amount of any class or
series of shares if the holders of stock of such class or series shall be entitled by
the terms thereof to the receipt of dividends or of amounts distributable upon
liquidation, dissolution or winding up, as the case may be, in preferance or
priority to the holders of shares of the Preferred Stock; or
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(i)  rthe amendment, alteration or repeal, whether by merger,
consolidation or otherwise, of any of the provigions of the Certificate of
Incorporation (including this resolution or any provisions bereaf) that would
materially and adversely affect any power, preference or special right of the
shares of Preferred Stock or of the holders thereof;

provided, however, that any increase in the amount of authorized Common Stock or authorized
Preferred Stock or any increase or decrease in the number of shares of any series of Preferred
Stock or the creation and issuance of other series of Common Stock or Preferred Stock, in each
cage ranking on a parity with or junior to the shares of Preferred Stock with respect to the
payment of dividends and the distribution of assets upon liquidation, dissolution or winding up,
shall not be deemed to materially and adversely affect such powers, preferences or special rights.

{¢)  The joregoing voting provisions shall not apply if, at or prior to the time
when the act with respect to which such vote would otherwise be required shall be
effected, all outstanding shares of Preferred Stock shall have been redeemed or called for
redemption and sufficient fimds shall have been deposited in trust o effect such
redemption.

Section 8.  Degfinitions. For the purposes of the Centificate of Designations of
the Series F Preferred Stock which embodies this resolution:

“Persons” shall mean any individual, firm, corporation or other entity, and shall
include any successor (by merger or otherwise) of such entity.

“Subsidiary” of any Person shall mean any corporation or other eatity of which a
majority of the voting power of the voting equity securities or equity interest is owned,
directly or indirectly, by such Person.

Section9.  Rank. The Series F Preferred Stack shall rank, with respect to the
payment of dividends and the distribution of agsets, equally with all shares of the
Cumulative Preferred Stock, Serics E, the Cumulative Preferred Stock, Series G and the
Fixed-to-Floating Rate Non-Cumulative Perpetual Preferred Stock, Series I of the
Corporation.
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. TN WITNESS WHEREOF, the Corporation has caused this Certificate of Designations of
5.72% Cumulative Preferred Stock, Series F to be duly executed by its Corporate Secretary and
aftested to by an Assistant Corporate Secretary and has caused its totporate seal to be affixed
hereto, this 1* day of July, 2008.

JPMORGAN CHASE & CO.
By:

Name: Anthony J. Horan
Title: Corporate Secretary

ATTEST;

Name: Inma R. Caracciolo
Title: Asaistant Corporate: Secretary
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State of Delaware
Secrets of State
Division of Corporatians
Delivered 09:24 07/10/2008
FILED 09:26 AM 07/10/2008
SRV 080767714 ~ D651011 FILE
CERTIFICATE OF DESIGNATIONS

5.49% CUMULATIVE PREFERRED STOCK, SERIES G
OF
JFMORGAN CHASE & CO.

Pursuant to Section 151 of the General Corporation Law
of the State of Delaware

JPMorgan Chase & Co., a corporation organized and existing under the General
Corporation Law of the State of Delaware (the “Corporation™, hereby certifies that on July i,
2008, the Stock Committes of the Board of Directors of the Corporation (the “Board of
Directors”), pursuant to authority conferred upon it by the Board of Directors, by the provisions
of the Certificate of Incorporation, 25 amended (the “Certificats of Incorporation™), of the
Corporation and by Section 151 of the General Corporation Law of the State of Delaware has
adapted the following resolutions creating a series of preferred stack, $1.00 par value, of the
Corporation, dasignated as 5.49% Cumulative Preferred Stock, Series G (the “Preferred Stock™):

RESOLVED, that a series of the ¢lass of authorized Preferred Stock, $1.00 par
value, of the Corporation be, and it hereby is, hereby created, and that the desighation and
amount thereof and the preferences and relative, participating, optional and other special

rights of the shares of such series, and the quelifications, limitations or restriction thereof
are as follows:

Section 1. Designation and Amount. The shares of such series shall be
designated ag the “5.49% Cumulalive Preferred Stock, Series G (the “Series G Preferred
Stock™) and the number of shares copstituting such series shall be 1,000,000, which
nuamber may be increased or decteased by the Board of Directors or a committee sp
authorized by the Board of Directors without 2 vote of stockholders; provided, however,
that such number may not be decreased below the number of then currently oufstanding
shares of Series G Preferred Stock.

Section 2. Dividends and Distribiwtion.,

(@  The holders of shares of Series G Preferred Stock, in preference to the
holders of shares of the common stock, par value $1.00 per share (the “Common Stock™),
of the Corporation and of any other capital stock of the Corporation ranking junivr 1o the
Series G Preferred Stock as to payment of dividends, shall be entitled to receive, when
and ag declared by the Board of Directors out of net profits or net assets of the
Corporation legally available for the payment of dividends, cumulative cash dividends in
the amount of $10.98 per share per annum, and no more, in equal quarterly payments on
Tarmary 15, April 15, July 15 and October 15 in each year (each such date being referred
to herem as a “Quarlerly Dividend Payment Date”), commencing on October 15, 2008
(for the period from July 15, 2008 through Qctober 14, 2008).

(b)  Dividends payable pursuant to paragraph (a) of this Section 2 shall begin
to scerue and be curnulative from July 15, 2008. The amount of dividends so payable
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shall be determined on the basis of twelve 30-day months and o 360-day year. Accrued
but unpaid dividends shall not bear interest. Dividends paid on the shares of Series G
Preferred Stock in an amiount Jess than the total amount of such dividends at the time
accrucd and payable on such shares shall be allocated pro rata on s share-by-share basis
among all such shares at the time outstanding. The record date for the determination of
holders of shares of Series G Preferred Stock entitled to receive payment of a dividend
declared thereon shall be such date, not less than 15 nor more than 60 days prior to the
date fixed for the payment thereof, 2a may be determined by the Board of Directors or a
duly authorized committee thereof; provided, however, that the record date for the first
Quarterly Dividend Payment Date shall be September 30, 2008.

Section 1. Certain Restrictions.

(a)  Whenever quarterly dividends payable on shates of Series (G Preferred
Stock as provided in Section 2 hereof are in anars, thereafler and unti ali accrued and
unpeid dividends, whether or not declared, on the outstanding shares of Sexies G
Preferred Stock shall have been paid in ful] or declared and set apart for payment, the
Corporation shall not: (i) declare or pay dividends, or make any other distributions, on
any shares of Commmmon Stock or other capital stock ranking junior (either as to payment
of dividends or distribution of essets upon liquidation, dissolution or winding up) to the
Series G Preferred Stock (“Junior Stock™), other than dividends or distributions payable
in humior Stock; (ii) declare or pay dividends, or make any other distributions, on any
shares of capital stock ranking on a parity (either as to payment of dividends or
distributian of assets upon liquidation, dissolution or winding up) with the Series G
Preferred Stock (“Parity Stock™), other than dividends or distributions payable in Junior
Stock, except dividends paid ratably on the Series G Preferred Stock and all Parity Stock
on which dividends are payable or in arrears, in proportion te the total amounts to which
the holders of all such shares are then entitfed; (iii) redeem or purchase or otherwise
acquire for consideration any shares of Junior Stock; provided, that the Corporation may
ai any time redeem, purchase or otherwiss acquire any shares of Junior Stock in exchange
for shares of Junior Stock; or (iv) redeem or purchase or otherwise acquire for
consideration any shares of Series G Preferred Stock or Parity Stock, except in
accordance with a purchase offor made in writing or by publication (as determined by the
Board of Directors) to all holders of such shares upon such terms as the Board of
Directors, after consideration of the respective annual dividend rates and other relative
nghts and preferences of the respective series and classes, shall determine in good faith
will result in fair and equitable treatment among the raspective series or classas.

(b)  The Corporation shall not perrnit any Subsidiary of the Corporation to
purchase or otherwise acquire for consideration any shares of capital stock of the
Corporation uniess the Corporation could, pursuant to paragraph (2) of this Section 3,
purchase or otherwise acquire such shares at such time and in such manner.

Sectiond.  Redemption.

(=) The shares of Series G Preferred Stock shal! not be redeemied by the
Corporation prior to July 15, 2008. The Corporation, at its option, may redeem shares of
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Series G Preferred Stock, as a whole or in part, at any time or from time to time on or
after July 15, 2008, at a price of $200.00 per share, plus an amount per share equal to all
accrued but unpaid dividends thereon, whether or not declared, to the date fixed for
redemption (hereinafter called the *“redemption price™. The Carporation’s election to
redeem shares of Series G Preforred Stock shall be expressed by resolution of the Board
of Directors. Any such redemption shali be made upon not less than 30, nor mere than
60 days’ previous notice to holders of record of the shares of Series G Preferred Stock to
be redesmed, given as hereinafter provided.

() Ifless than alt ehares of Series G Preferred Stock at the time outstanding
arc to he redeemed, the sharss to be redeemed shall be selected pro rata or by lot, in such
marnner a5 may be prescribed by tesolution of the Board of Direciors.

(c)  Notice of any redemption of shares of Series G Preferred Stock shall be
given by publication in a newspaper of general circulation in the Borough of Manhattan,
The City of New York, such publication to be made not less than 30 nor more than §0
days prior to the redemption date fixed by the Board of Direstors and specified therein.

A similar notice shall be mailed by the Corporation, postage prepaid, not less than 30 nor
mare than 60 days prior to such redemption date, addressed to the respective holders of
record of shares of Series G Preferred Stock to be redeemed at their rospective addresses
as the same shall appear on the stock transfer records of the Corporation, but the mailing
of such notice shall not be a condition of such redemption. In order to facilitate the
redemption of shares of Series G Preferred Stock, the Board of Directors may fix a record
date for the determination of shares of Scries G Preferred Stock to be redeemed, not more
than 60 days nor less than 30 days prior to the date fixed for such redemption.

(d)  Notice having been given pursuant to paragraph (¢) of this Section 4, from
and after the date specified therein as the date of redemption, unless default shall be made
by the Corporation in providing moneys for the payment of the redemption price pursuant
to such notice, all dividends on the Series G Preferred Stock thereby cailed for
redemption shall cease ip pccrue, and from and after the date of redemption so specified,
uniess default shall be made by the Corporation as aforesaid, or from and after the date (if
prior to the date of redemption so specified) on which the Corporation shall provide the
moneys for the payment of the redemption price by depositing the amount thereof with a
bank or trust company doing business in the Borough of Manhaitan, The City of New
York, and having a capital and surplus of at least $10,000,000, provided that the notice of
redemption shall state the intention of the Corporation to deposit such amount on a date
prior to the date of redemption so specified in such notice, all rights of the holdets thersof
as stockholdess of ihe Corporation, except the right to regeive the redemption price {but
without interest), shall cease. Any interest allowed on meneys 5o deposited shall be paid
to the Corporation. Any moneys sa deposited which shall remain wnclaimed by the
holders of such Scrics G Preferred Stock at the end of six years after the redemption date
shall beeome the property of, and be paid by such bank or trust company (o, the
Corporation.

Section 5.  Reacquired Shares. Any shares of Series G Preferred Stock
redeemed, purchased or otherwise acquired by the Corporation in any mamer whatsoever
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shall be retired and cancelled prompily after the acquisition thereof. Al such shares shall
upon their cancellation become authorized but unissved shares of Preferred Stock, $1.00
par value, of the Corporation and may be reissued as part of another series of Preferrad
Stock, $1.00 par value, of the Corporation subject to the conditions or restrictions on
issuance set forth herein, in the Certificate of Inicorporation, in any other Certificate of
Designations creating a series of Preferred Stock or zny similar stock or as ofherwise
required by law.

Section 6. Liguidution, Dissolution or Winding Up.

(a)  Upon eny liquidation, dissolution or winding up of the Corporation, no
distribution shall be made (i) to the holders of shares of Junjor Stock, unless, prior
thereto, the holders of shares of Series G Prefetred Stock shall have received $200.00 per
share, plus an amount per share equal to 21l accrued but unpaid dividends thereon,
whether or not deglared, to the date of such payment or (ii) to the holders of shares of
Parity Stock, excep! distributions made ratably on the Series G Preferrad Stock and all
such Parity Stock in proportion to the tatal amounts to which the holders of all such
shares are enlitted upon such liquidation, dissolution or winding up.

(b)  Neither the consolidation, merger or other business combination of the
Corporation with or into any other Person or Persons, nor the sale, lease, exchange or
conveyance of all or any part of the property, assets or business of the Corporation, shall
be deemed to be a liquidation, dissolution or winding up of the Comporation for purposes
of this Section &.

Section 7. Voting Rights. The bolder of shares of each series of Preferred
Stock which are authorized for issuance by the Board of Directors shall have no voling
righis whatsosver, exeept for any voting rights to which they may be entitled under the
Certificate of Incorporation of the Clorporation or the laws of the State of Delaware, and
except for the following:

(3)  Whenever, at any time or times, divideods payable on the shares of any
series of Preferred Stock or any other class or series of stock ranking on a parity with the
Preferred Stock with respect to the payment of dividends shall be in arrears for dividend
periods, whether or not consecntive, containing in the aggregate a number of days
equivalent to £ix calendar quarters or mors, the holders of the ouistanding shares of that
series of Preferred Stock {voting together as a class with all other scrics of Preferred
Stock upon which like voting rights have been conferred and are exervisable)
(collectively, the “Defaulted Preferred Stock™) shall have the right (the “Speciat Election
Right™) to elect two members of the Board of Direciors. The Special Election Right may
be exercised al any annval meeting or at any special meeting called for that purpose as
hereinafter provided or at any adjournment thereof, or by the written consent, delivered to
the Secretary of the Corporation, of the holders of a majority of all outstanding shares of
Defaulted Preferred Stock, until dividends in default on the outstanding shares of
Defaulted Preferred Stock shall have been paid in full {or such dividends shall have been
declared and funds sufficient therefor set dpart for payment), at whicl time the term of
office of the two directors 5o elected shall terminate automatically.
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S0 long as the Special Election Right continues (and uniess the Special Election
Right shall have previonsly been exercised by written consent of the holders of a majority
of the outstanding shares of Defaulted Preferred Stock) the Secretary of the Corporation
may call, and within 30 days after delivery to the Secretary addressed to him at the
principal office of the Corporation of the written request from the holders of record of a
majority of the outstanding shares of Defaulted Preferred Stock will be required to call, a
special meeting of the holders of those shares for the Special Election Right. Such
meeting shall be held within 30 days afier delivery of such request to the Secretary, at the
place and upon the notice provided by law and in the By-laws of the Corporation for the
holding of meetings of stockholders. No such special meeting or adjournment thereof
shali be heid on a date less than 30 days before an anoual meeting of stockholders or any
special meeting in lisu thereof. If at any annual or special meeting or any adjoumment
theraof the holders of a majority of the then outstanding shares of Defaulted Preferred
Stock entitled to vote shall be present or represented by proxy, or if the holders of a
majority of the outstanding shares of Defaulted Preferred Stotk shall have acted by
written consent in lieu of a mesting with respect thereto, then the authorized number of
directors shall be increased by two, and the holders of the Defaulted Preferred Stock shall
be entitled to clect the two additional directars. Directors =0 elected shall serve until the
next annual meeting or uniil their successors shall be elected and qualified, unless the
termn of office of the person so elected as directors shall have terminated as described
above,

In case of any vacancy occurring batween the directors elected by the holders of
the Defaulted Preferved Stock as a class, the remaining director who shall have been so
elected may appoint a successor to hold office for the nnexpired term of the director
whose place shall be vacant. If both directors so elected by the holders of Defaulted
Preferred Stock as a class shall cease to serve as directors hefore their terms shail expire,
the holders of the Defaulted Preferred Stock then outstanding and entitled to vote for such
directors may, by written consent as hereinabove provided, or at a special meeting of
holders of Defaunited Preferred Stock calied as provided above, cloct successors to hold
office for the unexpired terms of the directors whose place ghall be vacant.

Whenever shares of Defaulted Preferred Stock beconie entitled to vote, each
holder shall have one vote for each share held.

{b)  Solong as any shares of Preferred Stock remain outstanding, the consent
of the holders of at least two-thirds of the shares of Preferred Stock outstanding at the
time and all other classes or series of preferred stock upon which like voting rights have
been conferred and are exercigable (voting together as a class) given in person or by
proxy, either in writing or at any meeting called for the purpose, shail be necessary to
permid, effect or validate any one or more of the following:

(i) the isguance or increass of the avthorized amount of any class or
series of shares if the holders of stock of such class or series shall be entitled by
the terms thereof to the receipt of dividends or of amounts distributable upon
liquidation, dissplution or winding up, as the case may be, in preference or
priority to the holders of shares of the Preferred Stock; or
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{ii)  the ainendment, alteration or repeal, whether by merger,
consolidation or aotherwise, of sny of the provisions of the Certificate of
Incorporation that would materielly and adversely affect any power, preference or
special right of the shares of Preferred Stock or of the halders thereof]

provided, however, that any increase in the amount of authorized Cornmon Stock or authorized
Preferred Stock or any increase or decrease in the number of shares of any series of Preferred
Stock or the creation and issuance of other series of Common Stock or Preferred Stock, in sach
casgc ranking on a parity with or junior to the shares of Preferred Stock with respect 1o the
payment of dividends and the distribution of assets upon liquidation, dissolution or winding up,
shall not be deemed to materially and adversely affect such powers, preferences or special rights.

()  The foregoing voting provisions shall not apply if, at or prior to the lime
when the act with respect to which such vote would otherwise be required shall be
effected, all outstanding shares of Preferred Stock shall have been redeemed or called for
redemption and sufficient funds shall have been deposited in trust to effect such
redemption.

Section B. Definitions. For the purposes of the Certificate of Designations of
the Series G Preferred Stock which embodies this resolution:

*Persons” shall mean any individual, firm, corporation or other entity, and shall
include any successor (by merger or otherwise) of such entity.

“Subsidiary” of any Person shall mean any carporation or other entity of which a
majority of the voting power of the voting equity seeurities or equity interest is owned,
directly or indirectly, by such Person.

SectionS.  Rank. The Series G Freferred Stock shall rank, with respect to ihe
payment of dividends and the diatribution of assets, equally with all shores of the
Cumulative Preferred Stock, Series E, the Cumulative Preferred Stock, Series F and the
Fixed-to-Floating Rate Non-Cumulative Perpetnal Preferred Stock, Series [ of the
Corporation.
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IN WITNESS WHEREOF, the Corporation has caused this Certificate of Designations of
5.49% Cumulative Preferred Stock, Series G to be duly executed by its Corperate Secretary and
attested to by an Assistant Corporate Secretary and has caused its corparate seal 1o be affixed
hergto, this 1™ day of July, 2008.

JPMORGAN CHASE & CO.
% By: (BJQMJV\

Name: Anthony 1. Horan
Title: Corporate Secretary

%Wﬁ

Neafie: Inna R. Camacciolo
Tit: Assistent Corporate Secretary
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CERTIFICATE OF DESIGNATIONS, POWERS,
PREFERENCES AND RIGHTS
OF THE
8.625% NON-CUMULATIVE PREFERRED STOCK, SERIES J
{$10,000.00 initial liquidation preference per share}

OF

JPMORGAN CHASE & CO.

Pursuant to Scetion 151 of the
General Corporation Law of the State of Delaware

TPMORGAN CHASE & CO., a Delaware corporation (the “Corporation”),
HEREBY CERTIFIES that the following resolution was duly adopted by the Stock
Committee of the Board of Directors of the Corporation in accordance with Section
151(g) of the General Corporation Law of the State of Delaware pursuant to the authority
conferred upon the Board of Directors of the Corporation by the provisions of the
Certificate of Incorporation of the Corporation and pursuant to the authority duly
delegated thereto by the Board of Directors of the Corporation:

RESOLVED, that the Corporation be, and hereby is, authorized to issue a new
series of its preferred stock, par value $1.00 per share, with a liquidation preference, in
the aggregate, of up to $1,800,000,000 on the following terms, with the following
designations, powers, preferences and nights:

Designation and Amount; Fractional Shares. The series of preferred stock shall be
designated as the “8.625% Non-Cumulative Preferred Stock, Series J” (the “Series J
Preferred Stock™). The Series J Preferred Stock shall be perpetual, subject to the
provisions of Section 6 hereof, and the authorized numbcr of shares of Series J Preferred
Stock shall be $1,800,000,000 (180,000) shares. The Series J Preferred Stock 1s issuable
in whole shares only. '

Dividends.

Holders of Series J Preferred Stock shall be entitled to receive, if, as and when
declared by the Board of Directors of the Corporation or any duly authorized committee
of the Board of Directors of the Corporation, but only out of assets legally available
therefor, non-cumulative cash dividends on the liquidation preference of $10,000 per
share of Series J Preferred Stock, and no more, payable quarterly in arrears on each
March 1, Jure 1, September 1 and December 1 (each such day on which dividends are
payable a “Dividend Payment Date”). In the event that any Dividend Payment Date
would otherwise fall on a day that is not 2 Business Day, the dividend payment due on
that date will be postponed to the next day that is a Business Day and no additional
dividends will accrue as a result of that postponement. The period from and including any
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Dividend Payment Date to but excluding the next Dividend Payment Date is a “Dividend
Period™, provided that the initial Dividend Period shall be the period from and including
the original issue date of the Series I Preferred Stock to but excluding the next Dividend
Payment Date. Dividends on each share of Series J Preferred Stock will accrue on the
liquidation preference of $10,000 per share at a rate per annum equal to 8.625%, for each
Dividend Period.

Each such dividend shall be paid to the holders of record of shares of Series J
Preferred Stock as they appear on the stock register of the Corporation on such record
date, not more than 30 days preceding the payment date thereof, as shall be fixed by the
Board of Directors or any duly authorized committee of the Board of Directors of the
Corporation. The amount of dividends payable shall be computed on the basis of a 360-
day year of twelve 30-day months. The amount of dividends payable shall be computed
on the basis of a 360-day year and the actual number of days elapsed in a Dividend
Period. Dollar amounts resulting from that calculation shall be rounded to the nearest
cent, with one half cent being rounded upward.

A “Business Duy” shall mean any weekday that is not a legal holiday in New
York, New York and is not a day on which banking institutions in New York, New York
are authorized or required by law or regulation to be closed.

-Dividends on shares of Series ] Preferred Stock shall be non-cumulative. To the
extent that any dividends payable on the shares of Serics J Preferred Stock on any
Dividend Payment Date are not declared and paid, in full or otherwise, on such Dividend
Payment Datc, then such unpaid dividends shall not cumulate and shall cease to accrue
and be payable, and the Corporation shall have no obligation to pay, and the holders of
Series J Preferred Stock shall have no right to receive, dividends accrued for such
Dividend Period after the Dividend Payment Date for such Dividend Period or interest
with respect to such dividends, whether or not dividends are declared for any subsequcat
Dividend Period with respect to Series J Preferred Stock.

No full dividends shall be declared or paid or set apart for payment on the
preferred stock of any series ranking, as to dividends, on a parity with or junior to the
Series J Preferred Stock for any period unless full dividends on the shares of the Senes J
Preferred Stock for the most recently completed Dividend Period have been or
contemporaneously are declared and paid (or have been declared and a sum sufficient for
the payment thereof has been set apart for such payment). When dividends are not paid in
full, as aforesaid, upon the shares of the Series J Preferred Stock and any other series of
preferred stock ranking on a parity as (o dividends with the Series J Preferred Stock, all
dividends declared and paid upon shares of the Series J Preferred Stock and any other
series of preferred stock ranking on a parity as to dividends with the Series J Preferred
Stock shall be declared and paid pro rata. For purposes of calculating the pro rata
allocation of partial dividend payments, the Corporation shall allocate dividend payments
based on the ratio between the then-current dividend payments due on shares of Series J
Preferred Stock and the aggregate of the current and accrued dividends due on any series
of preferred stock ranking on a parity as to dividends with the Series J Preferred Stock.
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The Corporation shall not pay interest or any sum of money instead of interest on any
dividend payment that may be in arrears on the Series J Preferred Stock.

So long as any shares of the Series J Preferred Stock are outstanding, no dividend
(other than a dividend in common stock or in any other stock ranking junior to the Series
* J Preferred Stock as to dividends and upon liquidation, dissolution or winding up and
other than as provided in the paragraph directly above) shall be declared or paid or set
aside for payment or other distribution declared or made upon the common stock or upon
any other stock ranking junior to or on a parity with the Series J Preferrcd Stock as to
dividends or upon Yiguidation, dissolution or winding up, nor shall any common stock or
any other stock of the Corporation ranking junior to or on a parity with the Series J
Preferred Stock as to dividends or upon liquidation, dissolution or winding up be
 redeemed, purchased or otherwise acquired for any consideration (or any moneys be paid
to or made available for a sinking fund for the redemption of any shares of any such
~ stock) by the Corporation (except by conversion into or exchange for steck of the
Corporation ranking junior to the Series J Preferred Stock as to dividends and upon
liguidation, dissolution or winding up), unless, in each case, full dividends on all
outstanding shares of the Series J Preferred Stock shall have been paid or declared and set
aside for payment in respect of the most recently completed Dividend Period.

Liquidation Preference. a) Upon the voluntary or involuatary dissolution, liquidation or
winding up of the Corporation, the holders of the shares of the Series J Preferred Stock
shall be entitled to receive and to be paid out of the assets of the Corporation legally
available for distribution to its stockholders, before any payment or distribution shall be
made on the common stock or on any other class of stock ranking junior to the Series J
Preferred Stock upon liquidation, the amount of $10,000 per share, plus an amount equat
to any declared and unpaid dividends on each such share without accumulation of
undeclared dividends.

After the payment to the holders of the shares of the Series J Preferred Stock of
the full preferential amounts provided for in this Section 3, the holders of the Series J
Preferred Stock as such shall have no right or claim to any of the remaining assets of the
Corporation.

If, upon any voluntary or involuntary dissolution, liquidation, or winding up of
the Corporation, the amounts payable with respect to the shares of the Series J Preferred
Stock and any other shares of stock of the Corporation ranking as to any such distribution
on a parity with the shares of the Series J Preferred Stock are not paid in full, the holders
of the shares of the Series J Preferred Stock and of such other shares shall share ratably in
any such distribution of assets of the Corporation in proportion to the full respective
distributions to which they are entitled. :

Neither the sale of all or substantially zll the property or business of the
Corporation, nor the merger or consolidation of the Corporation into or with any other
entily or the merger or consolidation of any other entity into or with the Corporation,
shall be deemed 1o be a dissolution, liquidation or winding up, voluntary or involuatary,
for the purposes of this Section 3.
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Preemption and Conversion. The holders of Series J Preferred Stock shall not have any
rights of preemption or rights to convert such Series J Preferred Stock into property or
shares of any other class or series of capital stock of the Corporation.

. Voting Rights.

The Series J Preferred Stock, except as provided herein or as otherwise from time
to time required by law, shail have no voting rights. Whenever, at any time or times,
dividends payable on the shares of Series J Preferred Stock have not been paid for an
aggregate of three semi-annual or six quarterly Dividend Periods or more, whether or not
consecutive, the authorized number of directors of the Corporation shall automatically be
increased by two and the holders of the Series J Preferred Stock shall have the right, with
holders of shares of any one or more other classes or series of Parity Preferred Stock (as
defined in Section 8) outstanding at the time upon which Jike voting rights have been
conferred and are exercisable (“Voting Parity Stock™), voting together as a class, to elect
two directors (hercinafler the “Preferred Directors” and each a “Preferred Director™) to
fill such newly created directorships at the Corporation’s next annual meeting of
stockholders and at each subsequent annual meeting of stockholders until full dividends
have been paid on the Series J Preferred Stock for at least two semi-annual or four
quarterly consecutive Dividend Periods, as applicable, at which time such right shall
terminate, except as herein or by law expressly provided, subject to revesting in the event
of each and every subsequent default of the character above mentioned. Upon any
~ termination of the right of the holders of shares of Series J Preferred Stock and Voting
Parity Stock as a class to vote for directors as provided above, the Preferred Directors
shall cease to be qualified as directors, the term of office of all Preferred Directors then in
office shall terminate immediately and the authorized number of directors shall be
reduced by the mumber of Preferred Directors elected pursuant hereto. Any Preferred
Director may be removed at any time, with or without cause, and any vacancy created
thereby may be filled only by the affirmative vote of the holders of shares of Series J
Preferred Stock voting separately as a class together with the holders of shares of Voting
Parity Stock, to the extent the voting rights of such holders described above are then
exercisable. If the office of any Preferred Director becomes vacant for any reason other
than removal from office as aforesaid, the remaining Preferred Director may choose a
successor who shall hold office for the unexpired term in respect of which such vacancy
occurred.

So long as any shares of any Series J Preferred Stock remain outstanding, the
Corporation shall not, withoul the affirmative vote of the holders of at least 66 2/3% in
voting power of the Series J Preferred Stock and any Voting Parity Stock, voting together
as a class, (i) authorize, create or issue any capital stock of the Corporation ranking, as to
dividends or upon lquidation, dissolution or winding up, prior to such Series J Preferred
Stock, or reclassify any authorized capital stock of the Corporation into any such shares
of such capital stock or issue any obligation or security convestible into or evidencing the
right to purchasc any such shares of capital stock, or (ii) amend, alter or repeal the
certificate of designations for such Series J Preferred Stock, o1 the Certificate of
Incorporation of the Corporation, whether by merger, consolidation or otherwise, 50 as to
adversely affect the powers, preferences or special rights of such Series J Preferred Stock.
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Any increase in the amount of authorized common stock or other authorized preferred
stock, or any increase or decrease in the number of shares of any series of preferred stock
or the authorization, creation and issuance of other classes or series of stock, in each casc
ranking on a parity with or junior to the shares of Series J Preferred Stock with respect o
the payment of dividends and the distribution of assets upon liquidation, dissolution or
winding up, shall not be deemed to adversely affect such powers, preferences or special
rights.

In exercising the voting rights set forth in this Section 5 or when otherwise
granted voting rights by operation of law or by the Corporation, each share of Series J
_ Preferred Stock shall be entitled to one vote (the holders of shares of any other class or
series of Voting Parity Stock being entitled to such number of votes, if any, for each
share of such stock held as may be granted to them).

The foregoing voting provisions shall not apply if, at or prior to the time when the
act with respect to which such vote would otherwise be required or upon which the
holders of Series J Preferred Stock shall be entitled to vote shall be effected, all
outstanding shares of Series J Preferred Stock shall have been redeemed or called for
redernption and sufficient funds shall have been deposited in trust to effect such
redemption.

Redemption.

b) The Corporation, at the option of its Board of Directors or any duly
authorized committee of the Board of Directors of the Corporation, may redeem out of
funds legally available therefor, in whole or in part, the shares of Series J Preferred Stock
at the time outstanding, at any time on any Dividend Payment Date on or after the
Dividend Payment Date on September 1, 2013, (subject to limitations described in the
prospectus supplement dated August 14, 2008) for 100% of the liquidation preference,
‘upon notice given as provided in Section 6(b) below. The redemption price for shares of
Series J Preferred Stock shall be $10,000 per share plus an amount equal to any dividends
that have been declared but not paid on the shares of Series J Preferred Stock called for
redemption.

Notice of every redemption of shares of Series ¥ Preferred Stock shall be mailed
by first class mail, postage prepaid, addressed to the holders of record of such shares to
be redeemed at their respective last addresses appearing on the stock register of the
Corporation. Such mailing shall be at least 30 days and not more than 60 days before the
date fixed for redemption. Any notice mailed as provided in this Section 6(b) shall be
conclusively presumed to have been duly given, whether or not the holder receives such
notice, but failure duly to give such notice by mail, or any defect in such notice or in the
mailing thereof, to any holder of shares of Series ¥ Preferred Stock designated for
redemption shall not affect the validity of the proceedings for the redemption of any other
shares of Series J Preferred Stock. Each notice shall state (i) the redemption date; (i1) the
number of shares of Series J Preferred Stock to be redeemed and, if fewer than all the
shares held by such halder are to be redeemed, the number of such shares to be redeemed
from such holder; (iii) the redemption pricc; (iv) the place or places where the certificates
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representing such shares are to be surrendered for payment of the redemption price; and
{v) that dividends on the shares to be redeemed will cease to accrue on the redemption
date. Notwithstanding the foregoing, if the Series J Preferred Stock is held in book-entry
form through The Depository Trust Company, the Corporation may give such notice in
any manner permitted by The Depository Trust Company.

In case of any redemption of only part of the shares of Series J Preferred Stock at
the time outstanding, the shares of Series J Preferred Stock to be redeemed shall be
selected either pro rata from the holders of record of Series J Preferred Stock in
proportion to the number of Series J Preferred Stock held by such holders or by lot or in
such ofher manmer as the Board of Directors of the Corporation or any duly authorized
committee of the Board of Directors of the Corporation may determine to be fair and
equitable. Subject to the provisions of this Section 6, the Board of Directors of the
Corporation or any duly authorized committee of the Board of Directors shall have full
power and authority to prescribe the terms and conditions upon which shares of Series J
Preferred Stock shall be redeemed from time to time.

If notice of redcmption has been duly given and if on or before the redemption
date specified in the notice all funds necessary for the redemption have been set aside by
the Corporation, separate and apart from its other assets, in trust for the pro rata benefit of
the holdets of the shares called for redemption, so as to be and continue to be available
therefor, or deposited by the Corporation with a bank or trust company selected by the
Board of Directors of the Corporation or any duly authorized comtmnittee of the Board of
Directors (the “Depositary Company”) in trust for the pro rata benefit of the holders of
the shares called for redemption, then, notwithstanding that any certificate for any share
so called for redemption has not been surrendered for cancellation, on and after the
redemption date all shares so called for redemption shall be cancelled and shall cease to
be ontstanding, all dividends with respect to such shares shall cease to accrue after such
redemption date, and all other rights with respect to such shares shall forthwith on such
redemption date cease and terminate, except for the right of the holders thereof to receive
the amount payable on such redemption from such bank or trust company at any time
after the redemption date from the funds so deposited, without interest. The Corporation
shall be entitled to receive, from time to time, from the Depositary Company any interest
accrued on such funds, and the holders of any shares called for redemption shall have no
claim to any such interest. Any funds so deposited and unclaimed at the end of three
years from the redemption date shall, to the extent permitted by law, be released or repaid
to the Corporation, and in the event of such repayment to the Corporation, the holders of
record of the shares so called for redemption shall be deemed to be unsecured creditors of
the Corporation for an amount equivalent to the amount deposited as stated above for the
redemption of such shares and so repaid to the Corporation, but shall in no event be
entitled to any interest.

Shares of Series J Preferred Stock that have been issued and reacquired in any
manner, including shares purchased or redeemed, shzll (upon compliance with any
applicable provisions of the laws of the State of Delaware) have the status of authorized
and unissued shares of the class of preferred stock undesignated as to series and may be
redesignated and reissued as part of any series of preferred stock.
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Amendment of Resolution. The Board of Directors reserves the right from time to time
1o increase or decrease the number of shares that constitute the Series J Preferred Stock
(but not below the number of shares thereof then oulstanding) and in other respects to
amend this Certificate of Designations within the limitations provided by law, this
resolution and the Certificate of Incorporation.

Rank. Any stock of any class or classes or series of the Corporation shall be deemed to
rank: :

prior to shares of the Series J Preferred Stock, either as to dividends or upon
liquidation, dissolution or winding up, or both, if the holders of stock of such class or
classes or series shall be entitled by the terms thereof to the receipt of dividends or of
amounts distributable upon liguidation, dissolution or winding up, as the case may be, in
preference or priority to the holders of shares of the Series J Preferred Stock;

on a parity with shares of the Series ] Preferred Stock, either as to dividends or
upon liguidation, dissolution or winding up, or both, whether or not the dividend rates,
dividend payment dates, or redemption or liquidation prices per share thereof be different
from those of the Series J Preferred Stock, if the holders of stock of such class or classes
or series shall be entitled by the terms thereof to the receipt of dividends or of amounts
distributed upon liquidation, dissolution or winding up, as the case may be, in proportion
to or otherwise based on their respective dividend rates or liquidation prices, without
preference or priority of one over the other as between the holders of such stock and the
holders of shares of Series J Preferred Stock (the term “Parity Preferred Stock” being
used to refer to any stock on a parity with the shares of Series J Preferred Stock, either as
to dividends or upon liquidation, dissolution or winding up, or both, as the content may
require); and ‘

junior to shares of the Series J Preferred Stock, either as to dividends or upon
liquidation, dissalution or winding up, or both, if such class or classes or series shall be
common stock or if the holders of the Series J Preferred Stock shall be entitled to the
receipt of dividends or of amounts distributable upon liquidation, dissolution or winding
up, as the case may be, in preference or priority to the holders of stock of such class or
classes or serics.

The Series T Preferred Stock shall rank as to dividends and upon liquidation,
distribution or ending up on a parity with the Corporation’s Fixed-to-Floating Rate Non-

Cumulative Preferred Stock, Series I, 6.15% Cumulative Preferred Stock Series E, 5.72%
Cumulative Preferred Stock Series F and 5.49% Cumulative Preferred Stock Series G.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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N WITNESS WHEREOF, the undersigned, being duly authorized thereto, does hereby
affirm, under penalties of perjury, that this certificate is the act and deed of the Corporatlon and
that the facts herein stated are true, and accordingly has hereunto set his hand this 21% day of
August, 2008,

JPMORGAN CHASE & CO.

By: %@M |

Name: A‘ﬁthony J. Horan
Title: Corporate Secretary
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CERTIFICATE OF DESIGNATIONS, POWERS, PREFERENCES AND RIGHTS
oF
FIXED RATE CUMULATIVE PERPETUAL PREFERRED STOCK, SERIES K

OF

JPMORGAN CHASE & O,

e e—

Pursuant to Section 151 of the
General Corporation Law of the State of Delaware

JPMORGAN CHASE & CO., a Delaware corporation (the “Corporation™), HEREBY
CERTIFIES that the following resolution was duly adopted by the Stock Committee (the
“Commiittee™) of the Board of Directors (the “Board of Directors™) of the Corporation in
accordance with Section 151(g) of the General Corporation Law of the State of Delaware
pursuant to the authority conferred upon the Board of Directors by the provisions of the
Certificate of Incorporation of the Corporation and pursuant to the authority duly delegated
thereto by the Board of Directors:

RESOLVED, that pursuant to the provisions of the certificate of incorporation and the
bylaws af the Corporation and applicable law, a series of Preferred Stock, par value $1.00 per
share, of the Corporation be and hereby is created, and that the designation and number of shares
of such series, and the voting and other powers, preferences and relative, participating, optional
or other rights, and the qualifications, limitations and restrictions thereof, of the shares of such
series, are as follows:

Part 1. Degignation and Number of Shares. There is hereby created out of the authorized
and unissued shares of preferred stock of the Corparation a series of preferred stock designated
as the “Fixed Rate Cumulative Perpetual Preferred Stock, Series K” (the “Designated Preferred
Stock™). The authorized number of shares of Designated Preferred Stock shall be 2,500,000.

Part 2. Standard Provisions. The Standard Provisions contained in Annex A aitached
hereto are incorporated herein by reference in their entirety and shall be deemed to be a part of
this Certificate of Designations to the same extent as if such provisions had been set forth in full
herein.

Part. 3. Definitions. The following terms are used in this Certificate of Designations
(including the Standard Provisions in Annex A hereto) as defined below:

{a) “Common Stack™ means the common stock, par value $1.00 per share, of the
Corporation.



{b) “Dividend Payment Date™ means March 1, June 1, September 1 and December 1
of each year,

(©) “Iunior Stock™ means the Common Stock, and any other class or series of stock of
the Corporation the terms of whick expressly provide that it ranks junior to Designated Preferred
Stock as te dividend rights and/or as to rights on liquidation, dissolution or winding up of the
Corporation.

(d)  “Liguidation Amount” means $10,000 per share of Designated Preferred Stock.
{e) “Minimum Amouni” means $6,250,000,000.

(f) “Parity Stock” means any class or series of stock of the Corporation (other than
Designated Preferred Stock) the terms of which do not expressly provide that such class or series
will rank senior or junior to Designated Preferred Stock as to dividend rights and/or as to rights
on liquidation, dissolution or winding up of the Corporation (in each case without regard to
whether dividends accrue cumulatively or non-cumulatively). Without limiting the foregoing,
Parity Stock shall include the Corporation’s (i) 6.15% Cumulative Preferred Stock, Series E; (ii)
5.72% Cumulative Preferred Stock, Series F; (iii} 5.49% Cumulative Preferred Stock, Series G;
{(iv) Fixed-to-Floating Rate Non-Cumulative Perpetual Preferred Stock, Series I; and (v) 8.625%
Non-Cumulative Perpetual Preferred Stock, Series J.

(g)  “Signing Date” means October 26, 2008,

Part. 4. Certain Voting Matters. Holders of shares of Designated Preferred Stock will be
entitled to one vote for each such sharc on any matter on which holders of Designated Preferred
Stock are entitled to vote, including any action by written consent.
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IN WITNESS WHEREOF, JPMorgan Chase & Co. has caused this Certificate of
Designations to be signed by Anthony J. Horan, its Corporate Secretary, this 27th day of
October, 2008.

JPMORGAN CHASE & CO.

By: /s/ Anthony J. Horan
Name: Anthony J. Horan
Title: Corporate Secretary



ANNEX A
ST VISIONS

Section 1. General Matters. Each share of Designated Preferred Stock shall be identical
in all respects to every other share of Designated Preferred Stock. The Designated Preferred
Stock shall be perpetual, subject to the provisions of Section 5 of these Standard Provisions that
form a part of the Certificate of Designations. The Designated Preferred Stock shall rank equally
with Parity Stock and shall rank senior to Junior Stock with respect to the payment of dividends
and the distribution of assets in the event of any dissolution, liquidation or winding up of the
Corporation.

Section 2. Standard Definitions. As used herein with respect to Designated Preferred
Stock:

{(a) “Applicable Dividend Rate” means (i) during the period from the Original Issue
Date to, but excluding, the first day of the first Dividend Period commmencing on or after the fifth
anniversary of the Original Issue Date, 5% per annum and (ii) from and afier the first day of the
first Dividend Pericd commencing on or after the fifth anniversary of the Original Issue Date,
9% per annum.

(b)  “Appropriate Federal Banking Agency” means the “appropriste Federal banking
agency” with respect to the Corporation as defined in Section 3(q} of the Federal Deposit

Insurance Act (12 U.5.C. Section 1813(g)), or anty successor provision.

(c) “Business Combination” means a merger, consolidation, statutory share exchange
or similar transaction that requires the approval of the Corporation’s stockholders.

(d)  “Busipess Day” means any day except Saturday, Sunday and any day on which
banking institutions in the State of New York generally are authorized or required by law or
other povernmental actions to close.

(e)  “Bylaws” means the bylaws of the Corporation, as they may be amended from
time to time.

63 “Centificate of Designations™ means the Certificate of Designations or comparable
instrument relating to the Designated Preferred Stock, of which these Standard Provisions form a
part, as it may be amended from time to time.

(g)  “Charter” means the Corporation’s certificate or articles of incorporation, articles
of association, or similar organizational docurmnent,

(hy  “Dividend Period” has the meaning set forth in Section 3(a).

(63) “Dividend Record Date” has the meaning set forth in Section 3(a).

G} “Liquidation Preference™ has the meaning set forth in Section 4(a).



(k) “Original Issne Date™ means the date on which shares of Designated Preferred
Stock are first issued.

(D “Preferred Ditector” has the meaning set forth in Section 7(b).

(m)  “Preferred Stock™ means any and all series of preferred stock of the Corporation,
including the Designated Preferred Stock.

) “Qualified Equity Offering” means the sale and issuance for cash by the
Corporation to persons other than the Corporation or any of its subsidiaries after the Original
Issue Date of shares of perpetual Proferred Stock, Common Stock or any combination of such
stock, that, in each case, qualify as and may be included in Tier 1 capital of the Corporation at
the time of issnance under the applicable risk-based capital guidelines of the Corporation’s
Appropriate Federal Banking Agency (other than any such sales and issuances made pursuant to
agreements or arrangements entered into, or pursuant to financing plans which were publicly
announced, on or prior to October 13, 2008).

(o) “Share Dilution Amount” has the meaning set forth in Section 3(b).

(p)  “Standard Provisions” mean these Standard Provisions that form a part of the
Certificate of Designations relating to the Designated Preferred Stock.

(@  “Successor Preferred Stock™ has the meaning set forth in Section 5(a).

() “Yoting Parity Stock™ means, with regard to any matter as to which the holders of
Designated Preferred Stock are entitled to vote as specified in Sections 7(a) and 7(b) of these
Standard Provisions that form a part of the Certificate of Designations, any and all series of
Parity Stock upon which like voting rights have been conferred and are exercisable with respect
to such matter.

Section 3. Dividends.

(8)  Rate. Holders of Designated Preferred Stock shall be entitled to receive, on each
share of Designated Preferred Stock if, as and when declared by the Board of Directors or any
duly authorized committec of the Board of Directors, but only out of assets legally available
therefor, cumulative cash dividends with respect to each Dividend Period (as defined below) ata
Iaie per annum equal to the Applicable Dividend Rate on (i) the Liquidation Amount per share of
Designated Preferred Stock and (i) the amount of accrued and unpaid dividends for any prior
Dividend Period on such share of Designated Preferred Stock, if any. Such dividends shall begin
to accrue and be cumulative from the Original Issue Date, shail compound on eack subsequent
Dividend Payment Date (i.e., no dividends shall accrue on other dividends umless and until the
first Dividend Payment Date for such other dividends has pessed without such other dividends
having been paid on such date) and shall be payable quarterly in arrears on each Dividend
Payment Date, commencing with the first such Dividend Payment Date to occur at least 20
calendar days after the Original Issue Date. In the event that any Dividend Payment Date would
otherwige fall on a day that is not a Business Day, the dividend payment due on that date will be
postponed to the next day that is a Basiness Day and no additional dividends will accrue as a
result of that postponement. The period from and including any Dividend Payment Date to, but
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excluding, the next Dividend Payment Date is a “Dividend Period™, provided that the initial
Dividend Period shall be the period from and mcluding the Original Issue Date to, but excluding,
the next Dividend Payment Date.

Dividends that are payable on Designated Preferred Stock in respect of any Dividend
Period shall be computed on the basis of a 360-day year consisting of twelve 30-day months. The
amount of dividends payabie on Designated Preferred Stock on any date prior to the end of a
Dividend Period, and for the initial Dividend Period, shall be computed on the basis of a 360-day
year consisting of twelve 30-day months, and actual days elapsed over a 30-day month.

Dividends thal are payable on Designated Preferred Stock on any Dividend Payment Date
will be payable to holders of record of Designated Preferred Stock as they appear on the stock
register of the Corporation on the applicable record date, which shall be the 15th calendar day
immediately preceding such Dividend Payment Date or such other record date fixed by the
Board of Directors or any duly authorized committee of the Board of Directors that is not more
than 60 nor less than 10 days prior to such Dividend Payment Date (each, a “Dividend Record
Date™). Any such day that is a Dividend Record Date shall be a Dividend Record Date whether
or not such day is a Business Day.

Holders of Designated Preferred Stock shall not be entitled to any dividends, whether
payable in cash, securities or other property, other than dividends (if any) declared and payable
on Designated Preferred Stock as specified in this Section 3 (subject to the other provisions of
the Certificate of Designations).

(b)  Prority of Dividends. So long as any share of Designated Preferred Stock
remains outstanding, no dividend or distribution shall be declared or paid on the Common Stock
or any other shares of Junior Stock (other than dividends payable solely in shares of Common
Stock) or Parity Stock, subject to the immediately following paragraph in the case of Parity
Stock, and ho Cummon Stock, Junior Stock or Parity Stock shall be, directly or indirectly,
purchased, redeemed or otherwise acquired for consideration by the Corporation or any of its
subsidiaries unless all accrued and unpaid dividends for all past Dividend Periods, including the
latest completed Dividend Period (including, if applicable as provided in Section 3(a) above,
dividends on such amount), on all outstanding shares of Designated Preferred Stock have been or
are contermporaneously declared and paid in full (or have been declared and a sum sufficient for
the payment thereof has been set aside for the benefit of the holders of shares of Designated
Preferred Stock on the applicable record date). The foregoing limitation shall not apply to (i)
redemptions, purchases or other acquisitions of shares of Common Stock or other Junior Stock in
connection with the administration of any employee benefit plan in the ordinary course of
business (including purchases to offset the Share Dilution Amount (as defined below) pursuant
to a publicly announced repurchase plan) and consistent with past practice, provided that any
purchases to offset the Share Dilution Amount shall in no event exceed the Share Dilution
Amount; (ii) purchases or other acquisitions by a broker-dealer subsidiary of the Corporation
solety for the purpose of market-making, stabilization or customer facilitation transactions in
Junior Stock or Parity Stock in the ordinary course of its business: (iii) purchases by a broker-
dealer subsidiary of thc Corporation of capital stock of the Corporation for resale pursuant to an
offering by the Cormporation of such capital stock underwritten by such broker-dealer subsidiary;
(iv) any dividends or distributions of rights or Junior Stock in connection with a stockholders’
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rights plan or any redemption or repurchase of rights pursnant to any stockholders’ rights plan;
(v) the acquisition by the Corporation or any of its subsidiaries of record ownership in Junior
Stock or Parity Stock for the beneficial ownership of any other persons (other than the
Corporation or any of its subsidiaries), including as trustees or custodians; and (vi) the exchange
or conversion of Junior Stock for or into other Junior Stock or of Parity Stock for or into other
Parity Stock (with the same or lesser aggregate liquidation amount) or Junior Stock, in each case,
solely to the extent required pursuant to binding contractual agreements entered into prior to the
Signing Date or any subsequent agreement for the accelerated exercise, settlement or exchange
thereof for Common Stock. “Share Dilution Amount” means the increase in the number of
diluted shares outstanding {determined in accordance with generally accepted accounting
principies in the United States, and as measured from the date of the Corporation’s consolidated
financial statements most recently filed with the Securities and Exchange Commission prior to
the Original Issue Date) resulting from the grant, vesting or exercise of equity-based
compensation to employees and equitably adjusted for any stock split, stock dividend, reverse
stock split, reclassification or sirnilar transaction.

When dividends arc not paid {or declared and a sum sufficient for payment thereof set
aside for the benefit of the holders thereof on the applicable record date) on any Dividend
Payment Date (or, in the case of Parity Stock having dividend payment dates different from the
Dividend Payment Dates, on a dividend payment date falling within a Dividend Period telated to
such Dividend Payment Date) in full upon Designated Preferred Stock and any shares of Parity
Stock, all dividends declared on Designated Preferred Stock and all such Parity Stock and
payable on such Dividend Payment Date (or, in the case of Parity Stock having dividend
payment dates different from the Dividend Payment Dates, on a dividend payment date falling
within the Dividend Period related to such Dividend Payment Date) shall be declared pro rata so
that the respective amounts of such dividends declared shall bear the same ratio to each other as
all accrued and unpaid dividends per share on the shares of Designated Preferred Stock
(including, if applicable as provided in Section 3(a) above, dividends on such amount) and all
Panity Stock payable on such Dividend Payment Date (or, in the case of Parity Stock having
dividend payment dates different from the Dividend Payment Dates, on a dividend payment date
falling within the Dividend Period related to such Dividend Payment Date) (subject to their
having been declared by the Board of Directors or a duly authorized committee of the Board of
Directors out of legally available funds and including, in the case of Parity Stock that bears
cunmlative dividends, all accrued but unpaid dividends) bear to each other. If the Board of
Directors or a duly authorized committee of the Board of Directors determines not to pay any
dividend or a full dividend on a Dividend Payment Date, the Corporation will provide written
notice to the holders of Designated Preferred Stock prior to such Dividend Payment Date.

Subject to the foregoing, and not otherwise, such dividends (payable in cash, securities or
other property) as may be determined by the Board of Directors or any duly authorized
committce of the Board of Directors may be declared and paid on any securities, including
Common Stock and other Junior Stock, from time to time cut of any funds legally available for
such payment, and holders of Designated Preferred Stock shall not be entitled to participate in
any such dividends,

Section 4. Liquidation Rights.
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(a)  Voluntary or Involuntary Liguidation. In the event of any liquidation, dissolution
or winding up of the affairs of the Corporation, whether voluntary or involuntary, holdors of

Designated Preferred Stock shall be entitled to receive for each share of Designated Preferred
Stock, out of the assets of the Corporation or proceeds thereaf (whether capital or surplus)
available for distribution to stockholders of the Corporation, subject to the rights of any creditors
of the Corporation, before any distribution of such assets or proceeds is made to or set aside for
the holders of Common Stock and any other stock of the Corporation ranking junior to
Designated Preferred Stock as to such distribution, payrnent in fill in an amount equal to the sum
of (i} the Liquidation Amount per share and (ii) the amount of any accrued and unpaid dividends
(including, if applicable as provided in Section 3(a) gbove, dividends on such amount), whether
or not declared, to the date of payment (such amounts collectively, the “Liguidation
Preference™).

(b)  Partial Payment. If in any distribution described in Section 4(a) above the assets
of the Corporation or proceeds thereof are not sufficient to pay in full the amounts payable with
respect to all outstanding shares of Designated Preferred Stock and the corresponding amounts
payable with respect of any other stock of the Corporation ranking equally with Designated
Preferred Stock as to such distribution, holders of Designated Preferred Stock and the holders of
such other stock shall share ratably in any such distribution in proportion to the full respective
distributions to which they are entitled.

(¢)  Residual Distributions. If the Liguidation Preference has been paid in fall to all
holders of Designated Preferred Stock and the corresponding amounts payable with respect of
any other stock of the Corporation ranking equally with Designated Preferred Stock as to such
distribution has been paid in full, the holders of other stock of the Corporation shall be entitled fo
receive all remaining assets of the Corporation (or proceeds thereof) according to their respective
rights and preferences.

(d)  Merger, Consolidation and Sale of Assets Not Liguidation, For purposes of this

Section 4, the merger or consolidation of the Corporation with any other corporation or other
entity, including a merger or consolidation in which the holders of Designated Preferred Stock
receive cash, securities or other property for their shares, or the sale, lease or exchange (for cash,
securities or other property) of all or substantially al! of the assets of the Corporation, shall not
constitute 2 liquidation, dissolution or winding up of the Corporation.

Section 5. Redemption.

{a) Optional Redemption. Except as provided below, the Designated Preferred Stock
may not be redeemed prior to the first Dividend Payment Date falling on or after the third
anniversary of the Original Issue Date. On or after the first Dividend Payment Date falling on or
after the third anniversary of the Original lssue Date, the Corporation, at its option, subject to the
approval of the Appropriate Federal Banking Agency, may redeem, in whole or in part, at any
time and from time to time, out of funds legally available therefor, the shares of Designated
Preferred Stock at the time outstanding, upon notice given as provided in Section 5(c) below, ata
redemption price equal to the sum of (i) the Liquidation Amount per share and (i) except as
otherwisc provided below, any accrued and unpaid dividends (including, if applicable as
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provided in Section 3(a) above, dividends on such amount) (regardless of whether any dividends
are actually declared) to, but excluding, the date fixed for redemption.

Notwithstanding the foregoing, prior to the first Dividend Payment Date falling on or
after the third anniversary of the Original Tssue Date, the Corporation, at its option, subject to the
approval of the Appropriate Federa! Banking Agency, may redeem, in whole or in part, at any
time and from time to time, the shares of Designated Preferred Stock at the time outstanding,
upon notice given as provided in Section 5(c) below, at a redemption price equal to the sum of (i)
the Liquidation Amount per share and (ii) except as otherwise provided below, any accrued and
unpaid dividends (including, if applicable as provided in Section 3(a) above, dividends on such
armount) (regardiess of whether any dividends are actually declared) to, but excluding, the date
fixed for redemption; provided that (x) the Corporation (or any successor by Business
Combination) has received aggregate gross proceeds of not Jess than the Minirmm Amount (plus
the “Minimum Amount” as defined in the relevant certificate of designations for each gther
outstanding series of preferred stock of such successor that was originally issued to the United
States Departrnent of the Treasury (the “Successor Preferred Stock™) in connection with the
Troubled Asset Relief Program Capital Purchase Program) from one or more Qualified Equity
Offerings (including Qualified Equity Offerings of such successor), and (y) the aggregate
redemption price of the Designated Preferred Stock (and any Successor Preferred Stock)
redeerned pursuant to this paragraph may not exceed the agpregate net cash proceeds received by
the Corporation (or any successor by Business Combination} from such Qualified Equity
Offerings (including Qualified Equity Offerings of such successor).

The redemption price for any shares of Designated Preferred Stock shall be payable on
the redemption date to the holder of such shares against surrender of the certificate(s) evidencing
such shares to the Corporation or its agent. Any declared but unpaid dividends payable on a
redemnption date that occurs subsequent to the Dividend Record Date for a Dividend Period shall
not be paid to the holder entitled to receive the redemption price on the redemption date, but
rather shall be paid to the holder of record of the redeemed shares on such Dividend Record Date
relating to the Dividend Payment Date as provided in Section 3 above.

(b)  No Sinking Fund. The Designated Preferred Stock will not be subject to any
mandatory redemption, sinking fund or other similar provisions, Holders of Designated Preferred
Stock will have no right to require redemption or repurchase of any shares of Designated
Preferred Siock.

(c) Notice of Redemption. Notice of every redempiion of shares of Designated
Preferred Stock shall be given by first class mail, postage prepaid, addressed to the holders of
ecord of the shares to be redeemed at their respective last addresses appearing on the books of
the Corporation. Such mailing shall be at least 30 days and not more than 60 days before the date
fixed for redemption. Any notice mailed as provided in this Subsection shall be conclusively
presumed o have been duly given, whether or not the holder receives such notice, but failure
duly to give such notice by mail, or any defect in such notice or in the mailing thereof, to any
holder of shares of Designated Preferred Stock designated for redemption shall not affect the
validity of the proceedings for the redemption of any other shares of Designated Preferred Stock.
Notwithstanding the foregoing, if shares of Designated Preferred Stock are issued in book-entry
form through The Depository Trust Corporation or any other similar facility, notice of
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redemption may be given to the holders of Designated Preferred Stock at such time and in any
manner permitted by such facility. Each notice of redemption given to a holder shall state: (1) the
redemption date; (2} the number of shares of Designated Preferred Stock to be redeemed and, if
tess than all the shares held by such holder are to be redeemed, the number of such shares to be
redeemed from such holder; (3) the redemption price; and (4) the place or places where
certificates for such shares are to be surrendered for payment of the redemption price.

(d)  Partial Redemption. In case of any redemption of part of the shares of Designated
Preferred Stock at the time outstanding, the shares to be redeemed shall be selected either pro
rata or in such other manner as the Board of Directors or a duly authorized committee thereof
may determine to be fair and equitable. Subject to the provisions hereof, the Board of Directors
or a duly authorized commitiee thereof shall have full power and authority to prescribe the terms
and conditions upon which shares of Designated Preferred Stock shall be redeemed from time to
time. If fewer than ail the shares represented by any certificate are redeemed, a new certificate
shall be issued representing the unredeemed shares without charge to the holder thereof.

{(e) Effectiveness of Redemption. If notice of redemption has been duly given and if
on or before the redemption date specified in the notice all funds necessary for the redemption

have been deposited by the Corporation, in trast for the pro raiz benefit of the holders of the
shares called for redemption, with a bank or trust company doing business in the Borough of
Manhattan, The City of New York, and having a capital and surplus of at least $500 million and
sclected by the Board of Directors, so as to be and continue to be available solely therefor, then,
notwithstanding that any certificate for any share so called for redemption bas not been
surrendered for cancellation, on and after the redemption date dividends shall cease to accrue on
all shares so called for redemption, all shares so called for redemption shall no longer be deemed
outstanding and all rights with respect to such shares shall forthwith on such redemption date
cease and terminate, except only the right of the holders thereof to receive the amount payable on
such redemption from such bank or trust company, without interest. Any funds unclaimed at the
end of three years from the redemption date shall, to the extent permitted by law, be released to
the Corporation, after which time the holders of the shares so called for redemption shall look
only to the Corporation for payment of the redemption price of such shares.

D Status of Redeemed Shares. Shares of Designated Preferred Stock that are
redeemed, repurchased or otherwise acquired by the Corporation shall revert to anthorized but
unissued shares of Preferred Stock (provided that any such cancelled shares of Designated
Preferred Stock may be reissued only as shares of any series of Prefenred Stock other than
Desipnated Preferred Stock).

Section 6. Conversion. Holders of Designated Preferred Stock shares shall have no right
to exchange or convert such shares inte any other securities.

Section 7. Voting Rights.

{(a) Geperal. The holders of Designated Preferred Stock shall not have any voting
Tights except as set forth below or as otherwise from time to time required by law.
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) Preferred Stock Directors. Whenever, at any time or times, dividends payable on
the shares of Designated Preferred Stock have not been paid for an aggrepate of six quarterly
Dividend Perieds or more, whether or not consecutive, the authorized number of directors of the
Corporation shall automatically be increased by two and the holders of the Designated Preferred
Stock shall have the right, with holders of shares of any one or more other classes or series of
Voting Parity Stock outstanding at the time, voting together as a class, to elect two directors
(hereinafter the “Preferred Directors” and each a “Preferred Director ) to fill such newly
created directorships at the Corporation's next annual meeting of stockholders (or at a special
meeting called for that purpose prior to such next annual meeting) and at each subsequent annual
meeting of stockbolders until 2l acerued and unpaid dividends for all past Dividend Periods,
including the latest completed Dividend Period (including, if applicable as provided in Section
3() above, dividends on such amount), on all outstanding shares of Designated Preferred Stock
have been declared and paid in full at which time such right shall terminate with respect to the
Designated Preferred Stock, except as herein or by law expressly provided, subject to revesting
in the event of each and every subsequent default of the character above mentioned; provided
that it shall be a qualification for election for any Preferred Director that the election of such
Preferred Director shall not cause the Corporation to violate any corporate governance
requirements of any securities exchange or other trading facility on which securities of the
Corporation may then be listed or traded that listed or traded companies must have a majority of
independent directors. Upon any termination of the right of the holders of shares of Designated
Preferred Stock and Voting Parity Stock as a class to vote for directors as provided above, the
Preferred Directors shall cease to be qualified as directors, the term of office of all Preferred
Directors then in office shall terminate immediately and the authorized mumber of directors shall
be reduced by the number of Preferred Directors elected pursuant hereto. Any Preferred Director
may be remaved at any time, with or without cause, and any vacancy created thereby may be
filled, only by the affirmative vote of the holders a majority of the shares of Designated Preferred
Stock at the time outstanding voting separately as a class together with the holders of shares of
Voting Parity Stock, to the extent the voting rights of such holders described above are then
exercisable. If the office of any Preferred Director becomes vacant for any reason other than
removal from office as aforesaid, the remaining Preferred Director may choose a successor who
shall hold office for the unexpired term in respect of which such vacancy occurred.

(c) Class Voting Rights as to Particular Matters. So long as any shares of Designated
Preferred Stock are outstanding, in addition to any other vote or consent of stockholders required

by law or by the Charter, the vote or consent of the holders of at least 66 2/3% of the shares of
Designated Preferred Stock at the time outstanding, voting as a separate class, given in person or

by proxy, either in writing without 2 meeting or by vote at any meeting called for the purpose,
shall be necessary for effecting or validating:

() Authorization of Senior Stock Any amendment or alteration of the
Certificate of Designations for the Designated Preferred Stock or the Charter to authorize
or create or increase the authorized amount of, or any issuance of, any shares of, or any
securities convertible into or exchangeable or exercisable for shares of, any class or series
of capital stock of the Corporation ranking senior to Designated Preferred Stock with
respect to either or both the payment of dividends and/or the distribution of assets on any
liquidation, dissolution or winding up of the Corporation;




(i)  Amendment of Designated Preferred Stock. Any amendment, alteration
or repeal of any provision of the Certificate of Designations for the Designated Preferred

Stock or the Charter (including, unless no vote on such merger or consolidation is
required by Section 7(c)(iii) below, any amendment, alteration or repeal by means of a
merger, consolidation or otherwise) so as to adversely affect the rights, preferences,
privileges or voting powers of the Designated Preferred Stock; or

(iu} Share Ex eclassifications, Mergers and Consolidations., Any
consummation of a binding share exchange or reclassification involving the Designated
Preferred Stock, or of a merger or consolidation of the Corporation with another
corporation or other entity, unless in each case (x) the shares of Designated Preferred
Stock remain outstanding or, in the case of any such merger or consolidation with respect
to which the Corporation is not the surviving or resulting entity, are converted into or
exchanged for preference securities of the surviving or resuiting entity or its ultimate
parcot, and (y) such shares remaining outstanding or such preference securities, as the
case may be, have such rights, preferences, privileges and voting powers, and limitations
and restrictions thereof, taken as a whole, as are not materially less favorable to the
holdets thereof than the rights, preferences, privileges and voting powers, and limitations
and restrictions thereof, of Designated Preferred Stock immediately prior to such
consummation, taken as 2 whole;

provided, however, that for all purposes of this Section 7(c), any increase in the amount of the
authorized Preferred Stock, including any increasc in the authorized amount of Designated
Preferred Stock necessary to satisfy preemptive or similar rights granted by the Corporation to
other persons prior to the Signing Date, or the creation and issuance, or an increase in the
authorized or issued amount, whether pursuant to preemptive or similar rights or otherwise, of
any other series of Preferred Stock, or any securities convertible into or exchangeable or
exercisable for any other series of Preferred Stock, ranking equally with and/or junior to
Designated Preferred Stock with respect to the payment of dividends (whether such dividends
are cunmulative or non-cunulative) and the distribution of assets upon liquidation, dissolation or
winding up of the Corporation will not be deemed to adversely affect the rights, preferences,
privileges or voting powers, and shal! not require the affirmative vote or consent of, the holders
- of outstanding shares of the Designated Preferred Stock. -

(d)  Changes after Provision for Redemption. No vote or consent of the holders of
Designated Preferred Siock shall be required pursuant to Section 7(c) above if, at or prior to the

time when any such vote or consent would otherwise be required pursuant to such Section, all
outstanding shares of the Designated Preferred Stock shall bave been redeemed, or shall have
been called for redemption upon proper notice and sufficient funds shall have been deposited in
trust for such redemption, in each case pursuant to Section 5 above.

(¢)  Procedures for Voting and Consents. The rules and procedures for calling and
conducting any meeting of the holders of Designated Preferred Stock (including, without
limitation, the fixing of a record date in connection therewith), the solicitation and use of proxies
at such 2 meeting, the obtaining of written consents and any other aspect or matter with regard to
such a meeting or such consents shall be govemed by any rules of the Board of Directors or any
duly authorized commitree of the Board of Directors, in its discretion, may adopt from time to
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time, which rules and procedures shal] conform to the requirements of the Charter, the Bylaws,
and applicable law and the rules of any national securities exchange or other trading facility on
which Designated Preferred Stock is listed or traded at the time.

Section B. Record Holders. To the fullest extent permitted by applicable law, the
Corporation and the transfer agent for Designated Preferred Stock may deem and treat the record
bolder of any share of Designated Preferred Stock as the true and lawful owner thereof for all
purposes, and neither the Corporation nor such transfer agent shall be affected by any notice to
the contrary.

Section 9. Notices. All notices or communications in respect of Designated Preferred
Stock shall be sufficiently given if given in writing and delivered in person or by first class mail,
postage prepaid, or if given in such other manner as may be permitted in this Certificate of
Designations, in the Charter or Bylaws or by applicable law. Notwithstanding the foregoing, if
shares of Designated Preferred Stock are issued in book-entry form through The Depository
Trust Corporation or any similar facility, such notices may be given to the holders of Designated
Preferred Stock in any manner permitted by such facility.

Section 10. No Preemptive Rights. No share of Designated Preferred Stock shall have
any rights of preemption whatsoever as to any securities of the Corporation, or any warrants,
rights or options issued or granted with respect thereto, regardless of how such securities, or such
warrants, rights or options, may be designated, issued or granted.

Section 11. Replacement Certificates. The Corporation shall replace any mutilated
certificate at the holder’s expense upon surrender of that certificate to the Corporation. The
Corporation shall replace certificates that become destroyed, stolen or lost at the holder’s
expense upon delivery to the Corporation of reasonably satisfactory evidence that the certificate
has been destroyed, stolen or lost, together with any indemnity that may be reasonably required
by the Corporation.

Section 12. Other Rights. The shares of Designated Preferred Stock shall not have any
rights, preferences, privileges or voting powers or relative, participating, optional or other special
rights, or qualifications, limitations or restrictions thercof, other than as set forth herein or in the
Charter or as provided by applicable law.
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CERTIFICATE OF ELIMINATION
OF THE
6.15% CUMULATIVE PREFERRED STOCK, SERIES E,
5.72% CUMULATIVE PREFERRED STOCK, SERIES F,
5.49% CUMULATIVE PREFERRED STOCK, SERIES G AND
FIXED RATE CUMULATIVE PERPETUAL PREFERRED STOCK, SERIES K
OF
JPMORGAN CHASE & CO.

Pursuant to Section 151(g) of the
Genperal Corporation Law of the State of Delaware

JPMorgan Chase & Co., a corporation organized and existing under the Jaws
of the State of Delaware (the “Company™), in accordance with the provisions of Section
151(g) of the General Corporation Law of the State of Delaware (the “General Corporation
Law™), hereby certifies as follows:

1. That, pursuant to Section 151 of the General Corporation Law and
authority granted in the Restated Certificate of Incorporation of the Company, as theretofore
amended, and in resolutions duly adopted by the Board of Directors of the Company (the
“Board™), the Stock Committee of the Board (the “Stock Committee™), by resolution duly
adopted, authorized the issuance of a series of 1,250,000 shares of 6.15% Cumulative
Preferred Stock, Series E, par value $1.00 per share (the “Series E Preferred Stock™), and
established the voting powers, designations, preferences and relative, participating and other
rights, and the qualifications, limitations or restrictions, of the Series E Preferred Stock, and,
on July 10, 2008, the Company filed a Certificate of Designations for the Series E Preferred
Stock in the office of the Secretary of State of the State of Delaware (the “Secretary™).

2. That, pursuant to Section 151 of the General Corporation Law and
authority granted in the Restated Certificate of Incorporation of the Company, as theretofore
amended, and in resolutions duly adopted by the Board, the Stock Committee, by reschution
duly adopted, authorized the issuance of a series of 1,000,000 shares of 5.72% Cumulative
Preferred Stock, Series F, par value $1.00 per share (the “Series F Preferred Stock™), and
established the voting powers, designations, preferences and relative, participating and other
rights, and the qualifications, limitations or restrictions, of the Series F Preferred Stock, and,
on July 10, 2008, the Company filed a Certificate of Designations for the Series F Preferred
Stock in the office of the Secretary.

3. That, pursvant to Section 151 of the General Corporation Law and
authority granted in the Restated Certificate of Incorporation of the Company, as theretofore
amended, and in resolutions duly adopted by the Board, the Stock Committee, by resolution
duly adopted, authorized the issuance of a series of 1,000,000 shares of 5.49% Cumulative
Preferred Stock, Series G, par value $1.00 per share (the “Series G Preferred Stock™), and
established the voting powers, designations, preferences and relative, participating and other
rights, and the qualifications, limitations or restrictions, of the Series G Preferred Stock, and,



on July 10, 2008, the Company filed a Certificate of Designations for the Series G Preferred
Stock in the office of the Secretary.

4. That, pursuant to Section 151 of the General Corporation Law and
authority granted in the Restated Certificate of Incorporation of the Company, as theretofors
amended, and in resolutions duly adopted by the Board, the Stock Committee, by resolution
duly adopted, authorized the issuance of a series of 2,500,000 shares of Fixed Rate
Cumulative Perpetual Preferred Stock, Series K, par value $1.00 per share (the “Series K
Preferred Stock™), and established the voting powers, designations, preferences and relative,
participating and other rights, and the qualifications, limitations or restrictions, of the Series
K Preferred Stock, and, on October 27, 2008, the Company filed a Certificate of
Designations for the Series K Preferred Stock in the office of the Secretary.

5. That no shares of ecach said Series E Preferred Stock, Series F
Preferred Stock, Series G Preferred Stock or Series K Preferred Stock are outstanding and no
shares thereof will be issued subject to said Certificates of Designations.

6. That pursuant to authority granted in resolutions duly adopted by the
Board, the Stock Committee has adopted the following resolutions:

RESOLVED, that (a) as of the date hereof (i} no sheres of the series
of 6.15% Cumnulative Preferred Stock, Series E (the “Series E Preferred
Stock™), of JPMorgan Chase & Co, (the “Company”), designated pursuant
to a Certificate of Designations (the “Series E Certificate™) filed on July 10,
2008 with the Secretary of State of the State of Delaware (the “Secretary™),
are outstanding; (ii) no shares of the series of the Company’s 5.72%
Cumulative Preferred Stock, Series F (the “Series F Preferred Stock™),
designated pursuant to a Certificate of Designations (the “Series F
Certificaie™) filed on July 10, 2008 with the Secretary, are outstanding; (iii)
no shares of the series of the Company’s 5.49% Cumulative Preferred
Stock, Series G (the “Series G Preferred Stock™), designated pursuant o a
Certificate of Designations (the “Series G Certificate”) filed on July 10,
2008 with the Secretary, are outstanding; and (iv) no shares of the series of
the Company’s Fixed Rate Cumulative Perpetual Preferred Stock, Series K
(the “Series K Preferred Stock”™), designated pursuant to a Certificate of
Designations (the “Series K. Certificate™) filed on October 27, 2008 with the
Secretary, are outstanding; (b) henceforth no shares of such Series E
Preferred Stock, Series F Preferred Stock, Series G Preferred Stock or
Series K Preferred Stock will be issued; and (c) a Certificate of Elimination
will be filed with the Secretary to eliminate the Series E Certificate, the
Series F Certificate, the Series G Certificate and the Series K Certificate
from the Company’s Restated Certificate of Incorporation, as heretofore
amended; and further



RESOLVED, that each of the Chairman of the Board, the Chief
Executive Officer, the President, any Vice Chairman, the Chief Financial
Officer, the Controller, the General Counsel and the Secretary of the
Company (collectively, the “Autherized Officers™} be, and each of them
hereby is, authorized and directed to execute and cause to be filed with the
Secretary a Certificate of Elimination setting forth a copy of these
resolutions, such certificate to have the effect of eliminating from the
Restated Certificate of Incorporation of the Company all matters set forth in
the Series E Certificate, the Series F Certificate, the Series G Certificate and
the Series K Certificate.

7. That, accordingly, all matters set forth in the Certificates of
Designations for the Series E Preferred Stock, the Series F Preferred Stock, the Series G
Preferred Stock and the Series K Preferred Stock hereby are eliminated from the Restated
Certificate of Incorporation, as heretofore amended, of the Company.

IN WITNESS WHEREOF, JPMorgan Chase & Co. has caused this
Certificate to be executed by its duly authonized officer, on this 10th day of January, 2611.

JPMORGAN CHASE & CO.

By: m\_

'Anthony J. Horan
Corporate Secretary
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PREFERENCES AND RIGHTS
OF THE
5.50% NON-CUMULATIVE PREFERRED STOCK, SERIES O

(810,000.00 liquidation preference per share)
OF
JPMORGAN CHASE & CO.

Pursuant to Section 151 of the
General Corporation Law of the State of Delaware

JPMORGAN CHASE & CO., a Delaware corporation (the “Corporation™), HEREBY
CERTIFIES that the following resolution was duly adopted by the Stock Committee of the Board
of Directors of the Corporation (the “Board of Directors”) in accordance with Section 151(g) of
the General Corporation Law of the State of Delaware pursuant to the authority conferred upon
the Board of Directors by the provisions of the Certificate of Incorporation of the Corporation and
pursuant to the authority duly delegated thereto by the Board of Directors:

RESOLVED, that the Corporation be, and hereby is, authorized to issue a new series of its
preferred stock, par value $1.00 per share, with a liquidation preference, in the aggregate, of up to
$1,265,000,000, on the following terms, with the following designations, powers, preferences and

rights:
1. Designation and Amount; Fractional Shares. The series of preferred stock, par

value $1.00 per share, shall be designated as the “5.50% Non-Cumulative Preferred Stock, Series
O (the “Series O Preferred Stock™). The Series O Preferred Stock shall be perpetual, subject to
the provisions of Section 6 hereof, and the authorized number of shares of Series O Preferred
Stock shall be 126,500 shares. The Series O Preferred Stock is issuable in whole shares only.

2. Dividends.

(a) Holders of Series O Preferred Stock shall be entitled to receive, when, as, and if
declared by the Board of Directors or any duly authorized committee of the Board of Directors,
out of assets legally available for payment under laws of the State of Delaware, non-cumulative
cash dividends based on the liquidation preference of $10,000 per share of Series O Preferred
Stock. If declared by the Board of Directors or a duly authorized committee of the Board of
Directors, the Corporation shall pay dividends on the Series O Preferred Stock quarterly, in
arrears, on March 1, June 1, September | and December 1 of each year, beginning on December 1,
2012 (each such day on which dividends are payable a “Dividend Payment Date™). In the event
that any Dividend Payment Date would otherwise fall on a day that is not a Business Day (as
defined below), the dividend payment due on that date shall be postponed to the next day that1s a
Business Day and no additional dividends shall accrue as a result of that postponement. The



period from and including any Dividend Payment Date to but excluding the next Dividend
Payment Date is a “Dividend Period”, provided that the initial Dividend Period shall be the
period from and including the original issue date of the Series O Preferred Stock to but excluding
the next Dividend Payment Date. Dividends on each share of Series O Preferred Stock shall
accrue from the original issue date at 2 rate equal to 5.50% per annum on the liquidation
preference of $10,000 per share, for each Dividend Peniod.

Each such dividend shall be paid to the holders of record of shares of Series O Preferred
Stock as they appear on the stock register of the Corporation on such record date, not more than
30 days preceding the payment date thereof, as shall be fixed by the Board of Directors or any
duly authorized committee of the Board of Directors. The amount of dividends payable shail be
computed on the basis of a 360-day year of twelve 30-day months. Dollar amounts resulting from
that calculation shall be rounded to the nearest cent, with one-half cent being rounded upward.

A “Business Day” shall mean any weekday that is not a legal holiday in New York, New
York and is not a day on which banking institutions in New York, New York are authorized or
required by law or reguiation to be closed.

(d)  Dividends on shares of Series O Preferred Stock shall be non-cumnulative. To the
extent that any dividends payable on the shares of Series O Preferred Stock on any Dividend
Payment Date are not declared and paid, in full or otherwise, on such Dividend Payment Date,
then such unpaid dividends shall not cumulate and shall cease to accrue and be payable, and the
Corporation shall have no obligation to pay, and the holders of Series O Preferred Stock shall
have no night to receive, dividends accrued for such Dividend Period on or after the Dividend
Payment Date for such Dividend Period or interest with respect to such dividends, whether or not
dividends are declared for any subsequent Dividend Period with respect to the Series O Preferred
Stock or any other series of preferred stock or common stock of the Corporation for any future
dividend period.

(c)  No full dividends shall be declared or paid or set apart for payment on the preferred
stock of any series ranking, as to dividends, on a parity with or junior to the Series O Preferred
Stock for any period unless full dividends on the shares of the Series O Preferred Stock for the
most recently completed Dividend Period have been or contemporaneously are declared and paid
(or have been declared and a sum sufficient for the payment thereof has been set apart for such
payment). When dividends are not paid in full, as aforesaid, upen the shares of the Series O
Preferred Stock and any other series of preferred stock ranking on a parity as to dividends with the
Series O Preferred Stock, all dividends declared and paid upon shares of the Series O Preferred
Stock and any other series of preferred stock ranking on a parity as to dividends with the Series O
Preferred Stock shall be declared and paid pro rata. For purposes of calculating the pro rata
allocation of partial dividend payments, the Corporation shall allocate dividend payments based
on the ratio between the then-current dividend payments due on shares of Series O Preferred
Stock and the aggregate of the current and accrued dividends due on any series of preferred stock
ranking on a parity as to dividends with the Series O Preferred Stock. The Corporation shall not
pay interest or any sum of money instead of interest on any dividend payment that may be in
arrears on the Series O Preferred Stock.



(d)  Solong as any shares of the Series O Preferred Stock are outstanding, no dividend
(other than a dividend in common stock or in any other stock ranking junior to the Series O
Preferred Stock as 1o dividends and upon liquidation, dissolution or winding up) shall be declared
or paid or set aside for payment or other distribution declared or made upon the common stock or
upon any other stock ranking junior to the Series O Preferred Stock as to dividends or upon
liquidation, dissolution or winding up, nor shall any common stock or any other stock of the
Corporation ranking junior to or on a parity with the Series O Preferred Stock as to dividends or
upon liquidation, dissolution or winding up be redeemed, purchased or otherwise acquired for any
consideration (or any moneys be paid to or made available for a sinking fund for the redemption
of any shares of any such stock) by the Corporation (except by conversion into or exchange for
stock of the Corporation ranking junior to the Series O Preferred Stock as to dividends and upon
liquidation, dissolution or winding up), unless, in each case, full dividends on ail outstanding
shares of the Series O Preferred Stock shall have been declared and paid or set aside for payment
in respect of the most recently completed Dividend Period.

3. Liquidation Preference.

(@)  Upon the voluntary or involuntary liquidation, dissolution or winding up of the
Corporation, the holders of the shares of the Series O Preferred Stock shall be entitled to receive
and to be paid out of the assets of the Corporation legally available for distribution to its
stockholders, before any payment or distribution shall be made on the common stock or on any
other class of stock ranking junior to the Series O Preferred Stock upon liquidation, the amount of
$10,000 per share, plus an amount equal to any declared and unpaid dividends on each such share
without accumulation of undeclared dividends.

(b)  After the payment to the holders of the shares of the Series O Preferred Stock of
the full preferential amounts provided for in this Section 3, the holders of the Series O Preferred
Stock as such shall have no right or claim to any of the rematning assets of the Corporation.

(c)  If, upon any voluntary or involuntary liquidation, dissolution or winding up of the
Corporation, the amounts payable with respect to the shares of the Series O Preferred Stock and
any other shares of stock of the Corporation ranking as to any such distribution on a parity with
the shares of the Series O Preferred Stock are not paid in full, the holders of the shares of the
Series O Preferred Stock and of such other shares shall share ratably in any such distribution of
assets of the Corporation in proportion to the full respective distributions to which they are
entitled.

(d)  Neither the sale of all or substantially all of the property or business of the
Corporation, nor the merger or consolidation of the Corporation into or with any other entity or
the merger or consolidation of any other entity into or with the Corporation, shal] be deemed to be

a liquidation, dissolution or winding up, voluntary or involuntary, for the purposes of this Section
3.

4, Preemption and Conversion. The holders of Series O Preferred Stock shall not
have any preemptive or conversion rights with respect to the Series O Preferred Stock.



5. Voting Rights.

(a)  The Series O Preferred Stock shall have no voting rights, except as provided below
or as otherwise specifically required by law. Whenever, at any time or times, dividends payable
on the shares of Series O Preferred Stock have not been paid for an aggregate of six or more
quarterly Dividend Periods, whether or not consecutive, the authorized number of directors of the
Corporation shall automatically be increased by two and the holders of the Series O Preferred
Stock shall have the right, with holders of shares of any one or more other classes or series of
Parity Preferred Stock (as defined in Section 8) outstanding at the time upon which like voting
rights have been conferred and are exercisable (“Voting Parity Stock™, voting together as a class,
to elect two directors (hereinafter the "Preferred Directors” and each a “Preferred Director "y to
fill such newly created directorships at the Corporation’s next annual meeting of stockholders and
at each subsequent annual meeting of stockholders until full dividends have been paid on the
Series O Preferred Stock for at least four quarterly consecutive Dividend Periods at which time
such right shail terminate, except as herein or by law expressly provided, subject to revesting in
the event of each and every subsequent default of the character above mentioned. Upon any
termination of the right of the holders of shares of Series O Preferred Stock and Voting Parity
Stock as a class to vote for directors as provided above, the Preferred Directors shall cease to be
qualified as directors, the term of office of all Preferred Directors then in office shall terminate
immediately and the authorized number of directors shall be reduced by the number of Preferred
Directors elected pursuant hereto. Any Preferred Director may be removed or replaced at any
time, with or without cause, and any vacancy created thereby may be filled only by the affirmative
vote of the holders of shares of Series O Preferred Stock voting separately as a class together with
the holders of shares of Voting Parity Stock, to the extent the voting nights of such holders
described above are then exercisable. If the office of any Preferred Director becomes vacant for
any reason other than removal from office as aforesaid, the remaining Preferred Director may

choose a successor who shall hold office for the unexpired term in respect of which such vacancy
occurred.

(b)  So long as any shares of any Series O Preferred Stock remain outstanding, the
Corporation shall not, without the affimative vote of the holders of at least 66 2/3% in voting
power of the Series O Preferred Stock and any Voting Parity Stock, voting together as a class, (i)
authorize, create or issue any capital stock of the Corporation ranking, as to dividends or upon
liquidation, dissolution or winding up, senior to such Series O Preferred Stock, or reclassify any
authorized capital stock of the Corporation into any such shares of such capital stock or issue any
obligation or security convertible into or evidencing the right to purchase any such shares of
capital stock, or (i) amend, alter or repeal the certificate of designation for the Series O Preferred
Stock, or the Certificate of Incorporation of the Corporation, whether by merger, consolidation or

otherwise, so as to adversely affect the powers, preferences or special ights of the Series O
Preferred Stock.

Notwithstanding the foregoing, any increase in the amount of authorized common stock or
authorized preferred stock of the Corporation, or any increase or decrease in the number of shares
of any scries of preferred stock of the Corporation, or the authorization, creation and issuance of
other classes or series of stock of the Corporation, in each case ranking on a parity with or junior
to the shares of Series O Preferred Stock with respect to the payment of dividends and the



distribution of assets upon liquidation, dissolution or winding up, shall not be deemed to adversely
affect such powers, preferences or special rights.

(¢}  Inexercising the voting rights set forth in this Section 5 or when otherwise granied
voting rights by operation of law or by the Corporation, each share of Series O Preferred Stock
shall be entitled to one vote (the holders of shares of any other class or series of Voting Parity
Stock being entitled to such number of votes, if any, for each share of such stock held as may be
granted to them),

(d)  The foregoing voting provisions shall not apply if, at or prior to the time when the
act with respect to which such vote would otherwise be required or upon which the holders of
Series O Preferred Stock shall be entitled to vote shall be effected, all outstanding shares of Series
O Preferred Stock shall have been redeemed or called for redemption and sufficient funds shall
have been irrevocably deposited in trust to effect such redemption.

6. Redemption.

(@)  The Corporation, at the option of its Board of Directors or any duly authorized
committee of the Board of Directors, may redeem out of funds legally available therefor, the
Series O Preferred Stock on any Dividend Payment Date on or after September 1, 2017, in whole,
or from time to time in part, at a redemption price equal to $10,000 per share, plus any declared
and unpaid dividends on the shares of Series O Preferred Stock called for redemption up to the
redemption date. Dividends shall cease to accrue on such shares on the redemption date, without
accumulation of undeclared dividends.

(b)  Atany time within 90 days after a Capital Treatment Event (as defined below), the
Corporation, at the option of its Board of Directors or any duly authorized committee of the Board
of Directors, may provide notice of its intent to redeem in accordance with the procedures
described below, and the Corporation may subsequently redeem, out of funds legally available
therefor, the Series O Preferred Stock in whole, but not in part, at a redemption price equal to
$10,000 per share, plus any declared and unpaid dividends on the shares of Series Q Preferred
Stock called for redemption up to the redemption date. Dividends shall cease to acerue on such
shares on the redemption date, without accumulation of undeclared dividends.

“Capital Treatment Event” shall mean the good faith determination by the Corporation
that, as a result of any:

(i} amendment to, or change or any announced prospective change in, the
laws or regulations of the United States or any political subdivision of or in the United

States that is enacted or becomes effective after the initial issuance of any shares of Series
O Preferred Stock;

(i) proposed change in those laws or regulations that is announced or
becomes effective after the initial issuance of any shares of Series O Preferred Stock; or

(11} official administrative deciston or judicial decision or administrative
action or other official pronouncement interpreting or applying those laws or regulations



that is announced or becomes effective after the initial issuance of any shares of Series O
Preferred Stock,

there is more than an insubstantial risk that the Corporation shall not be entitled to treat an amount
equal to the full liquidation amount of all shares of Series O Preferred Stock then outstanding as
“Tier 1 capital” (or its equivalent) for purposes of the capital adequacy guidelines or regulations
of the appropriate federal banking agency, as then in effect and applicable, for as long as any
share of Series O Preferred Stock is outstanding.

{c)  Notice of every redemption of shares of Series O Preferred Stock shall be mailed
by first class mail, postage prepaid, addressed to the holders of record of such shares to be
redeemed at their respective last addresses appearing on the stock regisier of the Corporation.
Such mailing shall be at least 30 days and not more than 60 days before the date fixed for
redemption. Any notice mailed as provided in this Section 6(c) shall be conclusively presumed to
have been duly given, whether or not the holder receives such notice, but failure to duly give such
notice by mail, or any defect in such notice or in the mailing thereof, to any holder of shares of
Series O Preferred Stock designated for redemption shall not affect the validity of the proceedings
for the redemption of any other shares of Series O Preferred Stock. Each notice of redemption
shall state (i} the redemption date; (ii) the number of shares of Series O Preferred Stock to be
redeemed and, if fewer than all the shares held by such holder are to be redeemed, the number of
such shares to be redeemed from such holder; (jii) the redemption price; (iv) the place or places
where the certificates representing such shares are to be surrendered for payment of the
redemption price; and (v} that dividends on the shares to be redeemed shall cease to accrue on the
redemption date. Notwithstanding the foregoing, if the Series O Preferred Stock is held in book-
entry form through The Depository Trust Company, the Corporation may give such notice in any
manner permitied by The Depository Trust Company.

(@  Incase of any redemption of only part of the shares of Series O Preferred Stock at
the time outstanding, the shares of Series O Preferred Stock to be redeemed shall be selected
either pro rata from the holders of record of Series O Preferred Stock in proportion to the number
of Series O Preferred Stock held by such holders or by lot or in such other manner as the Board of
Directors or any duly authorized committee of the Board of Directors may determine to be fair
and equitable. Subject to the provisions of this Section 6, the Board of Directors or any duly
authorized committee of the Board of Directors shall have full power and authority to prescribe

the terms and conditions upon which shares of Series O Preferred Stock shall be redeemed from
time to time.

(¢)  Ifnotice of redemption has been duly given and if on or before the redemption date
specified in the notice all funds necessary for the redemption have been irrevocably set aside by
the Corporation, separate and apart from its other assets, in trust for the pro rata benefit of the
holders of the shares called for redemption, so as to be and continue to be available therefor, or
deposited by the Corporation with a bank or trust company selected by the Board of Directors or
any duly authorized committee of the Board of Directors (the “Depositary Company™) in trust for
the pro rata benefit of the holders of the shares called for redemption, then, notwithstanding that
any certificate for any share so called for redemption has not been surrendered for cancellation, on
and after the redemption date all shares so called for redemption shall be cancelled and shali cease



to be outstanding, all dividends with respect to such shares shall cease to accrue after such
redemption date, and all other rights with respect to such shares shall forthwith on such
redemption date ccase and terminate, except for the right of the holders thereof to receive the
amount payable on such redemption from such bank or trust company at any time after the
redemption date from the funds so deposited, without interest. The Corporation shall be entitled
to receive, from time to time, from the Depositary Company any interest accrued on such funds,
and the holders of any shares called for redemption shall have no claim to any such interest. Any
funds so deposited and unclaimed at the end of three years from the redemption date shall, to the
extent permitted by law, be released or repaid to the Corporation, and in the event of such
repayment to the Corporation, the holders of record of the shares so called for redemption shall be
deemed to be unsecured creditors of the Corporation for an amount equivalent to the amount
deposited as stated above for the redemption of such shares and so repaid to the Corporation, but
shall in no event be entitled to any interest.

(f) Shares of Series O Preferred Stock that have been issued and reacquired in any
manner, including shares purchased or redeemed, shall (upon compliance with any applicable
provisions of the laws of the State of Delaware) have the status of authorized and unissued shares
of the class of preferred stock undesignated as to series and may be redesignated and reissued as
part of any series of preferred stock.

7. Amendment of Resolution. The Board of Directors reserves the right from time to
time to increase or decrease the number of shares that constitute the Series O Preferred Stock (but
not below the number of shares thereof then outstanding) and in other respects to amend this
Certificate of Designation within the limitations provided by law, this resolution and the
Certificate of Incorporation.

8. Rank. Any capital stock of any class or classes or series of the Corporation shall
be deemed to rank:

(a)  senior to shares of the Series O Preferred Stock, either as to dividends or upon
liquidation, dissolution or winding up, or both, if the holders of capital stock of such class or
classes or series shall be entitled by the terms thereof to the receipt of dividends or of amounts
distributable upon liquidation, dissolution or winding up, as the case may be, in preference or
priority to the holders of shares of the Series O Preferred Stock (and as used herein, the term
“senior to the Series O Preferred Stock” and like terms refer to any class or series of capital stock
of the Corporation that ranks senior to the Series O Preferred Stock, either as to dividends or upon
liquidation, dissolution or winding up, or both, as the context may require);

(b)  ona parity with shares of the Series O Preferred Stock, either as to dividends or
upon liquidation, dissolution or winding up, or both, whether or not the dividend rates, dividend
payment dates, or redemption or liquidation prices per share thereof be different from those of the
Series O Preferred Stock, if the holders of capital stock of such class or classes or series shall be
entitled by the terms thereof to the receipt of dividends or of amounts distributed upon liquidation
dissolution or winding up, as the case may be, in proportion to or otherwise based on their
respective dividend rates or liguidation prices, without preference or priority of one over the other
as between the holders of such stock and the holders of shares of Series O Preferred Stock {(and as

»



used herein, the term “Parity Preferred Stock” and like terms refer to any class or series of capital
stock of the Corporation that ranks on a parity with the shares of Series O Preferred Stock, either
as to dividends or upon liquidation, dissolution or winding up, or both, as the context may
require); and

(c)  junior to shares of the Series O Preferred Stock, either as to dividends or upon
liquidation, dissolution or winding up, or both, if such class or classes or series shalt be common
stock or if the holders of the Series O Preferred Stock shall be entitled to the receipt of dividends
or of amounts distributable upon liquidation, dissolution or winding up, as the case may be, in
preference or priority to the holders of capital stock of such class or classes or series (and as used
herem, the term “junior to the Series O Preferred Stock™ and like terms refer to common stock of
the Corporation and any other class or series of capital stock of the Corporation over which the
Series O Preferred Stock has preference or priority, either as to dividends or upon liquidation,
dissolution or winding up, or both, as the context may require).

The Series O Preferred Stock shall rank as to dividends and upon liquidation, dissolution
or winding up on a parity with the Corporation’s Fixed-to-Floating Rate Non-Cumulative
Preferred Stock, Series I and 8.625% Non-Cumulative Preferred Stock, Series J.



IN WITNESS WHEREOF, the undersigned, being duly authorized thereto, does hereby
affirm, under penalties of perjury, that this certificate is the act and deed of the Corporation and

that the facts herein stated are true, and accordingly has hereunto set his hand as of this 27" day of
August, 2012.

JPMORGAN CHASE & CO.

By: @Wd’w

Name: Anthony J. Horan
Title: Corporate Secretary
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CERTIFICATE OF DESIGNATIONS, POWERS,
PREFERENCES AND RIGHTS
OF THE
5.45% NON-CUMULATIVE PREFERRED STOCK, SERIES P
($10,000.00 liguidation preference per share)

OF

JPMORGAN CHASE & CO.

Pursvant to Scction 151 of the
(General Corporation Law of the State of Delaware

JPMORGAN CHASE & CO., a Dclaware comporation (the “Corporation”), HEREBY
CERTIFIES that the following resolution was duly adopted by the Stock Committee of the Board
of Directors of the Corporation (the “Board of Directors™} in accordance with Section 151(g) of
the General Corporation Law of the State of Delaware pursuant to the authority conferred upon
the Board of Directors by the provisions of the Certificate of Incorporation of the Corporation and
pursuant to the authority duly delegated to the Stock Committee by the Board of Directors;

RESOLVED, that the Corporation be, and hereby is, authorized to issue a new series of its
preferred stock, par value $1.00 per share, with a liquidation preference, in the aggregate, of up to
£977,500,000, on the following terms and with the following designations, powers, preferences
and rights:

1. Designation and Amount. The senes of preferred stock, par valuc $1.00 per share,
shall be designated as the “*5.45% Non-Cumulative Preferred Stock, Sertes P~ (the “Series P
Preferred Stock”). The Series P Preferred Stock shall be perpetual, subject to the provisions of
Section 6 hereof, and the anthorized number of shares of the Series P Preferred Stock shali be
67,750 shares.

2. Dividends.

(a) Holders of the Series P Preferred Stock shall be entitled to receive, when, as, and if
declared by the Board of Directors or any duly authorized commiitee of the Board of Directors,
out of assets legally available for payment, non-cumulative cash dividends based on the
liquidation preference of $10,000 per share of the Serics P Preferred Stock.

If declarcd hy the Board of Directors or any duly authorized committee of the Board of
Directors, the Corporation shall pay dividends on the Series P Preferred Stock guarterly, in
arrears, on March 1, June 1, September 1 and December 1 of each year, beginning on June {, 2013
{each such day on which dividends are payable a “Dividend Payment Date”). In the event that
any Dividend Payment Datc falls on a day that is not a Business Day (as defined below), the
dividend payment due on that date shall be postponed to the next day that is a Business Day and



no additional dividends shall accrue as a result of that postponement. The period from and
inciuding any Dividend Payment Date to but excluding the next Dividend Payment Date is
referred to herein as a “Dividend Period’, provided that the initial Dividend Period shail be the
period from and including the original issue date of the Series P Preferred Stoek to but excluding
the next Dividend Payment Date.

Dividends on cach share of the Series P Prcferred Stock shall acerue from the origimal
issue date at a rate equal to 5.45% per annum on the liquidation preference of $10,000 per share,
for each Dividend Period.

Each such dividend shall be paid to the holdcrs of recond of the shares of the Senes P
Preferred Stock as they appear on the stock register of the Corporation on such record date, not
more than 30 days preceding the applicable Dividend Payment Date, as shall be fixed by the
Board of Directors or any duly authorized committce of the Board of Directors. The amount of
dividends payable shall be calculated on the basis of a 360-day year of twelve 30-day months.
Dollar amounts resulting from that calculation shall be rounded to the nearest cent, with onc-half
cent being rounded upward.

A “Business Day” shall mean any weekday that is not a egal holiday in New York, New
York and is not a day on which banking institutions in New York, New York are authorized or
required by law or regulation to be closcd.

(b)  Dividends on shares of the Senes P Preferred Stock shall be non-cumulative. To
the extent that any dividends on shares of the Serics P Preferred Stock with respect to any
Dividend Penod are not declared and paid, in full or otherwise, on the Dividend Payment Date for
such Dividend Pcriod, then such unpaid dividends shall not cumulate and shall cease to accrue and
be pavable, and the Corporation shall have no obligation to pay, and the holders of shares of the
Series P Preferred Stock shall have no right to receive, accrued and unpaid dividends for such
Dividend Period on or afier the Dividend Payment Date for such Dividend Penod, whether or not
dividends are declared for any subsequent Dividend Period with respect to the Series P Preferred
Stock or for any future dividend period with respect to any other serics of preferred stock or the
common stock. The Corporation shall not pay interest or any sum of moncy instead of intcrest in
respect of any dividend that is not declared, or if declared is not paid, on the Series P Preferred
Stock.

(¢}  No full dividends shall be declared or paid or set aside for payment on preferred
stock of any series ranking as to dividends on a parity with or junior to the Series P Preferred
Stock for any period unless full dividends on the sharcs of the Series P Preferred Stock for the
most recently completed Dividend Period have been or contemporancously are declared and paid
(or have been declared and a sum sufficient for the payment thereof has been set aside for such
payment). When dividends are not paid in full as aforesaid upon the shares of the Series P
Preferred Stock and any other series of preferred stock ranking on a parity as to dividends with the
Series P Preferred Stock, all dividends declared and paid upon the shares of the Serics P Preferred
Stock and any other scries of preferred stock ranking on a parity as to dividends with the Series P
Preferred Stock shatl be declared and paid pro rata. For purposcs of calculating the pro rata
allocation of partial dividend payments, the Corporation shall allocate dividend payments based



on the ratio between the then-current dividends due on the shares of the Series P Preferred Stock
and (i} in the case of any serics of non-cumulative preferred stock ranking on a parity as to
dividends with the Series P Preferred Stock, the aggregate of the current and unpaid dividends duc
on such scries of preferred stock and (1) in the case of any series of cumulative preferred stock
ranking on a parity as to dividends with the Series P Preferred Stock, the aggregate of the current
and accumulated and unpaid dividends due on such series of preferred stock.

(d)  So long as any shares of the Senies P Preferred Stock are outstanding, (i) no
dividend (other than a dividend in common stock or in any other ¢apital stock ranking junior to
the Serics P Preferred Stock as to dividends and upon liquidation, dissolution or winding-up) shall
be declared or paid or a sum sufficicnt for the payment thereof set aside for such payment or other
distribution declared or made upon the common stock or upon any other capital stock ranking
junior to the Series P Preferred Stock as to dividends or upon liguidation, dissoiution or winding-
up, and (ii) no common stock, other capital stock ranking junior to or on a parity with the Series P
Preferred Stock as to dividends or upon liquidation, dissolution or winding-up shall be redecmed,
purchascd or otherwise acquircd for any consideration (or any moneys be paid to or made
availablc for a sinking fund for the redemption of any shares of any such capital stock) by the
Corporation (except (1) by conversion into or exchange for capital stock ranking junior to the
Series P Preferred Stock, (2) as a result of reclassification into capital stock ranking junior (o the
Scries P Preferred Stock, (3) through the use of the procceds of a substantially contemporancous
sale of shares of capital stock ranking junior to the Series P Preferred Stock or, in the case of
capital stock ranking on a parity with the Series P Preferred Stock, through the use of the proceeds
of a substantially contemporancous salc of other shares of capital stock ranking on a parity with
the Series P Preferred Stock, (4) in the case of capital stock ranking on a parity with the Scrics P
Preferred Stock, pursuant to pro rata ofters to purchase all or a pro rata portion of the shares of the
Series P Preferred Stock and such capital stock ranking on a panity with the Senes P Prefcrred
Stock, (5) in connection with the satisfaction of the Corporation’s obligations pursuant to any
contract entered into in the ordinary course prior to the beginning of the most recently completed
Dividend Period, or (6) any purchase, redemption or other acquisition of capital stock ranking
junior to the Series P Preferred Stock pursuant to any employee, consultant or director incentive or
benefit plans or arrangements of the Corporation or any of its subsidiaries (including any
employment, severance or consulting arrangements) adopted before or afier the issuance of the
Series P Preferred Stock), unless, in each case, full dividends on all outstanding shares of the
Series P Preferred Stock shall have been declared and paid or a sum sufficient for the payment
thereof set aside for such payment in respect of the most recently completed Dividend Period.
However, the foregoing will not restrict the ability of the Corporation or any of its affiliates to
engage in underwriting, stabilization, market-rnaking or similar transactions in the capital stock of
the Corporation in the ordinary course of business.

Subject to the conditions in this Scction 2, and not otherwise, dividends (payable in cash,
capital stock, or otherwise), as may be determined by the Board of Directors or a duly authorized
committee of the Board of Directors, may be declared and paid on the common stock and any
other capital stock ranking junior to or on a parity with the Series P Preferred Stock from time to
time out of any asscts legally availabie for such payment, and the holders of the Series P Preferred
Stock will not be entitled to participate in those dividends.



3. Liguidation Preference.

(a}  Upon the voluntary or involuntary liquidation, dissolution or winding-up of the
Corporation, the holders of the shares of the Series P Preferred Stock shall be entitled to receive
and 1o be paid out of the assets of the Corporation lcgally availablce for distribution to its
stockholders, before any payment or distribution shall be made on the common stock or on any
other capital stock ranking junior to the Series P Prcferred Stock upon liquidation, dissolution or
winding-up of the Corporation, the amount of $10,000 per share, plus an amount equal to any
declared and unpaid dividends on each such share without accumulation of undcclared dividends.

(b)  Afier the pavment to the holders of the shares of the Series P Preferred Stock of the
full preferential amounts provided for in this Section 3, the holders of the Series P Preferred Stock
as such shall have no right or claim to any of the remaining assets of the Corporation.

{©) If, upon any voluntary or involuntary liquidation, dissolution or winding-up of the
Corporation, the amounts payablc with respect to the shares of the Series P Preferred Stock and
any other shares of capital stock ranking as to any such distribution of assets of the Corporation on
a parily with the shares of the Series P Preferrcd Stock are not paid in full, the holders of the
shares of the Series P Preferred Stock and of such other shares shall share ratably in any such
distribution of asscts of the Corporation in proporticn to the fusll respective distributions to which
thcy are entiticd.

(d)  Neither the sale of all or substantially all of the property or business of the
Corporation, nor the merger or consotidation of the Corporation into or with any other entity or
the merger or consolidation of any other entity into or with the Corporation, shall be deemed to be
a liquidation, dissolution or winding-up, voluntary or involuntary, of the Corporation Jor the
purposcs of this Section 3.

4, Preemption and Conversion. The holders of the Scrics P Preferred Stock shall not
have any preemptive or conversion rights.

5. Voting Rights.

(a)  The Serics P Preferred Stock shall have no voting rights, except as provided below
or as otherwise specifically required by law.

(b)  Whenever, at any time or times, dividends on the shares of the Series P Preferred
Stock have nol been paid for an aggrepate of six or more quarterly Dividend Periods, whether or
not consecutive, the authonzed number of dircctors of the Corporation shall automalicaily be
inereased by two and the holders of the Series P Preferred Stock shall have the right, with holders
of shares of any other class or series of Parity Preferred Stock outstanding at the time upon which
like voting rights have been conferred and are excercisable (* Voting Parity Stock’™), voting together
as a class, to clect two directors (hereinafter the *Preferred Direcrors” and each a “Preferred
Director”™) to fill such newly created directorships at the Corporation’s next annual meeting of
stockholders and at each subsequcnt annual meeting of stockholders untii full dividends have been
paid on the Series P Prcferred Stock for at least four quarterly consecutive Dividend Periods at



which time such right shall terminate, except as herein or by law expressly provided, subject to
revesting in the event of each and every subsequent default of the character above mentioned.

Upon any termination of the night of the holders of shares of the Series P Preferred Stock
and Voting Parity Stock as a class to vote for directors as provided abave, the Preferred Directors
shall cease to be qualified as directors, the term of office of all Preferred Directors then in office
shall terminate immediately and the authorized number of directors shall be reduced by the
number of Preferred Directors elected pursuant hereto. Any Preferred Director may be removed
al any time, with cause as provided by law or without cause by the affirmative vote of the holders
of shares of the Series P Preferred Stock voting separately as a class together with the holders of
shares of Voting Parity Stock, to the extent the voting rights of such hoiders described above are
then exercisable. Any vacancy created by removal with or without cause may be filled only by
the affirmative vote of the holders of shares of the Series P Preferred Stock voting separatcly as a
class together with the holders of shares of Voting Parity Stock, to the extent the voting rights of
such holders described above are then exercisable. If the office of any Preferred Dircctor becomes
vacant for any reason other than removal from office as aforesaid, the remaining Preferred
Director may choose a successor who shall hold office for the uncxpired term in respect of which
such vacancy occurred.

(c) So long as any shares of the Scries P Preferred Stock remain outstanding, the
Corporation shail not, without the affirmativc votc of the holders of at least 66 2/3% in voting
power of the Series P Preferred Stock and any Voting Parity Stock, voting together as a class,
authornize, create or issue any capital slock ranking senior to the Series P Preferred Stock as to
dividends or upon liquidation, dissolution or winding-up, or reclassify any authorized capital
stock into any such shares of such capital stock or issue any obligation or sccurity convertiblc into
or evidencing the right to purchase any such shares of capital stock. So long as any shares of the
Serics P Preferred Stock remain outstanding, the Corporation shall not, without the affirmative
votc of the holders of at least 66 2/3% in voting power of the Serics P Preferred Stock, amend,
alter or repeal any provision of this Certificate of Designations or the Certificate of Incorporation
of the Corporation, including by merger, consolidation or otherwise, so as to adversely affect the
powers, preterences or special rights of the Series P Preferred Stock

Notwithstanding the foregoing, (1) any increasc in the amount of authorized common
stock or authonzed preferred stock, or any increasc or decreasc in the number of shares of any
series of preferred stock, or the authorization, creation and issuance of other classes or series of
capital stock, in each case ranking on a parity with or junior to the shares of thc Series P Preferred
Stock as to dividends and upon liquidation, dissolution or winding-up, shall not be deemed to
adversely affect such powers, preferences or special rights and (2) a merger or consolidation of the
Corporation with or into another entity in which (a) the sharcs of the Series P Preferred Stock
remain outstanding or (b) arc converted into or exchanged for preference securities of the
surviving cntity or any entity, directly or indirectly, controlling such surviving entity and such
new preference securities have powers, prefercnces or special rights that are not materially less
favorable than the Series P Preferred Stock shall not be deemed to adversely affect the powers,
preferences or special rights of the Scries P Preferred Stock.



{d)  Inexercising the voting rights set forth in this Section 5 or when otherwise granted
voting rights by opcration of law or by the Corporation, each share of the Series P Preferred Stock
shall be entitled to one vote.

(¢}  The foregoing voting provisions shall not apply if, at or prior to the time when the
act with respect to which such vote would otherwise be required or upon which the holders of the
Scrics P Preferred Stock shall be entitled to vote shall be effected, all outstanding shares of the
Series P Preferred Stock shall have been redecmed or shall have been called for redemption by the
giving of notice thereof pursuant to Section 6(c) below and sufficient funds shall have been
irrevocably deposited in trust to effect such redemption.

6. Redemption.

{a) The Corporation, at the option of the Board of Dircctors or any duly authorized
committee of the Board of Directors, may redeem out of assets legally available therefor the
Series P Preferred Stock on any Dividend Payment Date on or aller March 1, 2018 in whole, or
from time to time in part, at 2 redemption price equal to $10,000 per share, plus any declared and
unpaid dividends on the shares ot the Series P Preferred Stock called for redemption up to the
redemption date. Subject to Section 6(c), dividends shall cease to accrue on such shares on the
redemption date, without accumulation of undeclared dividends.

(b)  Atany time within 90 days after a Capital Treatment Event (as defined below), the
Corporation, at the option of the Board of Directors or any duly authorized committee of the
Board of Dircctors, may provide notice of its intent to redecm the Scries I' Preferred Stock in
accordance with the procedures described below, and the Corporation may subsequently redcem,
out of assels legally available therefor, the Series P Preferred Stock in whole, but not in part, at a
redemption price cqual to $10,000 per share, plus any declared and unpaid dividends on the shares
of the Scries P Preferred Stock called for redemption up to the redemption date. Subject to
Section 6(e), dividends shall ceasc to accrue on such shares on the redemption date, without
accumuiation of undcclared dividends.

“Capital Treatment Event” shall mean the good faith determination by the Corporation
that, as a result of any:

{iy amendment to, or change or any announced prospective change in, the
laws or regulations of the United Stalcs or any political subdivision of or in the United
States that is enacted or becomes cffective after the initial issuance of any shares of the
Scries P Preferred Stock;

(i) proposed change in those laws or regulations that is announced or
becomes effective after the initial 1ssuance of any shares of the Series P Preferred Stock; or

(ii1) official administrative decision or judicial decision or administrative
action or other official pronouncement interpreting or applying those laws or regulations
that is announced or becomes etfective afler the initial issuance of any shares of the Scries
P Preferred Stock,



there is more than an insubstantial risk that the Corporation shall not be entitled to treat an amount
equal to the full liquidation amount of all shares of the Series I Preferred Stock then outstanding
as “Tier 1 capital” {or its equivalent) for purposes of the capital adequacy guidelines or
reguiations of the appropriate federal banking agency, as then in effect and applicable, for as long
as any share of the Series P Preferred Stock is outstanding.

(c) Notice of every redemption of shares of the Series P Preferred Stock shali be
mailed by first class mail, postage prepaid, addressed to the holders of record of such shares to be
redeemed at their respective last addresses appearing on the stock register of the Corporation.
Such mailing shall be at least 30 days and not more than 60 days before the date fixed for
redemption. Any notice mailed as provided in this Section 6(c) shall be conclusively presumed to
have been duly given, whether or not the holder receives such notice, but failure to duly give such
notice by mail, or any defeet in such notice or in the mailing thereof, to any holder of shares of the
Series P Preferred Stock designated for redemption shall not affect the validity of the proceedings
for the redemption of any other shares of the Scries P Preferred Stock. Each notice of redemption
shall state (i) the redemption date; (3i) the numher of shares of the Series P Preferred Stock 1o be
redecmed and, if fewer than al{ the shares held by such holder are to be redeemed, the number of
such shares to be redcemed from such holder; (iii) the redemption price; (iv) the place or places
where the certificates representing such shares are to be surrendered for payment of the
redemption price; and (v} that dividends on the shares to be redeemed shall cease to accrue on the
redemption date. Notwithstanding the forcgoing, if the Senes P Preferred Stock is held in book-
entry form through The Depository Trust Company, the Corporation may give such notice in any
manner permitted or required by The Depository Trust Company.

{d)  Inthe casc of any redemption of only part of the shares of the Series P Preferred
Stock at the time outstanding, the shares of the Series P Preferred Stock to be redeemed shall be
sciceted either pro rata from the holders of record of the Series P Preferred Stock in proportion to
the number of Scries P Preferred Stock held by such holders or by lot or in such other manner as
the Board of Directors or any duly authorized committee of the Board of Directors may dctermine
to be fair and equitable. Subjecct to the provisions of this Section 6, the Board of Directors or any
duly authorized commitice of the Board of Directors shall have full power and authority to
prescribe the terms and conditions upon which shares of the Series P Preferred Stock shall be
redccmed from tine 1o time.

(e) If notice of rcedemption has been duly given and if on or before the redemption date
specified in the notice all funds necessary for the redemption have been irrevocably set aside by
the Corporation, separate and apart from its other assets, in trust for the pro rata benefit of the
holders of the shares called for redemption, so as to be and continue to be available therefor, or
deposited by the Corporation with a bank or trust company selected by the Board of Directors or
any duly authorized committce of the Board of Directors, which bank or trust company may be an
affiliate of the Corporation (the “Depositary Company™), in trust for the pro rata benefit of the
holders of the shares called for redemption, then, notwithstanding that any certificate for any share
so called for redemption has not been surrendered for cancellation, on and after the redemption
date all shares so called for redemption shall be cancelled and shall cease to be outstanding, all
dividends with respect to such shares shall cease to accrue after such redemption date, and all
other rights with respect to such shares shall forthwith on such redemption date ceasc and



terminate, except for the right of the holders thereof to receive the amount payabic on such
redemption from the Depositary Company at any time zfter the redemption date from the funds so
deposited, without interest. The Corporation shal! be entitled to reccive, from time to time, from
the Depositary Company any interest accrued on such funds, and the holdcrs of any shares called
for redemption shall have no claim to any such interest. Any funds so deposited and unclaimed at
the end of three years from the redemption date shall, to the extent permitted by law, be released
or repaid to the Corporation, and in the event of such repayment to the Corporation, the holders of
record of the shares so called for redemption shall look only to the Corporation for an amount
equivalent to the amount deposited as stated above for the redemption of such shares and so repaid
1o the Corporation, but shall in no event be entitled to any interest.

(1) Shares of the Series P Preferred Stock that have been issued and reaequired in any
manner, including shares purchased or redeemed, shall (upon compliance with any applicable
provisions of the laws of the State of Delaware) be retired and have the status of authorized and
unissucd shares of the class of preferred stock undesignated as 1o series and may be redesignated
and reissued as part of any series of preferred stock.

7. Amendment of Resolution. The Board of Directors reserves the right from time to
time to increase or decrease the number of shares that constitute the Series P Preferred Stock (but
not below the number of shares thereof then outstanding) and in other respects to amend this
Certificate of Designations within the limitations provided by law, this resolution and the
Centificatc of Incorporation.

8. Rank. Any capital stock of any class or series of the Corporation shall be deemed
to rank:

(2) senior to shares of the Series P Preferred Stock, either as to dividends or upon
liquidation, dissolution or winding-up, or both, if the holders of capital stock of such class or
series shall be entitled by the terms thereof to the receipt of dividends or of amounts distributable
upon liguidation, dissolution or winding-up, as the case may be, in preference or priority to the
holders of shares of the Serics P Preferred Stock (and as used herein, the term “senior to the
Series P’ Preferred Stock” and like tesms refer to any elass or series of capital stock that ranks
senior to the Series P Preferred Stock, cither as to dividends or upon liquidation, dissolution or
winding-up, or both, as the context may require);

{b)  ona parity with shares of the Series P Preferred Stock, cither as to dividends or
upon liquidation, dissolution or winding-up, or both, whether or not the dividend rates, dividend
payment dates, or redemption or liquidation prefercnces per share thereof be different from those
of the Series P Preferred Stock, if the holders of capital stock of such class or series shall be
entitled by the terms thereof to the receipt of dividends or of amounts distributable upon
liquidation, dissolution or winding-up, as the case may be, in proportion to or othcrwise based on
their respective dividend rates or liquidation preferences, without preference or priority of one
over the other as between the holders of such capital stock and the holders of shares of the Series
P Preferred Stock (and as used herein, the term “Parity Preferred Stock,” and “or a parity with
the Series P Preferred Stock” and like terms refer to any class or series of capital stock that ranks



on a parity with the shares of the Series P Preferrcd Stock, either as to dividends or upon
liquidation, dissolution or winding-up, or both, as the context may require); and

(c)  junior to shares of the Series P Preferred Stock, either as to dividends or upon
liquidation, dissolution or winding-up, or both, if such class or series shall be cornmon stock or if
the holders of the Scrics P Preferred Stock shall be entitled to the receipt of dividends or of
amounts distributable upon liquidation, dissolution or winding-up, as the case may be, in
preferencc or priority to the holders of capital stock of such class or series (and as used hercin, the
term “junior 1o the Series P Preferred Stock™ and like termsy refer to the common stock and any
other class or series of capital stock over which the Series P Preferred Stock has preference or
priority, either as to dividends or upon liquidation, dissolution or winding-up, or both, as the
context may require).

The Series P Preferred Stock shall rank as to dividends and upon liquidation, dissolution or
winding-up on a parity with the Corporation’s Fixed-to-Floating Rate Non-Cumulative Preferred
Stock, Series 1, 8.625% Non-Cumulative Preferred Stock, Serics J and 5.50% Non-Cumuiative
Preferred Stock, Series O.



IN WITNESS WHEREOQF, the undersigned, being duly authorized thereto, does hereby
affirm, that this certificate is the act and deed of the Corporation and that the facts herein stated
are true, and accordingly has hereunto set his hand as of this 4™ day of February, 2013,

JPMORGAN CHASE & CO.

By: {f N7

Name: Anthony J. Horan
Title: Corporate Secretary
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SRV 130463313 - 0691011 FILECFERTIFICATE OF DESIGNATIONS, POWERS,
PREFERENCES AND RIGHTS
OF THE
FIXED-TO-FLOATING RATE NON-CUMULATIVE PREFERRED STOCK, SERIES Q
(810,000.00 liquidation preference per share)

OF
JPMORGAN CHASE & CO,

Pursuant to Scction 151 of the
General Corporation Law of the State of Delaware

JPMORGAN CHASE & CO., a Delaware corporation (the “Corporation™), HEREBY
CERTIFIES that the following resolution was duly adopted by the Stock Commiittee of the Board
of Directors of the Corporation (the “Board of Directors”) in accordance with Section 151(g) of
the General Corporation Law of the State of Delaware pursuant to the authority conferred upon
the Board of Directors by the provisions of the Certificate of Incorporation of the Corporation and
pursuant to the authority duly delegated to the Stock Committee by the Board of Directors:

RESOLVED, that the Corporation be, and hereby is, authorized to issue a new series of its
preferred stock, par value $1.00 per share, with a liquidation preference, in the aggregate, of up to
$1,500,000,000, on the following terms and with the following designations, powers, preferences
and rights:

1. Designation and Amount. The series of preferred stock, par value $1.00 per share,
shall be designated as the “Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series Q'
(the “Series J Preferred Stock™). The Series Q Preferred Stock shall be perpetual, subject to the
provisions of Section 6 hereof, and the authorized number of shares of the Series Q Preferred
Stock shall be 150,000 shares.

2. Dividends.

(a) Holders of the Series Q Preferred Stock shall be entitled to receive, when, as, and if
declared by the Board of Directors or any duly authorized committee of the Board of Directors,
out of assets legally available for payment, non-cumulative cash dividends based on the
liquidation preference of $10,000 per share of the Series Q Preferred Stock.

If declared by the Board of Directors or any duly authorized committee of the Board of
Directors, the Corporation shall pay dividends on the Series Q Preferred Stock (i) during the
period from the origtnal issue date of the Series Q Preferred Stock to, but excluding, May 1, 2023
(the “Fixed Rate Period™), semi-annually, in arrears, on May | and November 1 of each year,
beginning on November 1, 2013, and (ii) during the period from May 1, 2023 through the
redemption date of the Series Q Preferred Stock (the “Floating Rate Period™), quarterly, in



arrears, on February 1, May 1, August 1 and November 1 of each year, beginning on August 1,
2023 (each such day on which dividends are payable a “Dividend Payment Date™).

Dividends on each share of the Series Q Preferred Stock shall accerue from the original
issue date at a rate equal to (i) 5.15% per annum for each semi-annual Dividend Period {as defined
below) during the Fixed Rate Period and (ii) three-month LIBOR plus a spread of 3.25% per
annum for each quarterly Dividend Period (as defined below) during the Floating Rate Period.
The amount of dividends payable during the Fixed Rate Period shall be calculated on the basis of
a 360-day year of twelve 30-day months. The amount of dividends payable during the Floating
Rate Period shall be calculated on the basis of the actual number of days in a Dividend Period and
a 360-day year. Dotllar amounts resulting from that calculation shall be rounded to the nearest
cent, with one-half cent being rounded upward.

The dividend rate for each Dividend Period during the Floating Rate Period will be
determined by the Calculation Agent (as defined below) using three-month LIBOR as in effect on
the second London banking day prior to the beginning of the Dividend Period, which date is the
“Dividend Determination Date” for the Dividend Period. The Calculation Agent then will add
three-month LIBOR as determined on the Dividend Determination Date and the applicable spread
of 3.25% per annum. The Calculation Agent’s establishment of three-month LIBOR and
calculation of the amount of dividends for each Dividend Period during the Floating Rate Period
will be on file at the principal offices of the Corporation. Absent manifest error, the Calculation
Agent’s determination of the dividend rate for each Dividend Period during the Floating Rate
Period for the Series Q Preferred Stock will be binding and conclusive. “Calculation Agens™ shall
mean such bank or other entity as may be appointed by the Corporation to act as calculation agent
for the Series Q Preferred Stock during the Floating Rate Period. A “London banking day” shall
mean any day on which dealings in deposits in U.S. dollars are transacted in the London interbank
market. “Three-month LIBOR” shall mean the London interbank offered rate for deposits in
U.S. dollars having an indcx maturity of three months in amounts of at least $1,000,000, as that
rate appears on Reuters screen page “LIBORO01” at approximately 11:00 a.m., London time, on
the relevant Dividend Determination Date.

If no offered rate appcars on Reuters screen page “LIBOR01” on the relevant Dividend
Determination Date at approximately 11:00 a.m., London time, then the Calculation Agent, after
consultation with the Corporation, will select four major banks in the London interbank market
and will request each of their principal London offices to provide a quotation of the rate at which
three-month deposits in U.S. dollars in amounts of at Icast $1,000,000 are offered by it to prime
banks in the London interbank market, on that date and at that time, that is representative of single
transactions at that time. If at least two quotations are provided, three-month LIBOR wil] be the
arithmetic average of the quotations provided. Otherwise, the Calculation Agent will select three
major banks in New York City and wili request each of them to provide a quotation of the rate
offered by it at approximately 11:00 a.m., New York City time, on the Dividend Determination
Date for loans in U.S. dollars 1o leading European banks having an index maturity of three months
for the applicable Dividend Period in an amount of at least $1,000,000 that is representative of
single transactions at that time. If three quotations are provided, three-month LIBOR. will be the
arithmetic average of the quotations provided. Otherwise, three-month LIBOR for the next



Dividend Period will be equal to three-month LIBOR in effect for the then-current Dividend
Period.

Each such dividend shall be paid to the holders of record of the shares of the Series Q
Preferred Stock as they appear on the stock register of the Corporation on such record date, not
more than 30 days preceding the applicable Dividend Payment Date, as shall be fixed by the
Board of Directors or any duly authorized committee of the Board of Directors. In the event that
any Dividend Payment Date during the Fixed Rate Period falls on a day that is not a Business Day
(as defined below), the dividend payment due on that date shall be postponed to the next day that
is a Business Day and no additional dividends shall accrue as a result of that postponement. In the
event that any Dividend Payment Date during the Floating Rate Period falls on a day that is not a
Business Day (as defined below), the dividend payment due on that date shall be postponed to the
next day that is a Business Day and dividends shall accrue to but excluding the date dividends are
paid. However, if the postponement would cause the day to fall in the next calendar month during
the Floating Rate Period, the Dividend Payment Date shall instead be brought forward to the
irnmediately preceding Business Day (as defined below). The period from and including any
Dividend Payment Date to but excluding the next Dividend Payment Date is referred to herein as
a “Dividend Period”, provided that the initial Dividend Period shall be the period from and
including the origtnal issue date of the Series Q Preferred Stock to but excluding the next
Dividend Payment Date. A “Business Day” shall mean any weekday that is not a legal holiday in
New York, New York and is not a day on which banking institutions in New York, New York are
authorized or required by law or regulation to be closed.

(by  Dividends on shares of the Series Q Preferred Stock shall be non-cumulative. To
the extent that any dividends on shares of the Series Q Preferred Stock with respect to any
Dividend Period are not declared and paid, in full or otherwise, on the Dividend Payment Date for
such Dividend Period, then such unpaid dividends shall not cumulate and shall cease to accrue and
be payable, and the Corporation shall have no obligation to pay, and the holders of shares of the
Series Q Preferred Stock shall have no right to receive, accried and unpaid dividends for such
Dividend Period on or after the Dividend Payment Date for such Dividend Period, whether or not
dividends are declared for any subsequent Dividend Period with respect to the Series Q Preferred
Stock or for any future dividend period with respect to any other series of preferred stock or the
common stock. The Corporation shall not pay interest or any sum of money instead of interest in
respect of any dividend that is not declared, or if declared is not paid, on the Series Q Preferred
Stock.

(c)  No full dividends shall be declared or paid or set aside for payment on preferred
stock of any series ranking as to dividends on a parity with or junior to the Series Q Preferred
Stock for any period unless full dividends on the shares of the Series Q Preferred Stock for the
most recently completed Dividend Period have been or contemporaneously are declared and paid
(or have been declared and a sum sufficient for the payment thereof has been set aside for such
payment). When dividends are not paid in full as aforesaid upon the shares of the Series ¢
Preferted Stock and any other series of preferred stock ranking on a parity as to dividends with the
Series Q Preferred Stock, all dividends declared and paid upon the shares of the Series Q
Preferred Stock and any other series of preferred stock ranking on a parity as to dividends with the
Series Q Preferred Stock shall be declared and paid pro rata. For purposes of calculating the pro



rata allocation of partial dividend payments, the Corporation shall allocate dividend payments
based on the ratio between the then-current dividends due on the shares of the Series Q Preferred
Stock and (i) in the case of any series of non-cumulative preferred stock ranking on a parity as to
dividends with the Series Q Preferred Stock, the aggregate of the current and unpaid dividends
due on such series of preferred stock and (ii) in the case of any series of cumulative preferred
stock ranking on a parity as to dividends with the Series Q Preferred Stock, the aggregate of the
current and accumuiated and unpaid dividends due on such series of preferred stock.

(d)  Solong as any shares of the Series Q Preferred Stock are outstanding, (i) no
dividend (other than a dividend in common stock or in any other capital stock ranking junior to
the Series Q Preferred Stock as to dividends and upon liquidation, dissolution or winding-up) shall
be declared or paid or a sum sufficient for the payment thereof set aside for such payment or other
distribution declared or made upon the common stock or upon any other capital stock ranking
junior to the Series Q Preferred Stock as to dividends or upon liquidation, dissolution or winding-
up, and (ii) no common stock, other capital stock ranking junior to or on a parity with the Series Q
Preferred Stock as to dividends or upon liquidation, dissolution or winding-up shall be redeemed,
purchased or otherwise acquired for any consideration (or any moneys be paid to or made
available for a sinking fund for the redemption of any shares of any such capital stock) by the
Corporation {except (1) by conversion into or exchange for capital stock ranking junior to the
Series Q Preferred Stock, (2} as a result of reclassification into capital stock ranking junjor to the
Series Q Preferred Stock, (3) through the use of the proceeds of a substantially contemporaneous
sale of shares of capital stock ranking junior to the Series Q Preferred Stock or, in the case of
capital stock ranking on a parity with the Series Q Preferred Stock, through the use of the
proceeds of a substantially contemporaneous sale of other shares of capital stock ranking on a
parity with the Series Q Preferred Stock, (4) in the case of capital stock ranking on a parity with
the Series Q Preferred Stock, pursuant to pro rata offers to purchase all or a pro rata portion of the
shares of thc Series Q Preferred Stock and such capital stock ranking on a parity with the Series Q
Preferred Stock, (5) in connection with the satisfaction of the Corporation’s obligations pursuant
to any contract entered into in the ordinary course prior to the beginning of the most recently
completed Dividend Period, or (6) any purchase, redemption or other acquisition of capital stock
ranking junior to the Series Q Preferred Stock pursuant to any employee, consultant or director
incentive or benefit plans or arrangements of the Corporation or any of its subsidiaries (including
any employment, severance or consulting arrangements) adopted before or after the issuance of
the Series Q Preferred Stock), unless, in each case, full dividends on all outstanding shares of the
Series Q Preferred Stock shall have been declared and paid or a sum sufficient for the payment
thereof set aside for such payment in respect of the most recently completed Dividend Period.
However, the foregoing will not restrict the ability of the Corporation or any of its affiliates to
engage in underwriting, stabilization, market-making or similar transactions in the capital stock of
the Corporation in the ordinary course of business.

Subject to the conditions in this Section 2, and not otherwisc, dividends (payable in cash,
capital stock, or otherwise), as may be determined by the Board of Directors or a duly authorized
committee of the Board of Directors, may be declared and paid on the common stock and any
other capital stock ranking junior to or on a parity with the Series Q Preferred Stock from time to
time out of any assets legally available for such payment, and the holders of the Series Q Preferred
Stock will not be entitled to participate in those dividends.



3. Liguidation Preference.

(a)  Upon the voluntary or involuntary liquidation, dissolution or winding-up of the
Corporation, the holders of the shares of the Series Q Preferred Stock shall be entitled to receive
and to be paid out of the assets of the Corporation legally available for distribution to its
stockholders, before any payment or distribution shall be made on the common stock or on any
other capital stock ranking junior to the Series Q Preferred Stock upon liquidation, dissolution or
winding-up of the Corporation, the amount of $10,000 per share, plus an amount equal to any
declared and unpaid dividends on each such share without accumulation of undeclared dividends.

(b)  After the payment to the holders of the shares of the Series Q Preferred Stock of
the full preferential amounts provided for in this Section 3, the holders of the Series Q Preferred
Stock as such shall have no right or claim to any of the remaining assets of the Corporation.

(c)  If, upon any voluntary or involuntary liquidation, dissolution or winding-up of the
Corporation, the amounts payable with respect to the shares of the Series Q Preferred Stock and
any other shares of capital stock ranking as to any such distribution of assets of the Corporation on
a parity with the shares of the Series Q Preferred Stock are not paid in full, the holders of the
shares of the Series Q Preferred Stock and of such other shares shall share ratably in any such
distribution of assets of the Corporation in proportion to the full respective distributions to which
they are entitled.

(d)  Neither the sale of all or substantially all of the property or business of the
Corporation, nor the merger or consolidation of the Corporation into or with any other entity or
the merger or consolidation of any other entity into or with the Corporation, shall be deemed to be
a liquidation, dissolution or winding-up, voluntary or involuntary, of the Corporation for the
purposes of this Section 3.

4. Preemption and Conversion. The holders of the Series Q Preferred Stock shall not
have any preemptive or conversion rights. )

5. Voting Rights.

(a)  The Series Q Preferred Stock shall have no voting rights, except as provided below
or as otherwise specifically required by law.

®) Whenever, at any time or times, dividends on the shares of the Series Q Preferred
Stock have not been paid for an aggregate of three or more semi-annual or six or more quarterly
Dividend Periods, as applicable, whether or not consecutive, the authorized number of directors of
the Corporation shall automatically be increased by two and the holders of the Series Q Preferred
Stock shall have the right, with holders of shares of any other class or series of Parity Preferred
Stock outstanding at the time upon which like voting rights have been conferred and are
exercisable (“Voting Parity Stock’™), voting together as a class, to elect two directors (hereinafier
the “Preferred Directors” and each a “Preferred Director”) to fill such newly created
directorships at the Corporation’s next annual meeting of stockholders and at each subsequent
annual meeting of stockholders until full dividends have been paid on the Series Q Preferred
Stock for at least two semi-annual or four quarterly consecutive Dividend Periods, as appiicable,
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at which time such right shall terminate, except as herein or by law expressly provided, subject to
revesting in the event of each and every subsequent default of the character above mentioned.

Upon any termination of the right of the holders of shares of the Series Q Preferred Stock
and Yoting Parity Stock as a class to vote for directors as provided above, the Preferred Directors
shall cease to be qualified as directors, the term of office of all Preferred Directors then in office
shall terminate immediately and the authorized number of directors shall be reduced by the
number of Preferred Directors elected pursuant hereto. Any Preferred Director may be removed
at any time, with cause as provided by law or without cause by the affirmative vote of the holders
of shares of the Series Q Preferred Stock voting separately as a class together with the holders of
shares of Voting Parity Stock, to the extent the voting rights of such holders described above are
then exercisable. Any vacancy created by removal with or without cause may be filled only by
the affirmative vote of the holders of shares of the Series Q Preferred Stock voting separately as a
class together with the holders of shares of Voting Parity Stock, to the extent the voting rights of
such holders described above are then exercisable. 1f the office of any Preferred Director becomes
vacant for any reason other than removal from office as aforesaid, the remaining Preferred

Director may choose a successor who shall hold office for the unexpired term in respect of which
such vacancy occurred.

(¢}  Solong as any shares of the Series Q Preferred Stock remain outstanding, the
Corporation shall not, without the affirmative vote of the holders of at least 66 2/3% in voting
power of the Series Q Preferred Stock and any Voting Parity Stock, voting together as a class,
authorize, create or issue any capital stock ranking senior to the Series Q Preferred Stock as to
dividends or upon liquidation, dissolution or winding-up, or reclassify any authorized capital
stock into any such shares of such capital stock or issue any obligation or security convertible into
or evidencing the right to purchase any such shares of capital stock. So long as any shares of the
Series Q Preferred Stock remain outstanding, the Corporation shall not, without the affirmative
vote of the holders of at least 66 2/3% in voting power of the Series Q Preferred Stock, amend,
alter or repeal any provision of this Certificate of Designations or the Centificate of Incorporation
of the Corporation, including by merger, consolidation or otherwise, so as to adversely affect the
powers, preferences or special rights of the Series Q Preferred Stock.

Notwithstanding the foregoing, (1) any increase in the amount of authorized common
stock or authorized preferred stock, or any increase or decrease in the number of shares of any
series of preferred stock, or the authorization, creation and issuance of other classes or series of
capital stock, in each case ranking on a parity with or junior to the shares of the Series Q Preferred
Stock as to dividends and upon liquidation, dissolution or winding-up, shall not be deemed to
adversely affect such powers, preferences or special rights and (2) a merger or consolidation of the
Corporation with or into another entity in which (a) the shares of the Series Q Preferred Stock
remain outstanding or (b) are converted into or exchanged for preference securities of the
surviving entity or any entity, directly or indirectly, controlling such surviving entity and such
new preference securities have powers, preferences or special rights that are not materially less
favorable than the Series Q Preferred Stock shall not be deemed to adversely affect the powers,
preferences or special rights of the Series Q Preferred Stock.



(d}  Inexercising the voting rights set forth in this Section 5 or when otherwise granted

voting rights by operation of law or by the Corporation, each share of the Series Q Preferred Stock
shall be entitled to one vote.

{e)  The foregoing voting provisions shall not apply if, at or prior to the time when the
act with respect to which such vote would otherwise be required or upon which the holders of the
Series Q Preferred Stock shall be entitled to vote shall be effected, all outstanding shares of the
Series Q Preferred Stock shall have been redeemed or shall have been called for redemption by
the giving of notice thereof pursuant to Section 6(c) below and sufficient funds shall have been
irrevocably deposited in trust to effect such redemption.

6. Redemption.

(a)  The Corporation, at the option of the Board of Directors or any duly authorized
committee of the Board of Directors, may redeem out of assets legally available therefor the
Series Q Preferred Stock on any Dividend Payment Date on or after May 1, 2023 in whole, or
from time to time in part, at a redemption price equal to $10,000 per share, plus any declared and
unpaid dividends on the shares of the Series Q Preferred Stock called for redemption up to the
redemption date. Subject to Section 6(e), dividends shall cease tc accrue on such shares on the
redemption date, without accumulation of undeclared dividends.

(b)  Atany time within 90 days after a Capital Treatment Event (as defined below), the
Corporation, at the option of the Board of Directors or any duly authorized committee of the
Board of Directors, may provide notice of its intent to redeem the Series Q Preferred Stock in
accordance with the procedures described below, and the Corporation may subsequently redeem,
out of assets legally available therefor, the Series Q Preferred Stock in whole, but not in part, ata
redemption price equal to $10,000 per share, plus any declared and unpaid dividends on the shares
of the Series Q Preferred Stock called for redemption up to the redemption date, Subject to
Section 6(e}, dividends shall cease to accrue on such shares on the redemption date, without
accumulation of undeclared dividends.

“Capital Treatment Event” shall mean the good faith determination by the Corporation
that, as a resuit of any:

(i) amendment to, or change or any announced prospective change in, the
laws or regulations of the United States or any political subdivision of or in the United
States that is enacted or becomes effective after the initial issuance of any shares of the
Series QQ Preferred Stock;

(ii) proposed change in those laws or regulations that is announced or
becomes effective after the initial issuance of any shares of the Series Q Preferred Stock;
or

(ili) official administrative decision or judicial decision or administrative
action or other official pronouncement interpreting or applying those laws or regulations
that is announced or becomes effective after the initial issuance of any shares of the Series
Q Preferred Stock,



there is more than an insubstantial risk that the Corporation shall not be entitled to treat an amount
equal to the full liquidation amount of all shares of the Series Q Preferred Stock then owstanding
as “Tier 1 capital” (or its equivalent) for purposes of the capital adequacy guidelines or
reguiations of the appropriate federal banking agency, as then in effect and applicable, for as long
as any share of the Series Q Preferred Stock is outstanding.

(¢)  Notice of every redemption of shares of the Series Q Preferred Stock shall be
mailed by first class mail, postage prepaid, addressed to the holders of record of such shares to be
redeemed at their respective last addresses appearing on the stock register of the Corporation.
Such mailing shall be at least 30 days and not more than 60 days before the date fixed for
redemption. Any notice mailed as provided in this Section 6(c) shall be conclusively presumed to
have been duly given, whether or not the holder receives such notice, but failure to duly give such
notice by mail, or any defect in such notice or in the mailing thereof, to any holder of shares of the
Series Q Preferred Stock designated for redemption shall not affect the validity of the proceedings
for the redemption of any other shares of the Series Q Preferred Stock. Each notice of redemption
shall state (i} the redemption date; (ii) the number of shares of the Series Q Preferred Stock to be
redeemed and, if fewer than all the shares held by such holder are to be redeemed, the number of
such shares to be redeemed from such holder; (iif) the redemption price; (iv} the place or places
where the certificates representing such shares are to be surrendered for payment of the
redemption price; and (v) that dividends on the shares to be redeemed shall cease to acciue on the
redemption date. Notwithstanding the foregoing, if the Series Q Preferred Stock is held in book-
entry form through The Depository Trust Company, the Corporation may give such notice in any
manner permitted or required by The Depository Trust Company.

(d)  Inthe case of any redemption of only part of the shares of the Series Q Preferred
Stock at the time outstanding, the shares of the Series Q Preferred Stock to be redeemed shall be
selected either pro rata from the holders of record of the Series Q Preferred Stock in proportion to
the number of Series Q Preferred Stock held by such holders or by lot or in such other manner as
the Board of Directors or any duly authorized committee of the Board of Directors may determine
to be fair and equitable. Subject to the provisions of this Section &, the Board of Directors or any
duly authorized committee of the Board of Directors shall have full power and authority to

prescribe the terms and conditions upon which shares of the Series Q Preferred Stock shall be
redeemed from time to time.

(e)  Ifnotice of redemption has been duly given and if on or before the redemption date
specified in the notice all funds necessary for the redemption have been irrevocably set aside by
the Corporation, separate and apart from its other assets, in trust for the pro rata benefit of the
holders of the shares called for redemption, so as to be and continue to be available therefor, or
deposited by the Corporation with a bank or trust company selected by the Board of Directors or
any duly authorized committee of the Board of Directors, which bank or trust company may be an
affiliate of the Corporation (the “Depositary Company™), in trust for the pro rata benefit of the
holders of the shares called for redemption, then, notwithstanding that any certificate for any share
so called for redemption has not been surrendered for cancellation, on and after the redemption
date all shares so called for redemption shall be cancelled and shall cease to be outstanding, all
dividends with respect to such shares shall cease to accrue afier such redemption date, and all
other rights with respect to such shares shall forthwith on such redemption date cease and



terminate, except for the right of the holders thereof to receive the amount payable on such
redemption from the Depositary Company at any time after the redemption date from the funds so
deposited, without interest. The Corporation shall be entitled to receive, from time to time, from
the Depositary Company any interest accrued on such funds, and the holders of any shares called
for redemption shall have no claim to any such interest. Any funds so deposited and unciaimed at
the end of three years from the redemption date shall, to the extent permitted by law, be released
or repaid to the Corporation, and in the event of such repayment to the Corporation, the holders of
record of the shares so called for redemption shall look only to the Corporation for an amount
equivalent to the amount deposited as stated above for the redemption of such shares and so repaid
to the Corporation, but shall in no event be entitled to any interest.

(f) Shares of the Series Q Preferred Stock that have been issued and reacquired in any
manner, including shares purchased or redeemed, shall (upon compliance with any applicable
provisions of the laws of the State of Delaware) be retired and have the status of authorized and
unissued shares of the class of preferred stock undesignated as to series and may be redesignated
and reissued as part of any series of preferred stock.

7. Amendment of Resolution. The Board of Directors reserves the right from time to
time to increase ot decrease the number of shares that constitute the Series Q Preferred Stock (but
not below the number of shares thereof then outstanding) and in other respects to amend this
Certificate of Designations within the limitations provided by law, this resolution and the
Certificate of Incorporation.

8. Rank. Any capital stock of any class or series of the Corporation shall be deemed
to rank:

(a) senior to shares of the Series Q Preferred Stock, either as to dividends or upon
liquidation, dissolution or winding-up, or both, if the holders of capital stock of such class or
series shall be entitled by the terms thereof to the receipt of dividends or of amounts distributable
upon liquidation, dissolution or winding-up, as the case may be, in preference or priority to the
holders of shares of the Series Q Preferred Stock (and as used herein, the term “senior fo the
Series Q Preferred Stock” and like terms refer to any class or series of capital stock that ranks
senior to the Series Q Preferred Stock, either as to dividends or upon liquidation, dissolution or
winding-up, or both, as the context may require);

(b}  ona parity with shares of the Series Q Preferred Stock, either as to dividends or
upon liquidation, dissofution or winding-up, or both, whether or not the dividend rates, dividend
payment dates, or redemption or fiquidation preferences per share thereof be different from those
of the Series Q Preferred Stock, if the holders of capital stock of such class or series shall be
entitled by the terms thereof to the receipt of dividends or of amounts distributable upon
liquidation, dissolution or winding-up, as the case may be, in proportion to or otherwise based on
their respective dividend rates or liquidation preferences, without preference or priority of one
over the other as between the holders of such capital stock and the holders of shares of the Series
Q Preferred Stock (and as used herein, the term “Parify Preferred Stock,” and “on a parity with
the Series Q) Preferred Stock” and like terms refer to any class or series of capital stock that ranks



on a parity with the shares of the Series Q Preferred Stock, either as to dividends or upon
liquidation, dissolution or winding-up, or both, as the context may require); and

(c)  junior to shares of the Series Q Preferred Stock, either as to dividends or upon
liquidation, dissolution or winding-up, or both, if such class or series shall be common stock or if
the holders of the Series Q Preferred Stock shall be entitled to the receipt of dividends or of
amounts distributable upon liquidation, dissolution or winding-up, as the case may be, in
preference or priority to the holders of capital stock of such class or series (and as used herein, the
term “junior (o the Series (} Preferred Stock” and like terms refer to the common stock and any
other class or series of capital stock over which the Series Q Preferred Stock has preference or
priority, either as to dividends or upon liquidation, dissolution or winding-up, or both, as the
context may require).

The Series Q Preferred Stock shall rank as to dividends and upon liquidation, dissolution
or winding-up on a parity with the Corporation’s Fixed-to-Floating Rate Non-Cumulative
Preferred Stock, Series 1, 8.625% Non-Cumulative Preferred Stock, Series J, 5.50% Non-
Cumulative Preferred Stock, Series O and 5.45% Non-Cumulative Preferred Stock, Series P.



IN WITNESS WHEREOF, the undersigned, being duly authorized thereto, does hereby
affirm, that this certificate is the act and deed of the Corporation and that the facts herein stated
are true, and accordingly has hereunto set his hand as of this 22™ day of April, 2013.

JPMORGAN CHASE & CO.

By: /‘}m\f‘

Name: Anthony J. Horan
Title: Corporate Secretary




Certificate of Amendment of Restated Certificate of Incorporation
of JPMorgan Chase & Co.

JPMorgan Chase & Co., a corporation duly organized and existing under and by virtue of the
General Corporation Law of the State of Delaware (the “DGCL™), does hereby certify:

1. The Restated Certificate of Incorporation of JPMorgan Chase & Co. shall be amended by
changing Article SEVENTH(]) so that, as amended, Article SEVENTH(1) shall read in its
entirety as follows:

SEVENTH (1) All actions required or permitted to be taken by the holders of Common
Stock of the Corporation may be effected by the written consent of such holders pursuant to
Section 228 of the General Corporation Law of the State of Delaware; provided that no such
action may be effected except in accordance with the provisions of this Article SEVENTH(1)
and applicable law.

(a) Request for Record Date. The record date for determining such stockholders entitled to
consent to corporate action in writing without a meeting shall be as fixed by the Board of
Directors or as otherwise established under this Article SEVENTH. Any holder of
Common Stock of the Corporation seeking to have such stockholders authorize or take
corporate action by written consent without & meeting shall, by written notice addressed
to the Secretary of this Corporation, delivered to this Corporation and signed by holders
of record at the time such notice is delivered holding shares representing in the aggregate
at least twenty percent (20%) of the outstanding shares of Common Stock of the
Corporation, which shares are determined to be “Net Long Shares” as defined in the By-
Laws of the Corporation, as may be amended from time to time, request that a record date
be fixed for such purpose. The written notice must contain the information set forth in
paragraph (b) of this Article SEVENTH(1). Following delivery of the notice, the Board
of Directors shall, by the later of (i) 20 days after delivery of a valid request to set a
record date and (ii) 5 days after delivery of any information required by the Corporation
to determine the validity of the request for a record date or to determine whether the
action to which the request relates may be effected by written consent under paragraph
(c) of this Article SEVENTH(1), determine the validity of the request and whether the
request relates to an action that may be taken by written consent and, if appropriate, adopt
a resolution fixing the record date for such purpose. The record date for such purpose
shall be no more than 10 days after the date upon which the resolution fixing the record
date is adopted by the Board of Directors and shall not precede the date such resolution is
adopted. If a notice complying with the second and third sentences of this paragraph (2)
has been duly delivered to the Secretary of the Corporation but no record date has been
fixed by the Board of Directors by the date required by the preceding sentence, the record
date shall be the first date on which a signed written consent relating to the action taken
or proposed to be taken by wriiten consent is delivered to this Corporation in the matter
described in paragraph (f) of this Article SEVENTH(1); provided that, if prior action by
the Board of Directors is required under the provisions of Delaware law, the record date
shall be at the close of business on the day on which the Board of Dlrectors adopts the

resolution taking such prior action. te of gﬁ ggg
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(b) Notice Requirements. Any notice required by paragraph (a) of this Article SEVENTH(1)
must be delivered by the holders of record of at least twenty percent (20%) of the
outstanding shares of Common Stock of the Corporation (representing Net Long Shares,
and with evidence of ownership attached to the notice), must describe the action proposed
to be taken by written consent of stockholders and must contain (i) such information and
representations, to the extent applicable, then required by this Corporation’s By-laws as
though such stockholder was intending to make a nomination of persons for election to
the Board of Directors or to bring any other matter before a meeting of stockholders, as
applicable, and (ii) the text of the proposed action to be taken (including the text of any
resolutions to be adopted by written consent of stockholders and the language of any
proposed amendment to the By-laws of this Corporation). This Corporation may require
the stockholder(s) submitting such notice to furnish such other information as may be
requested by this Corporation to determine whether the request relates to an action that
may be effected by written consent under paragraph (c) of this Article SEVENTH(1). In
connection with an action or actions proposed to be taken by written consent in
accordance with this Article SEVENTH(1), the stockholders seeking such action or
actions shall further update and supplement the information previously provided to this
Corporation in connection therewith, if necessary, as required by Section 1.09 of this
Corporation’s By-laws.

(c) Actions Which May Be Taken by Written Consent. Stockholders are not entitled to act
by written consent if (i) the action relates to an item of business that is not a proper
subject for stockholder action under applicable law, (ii) the request for a record date for
such action is delivered to the Corporation during the period commencing 90 days prior
to the first anniversary of the date of the notice of annual meeting for the immediately
preceding annual meeting and ending on the earlier of (x) the date of the next annual
meeting and (y) 30 calendar days after the first anniversary of the date of the immediately
preceding annual meeting, (iii) an identical or substantially similar item (as determined in
good faith by the Board, a “Similar Item”), other than the election or removal of
directors, was presented at a meeting of stockholders held not more than 12 months
before the request for a record date for such action is delivered to the Corporation, (iv) a
Similar Item consisting of the election or removal of directors was presented at a meeting
of stockholders held not more than 90 days before the request for a record date was
delivered to the Corporation (and, for purposes of this clause, the election or removal of
directors shall be deemed a “Similar Item”™ with respect to all items of business involving
the election or removal of directors), (v) a Similar Item is included in the Corporation’s
notice as an item of business to be brought before a stockholders meeting that has been
called by the time the request for a record date is delivered to the Corporation but not yet
held, (vi) such record date request was made in a manner that involved a violation of
Reguiation 14A under the Securities Exchange Act of 1934 or other applicable law, or
¢vii) sufficient written consents are not dated and delivered to the Corporation prior to the
first anniversary of the date of the notice of annual meeting for the immediately
preceding annual meeting.

(d) Manner of Consent Solicitation. Holders of Common Stock of the Corporation may take
action by written consent only if consents are solicited by the stockholder or group of
stockholders seeking to take action by written consent of stockholders from all holders of



capital stock of this Corporation entitled to vote on the matter and in accordance with
applicable law.

(e) Date of Consent. Every written consent purporting to take or authorize the taking of
corporate action (each such written consent is referred to in this paragraph and in
paragraph (f) as a “Consent™) must bear the date of signature of each stockholder who
signs the Consent, and no Consent shall be effective to take the corporate action referred
to therein unless, within 60 days of the earliest dated Consent delivered in the manner
required by paragraph (f) of this Article SEVENTH(1), consents signed by a sufficient
number of stockholders to take such action are so delivered to this Corporation.

(D) Delivery of Consents. No Consents may be dated or delivered to this Corporation or its
registered office in the State of Delaware until 60 days after the delivery of a vahid
request to set a record date. Consents must be delivered to this Corporation by delivery
to its registered office in the State of Delaware or its principal place of business.
Delivery must be made by hand or by certified or registered mail, retumn receipt
requested. In the event of the delivery to this Corporation of Consents, the Secretary of
this Corporation, or such other officer of this Corporation as the Board of Directors may
designate, shall provide for the safe-keeping of such Consents and any related
revocations and shall promptly conduct such ministerial review of the sufficiency of all
Consents and any related revocations and of the validity of the action to be taken by
written consent as the Secretary of this Corporation, or such other officer of this
Corporation as the Board of Directors may designate, as the case may be, deems
necessary or appropriate, including, without limitation, whether the stockholders of a
number of shares having the requisite voting power to authorize or take the action
specified in Consents have given consent; provided, however, that if the action to which
the Consents relate is the election or removal of one or more members of the Board of
Directors, the Secretary of this Corporation, or such other officer of this Corporation as
the Board of Directors may designate, as the case may be, shall promptly designate two
persons, who shall not be members of the Board of Directors, to serve as inspectors
(“Inspectors™) with respect to such Consent, and such Inspectors shall discharge the
functions of the Secretary of this Corporation, or such other officer of this Corporation as
the Board of Directors may designate, as the case may be, under this Article
SEVENTH(1). If after such investigation the Secretary of this Corporation, such other
officer of this Corporation as the Board of Directors may designate or the Inspectors, as
the case may be, shall determine that the action purported to have been taken is duly
authorized by the Consents, that fact shall be certified on the records of this Corporation
kept for the purpose of recording the proceedings of meetings of stockholders and the
Consents shall be filed in such records. In conducting the investigation required by this
section, the Secretary of this Corporation, such other officer of this Corporation as the
Board of Directors may designate or the Inspectors, as the case may be, may, at the
expense of this Corporation, retain special legal counsel and any other necessary or
appropriate professional advisors as such person or persons may deem necessary Or
appropriate and, to the fullest extent permitted by law, shall be fully protected in relying
in good faith upon the opinion of such counsel or advisors.
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(g) Effectiveness of Consent. Notwithstanding anything in this Certificate to the contrary, no
action may be taken by written consent of the holders of Common Stock of the
Corporation except in accordance with this Article SEVENTH(1). If the Board of
Directors shall determine that any request to fix a record date or to take stockholder
action by written consent was not properly made in accordance with, or relates to an
action that may not be effected by written consent pursuant to, this Article SEVENTH(1),
or the stockholder or stockholders seeking to take such action do not otherwise comply
with this Article SEVENTH(1), then the Board of Directors shall not be required to fix a
record date and any such purported action by written consent shall be null and void to the
fullest extent permitted by applicable law. No action by written consent without a
meeting shall be effective until such date as the Secretary of this Corporation, such other
officer of this Corporation as the Board of Directors may designate, or the Inspectors, as
applicable, certify to this Corporation that the Consents delivered to this Corporation in
accordance with paragraph (f) of this Article SEVENTH(1), represent at least the
minimum number of votes that would be necessary to take the corporate action at a
meeting at which all shares entitled to vote thereon were present and voted, in accordance
with Delaware law and this Certificate of Incorporation.

(h) Chailenge to Validity of Consent. Nothing contained in this Asticle SEVENTH shall in
any way be construed to suggest or imply that the Board of Directors of this Corporation
or any stockholder shall not be entitled to contest the validity of any Consent or related
revocations, whether before or after such certification by the Secretary of this
Corporation, such other officer of this Corporation as the Board of Directors may
designate or the Inspectors, as the case may be, or to prosecute or defend any litigation
with respect thereto.

(i) Board-solicited Stockholder Action by Written Consent. Notwithstanding anything to the
contrary set forth above, (x) none of the foregoing provisions of this Article
SEVENTH(1) shall apply to any solicitation of stockholder action by written consent by
or at the direction of the Board of Directors and (y) the Board of Directors shall be
entitled to solicit stockholder action by written consent in accordance with applicable
law.

2. The foregoing amendment was duly adopted in accordance with Section 242 of the DGCL.

IN WITNESS WHEREOF, said Corporation has caused this certificate to be signed this 6™ day
of June, 2013,

By: / QeSO A
Name: Anthony J. Horan
Title: Secretary
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CERTIFICATE OF DESIGNATIONS, POWEREY 130926655 - 0651011 FILE
PREFERENCES AND RIGHTS
OF THE
FIXED-TO-FLOATING RATE NON-CUMULATIVE PREFERRED STOCK, SERIES R
($10,000.00 liquidation preference per share)

OF
JPMORGAN CHASE & CO.

Pursuant to Section 151 of the
General Corporation Law of the State of Delaware

JPMORGAN CHASE & CO., a Delaware corporation {the “Corporation™), HEREBY
CERTIFIES that the following resolution was duly adopted by the Stock Committee of the Board
of Directors of the Corporation (the “Board of Dircctors™) in accordance with Section 151(g) of
the General Corporation Law of the State of Delaware pursuant to the authority conferred upon
the Board of Directors by the provisions of the Certificate of Incorporation of the Corporation and
pursuant to the authority duly delegated to the Stock Committee by the Board of Directors:

RESOLVED, that the Corporation be, and hereby is, anthorized to issue a new series of its
preferred stock, par value $1.00 per share, with a liguidation preference, in the aggregate, of up to
$1,500,000,000, on the following terms and with the following designations, powers, preferences
and rights:

1. Designation and Amount. The series of preferred stock, par value $1.00 per share,
shall be designated as the “Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Seres R”
(the “Series R Preferred Stock”). The Series R Preferred Stock shall be perpetual, subject to the
provisions of Section 6 hereof, and the authorized number of shares of the Series R Preferred
Stock shail be 150,000 shares.

2. Dividends,

(a)  Holders of the Series R Preferred Stock shall be entitled to receive, when, as, and if
declared by the Board of Directors or any duly authorized committee of the Board of Directors,
out of assets legally available for payment, non-cumulative cash dividends based on the
liquidation preference of $10,000 per share of the Series R Preferred Stock.

If declared by the Board of Directors or any duly authorized commilttee of the Board of
Directors, the Corporation shall pay dividends on the Series R Preferred Stock (i) during the
period from the original issue date of the Series R Preferred Stock to, but excluding, August 1,
2023 (the “Fixed Rate Period”), semi-annually, in arrears, on February 1 and August 1 of each
year, beginning on February [, 2014, and (ii} during the period from August 1, 2023 through the
redemption date of the Series R Preferred Stock (the “Floating Rate Period™), quarterly, in



arrears, on February 1, May 1, August 1 and November 1 of each year, beginning on November 1,
2023 (each such day on which dividends are payable a “Dividend Payment Date”).

Dividends on each share of the Series R Preferred Stock shall accrue from the original
issue date at a rate equal to (i) 6.00% per annum for each semi-annual Dividend Period (as defined
below) during the Fixed Rate Period and (i) three-month LIBOR plus a spread of 3.30% per
annum for each quarterly Dividend Period (as defined below) during the Floating Rate Period,
The amount of dividends payable during the Fixed Rate Period shall be calculated on the basis of
a 360-day year of twelve 30-day months. The amount of dividends payable during the Floating
Rate Period shall be calculated on the basis of the actual number of days in a Dividend Period and
a 360-day year. Dollar amounts resulting from that calculation shall be rounded to the nearest
cent, with one-half cent being rounded upward.

The dividend rate for each Dividend Period during the Floating Rate Period will be
determined by the Calculation Agent (as defined below) using three-month LIBOR as in effect on
the second London banking day prior to the beginning of the Dividend Period, which date is the
“Dividend Determination Date" for the Dividend Period. The Calculation Agent then will add
three-month LIBOR as determined on the Dividend Determination Date and the applicable spread
of 3.30% per annum. The Calculation Agent’s establishment of three-month LTIBOR and
calculation of the amount of dividends for each Dividend Period during the F loating Rate Period
will be on file at the principal offices of the Corporation. Absent manifest error, the Calculation
Agent’s determination of the dividend rate for each Dividend Period during the Floating Rate
Period for the Series R Preferred Stock will be binding and conclusive. “Calculation Agent” shall
mean such bank or other entity as may be appointed by the Corporation to act as calculation agent
for the Series R Preferred Stock during the Floating Rate Period. A “London banking day” shall
mean any day on which dealings in deposits in U.S. dollars are transacted in the London interbank
market. “Three-month LIBOR” shall mean the London interbank offered rate for deposits in
U.S. dollars having an index maturity of three months in amounts of at least $ 1,000,000, as that
rate appears on Reuters screen page “LIBOROI™ at approximately 11:00 a.m., London time, on
the relevant Dividend Determination Date.

If no offered rate appears on Reuters screen page “LIBOR01” on the relevant Dividend

- Determination Date at approximately 11:00 a.m., Londen time, then the Calculation Agent, after

consultation with the Corporation, will select four major banks in the London intetbank market
and will request each of their principal London offices to provide a quotation of the rate at which
three-month deposits in U.S. dollars in amounts of at least $1,000,000 are offered by it to prime
banks in the London interbank market, on that date and at that time, that is representative of single
transactions at that time. If at least two quotations are provided, threc-month LIBOR will be the
arithmetic average of the quotations provided. Otherwise, the Calculation Agent will select three
major banks in New York City and will request each of them to provide a quotation of the rate
offered by it at approximately 11:00 a.m., New York City time, on the Dividend Determination
Date for loans in U.S. doliars to leading European banks having an index maturity of three months
for the applicable Dividend Period in an amount of at least $1,000,000 that is representative of
single transactions at that time. If three quotations are provided, three-month LIBOR will be the
anthmetic average of the quotations provided. Otherwise, three-month LIBOR for the next
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Dividend Period will be equal to three-month LIBOR in effect for the then-current Dividend
Period.

Each such dividend shall be paid to the holders of record of the shares of the Series R
Preferred Stock as they appear on the stock register of the Corporation on such record date, not
more than 30 days preceding the applicable Dividend Payment Date, as shall be fixed by the
Board of Directors or any duly authorized committee of the Board of Directors. In the event that
any Dividend Payment Date during the Fixed Rate Period falls on a day that is not a Business Day
(as defined below), the dividend payment due on that date shal} be postponed to the next day that
is a Business Day and no additional dividends shall accrue as a result of that postponement. In the
event that any Dividend Payment Date during the Floating Rate Period falls on a day that is not a
Business Day (as defined below), the dividend payment due on that date shall be postponed to the
next day that is a Business Day and dividends shall accrue to but excluding the date dividends are
paid. However, if the postponement would cause the day to fall in the next calendar month during
the Floating Rate Period, the Dividend Payment Date shall instead be brought forward to the
immediately preceding Business Day (as defined below). The period from and including any
Dividend Payment Date to but excluding the next Dividend Payment Date is referred to herein as
a “Dividend Period”, provided that the initial Dividend Period shall be the period from and
including the original issue date of the Series R Preferred Stock to but excluding the next
Dividend Payment Date. A “Business Day” shall mean any weekday that is not a legal holiday in
New York, New York and is not a day on which banking institutions in New York, New York are
authorized or required by law or regulation to be closed.

(b)  Dividends on shares of the Series R Preferred Stock shall be non-curnulative. To
the extent that any dividends on shares of the Series R Preferred Stock with respect to any
Dividend Period are not declared and paid, in full or otherwise, on the Dividend Payment Date for
such Dividend Period, then such unpaid dividends shall not cumulate and shall cease to accrue and
be payable, and the Corporation shall have no obligation to pay, and the holders of shares of the
Series R Preferred Stock shall have no right to receive, accrued and unpaid dividends for such
Dividend Period on or after the Dividend Payment Date for such Dividend Period, whether or not
dividends are declared for any subsequent Dividend Period with respect to the Series R Preferred
Stock or for any future dividend period with respect to any other series of preferred stock or the
common stock. The Corporation shall not pay interest or any sum of money instead of interest in

respect of any dividend that is not declared, or if declared is not paid, on the Series R Preferred
Stock.

(¢}  No full dividends shall be declared or paid or set aside for payment on preferred
stock of any series ranking as to dividends on a parity with or junior to the Series R Preferred
Stock for any period unless full dividends on the shares of the Series R Preferred Stock for the
most recently completed Dividend Period have been or contemporaneously are declared and paid
(or have been declared and a sum sufficient for the payment thereof has been set aside for such
payment). When dividends are not paid in full as aforesaid upon the shares of the Series R
Preferred Stock and any other series of preferred stock ranking on a parity as to dividends with the
Scries R Preferred Stock, all dividends declared and paid upon the shares of the Series R Prefcrred
Stock and any other series of preferred stock ranking on a parity as to dividends with the Series R
Preferred Stock shall be declared and paid pro rata. For purposes of calculating the pro rata



allocation of partial dividend payments, the Corporation shall allocate dividend payments based
on the ratio between the then-current dividends due on the shares of the Series R Preferred Stock
and (i) in the case of any series of non-cumulativc preferred stock ranking on a parity as to
dividends with the Series R Preferred Stock, the aggregate of the current and unpaid dividends due
on such series of preferred stock and (ii) in the case of any series of cumulative preferred stock
ranking on a parity as to dividends with the Series R Preferred Stock, the aggregate of the current
and accumulated and unpaid dividends due on such series of preferred stock.

(d) So long as any shares of the Series R Preferred Stock are outstanding, (i) no
dividend (other than a dividend in common stock or in any other capital stock ranking junior to
the Series R Preferred Stock as to dividends and upon liquidation, dissolution or winding-up) shall
be declared or paid or a sum sufficient for the payment thereof set aside for such payment or other
distribution declared or made upon the common stock or upon any other capital stock ranking
junior to the Series R Preferred Stock as to dividends or upon liquidation, dissolution or winding-
up, and (ii) no common stock, other capital stock ranking junior to or on a parity with the Series R
Preferred Stock as to dividends or upon liquidation, dissolution or winding-up shall be redeemed,
purchased or otherwise acquired for any consideration (or any moneys be paid to or made
available for a sinking fund for the redemption of any shares of any such capital stock) by the
Corporation (except (1) by conversion into or exchange for capital stock ranking junior to the
Series R Preferred Stock, (2) as a result of reclassification into capital stock ranking junior to the
Series R Preferred Stock, (3) through the use of the proceeds of a substantially contempaoraneous
sale of shares of capital stock ranking junior to the Series R Preferred Stock or, in the case of
capital stock ranking on a parity with the Series R Preferred Stock, through the use of the proceeds
of a substantially contemporaneous sale of other shares of capital stock ranking on a parity with
the Series R Preferred Stock, (4) in the case of capital stock ranking on a parity with the Series R
Preferred Stock, pursuant to pro rata offers to purchase all or a pro rata portion of the shares of the
Series R Preferred Stock and such capital stock ranking on a parity with the Series R Preferred
Stock, (5) in connection with the satisfaction of the Corporation’s obligations pursuant to any
contract entered into in the ordinary course prior to the beginning of the most recently completed
Dividend Period, or (6) any purchase, redemption or other acquisition of capital stock ranking
junior to the Series R Preferred Stock pursuant to any employee, consultant or director incentive
or benefit plans or arrangements of the Corporation or any of its subsidiaries (including any
employment, severance or consulting arrangements) adopted before or afier the issuance of the
Series R Preferred Stock), unless, in each case, full dividends on all outstanding shares of the
Series R Preferred Stock shall have been declared and paid or a sum sufficient for the payment
thereof set aside for such payment in respect of the most recently completed Dividend Period.
However, the foregoing will not restrict the abitity of the Corporation or any of its affiliates to
engage in underwriting, stabilization, market-making or similar transactions in the capital stock of
the Corporation in the ordinary course of business.

Subject to the conditions in this Scction 2, and not otherwise, dividends (payable in cash,
capital stock, or otherwise), as may be determined by the Board of Directors or a duly authorized
committee of the Board of Directors, may be declared and paid on the common stock and any
other capital stock ranking junior to or on a parity with the Series R Preferred Stock from time to
time out of any assets legally available for such payment, and the holders of the Series R Preferred
Stock wiil not be entitled to participate in those dividends.



3. Liguidation Preference.

(@)  Upon the voluntary or involuntary liquidation, dissolution or winding-up of the
Corporation, the holders of the shares of the Series R Preferred Stock shall be entitled to receive
and to be paid out of the assets of the Corporation legally available for distribution to its
stockholders, before any payment or distribution shall be made on the common stock or on any
other capital stock ranking junior to the Series R Preferred Stock upon liquidation, dissolution or
winding-up of the Corporation, the amount of $10,000 per share, plus an amount equal to any
declared and unpaid dividends on each such share without accumulation of undeclared dividends.

(b)  Afier the payment to the holders of the shares of the Series R Preferred Stock of the
full preferential amounts provided for in this Section 3, the holders of the Series R Preferred Stock
as such shall have no right or claim to any of the remaining assets of the Corporation.

{c)  If, upon any voluntary or involuntary liquidation, dissolution or winding-up of the
Corporation, the amounts payable with respect to the shares of the Series R Preferred Stock and
any other shares of capital stock ranking as to any such distribution of assets of the Corporation on
a parity with the shares of the Series R Preferred Stock are not paid in full, the holders of the
shares of the Series R Preferred Stock and of such other shares shall share ratably in any such
distribution of assets of the Corporation in proportion to the full respective distributions to which
they are entitled.

(d)  Neither the sale of all or substantially all of the property or business of the
Corporation, nor the merger or consolidation of the Corporation into or with any other entity or
the merger or consolidation of any other entity into or with the Corporation, shall be deemed to be
a liquidation, dissolution or winding-up, voluntary or involuntary, of the Corporation for the
purposes of this Section 3.

q, Preemption and Conversion. The holders of the Series R Preferred Stock shall not
have any preemptive or conversion rights.

5. Voting Rights.

(@)  The Series R Preferred Stock shall have no voting rights, except as provided below
or as otherwise specifically required by law.

(b)  Whenever, at any time or times, dividends on the shares of the Series R Preferred
Stock have not been paid for an aggregate of three or more semi-annual or six or more quarterly
Dividend Periods, as applicable, whether or not consecutive, the authorized number of directors of
the Corporation shall automatically be increased by two and the holders of the Series R Preferred
Stock shall have the right, with holders of shares of any other class or series of Parity Preferred
Stock outstanding at the time upon which like voting rights have been conferred and are
exercisable (“Voting Parity Stock™), voting together as a class, to elect two directors (hereinafter
the “Preferred Directors” and each a “Preferred Director ™) to fill such newly created
directorships at the Corporation’s next annual meeting of stockholders and at each subsequent
annual meeting of stockholders until full dividends have been paid on the Series R Preferred Stock
for at least two semi-annual or four quarterly consecutive Dividend Periods, as applicable, at
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which time such right shall terminate, except as herein or by law expressly provided, subject to
revesting in the event of each and every subsequent default of the character above mentioned.

Upon any termination of the right of the holders of shares of the Series R Preferred Stock
and Voting Parity Stock as a class to vote for direetors as provided above, the Preferred Directors
shall cease to be qualified as directors, the term of office of all Preferred Directors then in office
shall terminate immediately and the authorized number of directors shall be reduced by the
number of Preferred Directors elected pursuant hereto. Any Preferced Director may be removed
at any time, with cause as provided by law or without cause by the affirmative vote of the holders
of shares of the Series R Preferred Stock voting separately as a class together with the holders of
shares of Voting Parity Stock, to the extent the voting rights of such holders described above are
then exercisable. Any vacancy created by removal with or without cause may be filled only by
the affirmative vote of the holders of shares of the Series R Preferred Stock voling separately as a
class together with the holders of shares of Voting Parity Stock, to the extent the voting rights of
such holders described above are then exercisable. If the office of any Preferred Director becomes
vacant for any reason other than removal from office as aforesaid, the remaining Preferred
Director may choose a successor who shall hold office for the unexpired term in respect of which
such vacancy occurred.

(c)  Solong as any shares of the Series R Preferred Stock remain outstanding, the
Corporation shall not, without the affirmative vote of the holders of at least 66 2/3% in voting
power of the Series R Preferred Stock and any Voting Parity Stock, voting together as a class,
authorize, create or issue any capital stock ranking senior to the Series R Preferred Stock as o
dividends or upon liquidation, dissolution or winding-up, or reclassify any authorized capitai
stock into any such shares of such capital stock or issue any obligation or security convertible into
or evidencing the right to purchase any such shares of capital stock. So long as any shares of the
Series R Preferred Stock remain outstanding, the Corporation shall not, without the affirmative
vote of the holders of at least 66 2/3% in voting power of the Series R Preferred Stock, amend,
alter or repeal any provision of this Certificate of Designations or the Certificate of Incorporation
of the Corporation, including by merger, consolidation or otherwise, so as to adversely affect the
powers, preferences or special rights of the Series R Preferred Stock.

Notwithstanding the foregoing, (1) any increase in the amount of authorized common
stock or authorized preferred stock, or any increase or decrease in the number of shares of any
series of preferred stock, or the authorization, creation and issuance of other classes or series of
capital stock, in each case ranking on a parity with or junior to the shares of the Series R Preferred
Stock as to dividends and upon liquidation, dissolution or winding-up, shall not be deemed to
adversely affect such powers, preferences or special rights and (2) a merger or consolidation of the
Corporation with or into another entity in which (a) the shares of the Series R Preferred Stock
remain outstanding or (b) are converted into or exchanged for preference securities of the
surviving enlity or any entity, directly or indirectly, controlling such surviving entity and such
new preference sceurities have powers, preferences or special rights that are not materially less
favorable than the Series R Preferred Stock shall not be deemed to adversely aflect the powers,
preferences or special rights of the Series R Preferred Stock.



(d)  Inexercising the voting rights set forth in this Section 5 or when otherwise granted

voting rights by operation of law or by the Corporation, each share of the Series R Preferred Stock
shall be entitled to one vote.

(&)  The foregoing voting provisions shall not apply if, at or prior to the time when the
act with respect to which such vote would otherwise be required or upon which the holders of the
Series R Preferred Stock shall be entitled to vote shall be effected, all outstanding shares of the
Series R Preferred Stock shall have been redeemed or shall have been called for redemption by the
giving of notice thereof pursuant to Section 6(c) below and sufficient funds shall have been
irrevocably deposited in trust to effect such redemption.

6.  Redemption.

(a}  The Cotporation, at the option of the Board of Directors or any duly authorized
committee of the Board of Directors, may redeem out of assets legally available therefor the
Series R Preferred Stock on any Dividend Payment Date on or after August 1, 2023 in whole, or
from time to time in part, at a redemption price equal to $10,000 per share, plus any declared and
unpaid dividends on the shares of the Series R Preferred Stock called for redemption up to the
redemption date. Subject to Section 6(e), dividends shall cease to accrue on such shares on the
redemption date, without accumulation of undeclared dividends.

(b}  Atany time within 90 days after a Capital Treatment Event (as defined below), the
Corporation, at the option of the Board of Directors or any duly authorized committee of the
Board of Directors, may provide notice of its intent to redeem the Series R Preferred Stock in
accordance with the procedures described below, and the Corporation may subsequently redeem,
out of assets legally available therefor, the Series R Preferred Stock in whole, but not in part, at a
redemption price equal to $10,000 per share, plus any declared and unpaid dividends on the shares
of the Series R Preferred Stock called for redemption up to the redemption date. Subject to
Section 6(e¢), dividends shall cease to accrue on such shares on the redemption date, without
accurnulation of undeclared dividends.

“Capital Treatment Event” shall mean the good faith determination by the Corporation
that, as a result of any:

(i) amendment to, or change or any announced prospective change in, the
laws or regulations of the United States or any political subdivision of or in the United
States that is enacted or becomes effective after the initial issuance of any shares of the
Scries R Preferred Stock;

(i) proposed change in those laws or regulations that is announced or
becomes effective afier the initial issuance of any shares of the Series R Preferred Stock;
or

(iil) official administrative decision or judicial decision or administrative
action or other official pronouncement interpreting or applying those laws or regulations

that is announced or becomes effective after the initial issuance of any shares of the Series
R Preferred Stock,



there is more than an insubstantial risk that the Corporation shall not be cntitled to treat an amount
equal to the full liquidation amount of all shares of the Series R Preferred Stock then outstanding
as “Tier 1 capital” (or its equivalent) for purposes of the capital adequacy guidelines or
regulations of the appropriate federal banking agency, as then in effect and applicable, for as long
as any share of the Series R Preferred Stock is outstanding.

(¢}  Notice of every redemption of shares of the Series R Preferred Stock shall be
mailed by first class mail, postage prepaid, addressed to the holders of record of such shares to be
redeemed at their respective last addresses appearing on the stock register of the Corporation,
Such mailing shall be at jeast 30 days and not more than 60 days before the date fixed for
redemption. Any notice mailed as provided in this Section 6(c) shail be conclusively presumed to
have been duly given, whether or not the holder receives such notice, but failure to duly give such
notice by mail, or any defect in such notice or in the mailing thereof, to any holder of shares of the
Series R Preferred Stock designated for redemption shall not affect the validity of the proceedings
for the redemption of any other shares of the Series R Preferred Stock. Fach notice of redemption
shall state (i) the redemption date; (ii) the number of shares of the Series R Preferred Stock to be
redeemed and, if fewer than all the shares held by such holder are to be redeemed, the number of
such shares to be redeemed from such holder; (iii) the redemption price; (iv) the place or places
where the certificates representing such shares are to be surrendered for payment of the
redemption price; and (v) that dividends on the shares to be redeemed shall cease to accrue on the
redemption date. Notwithstanding the foregoing, if the Series R Preferred Stock is held in book-
entry form through The Depository Trust Company, the Corporation may give such notice in any
manner permitted or required by The Depository Trust Company.

(d}  Inthe case of any redemption of only part of the shares of the Series R Preferred
Stock at the time outstanding, the shares of the Series R Preferred Stock to be redeemed shall be
selected either pro rata from the holders of record of the Series R Preferred Stock in proportion to
the number of Series R Preferred Stock held by such holders or by lot or in such other manner as
the Board of Directors or any duly authorized committee of the Board of Directors may determine
to be fair and equitable. Subject to the provisions of this Section 6, the Board of Directors or any
duly authorized committee of the Board of Directors shal] have fuil power and authority to

prescribe the terms and conditions upon which shares of the Series R Preferred Stock shall be
redeemed from time to time.- ‘

(e) If notice of redemption has been duly given and if on or before the redemption date
specified in the notice all funds necessary for the redemption have been irrevocably set aside by
the Corporation, separate and apart from its other assets, in trust for the pro rata benefit of the
holders of the shares calicd for redemption, so as to be and continue to be available therefor, or
deposited by the Corporation with a bank or trust company selected by the Board of Directors or
any duly authorized committee of the Board of Directors, which bank or trust company may be an
affiliate of the Corporation (the *“Depositary Company”), in trust for the pro rata benefit of the
holders of the shares called for redemption, then, notwithstanding that any certificate for any share
so called for redemption has not been surrendered for cancellation, on and after the redemption
date all shares so called for redemption shail be cancelled and shall cease 1o be outstanding, all
dividends with respect to such shares shall cease to acerue after such redemption date, and all
other rights with respect to such sharcs shall forthwith on such redemption date cease and



terminate, except for the right of the holders thereof to receive the amount payable on such
redemption from the Depositary Company at any time after the redemption date from the funds so
deposited, without interest. The Corporation shall be entitled to receive, from time to time, from
the Depositary Company any interest accrued on such funds, and the holders of any shares called
for redemption shall have no claim to any such interest. Any funds so deposited and unclaimed at
the end of three years from the redemption date shall, to the extent permitted by law, be released
or repaid to the Corporation, and in the event of such repayment to the Corporation, the holders of
record of the shares so calied for redemption shall look only to the Corporation for an amount
equivalent to the amount deposited as stated above for the redemption of such shares and so repaid
to the Corporation, but shall in no event be entitled to any interest.

(f) Shares of the Series R Preferred Stock that have been issued and reacquired in any
manner, including shares purchased or redeemed, shall (upon compliance with any applicable
provisions of the laws of the State of Delaware) be retired and have the status of authorized and
unissued shares of the class of preferred stock undesignated as to series and may be redesignated
and reissued as part of any series of preferred stock.

7. Amendment of Resolution. The Board of Directors reserves the right from tire to
time to increase or decrease the number of shares that constitute the Series R Preferred Stock (but
not below the number of shares thereof then outstanding) and in other respects to amend this
Certificate of Designations within the limitations provided by law, this resolution and the
Centificate of Incorporation.

8. Rank. Any capital stock of any class or series of the Corporation shall be deemed
to rank:

(a)  senior to shares of the Series R Preferred Stock, either as to dividends or upon
liquidation, dissolution or winding-up, or both, if the holders of capital stock of such class or
series shall be entitled by the terms thereof (o the receipt of dividends or of amounts distributable
upon liquidation, dissolution or winding-up, as the case may be, in preference or priority lo the
holders of shares of the Series R Preferred Stock (and as used herein, the term “senior 1o the
Series R Preferred Stock” and like terms refer to any class or series of capital stock that ranks
senior to the Series R Preferred Stock, either as to dividends or upon liquidation, dissolution or
winding-up, or both, as the context may require);

(b)  ona parity with shares of the Series R Preferred Stock, either as to dividends or
upon liquidation, dissolution or winding-up, or both, whether or not the dividend rates, dividend
payment dates, or redemption or liquidation preferences per share thereof be ditferent from those
of the Series R Preferred Stock, if the holders of capital stock of such class or series shall be
entitled by the terms thereof to the receipt of dividends or of amounts distributable upon
liquidation, dissolution or winding-up, as the case may be, in proportion to or otherwise based on
their respective dividend rates or liquidation preferences, without preference or priority of one
over the other as between the holders of such capital stock and the holders of shares of the Series
R Preferred Stock (and as used herein, the term “Parity Preferred Stock,” and “on a parity with
the Series R Preferred Stock” and like terms refer to anty class or series of capital stock that ranks



on a parity with the shares of the Series R Preferred Stock, either as to dividends or upon
liquidation, dissolution or winding-up, or both, as the context may require); and

{c)  junior to shares of the Series R Preferred Stock, either as to dividends or upon
liquidation, dissolution or winding-up, or both, if such class or series shall be common stock or if
the holders of the Series R Preferred Stock shall be entitled to the receipt of dividends or of
amounts distributable upon liquidation, dissolution or winding-up, as the case may be, in
preference or priority to the holders of capital stock of such class or series (and as used herein, the
term “junior to the Series R Preferred Stock” and like terms refer to the common stock and any
other class or series of capital stock over which the Series R Preferred Stock has preference or
priority, either as to dividends or upon liquidation, dissolution or winding-up, or both, as the
context may require).

The Series R Preferred Stock shall rank as to dividends and upon liquidation, dissolution
or winding-up on a parity with the Corporation’s Fixed-to-Floating Rate Non-Cumulative
Preferred Stock, Series I, 8.625% Non-Cumulative Preferred Stock, Series J, 5.50% Non-
Cumulative Preferred Stock, Series O, 5.45% Non-Cumulative Preferred Stock, Series P and
Fixed-to-Floating Rate Non-Cumnulative Preferred Stock, Series Q.



IN WITNESS WHEREOF, the undersigned, being duly authorized thereto, does hereby
affirm, that this certificate is the act and deed of the Corporation and that the facts herein stated
are true, and accordingly has hereunto set his hand as of this 29" day of July, 2013,

JPMORGAN CHASE & CO.
By: /B’\%’W’L‘“

Name: Anthony J. Horan
Title: Corporate Secretary
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CERTIFICATE OF ELIMINATION
OF THE
8.625% NON-CUMULATIVE PREFERRED STOCK, SERIES J
OF
JPMORGAN CHASE & CO.

Pursuant to Section 151(g) of the
General Corporation Law of the State of Delaware

JPMorgan Chase & Co., a corporation organized and existing under the laws of the State
of Delaware (the “Company™), in accordance with the provisions of Section 151(g) of the
General Corporation Law of the State of Delaware (the *General Corporation Law™), hereby
certifies as follows:

1. That, pursuant to Section 151 of the General Corporation Law and authority granted in
the Restated Certificate of Incorporation of the Company, as theretofore emended, and in
resolutions duly adopted by the Board of Directors of the Company (the *Board™), the Stock
Commiittee of the Board (the *“Stock Committee™), by resolutions duly adopted, authorized the
issuance of a series of 180,000 shares of 8.625% Non-Cumulative Preferred Stock, Series J, par
value $1,00 per share and with a liquidation preference of $10,000 per share {the “Series J
Preferred Stock™), and established the voting powers, designations, preferences and relative,
participating and other rights, and the qualifications, limitations or restrictions, of the Series J
Preferred Stock, and, on August 21, 2008, the Company filed a Certificate of Designations,
Powers, Preferences and Rights (the “Series J Certificate™) for the Series J Preferred Stock with
the office of the Secretary of State of the State of Delaware.

2. That no shares of said Series J Preferred Stock are outstanding and no shares thereof
will be issued subject to said Series J Certificate.

3. That pursuant to authority granted in resolutions duly adopted by the Board, the Stock
Committee has adopted the following resolutions:

WHEREAS, as of the date hereof, no shares of the series of 8.625% Non-
Cumulative Preferred Stock, Series J (the “Series J Preferred Stock™), of
JPMorgan Chase & Co. (the “Company™), designated pursuant to a Certificate of
Designations, Powers, Preferences and Rights (the “Series J Certificate™) filed on
August 21, 2008 with the Secretary of State of the State of Delaware (the
“Secretary”), are outstanding, and henceforth no shares of such Series J Preferred
Stock will be issued;

NOW, THEREFORE, it is:
RESOLVED, that a Certificate of Elimination be filed with the Secretary

to eliminate the Series J Certificate from the Company's Restated Certificate of
Incorporation, as heretofore amended; and



RESOLVED, that each of the Chief Executive Officer, any Vice
Chairman, any Executive Vice President, the Chjef Operating Officer, the Chief
Financial Officer, the General Counsel and the Corporate Secretary of the
Company {collectively, the “Authorized Officers”) be, and each of them hereby
is, authorized and directed to execute and cause to be filed with the Secretary a
Certificate of Elimination setting forth a copy of these resolutions, such certificate
to have the effect of eliminating from the Restated Certificate of Incorporation of
the Company all matters set forth in the Series J Certificate.

4. That, accordingly, all matters set forth in the Series J Certificate are eliminated from
the Restated Centificate of Incorporation, as heretofore amended, of the Company.

IN WITNESS WHEREOF, JPMorgan Chase & Co. has caused this Certificate to be
executed by its duly authorized officer, on this 29" day of October, 2013.

JPMORGAN CHASE & CO.

By: /M

Anthony J. Horan
Corporate Secretary
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CERTIFICATE OF DESIGNATIONS, POWERS,
PREFERENCES AND RIGHTS
OF THE
FIXED-TO-FLOATING RATE NON-CUMULATIVE PREFERRED STOCK, SERIES §
($10,000.00 liguidatien preference per sharc)

OF

JPMORGAN CHASE & CO.

Pursuant to Section 151 of the
(eneral Corporation Law of the State of Delaware

JPMORGAN CHASE & CO., a Detaware corporation (the “Corporation™), HEREBY
CERTIFIES that the following resolution was duly adopted by the Stock Committee of the Board
of Directors of the Corporation (the “Board of Dircctors™) in accordance with Section 151{g) of
the General Corporation Law of the State of Delaware pursuant (o the authority conferred upon
the Board of Directors by the provisions of the Certificate of Incorporation of the Corporation and
pursuant to the authority duly delegated to the Stock Committee by the Board of Directors:

RESCQLVED, that the Corporation be, and hereby is, authorized to issue a new series of its
preferred stock, par value $1,00 per share, with a liquidation preferencc, in the aggregate, of up to
$2,000,000,000, on the following terms and with the following designations, powers, preferences
and rights:

1. Dcsignation and Amount. The series of preferred stock, par value $1.00 per share,
shail be designated as the “Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series 87 (the
“Series § Preferred Stock™). The Series S Preferred Stock shall be perpetual, subject to the
provisions of Section 6 hereof, and the authorized number of shares of the Series S Preferred
Stock shali be 200,000 shares.

2. Dividends.

(a) Holders of the Series 8 Preferred Stock shall be entitled to reccive, when, as, and if
declarcd by the Board of Directors or any duly authorized committee of the Board of Directors,
out of assets legally available for payment, non-cumulative cash dividends based on the
liquidation preference of $10.000 per share of the Series S Preferred Stock.

I declared by the Board of Directors or any duly authorized committee of the Board of
Directors, the Corporation shall pay dividends on the Series S Preferred Stock (i) during the
period from the original issue date of the Serics S Preferred Stock to, but excluding, February 1,
2024 (the “Fixed Rate Period™), semi-annually in arrears, on February 1 and August 1 of each
year, beginning on August 1, 2014, and (ii} during the penod from February 1, 2024 through the
redemption date of the Series S Preferred Stock (the “Floating Rate Period”), quarterly in arrears,



on February 1, May 1, August | and November 1 of each year, beginning on May 1, 2024 (cach
such day on which dividends are payabie a “Dividend Puyment Date™).

Dividends on cach share of the Series S Preferred Stock shall accrue from the original
issuc date at a rate equal to (i) 6.750% per annum on the liquidation preference of $10,000 per
share, {or each semi-annual Dividend Period (as defined below) during the Fixed Rate Period and
(i1) three-month LIBOR plus a spread of 3.78% per annum on the liquidation preference of
$10,000 per share, for cach quarterly Dividend Period (as defined below) during the Floating Rate
Period. The amount of dividends payable during the Fixed Rate Period shall be calculated on the
basis of a 360-day year of twelve 30-day months. The amount of dividends payable during the
Floating Rate Period shall be calculated on the basis of the actual number of days in a Dividend
Period and a 360-day year. Dollar amounts resuiting from that calculation shall be rounded to the
nearest cent, with one-half cent being rounded upward.

The dividend rate for each Dividend Period during the Floating Rate Period will be
determined by the Calculation Agent (as defined below) using three-month LIBOR as in effeet on
the sccond London banking day prior to the beginning of the Dividend Period, which date is the
“Dividend Determination Date " for the Dividend Period. The Calculation Agent then will add
three-month LIBOR as determined on the Dividend Determination Date and the applicable spread
of 3.78% per annum. The Calculation Agent’s establishment of three-month LIBOR and
calculation of the amount of dividends for each Dividend Period during the Floating Ratc Period
will be on file at the principal offices of the Corporation. Absent manifest error, the Calculation
Agent’s determination of the dividend rate for each Dividend Period during the Floating Rate
Period for the Series S Preferred Stock will be binding and conclusive. “Calculation Agent” shall
mean such bank or other entity as may be appointed by the Corporation to act as calculation agent
for the Scries S Preferred Stock during the Floating Rale Period. A “London banking day” shatl
mean any day on which dealings in deposits in U.S. dollars are transacted in the London interbank
market. “7hree-month [IBOR” shall mcan the London interbank offered rate for deposits in
U.S. dollars having an index maturity of three months in amounts of at least $1,000,000, as that
rate appears on Reuters sereen page “LIBOR01™ at approximately 11:00 a.m., London time, on
the relevant Dividend Determination Date,

If no offered rate appcars on Reuters screen page “LIBORO1T” on the relevant Dividend
Determination Date at approximatcly 11:00 am.. London time, then the Calculation Agent, after
consultaiion with the Corporation, will select four major banks in the London interbank macket
and will request each of their principal London oftices to provide a quotation of the rate at which
three-month deposits in U 8. dollars in amounts of at least $1,000,000 are offered by it to prime
banks in the London interbank market, on that date and at that time, that is representative of single
transactions at that time. If at least two quotations are provided, three-month LIBOR will be the
arithmetic average of the quotations provided. Otherwise, the Calculation Agent will select three
major banks in New York City and will request each of them to provide a quotation of the rate
offered by it at approximately 11:00 a.m., New York City time, on the Dividend Determination
Date for toans in U.S. dollars to leading Europcan banks having an index maturity of three months
for the applicable Dividend Period in an amount of at least $1,000,000 that is representative of
single transactions at that time. If three quotations are provided, three-month LIBOR will be the
arithmetic average of the quotations provided. Otherwise, three-month LIBOR for the next



Dividend Period will be cqual to three-month LIBOR in effect for the then-current Dividend
Period.

Each such dividend shall be paid 1o the holders of record of the shares of the Series S
Preferred Stock as they appear on the stock register of the Corporation on such record date, not
more than 30 days preceding the applicable Dividend Payment Date, as shall be fixed by the
Board of Directors or any duly authorized committee of the Board of Directors. In the event that
any Dividend Payment Date during the Fixed Rate Period falls on a day that is not a Business Day
(as defined below), the dividend payment due on that date shall be postponed to the next day that
is a Business Day and no additional dividends shal] accrue as a result of that postponement. In the
event that any Dividend Payment Date during the Floating Rate Period falls on a day that is not a
Business Day (as defined below), the dividend payment due on that date shall be postponed to the
next day that is a Business Day and dividends shall accrue to but excluding the date dividends are
paid. However, if the postponement would cause the day to fall in the next calendar month during
the Floating Rate Period, the Dividend Payment Date shall instead be brought forward to the
immediately preceding Business Day (as defined below). The period from and including any
Dividend Payment Date to but excluding the next Dividend Payment Date is referred to herein as
a “Dividend Period”, provided that the initial Dividend Period shall be the period from and
including the original issue date of the Series S Preferred Stock to but excluding the next Dividend
Payment Date. A **Business Day” shall mean any weekday that is not a legal holiday in New
York, New York and is not a day on which banking institutions in New York, New York are
authorized or required by law or reguiation to be closed.

(b)  Dividends on shares of the Serics § Preferrcd Stock shall be non-cumulative. To
the extent that any dividends on shares of the Series S Preferred Stock with respect to any
Dividend Period are not declared and paid, in full or otherwise, on the Dividend Payment Date for
such Dividend Period, then such unpaid dividends shall not cumutate and shall cease to accrue and
be payable, and the Corporation shall have no obligation to pay, and the holders of shares of the
Scries § Preferred Stock shall have no right to receive, accrued and unpaid dividends for such
Dividend Period on or after the Dividend Payment Date for such Dividend Period, whether or not
dividends are declared for any subsequent Dividend Period with respect to the Series S Preferred
Stock or for any tuture dividend period with respect to any other series of preferred stock or the
common stock. The Corporation shall not pay interest or any sum of money instcad of interest in
respect of any dividend that is not declared, or if declared is not paid, on the Series S Preferred
Stock.

(c) Mo full dividends shall be deelared or paid or st aside for payment on preferred
stock of any series ranking as to dividends on a parity with or junior to the Series S Preferred
Stock for any period unless full dividends on the shares of the Series S Preferred Stock for the
most recently completed Dividend Period have been or contemporancously are declared and paid
(or have been declared and a sum sufticient for the payment thereof has been set aside for such
payment). When dividends are not paid in full as aforesaid upon the shares of the Series S
Preferred Stock and any other series of preferred stock ranking on a parity as to dividends with the
Series S Preferred Stock, all dividends declared and paid upon the shares of the Series S Preferred
Stock and any other series of preferred stock ranking vn a parity as to dividends with the Serics §
Preferred Stock shall be declared and paid pro rata. For purposes of calculating the pro rata



allocation of partial dividend payinents, the Corporation shall aliocate dividend payments based
on the ratio between the then-current dividends due on the shares of the Series S Preferred Stock
and (i} in the case of any series of non-cumulative preferred stock ranking on a parity as to
dividends with the Series S Preferred Stock, the aggregate of the current and unpaid dividends due
on such series of preferred stock and (ii) in the casc of any scries of cumulative preferred stock
ranking on a parity as to dividends with the Serics S Preferred Stock, the aggregate of the current
and accumulated and unpaid dividends duc on such series of preferred stock,

(d)  So long as any shares of the Series § Preferred Stock are outstanding, (i) no
dividend (other than a dividend in common stock or in any other capital stock ranking junior to
the Series S Preferred Stock as to dividends and upon liquidation, dissolution or winding-up) shall
be declarcd or paid or a sum sufficient for the payment thereof set aside for such payment or other
distribution declared or made upon the common stock or upon eny other capital stock ranking
junior to the Series S Preferrcd Stock as to dividends or upon liguidation, dissolution or winding-
up, and (ii) no common stock or other capital stock ranking junior to or on a parity with the Series
S Preferred Stock as to dividends or upon liquidation, dissolution or winding-up shall be
redecmed, purchased or otherwise acquired for any consideration (or any moneys be paid lo or
made available for a sinking fund for the redemption of any shares of any such capital stock) by
the Corporation (except (1) by conversion into or exchange for capital stock ranking junior to the
Series S Preferred Stock, (2) as a result of reclassification into capital stock ranking junior to the
Series S Preferred Stock, (3) through the use of the proceeds of a substantially contemporaneous
sale of shares of capital stock ranking junior to the Series § Preferred Stock or, in the case of
capital stock ranking on a parity with the Series § Prcferred Stock, through the use of the proceeds
of a substantially contemporaneous sale of other shares of capital stock ranking on a parity with
the Series S Preferred Stock, (4) in the case of capital stock ranking on a parity with the Series S
Preferred Stock, pursuant to pro rata offers to purchase alf or a pro rata portion of the shares of the
Series S Preferred Stock and such capital stock ranking on a parity with the Series S Preferred
Stock, (5) in connection with the satisfaction of the Corporation’s obligations pursuant to any
contract entered into in the ordinary course prior to the beginning of the most recently completed
Dividend Period, or (6) any purchasc, redemption or other acquisition of capital stock ranking
junior to the Series 8 Preferred Stock pursuant to any cmployee, consultant or director incentive or
benefit plans or arrangements of the Corporation or any of its subsidiaries (including any
employment, severance or consulling arrangements) adopted before or atter the issuance of the
Series S Preferred Stock), unless, in each case, full dividends on all outstanding shares of the
Series S Preferred Stock shall have been declared and paid or a sum sufficient for the payment
thereof set aside for such payment in respect of the most recently completed Dividend Period.
However, the foregoing will not restrict the ability of the Corporation or any of its affiliates to
engage in underwriting, stabilization, market-making or similar transactions in the capital stock of
the Corporation in the ordinary course of business.

Subject to the conditions in this Section 2, and not otherwise, dividends (payable in cash,
capital stock, or otherwisc), as may be determined by the Board of Dircctors or a duly authorized
committee of the Board of Directors, may be declared and paid on the common stock and any
other capital stock ranking junior to or on a parity with the Scries S Preferred Stock from time to
time out of any assets legally available for such payment, and the holders of the Series S Preferred
Stock will not be entitled to participate in those dividends.



3. Liguidation Preference.

(a) Upon the voluntary or involuntary liquidation, dissolution or winding-up of the
Corporation, the holders of the shares of the Series S Preferred Stock shall be entitied to receive
and to be paid out of the assets of the Corporation legally available for distribution to its
stockholders, before any payment or distribution shall be made on the common stock or on any
other capital stock ranking junior to the Series S Preferred Stock upon liquidation, dissolution or
winding-up of the Corporation, the amount of $10,000 per share, plus an amount equal to any
declared and unpaid dividends on each such share without accumulation of undeclared dividends.

(t)  Afier the payment to the holders of the shares of the Series S Preferred Stock of the
full preferential amounts provided for in this Section 3, the holders of the Series S Preferred Stock
as such shall have no right or ¢laim to any of the reiaining assets of the Corporation.

{c) If, upon any voluntary or involuniary liquidation, dissolution or winding-up of the
Corporation, the amounts payvabie with respect to the shares of the Series S Preferred Stock and
any other shares of capital stock ranking as to any such distribution of assets of the Corporation on
a parity with the shares of the Series S Preferred Stock are not paid in full, the holders of the
shares of the Series S Preferred Stock and of such other shares shall share ratably in any such
distribution of assets of the Corporation in proportion to the full respective distributions to which
they are entitled.

(d)  Neither the sale of all or substantially all of the property or business of the
Corporation, nor the merger or consolidation of the Corporation into or with any other entity or
the merger or consolidation of any other entity into or with the Corporation, shall be deemed to be
a liquidation, dissolution or winding-up, voluntary or involuntary, of the Corporation for the
purposes of this Section 3.

4, Preemption and Conversion, The holders of the Series S Preferred Stock shall not
have any preemplive or conversion rights.

5. Voting Rights.

(a)  The Series S Preferred Stock shall have no voting rights, except as provided below
or as otherwise specifically required by law,

{b) Whenever, at any time or times, dividends on the sharces of the Series S Preferred
Stock have not been paid for an aggregate of three or more semi-annual or six or more quarterly
Dividend Periods, as applicable, whether or not consecutive, the authorized number of directors of
the Corporation shall automatically be increased by two and the holders of the Series S Preferred
Stock shall have the right, with holders of shares of any other class or scries of Parity Preferred
Stock outstanding at the time upon which like voting rights have been conferred and are
exercisable (“Foting Parity Stock™), voting togcther as a class, 10 elect two directors (hereinafter
the “Preferred Directors " and cach a “Preferred Director ") to fill such newly created
directorships at the Corporation’s next annual meeting of stockholders and at each subsequent
annual mecting of stockholders until full dividends have been paid on the Series S Preferred Stock
for at 1cast two semi-annual or four quarterly consccutive Dividend Periods, as applicable, at



which time such right shall terminate, except as hercin or by law expressly provided, subject to
revesting in the cvent of each and every subsequent default of the character above mentioned.

Upon any tcrmination of the right of the holders of shares of the Series S Preferred Stock
and Voting Parity Stock as a class to vote for directors as provided abaove, the Preferred Directors
shall ceasc to be qualified as directors, the term of office of all Preferred Directors then in office
shall terminate immediately and the authorized number of directors shall be reduced by the
number of Preferred Directors elected pursuant hereto. Any Preferred Director may be removed
and replaced at any time, with cause as provided by law or without cause by the affirmative vote
of the holders of shares of the Series S Preferred Stock voting together as a class with the holders
of shares of Voting Parity Stock, to the extent the voling rights of such holders described above
are then exercisable. Any vacancy created by removal with or without cause may be filled only
by the affirmative votc of the holders of shares of the Series S Preferred Stock voting together as a
class with the holders of sharcs of Voting Parity Stock, to the extent the voting rights of such
holders described above are then exercisable. If the office of any Preferred Dircctor becomes
vacant for any reason other than removal from office as aforesaid, the remaining Preferred
Dircctor may choose a successor who shall hold office for the unexpired term in respect of which
such vacancy occurred.

{c) So long as any shares of the Series S Preferred Stock remain outstanding, the
Corporation shall not, without the affirmative vote of the holders of at least 66 2/3% in voting
power of the Series S Preferred Stock and any Voting Parity Stock, voting together as a class,
authorize, create or issue any capital stock ranking senior to the Series S Preferred Stock as to
dividends or upon liquidation, dissolution or winding-up, or reclassify any authorized capital
stock into any such shares of such capital stock or issue any obligation or security convertible into
or evidencing the right to purchase any such shares of capital stock, So long as any shares of the
Series S Preferred Stock remain outstanding, the Corporation shall not, without the affirmative
vole of the holders of at lcast 66 2/3% in voting power of the Serics S Preferred Stock, amend,
alter or repeal any provision of this Certificate of Designations or the Certificate of Incorporation
of the Corporation, including by merger, consolidation or otherwise, so as to adversely affect the
powers, preferences or special rights of the Series S Preferred Stock.

Notwithstanding the foregoing, (1) any increase in the amount of authorized common
stock or authorized preferred stock, or any increase or decrease in the number of shares of any
series of preferred stock, or the authorization, creation and issuance of other classes or series of
capital stock, in cach case ranking on a parity with or junior to the shares of the Series S Preferred
Stock as to dividends and upon liquidation, dissolution or winding-up, shali not be decmed to
adversely affect such powers, preferences or special rights and (2) a merger or consolidation of the
Corporation with or into another entily in which () the shares of the Series S Preferred Stock
remain outstanding or (b) are converted into or exchanged for preference securities of the
surviving entity or any cnlily, directly or indirectly, controlling such surviving entity and such
new preference securities have powers, preferences or special rights that are not materially fess
favorable than the Series S Preferred Stock shall not be deemed to adversely affect the powers,
preferences or special rights of the Series S Preferred Stock.



(d)  Inexercising the voting rights set forth in this Section 5 or when otherwise granted
voting rights by operation of law or by the Corporation, each share of the Series S Preferred Stock
shall be entitled to one vote.

(e) The foregoing voting provisions shall not apply if, at or prior to the time when the
act with respect to which such vote would otherwise be required or upon which the holders of the
Serics S Preferred Stock shall be entitled to vote shall be effected, all outstanding shares of the
Series S Preferred Stock shall have been redeemed or shall have been called for redemption by the
giving of notice thercof pursuant to Section 6(c) below and sufficient funds shall have been
irrevocably deposited in trust to effect such redemption,

6. Redemption.

(@)  The Corporation, at the option of the Board of Dircctors or any duly authorized
committee of the Board of Directors, may redeem out of assets legally available therefor the
Series S Preferred Stock on any Dividend Payment Date on or after February 1, 2024 in whole, or
from time to time in part, at a redemption price equal to $10,000 per share, plus any declared and
unpaid dividends on the shares of the Series S Preferred Stock called for redemption up to the
redemption date. Subject to Scction 6(e), dividends shall cease to accruc on such shares on the
redemption date, without accumulation of undeclared dividends.

(b) At any time within 90 days after a Capital Treatment Event (as defined below), the
Corporation, at the option of the Board of Directors or any duly authorized committee of the
Board of Directors, may provide notice of its intent to redeem the Series S Preferred Stock in
accordance with the procedures deseribed below, and the Corporation may subsequently redecm,
out of asscts legally availabic therefor, the Scries S Preferred Stock in whole, but not 1n part, at a
redemption price equal to $10,000 per share, plus any declared and unpaid dividends on the shares
of the Serics S Preferred Stock called for redemption up to the redemption date. Subject fo
Scetion 6(e), dividends shall ccase to accrue on such shares on the redemption date, without
accumulation of undeclared dividends.

“Capital Treaiment Event” shall mean the good faith determination by the Corporation
that, as a result of any:

(iy amendment to, or change or any announced prospective change in, the
Jaws or regulations of the United States or any political subdivision of or in the United
States that is enacted or becomes effective after the initial issuvance of any shares of the
Serics 8 Preferred Stock;

(i) proposed change in thosc Jaws or regulations that is announced or
becomes cifective after the initial issuance of any shares of the Series S Preferred Stock; or

(iii) official administrative deeision or judicial decision or administrative
action or other official pronouncement interpreting or applying those laws or regulations
that is announced or becomes effective after the initial issuance of any shares of the Series
S Preferred Stock,



there is more than an insubstantial risk that the Corporation shall not be entitled to treat an amount
equal to the full liquidation amaunt of all shares of the Series S Preferred Stock then outstanding
as “additional Tier | capital” (or its equivalent) for purposes of the capital adequacy guidelines or
regulations of the appropriate federal banking agency, as then in effect and applicablc, for as long
as any share of the Scries S Preferred Stock is outstanding.

{c) Notice of every redemption of shares of the Series § Preferred Stock shall be
mailed by first class mail, postage prepaid, addressed to the holders of record of such shares 10 be
redeemed at their respective last addresses appcaring on the stock register of the Corporation.
Such mailing shall be at least 30 days and not more than 60 days before the date fixed for
redemption. Any notice mailed as provided in this Scction 6(c) shall be conclusively presumed to
have been duly given, whether or not the holder receives such notice, but failure to duly give such
notice by mail, or any defcct in such notice or in the mailing thereof, to any holder of shares of the
Series S Preferred Stock designated for redemption shall not affect the validity of the procecdings
{or the redemption of any other shares of the Series S Preferred Stock. Each notice of redemption
shall state (i) the redemption date; (i) the number of shares of the Series § Preferred Stock to be
redeemed and. if fewer thun all the shares held by such holder are to be redeemed, the number of
such shares 1o be redeemed from such holder; (iii) the redemption price; (iv) the place or places
where the certificates representing such shares are to be surrendered for payment of the
redemption price; and (v) that dividends on the shares to be redeemed shall ccase to accrue on the
redemption date. Notwithstanding the foregoing, if the Series S Preferred Stock is held in book-
entry form through The Depository Trust Company, the Corporation may give such notice i any
manner permitted or required by The Depository Trust Company.

(d)  Inthe case of any redemption of only part of the sharcs of the Series S Preferred
Stock at the time outstanding, the shares of the Series S Preferred Stock to be redeemed shall be
selected either pro rata from the holders of record of the Scries § Preferred Stock in proportion to
the number of Series S Preferred Stock held by such holders or by lot or in such other manner as
the Board of Dircetars or any duly authorized committee of the Board of Directors may determine
to be fair and equitabie. Subject to the provisions of this Section 6, the Board of Directors or any
duly authorized committee of the Board of Directors shall have full power and authority to
prescribe the terms and conditions upon which shares of the Scries S Preferred Stock shall be
redeemed from time to time.

(e) if notice of redemption has been duly given and if on or before the redemption date
specified in the notice all funds necessary for the redemption have been irrevocably set aside by
the Corporation, separate and apart from its other assets, in trust for the pro rata bencfit of the
hotders of the shares called for redemption, so as to be and continue to be available therefor, or
deposited by the Corporation with a bank or trust company sclected by the Board of Directors or
any duly authorized committee of the Board of Directors, which bank or trust company may be an
affiliate of the Corporation (the " Depositary Company™), in trust for the pro rata benefit of the
holders of the shares called for redemption, then, notwithstanding that any certificate for any share
sa called for redemption has not been surtendered for cancellation, on and after the redemptton
date all shares so called for redemption shall be cancelled and shall cease o be outstanding, all
dividends with respect to such shares shall cease to accrue after such redemption date, and all
other rights with respect to such shares shall forthwith on such redemption date cease and



terminate, except for the right of the holders thereof to receive the amount payable on such
redemption from the Depositary Company at any time after the redemption date from the funds so
deposited, without interest, The Corporation shall be entitled to receive, from time to time, irom
the Depositary Company any interest accrued on such funds, and the holders of any shares called
for redemption shall have no claim to any such interest. Any funds so deposited and unclaimed at
the end of three years from the redemption date shall, to the exlent permitted by law, be released
or repaid to the Corporation, and in the event of such repayment to the Corporation, the holders of
record of the shares so cailed for redemption shall look only to the Corporation for an amount
equivalent to he amount deposited as stated above for the redemption of such shares and so repaid
to the Corporation, but shall in no event be entitled to any interest.

H Shares of the Serics S Preferred Stock that have been issued and reacquired in any
manner, including shares purchased or redeemed, shalt (upon compliance with any applicable
provisions of the laws of the State of Delaware) be retired and have the statos of authorized and
unissued shares of the class of preferred stock undesignated as to series and may be redesignated
and reissued as part of any series of preferred stock.

7. Amendment of Resolution. The Board of Directors rescrves the right from time to
time to increase or decrease the number of shares that constitute the Series 8 Preferred Stock (but
not below the number of shares thereof then outstanding) and in other respects to amend this
Certificate of Designations within the limitations provided by law, this resolution and the
Certificate of Incorporation.

8. Rank. Any capital stock of any class or series of the Corporation shall be decmed
to rank:

(a)  senior to shares of the Scries S Preferred Stock, either as to dividends or upon
liguidation, dissolution or winding-up, or both, if the holders of capital stock o such class or
serics shall be entitled by the terms thereof to the receipt of dividends or of amounts distributable
upon liquidation, dissolution or winding-up, as the case may be, in preference or priority to the
holders of shares of the Serics S Preferred Stock (and as used herein, the term “senior 16 the
Series § Preferred Stock” and like terms refer to any class or serics of capital stock that ranks
senior to the Series S Preferred Stock, cither as to dividends or upon liquidation, dissolution or
winding-up, or both, as the context may require);

€] on a parity with shares of the Series S Preferred Stock, cither as to dividends or
upon liquidation, dissolution or winding-up. or both, whether or not the dividend rates, dividend
payment dates, or redemption or liquidation preferences per share thereof be different from those
of the Serics S Preferred Stock, if the holders of capital stock of such class or series shall be
entitled by the terms thereof to the receipt of dividends or of amounts distributable upon
liquidation, dissolution or winding-up, as the casc may be, in proportion to or otherwisc based on
their respective dividend rates or liquidation preferences, without preference or priority of one
over the other as between the holders of such capital stock and the holders of shares of the Series
S Preferred Stoek (and as used herein, the term “Parity Preferred Stock, " and “on a parity with
the Series S Preferred Stock” and like terms refer to any class or scrics of capital stock that ranks
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on a parity with the shares of the Series S Preferred Stock, either as to dividends or upon
liquidation, dissolution or winding-up, or both, as the context may require); and

(¢)  junior to shares of the Series S Preferred Stock, either as to dividends or upon
liquidation, dissolution or winding-up, or both, if such class or series shall be common stock or if
the holders of the Series S Preferred Stock shall be entitled to the receipt of dividends or of
amounts distributable upon liquidation, dissolution or winding-up, as the case may be, in
preference or priority to the holders of capital stack of such class or senes (and as used herein, the
term “funior 1o the Series S Preferred Stock” and like terms refer to the common stock and any
other class or series of capital stock over which the Series S Preferred Stock has preference or
priority, either as to dividends or upon liquidation, dissolution or winding-up, or both, as the
conlext may require).

The Series S Preferred Stock shall rank as to dividends and upon liquidation, dissolution or
winding-up on a parity with the Corporation’s Fixed-to-Floating Rate Non-Cumulative Preferred
Stock, Series 1, 5.50% Non-Cumulative Preferred Stock, Series O, 5.45% Non-Cumulative
Preferred Stock, Series P, Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series Q and
Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series R.



IN WITNESS WHEREOQF, the undersigned, being duly _authoﬁzedi‘thercto,,dow hereby
affirm, that this certificate is the act and deed of the Corporation and that the facts herein stated
are true, and accordingly has hereunto set his hand as of this 21% day 6f January, 2014

JPMORGAN CHASE & CO.

5 [ Roviee

Name: Anthony J. Horan
Title: Corporate Secretary




State of Delaware
Sacre of State
Division o rﬁo
Dalivered 02 32 F 01/29/2014’
FILED 02:25 FM 01/29/2014
SRV 140106869 ~ 0691011 FILE

CERTIFICATE OF DESIGNATIONS, POWERS,
PREFERENCES AND RIGHTS
OF THE
6.70% NON-CUMULATIVE PREFERRED STOCK, SERIES T
($10,000.00 liguidation preference per share)

OF
JPMORGAN CHASE & CO.

Pursuant to Section 151 of the
General Corporation Law of the State of Delaware

JPMORGAN CHASE & CQ., a Delaware corporation (the “Corporation™), HEREBY
CERTIFIES that the following resolution was duly adopted by the Stock Committee of the Board
of Directors of the Corporation (the “Board of Directors”} in accordance with Section 151(g) of
the General Corporation Law of the State of Delaware pursuant to the authority conferred upon
the Board of Directors by the provisions of the Certiticate of Incorporation of the Corporation and
pursuant to the authority duly delegated to the Stock Committee by the Board of Directors:

RESOLVED, that the Corporation be, and hereby is, authorized to issue a new series of its
preferred stock, par value $1.00 per share, with a liquidation preference, in the aggregate, of up 10
$977.500,000, on the following terms and with the following designations, powers, preferences
and rights:

1. Designation and Amount., The series of preferred stock, par value $1.00 per share,
shall be designated as the 6.70% Non-Cumulative Preferred Stock, Series T" (the “Series T
Preferred Stock™). The Series T Preferred Stock shall be perpetual, subject to the provisions of
Section 6 hereof, and the authorized number of shares of the Series T Preferrcd Stock shali be
97,750 shares.

2. Dividends.

(a) Holders of the Series T Preferred Stock shall be entitled to receive, when, as, and if
declared by the Board of Directors or any duly authorized committee of the Board of Directors,
out of assets legally available for payment, non-cumulative cash dividends based on the
liquidation prefercncce of $10,000 per share of the Series T Preferred Stock.

If declared by the Board of Directors or any duly authorized committce of the Board of
Directors, the Corporation shall pay dividends on the Series T Preferred Stock quarterly in arrears,
on March 1 June I, September 1 and December 1 of each year, beginning on June 1, 2014 (cach
such day on which dividends are payable a *Dividend Payment Date”). In the event that any
Dividend Payment Date falls on a day that is not a Business Day (as defined below), the dividend
payment due on that date shall be postponed to the next day that is a Business Day and no



additional dividends shall accrue as a result of that postponcmnent. The period from and including
any Dividend Payment Date 1o but excluding the next Dividend Payment Date is referred to herein
as a “Dividend Period”, providced that the initial Dividend Period shall be the period from and
including the original issue date of the Series T Preferred Stock to but excluding the next
Dividend Payment Date.

Dividends on each share of the Series T Preferred Stock shall accrue from the original
issue date al a rate cqual to 6.70% per annum on the liquidation preference of $10,000 per share,
for each Dividend Period.

Each such dividend shal} be paid to the holders of record of the shares of the Series T
Preferred Stock as they appear on the stock register of the Corporation on such record date, not
more than 30 days preceding the applicable Dividend Paymen: Date, as shall be fixed by the
Board ot Directors or any duly authorized commiltee of the Board of Directors. The amount of
dividends payable shall be calculated on the basis of a 360-day year of twelve 30-day months.
Dollar amounts resulting from that calculation shatl be rounded to the nearest cent, with one-half
cent being rounded upward.

A “Business Day” shall mean any weckday that is not a legal holiday in New York, New
York and is not a day on which banking institutions in New York, New York are authorized or
required by law or regulation to be closed.

(b)  Dividends on shares of the Series T Preferred Stock shall be non-cumulative. To
the extent that any dividends on shares of the Series T Preferred Stock with respect to any
Dividend Period arc not declared and paid, in full or otherwise. on the Dividend Payment Date for
such Dividend Period, then such unpaid dividends shall not cumulate and shall cease to accrue and
be payable, and the Corporation shall have no obligation to pay, and the holders of shares of'the
Series T Prefcrred Stock shall have no right to receive, accrued and unpaid dividends for such
Dividend Periad on or after the Dividend Payment Date for such Dividend Period, whether or not
dividends are declared for any subsequent Dividend Period with respect to the Series T Preferred
Stock or for any future dividend period with respect to any other series of preferred stock or the
common stock. The Corporation shall not pay interest or any sum of money instead of interest in
respect of any dividend that is not declared, or if declared is not paid, on the Series T Preferred
Stock.

{© No full dividends shall be declared or paid or set aside for payment on preferrcd
stock of any series ranking as to dividends on a parity with or junior to the Series T Preferred
Stock for any period unless full dividends on the shares of the Series T Preferred Stock for the
most recently completed Dividend Period have been or contemporaneously are declared and paid
(or have been declared and a sum sufficient for the payment thereof has been set aside for such
payment). When dividends are not paid in full as aforesaid upon the shares of the Series T
Preferred Stack and any other series of preferred stock ranking on a parity as to dividends with the
Series T Preferred Stock, all dividends declarcd and paid upon the shares of the Series T Preferred
Stock and any other series of preferred stock ranking on a parity as to dividends with the Serics T
Preferred Stock shall be declared and paid pro rata. For purposes of calculating the pro rata
allocation of partial dividend payments, the Corporation shall allocate dividend payments based
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on the ratio between the then-current dividends due on the shares of the Series T Preferred Stock
and (i) in the casc of any series of non-cumulative preferred stock ranking on a parity as to
dividends with the Series T Preferred Stock, the aggregate of the current and unpaid dividends due
on such series of preferred stock and (ii) in the case of any series of cumulative preferred stock
ranking on a parity as to dividends with the Series T Preferred Stock, the aggregate of the current
and accumulated and unpaid dividends duc on such series of preferred stock.

(d)  SolJong as any shares of the Series T Preferred Stock are outstanding, (3) no
dividend (other than a dividend in common stock or in any other capital stock ranking junior to
the Series T Preferred Stoek as to dividends and upon liquidation, dissotution or winding-up) shall
be declared or paid or a sum sufficient for the payment thereof set aside for such payment or other
distribution declared or made upon the common stock or upon any other capital stock ranking
junior to the Series T Preferred Stock as to dividends or upon liquidation, dissolution or winding-
up, and (ii) no common stock or other capital stock ranking junior to or on a parity with the Series
T Preferred Stock as to dividends or upon liquidation, dissolution or winding-up shall be
redeemed, purchased or otherwise acquired for any consideration {or any moneys be paid to or
made available for a sinking fund for the redemption of any shares of any such capital stock) by
the Corparation (except (1) by conversion into or exchange for capital stock ranking junior to the
Series T Preferred Stock, (2) as a result of reclassification into capital stock ranking junior to the
Series T Preferred Stock, (3) through the use of the proceeds of a substantially eontemporaneous
sale of sharcs of capital stock ranking junior to the Series T Preferred Stock or, in the case of
capital stock ranking on a parity with the Series T Preferred Stock, through the use of the proceeds
of a substantially contemporaneous sale of other shares of capital stock ranking on a parity with
the Series T Preferred Stock, (4) in the case of capital stock ranking on a parity with the Series T
Preferred Stock, pursuant to pro rata offers to purchase all or a pro rata portion of the shares of the
Series T Preferred Stock and such capital stock ranking on a parity with the Series T Preferred
Stock, (5) in connection with the satisfaction of the Corporation’s obligations pursuant to any
contract entered into in the ordinary course prior to the beginning of the most recently completed
Dividend Period, or (6) any purchase, redemption or other acquisition of eapital stock ranking
junior to the Series T Preferred Stock pursuant to any employee, consultant or director incentive
or benefit plans or arrangements of the Corporation or any of its subsidiaries {including any
employment, severance or consulting arrangements) adopted before or after the issuance of the
Series T Preferred Stock), unless, in each case, full dividends on all outstanding shares of the
Series T Preferred Stock shall have been declared and paid or a sum sufficient for the payment
thereof set aside for such payment in respect of the most recently completed Dividend Period.
However, the foregoing will not restrict the ability of the Corporation or any of its affiliates to
engage in underwriting, stabilization, market-making or similar transactions in the capital stock of
the Corporation in the ordinary course of busincss.

Subject 10 the conditions in this Section 2, and not otherwise, dividends (payable in cash,
capital stock, or otherwise), as may be determined by the Board of Directors or a duly authorized
committee of the Board of Dircctors, may be declared and paid on the common stock and any
other capital stock ranking junior to or on a parity with the Series T Preferred Stock from time to
time out of any assets legally available for such payment, and the holders of the Series T Preferred
Stock will not be entitled to participate in those dividends.
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3. Liquidation Preference.

(a}  LUpon the voluntary or involuntary liguidation, dissolution or winding-up of the
Corporation, the holders of the shares of the Series T Preferred Stock shall be entitled to receive
and to be paid out of the assets of the Corporation legally available for distribution to its
stockholders, before any payment or distribution shall be made on the common stock or on any
other capital stock ranking junior to the Series T Preferred Stock upon liguidation, dissotution or
winding-up of the Corporation, the amount of $10,000 per share, plus an amount equal to any
declared and unpaid dividends on cach such share without accumulation of undeclared dividends.

(b)  After the payment to the holders of the shares of the Serics T Preferred Stock of the
full preferential amounts provided for in this Section 3, the holders of the Series T Preferred Stock
as such shall have no right or claim to any of the remaining asscts of the Corporation.

(c) If, upon any voluntary or involuntary liquidation, dissolution or winding-up of the
Corporation. the amounts payable with respect to the shares of the Series T Preferred Stock and
any other shares of capital stock ranking as to any such distribution of assets of the Corporation on
a parity with the shares of the Series T Preferred Stock are not paid in full, the holders of the
shares ol the Series T Preferred Stock and of such other shares shall share ratably in any such
distribution of assets of the Corporation in proportion to the full respective distributions to which
they are entitled.

(d}  Neither the sale of all or substantially all of the property or business of the
Corporation, nor the merger or consolidation of the Corporation into or with any other entity or
the merger or consolidation of any other entity into or with the Corporation, shall be deemed to be
a liquidation, dissolution or winding-up, voluntary or involuntary, of the Corporation for the
purposes of this Section 3.

4, Preemption and Conversion. The holders of the Series T Preferred Siock shall not
have any preemptive or conversion rights.

5. Yoting Righls.

(a) The Series T Preferred Stock shall have no voting rights, except as provided below
or as otherwise specifically required by law.

(b) Whenever, at any time or limes, dividends on the shares of the Series T Preferred
Stock have not been paid for an aggregate of six or more quarterly Dividend Periods, whether or
not consecutive, the authorized number of directors of the Corporation shall automatically be
increased by two and the holders of the Series T Preferred Stock shall have the right, with holders
of shares of any other class or series of Parity Preferred Stock outstanding at the time upon which
like voling rights have been conferred and are exercisable (*Foting Pariry Stock™), voting together
as a class, to elect two directors (hereinafter the "Preferred Directors™ and cach a “Preferred
Director ") to fill such newly created directorships at the Corporation’s next annual meeting of
stockholders and at each subsequent annual meeting of stockholders until full dividends have been
paid on the Series T Preferred Stock for at least four quarterly consecutive Dividend Periods at



which time such right shall terminate, except as herein or by law expressly provided, subject to
revesting in the event of each and every subsequent default of the character above mentioned.

Upon any tcrmination of the right of the holders of shares of the Series T Preferred Stock
and Voting Parity Stock as a class to vote for directors as provided above, the Preferred Directors
shatl cease to be qualified as directors, the term of office of all Preferred Directors then in office
shall terminate immediately and the authorized number of directors shall be reduced by the
number of Preferred Directors elected pursuant hereto. Any Preferred Director may be removed
and replaced at any time, with cause as provided by law or without cause by the affirmative votc
of the holders of shares of the Series T Preferred Stock voting together as a class with the hoiders
of shares of Voting Parity Stock, to the extent the voting rights of such holders described above
arc then cxercisable. Any vacancy created by removal with or without cause may be filled only
by the affirmative vote of the holders of shares of the Series T Preferred Stock voting together as a
class with the holders of shares of Voting Parity Stock, to the extent the voting rights of such
holders described above are then exercisable. If the office of any Preferred Director becomes
vacant for any reason other than removal from office as aforesaid, the remaining Preferred
Director may choose a successor who shall hold office for the unexpired term in respect of which
such vacancy occurred.

(c) So long as any sharcs of the Scries I Preferred Stock remain outstanding, the
Corporation shall not, without the affirmative vote of the holders of at least 66 2/3% in voting .
power of the Scries I Preferred Stock and any Voting Parity Stock, voting together as a class,
authorize, create or issue any capital stock ranking senior to the Series T Preferred Stock as to
dividends or upon liquidation, dissolution or winding-up, or reclassify any authorized capital
stock into any such shares of such capital stock or issue any obligation or security converlible into
or evidencing the right to purchase any such shares of capital stock. So long as any shares of the
Series T Preferred Stock remain outstanding, the Corporation shall not, without the affirmative
vote of the holders of at least 66 2/3% in voting power of the Series T Preferred Stock, amend,
alter or repeal any provision of this Certificate of Designations or the Certificate of Incorporation
of the Corporation. including by merger, consolidation or otherwise, so as to adversely affect the
powers, prefcrences or special rights of the Series T Preferred Stock.

Notwithstanding the foregoing, (1) any increase in the amount of authorized common
stock or authorized preferred stock, or any increase or decrease in the number of shares of any
series of preferred stock, or the authorization, creation and isstance of other classes or series of
capital stock, in cach case ranking on a parity with or junior to the shares of the Series T Preferred
Stock as to dividends and upon liquidation, dissolution or winding-up, shail not be deemed to
adversely affect such powers, preferences or special rights and (2) a merger or consolidation of the
Corporation with or into another entity in which (a) the shares of the Serics T Preferred Stock
remain outstanding or (b) are converted into or exchanged for preference securities of the
surviving entity or any entity, directly or indirectly, controlling such surviving entity and such
new preference securities have powers, preferences or special rights that are not materially less
favorable than the Series T Preferred Stack shall not be deemed to adversely affect the powers,
preferences or special rights of the Series T Prefcrred Stock.



(d)  Inexercising the voting rights set forth in this Section 5 or when otherwise granted
voting rights by operation of faw or by the Corporation, cach share of the Series T Prefened Stock
shall be cntitled to onc vote.

(¢)  The foregoing voting provisions shall not apply if, at or prior to the time when the
act with respect ta which such vote would otherwise be required or upon which the holders of the
Series T Preferred Stock shall be entitled 10 vote shall be effected, all outstanding shares of the
Series T Preferred Stock shail have been redeemed or shail have been called for redemption by the
giving of notice thereof pursuant to Section 6(c) below and sufficient funds shall have been
irrevocably deposited in trust to effect such redemption.

6. Redemption.

(@)  The Corporation, at the option of the Board of Directors or any duly authorized
committee of the Board of Directors, may redeem out of assets legally available therefor the
Series T Preferred Stock on any Dividend Payment Date on or ater March 1, 2019 in whole, or
from time to time in part, at a redemption price equal to $10,000 per share, plus any declared and
unpaid dividends on the shares of the Series T Preferred Stock called for redemption up to the
redemption date. Subject to Section 6(e), dividends shall cease to accrue on such shares on the
redemption date, without accumulation of undeclared dividends.

(b)  Atany time within 90 days atter a Capital Treatment Event (as defined befow), the
Corporation, at the option of the Board of Directors or any duly authorized committee of the
Board of Directors, may provide notice of its intent to redeem the Series T Preferred Stock in
accordance with the procedures described below, and the Corporation may subsequently redeem,
out of assets legally available therefor, the Scries T Preferred Stock in whole, but not in part, ata
redemption price equal to $10,000 per share, plus any declared and unpaid dividends on the shares
of the Series T Preferred Stock called for redemption up to the redemption date. Subject to
Section 6(e). dividends shall cease to accrue on such shares on the redemption date, without
accumulation of undeclared dividends.

“Capital Treatment Event” shall mean the good faith determination by the Corporation
that, as a result of any:

(i) amendment to, or change or any announced prospective change in, the
laws or regulations of the United States or any political subdivision of or in the United
States that is enacted or becomes effective after the initial issuance of any shares of the
Scries T Preferred Stock;

(ii) proposed change in those laws or regulations that is announced or
becomes effective after the initial issuance of any shares of the Series T Preferred Stock;
or

(iii) official administrative decision or judicial decision or administrative
action or other official pronouncement interpreting or applying those laws or regulations
that ts announced or becomes effective after the initial issuance of any shares of the Series
T Preferred Stock,



there is more than an insubstantial risk that the Corporation shall not be entitled to treat an amount
equal to the full liquidation amount of all shares of the Series T Preferred Stock then outstanding
as "additional Tier | capital” (or its equivalent} for purposes of the capital adequacy guidelines or
repulations of the appropriate federal banking agency, as then in effect and applicable, for as fong
as any share of the Scries T Preferred Stock is outstanding.

() Notice of every redemption of shares of the Series T Preferred Stock shall be
mailed by first class mail, postage prepaid, addressed to the holders of record of such shares to be
redeemed at their respective last addresses appearing on the stock register of the Corporation.
Such mailing shall be at Jeast 30 days and not more than 60 days before the date fixed for
redemption. Any notice mailed as provided in this Section 6(c) shall be conclusively presumed to
have been duly given, whether or not the holder receives such notice, but failure to duly give such
notice by mail, or any defect in such notice or in the mailing thereof, to any holder of shares of the
Series T Preferred Stock designated for redemption shall not affect the validity of the procecdings
for the redemption of any other shares of the Scries T Preferred Stock. Each notice of redemption
shall state (i) the redemption date; (ii) the number of shares of the Series T Preferred Stock to be
redeemed and, if fewer than all the shares held by such holder are to be redeemed, the number of
such shares to be redcemed from such holder; (iii) the redemption price; (iv) the place or places
where the certificales representing such sharcs are to be surrendered for payment of the
redemption price; and (v) that dividends on the shares to be redeemed shall cease to accrue on the
redemption date. Notwithstanding the forcgoing, if the Scries T Preferred Stock is held in book-
entry form through The Depository Trust Company, the Corporation may give such nolice in any
manner permitted or required by The Depository Trust Company.

(d)  TInthe case of any redemption of only part of the shares of the Series T Preferred
Stock at the time outstanding, the shares of the Series T Preferred Stock to be redeemed shall be
selected cither pro rata [rom the holders of record of the Series T Preferred Stock in proportion to
the number of Scrics T Preferred Stock held by such holders or by lot or in such other manner as
the Board of Directors or any duly authorized committee of the Board of Directors may determine
(0 be fair and equitable. Subject to the provisions of this Section 6, the Board of Directors or any
duly authorized committee of the Board of Dircctors shall have full power and authority to
prescribe the terms and conditions upon which shares of the Series T Preferred Stock shall be
redeemed from time to time.

(e) If notice of redemption has been duly given and if on or before the redemption date
specitied in the notice all funds necessary for the redemption have been irrevocably set aside by
the Corporation, separate and apart from its other assets, in trust for the pro rata benefit of the
holders of the shares called for redemption, so as to be and continue o be available therefor, or
deposited by the Corporation with a bank or trust company selected by the Board of Directors or
any duty authorized committee of the Board of Directors, which bank or trust company may be an
affiliate of the Corporation (the *Depositary Company”), in trust for the pro rata benefit of the
holders of the shares called for redemption, then, notwithstanding that any certificate for any share
so called for redemption has not been surrendered for cancellation, on and after the redemption
date all sharces so called for redemption shall be cancelled and shall cease to be outstanding, all
dividends with respeet to such shares shall ccase to accrue after such redemption date, and all
other rights with respect to such shares shall forthwith on such redemption date eeasc and



terminate, except for the right of the holders thereof to receive the amount payable on such
redemption from the Depositary Company at any time after the redemption date from the funds so
deposited, without interest. The Corporation shall be entitled to receive, from time (o time, from
the Depositary Company any interest accrued on such funds, and the holders of any shares called
for redemption shall have no claim to any such interest. Any funds so deposited and unclaimed at
the end of threc years from the redemption date shall, to the extent permitted by law, be released
or repaid to the Corporation, and in the event of such repayment to the Corporation, the holders of
record of the shares so called for redemption shall look only to the Corporation for an amount
equivalent to the amount deposited as stated above for the redemption of such shares and so repaid
to the Corporation, but shall in no event be entitled to any interest.

(H Shares of the Series T Preferred Stock that have been issued and reacquired in any
manner, including shares purchased or redeemed. shall (upon compliance with any applicable
provisions of the laws of the State of Delaware) be retired and have the status of authorized and
unissuied shares of the class of preferred stock undesignated as to series and may be redesignated
and reissued as part of any serics of preferred stock.

7. Amendment of Resolution. The Board of Directors reserves the right from time to
time to increase or decrease the number of shares that constitute the Series T Preferred Stock (but
not below the number of shares thercof then outstanding) and in other respects to amend this
Certificate of Designations within the limitations provided by law, this resolution and the
Certificate of Incorporation.

8. Rank. Any capital stock of any class or series ot the Corporation shal} be deemed
to rank:

(a) senior to shares of the Series T Prefcrred Stock, either as to dividends or upon
liquidation, dissolution or winding-up, or both, if the holders of capital stock of such class or
series shall be entitled by the terms thereof to the receipt of dividends or of amounis distributable
upon liquidation, dissolution or winding-up, as the casc may be, in preference or priority to the
holders of sharcs of the Series T Preferred Stock (and as used herein, the term “senior fo the
Series T Preferred Stock” and like terms refer to any class or series of capital stock that ranks
senior to the Series T Preferred Stock, either as to dividends or upon liquidation, dissolution or
winding-up, or both, as the context may require);

(b) on a parity with shares of the Series T Preferred Stock, either as to dividends or
upon liquidation, dissotution or winding-up, or both, whether or not the dividend rates, dividend
payment dates, or redemption or liquidation preferences per share thereof be different from those
of the Series T Preferred Stock, if the holders of capital stock of such class or series shall be
entitled by the terms thereof to the receipt of dividends or of amounts distributable upon
liquidation, dissolution or winding-up, as the case may be, in proportion to or otherwise based on
their respective dividend rates or liquidation preferences, without preference or priority of one
over the other as between the holders of such capital stock and the holders of shares of the Series
T Preferred Stock (and as used herein, the term “Parity Preferred Stock, ™ and “on a parify with
the Series T Preferred Stock” and like terms refer to any class or series of capital stock that ranks



on a parity with the shares of the Series T Preferred Stock, cither as to dividends or upon
liquidation, dissolution or winding-up, or both, as the context may require); and

(¢}  junior to sharcs of the Series T Preferrcd Stock, either as to dividends or upon
liquidation, dissolution or winding-up, or both, if such class or series shall be common stock or if
the holders of the Series T Preferred Stock shalt be entitled to the receipt of dividends or of
amounts distributable upon liquidation, dissolution or winding-up, as the case may be. in
preference or priority to the holders of capital stock of such class or scries (and as used herein, the
term “junior to the Series T Preferred Stock” and like terms refer to the common stock and any
other class or series of capital stock over which the Serics T Preferred Stock has preference or
priority, either as to dividends or upon liguidation, dissolution or winding-up, or bath, as the
context may require).

The Series T Preferred Stock shall rank as to dividends and upon liguidation, dissolution
or winding-up on a parity with the Corporation’s Fixed-to-Floating Rate Non-Cumulative
Preferred Stock, Series 1, 5.50% Non-Cumulative Preferred Stock, Series O, 5.45% Non-
Cumulative Preferred Stock, Series Q, Fixed-to-Floating Rate Non-Cumulative Preferred Stock,
Series R and Fixed-to-Floating Rate Non-Cumulative Preferred Stoek, Series S,



IN WITNESS WHEREOQF, the undersigned, being duly authorized thereto, does hereby
affirm, that this certificate is the act and deed of the Corporation and that the facts herein stated
arc true, and accordingly has hereunto set his hand as of this 29" day of January, 2014,

IPMORGAN CHASE & CO.

.-:\.

Sov
SN LA
By: : R T\uu\“

Name: Anthony J. Horan
Title: Corporate Seerctary
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State of Delaware
. Secre aof State
D.gvision of Corporations
Delivered 11:24 03/07/2014
FILED 11:16 AM 03/07/2014
SRV 140301818 - 0691011 FILE

CERTIFICATE OF DESIGNATIONS, POWERS,
PREFERENCES AND RIGHTS
OF THE
FIXED-TO-FLOATING RATE NON-CUMULATIVE PREFERRED STOCK, SERIES U
($10,000.00 liquidation preference per share)

OF

JPMORGAN CHASE & CO.

Pursuant to Section 151 of the
General Corporation Law of the State of Delaware

JPMORGAN CHASE & CO., a Delaware corporation (the “Corporation™), HEREBY
CERTIFIES that the following resolution was duly adopted by the Stock Committee of the Board
of Directors of the Corporation (the “Board of Direetors™) in accordance with Section 151(g) of
the General Corporation Law of the State of Delaware pursuant to the authority conferred upon
the Board of Directors by the provisions of the Certificate of Incorporation of the Corporation and
pursuant to the authority duly delcgated 1o the Stock Committee by the Board of Directors:

RESOLVED, that the Corporation be, and hereby is, authorized lo issue a new series ofits
preferred stock, par value $1.00 per share, with a liquidation preference. in the aggregate, of up to
$1,000.000,000, on the following terms and with the lollowing designations, powers, preferences
and rghts:

1. Designation and Amount. The series of preferred stock, par value $1.00 per share,
shall be designated as the “Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series U”
(the “Series U Preferred Stock™). The Series U Preferred Stock shall be perpetual, subject to the
provisions of Section 6 hereof, and the authorized number of shares of the Series U Preferred
Stock shall be 100,000 shares.

2. Dividends.

(a) Holders of the Series U Preferred Stock shall be entitled to receive. when, as, and if
declared by the Board of Directors or any duly authorized committec of the Board of Directors.
out of assets legally available for payment, non-cumulative cash dividends based on the
liquidation preference of $10,000 per share of the Series U Preferred Stock.

If declared by the Board of Directors or any duly authorized committee of the Board of
Directors, the Corporation shall pay dividends on the Series U Preferred Stock (i) during the
period from the original issuc date of the Series U Preferred Stock to, but excluding, April 30,
2024 (the “Fixed Rale Period”), semi-annually in arrears, on April 30 and October 30 of each
year, beginning on October 30, 2014, and (ii) during the period from April 30, 2024 through the
redemption date of the Series U Preferred Stock (the "Floating Rate Period’), quarterly in arrears,



on January 30, April 30, July 30 and October 30 of each year, beginning on July 30, 2024 (each
such day on which dividends are payable a “Dividend Payment Dafe™).

Dividends on each share of the Series U Preferred Stock shall acerue from the original
issuc date at a rate equal to (i) 6.125% per annum on the liquidation preference of $10,000 per
share, for each semi-annual Dividend Period (as defined below) during the Fixed Rate Period and
(ii} three-month LIBOR plus a spread ot 3.33% per annum on the liquidation preference of
$10,000 per share, for each quarterly Dividend Period (as defined below) during the Floating Rate
Period. The amount of dividends payabie during the Fixed Rate Period shall be calculated on the
basis of a 360-day year of twelve 30-day months, The amount of dividends payable during the
Floating Rate Period shall be calculated on the basis of the actual number of days in a Dividend
Period and a 360-day year. Dotlar amounts resulting from that calculation shall be rounded to the
nearest cent, with one-half cent being rounded upward.

The dividend rate for each Dividend Period during the Floating Rate Period will be
determined by the Calculation Agent (as defined below) using three-month LIBOR as in effeci on
the second London banking day prior to the beginning of the Dividend Pericd, which date is the
“Dividend Determination Date” for the Dividend Period. The Calculation Agent then will add
three-month LIBOR as determined on the Dividend Determination Date and the applicable spread
of 3.33% per-annum. The Calculation Ageni"s establishment of three-month LIBOR and
calculation of the amount of dividends for each Dividend Period during the Floating Rate Period
will be on file at the principal offices of the Corporation. Absent manifest error, the Calculation
Agent’s determination of the dividend rate for each Dividend Period during the Floating Rate
Period for the Series U Preferred Stock will be binding and conclusive. “Calculation Ageni” shall
mean such bank or other entity as may be appointed by the Corporation o act as calculation agent
for the Series U Preferred Stock during the Floating Rate Period. A " Landon banking duy” shall
mean any day on which dealings in deposits in U.S. dotlars are transacted in the London interbank
market. *“Three-month LIBOR’ shall mean the London interbank offered rate for deposits in
U.S. dollars having an index maturity of three months in amounts of at least $1,000,000, as that
rate appcars on Reuters screen page < IBORO1” at approximately 11:00 a.m., London time, on
the relevant Dividend Determination Date.

If no offered rate appears on Reuters screen page “LIBOROT™ on the relevant Dividend
Determination Date at approximately 11:00 a.m., London time, then the Calculation Agent, after
consultation with the Corporation, will select four major banks in the London interbank market
and will request each of their principal London offices to provide a quotation of the rate at which
three-month deposits in U.S. dollars in amounts of at least $1,000,000 are offered by it to prime
banks in the London interbank market, on that date and at thai time, that is representative of single
transactions at that time. If at least two quotations are provided. three-month LIBOR will be the
arithmetic average of the quotations provided. Otherwise, the Calculation Agent will select three
major banks in New York City and will request each of them to provide a quotation of the rate
offered by it at approximately 11:00 a.m., New York City time, on the Dividend Determination
Date for loans in U.S. dollars to leading European banks having an index maturity of three months
for the applicable Dividend Pertod in an amount of at Jeast $1,000,000 that is representative of
single transactions at that time. If three quotations are provided, three-month LIBOR will be the
arithmetic average of the quotations provided. Otherwise, three-month LIBOR for the next



Dividend Period will be equal to three-month LIBOR in effect for the then-current Dividend
Period.

Each such dividend shall be paid 10 the holders of record of the shares of the Series U
Preferred Stock as they appear on the stock register of the Corporation on such record datc, not
more than 30 days preceding the applicable Dividend Payment Date, as shall be fixed by the
Board of Directors or any duly authorized committee of the Board of Directors. In the event that
any Dividend Payment Date during the Fixed Ratc Period falls on a day that is not a Business Day
(as defined below?}, the dividend payment duc on that date shall be postponed to the next day that
is a Business Day and no additional dividends shall accruc as a result of that postponement. In the
event that any Dividend Payment Date during the Floating Rate Period falls on a day thatis not a
Business Day (as defined below), the dividend payment due on that date shall be postponed 10 the
nex1 day that is a Business Day and dividends shall accrue to but excluding the date dividends are
paid. However, if the postponement would cause the day to fall in the next calendar month during
the Floating Rate Period, the Dividend Payment Date shall instead be brought forward to the
immediately preceding Business Day (as defined below). The period from and including any
Dividend Payment Date to bui excluding the next Dividend Payment Date is referred to herein as
a “Dividend Period”, provided that the initial Dividend Period shall be the period from and
including the original issue date of the Series U Preferred Stock to but excluding the next
Dividend Payment Date. A *“Business Day” shatl mean any weekday that is not a legal holiday in
New York, New York and is not a day on which banking institutions in New York, New York are
authorized or required by law or regulation to be closed.

(b)  Dividends on shares of the Series U Preferred Stock shall be non-cumulative. To
the extent that any dividends on shares of the Series U Preferred Stock with respect to any
Dividend Period are not declared and paid, in full or otherwise, on the Dividend Payment Date for
such Dividend Period, then such unpaid dividends shall not cumulate and shall cease to accrue and
be payable, and the Corporation shall have no obligation to pay, and the holders of shares of the
Series U Preferred Stock shall have no right to receive, accrued and unpaid dividends for such
Dividend Period on or afier the Dividend Payment Date for such Dividend Period, whether or not
dividends are declared for any subsequent Dividend Period with respect to the Series U Preferred
Stock or for any future dividend period with respect to any other series of preferred stock or the
common stock. The Corporation shall not pay interest or any sum of money instead of interest in
respect of any dividend that is not declared, or if declared is not paid, on the Series U Preferred
Stock.

(¢} No full dividends shall be declared or paid or set aside for payment on preferred
stock of any series ranking as to dividends on a parity with or junior to the Series U Preferred
Stock for any period unless full dividends on the shares of the Series U Preferred Stock for the
most recently completed Dividend Period have been or contemporancously are declared and paid
(or have been declared and a sum sufficient for the payment thereof has been set aside for such
payment). When dividends are rot paid in full as aforesaid upon the shares of the Series U
Preferred Stock and any other series of preferred stock ranking on a parity as to dividends with the
Series U Preferred Stoek, all dividends declared and paid upon the shares of the Series U
Preferred Stock and any other series of preferred stock ranking on a parity as to dividends with the
Series U Preferred Stock shal} be deelared and paid pro rata. For purposes of calculating the pto



rata allocation of partial dividend payments, the Corporation shall allocate dividend payments
based on the ratio between the then-current dividends due on the shares of the Series U Preferred
Stock and (i) in the case of any series of non-cumulative preferred stock ranking on a parity as to
dividends with the Series U Preferred Stock, the aggregate of the current and unpaid dividends
due on such series of preferred stock and (ii) in the case of any series of cumulative preferred
stock ranking on a parily as to dividends with the Scries U Preferred Stock, the aggregate of the
current and accumulated and unpaid dividends due on such series of preferred stock.

(d) So long as any shares of the Series U Preferred Stock are outstanding, (i) no
dividend (other than a dividend in common stock or in any other capital stock ranking junior to
the Series U Preferred Stock as to dividends and upon liquidation, dissolution or winding-up) shall
be declared or paid or & sum sufficient for the payment thereof set aside for such payment or other
distribution declared or made upon the common stock or upon any other capital stock ranking
junior to the Series U Preferred Stock as to dividends or upon liquidation, dissolution or winding-
up, and (it} no common stock or other capital stock ranking junior to or on a parity with the Series
U Preferred Stock as to dividends or upon liquidation, dissolution or winding-up shall be
redeemed, purchased or otherwise acquired for any consideration (or any moneys be paid to or
made available for a sinking fund for the redemption of any shares of any such capital stock} by
the Corporation {except (1) by conversion into or exchange for eapital stock ranking junior to the
Series U Preferred Stock, (2) as a result of reclassification into capital stock ranking junior to the
Series U Preferred Stock. (3) through the use of the proceeds of a substantially contemporaneous
sale of shares of capital stock ranking junior to the Series U Preferred Stock or, in the case of
capital stock ranking on a parity with the Series U Preferred Stock. through the use of the
proceeds of a substantially contemporaneous sale of other shares of capilal stock ranking on a
parity with the Series U Preferred Stock, (4) in the case of capital stock ranking on a parity with
the Series U Preferred Stock, pursuant to pro rata offers to purchase all or a pro rata portion of the
shares of the Series U Preferred Stock and such capital stock ranking on a parity with the Series U
Preferred Stock, (5) in connection with the satisfaction of the Corporation’s obligations pursuant
to any contract entered into in the ordinary course prior to the beginning of the most recently
completed Dividend Period, or (6) any purchase, redemption or other acquisition of capital stock
ranking junior to the Series U Preferred Stock pursuant to any employee, consultant or director
incentive or benefit plans or arrangements of the Corporation or any of its subsidiaries (including
any employment, severance or consulting arrangements) adopted before or afier the issuance of
the Series U Preferred Stock), unless, in each case, {ull dividends on all outstanding shares of the
Series U Preferred Stock shall have been declared and paid or a sum sufficient for the payment
thereof set aside for such payment in respect of the most recently completed Dividend Period.
However, the foregoing will not restrict the ability of the Corporation or any of its aftiltates to
engage in underwriting, stabilization, market-making or similar transactions in the capital stock of
the Corporation in the ordinary course of business.

Subject to the conditions in this Section 2, and not otherwise, dividends (payable in cash.
capital stock, or otherwise), as may be determined by the Board of Directors or a duly authorized
commitiee of the Board of Directors, may be declared and paid on the common stock and any
other capital stock ranking junior to or on a parity with the Series U Preferred Stock from time to
time out of any assets legally available for such payment, and the holders of the Series U Preferred
Stock will not be entitled to participate in those dividends.



3. Liquidation Preference.

(a)  Upon the voluntary or involuntary liquidation, dissolution or winding-up of the
Corporation, the holders of the shares of the Series U Preferred Stock shall be cntitled to receive
and to be paid out of the assets of the Corporation legally avaiiable for distribution to its
stockholders, before any payment or distribution shall be made on the common stock or on any
other capital stock ranking junior to the Series U Preferred Stock upon liquidation, dissolution or
winding-up of the Corporation, the amount of $10,000 per sharc, plus an amount cqual to any
declared and unpaid dividends on each such share without accumulation of undeclared dividends.

(b)  Alier the payment to the holders of the shares of the Series U Preferred Stock of
the full preferential amounts provided for in this Seetion 3, the holders of the Series U Preferred
Stock as such shall have no right or claim to any of the remaining assets of the Corporation.

(¢)  If, upon any voluntary or involuntary liquidation, dissolution or winding-up of the
Corporation, the amounts payable with respect to the shares of the Serics U Preferred Stock and
any other shares of capital stock ranking as lo any such distribution of assets of the Corporation on
a parity with the shares of the Series U Preferred Stock arc not paid in full, the holders of the
shares of the Series U Preferred Stock and.of such other shares shall share ratably in any such
distribution of assets of the Corporation in proportion to the full respective distributions to which
they are entitled.

{d)  Neither the sale of all or substantially all of the property or business of the
Corporation, nor the merger or consolidation of the Corporation into or with any other entity or
the merger or consolidation of any other entity into or with the Corporation, shall be decmed to be
a liquidation, dissolution or winding-up, voluntary or involuntary, of the Corporation for the
purposes of this Section 3.

4, Preemption and Conversion. The holders of the Senes U Preferred Stock shall not
have any preemptive or conversion rights.

5. Voting Rights.

(@)  'The Series U Preferred Stock shall have no voting rights, except as provided below
or as otherwise specifically required by law.

{b) Whenever, at any time or times, dividends on the shares of the Series U Preferred
Stock have not been paid for an aggregate of three or more semi-annual or six or more quarterly
Dividend Periods, as applicable, whether or not consecutive, the authorized number of directors of
the Corporation shal! automatically be increased by two and the holders of the Series U Preferred
Stock shall have the right, with holders of shares of any other class or series of Parity Preferred
Stock outstanding at the time upon which like voting rights have been conferred and are
exercisable (“ Voting Parity Stock™), voting together as a class, to clect two directors (hereinafter
the “Preferred Directors " and each a *Preferred Director ") to fill such newly created
directorships at the Corporation’s next annual meeting of stockholders and at cach subsequent
annual meeting of stockholders until full dividends have been paid on the Series U Preferred
Stock for at least two semi-annual or four quarterly consecutive Dividend Periods, as applicable,
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at which time such right shall terminate, except as herein or by law expressly provided, subject to
revesting in the event of each and every subsequent default of the character above mentioned.

Upon any termination of the right of the holders of shares of the Series U Preferred Stock
and Voting Parity Stock as a class to vote for directors as provided above, the Preferred Directors
shall cease to be qualified as directors, the term of office of all Preferred Directors then in office
shall terminate immediatcly and the authorized number of directors shall be reduced by the
number of Preferred Directors elected pursuant hereto. Any Preferred Director may be removed
and replaced at any time, with cause as provided by law or without cause by the affirmative vole
of the holders ol shares of the Series U Preferred Stock voting together as a class with the holders
of shares of Voting Parity Stock, to the extent the voting rights of such holders described above
are then exercisable. Any vacancy created by removal with or without cause may be filled only
by the affirmative vote of the holders of shares of the Series U Preferred Stock voting together as
a class with the holders of shares of Voting Parity Stock, to the extent the voting rights of such
holders described above are then exercisablc. If the office of any Preferred Director becomes
vacant for any reason other than removal from office as aforesaid, the remaining Preferred
Director may choose a successor who shall hold office for the unexpired term in respect of which
such vacancy occurred.

(c)  Solong as any shares of the Serics U Preferred Stock remain outstanding, the
Corporation shall not, without the afTirmative vote of the holders of at lcast 66 2/3% in voling
power of the Series U Preferred Stock and any Voting Parity Stock, voting together as a class,
authorize, create or issue any capital stock ranking senior to the Series U Preferred Stoek as to
dividends or upon fiquidation, dissolution or winding-up, or reclassify any authorized capital
stock into any such shares of such capital stock or issue any obligation or security convertible into
or evidencing the right to purchase any such shares of capital stock. So long as any shares of the
Series U Preferred Stock remain outstanding, the Corporation shall not, without the affirmative
vote of the holders of at least 66 2/3% in voting power of the Scries U Preferred Stock, amend,
alter or repeal any provision of this Certiticatc of Designations or the Certificate of Incorporation
of the Corporation, including by merger, consolidation or otherwisc, so as to adversely affect the
powers, preferences or special rights of the Series U Preferred Stock.

Notwithstanding the foregoing, (1) any increase in the amount of authorized common
stock or authorized preferred stock, or any incrcase or decreasc in the number of shares of any
series of preferred stock, or the authorization, creation and issuance of other classes or series of
capital stock, in each case ranking on a parity with or junjor to the shares of the Series U Preferred
Stock as to dividends and upon liguidation, dissolution or winding-up, shall not be deemed to
adversely affect such powers, preferences or special rights and (2) a merger or consolidation of the
Corporation with or into another entity in which (a) the shares of the Series U Preferred Stock
remain outstanding or (b) are converted into or exchanged for preference sceurities of the
surviving entity or any entity, directly or indirectly, controlling such surviving entity and such
new preference securitics have powers, preferences or special rights that are not matcrially less
favorable than the Series U Preferred Stock shall not be deemed to adversely affect the powers,
preferences or special rights of the Series U Preterred Stock.



(d)  Inexercising the voting rights set forth in this Section 5 or when otherwise granted
voting rights by operation of law or by the Corporation, cach share of the Series U Preferred Stock
shail be entitled ta one voie.

{(¢)  The foregoing voting provisions shall not apply if, at or prior to the time when the
act with respect to which such vote would otherwise be required or upon which the holders of the
Series U Preferred Stock shall be entitled to vote shall be cffected. all outstanding shares of the
Series U Preferred Stock shall have been redeemed or shall have been called for redemption by
the giving of notice thereof pursuant to Section 6(c) below and sufficient funds shall have been
irrevocably deposited in trust to effect such redemption.

6. Redemption.

(@)  The Corporation. al the option of the Board of Directors or any duly authorized
committce of the Board of Dircctors, may redeem out of assets legally available therefor the
Series U Preferred Stock on any Dividend Payment Date on or after April 30, 2024 in whole, or
from time to time in part, at a redemption price equat to $10,000 per share, plus any declared and
unpaid dividends on the shares of the Series U Preferred Stock called for redemption up to the
redemption date. Subject to Section 6(¢), dividends shall cease to accrue on such shares on the
redemption date, without accumulation of unideclared dividends.

(b) At any time within 90 days after a Capital Treatment Event (as defined below), the
Corporation, at the option of the Board of Directors or any duly authorized committee of the
Board of Directors, may provide notice of its intent to redeem the Series U Preferred Stock in
accordance with the procedures described below. and the Corporation may subsequently redeem.
out of assets legally available thercfor, the Series U Preferred Stock in whole, but not in part, ata
redemption price equal to $10,000 per share, plus any declared and unpaid dividends on the shares
of the Series U Preferred Stock called for redemption up to the redemption date. Subject to
Section 6(c), dividends shall cease to accrue on such shares on the redemption date, without
accumulation of undeclared dividends.

sCapital Treannent Event” shall mean the good faith determination by the Corporation
that, as a resuit of any:

(i) amendment to, or change or any announced prospective change in, the
faws or regulations of the United States or any political subdivision of or in the United
States that is enacted or becomes cffective after the initial issuance of any shares of the
Scries U Preferred Stock;

(i) proposed change in those laws or re gulations that is announced or
becomes effective after the initial issuance of any shares of the Series U Preferred Stock;
or

(iii) official administrative decision or judicial decision or administrative
action or other official pronouncement interpreting or applying those laws or regulations
that is announced or becomes effective after the initial issuance of any shares of the Series
U Preferred Stock.



there is more than an insubstantial risk that the Corporation shall not be entitled to treat an amount
equal to the full liquidation amount of all shares of the Series U Preferred Stock then outstanding
as “additional Tier 1 capital” (or its equivalient) for purposes of the capital adequacy guidelines or
regulations of the appropriate federal banking agency, as then in cffect and applicable, for as long
as any share of the Series U Preferred Stock is outstanding.

(¢)  Notice of every redemption of shares of the Scries U Preferred Stock shall be
mailed by first class mail, postage prepaid, addressed to the holders of record of such shares 1o be
redcemed at their respective last addresses appearing on the stock register of the Corporation.
Such mailing shall be at least 30 days and not more than 60 days before the date fixed for
redemption. Any notice mailed as provided in this Section 6(c) shall be conclusively presumed to
have been duly given, whether or not the holder receives such notice, but failure to duly give such
notice by mail, or any defect in such notice or in the mailing thereof, to any holder of shares of the
Series U Preferred Stock designated for redemption shall not affect the validity of the proccedings
for the redemption of any other shares of the Series U Preferred Stock. Each notice of redemption
shall state (i) the redemption date; (ii) the number of shares of the Series U Preferred Stock to be
redecmed and, if fewer than ali the shares held by such holder are to be redeemed, the number of
such shares to be redecmed from such holder; (iii) the redemption price; (iv) the place or places
where the centificates representing such shares are to be surrendered for payment of the
redemption price; and (v) that dividends on the shares to be redeemed shall cease to acerue on the
redemption date. Notwithstanding the foregoing, if the Series U Preferred Stock is held in book-
entry form through The Depository Trust Company, the Corporation may give such notice in any
manner permilted or required by The Depository Trust Company.

(d)  In the case of any redemption of only part of the shares of the Series U Preferred
Stock at the time outstanding, the shares of the Series U Preferred Stock to be redeemed shall be
sclected either pro rata from the holders of record of the Scries U Preferred Stock in proportion to
the number of Series U Preferred Stock held by such holders or by lot or in such other manner as
the Board of Directors or any duly authorized committee of the Board of Dircctors may determine
to be fair and cquitable. Subject to the provisions of this Scclion 6, the Board of Directors or any
duly authorized committee of the Board of Directors shall have full power and authority to
prescribe the terms and conditions upon which shares of the Series U Preferred Stock shall be
redeemed from time to time.

(e) If notice of redemption has been duly given and if on or before the redemption date
specified in the notice all funds necessary for the redemption have been irrcvocably set aside by
the Corporation, separate and apart from its other assets. in trust for the pro rata benefit of the
holders of the shares called for redemption, so as to be and continue to be avatlable therefor, or
deposited by the Corporation with a bank or trust company selected by the Board of Directors or
any duly authorized committee of the Board of Dircctors, which bank or trust company may be an
alfiliate of the Corporation (the “Depasitary Company™), in trust for the pro rata benehit of the
holders of the shares called for redemption, then, notwithstanding that any certificate for any share
so called for redemption has not been surrendered for cancellation, on and after the redemption
date all shares so called for redemption shall be cancelled and shall ccase to be outstanding, all
dividends with respect to such shares shall cease to accrue after such redemption date, and all
other rights with respect to such shares shall forthwith on such redemption date cease and



terminate, except for the right of the holders thereof to receive the amount payable on such
redemption from the Dcpositary Company at any time after the redemption date from the funds so
deposited, without interest. The Corporation shail be entitled 1o receive, from time to time, from
the Depositary Company any interest accrued on such funds, and the holders of uny shares called
for redemption shall have no claim 10 any such interest. Any funds so deposited and unclaimed at
the end of three years from the redemption date shall, to the extent permitted by law, be released
or repaid 1o ihe Corporation, and in the event of such repayment to the Corporation, the holders of
record of the shares so called for redemption shall fook only to the Corporation for an amount
cquivalent to the amount deposited as stated above for the redemption of such shares and so repaid
to the Corporation, but shall in no event be entitled to any interest.

(H Shares of the Series U Preferred Stock that have becn issued and rcacquired in any
manner, including shares purchased or redeemed, shall (upon compliance with any applicable
provisions of the laws of thc State of Delaware) be retired and have the status of authorized and
unissued shares of the class of preferred stock undesignated as to series and may be redesignated
and reissued as part of any serics of preferred stock.

7. Amendment of Resolution. The Board of Directors reserves the right from time to
time to increase or decrease the number of shares that constitute the Scries U Preferred Stock {but
not below the number of shares thereof then outstanding) and in other respects to amend this
Certificate of Designations within the limitations provided by law, this resolution and the
Certificate of Incorporation,

8. Rank. Any capital stock of any class or series of the Corporation shall be deemed
to rank:

(a)  senior to sharcs of the Series U Preferred Stock, either as to dividends or upon
liquidation, dissolution or winding-up, or both, if the holders of capital stock of such class or
series shall be entitled by the terms thereof to the receipt of dividends or of amounts distributable
upon liquidation, dissolution or winding-up, as the case may be, in preference or priority to the
holders of shares of the Series U Preferred Stock (and as used herein, the term “senior 10 the
Series U Preferred Stock” and like terms refer to any class or serics of capital stock that ranks
senior to the Series U Preferred Stock, either as to dividends ot upon liquidation, dissolution or
winding-up, or both, as the context may require);

(b)  ona parity with shares of the Series U Pretferred Stock, either as to dividends or
upon liquidation, dissolution or winding-up, or both, whether or not the dividend rates, dividend
payment dates, or redemption or liquidation prefercnces per share thereof be different from those
of the Series U Preferred Stock, if the holders of capital stock of such class or series shall be
entitled by the terms thereof to the receipt of dividends or of amounts distributable upon
liquidation, dissolution or winding-up, as the case may be, in proportion to or otherwise based on
their respective dividend rates or liquidation preferences, without preference or priority of one
over the other as between the holders of such capital stock and the holders of shares of the Series
U Preferred Stock {and as used herein, the term “Parity Preferred Stock, ™ and “on a parity with
the Series U Preferred Stock” and like terms refer to any class or series of capital stock that ranks



on a parity with the shares of the Series U Preferred Stock, either as to dividends or upon
liquidation, dissolution or winding-up, or both, as the context may require); and

(¢)  junior to shares of the Series U Preferred Stock, either as to dividends or upon
liquidation, dissolution or winding-up, or both, if such class or series shall be common stock or il
the holders of the Series U Preferred Stock shall be entitled to the receipt of dividends or of
amounts distributable upon liquidation, dissolution or winding-up, as the case may be, in
preference or priority to the holders of capital stock of such class or series {(and as used herein, the
term “Junior to the Series U Preferred Stock” and like terms refer 1o the common stock and any
other class or series of capital stock over which the Series U Preferred Stock has preference or
priority, either as to dividends or upon liquidation. disselution or winding-up, or both, as the
context may require).

The Series U Preferred Stock shall rank as to dividends and upon liquidation, dissolution
or winding-up on a parity with the Corporation’s Fixed-to-Floating Rate Non-Curnulative
Preferred Stock, Series 1, 5.50% Non-Cumulative Preferred Stock, Serics O, 5.45% Non-
Cumulative Preferred Stock, Series P, Fixed-to-Floating Rate Non-Cumulative Preferred Stock,
Series Q, Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series R, Fixed-to-Fioating
Rate Non-Cumulative Preferred Stock, Serics § and 6.70% Non-Cumulative Preferred Stock,
Series T.



IN WITNESS WHEREOQF. the undersigned, being duly authorized thereto, does hereby
affirm, that this certificate is the act and deed of the Corporanon and that the facts herein stated
are true, and accordingly has hercunto st his hand as of this 7% day of March, 2014,

JPMORGAN CHASE & CO.

By: W"’

Name: Anthony J. Horan
Title: Corporatc Secretary
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CERTIFICATE OF DESIGNATIONS, POWERS,
PREFERENCES AND RIGHTS
OF THE
FIXED-TO-FLOATING RATE NON-CUMULATIVE PREFERRED STOCK, SERIES V
($10,000.00 liquidation preference per share)

OF

JPMORGAN CHASE & CO.

Pursuant to Section 151 of the
General Corporation Law of the State of Delaware

JPMORGAN CHASE & CO., a Delaware corporation {the “Corporation”), HEREBY
CERTIFIES that the following resolution was duly adopted by the Stock Committee of the Board
ol Directors of the Corporation (the “Board of Directors™} in accordance with Section 151 (g)of
the General Corporation Law of the State of Delaware pursuant to the authority conferred upon
the Board of Directors by the provisions of the Certificate of Incorporation of the Corporation and
pursuant to the authority duly delegated to the Stock Committee by the Board of Directors:

RESOLVED, that the Corporation be, and hercby is, authorized to issue a new series of its
preferred stock, par value $1.00 per share, with a liquidation prefercnee, in the aggregate, ot up to
$2,500,000,000, on the following terms and with the following designations, powers, preferences
and rights;

1. Designation and Amount. The series of preferred stock, par value $1.00 per share,
shall be designated as the “Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series vV

(the “Series V' Preferred Stock™). The Series V Preferred Stock shall be perpetual, subjevt to the
provisions of Section 6 hercof, and the authorized number of shares of the Series V Preferred
Stock shall be 250,000 shares.

2. Dividends,

(a) Holders of the Series V Preferred Stock shall be entitled to rece; ve, when, as, and if
declared by the Board of Directors or any duly authorized committee of the Board of Directors,
out of assets Jegally available for payment, non-cumulative cash dividends based on the
liquidation preference of $10,000 per share of the Series V Preferred Stock.

If declared by the Board of Directors or any duly authorized committee of the Board of
Directors, the Corporation shall pay dividends on the Series V Preferred Stock {1) during the
period from the original issue date of the Serics V Preferred Stock to, but excluding, July 1, 2019
(the “Fixed Rate Period”), semi-annually in arrears, on January 1 and July I of each year,
beginning on January 1, 2015, and (i) during the period from July 1, 2019 through the redemption



date of the Series V Preferred Stock {the “Floating Rate Period”), quarterly in arrears, on January
1, April 1, July I and October 1 of cach year, beginning on October 1, 2019 (each such day on
which dividends are payable a “Dividend Payment Date™.

Dividends on each sharc of the Series V Preferred Stock shall accrue from the original
issue date at a rate equal to (i) 5.00% per annum on the liquidation preference of $10,000 per
share, for each semi-annual Dividend Period (as defined below) during the Fixed Rate Period and
(i1} three-month LIBOR plus a spread of 3.32% per annum on the liquidation preference of
$10,000 per share, for each quarterly Dividend Period (as defined below) during the Floating Rate
Period. The amount of dividends payable during the Fixed Rate Period shall be calculated on the
basis of a 360-day year of twelve 30-day months. The amount of dividends payahle during the
Floating Rate Period shall be calculated on the basis of the actual number of days in a Dividend
Period and a 360-day year. Dollar amounts resulting from that caleulation shall be rounded to the
nearest cent, with one-half cent being rounded upward.

The dividend rate for cach Dividend Period during the Floating Rate Period will be
determincd by the Calculation Agent (as defined below) using three-month LIBOR as in effect on
the second London banking day prior to the beginning of the Dividend Period, which date is the
“Dividend Determination Date” for the Dividend Period. The Calculation Agent then will add
three-month LIBOR as determined on the Dividend Determination Date and the applicable spread
of 3.32% per annum. The Caleulation Agent’s establishment of three-month LIBOR and
calculation of the amount of dividends for each Dividend Period during the Fioating Rate Period
will be on file at the principal offices of the Corporation. Absent manifest error, the Calculation
Agent’s determination of the dividend rate for each Dividend Period during the Floating Rate
Period for the Series V Preferred Stock will be binding and conclusive. “Calewlation Agent” shall
mean such bank or other entity as may be appointed by the Corporation to act as calculation agent
for the Series V Preferred Stock during the Floating Rate Period. A “London banking day " shall
mean any day on which dealings in deposits in U.S. dollars are transacted in the London interbank
market. “Three-month LIBOR” shall mean the London interbank offered rate for deposits in
U.S. dollars having an index maturity of three months in amounts of at least $1,000,000, as that
rate appears on Reuters screen page “LIBOROT” at approximately 11:00 a.m., London time, on
the relevant Dividend Determination Date.

If no offered rate appears on Reuters screen page “LIBOR0!” on the relevant Dividend
Determination Date at approximately {1:00 a.m., London time, then the Caleulation Agent, after
consultation with the Corporation, will seleet four major banks in the London interbank market
and will request each of their principal London offices to provide a quotation of the rate at which
three-month deposits in U.S. dollars in amounts of at least $1,000,000 are vifered by it to prime
banks in the London interbank market, on that date and at that time, that is representative of single
transactions at that time. If at lcast two quotations are provided, three-month LIBOR will be the
arithmetic average of the quotations provided. Otherwise, the Calculation Apent will select three
major banks in New York City and will request each of them to provide a qubtation of the ratc
offercd by it at approximately 11:00 a.m., New York City time, on the Dividend Determination
Date for loans in U.S, dollars to leading European banks having an index maturity of three months
for the applicable Dividend Period in an amount of at least $1,000,000 that is representative of
single transactions at that time. If three quotations arc provided, three-month LIBOR will be the
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arithmetic average of the quotations provided. Otherwise, three-month LIBOR for the next
Dividend Period will be equal to three-month LIBOR in effect for the then-current Dividend
Period.

Each such dividend shall be paid to the holders of record of the shares of the Series V
Preferred Stock as they appear on the stock register of the Corporation on such record date, not
more than 30 days preceding the applicable Dividend Payment Date, as shall be fixed by the
Board of Directors or any duly authorized committee of the Board of Directors. n the event that
any Dividend Payment Date during the Fixed Rate Period falls on a day that is not a Business Day
(as defined below), the dividend payment due on that date shail be postponed to the next day that
is 2 Business Day and no additional dividends shal} accrue as a result of that postponement. In the
cvent that any Dividend Payment Date during the Floating Rate Period falls on a day that is not a
Business Day (as defined below), the dividend payment due on that date shall be postponed to the
next day that is a Business Day and dividends shall accrue to but excluding the date dividends arc
paid. However, if the postponcment would cause the day to fall in the next calendar month during
the Floating Rate Pertod, the Dividend Payment Date shall instead be brought forward to the
immediately preceding Business Day (as defined below). The period from and ineluding any
Dividend Payment Date to but excluding the next Dividend Payment Date is referred to herein as
a “Dividend Period”, provided that the initial Dividend Period shall be the period from and
including the original issue date of the Series V Preferred Stock to but excluding the next
Dividend Payment Date. A *“Business Duy” shall mean any weekday that is not a Jegal holiday in
New York, New York and is not a day on which banking institutions in New York, New York are
authorized or required by Jaw or regulation to be closed.

(b)  Dividends on shares of the Series V Preferred Stock shall be non-cumualative. To
the extent that any dividends on shares of the Series V Preferred Stock with respect to any
Dividend Period are not declared and paid, in full or otherwise, on the Dividend Payment Date for
such Dividend Period, then such unpaid dividends shall not cumulate and shall cease to accrue and
be payable, and the Corporation shalf have no obligation to pay, and the holders of shares of the
Series V Preferred Stock shall have no right to receive, accrued and unpaid dividends for such
Dividend Period on or after the Dividend Payment Date for such Dividend Period, whether or not
dividends are declared for any subsequent Dividend Period with respect to the Series V Preferred
Stock or for any future dividend period with respect to any other series of preferred stock or the
common stock. The Corporation shall not pay interest or any sum of money instead of interest in

respect of any dividend that is not declared, or if declared is not paid, on the Serics V Preferred
Stock.

(c) No fulf dividends shall be declared or paid or set aside for payment on preferred
stock of any serics ranking as to dividends on a parity with or junior to the Series V Preferred
Stock for any period unless full dividends on the shares of the Scries V Preferred Stock for the
most recently completed Dividend Period have been or contemporancously are declared and paid
(or have been declared and a sum sufficient for the payment thereof has been sct aside for such
payment). When dividends are ot paid in full as aforesaid upon the shares of the Series V
Preferred Stock and any other series of preferred stock ranking on a parity as to dividends with the
Series V Preferred Stock, all dividends declared and paid upon the shares of the Series V
Preferrcd Stock and any other series of preferred stock ranking on a parity as to dividends with the



Series V Preferred Stock shall be declared and paid pro rata. For purposes of calculating the pro
rata allocation of partial dividend payments, the Corporation shail allocate dividend payments
based on the ratio between the then-current dividends due on the shares of the Serjes V Preferred
Stock and (i) in the case of any series of non-cumulative preferred stock ranking on a parity as to
dividends with the Series V Preferred Stock, the aggregate of the current and unpaid dividends
due on such series of preferred stock and (i) in the case of any series of cumulative preferred
stock ranking on a parity as to dividends with the Series V Preferced Stock, the aggrepate of the
current and accumulated and unpaid dividends duc on such series of preferred stock.

(d)  Solong as any shares of the Scries V Preferred Stock are outsianding, (i) no
dividend (other than a dividend in common stock or in any other capital stock ranking junior to
the Series V Preferred Stock as to dividends and upon liquidation, dissolution or winding-up) shail
be declared or paid or a sum suflicient for the payment thereof set aside for such payment or other
distribution declared or made upon the common stock or upon any other capital stock ranking
Junior to the Series V Preferred Stock as to dividends or upon liquidation, dissolution or winding-
up, and (ii) no common stock or other capital stock ranking junior 10 or on a parity with the Serjes
V Preferred Stock as to dividends or upon kiquidation, dissolution or winding-up shall be
tedeemed, purchased or otherwise acquired for any consideration (or any moneys be paid to or
made available for a sinking fund for the redernption of any shares of any such capital stock) by
the Corporation (except (1) by conversion into or exchange for capital stock ranking junior to the
Series V Preferred Stock, (2) as a result of reclassification into capital stock tanking junior to the
Series V Preferred Stock, (3} through the use of the proceeds of a substantially contemporaneous
sale of shares of capital stock ranking junior to the Scrics V Preferred Stock or, in the case of
capital stock ranking on a parity with the Series V Preferred Stock, through the use of the
proceeds of a substantially contemporancous sale of other shares of capital stock ranking on a
parity with the Series V Prefcrred Stock, (4) in the case of capital stock ranking on a parity with
the Serics V Preferred Stock, pursuant to pro rata offers to purchase all or a pro rata portion of the
shares of the Series V Preferred Stock and such capital stock ranking on a parity with the Series V
Preferred Stock, (5) in connection with the satisfaction of the Corporation’s obligations pursuant
to any contract entered into in the ordinary coursc prior to the beginning of the most recenily
completed Dividend Period, or (6) any purchase, redemplion or other acquisition of capital stock
ranking junior to the Serics V Prefcrred Stock pursuant to any employee, consultant or director
incentive or benefit plans or arrangements of the Corporation or any of'its subsidiaries (including
any employment, severance or consulting arrangements) adopted before or after the issuance of
the Series V Preferred Stock). unless, in each case, full dividends on all outstanding shares of the
Series V Preferrcd Stock shall have been declared and paid or a sum sufficient for the payment
thereof set aside for such payment in respect of the most recently completed Dividend Period.
However, the foregoing will not restrict the ability of the Corporation or any of its affiliates to
engage in underwriting, stabilization, market-making or similar transactions in the capital stock of
the Corporation in the ordinary course of busingss.

Subject to the conditions in this Section 2, and nut otherwise, dividends (payable in cash,
capital stock, or otherwise), as may be detesinined by the Board of Directors or a duly authorized
commiitee of the Board of Directors, may be declared and paid on the common stock and any
other capital stack ranking junior to or on a parity with the Series V Preferred Stock from time to



time out of any assets legally available for such pavment, and the holders of the Series V Preferred
Stock will not be entitled to participate in those dividends,
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3. Liquidation Preference.

(a)  Upon the voluntary or involuntary liquidation, dissolution or winding-up of the
Corporation, the holders of the shares of the Series V Preferred Stock shall be entitled 1o receive
and to be paid out of the assets of the Corporation legally available for distribution to its
stockholders, before any payment or distribution shall be made on the common stock or on any
other capital stock ranking junior to the Series V Preferrcd Stock upon liquidation, dissolution or
winding-up of the Corporation, the amount of $10,000 per share, plus an amount equal to any
declared and unpaid dividends on each such share without accumulation of undeclared dividends.

(b)  After the payment to the holders of the shares of the Series V Preferred Stock of
the full preferential amounts provided for in this Section 3, the holders of the Series V Preferred
Stock as such shall have no right or claim tv any of the remaining assets of the Corporation.

{¢}  1If, upon any voluntary or involuntary liquidation, dissolution or winding-up of the
Corporation, the amounts payable with respect to the shares of the Series V Preferred Stock and
any other shares of capilal stock ranking as to any such distribution of assets of the Corporation on
a parity with the shares of the Series V Preferred Stock are not paid in full, the holders of the
shares of the Series V' Preferred Stock and of such other shares shall share ratably in any such
distribution of assets of the Corporation in proportion to the full rcspective distributions to which
they are entitled.

(d)  Neither the sale of all or substantially all of the property or business of the
Corporation, nor the merger or consolidation of the Corporation into or with any other cntity or
the merger or consolidation of any other entity into or with the Corporation, shall be deemed to be
a liquidation, dissolution or winding-up, voluntary or involuntary, of the Corporation for the
purposes of this Section 3.

4. Preemption and Conversion. The holders of the Series V Preferred Stock shall not
have any preemptive or conversion rights.

5. Yoling Rights.

(a) The Series V Preferred Stock shall have no voting rights, cxccpt as provided below
or as otherwisc specifically required by law.

(b} Whenever, at any time or times, dividends on the sharcs of the Series V Preferred
Stock have not been paid for an aggregate of three or more semi-annual or six or more quarterly
Dividend Periods, as applicablc, whether or not consecutive, the authorized number of directors of
the Corporation shall automatically be increased by two and the holders of the Series V Preferred
Stock shall have the right, with holders of shares of any other class or series of Parity Preferrcd
Stock outstanding at the time upon which like voting rights have been conferred and are
cxercisable (“Voting Parity Stock”™, voling together as a class, to elect two directors {hereinafier
the “Preferred Directors” and each a “Preferred Director”) to fill such newly created



directorships at the Corporation’s next annual meeting of stockholders and at each subsequent
annual meeting of stockholders unti! full dividends have been paid on the Series V Preferred
Stock for at lenst two scmi-annual or four quarterly consecutive Dividend Periods, as applicable,
at which time such right shall terminate, except as herein or by law expressly provided, subject to
revesting in the event of each and every subsequent default of the character above mentioncd.

Upon any termination of the right of the holders of shares of the Series V Preferred Stock
and Voting Parity Stock as a class to vote for directors as provided above, the Preferred Dircctors
shall cease to be qualified as directors, the term of officc of all Preferred Directors then in office
shall terminate immediately and the authorized number of direciors shall be reduced by the
number of Preferred Directors elected pursuant hereto, Any Preferred Director may be removed
and rcplaced at any time, with cause as provided by law or without cause by the affirmative votc
of the holders of shares of the Series V Preferred Stock voting together as a class with the holders
of shares of Voting Parity Stock, to the extent the voting rights of such holders described above
are then exercisable. Any vacancy created by removal with or without cause may be filled only
by the affirmative vote of the holders of shares of the Series V Preferred Stock voting together as
a class with the holdcrs of shares of Voting Parity Stock, to the extent the voting rights of such
holders described above are then exercisable. If the office of any Preferred Director becomes
vacant for any reason other than removal from office as aforesaid, the remaining Preferred
Director may choose a successor who shall hold office for the unexpired term in respect of which
such vacancy accurred.

(c) So long as any shares of the Series V Preferred Stoek remain outstanding, the
Corporation shall not, without the aftirmative vote of the holders of at least 66 2/3% in voling
power of the Series V Preferred Stock and any Voting Parity Stock, voting logether as a class,
authorze, create or issue any capital stock ranking senior to the Series V Preferred Stock as to
dividends or upon liquidation, dissolution or winding-up, or reclassify any authorized capital
stock into any such shares of such capital stock or issue any obligation or security convertible into
or evidencing the right to purchase any such shares of capital stock. So long as any shares of the
Series V Preferred Stock remain outstanding, the Corporation shall not, without the affirmative
vote of the holders of at least 66 2/3% in voting power of the Series V Preferred Stock, amend,
alter or repeal any provision of this Centificate of Designations or the Certificate of Incorporation
of the Corporation, including by merger, consolidation or otherwise, so as to adversely affect the
powecrs, preferences or special rights of the Series V Preferred Stock.

Notwithstanding the foregoing, (1) any increase in the amount of authorized common
stock or authorized preferred stock, or any increase or decrease in the number of shares of any
series of preferved stock, or the authorization, creation and issuance of other classes or scrics of
capital stock, in each case ranking on a parity with or Junior to the shares of the Serics V Preferred
Stock as to dividends and upon liquidation, dissolution or winding-up, shall not be deemed to
adverscly affect such powers, preferences or special rights and (2) 2 merger or consolidation of the
Corporation with or into another entity in which (a) the shares of the Serics V Preferred Stock
remain outstanding or (b} are converted into or exchanged for preference securities of the
surviviny entity or any entity, dircetly or indirectly, controlling such surviving entity and such
new preference securities have powers, preferences or special rights that are not materially less
favorable than the Scrics V Preferred Stock shall not be deemed to adversely affect the powers,



preferences or special rights of the Series V Preferred Stock.

(d}  Inexercising the voting rights set forth in this Section 5 or when otherwise granted
voting rights by operation of law or by the Corporation, each share of the Series V Preferred Stock
shall be entitled to one vote,

(¢)  The foregoing voting provisions shall not apply if, at or prior to the time whent the
act with respect to which such vote would otherwise be required or upon which the holders of the
Series V Preferred Stock shall be entitled to vote shall be cffected, all outstanding shares of the
Series V Preferred Stock shall have been redcemed or shall have been called for redemption by
the giving of notice thereof pursuant to Section 6(c) below and sufficient funds shall have been
irrevocably deposited in trust 1o effect such redemption.

6. Redemption.

(a)  The Corporation, at the option of the Board of Directors or any duly authorized
committee of the Board of Directors, inay redeem out of assets legally available therefor the
Series V Preferred Stock on any Dividend Payment Date on or after Juty 1, 2019 in whole, or
from time to time in part, at a redemption price equal 10 $10,000 per share, plus any declared and
unpaid dividends on the shares of the Series V Preferred Stock called for redemption up to the
redemption date. Subject to Section 6(e), dividends shall cease to acerue on such shares on the
redemption date, without accumulation of undeclared dividends,

(b)  Atany time within 90 days after a Capital Treatment Event (as defined befow), the
Corporation, at the option of the Board of Directors or any duly authorized committee of the
Board of Directors, may provide notice of its intent 1o redeem the Series V Preferred Stock in
accordance with the procedures described below, and the Corporation may subsequently redeein,
out of asscts lepally available therefor, the Series V Preferred Stock in whole, but not in part, at a
redemption price equal to $10,000 per share, plus any declarcd and unpaid dividends on the shares
of the Series V Preferred Stock called for redemption up to the redempiion date. Subject to
Section 6(e), dividends shall cease to accrue on such shares un the redemption date, without
accumulation of undeclared dividends.

“Capital Treatment Event” shall mean the good faith determination by the Corporation
thal, as a result of any:

(i} amendment to, or change or any announced prospective change in, the
laws or regulations of the United States or any political subdivision of or in the United
States that is cnacted or becomes effective after the initial issuance of any shares of the
Series V Preferred Stock:

(1) propused change in those laws or rcgulations that is announced or
becomnes effective afier the initial issuance of any shares of the Scries V Preferred Stock:
or

(iif) official administrative decision or judicial decision or administrative
action or ather official pronouncement interpreting or applying those laws of regulations
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that is announced or becomes cffective after the initial issuance of any shares of the Series
V Preferred Stock,

there is more than an insubstantial risk that the Corporation shall not be entitled 1o treat an amount
equal to the full liquidation amount of all shares of the Series V Preferred Stock then outstanding
as “additional Ticr 1 capital” (or its equivalent) for purposes of the capital adequacy guidelines or
rcgulations of the appropriate federal banking agency, as then in effect and applicable, for as long
as any share of the Series V Preferred Stock is outstanding.

() Notice of every redemption of shares of the Series V Preferred Stock shall be
mailed by first class mail, postage prepaid, addrcssed to the holders of record of such shares to be
redeemed at their respective last addresses appearing on the stock register of the Corporation.
Such mailing shall be at least 30 days and not more than 60 days before the date fixed for
redemption. Any notice mailed as provided in this Section 6(c) shall be conclusively presumcd to
have been duly given, whether or not the holder receives such notice, but failure to duly give such
notice by mail, or any defect in such notice or in the mailing thereof, to any holder of shares ol the
Series V Preferred Stock designated for redemption shall not affect the validity of the proceedings
for the redemption of any other shares of the Serics V Preferred Stock, Each notice of redemption
shall state (1) the redemption date; (if) the number of shares of the Series V Preferred Stock to be
redeemed and, if fewer than all the shares held by such holder are o be redeemed, the number of
such shares to be redeemed from such holder; (iii} the redemption price; (iv) the place or places
where the certificates representing such shares are to be surrendered for payment of the
redernption price; and (v) that dividends on the shares to be redeemed shali ccasc to accrue on the
redemption date. Notwithstanding the foregoing, if the Series V Preferred Stock is held in book-
entry form through The Depository Trust Company, the Corporation may give such notice in any
manner permitted or required by The Depository Trust Company.

(d)  Inthe case of any redemption of only part of the shares of the Series V Preferred
Stock at the time outstanding, the shares of the Series V Preferred Stock to be redeemed shall be
selected either pro rata from the holders of record of the Series V Preferred Stock in proportion to
the number of Series V Preferred Stock held by such holders or by lot or in such other manner as
the Board of Directors or any duly authorized committee of the Board of Dircctors may determine
1o be [air and equitable. Subject to the provisions of this Scction 6, the Board of Directors or any
duly authorized committee of the Board of Dircctors shall have full power and authority to
prescribe the terms and conditions upon which shares of the Series V Preferred Stock shall be
redeemed from time to time.

(e) If notice of redemption has been duly given and if on or before the redemption date
specified in the notice all funds neccssary for the redemption have been irrevocably set aside by
the Corporation, scparate and apart fromn its other assets, in trust for the pro rata benefit of the
holders of the shares called for redemption, so as to be and continue to be available therefor, or
deposited by the Corporation with a bank or trust company selected by the Board of Directors or
any duly authorized committee of the Board of Directors, which bank or trust comparny may be an
affiliate ol the Corporation (the *Depositary Company™), in trust for the pro rata benefit of the
holders of the shares called for redemption, then, notwithstanding that any cenificate for any share
50 called for redemption has not been surrendered for cancellation, on and afier the redemption



date all shares so called for redemption shall be cancelled and shall cease to be outstanding, all
dividends with respect to such shares shall cease to accrue after such redemption date, and all
other rights with respect to such shares shall forthwith un such redemption date cease and
terminate, except for the right of the holders thereof 1o receive the amount payable on such
redemption from the Depositary Company at any time after the redemption date from the funds so
deposited, without interest. The Corporation shall be entitled to receive, from time to time, from
the Depositary Company any interest accrued on such funds, and the holders of any shares called
for redemption shall have no claim to any such interest. Any funds so deposited and unclaimed at
the end of three years from the redemption date shall, to the exient permitied by law, be released
or repaid to the Corporation, and in the event of such repayment to the Corparation, the holders of
record of the shares so called for redernption shall look only to the Corporation for an amount
equivalent to the amount deposited as stated above for the redemption of such shares and so repaid
to the Corporation, but shall in no event be entitled 1o any interest.

H Shares of the Series V Preferred Stock that have been issued and reacquired in any
manner, including shares purchased or redeemed, shall (upon compliance with any applicable
provisions of the laws of the State of Delaware) be retired and have the status of authorized and
unissued shares of the class of preferred stock undesignated as to series and may be redesignated
and reissued as part of any serics of preferred stock.

7. Amendment of Resolution. The Board of Dircctors reserves the right from time 1o
time to increase or decrease the number of shares that constitute the Series V Preferred Stock (hut
not below the number of shares thereof then outstanding) and in other respects to amend this
Centificate of Designations within the limitations provided by law, this resolution and the
Certificate of Incorporation.

8. Rank. Any capital stock of any class or series of the Corporation shall be decmed
to rank:

(a)  senior to shares of the Series V Preferred Stock, cither as to dividends or upon
liquidation, dissolution or winding-up, or both, if the holders of capital stock of such class or
series shall be cntitled by the terms thereof to the reecipt of dividends or of amounts distributable
upon Hquidation, dissolution or winding-up, as the case may be, in preference or priority to the
holders of shares of the Series V Preferred Stock (and as used herein, the term “senior ta the
Series V Preferred Stock ™ and like terms refer to any class or series of capital stock that ranks
sentor w0 the Series V Preferred Stock, either as to dividends or upon liguidation, dissolution or
winding-up, or both, as the context may require);

(b}  onaparity with shares of the Series V Preferred Stock, either as to dividends or
upon liquidation, dissolution or winding-up, or both, whether or not the dividend rates, dividend
payment dates, or redemption or liquidation preferences per share thereof be different from those
of the Series V Preferrcd Stock, if the holders of capital stock of such class or serics shall be
entitled by the terms thereof o the receipt of dividends or of amounts distributable upon
liquidation, dissalution or winding-up, as the case may be, in proportion to or otherwise based on
their respective dividend rates or liquidation preferences. without preference or priority of one
over the other as between the holders of such capital stock and the holders of shares of the Series



V Preferred Stock (and as used herein, the term “Parity Preferred Stock,” and “on a parity with
the Series V Preferred Stock”™ and like terms refer to any class or series of capital stock that ranks
on a parity with the shares of the Series V Preferred Stock, either as to dividends or upon
liquidation, dissolution or winding-up, or both, as the context may require); and

(c)  junior to shares of the Series V Preferred Stock, either as to dividends or upon
liquidation, dissolution or winding-up. or both, if such class or series shall be common stock or if
the holders of the Series V Preferred Stock shall be entitled to the receipt of dividends or of
amounts distributable upon liquidation, dissolution or winding-up, as the case may be, in
preference or priority to the holders of capital stock of such class or series (and as uscd herein, the
term “Junior to the Series V Preferred Stock” and like terms refer to the common stock and any
other class or series of capital stock over which the Series V Preferred Stock has preference or

priority, either as 1o dividends or upon liquidation, dissolution or winding-up, or both, as the
context may require).

The Series V Preferred Stock shall rank as to dividends and upon liquidation, dissolution
or winding-up on a parity with the Corporation’s Fixed-to-Floating Rate Non-Cumulative
Preferred Stock, Series I, 5.50% Non-Cumulative Preferred Stock, Sertes O, 5.45% Non-
Cumulative Preferred Stock, Series P, Fixed-to-Fleating Rate Non-Cumulative Preferred Stock,
Series Q, Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series R, Fixed-to-Floating
Rate Non-Cumulative Preferred Stock, Series S, 6.70% Non-Cumulative Preferred Stock, Series T
and Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series U.
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IN WITNESS WHEREOF, the undersigned, being duly authorized thereto, does hereby
affinm, that this certificate is the act and deed of the Corporation and that the facts herein stated
are true, and accordingly has hereunto set his hand as of this 6" day of June, 2014.

JPMORGAN CHASE & CO.

By: [M@/\/\

Name: Anthony J. Horan
Title: Corporate Secretary
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CERTIFICATE OF DESIGNATHONS, POWERS,
PREFERENCES AND RIGHTS
OF THE
6.30% NON-CUMULATIVE PREFERRED STOCK, SERIES W
(510,000.00 liquidation preference per share)

OF
JPMORGAN CHASE & CO.

Pursuant to Section 151 of the
General Corporation Law of the State of Delaware

JPMORGAN CHASE & CO., a Dclaware corporation (the “Corporation™), HEREBY
CERTIFIES that the following resolution was duly adopted by the Stock Commiltee of the Board
of Directors of the Corporation (the “Board of Directors™) in accordance with Section 151(g) of
the General Corporation Law of the State of Delaware pursuant to the authority conferred upon
the Board of Directors by the provisions of the Certificate of Incorporation of the Corporation and
pursuant o the authority duly defcgated to the Stock Committee by the Board of Directors:

RESQLVED, that the Corporation be, and hereby is, authorized to issue a new series of its
preferred stock, par value 51.00 per share, with a liquidation preference, in the aggregate, of up to
$977,500,000, on the following terms and with the following designations, powers, preferences
and rights:

L Designation and Amount. The serics of preferred stock, par value $1.00 per share,
shall be designated as the “6.30% Non-Cumulative Preferred Stock, Series W™ (the “Series W
Preferred Srock™). The Series W Preferred Stock shall be perpetual, subject to the provisions of
Section 6 hereof, and the authorized number of shares of the Senes W Preferred Stock shall be
97,750 shares.

2. Dividends.

{(a) Holders of the Scries W Preferred Stock shall be entitled to receive, when, as, and
if declared by the Board of Directors or any duly authorized committee of the Board of Directors.
out of assets legally available for payment, non-cumulative cash dividends based on the
liquidation preference of §10.000 per share of the Series W Preferred Stock.

If declared by the Board of Directors or any duly authorized committee of the Board of
Directors, the Corporation shall pay dividends on the Series W Preferred Stock quarterly in
arrcars, on March I, June 1, September | and December 1 of ¢ach year, beginning on September
t, 2014 feach such day on which dividends are payable a “Dividend FPayment Date”). In the event
that any Dividend Payment Date falls on a day that is not a Business Day (as defined below), the
dividend payment due on that date shall be postponed to the next day that is a Business Day and



no additional dividends shall accrue as a result of that postpanement. The period from and
including any Dividend Payment Date to but excluding the next Dividend Payment Date is
refetred to herein as a “Dividend Period”, provided that the initial Dividend Period shall be the
period from and including the original issuc date of the Series W Preferred Stock to but excluding
the next Dividend Fayment Date.

Dividends on each share of the Series W Preferred Stock shall accrue from the original
issuc date at a rate equal to 6.30% per annum on the liquidation prefercnce of $10,000 per sharc,
tor cach Dividend Period.

Each such dividend shall be paid to the holders of record of the shares of the Series W
Preferred Stock as they appear on the stock register of the Corporation on such record date, not
more than 30 days preceding the applicable Dividend Payment Date, as shall be fixed by the
Board of Directors or any duly authorized committee of the Board of Directors. The amount of
dividends payable shall be calculated on the basis of a 360-day year of twelve 30-day months.
Doliar amounts resuiting from that calculation shall be rounded to the nearest cent, with one-half
cent being rounded upward.

A “Business Day™ shall mean any weekday that is not a legal holiday in New York, New
York and is not a day on which banking mstitutions in New York, New York are authorized or
required by law or regulation to be closed.

{t Dividends on shares of the Series W Preferred Stock shall be non-cumulative. Tao
the extent that any dividends on shares of the Series W Preferred Stock with respect to any
Dividend Period are not declared and paid, in full or otherwise, on the Dividend Payment Date tor
such Dividend Period, then such unpaid dividends shall not cumulatc and shall cease to accrue and
be payable, and the Corporation shall have no obligation to pay, and the holders of shares of the
Series W FPreferred Stock shall have no right to reccive, accrued and unpaid dividends for such
Dividend Peniod on or after the Dividend Payment Date for such Dividend Period, whether or nol
dividends are declared for any subsequent Dividend Period with respect to the Series W Preferred
Stock or for any future dividend period with respect to any other series of preferred stock or the
common stock, The Corporation shall not pay interest or any sum of money instead of interest in
respect of any dividend that is not declared, or if declared is not paid, on the Series W Preferred
Stock.

()  No full dividends shall be declared or paid or set aside for payment on preferred
stock of any scries ranking as to dividends on a parity with or junior to the Series W Preferred
Stock for any period unless full dividends on the shares of the Series W Preferred Stock for the
most recently completed Dividend Period have becn or contemporancously are declared and paid
{or have been declared and a sum sufTicient for the payment thereof has been set aside for such
payment). When dividends are not paid in tull as aforesaid upon the shares of the Series W
Preferred Stock and any other series of preferred stock ranking on a parity as to dividends with the
Series W Preferred Stock, all dividends declared and paid upon the shares of the Series W
Preferred Stock and any other senes of prefemred stock ranking on a parity as to dividends with the
Series W Preferred Stock shall be declared and paid pro rata. For purposes of calculating the pro
rata alfocation of partial dividend payments, the Corporation shall allocate dividend payments



based on the ratio between the then-current dividends due on the shares of the Scries W Preferred
Stock and (i) in the case of any series of non-cumulative preferred stock ranking on a parity as to
dividends with the Series W Preferred Stock, the aggregate of the current and unpaid dividends
due on such series of preferred stack and (ii) in the case of any series of cumuiative preferred
stock ranking on a parity as to dividends with the Series W Preferred Stock, the aggregate of the
current and accumulated and unpaid dividends due on such series of preferred stock.

(d)  So long as any shares of the Series W Preferred Stock are autstanding, (i) no
dividend (other than a dividend in common stock or in any other capital stock ranking junior to
the Series W Preferred Stock as to dividends and upon liquidation, dissolution er winding-up)
shall be declared or paid or a sum sufficient for the payment thereof set aside for such payment or
other distribution declared or made upon the common stock or upon any other capital stock
ranking junior to the Series W Preferred Stock as to dividends or upon liquidation, dissolution or
winding-up, and (ii) no common stock or other capital stock ranking junior to or on a parity with
the Series W Preferred Stock as to dividends or upon liquidation, dissolution or winding-up shall
be redeemed, purchased or otherwise acquired for any consideration (or any moneys be paid to or
made available for a sinking fund for the redemption of any shares of any such capital stock) by
the Corporation (except (1) by conversion into or exchange for capital stock ranking junior to the
Series W Preferred Stock, (2) as a result of reclassification into capital stock ranking junior to the
Series W Preferred Stock, (3) through the use of the proceeds of a substantially contemporancous
salc of sharcs of capital stock ranking junior to the Series W Preferred Stock or, in the case of
capital stock ranking on a parity with the Sceries W Preferred Stock, through the use of the
proceeds of a substantially contemporaneous sale of other shares of capital stock ranking on a
parity with the Series W Preferred Stock, (4) in the case of capital stock ranking on a parity with
the Series W Preferrcd Stock, pursuant to pro rata offers to purchase all or a pro rata portion of the
shares of the Series W Preferrcd Stock and such capital stock ranking on a parity with the Series
W Preferred Stack, (5) in conneciion with the satisfaction of the Corporation’s obligations
pursuant to any contract entered into in the ordinary course prior to the beginning of the most
recently completed Dividend Period, or (6) any purchase, redemption or other acquisition of
capital stock ranking junior to the Scrics W Prelerred Stock pursuant to any employee, consultant
or director incentive or benefit plans or anangemcents of the Corporation or any of its subsidiaries
(including any employment, severance or consulting arrangements) adopted before or after the
issuance of the Series W Preferred Stock), unless, in each case, full dividends on all outstanding
shares of the Series W Prelerred Stock shall have been declared and paid or a sum sufficient for
the payment thereof set aside for such payment in respect of the most recently completed
Dividend Period. However, the foregoing will not restrict the ability of the Corporation or any of
its affiliates to cngage in underwriting, stabilization. market-inaking or similar transactions in the
capital stock of the Corporation in the ordinary course of business.

Subject to the conditions in this Section 2, and not otherwise, dividends {payable in cash,
capital stock, or otherwise), as may be determined by the Board of Directors or a duly authorized
committee of the Board of Directors, may bc declared and paid on the common stock and any
other capital stock ranking junior to or on a parity with the Series W Preferred Stock from time to
time out of any assets legally available for such payment, and the holders of the Series W
Preferred Stock wil} not be entitled fo participate in those dividends.



3. Liquidation Preference.

(a) Upon the voluntary or involuntary liquidation, dissolution or winding-up of the
Corporation, the holders of the sharcs of the Series W Preferred Stock shall be entitled to receive
and to be paid out of the assets of the Corporation legally available for distribution to its
stockholders, before any payment or distribution shail be made on the common stock or on any
other capital stock ranking junior to the Series W Preferred Stock upon liquidation, dissolution or
winding-up of the Corporation, the amount of $10,000 per share, plus an amount equal to any
declared and unpaid dividends on each such share without accumulation of undeclared dividends.

{b)  After the payment to the holders of the shares of the Series W Preferred Stock of
the full preferential amounts provided for in this Section 3, the holders of the Series W Preferred
Stock as such shall have no right or claim to any of the remaining assets of the Corporation,

{©) If, upon any voluntary or involuntary liquidation, dissolution or winding-up of the
Corporation, the amounts payable with respect (o the shares of the Series W Preferred Stock and
any other shares of capital stock ranking as to any such distribution of assets of the Corporation on
a parity with the shares of the Series W Preferted Stock are noft paid in full, the holders of the
shares of the Series W Preferred Stock and of such other shares shall share ratably in any such
distribution of assets of the Corporation in proportion to the full respective distributions 1o which
they are entitied.

(d}  Neither the sale of all or substantially all of the property or business of the
Corporation, nor the merger or consolidation of the Corporation into or with any other cntity or
the merger or consolidation of any other cntity into or with the Corporation, shall be deemed to be
a liquidation, dissolution or winding-up, voluntary or involuntary, ol the Corporation far the
purposes of this Section 3.

4. Preemption and Conversion. The holders of the Series W Preferred Stock shall not
have any preemplive or conversion rights.

5. Voting Rights.

(a) The Scries W Preferred Stock shall have no voting rights, except a5 provided below
ot as otherwise specifically required by law,

(b) Whenever, at any time or times, dividends on the shares of the Series W Preferred
Stock have not been paid for on aggregate of six or more quarterly Dividend Periods, whether or
not consecutive, the authorized number of directors of the Corporation shall automatically be
increased by two and the holders of the Series W Preferred Stock shall have the right, with holders
of shares of any other class or scries of Parity Preferred Stock outstanding at the time upon which
like voting rights have been conferred and are exercisuble (*Voring Parity Stock™), voting together
as a class. to clect two directors (hereinafier the “Preferred Directors” and each a “Preferred
Director”) to fill such newly crcated directorships at the Corporation’s next annuai meeting of
stockholders and at each subsequent annual meeting of stockholders until full dividends have been
paid on the Series W Prefevred Stock for at least four quarterly consecutive Dividend Periods at



which time such right shall terminate, except as herein or by law expressly provided, subject to
revesting in the event of each and every subsequent default of the character above mentioned.

Upon any termination of the right of the holders of shares of the Series W Preferred Stock
and Yoting Parity Stock as a cluss to vote for directors as provided above, the Preferred Directors
shall cease to be qualified as direclors, the termi of office of al! Preferred Directors then in office
shall terminate immediately and the authorized number of directors shall bc reduced by the
number of Preferred Dircetors elected pursuant hereto, Any Preferred Director may be removed
and replaced at any time, with cause as provided by law or without cause by the affirmative vote
of the holders of shares of the Series W Preferred Stock voting together as a class with the holders
of shares of Voting Parity Stock, to the extent the voting rights of such holders described above
are then exercisable. Any vacancy created by removal with or without cause may be filled only
by the affirmative volc of the holders of shares of the Series W Preferred Stock voting together as
a class with the holders of shares of Voting Parity Stock, to the extent the voting rights of such
holders described above are then exercisable. It the office of any Preferred Director becomes
vacant for any reason other than removal from office as aforesaid, the remaining Preferred
Director may choose a successor who shall hold office for the unexpired term in respect of which
such vacancy occurred.

(c) So long as any shares of the Series W Preferred Stock remain outstanding, the
Corporation shall not, without the affirmative vote of the holders of at least 66 2/3% in voting
power of the Series W Preferred Stock and any Voting Parity Stock, voting together as a class,
authorize, create or issue any capital stock ranking scnior to the Series W Preferred Stock as to
dividends or upon liquidation, dissolution or winding-up, or reclassify any authorized capital
stock inte any such shares of such capital stock or issue any obligation or security convertible into
or evidencing the right to purchase any such shares of capital stock. So long as any shares of the
Series W Preferred Stock remain outstanding, the Corporation shall not, without the affirmative
vote of the holders of at least 66 2/3% in voting power of the Series W Preferred Stoek, amend,
aiter or repeal any provision of this Certificate of Designations or the Certificate of Incorporation
of the Corporation, including by merger, consolidation or otherwise, so as to adversely affect the
powers, preferences or special rights of the Series W Preferred Stock.

Notwithstanding the foregoing, (1) any incrcase in the amount of authorized common
stock or authorized preferred stock, or any increase or decreasc in the number of shares of any
series of preferred stock, or the authorization, creation and issuance of other elasses or series of
capital stock, in each case ranking on a parity with or junior to the shares of the Series W
Preferred Stock as to dividends and upon liquidation, dissolution or winding-up, shall not be
deemed to adversely affect such powers, preferences or special rights and (2) a merger or
consolidation of the Corporation with or into another entity in which (a) the shares of the Scries W
Preferred Stock remain outstanding or (b) are converted into or exchanged for preference
securities of the surviving entity or any entity, direcily or indirectly, controlling such surviving
entity and such new preference securities have powers, preferences or special rights that are not
materially less favorabie than the Series W Preferred Stock shall not be deemed to adversely
atfect the powers, preferences or special rights of the Scries W Preferred Stock.



(d)  Inexercising the voling rights sct forth in this Section 5 or when otherwise granted
voting rights by operation of law or by the Corporation. each share of the Series W Preferred
Stock shall be entitied to one vote,

{e) The foregoing voting provisions shall not apply if, at or prior to the time when the
act with respect to which such vote would otherwise be required or upon which the holders of the
Series W Preferred Stock shall be entitled 1o vote shall be cffected, all outstanding sharcs of the
Series W Preferred Stock shall have been redeemed or shall have been calied for redemption by
the giving of notice thereof pursuant to Section 6{(c) below and sufficient funds shall have been
irrevocably deposited in trust to effect such redemption.

6. Redemption.

{a) The Corporation, at the option of the Board of Directors or any duly authorized
committee of the Board of Directors, may redeem out of assets tegally available therefor the
Series W Preferred Stock on any Dividend Payment Date on or after September 1, 2019 in whole,
or from time to time in part, at a redemption price equal to $10,000 per share, plus any declared
and unpaid dividends on the shares of the Series W Preferred Stock called for redemption up to
the redemption date. Subject to Section 6(e), dividends shall cease to accrue on such shares on the
redemption date, without accumulation of undeclared dividends.

(b) At any time within 90 days after a Capital Treatment Event (as defined below), the
Corporation, at the option of the Board of Directors or any duly authorized commitice of the
Board of Directors, may provide notice of its intent to redcem the Series W Prefermred Stock in
accordance with the procedures described below, and the Corporation may subsequently redeem,
out of assets legally available therefor, the Series W Preferred Stock in whole, but not in part. at a
redemption price equal to $10,000 per share, plus any declared and unpaid dividends on the shares
ot the Series W Preferred Stock called for redemption up to the redemption date. Subject to
Section 6{e), dividends shall cease to accrue on such shares on the redemption date, without
accumulation of undeclared dividends.

“Capiral Treatment Evenr” shall mean the good faith determination by the Corporation
that, as a result of any:

(i) amendment to, or change or any announced prospective change in, the
laws or regulations of the United States or any political subdivision of or in the United
States that is enacted or becomes effective alter the initial issuance of any shares of the
Series W Preferred Stock;

(i) proposed change in those laws or regutations thai is announced or
becomes eftective after the initial issuance of any shares of the Series W Preferred Stock:
or

(1) official administrative decision or judicial decision or-administrative
action or other official pronouncement interpreting or applying those laws or regulations
that is announced or becomes effective alter the initial issuance of any shares of the Series
W Preferred Stock, '



there is more than an insubstantial risk that the Corporation shall not be entitied 10 treat an amount
equal to the full liquidation amount of all shares of the Scrics W Preferred Stock then outstanding
as “"additional Tier ] capital” (or its equivalent) {or purposes of the capital adeguacy guidclines or
regulations of the appropriate federal banking agency, as then in effect and applicable, for as long
as any share ol the Series W Preferred Stock is outstanding,.

(¢}  Notice of every redemption of shares of the Series W Preferred Stock shall be
mailed by first class mail, postage prepaid, addressed to the holders of record of such shares to be
redeecmed at their respective last addresses appearing on the stock register of the Carporation,
Such mailing shall be at least 30 days and not more than 60 days before the date fixed for
redemption. Any notice mailed as provided in this Seetion 6(c) shall be conclusively presumed to
have been duly given, whether or not the holder receives such notice, but failure to duly give such
noticc by matl, or any defect in such notice or in the mailing thercof, 1o any holder of shares of the
Series W Preferred Stock designated for redemption shall not affect the validity of the proceedings
for the redemption of any other shares of the Series W Preferred Stock. Each notice of
redemption shall state (1} the redemption date; (1) the number of shares of the Series W Preferred
Stock to be redcemed and, if fewer than all the shares held by such holder are to be redeemed, the
numbcr of such shares to be redeemed from such holder, (iii) the redemption price; (iv) the place
or places where the certificates representing such shares are to be surrendered for payment of the
redemption price; and (v) that dividends on the shares to be redeemed shall cease to accrue on the
redemption date. Notwithstanding the foregoing, if the Series W Preferred Stock is held in book-
entry form through The Depository Trust Company, the Corporation may give such notice in any
manner permitted or required by The Depository Trust Company.

(d)  Inthe case of any redemption of only part of the shares of the Serics W Preferred
Stock at the time outstanding, the shares of the Seres W Preferred Stock to be redeemcd shall be
sclected cither pro rata from the holders of record of the Series W Preferred Stock in proportion to
the number of Series W Preferred Stock held by such holders or by lot or in such other manner as
the Board of Directors or any duly authorized commitiee of the Board of Directors may determine
to be fair and eguitable. Subject to the provisions of this Section 6, the Board of Direclors or any
duly authorized committee of the Board of Directors shall have full power and authority 10
prescribe the terms and conditions upon which shares of the Series W Preferred Stock shall be
redeemed from time to time.

(e) If notice of redemption has been duly given and if on or before the redemption date
specified in the notice all funds necessary for the redemption have been irrevocably set aside by
the Corporation, separate and apart from its other assets. in trust for the pro rata benetit of the
hoiders of the shares called for redemption, so as to be and continue to be avaitable therefor, or
deposited by the Corporation with a bank or trust company selected by the Board of Dircctors or
any duly authorized committec of the Board of Directors, which bank or trust company may be an
affiliate of the Corporation (the “Depositary Company™), in trust for the pro raia benefit of the
hoiders of the shares called for redemption, then, notwithstanding that any certificate for any share
so called for redemption has not been surrendered for cancellation, on and after the redemption
datc all shares so called for redemption shall be cancelled and shall cease to be outstanding, all
dividends with respect to such shares shall cease to accrue afler such redemption date, and all
other rights with respect to such shares shall forthwith on such redemption date cease and



terminate, except for the right of the holders thercof to reccive the amount payable on such
redemption from the Depositary Company at any time after the redemption date from the funds so
depostted, without interesl, The Corporation shall be entitled to receive, from time to time, from
the Depositary Company any interest accrued on such funds, and the holders of any shares called
for redemption shall have no claim to any such interest. Any funds so deposited and unclaimed at
the end of three years from the redemption date shall, to the extent permitted by law, be released
or repaid to the Corporation, and in the event of such repavinent 10 the Corporation, the holders of
record of the shares so called for redemption shall ook only to the Corporation for an amount
equivalent to the amount deposited as stated above for the redemption of such shares and so repaid
to the Corporation, but shall in no event be entitled to any interest.

H Sharcs of the Series W Preferred Stock that have been issued and reacquired in any
manner, including shares purchased or redeemed, shall {upon compliance with any applicable
pravisions of the laws of the State of Delaware) be retired and have the status of authorized and
unissued shares of the class of preferred stoek undesignated as to series and may be redesignated
and reissued as part of any series of preferred stock.

7., Amendment of Resolution. The Board of Directors reserves the right from time to
time to increase or decrease the number of shares that constitute the Series W Preferred Stock (but
not below the number of shares thereof then outstanding) and in other respects to amend this
Certiticate of Designations within the limitations provided by law, this resolution and the
Centificate of Incorporation.

8. Rank. Any capital stock of any class or serics of the Corporation shall be deemed
{0 rank:

(a) senior to shares of the Series W Preferred Stock, either as to dividends or upon
liguidation, dissolution or winding-up, or both, if the holders of capital stock of such class or
series shall be entitled by the terms thereof to the receipt of dividends or of amounts distrnibutablc
upon liquidation, dissolution or winding-up, as the case may be, in preference or priority to the
holders of shares of the Series W Preferred Stock (and as used herein, the term “senior to the
Series W Preferred Stock” and like terms refer to any class or series of capital stock that ranks
senior to the Series W Preferred Stock, either as to dividends or upon liquidation, dissolution or
winding-up. or both, as the context may require);

(b) on a parity with shares of the Series W Preferred Stock, etther as to dividends or
upon liquidation, dissolution or winding-up, or both, whether or not the dividend rates, dividend
payment dates, or redemption or liquidaiion preferences per share thereof be different from those
of the Series W Preferred Stock, if the holders of capital stock of such class or series shall be
entitled by the terrs thereof to the receipt of dividends or of amounts distributable upon
liquidation, dissolution or winding-up, as the case may be, in proportion to or otherwise based on
their respective dividend rates or liquidation preferences, without preference or priority of onc
over the other as between the holders of such capiral stock and the holders of shares of the Series
W Preferred Stock (and as used herein, the term “Parity Preferred Stock, " and “on a parity with
the Series W Preferred Stock™ and like terms refer 1o any class or series of eapital stock that ranks



on a parity with the shares of the Series W Preferred Stock, either as to dividends or upon
liquidation, dissolution or winding-up, or both, as the context may require); and

(c}  juniorto shares of the Series W Preferred Stock, cither as to dividends or upon
tiquidation, dissolution or winding-up, or both, if such class or series shall be common stock or if
the holders of the Series W Preferred Stock shall be entitled to the receipt of dividends or of
amounts distributable upon liquidation, dissolution or winding-up, as the case may be, in
preference or priority 1o the holders of capitl stock of such class or series (and as used herein, the
term "junior to the Series W Preferred Stock” and like terms refer to the common stock and any
other class or series of capilal stock over which the Series W Preferred Stock has preference or
priority, either as to dividends or upon liquidation, disselwtion or winding-up, or both, as the
contexi may require).

The Series W Preferred Stock shall rank as to dividends and upen liquidation, dissolution
or winding-up on a parity with the Corporation’s Fixed-to-Floating Rate Non-Cumulative
Preferred Stock, Series I, 5.30% Non-Cumulative Preferred Stock, Series O, 5.45% Non-
Cumulative Preferred Stock, Series P, Fixed-to-Floating Rate Non-Cumulative Preferred Stock,
Series Q, Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series R, Fixed-to-Floating
Rate Non-Cumulative Preferred Stock, Series S, 6.70% Non-Cumulative Preferred Stock, Scrics
T, Fixed-to-Floating Rate Non-Cunwiative Preferred Stock, Series U and Fixed-to-Floating Rate
Non-Cumutlative Preferred Stock, Series V,



IN WITNESS WHEREOF, the undersigned, being duly authorized thereto, does hereby
affirm, that this certificate is the act and deed of thc Corporation and that the facts herein stated
are true, and accordingly has hereunto st his hand as of this 20" day of June, 2014.

IPMORCGAN CHASE & CO.
,
A
By: e A 5

Name: Anthony J. Horan
Title: Corporate Secretary
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CERTIFICATE OF DESIGNATIONS, POWERS,
PREFERENCES AND RIGHTS
OF THE
FIXED-TQO-FLOATING RATE NON-CUMULATIVE PREFERRED STOCK, SERIES X
(510,000.00 lquidation preference per share)

OF
JPMORGAN CHASE & CO,

Pursuant to Sgction 151 of the
General Corporation Law of the State of Delaware

JPMORGAN CHASE & CO., a Delaware comporation {the “Corporation™), HEREBY
CERTIFIES that the following resolution was duly adopted by the Stock Committee of the Board
of Directors of the Corporation (the “Board of Directors”) in accordance with Section 151(g) of
the General Corporation Law of the State of Delaware pursuant to the authority conferred upon
the Board of Dircctors by the provisions of the Certificate of Incorporation of the Corporation and
pursuant to the authority duly delegated to the Stock Committee by the Board of Directors:

RESOLVED, that the Corporation be, and hereby is, authorized to issue a new series of its
preferred stock, par value $1,00 per share, with a liquidation preference, in the aggregate, ofupto
$1,600,000,000, on the following terms and with the following designations, powers, preferences
and rights:

1. Designation and Amount. The series of preferred stock, par value $1.00 per share,
shall be designated as the “Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series X"
(the “Series X Preferred Stock™). The Series X Preferred Stock shall be perpetual, subject to the
provisions of Section 6 hereof, and the authorized number of shares of the Series X Preferred
Stock shall be 160,000 shares.

2. Dividends,

(a) Holders of the Series X Preferred Stock shall be entitled to receive, when, as, and if
declared by the Board of Directors or any duly anthorized committee of the Board of Directors,
out of assets legally available for payment, non-cumulative cash dividends based on the
liquidation preference of $10,000 per share of the Series X Preferred Stock.

If declared by the Board of Directors or any duly authorized committee of the Board of
Directors, the Corporation shall pay dividends on the Series X Preferred Stock (i) during the
period from the original issue date of the Series X Preferred Stock to, but excluding, October 1,
2024 (the “Fixed Rate Period™), semi-annually in arrcars, on April 1 and October 1 of cach year,
beginning on April 1, 2015, and (ii) during the period from October 1, 2024 through the




redemption date of the Series X Preferred Stock (the “Floating Rate Period'™), quarterly in arrears,
on January 1, April 1, July | and October | of each year, beginning on January 1, 2025 (each such
day on which dividends are payable a “Dividend Payment Date™).

Dividends on each share of the Series X Preferred Stock shall acerue from the original
issue date at a rate equal to (i) 6.10% per annum on the liquidation preference of $10,000 per
share, for each semi-annual Dividend Period (as defined below) during the Fixed Rate Period and
(ii) three-month LIBOR plus a spread of 3.33% per annum on the liquidation preference of
$10.000 per share, for ¢ach quarterly Dividend Period (as defincd below) during the Floating Rate
Period. The amount of dividends payable during the Fixed Rate Period shall be calculated on the
basis of a 360-day year of twelve 30-day months. The amount of dividends payable during the
Floating Rate Period shall be calculated on the basis of the actual number of days in & Dividend
Period and a 360-day year. Dollar amounts resulting from that calculation shall be rounded to the
nearcst cent, with one-hall cent being rounded upward.

The dividend rate for each Dividend Period during the Floating Rate Period will be
determined by the Calculation Agent (as defined below) using threc-month LIBOR as in effect on
the secand London banking day prior to the beginning of the Dividend Period, which date is the
" Dividend Determination Date” for the Dividend Period. The Calculation Agent then will add
three-month LIBOR as determined on the Dividend Determination Date and the applicable spread
of 3.33% per annum. The Calculation Agent’s establishment of three-month LIBOR and
calculation of the amount of dividends for each Dividend Period during the Floating Rate Period
will be on file at the principal offices of the Corporation. Absent manifest error, the Calculation
Agent’s determination of the dividend rate for each Dividend Period during the Floating Rate
Period for the Series X Preferred Stock will be binding and conclusive. “Caleulation Agent” shall
mean such bank or other entily as may be appointed by the Corporation to act as calculation agent
for the Series X Preferred Stock during the Floating Rate Period. A “London banking day™ shall
mean any day on which dealings in deposits in U.S. dellars are transacted in the London interbank
market. “Three-monith LIBOR” shall mean the London interbank offered rate for deposits in
U.S. dollars having an index maturity of three months in amounts of at Ieast $1,000,000, as that
rate appears on Reuters screen page “LIBORCIL™ at approximately 11:00 a.m., London time, on
the relevant Dividend Determinstion Date.

If no offcred rate appears on Reuters screen page “LIBORO1” on the relevant Dividend
Determination Date at approximately 11:00 a.m., London time, then the Calculation Agent, after
consultation with the Corporation, will select four major banks in the London interbank market
and will request each of their principal London offices to provide a quotation of the rate at which
three-month deposits in U.S. dollars in amounts of at least 31,000,000 are offered by it to prime
barks in the London interbank market, on that date and at that lime, that is representative of single
transactions at that time. If at least two quotations are provided, three-month LIBOR wili be the
arithmetic average of the quotations provided. Otherwise, the Calculation Agent will select three
major banks in New York Cily and will request each of them to provide a quotation of the rate
offered by it at approximately 11:00 a.m., New York City time, on the Dividend Determination
Date for loans in U.S. dollars to leading European banks having an index maturity of three months
for the applicable Dividend Period in an amount of at least $1,000,000 that is representative of
single transactions at that time. If three quotations ar¢ provided, three-month LIBOR will be the




arithmetic avcrage of the quotations provided, Otherwise, three-month LIBOR for the next
Dividend Period will be equal to three-month LIBOR in effect for the then-current Dividend
Period. '

Each such dividend shall be paid to the holders of record of the shares of the Series X
Preferred Stock as they appear on the stock register of the Corporation on such recoxd date, not
more than 30 days preceding the applicable Dividend Payment Date, as shall be fixed by the
Board of Directors or any duly authorized committee of the Board of Directors, In the event that
any Dividend Payment Date during the Fixed Rate Period falls on a day that is not a Business Day
(as defined below), the dividend payment due on that date shall be postponed to the next day that
is a Business Day and no additions} dividends shall accrue as a result of that postponement. In the
event that any Dividend Payment Date during the Floating Rate Period falls on a day that is not a
Business Day (as defined below), the dividend payment due on that date shall be postponed to the
next day that is a Business Day and dividends shall acerue to but exctuding the date dividends are
paid. However, if the postponement would cause the day to fall in the next calendar month during
the Floating Rate Period, the Dividend Payment Date shall instead be brought forward to the
immediately preceding Business Day (as defined below). The period from and including any
Dividend Payment Date to but excluding the next Dividend Payment Date is referved to herein as
a “Dividend Period”, provided that the initial Dividend Period shall be the period from and
including the original issue date of the Series X Preferred Stock 1o but excluding the next
Dividend Payment Date. A “Business Day'” shall meen any weekday that is not a legal holiday in
New York, New York and is not a day on which banking institutions in New York, New York are
authorized or required by law or regulation to be closed.

(b)  Dividends on shares of the Series X Preferred Stock shall be non-cumulative. To
the extent that any dividends on shares of the Series X Preferred Stock with respect to any
Dividend Period are not declared and paid, in full or otherwise, on the Dividend Payment Date for
such Dividend Period, then such unpaid dividends shall not cumulate and shall cease to accrue and
be payable, and the Corporation shall have no obligation 10 pay, and the holders of shares of the
Series X Preferred Stock shall have no right to receive, accrued and unpaid dividends for such
Dividend Period on or after the Dividend Payment Date for such Dividend Period, whether or not
dividends are declared for any subsequent Dividend Period with respect to the Series X Preferred
Stock or for any future dividend period with respect to any other series of preferred stock or the
common stock. The Corporation shall not pay interest or any sum of money instead of interest in
respect of any dividend that is not declared, or if declared is not paid, on the Scrics X Preferred
Stock.

(c) No full dividends shall be declared or paid or set aside for payment on preferred
stock of any series ranking as to dividends on a parity with or junior to the Series X Preferred
Stock for any period unless full dividends on the shares of the Series X Preferred Stock for the
most tecently completed Dividend Period have been or contemporaneously are declared and paid
{or have been declared and a sum sufficient for the payment thereof has been set aside for such
payment). When dividends are not paid in full as aforesaid upon the shares of the Series X
Preferred Stock and any other series of preferred stock ranking on a parity as to dividends with the
Series X Preferred Stock, all dividends declared and paid upon the shares of the Series X
Preferred Stock and any other series of preferred stock ranking on a parity as to dividends with the




Series X Preferred Stock shall be declared and paid pro rata. For purposes of calculating the pro
rata allocation of partial dividend payments, the Corporation shall allocate dividend payments
based on the ratio betwcen the then-current dividends due on the shares of the Series X Preferred
Stock and (i) in the case of any series of non-cumulative preferred stock ranking on & parity as to
dividends with the Series X Preferred Stock, the aggregate of the current and unpaid dividends
due on such series of preferred siock and (ii) in the case of any series of cumulative preferred
stock ranking on a parity as to dividends with the Series X Preferred Stock, the aggregate of the
current and accumulated and unpaid dividends due on such series of preferred stock.

{d)  So long as any shares of the Series X Preferred Stock are outstanding, (i} no
dividend (other than a dividend in common stock or in any other capita! stock ranking junior to
the Serics X Preferred Stock as to dividends and upon liquidation, dissolution or winding-up) shall
be declared or paid or a sum sufficient for the payment thereof set aside for such payment or other
distribution declared or made upon the common stock or upon any other capital stock ranking
junior to the Series X Preferred Stock as to dividends or upon liquidation, dissolution or winding-
up, and {ii) no common stock or other capital stock ranking junior to oron a parity with the Series
X Preferred Stock as to dividends or upon liquidation, dissolution or winding-up shall be
redeemncd, purchased or otherwise acquired for any consideration (or any moneys be paid to or
made available for a sinking fund for the redemption of any shares of any such capital stack) by
the Corporation (except (1) by conversion into or exchange for capital stock ranking junior to the
Series X Preferred Stock, (2) as a result of reclassification into capital stock ranking junior to the
Series X Preferred Stock, (3) through the usc of the proceeds of a substantially contemporancous
sale of shares of capital stock ranking junior to the Series X Preferred Stock or, in the case of
capital stock ranking on a parity with the Series X Preferred Stock, through the use of the
proceeds of a substantially contemporaneous sale of other shares of capital stock ranking on a
parity with the Series X Preferred Stock, (4) in the case of capital stock ranking on a parity with
the Series X Preferred Stock, pursuant to pro rata offers to purchase all or a pto rata portion of the
shares of the Series X Preferred Stock and such capital stock ranking on a parity with the Series X
Preferred Stock, (S) in connection with the satisfaction of the Corporation’s obligations pursuant
to any contract entered into in the ordinary course prior to the beginning of the most recently
completed Dividend Period, or (6) any purchase, redemption or other acquisition of capital stock
ranking junior to the Series X Preferred Stock pursuant to any employee, consultant or director
incentive or benefit plans or arrangements of the Corporation or any of its subsidiaries (including
any employment, severance or consulting arrangements) adopted before or after the issuance of
the Series X Preferred Stock), unless, in each case, full dividends on all outstanding shares of the
Series X Preferred Stock shall have been declared and paid or a sum sufficient for the payment
thereof set aside for such payment in respect of the most recently completed Dividend Period.
However, the foregoing will not restrict the ability of the Corparation or any of its affiliates to
engage in underwriting, stabilization, market-making or similar transactions in the capital stock of
the Corporation in the ordinary course of business.

Subject to the conditions in this Section 2, and not otherwise, dividends {payable in cash,
capital stock, or otherwise), as may be determined by the Board of Directors or & duly authorized
committee of the Board of Directors, may be declared and paid on the common stock and any
other capital siock ranking junior to or on a parity with the Series X Preferred Stock from time to




time out of any assets legally available for such payment, and the holders of the Series X Preferred
Stock will not be entitled to participate in those dividends.

3. Liquidation Preference.

()  Upon the voluntary or involuntary liquidation, dissolution or winding-up of the
Corporation, the holders of the shares of the Series X Preferred Stock shall be entitled to receive
and to be paid out of the assets of the Corporation legally available for distribution to its
stockholders, before any payment or distribution shalf be made on the common stock or on any
other capital stock ranking junior to the Series X Preferred Stock upon liquidation, dissohation or
winding-up of the Corporation, the amount of $10,000 per share, plus an amount equal to any
declared and unpaid dividends on each such share without accurnulation of undeclared dividends.

{(b)  After the payment to the holders of the shares of the Series X Preferred Stock of
the full prefercntial amounts provided for in this Section 3, the holders of the Series X Preferred
Stock as such shall have no right or claim to any of the remaining assets of the Corporation.

(©) If, upon any voluntary or involuntary liquidation, dissolution or winding-up of the
Corporation, the amounts payable with respect to the shares of the Series X Preferred Stock and
any other shares of capital stock ranking as to any such distribution of assets of the Corporation on
a parity with the shares of the Series X Preferred Stock are not paid in full, the holders of the
shares of the Series X Preferred Stock and of such other shares shall share ratably in any such
distribution of assets of the Corpcration in proportion to the full respective distributions to which
they are entitled.

(d)  Neither the sale of all or substantially all of the property or business of the
Corporation, nor the merger or consolidation of the Corporation inte or with any other entity or
the merger or consolidation of any other entity into or with the Corporation, shall be deemed fo be
a liquidation, dissolution or winding-up, voluntary or involuntary, of the Corporation for the
purposes of this Section 3.

4, Preemption and Conversion. The holders of the Series X Preferred Stock shall not
have any preemptive or conversion rights,

5. Yoting Rights,

(a)  The Series X Prefcrred Stock shall have no voting rights, except as provided below
or as otherwise specifically required by law.

(b)  Whencver, at any time or times, dividends on the shares of the Series X Preferred
Stock have not been paid for an aggregate of three or more semi-annual or six or more quarterly
Dividend Periods, as applicable, whether or not consecutive, the authorized number of directors of
the Corporation shall automatically be increased by two and the holders of the Series X Preferred
Stock shail have the right, with holders of shares of any other class or series of Parity Preferred
Stock outstanding at the time upon which like voting rights have been conferred and are
exercisable (“Voting Parity Stock™), voting together as a class, to elect two directors (hereinafter
the “Preferred Directors™ and each a “Preferred Director”) to fill such newly created
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directorships at the Corporation’s next annual meeting of stockholders and at each subsequent
annual meeting of stockholders until full dividends have been paid on the Series X Preferred
Stock for at lcast two semi-annusat or four quarterly consecutive Dividend Periods, as epplicable,
at which time such right shall terminate, except as herein or by Jaw expressly provided, subject to
revesting in the event of each and every subsequent default of the character above mentioned.

Upon any termination of the right of the holders of shares of the Series X Preferred Stock
and Voling Parity Stock as a class 1o vote for directors as provided above, the Preferred Dircctors
shall cease to be qualified as directors, the term of office of all Preferred Directors then in office
shall terminate immediately and the authorized number of directors shall be reduced by the
number of Preferred Directors elected pursuant hereto. Any Preferred Director may be removed
and replaced at any time, with cause as provided by law or without cause by the affirmative vote
of the holders of shares of the Serics X Preferred Stock voting together as a class with the holders
of shares of Voting Parity Stock, to the extent the voting rights of such holders described above
are then exercisable. Any vacancy created by removal with or without cause may be filled only
by the affirmative vote of the holders of shares of the Series X Preferred Stock voting together as
a class with the holders of shares of Voting Parity Stock, to the extent the voting rights of such
holders described ahove are then exercisable. If the office of any Preferred Director becomes
vacant for any reason other than removal from office as aforesaid, the remaining Preferred
Director may choose a successor who shall hold office for the unexpired term in respect of which
such vacancy occurred.

(c)  Solong as any shares of the Series X Preferred Stock remain outstanding, the
Corporation shall not, without the affirmative vote of the holders of at least 66 2/3% in voting
power of the Series X Preferred Stock and any Voting Parity Stock, voting together as a class,
authorize, create or issue any capital stock ranking senior to the Series X Preferred Stock as to
dividends or upon liquidation, dissolution or winding-up, or reclassify any authorized capital
stock into any such shares of such capital stock or issue any obligation or security convertible into
or evidencing the right to purchase any such shares of capital stock. So long s any shares of the
Series X Preferred Stock remain outstanding, the Corporation shall not, without the affirmative
vote of the holders of at least 66 2/3% in voting power of the Series X Preferred Stock, amend,
alter or repeal any provision of this Certificate of Designations or the Certificate of Incorporation
of the Corporation, including by merger, consolidation or otherwise, so as {o adversely affect the
powers, preferences or special rights of the Series X Preferred Stock.

Notwithstanding the forcgoing, (1) any increase in the amount of authorized common
stock or authorized preferred stock, or any increase or decrease in the number of shares of any
series of preferred stock, or the authorization, creation and issuance of other ¢lasses or series of
capital stock, in each case ranking on a parity with or junior to the shares of the Series X Preferred
Stock as to dividends and upon liquidation, dissolution or winding-up, shall not be deemed to
adversely affect such powers, preferences or special rights and (2) a merger or consolidation of the
Corporation with or into another entity in which (a) the shares of the Series X Preferred Stock
remain outstanding or (b) are converted into or exchanged for preference securities of the
surviving entity or any entity, directly or indirectly, controlling such surviving entity and such
new preference securities have powers, preferences or special rights that are not materially less
favorable than the Series X Preferred Stock shall not be deemed to adversely affect the powers,




preferences or special rights of the Series X Preferred Stock.

(@) In exercising the voting rights set forth in this Section 5 or when otherwise granted
voting rights by operation of law or by the Corporation, cach share of the Series X Preferred Stock
shall be entitled to one vote.

{e)  The foregoing voting provisions shall not apply if, ai or prior to the time when the
act with respect to which such vote would otherwise be required or upon which the holders of the
Series X Preferred Stock shall be entitled to vote shall be effected, all outstanding shares of the
Series X Preferred Stock shall have been redeemed or shall have been called for redemption by
the giving of notice thereof pursuant to Section 6(c) below and sufficient funds shall have been
irrevocably deposited in trust 1o effect such redcmption.

6. Redemption.

(8)  The Corporation, at the option of the Board of Directors or any duly authorized
committee of the Board of Directors, may redeem out of assets legally available therefor the
Series X Preferred Stock on any Dividend Payment Date on or after October 1, 2024 in whole, or
from time to time in part, at a redemption price equal 1o $10,000 per share, plus any declared and
unpaid dividends on the shares of the Series X Preferred Stock called for redemption up to the
redemption date. Subject to Section &{e), dividends shall cease to accrue on such shares on the
redemption date, without accumuliation of undeclared dividends.

(b) At any time within 90 days after a Capital Treatment Event (as defined below), the
Corporation, at the option of the Board of Directors or any duly authorized committee of the
Board of Directors, may provide notice of its intent to redecmn the Series X Preferred Stock in
accordance with the procedures described below, and the Corporation may subsequently redeem,
out of assets legally aveilable therefor, the Series X Preferred Stock in whole, but not in part, ata
redemption price equat to $10,000 per share, plus any declared and unpaid dividends on the shares
of the Series X Preferred Stock called for redemption up to the redemption date. Subject to
Section 6(e), dividends shall cease to accrue on such shares on the redemption date, without
accumulation of undeclared dividends.

“Cupital Treatment Event” shall mean the good faith determination by the Corporation
that, 2s a result of any:

(i) amendment to, or change or any announced prospective change in, the
laws or regulations of the Uniled States or any potitical subdivision of or in the United
States that is enacted or becomes effective after the initial issuance of any shares of the
Series X Preferred Stock;

(i) proposed change in those faws or regulations that is announced or
becomes effective after the initial issuance of any shares of the Series X Preferred Stock;

or

(iif} official administrative decision or judicial decision or administrative
action or other official pronouncement interpreting or applying those laws or regulations
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that is announced or becomes effective after the initial issuance of any shares of the Series
X Preferred Stock,

there is more than an insubstantial risk that the Corporation shall not be entitled to treat an amount
equal to the full liquidation amount of all shares of the Series X Preferred Stock then outstanding
as “additional Tier I capital” (or its equivalent) for purposes of the capital adequacy guidelines or
regulations of the appropriate federal banking agency, as then in effect and applicable, for as long
as any sharc of the Series X Preferred Stoek is outstanding.

()  Notice of every redemption of shares of the Series X Preferred Stock shall be
mailed by first class mail, postage prepaid, addressed to the holders of record of such shares to be
redeemed at their respective last addresses appearing on the stock register of the Corporation.
Such mailing shall be at least 30 days and not more than 60 days before the date fixed for
redemption. Any notice mailed as provided in this Section 6{(c} shall be conclusively presumed to
have been duly given, whether or not the holder receives such notice, but failure to duly give such
notice by mail, or any defect in such notice or in the mailing thereof, to any holder of shares of the
Series X Preferred Stock designated for redemption shall not affect the validity of the proceedings
for the redemption of any other shares of the Series X Preferred Stock. Each notice of redemption
shall state (i) the redernption date; (ii) the number of shares of the Series X Preferred Stock to be
redeemed and, if fewer than all the shares held by such holder are to be redeemed, the number of
such shares to be redeemed from such holder; (iil) the redemption price; (iv) the place or places
where the certificates representing such shares are ta be surrendered for payment of the
redemption price; and (v) that dividends on the shares to be redeemed shali cease to accrue on the
redemption date. Notwithstanding the foregoing, if the Series X Preferred Stock is held in book-
cniry form through The Depository Trust Company, the Corporation mey give such notice in any
manner permitted or required by The Depository Trust Company.

{d)  Inthe casc of any redemption of only part of the shares of the Series X Preferred
Stock at the time outstanding, the shares of the Series X Preferred Stock to be redeemed shall be
selected either pro rata from the holders of record of the Series X Preferred Stock in proportion to
the number of Series X Preferred Stock held by such holders or by lot or in such other manner as
the Board of Directors or any duly authorized committee of the Board of Directors may determine
to be fair and equitable. Subject to the provisions of this Section 6, the Board of Directors or any
duly authorized committee of the Board of Directors shall have full power and authority to
prescribe the terms and conditions upon which shares of the Series X Preferred Stock shall be
redeemed from time to time.

{(¢)  If notice of redemption has been duly given and if on or before the redemption date
specified in the notice all funds necessary for the redemption have been irrevocably set aside by
the Corporation, separate and apart from itg other assets, in trust for the pro rata benefit of the
holders of the shares called for redemption, so as to be and continue to be available therefor, or
deposited by the Corporation with a bank or trust company selected by the Board of Directors or
any duly authorized committee of the Board of Directors, which bank or trust company may be an
affiliate of the Corporation (the “Depositary Company™), in trust for the pro rata benefit of the
hoiders of the shares called for redemption, then, notwithstanding that any centificate for any share
so cafled for redemption has not been surrendered for cancellation, on and after the redemption




date all shares so called for redemption shall be cancelled and shall cease to be outstanding, ali
dividends with respect to such shares shali cease to accrue after such redemption date, and all
other rights with respect to such shares shall forthwith on such redemption date cease and
terminate, except for the right of the holders thereof to receive the amount payable on such
rederaption from the Depositary Company at any time after the redemption date from the funds so
deposited, without interest. The Corporation shall be entitled to receive, from time to time, from
the Depositary Company any interest accrued on such funds, and the holders of any shares called
for redemption shall have no claim to any such interest  Any funds so deposited and unclaimed at
the end of three years from the redemption date shall, to the extent permitted by law, be released
or repaid (o the Corporation, and in the event of such repayment to the Corporation, the holders of
record of the shares so calied for redemption shall look only to the Corporation for an amount
equivalent to the amount deposited as stated above for the redemption of such shares and so repaid
to the Corporation, but shall in no event be entitled to any interest.

(f)  Shares of the Series X Preferred Stock that have been issued and reacquired in any
manner, including shares purchased or redeemed, shall (upon compliance with any applicable
provisions of the laws of the State of Delaware) be retired and have the status of authorized and
unissued shares of the class of preferred stock undesignated as to series and may be redesignated
and reissued as part of anv series of preferred stock.

7. Amendment of Resolution. The Board of Directors reserves the right from time to
time 1o increase or decrease the number of shares that constitute the Series X Preferred Stock (but
not below the numnber of shares thereof then outstanding) and in other respects to amend this
Certificate of Designations within the limitations provided by law, this resolution and the -
Certificate of Incorporation.

8. Rank, Any capital stock of any class or series of the Corporation shall be deemed
to rank:

{a)  senior to shares of the Series X Preferred Stock, either as to dividends or upon
liquidation, dissolution or winding-up, or both, if the holders of capital stock of such class or
series shall be entitled by the terms thereof to the receipt of dividends or of amounts distributable
upon liquidation, dissolution or winding-up, as the casc may be, in preference or priority to the
holders of shares of the Series X Preferred Stock (and as used herein, the term “senior 1o the
Series X Preferred Stock” and like terms refer to any class or series of capital stock that ranks
senior to the Series X Preferred Stock, either as to dividends or upon liquidation, dissolution or
winding-up, or both, as the context may require);

(b)  ona parity with shares of the Series X Preferred Stock, either as to dividends or
upon liquidation, dissolution or winding-up, or both, whether or not the dividend rates, dividend
payment dates, or redenption or liquidation preferences per share thereof be different from those
of the Series X Preferred Stock, it the holders of capital stock of such class or series shall be
entitied by the terms thereof to the receipt of dividends or of amounts distributable upon
liquidation, dissolution or winding-up, as the case may be, in proportion to or otherwise based on
their respective dividend rates or liquidation preferences, without preference or priority of one
over the other as beiween the holders of such capital stock and the holders of shares of the Series




X Preferred Stock (and as used herein, the term “Parity Preferred Stock, * and “on a parity with
the Series X Preferred Stock™ and like 1erms refer to any class or series of capital stock that ranks
on a parity with the sharcs of the Series X Preferred Stock, either as to dividends or upon
liquidation, dissolution or winding-up, or both, as the context may require); and

(¢)  junior to shares of the Series X Preferred Stock, either as to dividends or upon
liquidation, dissolution or winding-up, or both, if such class or series shall be common stock or if
the holders of the Series X Preferred Stock shall be entitled to the receipt of dividends or of
amounts distributable upon liquidation, dissolution or winding-up, as the case may be, in
preference or priority to the holders of capital stock of such class or series (and as used herein, the
term “junior fo the Series X Preferred Stock™ and like terms refer to the common stock and any
other class or series of capital stock over which the Series X Preferred Stock has preference or
priority, either as to dividends or upon liquidation, dissolution or winding-up, or both, as the
context may require).

The Series X Preferred Stock shall rank as to dividends and upon liquidation, dissolution
or winding-up on a parity with the Corporation’s Fixed-to-Floating Rate Non-Cumulative
Preferred Stock, Series I, 5.50% Non-Cumulative Preferred Stock, Series O, 5.45% Non-
Cumulative Preferred Stock, Series P, Fixed-to-Floating Rate Non-Cumulative Preferred Stock,
Series Q, Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series R, Fixed-to-Floating
Rate Non-Cumulative Preferred Stock, Series S, 6,70% Non-Cumulative Preferred Stock, Series
T, Fixed-to-Fleating Rate Non-Cumulative Preferred Stock, Series U, Fixed-to-Floating Rate
Non-Cumutative Preferred Stock, Series V and 6.306% Non-Cumulative Preferred Stock, Series
W,




N WITNESS WHEREOF, the undersigned, being duly authorized thereto, does hereby
affirm, that this certificate is the act and deed of the Corporation and that the facts herein stated
are true, and accordingly has hereunto set his hand as of this 22™ day of September, 2014,

JPMORGAN CHASE & CO.

/\{S}MM
By: i A

Name: Anthony J. Horan
Title: Corporate Secrctary
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CERTIFICATE OF DESIGNATIONS, POWERS,
PREFERENCES AND RIGHTS
OF THE
6.125% NON-CUMULATIVE PREFERRED STOCK, SERIES Y
($10,000.00 liquidation preference per share)

OF

JPMORGAN CHASE & CO.

Pursuant to Section 151 of the
General Corporation Law of the State of Delaware

JPMORGAN CHASE & CO., a Delaware corporatiun (the “Corporation™), HERERY
CERTIFIES that the following resolution was duly adopted by the Stock Committee of the Board
of Directors of the Corporation (the “Board of Directors™) in accordance with Section 15 1(g) of
the General Corporation Law of the State of Delaware pursuant to the authonty conferred upon
the Board of Directors by the provisions of the Certificate of Incorporation of the Corporation and
pursuant 1o the authority duly delegated to the Stock Committee by the Board of Directors:

RFESOLVED, that the Corporation be, and hereby is, authorized to issue a new series of its
preferred stock, par value $1.00 per share, with a liquidation preference, in the aggregate, of up to
$1,430,000,000, on the following tcrms and with the following designations, powers, preferences
and rights:

i. Designation and Amount. The series of preferred stock, par value $1.00 per share,
shal! be designated as the “6.125% Non-Cumulative Preferred Stock, Series Y {the “Series ¥
Preferred Stock”). The Series Y Preferred Stock shall be perpetual, subject to the provisions of
Section 6 hereof, and the authorized number of shares of the Series Y Preferred Stock shall be
143,000 shares.

2. Dividends.

(a) Holders of the Series Y Preferred Stock shall be entitled to receive, when, as, and if
declared by the Board of Directors or any duly authorized committee of the Board of Directors,
out of assets legally available for payment, non-cumulative cash dividends based on the
liquidation preference of $10,000 per share of the Series Y Preferred Stock.

If declared by the Board of Directors or any duly authorized commitiee of the Board of
Dircctors, the Corporation shall pay dividends on the Series Y Preferred Stock quarter{y in arrears,
on March 1, June 1, September 1 and December 1 of cach year, beginning on June 1, 2015 (each
such day on which dividends are payable a “Dividend Payment Daie”). In the event that any
Dividend Payment Date falls on a day that is not a Business Day (as defined below), the dividend



payment due on that date shall be postponed to the next day that is a Business Day and no
additional dividends shall accrue as a result of that postponement. The period from and including
any Dividend Payment Date to but excluding the next Dividend Payment Date is referred to herein
as a “Dividend Period”, provided that the initial Dividend Period shali be the period from and
including the original issue date of the Series Y Preferred Stock to but excluding the next
Dividend Payment Date.

Dividends on each share of the Series Y Preferred Stock shall aceruc from the original
issue date at a rate equal to 6.125% per annum on the liquidation preference of $10,000 per share,
for each Dividend Period.

Each such dividend shall be paid to the holders of record of the shares of the Series Y
Preferred Stock as they appear on the stock register of the Corporation on such record date, npt
more than 30 days preceding the applicable Dividend Payment Date, as shall be fixed by the
Board of Directors or any duly authorized committee of the Board of Directors. The amount of
dividends payable shall be calculated on the basis of a 360-day year of twelve 30-day months.
Dollar amounts resulting from that calculation shall be rounded to the nearest cent, with one-haif
cent heing rounded upward.

A “Business Day” shall mean any weekday that is not a legal holiday in New York, New
York and is not a day on which banking institutions in New York, New York are authorized or
required by law or regulation to be closed.

(b)  Dividends on shares of the Serics Y Preferred Stock shall be non-cumulative. To
the extent that any dividends on shares of the Series Y Preferred Stock with respect to any
Dividend Period are not declared and paid, in full or otherwise, on the Dividend Payment Date for
such Dividend Period, lhen such unpaid dividends shali not cumulate and shall cease to accrue and
be payable, and the Corporation shall have no obligation to pay, and the holders of shares of the
Series Y Prefemred Stock shall have no right to receive, accrued and unpaid dividends for such
Dividend Period on or after the Dividend Payment Date for such Dijvidend Period, whether or not
dividends are declared for any subsequent Dividend Period with respect to the Series Y Preferred
Stock or for any future dividend period with respect to any other series of preferred stock or the
common stock. The Corporation shall not pay interest or any sum of money instead of inierest in

respect of any dividend that is not declared, or if declared is not paid, on the Series Y Preferred
Stock.

{c) No full dividends shall be declarcd or paid or sct aside for payment on preferred
stock of any series ranking as to dividends on a parity with or junior to the Series Y Preferred
Stock for any period unless full dividends on the shares of the Series Y Preferred Stock for the
most recently completed Dividend Period have been or contemporaneously are deelared and paid
(or have been declared and a sum sufficient for the payment thereof has been sct aside for such
payment). When dividends are not paid in full as aforesaid upon the shares of the Serics Y
Preferred Stock and any other series of preferred stock ranking on a parity as to dividends with the
Series Y Preferred Stock, all dividends declared and paid upon the shares of the Series Y
Preferred Stock and any other scrics of preferred stock ranking on a parity as to dividends with the
Series Y Preferred Stock shall be declared and paid pro rata. For purposes of calculating the pro



rata allocation of partial dividend payments, the Corporation shall allocate dividend payments
based on the ratio between the then-current dividends duc on the shares of the Series Y Preferred
Stack and (i) in the casc of any serics of non-cumulative preferred stock ranking on 2 parity as to
dividends with the Series Y Preferred Stock, the aggregate of the current and unpaid dividends
duc on such series of preferred stock and (i) in the case of any series of cumulative preferred
stock ranking on a parity as to dividends with the Series Y Preferred Stock, the aggregate of the
current and accumulated and unpaid dividends due on such series of preferred stuck.

{d}  So long as any shares of the Series Y Preferred Stock are outstanding, (i) no
dividend (other than a dividend in common stock or in any other capital stock ranking junior to
the Series Y Preferred Stock as to dividends and upon liquidation, dissolution or winding-up) shall
be declared or paid or a sum sufficient for the payment thereof set aside for such payment or other
distribution declared or made upon the common stack or upon any other capital stock ranking
junior to the Series Y Preferred Stock as to dividends or upon liquidation, dissolution or winding-
up, and (i1) no common stock or other capital stock ranking junior to ot on a parity with the Scries
Y Preferred Stock as to dividends or upon liquidation, dissolution or winding-up shal be
redeemed, purchased or otherwise acquired for any consideration (or any moneys be paid 10 or
made available for a sinking fund for the redemption of any shares of any such capital stock) by
the Corporation (except (1) by conversion into or exchange for capital stock ranking junior to the
Series Y Preferred Stock, (2) as a result of reclassification into capital stock ranking junior to the
Series Y Preferred Stock, (3) through the use of the proceeds of a substantially contemporancous
salc of shares of capital stock ranking junior to the Series Y Preferred Stock or, in the case of
capital stock ranking on a parity with the Serics Y Preferred Stock, through the usc of the
proceeds of a substantially contemporaneous sale of othcr shares of capital stock ranking on a
parity with the Series Y Preferred Stock, (4) in the case of capital stock ranking on a parity with
the Series Y Preferred Stock, pursuant to pro rata offers to purchase alf or a pro rata portion of the
shares of the Series Y Preferred Stock and such capital stock ranking on a parity with the Series Y
Preferred Stock, (5) in connection with the satisfaction of the Corporation’s obligations pursuant
to any contract entered into in the ordinary course prior to the beginning of the most recently
completed Dividend Period, or (6} any purchase, redemption or othcr acquisition of capital stock
ranking junior fo the Series Y Preferred Stock pursuant to any employce, consultant or director
incentive or benefit plans or arrangements of the Corporation or any of its subsidiaries (including
any employment, severance or consulting arrangements) adopted before or after the issuance of
the Sertes Y Preferred Stock), unless, in each case, full dividends on all outstanding sharcs of the
Series Y Preferred Stock shall have been declared and paid or a sum sufficient for the payment
thereof sct aside for such payment in respect of the most recently completed Dividend Period.
However, the foregoing will not restrict the ability of the Corporation or any of its affiliatcs to
engage in underwriting, stabilization, market-making or similar transactions in the capital stock ol
the Corporation in the ordinary course of business,

Subject to the conditions in this Section 2, and not otherwise, dividends {payable in cash,
capital stock, or otherwise), as may be determined by the Board of Directors or a duly authorized
committee of the Board of Directors, may be declared and paid an the comnion stock and anty
other capital stock ranking junior 1o or on a parity with the Series Y Preferred Stock from time to

time out of any assets legally available for such payment, and the holders of the Series Y Preferred
Stock will not be entitled to participate in those dividends.



3. Liquidation Preference.

(a) Upon the voluntary or involuntary liquidation, dissolution or winding-up of the
Corporation, the holders of the shares of the Serics Y Preferred Stock shall be entitled to receive
and 1o be paid out of the assets of the Corporation legally availabile for distribution to its
stockholders, before any payment or distribution shall be made on the common stock or on any
other capital stock ranking junior to the Series Y Preferred Stock upon Hquidation, dissolution or
winding-up of the Corporation, the amount of $10,000 per share, plus an amount equal to any
declared and unpaid dividends on each such share without accumulation of undeclared dividends.

(b)  Afier the payment to the holders of the shares of the Series Y Preferred Stock of
the full preferential amounts provided for in this Section 3, the holders of the Series Y Prefered
Stock as such shall have no right or claim to any of the remaining assets of the Corporation.

(¢)  If, upon any voluntary or involuntary liquidation, dissolution or winding-up of the
Corporation, the amounts payable with respect to the shares of the Series Y Preferred Stock and
any other shares of capital stock ranking as to any such distribution of assets of the Corporation on
a parity with the shares of the Series Y Preferred Stock are not paid in full, the holders of the
shares of the Series Y Preferred Stock and of such other shares shall share ratably in any such
distribution of assets of the Corporation in proportion to the full respective distributions to which
they are entitied.

(d)  Neither the sale of all or substantially all of the property or business of the
Corporation, nor the merger or consolidation of the Corporation into or with any other entity or
the merger or consolidation of any other entity into or with the Corporation, shall be deemed to be
a liquidation, dissolution or winding-up, voluntary or involuntary, of the Corporation for the
purposes of this Section 3.

4, Preemption and Conversion. The holders of the Series Y Preferred Stock shall not
have any preemptive or conversion rights.

5. Voting Rights,

(a)  The Series Y Preferred Stock shall have no voting rights, except as provided below
or as otherwise specifically required by law,

(b) Whenever, at any time or times, dividends on the shares of the Serics Y Preferred
Stock have not been paid for an aggregate of six or more quarterly Dividend Periods, whether or
not consecutive, the authorized number of directors of the Corporation shall automaticaily be
increased by two and the holders of the Series Y Preferred Stock shalf have the right, with holders
of shares of any other class or series of Parity Preferred Stock outstanding at the time upon which
like voting rights have been conferred and are exercisable (“Voting Parity Stock™. voting together
as a class, to elect two directors (hereinafier the “Preferred Directors ™ and each 3 “Preferred
Director )10 fill such newly created directorships at the Corporation’s next annual meeling of
stockholders and at each subsequent annual meeting of stockholders untii full dividends have been
paid on the Series Y Preferred Stock for at least four quarterly consecutive Dividend Periods at



which time such right shall terminate, except as herein or by law expressly provided, suhject to
revesting in the event of each and cvery subsequent default of the character above mentioned.

Upon any termination of the right of the holders of shares of the Series Y Preferred Stock
and Voting Parity Stock as a class to vote for directors as provided above, the Preferred Directors
shall ccase to be qualified as directors, the term of office of all Preferred Directors then in office
shall terminate immediately and the authorized number of directars shali be reduced by the
number of Preferred Directors elected pursuant hereto. Any Preferred Director may be removed
and replaced at any time, with cause as provided by law or without cause by the affirmative vote
of the holders of shares of the Series Y Preferred Stock voting together as a class with the holders
ol shares of Voting Parity Stock, to the extent the voting rights of such holders described above
are then exercisable. Any vacancy created by removal with or without cause may be filled only
by the affirmative vote of the holders of shares of the Series Y Preferred Stock voting together as
a class with the holders of shares of Voting Parity Stock, to the extent the voting rights of such
holders described above are then exercisable. If the office of any Preferred Dircetor becomes
vacant for any reason other than removal from office as aforesaid, the remaining Preferred
Director may choose a suceessor who shall hold office for the uncxpired term in respect of whieh
such vacancy cccurred.

(c)  Solong as any shares of the Serics Y Preferred Stoek remain outstanding, the
Corporation shall not, without the affirmativc vote of the holders of at least 66 2/3% in voting
power of the Series Y Preferrcd Stock and any Voting Parity Stock, voting together as a class,
authorize, create or issue any capital stock ranking senior to the Series Y Preferred Stock as to
dividends or upon liyuidation, dissolution or winding-up, or reclassify any authorized capital
stock into any such shares of such capital stock or issue any obligation or security convertible into
or evidencing the right to purchase any such shares of capital stock. So long as any sharcs of the
Series Y Preferred Stock remain outstanding, the Corporation shall not, without the affirmative
vote of the holders of at least 66 2/3% in voting power of the Series Y Preferred Stock, amend,
alter or repeal any provision of this Certificate of Designations or the Certificate of Incorporation
of the Corporation, including by merger, consolidation or otherwise, so as to adversely affect the
powers, preferences or special rights of the Series Y Preferred Stock.

Notwithstanding the foregoing, (1) any increase in the amount of authorized common
stock or authorized preferred stock, or any increase or decrease in the number of shares of any
series of preferred stock, or the authorization, creation and issuance of other classes or serics of
capital stock, in cach case ranking on 2 parity with or junior to the sharcs of the Serics Y Prefesred
Stock as to dividends and upon liquidatien, dissolution or winding-up, shall not be deermed to
adversely aftect such powers, preferences or special rights and (2) a merger or consolidation of the
Corporation with or into another cntity in which (a) the shares of the Series Y Preferred Stock
remain outstanding or (b) are converted into or cxchanged for preference securities of the
surviving entity or any entity, directly or indirectly, controlling such surviving entity and such
new preferencc sceurities have powers, preferences or special rights that are not materially less
favorable than the Serics Y Preferred Stock shall not be decmed to adversely affect the powers,
preferences or special rights of the Series Y Preferred Stock.



(d)  In exercising the voling rights set forth in this Section 5 or when otherwise granted
voting rights by opcration of law or by the Corporation, each share of the Series Y Preferred Stock
shall be entitled to one votc.

(¢)  The foregoing voting provisions shall not apply if, at or prior to the time when the
act with respect to which such vote would otherwise be required or upon which the holders of the
Series Y Preferred Stock shall be entitled to vote shall be effected, all outstanding shares of the
Series Y Preferred Stock shall have been redeemed or shall have been called for redemption by
the giving of notice thereof pursuant to Section 6(c) below and sufficient funds shall have been
irrevocably deposited in trust to effect such redemption.

6. Redemption.

(@)  The Corporation, at the option of the Board of Directors or any duly authorized
commitiec of the Board of Direclors, may redeem out of assets legally available therefor the
Series Y Preferred Stock on any Dividend Payment Date on or after March 1, 2020 in whole, or
from time to time in pari, at a redemption price equal ta $10,000 per share, plus any declared and
unpaid dividends on the shares of the Series Y Preferred Stock called for redemption up to the
redemption date. Subject to Section 6(e), dividends shall cease to accrue on such shares on the
rcdemption date, without aceurnulation of undeclared dividends.

(b)  Atany time within 90 days after a Capital Treatment Event (as defined below), the
Corporation, at the option of the Board of Directors or any duly authorized comumittee of the
Board of Directors, may provide notice of its intent to redeem the Series Y Preferred Stock in
accordance with the procedures described below, and the Corporation may subsequently redeem,
out of assets legally available therefor, the Series Y Preferred Stock in whole, but not in part, at a
redemption price equal to $10,000 per share, plus any dectared and unpaid dividends on the sharcs
of the Series Y Preferred Stock called for redemption up to the redemption date. Subjcct to
Section 6(e), dividends shall cease to acerue on such shares on the redemption date, without
accumulation of undeclared dividends.

“Capital Treatment Evenr” shall mean the good faith determination by the Corperation
that, as a result of any:

(i) amendment to, or change or any announced prospective change in, the
laws or regulations of the United States or any political subdivision of or in the United
States that is enacted or beeomes effective afier the initial issuance of any shares of the
Serics Y Preferred Stock;

(i) proposed changc in those laws or regulations that is announced or
becomes effective afier the initial issuance of any shares of the Series Y Preferred Stock:
or

(iif) official administrative decision or judicial decision or administrative
action or other official pronouncement interpreting or applying those laws or reguiations
that 1s announced or becomes effective after the initial issuance of any shares of the Scries
Y Preferred Sinck,



there is more than an insubstantial risk that the Corporation shall not be entitled to treat an amount
equal to the full liquidation amount of all shares of the Series Y Preferred Stock then outstanding
as “additional Ticr 1 capital” (or its equivalent) for purposes of the capital adequacy guidelines or
regulations of the appropriate federal banking agency, as then in effect and applicable, for as fong
as any share of the Series Y Preferred Stock is outstanding.

(¢)  Notice of every redemption of shares of the Series Y Preferred Stock shall be
mailed by first class mail, postage prepaid, addressed to the holders of record of such shares to be
redeemed at their respective last addresses appearing on the stock register of the Corporation.
Such mailing shall be at least 30 days and not morc than 60 days before the date fixed for
redemption. Any notice mailed as provided in this Scction 6(c) shall be conclusively presumed to
have been duly given, whether or not the holder receives such notice, but failure 1o duly give such
notice by mail, or any dcfect in such notice or in the mailing thereof, to any holder of shares of the
Series Y Preferred Stock designated for redemption shall not affect the validity of the proceedings
for the redemption of any other shares of the Serics Y Preferred Stock. Each notice of redemption
shall state (i) the redemption date; (ii) the number of shares of the Series Y Preferred Stock to be
redeerned and, if fewer than all the shares held by such holder are to be redeemed, the number of
such shares to be redeemed from such holder; (iii) the redemption price; {iv) the place or places
where the ccrtificates representing such shares are to be surrendered for payment of the
rcdemption price; and (v) that dividends on the shares to be redeemed shall cease to acerue on the
rcdemption date. Notwithstanding the foregoing, if the Series Y Preferred Stock is held in book-
entry form through The Depository Trust Company, the Corporation may give such notice in any
manner permitted or required by The Depository Trust Company.,

(d)  In the case of any redemption of only part of the shares of the Scries Y Prefesred
Stock at the time outstanding, the shares of the Series Y Preferred Stock to be redeemed shall be
selected either pro rata from the holders of record of the Series Y Preferred Stock in proportion to
the number of Series Y Preferred Stock held by such holders or by lot. Subject to the provisions
of this Section 6, the Board of Directors or any duly authorized committee of the Board of
Directors shall have full power and authority 1o prescribe the terms and conditions upon which
shares of the Series Y Preferred Stock shall be redeemed from time to time,

(€ IT notice of redemption has been duly given and if on or before the redemption date
specified in the notice all funds necessary for the redemption have been irrevocably set aside by
the Corporation, separate and apart from its other assets, in trust for the pro rata bencfit of the
holders of the shares called for redemption, so as to be and ¢continue to be available therefor, or
deposited by the Corporation with a bank or trust compeny selected by the Board of Dircctors or
any duly authorized commuttee of the Board of Directors, which bank or trust company may be an
affiliate of the Corporation (the “Depesitary Company™), in trust for the pro rata benefit of the
holders of the shares ealled for redemption, then, notwithstanding that any certificate for any share
so called for redemption has not been swrendered for cancellation, on and after the redemption
date all shares so called for redemption shall be cancelled and shall cease to be outstanding, all
dividends with respect to such shares shall cease to accrue after such redemption date, and all
other rights with respect to such shares shall forthwith on such redemption date cease and
terminate, except for the right of the holders thercof to receive the amount payable on such
redemption from the Depositary Company at any time after the redemption date from the funds so



deposited, without interest. The Corporation shall be entitled to receive, from time to time, from
the Depositary Company any intercst accrued on such funds, and the holders of any shares called
for redemption shall have no claim to any such interest. Any funds so deposited and unclaimed at
the end of three years from the redemption date shall, to the extent permitted by law, be released
or repaid to the Corporation, and in the event of such repayment 1o the Corporation, the holders of
record of the shares so called for redemption shall look only to the Corporation for an amount
equivalent to the amount deposited as stated above for the redemption of such shares and so repaid
to the Corporation, but shall in no event be entitled to any interest,

) Shares of the Series Y Preferred Stock that have been jssued and reacquired in any
manner, including shares purchased or redcemed, shall (upon compliance with any applicable
provisions of the laws of the Statc of Delaware) be retired and have the status of authorized and
unissucd sharcs of the class of preferred stock undesignated as to series and may be redesignated
and reissued as part of uny series of preferred stack.

7. Amendment of Resolution. The Board of Directors reserves the right from time to
time to increase or decrease the number of shares that constitute the Series Y Preferred Siock (but
not below the number of shares thereof then outstanding) and in other respects to amend this
Certificate of Designations within the limitations provided by law, this resolution and the
Certificate of Incorporation.

8. Rank. Any capital stock of any class or series of the Corporation shall be deemed
to rank:

(a) senior 1o sharcs of the Series Y Preferred Stock, either as to dividends or upon
liquidation, dissolution or winding-up, or both, if the holders of capital stock of such class or
serics shall be entitled by the terms thereof to the receipt of dividends or of amounts distributablc
upon hquidation, dissolution or winding-up, as the case may be, in preference or priority to the
holders of shares of the Serics Y Preferred Stock (and as uscd herein, the term “senior fo the
Series Y Preferred Stock " and like terms refer to any class or scries of capital stock that ranks
senior to the Series Y Preferred Stock, either as to dividends or upon liquidation, dissolution or
winding-up, or both, as the context may require);

(b)  ona parity with shares of the Serics Y Preferred Stock, either as to dividends or
upon liquidation, dissoiution or winding-up, or bath, whether or not the dividend rates, dividend
payment dates, or redemption or liquidation preferences per share thereof be different from those
of the Series Y Preferred Stock, if the holders of capital stock of such class or serjes shall be
cntitled by the terms thereof to the receipt of dividends or of amounts distributable upon
liquidation, dissolution or winding-up, as the case may be, in proportion to or othcrwise based on
their respective dividend rates or liquidation preferences, without preference or priority of one
over the other as between the holders of such capital stock and the holders of shares of the Series
Y Preferred Stock (and as used herein, the term “Parity Preferred Stock. ” and “on a parity with
the Series Y Preferred Stock” and like terms refer to any class or scries of capital stock that ranks
on a parity with the shares of the Series Y Preferred Stock, either as to dividends or upon
liquidation, dissolution or winding-up, or both, as the context may require); and



(c)  junior to shares of the Series Y Preferred Stock, either as to dividends or upon
liquidation, dissolution or winding-up, or both, if such class or series shall be common stock or if
the holders of the Series Y Preferred Stock shall be entitied to the receipt of dividends or of
amounts distributable upon liquidation, dissolution or winding-up, as the case may be, in
prefcrence or priority to the holders of capital stock of such class or series (and as used herein, the
term “junior to the Series Y Preferred Stock” and fike terms refer to the common stock and any
other class or series of capital stock over which the Series Y Preferred Stock has preference or
priority, either as to dividends or upon liquidation, dissolution or winding-up, or both, as the
context may require).

The Sertes Y Preferred Stock shall rank as to dividends and upon liquidation, dissolution
or winding-up on a parity with the Corporation’s Fixed-to-Floating Rate Non-Cumulative
Preferred Stock, Series 1, 5.50% Non-Cumulative Preferred Stock, Series 0, 5.45% Non-
Cumulative Preferred Stock, Scrics P, Fixed-to-Floating Rate Nen-Cumulative Preferred Stock,
Series Q, Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series R, Fixed-to-Floating
Rate Non-Cumulative Preferred Stock, Series S, 6.70% Non-Cumutative Preferred Stock, Senes
T, Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series U, Fixed-to-Floating Rate
Non-Cumulative Preferred Stock, Series V, 6.30% Non-Cumulative Preferred Stock, Series W
and Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series X.



IN WITNESS WHEREOF, the undersigned, being duly authorized thereto, does hercby
affirm, that this certificate is the act and deed of the Corporation and that the facts herein stated
are true, and accordingly has hereunto set his hand as of this 11% day of February, 2015.

JPMORGAN CHASE & CO.

AN
By: { \)‘\\f\'t’i‘\,\

Name: Anthony J. Horan
Title: Corporate Secretary
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CERTIFICATE OF DESIGNATIONS, POWERS,
PREFERENCES AND RIGHTS
OF THE
FIXED-TO-FLOATING RATE NON-CUMULATIVE PREFERRED STOCK, SERIES Z
($10,000.00 Liquidation preference per share)

OF

JPMORGAN CHASE & CO.

Pursuant to Section 151 of the
General Corporation Law of the State of Delaware

JPMORGAN CHASE & CO., a Delaware corporation (the “Corporation™), HEREBY
CERTIFIES that the following resolution was duly adopted by the Stock Commitiee of the Board
of Directors of the Corporation (the “Board of Directors™) in accordance with Section 151(g) of
the General Corporation Law of the State of Delaware pursuan: to the authority conferred upon
the Board of Directors by the provisions of she Certificatc of Incorporation of the Corporation and
pursuant to the authority duly delegated to the Stock Committee by the Board of Directors:

RESOLVED, that the Corporation be, and hereby is, authorized to issue a new serics of its
preferred stock, par value 31.00 per share, with a liquidation preference, in the aggregate, of up to
$2,000,000.000, on the following terms and with the following designations, powers, prefercnces
and rights:

i. Designation and Amgunt. The series of preferred stock, par value $1.00 per share,
shall be designated as the “Fixed-10-Floating Rate Non-Cumulative Preferred Stock, Series Z”
(the “Series Z Preferred Stock™). The Series Z Preferred Stack shall be perpetual, subject to the
provisions of Section 6 hereof. and the authorized number of shares of the Series Z Preferred
Stock shall be 200,000 shares.

2. Dividends.

(a) Holders of the Series Z Preferred Stock shali be entitled to receive, when, as, and if
declared by the Board of Directors or any duly authorized committee of the Board of Directors,
out of assets legally available for payment, non-cumulative cash dividends based on the
liquidation preference of $10,000 per share of the Series Z Preferred Stock.

If declared by the Board of Directors or any duly authorized committee of the Roard of
Directors, the Corporation shall pay dividends on the Series Z Preferred Stock (i) during the
period from the original issuc date of the Series Z Preferred Stock to, but excluding, May 1, 2020
(the “Fixed Rate Period”), semi-annually in arvears, on May 1 and Neovember  of each year,
beginning on November 1, 2015, and (ii) during the period from May 1, 2020 through the



redemption date of the Series Z Preferred Stock (the “Floating Rate Period”), quarterly in arrears,
on February 1, May 1, August 1 and November 1 of each year, beginning on August I, 2020 (each
such day on which dividends arc pavable a “Dividend Payment Date™).

Dividends on each share of the Series Z Preferred Stock shall acerue from the original
issue date at a rate equal 1o (i} 5.30% per annum on the liquidation preference of $10,000 per
share, for each semi-annual Dividend Petiod (as defined below) during the Fixed Rate Period and
(i1} three-month LIBOR plus a spread of 3.80% per annum on the liquidation preference of
$10,000 per share, for each quarterly Dividend Period (as defined below) during the Floating Rate
Period. The amount of dividends payable during the Fixed Rate Perind shall be calculated on the
basis of a 360-day year of twelve 30-day months. The amount of dividends payable during the
Floating Rate Period shall be calculated on the basis of the actual number of days in a Dividend
Period and a 360-day year. Dollar amounts resulting from that calculation shall be rounded to the
nearest cent, with one-half cent being rounded upward.

The dividend rate [or vach Dividend Period during the Floating Rate Period will be
determined by the Calculation Agent (as defined below) using three-month LIBOR as in effect on
the second London banking day orior to 1he beginning of the Dividend Period, which date is the
"Dividend Determination Date ” for the Dividend Period. The Calculation Agent then will add
three-month LIBOR as determined on the Dividend Determination Date and the applicable spread
of 3.80% per annum. The Calculation Agent’s establishment of three-month LIBOR and
calculation of the amount of dividends for each Dividend Period during the Floating Rate Period
will be on file at the principal offices of the Corporation. Absent manifest error, the Calculation
Agent’s determination of the dividend rate for cach Dividend Period during the Floating Rate
Period for the Scries Z Preferred Stock will be binding and conclusive. “Calculation Agent” shail
mean such bank or cther entity as may be appointed by the Corporation to act as calculation agent
for the Series Z Preferred Stock during the Floating Rate Period. A “London bunking day’* shall
mean any day on which dealings in deposits in U.S. dollars are transacted in the London interbank
market. “Three-month LIBOR” shall mean the London interbank uffered rate for deposits in
U.S. dolars having an index maturity of three months in amounts of at least $1,000,000, as that
rate appears on Reuters screen page “LIBORO]™ at approximately 11:00 a.in., London time, on
the relevant Dividend Determination Date.

1f no offered rate appears on Reuters screen page “LIBORD1” on the relevant Dividend
Determination Date at approximately 11:00 am., London time, then the Celculation Agent, afier
consuitation with the Corporztion, will select four major banks in the London interbank market
and will request each of their principal London offices to provide & quotation of the rate at which
three-month deposits in U.S. dollers in amounts of at Jeast $1,000,000 are offered by it to prime
banks in the London interbank market, on that date and at that time, that is representative of single
transactions at that time. If 2t least twe quotations are provided, three-month LIBOR will be the
arithmetic average of the guotations provided. Otherwise, the Caleulation Agent will select three
major banks in New York City and will request each of them to provide a quotation of the rate
offered by it at approximately 11:00 a.m., New York City time, cn the Dividend Determination
Date for loans in U.S. dollars 1o leading Furopean banks having an index maturity of three months
fur the applicable Dividend Period in an amount of at least $1,000,000 that is representative of
single transactions at that time. If three quotaticns are provided, three-month LIBOR wil} be the



arithmetic average of the quotations provided. Otherwise, three-month LIBOR for the next
Dividend Period will be equal to three-month LIBOR in effect for the then-current Dividend
Period.

Each such dividend shall be paid to the holders of record of the shares of the Series Z
Preferred Stock as they appear on the stock register of the Corporation on such reeord date, not
more than 30 days preceding the applicable Dividend Payment Date, as shall be fixed by the
Board of Directors or any duly authorized committee of the Board of Directors. in the event that
any Dividend Payment Date during the Fixed Rate Period falls on a day that is not a Business Day
(as defined below), the dividend payment due on that date shall be postponed to the next day that
is a Business Day and no additional dividends shall accrue as a result of that postponement. In the
event that any Dividend Payment Date during the Floating Rate Period falls on a day that is nota
Business Day (as defined below), the dividend payment due on that date shall be postponad to the
next day that is a Business Day and dividends shall accrue to but excluding the date dividends are
paid. However, if the pcstponement would cause the day to fall in the next calendar month during
the Floating Rate Period, the Dividend Payment Date shall instead be brought forward to the
immediately preceding Business Day (as defined below). The period from and including any
Dividend Payment Date to but excluding the next Dividend Pavment Date is referred to herein as
a “Dividend Period”, provided that the initial Dividend Period shall be the period from and
including the original issue date of the Series Z Preferred Stock to hut excluding the next
Dividend Payment Date. A “Business Day” shall mean any weekday that is not a legal holiday in
New York, New York and is not a day on which banking institutions in New York, New York are
autherized or required by law or regulation 1o be closed.

(by  Dividends on shares of the Series Z Preferred Stock shall be non-cumulative. To
the extent that any dividends on shares of the Serics Z Preferred Stock with respect to any
Dividend Period are not declarad and paid, in full or otherwise, on the Dividend Payment Date for
such Dividend Period, then such unpaid dividends shall not cumnulate and shall cease to accrue and
be payable, and the Corporation shall have no obligation o pay, and the holders of shares of the
Series Z Preferred Stock shall heve no right to receive, accrued and unpaid dividends for such
Dividend Period on or after the Dividend Payment Date for such Dividend Period, whether or not
dividends are deciared for any subsequent Dividend Period with respect to the Series Z Preferred
Stock or for any future dividend period with respect to any other series of preferred stock or the
common stock. The Corporation shall not pay interest cr any sum of money instead of interest in
respect of any dividend that is not declared, or if declared is not paid, on the Ssiies Z Preferred
Stock.

(c) No fuil dividends shall be declared or paid or set aside for payment on preferred
stock of any series ranking as to dividends on a parity with or junior to the Series Z Preferred
Stock for any period unless full dividends on the shares of the Series Z Preferred Stock for the
most recently completed Dividend Period have been or contemparaneously are declared and paid
(or have been declared and a sum sufficient for the payment thereof has been set aside for such
payment). When dividends are not paid in full as aforesaid upon the shares of the Series Z
Preferred Stock and any other series of preferred siock ranking on a parity as to dividends with the
Series Z Preferred Stock, all dividends declared and paid upen the shares of the Series 7 Preferred
Stock and any other series of preferred stock ranking on a parity as to dividends with the Series 7,



Preferred Stock shall be decared and paid pro rata. For purposes of calculating the pro rata
allocation of partial dividend payments, the Corporation shall allocate dividend payments based
on the ratio between the then-current dividends due on the shares of the Series Z Preferred Stock
and (1) in the case of any series of non-cumulative preferred stock ranking on a parity as to
dividends with the Series £ Preferred Stock, the aggregate of the current and unpaid dividends due
on such series of preferred stock and {ii) in the case of any series of cumulative preferred stock
ranking on a parity as to dividends with the Series Z Preferred Stock. the aggregate of the current
and accumulated and unpaid dividends due on such series of preferred stock.

(i) So long as any shares of the Series Z Preferred Stock are outstanding, (i) no
dividend (other thun a dividend in common stock or in any other capital stock ranking junior to
the Series Z Preferred Stock as to dividends and upon liquidation, dissolution or winding-up) shall
be declared or paid or a sum sufficient for the payment thereof set aside for such payment or other
distribution declared or made upon the common stock or upon any other capital stock ranking
junior to the Series Z Preferred Stock as to dividends or upon liquidation, dissolution or winding-
up, and (ii) no cormmon stock or other capital stock ranking junior to or on a parity with the Series
Z Preferred Stock as to dividends or upon liquidation, dissolution or winding-up shall be
redeemed, purchased or otherwise acquired for any consideration (or any moneys be paid to or
made available for a sinking fund for the redemption of any shares of any such capital stock) by
the Corporation (excepi (1) by conversion into or exchange for capital stock ranking junior to the
Series Z Preferred Stock. (2) as a result of reclassification into capital stock ranking junior to the
Series Z Preferred Stack, (3) through the use of the proceeds of a substantially contemporaneous
sale of shares of capital stock ranking junior to the Series Z Preferred Stock or, in the case of
capital stock ranking on a parity with the Series Z Preferred Stock, through the use of the proceeds
of a substantially contemporaneous sale of other shares of capital stock ranking on a parity with
the Series Z Preferred Stock, (4) in the case of capital stock ranking on a parity with the Series Z
Preferred Stock, pursuant to pro rata offers to purchase all or a pro rata portion of the shares of the
Series Z Preferred Stock and such capital stock ranking on a parity with the Series Z Preferred
Stock, (5) in connection with the satisfaction of the Corporation’s obligations pursuant to any
contract entered into in the ordinary course prior to the beginning of the most recently completed
Dividend Pericd, or (6) any purchase, redemption or other acquisition of capital stock ranking
junior to the Series Z Preferred Stock pursuant to any employee, consultant or director incentive
or benefit plans or arrangements of the Corporaiion or any of its subsidiaries (including any
employment, severance or consulting arrangements} adopted before or after the issuance of the
Series Z Preferred Stock), unless, in each case, full dividends on all outstanding shares of the
Series Z Preferred Stock shall have been declared and paid or a sum sufficient for the payment
thereof set aside for such payment in respect of the most recently completed Dividend Period.
However, the foregoing will net restrict the ability of the Corporation or any of its affiliates to
engage in underwriting, stabilization, market-making or similar transactions in the capitai stock of
the Corporation in the ordinary course of business.

Subject to the conditions in this Section 2, and not otherwise, dividends (payable in cash,
capital stock, or otherwise), as may be determined by the Board of Directors or a duly authorized
committee of the Board of Directors, may be declared and paid on the common stock and any
other capital stock ranking junior to or on a parity with the Series Z Preferred Stock from time to



time out of any assets legally available for such payment, and the hoiders of the Series Z Preferred
Stock will not be entitled to participate in those dividends.

3 Liynidation Preference.

(@  Upon the voluntary or involuntary liquidation, dissolution or winding-up of the
Corporation, the holders of the shares of the Series Z Preferred Stock shall be entitled to receive
and to be paid out of the assets of the Corporation legally available for distribution to its
stockholders, before any payment or distribution shall be made on the common stock or on any
other capital stock ranking junior to the Series Z Preferred Stock upon liquidation, dissolution or
winding-up of thc Corporation, the amount of $10,000 per share, plus an amount equal to any
declared and unpaid dividends on each such share witheut accumulation of undeclared dividends.

(b)  After the payment to the holders of the shares of the Series Z Preferred Stock of the
full preferential amounts provided for in this Section 3, the holders of the Scrics Z Preferred Stack
as such shall have no right or claim to any of the remaining assets of the Corporation.

(c) If, upon any voluntary or involuntary liquidation, dissolution or winding-up of the
Corperation, the amounts payable with respect to the shares of the Series Z Preferred Stock and
any other shares of capital stock ranking as to any such distribution of assets of the Corporation on
a parity with the shares of the Series 7 Preferred Stock are not paid in full, the helders of the
shares of the Series Z Preferred Stock and of such other shares shalf share ratably in any such
distribution of assets of the Corporation in proportion to the full respective distributions to which
they are entitled,

(d)  Neither the sale of all or substantially all of the property or business of the
Corporaticn, nor the merger or consolidation of the Corporation into or with any other entity or
the merger or consolidation of any other entity into or with the Corporation, shall be deemed to be
a liquidation, dissolution or winding-up, voluntary or involuntary, of the Corporation for the
purposes of this Section 3.

4, Preemption and Conversion. The holders of the Series Z Preferred Stock shall not
have any preemptive or conversion rights,

5. Vaoting Rights.

(a) The Series Z Preferred Stock shall have no voting rights, except as provided helow
or as otherwise specifically required by law.

(b}  Whenever, at any time or times, dividends on the shares of the Series Z Preferred
Stock have not been paid for an aggregate of three or more semi-annual or six or more quarterly
Dividend Periods, as applicable, whether or not consecutive, the authorized number of directors of
thz Corporation shall autornatically be increased by two and the holders of the Scries Z Preferred
Stock shall have the right, with holders of shares of any other class or series of Parity Preferred
Stock outstanding at the time upon which fike voting rights have been conferred and are
exercisable (“Voting Pariry Stock’™), voting together as a class, to elect two directors (hereinafter
the “Preferred Directors™ and each a “Preferred Director ") 1o fill such newly created
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directorships at the Corporation’s next annual meeting of stockholders and at each subsequent
annual meeting of stockhoelders until full dividends have been paid on the Series Z Preferred Stock
for at lezst two semi-annual or four quarterly consecutive Dividend Periods, as applicable, at
which time such right shali terminate, except as herein or by law expressly provided, subjeet to
revesting in the event of each and every subsequent defauls of the character above mentioned.

Upon any termination of the right of the holders of shares of the Series Z Preferred Stock
and Voting Parity Stock as a class to vote for directors as provided above, the Preferred Directors
shall cease to be qualified as directors, the term of office of all Preferred Directors then in office
shall terminate immediately and the authorized number of directors shail be reduced by the
number of Preferred Directors elected pursuant hereto. Any Preferred Director may be removed
and replaced at any time, with cause as provided by law or without cause by the affirmative vote
of the holders of shares of the Series Z Preferred Stock voting together as a class with the holders
of shares of Voting Parity Stock, to the extent the voting rights of such holders described above
are then exercisable, Any vacancy created by removal with or without cause may be filled only
by the affirmative vote of the holders of shares of the Series Z Preferred Stock voting together as a
class with the holders of shares of Voting Parity Stock. 1o the extent the voting rights of such
holders described above are then exercisable. If the office of any Preferred Director becomes
vacant for any reason other than removal from office as aforesaid, the remaining Preferrad
Director may chouse a successor who shall hold office for the unexpired term in respect of which
such vacancy occurred.

(¢}  Solong as any shares of the Series Z Preferred Stock remain outsianding, the
Corporation shall not, without the affirmative vote of the holders of at lcast 66 2/3% in voting
power of the Series Z Preferred Stock and any Voting Parity Stock, voting together as a class,
authorize, create or issue any capital stock ranking senior to the Series Z Preferred Stock as to
dividends or upon liquidaticn, dissolution or winding-up, or reclassify any authorizcd capital
stock into any such shares of such capital stock or issue any obligation or sceurity convertible into
or evidencing the right to purchase any such shares of capital stock. So long as any shares of the
Series Z Preferred Stock remain outstanding, the Corporation shall not, without the affirmative
vote of the holders of at least 66 2/3% in voting power of the Series Z Preferred Stock, amend,
alter or repeal any provisicn of this Certificate of Designations or the Certificate of Incorporation
of the Corporation, including by merger, consolidation or atherwise, so as to adversely affect the
powers, preferences or special rights of the Series Z Preferred Stock.

Notwithstanding the foregoing, (1) any increase in the amount of authorized commen
stock or authorized preferrzd stock, or any increase or decrease in the number of shares of any
series of preferred stock, or the authorization, creation and issuance of other classes or series of
capital stock, in each case ranking on a parity with or junior 1o the shares of the Series Z Preferred
Stock as to dividends and upon liquidation, dissolution or winding-up, shali not be deemed to
adversely affect such powers, preferences or special rights and {2} a merger or consolidation of the
Corporation with ot into another entity in which {a) the shares of the Series 7. Preferred Stock
remain outsianding or (b) are converted into or exchanged for preference securities of the
surviving entity or any entity, directly or indirectly, controlling such surviving entity and such
new preference securilies have powers, preferences or special rights that are not materially less
favorable than (ke Series Z Preferred Stock shall not be deemed to adversely affect the powers,



preferences or special ights of the Series 7 Preferred Stock.

(d)  Inexercising the voting rights set forth in this Section 5 or when otherwise granted
voting rights by operation of law or by the Corporation, each sharz of the Series Z Preferred Stock
shall be entitied o one vote,

® The foregoing voting provisions shall not apply if, at or prior to the time when the
act with respect to which such vote wonld otherwise be required or upon which the holders of the
Series Z Preferred Stock shall be entitled to vote shali be effected, all outstanding shares of the
Series Z Preferred Stock shall have been redeemed or shall have been called for redemption by the
giving of notice thereof pursuant to Section 6(c) below and sufficient funds shail have been
irrevocably deposited in trust to effect such redemption.

6. Redemption,

(@  The Corporation, at the option of thc Board of Direcicrs or any duly authorized
committee of the Board of Directors, may redeem out of asscts legally available therefor the
Series Z Preferred Stock on any Dividend Payment Datc on or after May 1, 2020 in whole, or
from time to time in part, at a redemption price equal to $10,000 per share, plus any declared and
unpaid dividends on the shares of the Serics Z Preferred Stock called for redemption up to the
redemption date. Subject to Section 6(e), dividends shall cease to acerue on such shares on the
redemption date, without eccumulation of undeclared dividends.

(b) At any time within 90 days after a Capital Treatment Event {as defined below), the
Corporation, at the option of the Board of Directors or any duly authorized committee of the
Board of Directors, may provide notice of its intent to redeem the Series Z Preferred Stock in
accordance with the procedures described below, and the Corporation may subsequently redeem,
out of assets legally available therefor, the Series Z Preferred Stock in whole, but not in part, ata
redemption price equal to $10,000 per share, plus any declared and unpaid dividends on the shares
of the Series Z Preferred Stock called for rederption up to the redemption date. Subject to
Section 6(e), dividends shal] cease to accrue on such shares on the redemption date, without
accumulation of undeclared dividends.

“Capital Treatment Event” shall mean the good faith determination by the Corporation
that, as a result of any:

(i) amendment to, or change or any announced prospective change in, the
laws or reguiations of the United Statcs or any political subdivision of or in the United
States that is enacted or becomes effective after the initial issuance of any shares of the
Series Z Preferred Stock;

(ii} proposed change in those faws er regulations that is announced or
becomes effective afier the initial issuance of any shares of the Series Z Preferred Stock;
or

(iii) official administrative decision or judicial decision or administrative
action or other official proncuncement interpreting or applying those laws or regulations
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that is announced or becomes effective after the initial issuance of any shares of the Series
Z Preferred Stock,

there is more than an insubstantial risk that the Corporation shali not be entitled to treat an ameunt
cqual to the full liquidation amount of alf shares of the Series Z Preferred Stock then cutstanding
as “additional Tier ] capital” (or its equivalent) for purposes of the capital adequacy guidelines or
regulations of the appropriate federal banking agency, as then in effect and applicabiz, for as long
as any share of the Series Z Preferred Stock is outstanding.

(¢}  Notice of every redemption of shares of the Series Z Preferred Stock shall be
mailed by first class mail, postage prepaid, addressed to the holders of record of such shares to be
redeemed at their respective last addresses appearing on the stock register of the Corporation.
Such mailing shall be at least 30 days and not more than 60 days before the date fixed for
redemption. Any notice mailed as provided in this Section §(c} shal be conclusively presumed to
have been duly given, whether or not the holder receives such notice, but failure to duly give such
notice by mail, or any defect in such notice or in the mailing thereof, to any holder of shares of the
Series Z Preferred Stock designated for redemption shall not affect the validity of the procecdings
for the redemption of any other shares of the Scrics Z Preferred Stock. Each notice of redemption
shall state (i) the redemption date; {i}) the number of shares of the Series Z Preferred Stock o be
redeemed and, if fewer than all the shares held by such holder are to be redeemed, the number of
such shares to be redeemed from such holder; (iii) the redemption price; (iv) the place or places
where the certificates representing such shares are to be surrendcred for payment of the
redemption price; and (v) that dividends on the shares to be redecmed shall cease to accrue on the
redemption date. Notwithstanding the foregoing, if the Series Z Preferred Stock is hield in book-
entry form through The Depository Trust Company, the Corporation may give such notice in any
manner permitted or required by The Depository Trust Company.

(d)  Inthe case of any redemption of only part of the shares of the Series Z Preferred
Steck at the time outstanding, the shares of the Series Z Preferred Stock to be redeemed shal} be
selected either pro rata from the holders of record of the Series Z Preferred Stock in proportion to
the number of Series Z Preferred Stock held by such holders or by lot or in such other manner as
the Board of Directors or any duly authorized committee of the Board of Directors may determine
to be fair and equitable. Subject to the provisions of this Section 6, the Board of Directors or any
duly authorized committee of the Board of Directors shall have full power and authority to
prescribe the terms and conditions upon which shares of the Szries Z Preferred Stock shall be
redeemed from time to time.

(e) If notice of redemption has been duly given and if on or before the redemption date
specified in the notice all funds necessary for the redemption have been irrevocably set aside by
the Cerporation, separate and apait from its other assets, in trust for the pro rata benefit of the
holders of the shares called for redecmption, so as 10 be and continue W be available therefor, or
deposited by the Cerporation with a bank or trust company selected by the Board of Directors or
any duly authorized committee of the Board of Dircctors, which bank or trust company may be an
affiliate of the Corporation (the “Depositary Company™), in trust for the pro rata benefit of the
holders of the shares called for redemption, then, notwithstanding that any certificate for any sharz
so called for redemption has not been surrendercd for cancellation, on and after the redemption



date all shares so called for redemption shall be cancelled and shall ceasc to be outstanding, all
dividends with respect to such shares shall cease to accrue after such redemption date, and all
other rights with respect to such shares shall forthwith on such redemption datc ccase and
terminate, except for the right of the holders thereof to receive the amount payable on such
redemption from the Depositary Company at any time after the redemption date from the funds so
deposited, without interest. The Corporation shall be entitled to receive, from time to time, from
the Depositary Company any interest acerued on such funds, and the holders of any sharcs called
for redemption shall have no claim to any such interest. Any funds so deposited and unclaimed at
the end of three years from the redemption date shall, to the extent permitted by law, be relcased
or repaid to the Corporation, and in the event of such repayment to the Corporation, the holders of
record of the shares so called for redemption shall look only to the Corporation for an amount
equivalent o the amount deposited as stated 2bove for the redemption of such shares and so repaid
to the Corporation, but shall in no event be entitled to any mterest.

H Shares of the Series Z Preferred Stock that have been issued and reacquired in any
manner, including shares purchased or redeemed, shall (upon compliance with any applicable
provisions of the laws of the State of Delaware) be retired and have the status of authorized and
unissued shares of the class of preferred stock undesignated as to series and may be redesignated
and reissued as part of any series of preferred stock.

7. Amendment of Resolution. The Board of Directors reserves the right from time to
time 10 increase or decrease the number of shares that constitute the Series Z Preferred Stock (but
not below the number of shares thereof then cutstanding) and in other respects 10 amend this
Certificate of Designations within the limirations provided by law, this resolution and the
Certificate of Incorporation,

8. Rank. Any capital stock of any class or series of the Corporation shall be deemed
to rank:

(a)  senior to shares of the Series Z Preferred Stock, either as to dividends or upon
liquidation, dissolution or winding-up, or both, if the holders of capital stock of such class or
series shall be entitled by the terms thereof to the receipt of dividends or of amounts distributable
upon liquidation, dissolution or winding-up, as the case may be, in preference or priority to the
holders of shares of the Series Z Preferred Stock (and 2s used herein, the term “serior to the
Series Z Preferred Stock™ and like terms refer to any class or series of capital stock that ranks
senior (o the Series Z Preferred Stock, either as to dividends or upon liquidation, dissolution or
winding-up, or both, as the context may require);

(b)  ona parity with shares of the Series Z Preferred Stock, either as to dividends or
upon Hquidation, dissolution ar winding-up, or both, whether or not the dividend rates, dividend
payment dates, ar redemption or liquidation preferences per share thercof be different from those
of the Series Z Preferred Stock, if the holders of capital stock of such class or series shall be
entitled by the terms therecf to the receipt of dividends or of amounts distributable upon
liquidation, dissolution or winding-up, as the case may be, in proportion to or otherwise based on
their respective dividend rates or liquidation preferences, without preference or priority of one
over the other as between the holders of such capital stock and the holders of shares of the Series



Z Preferred Stock (and as used herein, the term “Parity Preferred Stock, ™ and “on a parity with
the Series Z Preferred Stock” and like terms refer to any elass or series of capital stock that ranks
on a parity with the shares of the Series Z Preferred Stock, either as to dividends or upon
liguidation, dissolution or winding-up, or both, as the context may require); and

(c)  junior to shares of the Series Z Preferred Stock, either as to dividends or upon
liquidation, dissolution or winding-up, ur both, if such class or series shall be common stock or if
the holders of the Series Z Preferred Stock shall be entitled 1o the receipt of dividends or of
amounts distributable upon liquidation, dissolution or winding-up, as the case may be, in
preference or pricrity to the holders of capital stock of such class or series (and as used herein, the
term “funior to the Series Z Preferred Stock” and like terms refer to the commen stock and any
other class or series of capital stock over which the Series Z Preferred Stock has preference or
priority, either as to dividends or upon liguidation, disselution or winding-up, or both, as the
context may requirs).

The Series Z Preferred Stock shall rank as to dividends and upen liquidation, dissolution
or winding-up on a parity with the Corporation’s Fixed-to-Floating Rate Non-Cumulative
Preferred Stock, Series I, 5.50% Non-Cumnulative Preferred Stock, Series O, 5.45% Non-
Cumulative Preferred Stock, Series P, Fixed-to-Tloating Rate Non-Cumulative Preferred Stock,
Series Q, Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series R, Fixed-to-Floating
Rate Non-Cumulative Preferred Stock, Series 8, 6.70% Non-Cumulative Preferred Stock, Series
T, Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series U, Fixed-to-Floating Rute
Non-Cumulative Preferred Stock, Secrics V, 6.30% Non-Cumulative Preferred Stock, Series W,
Fixed-to-Floating Rate Non-Cumulative Proferred Stock, Series X and 6.125% Non-Cumulative
Preferred Stock, Series Y.



IN WITNESS WHEREOF, the undersigned, being duly authorized thereto, does hereby
atfirm, that this certificate is the act and deed of the Corporation and that the facts herein stated
are true, and accordingly has hereunto set his hand as of this 20 day of April, 2015.

JPMIORGAN CHASE & CO,

By /bréf{{b\,

Name: Anthony J. Horan
Title: Corporate Secretary
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CERTIFICATE OF DESIGNATIONS, POWERS,
PREFERENCES AND RIGHTS
OF THE
6.10% NON-CUMULATIVE PREFERRED STOCK, SERIES AA
(510,000.00 liguidation prefercnce per share)

OF

JPMORGAN CHASE & CO.

Pursuant to Section 151 of the
General Corporation Law of the State of Delaware

JPMORGAN CHASE & CO., a Delaware corporation (the “Corporation®), 1IEREBY
CERTIFIES that the following resojution was duly adoptcd by the Stock Committee of the Board
of Directors of the Corporation (the “Board of Directors™) in accordance with Section 151(g) of
the General Corporation Law of the State of Delaware pursuant to the authority conferred upon
the Board of Dirsctors by the provisions of the Certificate of Incorporation of the Corporation and
pursuant to the authority duly delegaied to the Stock Committee by the Board of Directors:

RESOLVED, that the Corporaticn be, and hereby is, authorized to issue a new series of its
preferred stock, par value $1.00 per share, with a Hquidation preference, in the aggregate, of up 1o
31,495,000,000, on the following terms and with the following designations, powers, preferences
and rights:

1. Designation and Amount. The series of preferred stock, par value $1.00 per share,
shall be designated as the “6.10% Non-Cumulative Preferred Stock, Series AA™ {the “Series A4
Preferred Stock”™). The Series AA Preferred Stock shall be perpetual, subject to the provisions of
Section 6 hereof, and the authorized numbcr of shares of the Series AA Preferred Stock shall be
149,500 shares.

2. Dividends.

(a) Holders of the Series AA Preferred Stock shall be entitled 1o receive, when, as, and
if declared by the Board of Directors or any duly autherized committee of the Board of Directors,
out of assets legally available for payment, non-cumulative cash dividends based on the
liquidation preference of $10,000 per share of the Series AA Preferred Stock.

If declared by the Board of Dircctors or any duly authorized committee of the Board of
Directors, the Corporation shall pay dividends on the Series AA Preferred Stock quarterly in
errears, on March 1, June 1, September 1 and December 1 of each year, beginning on September
1, 2015 (each such day on which dividends are payable a “Dividend Payment Date™. In the event
that any Dividend Payment Date falls on a day that is not a Business Day (as defined below), the



dividend payment due on that daie shall be postpored 1o the next day that is a Business Day and
no additionzl dividends shall accrue as a result of that postponement. The period {from and
including any Dividend Pavment Date to but excluding the next Dividend Payment Date is
referred to herein as a “Dividend Period”, provided that the initial Dividend Period shall be the
period from and including the original 1ssue date of the Series AA Preferred Stock to but
excluding the next Dividend Payment Date.

Dividends on each share of the Series AA Preferred Stock shall accrue from the original
issue date at a rate equal to 6.10% per annum on the liquidation preference of $10,000 per share,
for each Dividend Period.

Each such dividend shall be paid to the holders of record of the shares of the Series AA
Preferred Stock as they appear on the stock register of the Corporation con such record date, not
more than 30 days preceding the applicable Dividend Payment Date, as shail be fixed by the
Board of Directors or any duly authorized committee of the Board of Directors. The amount of
dividends payable shali be calculated on the basis of a 360-day year of twelve 30-day months.
Drollar amounts resulting from that calculation shall be rounded to the nearest cent, with one-half
cent being rounded upward.

A “Business Day” shall mean any weckday that is not a legal aoliday in New York, New
York and is not a day on which banking institutions in New York, Now York are authorized or
required by law or regulzation to be closed.

(b)  Dividends on shares of the Series AA Preferred Stock shall be non-cumulative. To
the extent that any dividends on sharcs of the Series AA Preferred Stock with respect to any
Dividend Period are not declared and paid, in full or otherwise, on the Dividend Payment Date for
such Dividend Period, then such vnpaid dividends shall not cumulate and shall cease 1o accrue and
be payable. and the Corporation shall have no obligation to pay, and tha holders of shares of the
Series AA Preferred Stock shall have no right to receive, accrued and vnpaid dividends for such
Dividend Period on or after the Dividend Payment Daie for such Dividend Period, whether or not
dividends are declaced for any subsequent Dividend Period with respect to the Series AA
Preferred Stock or for any future dividend period with respect to any other series of preferred
stock or the common stock. The Corporation shall not pay interest or any sum of money instead
of interest in respect of any dividend that is not declared, or if declared is not paid, on the Series
AA Preferred Stock.

(c) No full dividends shall be declared or paid or set aside for payment on preferred
stock of any series ranking as to dividends on a parity with or junior to the Series AA Preferred
Stock for any period unless full dividends en the shares of the Series AA Preferred Stock for the
most recently completed Dividend Period have been or contemporaneously are declared and patd
(ot have been declared and a sun sufficient for the payment thereof has been set aside for such
payment}. When dividends are not paid in full as aforesaid upon the shares of the Series AA
Preferred Stock and any other series of preferred stock ranking on a parity as to dividends with the
Series AA Preferred Stock, all dividends declared and paid upon the shares of the Series AA
Preferred Stock and any other series of preferred stock ranking on a parity as to dividends with the
Series AA Preferrec Stock shall be declercd and paid pro rata. For purposes of calculating the pro
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rata allocation of partial dividend payments, the Corporation shall allocate dividend payments
based on the ratio between the then-current dividends due on the shares of the Series AA Preferred
Stock and (1) in the case of any series of non-cumulative preferred stock ranking on a parity as to
dividends with the Series AA Preferred Stock, the aggregate of the current and unpaid dividends
due on such series of preferred stock and (31} in the case of any series of cumulative preferred
stock ranking on a parity as to dividends with the Senies AA Preferred Stock, the aggregate of the
current and accumulated and unpaid dividends duc on such series of preferred stock.

{(d)  Solong as any shares of the Series AA Preferred Stock are outstanding, (i) no
dividend {other than a divicend in common stock or in any other capital stock ranking junior to
the Series AA Preferred Stock as to dividends and upon liquidation, dissolution or winding-up)
shall be declared or paid or 4 sum sufficient for the payment thereof set aside for such payment or
other distribution declared or made upon the common stock or upon any other capital stock
ranking junior to the Series AA Preferred Stock as to dividends or upon liguidation, dissolution or
winding-up, and (ii) no common sicck or other capital stock ranking junior to or on o parity with
the Series AA Preferred Stock s to dividends or upon liquidation, dissolution or winding-up shall
be redeemed, purchased or otherwisc acquired for any consideration (or any moneys be paid to or
made available for a sinking fund for the redemnption of any shares of any such capital stock) by
the Corporation (except (1) by conversion into or exchange for capital stock ranking junior to the
Series AA Preferred Stock, (2) as a result of reclassification into capital stock ranking junior to the
Series AA Preferred Stock, (3) through the use of the proceeds of a substantially contemporaneous
sale of shares of capital stock ranking junior to the Saries AA Preferred Stock or, in the case of
capital stock ranking on a parity with the Series AA Preferred Stock, through the use of the
procceds of a substantizlly contemporaneous szle of other shares of capital stock ranking on a
parity with the Series AA Preferred Stock, (4) in the case of capital stock ranking on a parity wit
the Series AA Preferrec Stock, pursuant to pro rata offcrs to purehase all or a pro rata portion of
the shares of the Scrics AA Preferred Stock and such capital stock ranking on a parity with the
Series AA Preferred Stock, (5) in connection with the satisfaction of the Corporation’s obligations
pursuant lo any contract entered into in the ordinary course prior to the heginning of the most
recently completed Dividend Period, or (6} any purchase, redemption or other acquisition of
capital stock ranking junior 1o the Series AA Preferred Stock pursuant to any employes,
consultant or director incentive or benefit plans or arrangements of the Cerporation or any of its
subsidiaries (including any employment, severance or consulting arrangements} adopted before or
after the issvance o the Series AA Preferred Stock), unless, in cach case, full dividends on all
outstanding shares of the Series AA Preferrcd Stock shzll have been declared and paid or a sum
sufficiert for the payment thereof set aside for such payment in respect of the mwost recently
completed Dividend Period. However, the foregoing will not restrict the ability of the
Corporation or any of its affiliates o engage in underwriting, stabilization, market-making or
stmilar transactions in the capiial stock of the Corporation in the ordinary course of business.

Subject to the conditions in this Section 2, and not otherwise, dividends (pzyable in cash,
capital siock, or otherwise), as may be determined by the Board of Directors or a duly authorized
comrmnittee of the Board of Directors, may be declared and paid on the common stock and any
other capital stock ranking junior to or on a parity with the Series AA Preferred Stock from iime
to time out of any assets legally available for such payment, and the holders of the Serics AA
Preferred Stock will not be entitled to participate in those dividends.
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3. Liquidation Preference.

(a) Upon the voluntary or involuntary liguidation, dissolution or winding-up of {he
Corporation, the holders of the shares of the Series AA Preferred Stock shall be entitled 1o receive
and to be paid out of the assets of the Corporation legally available for distribution to its
stockholders, before any payment or distribution shall be made on the common stoek or on any
other capital stock ranking junior to the Series AA Preferred Stock upon liquidation, cissolution or
winding-up of the Corporation, the amount of $10,000 per share, plus an amount equal to any
declared and unpaid dividends on each such share without accumulation of undeclared dividerds.

(b)  After the payment to the holders of the shares of the Series AA Preferred Stock of
the full preferential amounts provided for in this Section 3, the holders of the Series AA Preferred
Stock as such shall kave no right or claim to any of the remaimng assets of the Corporation.

(c) If, upon any voluntary or involuntary iquidation, dissolution cr winding-up of the
Corporation, ke emounts payable with respect to the shares of the Series AA Preferred Stock and
any other shares of capital stock ranking as to any such distribution of assets of the Corporation on
a parity with the shares of the Series AA Preferred Stock are not paid in full, the holders of the
shares of the Series AA Preferred Stock and of such other shares shall share ratably in any such
distribution of assets of the Corporation in proportioz to the full respective distributions to which
they are entitled.

(d)  Neither the sale of all or substantially ail of the property or business of the
Cerporation, nor the merger or consolidation of the Corporation into or with eny other entity or
the merger or consolidation of any other entity into or with the Corporation, shall bs deemed to be
a liguidation, dissoiution or winding-ap, volumary or involuntary, of the Corporation for the
purposes of this Section 3.

4, Preemption and Conversion. The holders of the Series AA Prelerred Stock shall
not have any preemplive or conversion rights.

5. Voting Rights.

{(a) The Series AA Preferred Stock shall have no voling rights, excepl as provided
below or as vtherwise specifically required by law.

(b Whenever, at any time or times, dividends on the sharcs of the Series AA Preferred
Stock have not heen paid for an aggregate of six or more quarterly Dividend Perieds, whether or
Aot consecutive, the authorized number of directors of the Corporation shall automatically be
increased by two and the holders of the Series AA Preferred Stock shall have the right, with
holders of shares of any other class or series of Parity Preferred Stock outstanding at the time
upon which like voting rights have been conferred anc are exercisable (*Voting Parity Stock™),
voting together as a class, to elect two directors (hereinafter the “Preferred Directors” and each a
“Preferred Director "} 1o fill such newly created directorships at the Corporatian’s next annual
meeting of stockholders and at cach subscquent annual meeting of stockholders until full
dividends have been paid on the Series AA Preferred Stock for at least four quarier]y consecutive
Dividend Periods ar which time such right shall terminate, except as herein or by law expressly



provided, subject 1o Tevesting in the event of each and every subsequent defauit of the character
above mentioned.

Upon any termination of the right of the holders of shares of the Series AA Preferred Stock
and Voting Parity Stock as a class to vote for directors as provided abave, the Preferred Pirectors
shail cease to be qualified as direciors, the term of office of all Preferred Directors then in office
shall terminate immediately and the authorized number of directors shall be reduced by the
number of Preferred Directors elected pursuant hereto. Any Preferred Director may be removed
and replaced at any time, with cause as provided by law or without cause by the affirmative votc
of the holders of sharcs of the Scrics AA Preferred Stock voting together as a class with the
holders of shares of Voting Parity Stock, to the extent the vorting rights of such holders desenbed
above are then exercisable. Any vacancy created by removal with or without cause may be filled
only by the affirmative vote of the holders of shares of the Series AA Preferred Stock voting
together as a class with the holders of shares of Voting Parity Stock, to the extent the voting rights
of such holders deseribed above are then exercisable. If the office of any Preferred Director
becomes vacant for any reason other than removal from office as aforesaid, the remaining
Preferred Director may choose a successor who shall hold office for the unexpired term in respect
of which such vacancy occurred.

{c) So long as any shares of the Series AA Preferred Stock remain outstanding, the
Corporation shall not, without the affirmative vote of the holders of at least 66 2/3% in voting
power of the Scries AA Preferred Stock and any Voting Parity Stock, voting together as a class,
authorize, create or issuc any capital stock ranking senior to the Series AA Prelered Stock as 1o
dividends or upon Liguidation, dissolution or winding-up, or reclassify any authorized capital
stock into any such shares of such capital stock or issue any obligation or security convertible into
or evidencing the right to purchase any such shares of capital stock. So long as any shares of the
Series AA Preferrad Stock remain outstanding, the Corporation shall not, without the affirmative
vote of the holders of at least 66 2/3% in voting power of the Series AA Preferred Stock, amend,
alter or repeal any provision of this Certificate of Designations or the Certificate of Incorporation
of the Corporation, including by merger, consolidation or otherwise, so as to adverscly affect the
powers, preferences or special rights of the Scrics AA Preferred Stock.

Notwithstanding the foregeing, (1) anv increase in the amount of authonized common
stock cr authorized preferred stock, or any increase or decrease in the number of shares of any
serics of preferred stock, or the authorization, creation znd issuance of olher classes or series of
capital stock, in each case ranking on a parily with or junior to the shares of the Series AA
Preferred Stock as o dividends and upon liguidation, dissolution or winding-up, shall not be
deemed to adversely affect such powers, preferences or speeial rights and (2) a merger or
consolidation of the Corporation with or inia another entity in which (a) the shares of the Series
AA Preferred Stock remain outstanding or (b) are converted into or exchanged for preference
securities of the surviving entity or any ertity, directly or indirectly, controlling such surviving
entity and such new preference securities have powers, preferences or special rights that are not
materialiy less favorable than the Serics AA Preferred Stock shall not be deemed to adversely
affect the powers, preferences or special rights of the Series AA Preferred Stock.



{d)  Inexercising the voting rights set forth in this Section 5 or when otherwise granted
voting rights by operation of law or by the Corporation, each share of the Series AA Preferred
Stock shali be entitled tc one vote.

(e) The foregoing voting arovisions shall not apply if, at or prier to the time when the
act with respect to which such vote would otherwise be required or upon which the holders of the
Series AA Preferred Stock shali be entitled to vote shall be effected, all outstanding shares of the
Series AA Preferred Stock shall have been redeemed or shall have been called for redemption by
the giving of notice thereof pursuant to Section 6(c) below and sufficient funds shall have been
irrevocably deposited in trust to effect such redempticn.

6. Redemnption,

{a)  The Corporation, at the option of the Board of Directors or any duly authorized
committec of the Board of Directors, may redeem out of assets legally available therefor the
Series AA Preferred Stock on any Dividend Payment Date on or after September 1, 2020 in
whole, or from time to time in part, at a redemption price equal to $10,000 per share, plus any
declared ané unpaid dividends on the shares of the Series AA Preferred Stock called tor
redemption up to the redemption date. Subject to Section 6(e), dividends shall cease to accrue on
such shares on the redemption date, without accumulation of undeclared dividends,

(b}  Atany time within 90 days after a Capital Treatment Event (as defined below), the
Corporation, at the option of the Board of Directors or any duly authorized commitiee of the
Board of Directors, may provide notice of its intent to redcem the Series AA Preferred Stock in
accordance with the procedures described below, and the Corporation may subsequenily redeem,
out of assets legally available therefor, the Series AA Preferred Stock im whole, but not in part, at
a redemption price equal 10 $10,000 per share, pius any declared and unpaid dividends on the
shares of the Series AA Preferred Stock called for redemption vp to the redemption date. Subject
to Section 6(e), dividends shall ceass to accrue on such shares on the redemption date, without
accummiation of undeclared dividends.

“Capital Treatment Event” shall mean the good faith determination by the Corporation .
that, as a result of any:

(1) amencment to, or change or any announced prospective change m, the
laws or reguiations of the Urited States or any political subdivision of or in the United
States that is enacted or becornes effective afier the initial issuance of any sharcs of the
Series AA Preferred Stock;

(1) proposed change in those laws or regulations that is announced or
becomes effective after the initial issuance of any shares of the Series AA Preferred Stock;
or

(1) official administrative decision or judicial decision or administrative
action or other official pronouncement interpreting or applying those laws or regulations
that is announced or becomes effective after the initial issuance of any shares of the Series
AA Preferred Stock,



there is more than an insubstantial isk that the Corporation shall not be entitled to treat an amount
equal tc the full liquidation amount of all shares of the Series AA Preferred Stock then
outslanding as “additional Tier 1 capital” (or its equivalent) for purposes of the capital adequacy
guidelines or regulations of the appropriate federal banking agency, as than in effect and
applicable, for as long as any share of the Series AA Preferred Stock is outstanding.

(€ Notice of every redemption of shares of the Serics AA Preferred Stock shall be
mailed by first class mail, postage prepaid, addressad 1o the holders of record of such shares ‘o be
redeemed at their respective last addresses appearing on the stock register of the Corporation.
Such mailing shall be at least 30 days and not more than 60 days before the date fixed for
redemption. Any notice mailed as provided in this Section 6(c) shall be conclusively presumed to
have been duly given, whether or not the holder receives such notice, but failure to duly give such
notice by mail, or any defect in such notice or in the mailing thereof, to any holder of sharss of the
Series AA Preferred Stock designated for redemption shall not affect the validity of the
proceedings for the redemption of any other shares of the Series AA Preferred Stock. Each notice
of redemption shall state (i) the redemption date; (ii) the number of shares of the Series AA
Preferred Stock to be redeemed and, if fewer than &ll the shares held by such holder are to be
redeemed, the number of such shares to be redeemed from such helder; (iii) the redemption price;
(iv) the place or places where the certificates representing such shares are to be surrendered for
payment of the redemption price; and (v) that dividends on the shares to be redeemed shall cease
to accrue on the redemption date. Notwithstanding the foreeoing, if the Series AA Preferred
Stock is held in book-entry form throngh The Depository Trust Company, the Corporation may
give such notice in any marner permitted or requirec by The Depository Trust Company.

() In the case of any redemption. of only part of the shares of the Series AA Preferzed
Stock at the time outstanding, the shares of the Series AA Preferred Stock to be redeemed shall be
selected either pro rata from the holders of record of the Series AA Preferrec Stock in proportion
to the number of Series AA Preferred Stock held by such helders or by lot. Subject to the
provisions of this Section 6, the Board of Directors or any duly authorized committee of the Board
of Directors shall have full power and authority to prescribe the terms and conditions upon which
shares of the Series AA Preferred Stock shall be redeemed from time to time.

() If notice of redemption has been duly given and if on or before the redemption date
specified in the notice all funds necessary for the redemption have been irrevocably set aside by
the Corporation, scparate 2nd apart fron: its other assets, in trust for the pro rata benefit of the
holders of the shares called for redeinption, so as to be and centinue to be available therefor, or
deposited by the Curporation with a bank or trust company selected by the Board of Directors or
any duly authorized commitiee of the Board of Directors, which bank or trust company may be an
affiliate of the Corporation (the “Depasitary Company’”}, in trust for the pro rata benefit of the
holders of the shares called for redemption, then, notwithstanding that any certificate for any share
so called for redemption has not been surrendered for cancellation, on and after the redemption
date ali shares so called for redemption shail be cancelled and shall cease tc be outstanding, all
dividends with respect to such shares shall cease to accrue after such redemption date, and all
other rights with respect to such shares shall forthwith on such redemption date cease and
terminate, except for the right of the holders thereof to receive the amount payable on such
redemption from the Depositary Company at any time after the redemption date from the funds so
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deposited, without interest. The Corporation shall be entitled to receive, from time to time, from
the Depositary Company any interest accrucd on such funds, and the holders of any shares called
for redemption shall have no claim to any such interest. Any funds so deposited and unclaimed at
the end of three years frorm the redemption date shall, to the extent permitted by law, be released
or repaid to the Corporation, and in the event of such repayment to the Corporation, the holders of
record of the shares so called for redemption shall look only to the Corporation for an amount
equivalent to the amount deposited as stated above for the redemption of such shares and so repaid
to the Corporation, but shall in no event be entitled to any interest.

{® Shares of the Series AA Preferred Stock that have been issued and reacquired in
any manner, including shares purchased or redeemed, shall (upon compliance with any applicable
provisions of the laws of the State of Delaware) be retired and have the status of authorized and
unissued shares of the class of preferred stock undesignated as to series and may be redesignated
and rcissucd as pan of any series of preferred stock.

7. Amendment of Resoluticn. The Board of Directors reserves the right [rom time to
time 10 increase or decrease the number of shares thet constitute the Series AA Preferred Stock
(but not below the aumber of shares thereof then outstanding) and in other respects to amend this
Certificate of Designations within the limitations provided by law, this resolution and the
Certificate of Incorporation.

8. Rank. Any capita! stock of any class or series of the Corporation shall be deemed
1o rank:

@ senior 10 shares of the Series AA Preferred Stock, either as to dividends or upon
liquidation, dissolution Or winding-up, or both, if the holders of capital stock of such class or
series shall be entitled by the terms thereof to the receipt of dividends or of amounts distributable
upon liquidation, dissolntion or winding-up, as the case may be, in preference or priority to the
holders of shares of the Series AA Preferred Stock {and s nsed herein, the term “senior to the
Series A4 Preferred Stack"” and like terms refer to any class or series of capital stock that ranks
senior to the Series AA Preferred Stock, either as 1o dividends or upon liquidation, dissolution or
winding-up, or both, as the contexi may require);

{(b)  on aparity with shares o[ the Series AA Preferred Stock, either as to dividends or
upon hiquidation, dissolulion or winding-up, or both, whether or not the dividend rates, dividend
puyment dates, or redemption or liquidation preferences per share thereof be diflerent from thosa
of the Series AA Preferred Stock, if the holders of capital stock of such class or scries shall be
entitled by the terms thereof to the receipt of dividends or of amounts distributable upon
liquidation, dissclution or winding-up, as the case may be, in proportion to or otherwise based on
their respective dividend rates or liquidation preferences, without preference or priority of one
over the other as between the holders of such capital stock and the holders of shares of the Series
AA Preferred Stock (and as used herein, the term “Parity Preferred Stock, ” and “on a parity with
the Series AA Preferred Stock” and like terms refer to any class or series of capital stock that ranks
on a parity with the shares of the Series AA Preferred Stock, either as to dividends or upon
liquidation, dissolution or winding-up, or hoth, as the context may require); and



{c)  jumor to shares of the Series AA Preferted Stock, either as 1o dividends or upon
liquidation, dissolution or winding-up, or both, if such class or series shall be common stock or if’
the holders of the Series AA Preferred Stock shal! be entitled 1o the receipt of dividends or of
amounts distributable upon liquidation, dissoiution or winding-up, as the ¢case may be, in
preference or priority to the holders of capital stock of such class or series (and as used herein, the
term “junior to the Series AA Preferred Stock” and like terms refer to the common stock and any
other class or series of capital stock over which the Serics AA Preferred Stock has preference or
pricrity, either as to dividends or upon liquidation, dissolution or winding-up, or both, as the
context may require).

The Series AA Preferred Stock shall rank as (o dividends and upon liquidation, dissoltion
or winding-up on a parity with the Corporetion’s Fixed-to-Floating Rate Non-Cumnlative
Prelerred Stock, Series 1, 5.50% Non-Cumulative Preferred Stock, Series G, 5.45% Non-
Cumulative Preferred Stock, Series P, Fixed-to-Floating Rate Non-Cumulative Preferred Stock,
Series Q, Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series R, Fixed-to-Floating
Rate Non-Cumujative Preferred Stock, Series S, 6.70% Non-Cumulative Preferred Stock, Series
T, Fixed-to-Floating Rate Non-Curnulative Preferred Stock, Series U, Fixed-fo-Floating Rate
Non-Curnulative Preferred Stock, Serics V, 6.30% Non-Cumulative Preferred Stock, Series W,
Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series X, 6.125% Non-Cumulative
Preferred Stock, Series Y, and Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series Z.



IN WITNESS WHEREOF, the undersigned, being duly anthorized thereto, does hereby
affirm, that this certificate is the act and deed of the Corporation and that the facts herein stated
are true, and accordingly has hereunto set his hand as of this 3" day of June, 2015,

JPMORGAN CHASE & CO.

o (S0

Name: Anthony J. Horan
Title: Comporate Secretary
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CERTIFICATE OF DESIGNATIONS, POWERS,
PREFERENCES AND RIGHTS
OF THE
6.15% NON-CUMULATIVE PREFERRED STOCK, SERIES BB
($10,000.00 liquidation preference per share)

OF
JPMORGAN CHASE & CO.

Pursuant to Section 151 of the
General Corporation Law of the State of Delaware

JPMORGAN CHASE & CO., a Delaware corporation (the “Corporation”), HEREBY
CERTIFIES that the fellowing resolution was duly adopted by the Stock Committee of the Board
of Dirzctors of Lhe Corporation (the “Board of Directors”) in accordance with Section 151(g) of
the General Corporation Law of the State of Delaware pursuant to the aushority conferred upon
the Board of Directors by the provisions of the Certificate of Incorporation of the Corporation and
pursuant to the authority duly delegated to the Stock Committee by the Board of Directors:

RESCLVED, that the Corperation be, and hereby is, authorized to issue a new series of its
preferred stock, par value $1.00 per share, with a liquidation preference, in the aggregate, of up to
$1,265,000,000, on the following terms and with the following designations, powers, preferences
and rights:

1. Designation and Amount. The series of preferred stock, par value $1.00 per share,
shall be designated as the “6.15% Non-Cumulative Preferred Stock, Series BB” (the “'Series BS
Preferred Stock™). The Series BB Preferred Stock shall be perpetual, subject to the provisions of
Section G hereof, and Lhe authorized number of shares of the Series BB Preferred Stock shail be
126,500 shares.

2. Dividends,

(@)  Iolders of the Series BB Preferred Stock shall be entitled to receive, when, as, and
if declared by the Bourd of Directors or any duly authorized committee of the Board of Directors,
out of assets legally available for payment, non-cumulative cash dividends based on the
liquidation preference of $10,000 per share of the Series BB Preferred Stock.

If declared by the Board of Directors or any duly authorized committee of the Board of
Directors, the Corporation shall pay dividends on the Series BB Preferred Stock quarterly in
arrears, on March 1, June 1, September 1 and December 1 of each year, beginning on December 1,
2015 (each such day on which dividends are payable a “Dividend Payment Date”). In the event
that any Dividend Payment Date falls on a day that is not 2 Business Day (as defined below), the



dividend payment due on that date shall be postponed to the next day that is a Business Day and
no additional dividends shall accrue as a result of that postponement. The period from and
including any Dividend Payment Date to but excluding the next Dividend Payment Date is
referred to herein as a “Dividend Period”, provided that the initial Dividend Period shall be the
period from and including the original issuc date of the Series BB Preferred Stock to but
excluding the next Dividend Payment Date.

Dividends on cach share of the Series BB Preferred Stock shall accrue from the original
issue date at a rate equal o 6.15% per annum on the liquidation preference of $10,000 per share,
for each Dividend Period.

Euch such dividend shall be paid to the holders of record of the shares of the Series BB
Preferred Stock as they appear on the stock register of the Corporation on such record date, not
more than 30 days preceding the applicable Dividend Payment Date, as shall be fixed by the
Board of Directors or any duly authorized committee of the Board of Dircetors. The amount of
dividends payable shall be calculated on the basis of a 360-day year of twelve 30-day months.
Dollar amounts resulting from that calculation shall be rounded to the nearest vent, with one-half
cent being roundcd upward.

A “Business Day” shall mean any weekday that is not a legal holiday in New York, New
York and is not a day on which banking institutions in New York, New York are authorized or
required by law or regulation to be closed.

(b)  Dividends on shares of the Series BB Preferred Stock shall be non-cumulative. To
the extent that any dividends on shares of the Series BB Preferred Stock with respect to any
Dividend Period are not declared and paid, in full or otherwise, on the Dividend Payment Date for
such Dividend Period, then such unpaid dividends shall not cumulate and shall eease to accrue and
be payable, and the Corporation shall have no obligation to pay, and the holders of shares of the
Series BB Preferred Stock shall have no right to receive, accrued and unpaid dividends for such
Dividend Period on or after the Dividend Payment Date for such Dividend Period, whether or not
dividends are declared for any subsequent Dividend Period with respect to the Series BB Preferred
Stock or for any future dividend period with respect to any other series of preferred stock or the
common stock. The Corporation shall not pay interest or any sum of money instead of interest in
respect of any dividend that is not declared, or if declared is not paid, on the Series BB Preferred
Stock,

(¢} No [ull dividends shall be declared or paid or set aside for payment on preferred
stock of any series ranking as to dividends on a parity with or junior to the Series BB Preferred
Stock for any period unless full dividends on the shares of the Senies BB Preferred Stock for the
most recently completed Dividend Period have been or contemporaneously are declarcd and paid
(ot have been declared and a sum sufficient for the payment thereof has been sct aside for such
payment). When dividends are not paid in full as aforesaid upon the shares of the Series BB
Preferred Stock and any other series of preferred stock ranking on a parity as to dividends with the
Series BB Preferred Stock, all dividends declared and paid upen the shares of the Series BR
Preferred Stock and any other series of preferred stock ranking on a parity as to dividends with the
Series BB Preferred Stock shall be declared and paid pro rata. For purposes of caleulating the pro
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rata allocation of partial dividend payments, the Corporation shall allocate dividend payments
based on the ratio between the then-current dividends due on the shares of the Series BB Preferred
Stock and (i) in the case of any series of non-cumnulative preferred stock ranking on a parity as to
dividends with the Series BB Preferrcd Stock, the aggregate of the current and unpaid dividends
due on such series of preferred stock and (i) in the case of any series of cumulative preferred
stock ranking on a parity as to dividends with the Series BB Preferred Stock, the aggregate of the
current and accumulated and unpaid dividends due on such series of preferred stock.

(d) So long as any shares of the Series BB Preferred Stock are outstanding, (i) no
dividend (other than a dividend in common stock or in any other capital stock ranking junior to
the Series BB Preferred Stock as to dividends and upon liquidation, dissolution or winding-up)
shall be declared or paid or a sum sufficient for the payment thereof set aside for such payment or
other distribution declared or made upon the common stock or upon any other capital stock
ranking junior to the Series BB Preferred Stock as to dividends or upon liquidation, dissotution or
winding-up, and (i) no common stock or other capital stock ranking junior to or ou a parity with
the Series BB Prcferred Stock as to dividends or upon liquidalion, dissolution or winding-up shall
be redeemed, purchased or otherwise acquired for any consideration (or any moneys be paid to or
made available for a sinking fund for the redemption of any shares of any such capital stock) by
the Corporation (except (1) by conversion into or exchange for capital stock ranking junior to the
Series BB Preferred Stock, (2) as a resuit of reclassification into capital stock ranking junior to the
Series BB Preferred Stock, (3) through the use of the proceeds of a substantially contemporaneous
sale of shares of capital stock ranking junior to the Series BB Preferred Stock or, in the case of
capital stock ranking on a parity with the Series BB Prefcrred Stock, through the use of the
proceeds of a substantially contemporancous sale of other shares of capita! stock ranking on a
parity with the Serics BB Preferred Stock, (4) in the case of capital stock ranking on a parity with
the Serics BB Preferred Stock, pursuant to pro rata oflers to purchase all or a pro rata portion of
the shares of the Series BB Preferred Stock and such capital stock ranking on a parity with the
Series BB Preferred Stock, (5) in connection with the satisfaction of the Corporation’s obligations
pursuant to any contract entered into in the ordinary course prior to the beginning of the most
recently completed Dividend Period, or (6) any purchase, redemption or other acquisition of
capital stock ranking junior to the Series BB Preferred Stock pursuant to any employee, consultant
or director incentive or benefit plans or arrangements of the Corporation or any of its subsidiaries
(including any employment, severance or consulting arrangements) adopted before or after the
issuance of the Series BB Prefcrred Stock), unless, in each case, full dividends on all outstanding
shares of the Series BD Preferred Stock shall huve been declared and paid or a sum sufficient for
the payment thereof set aside for such payment in respect of the most recently completed
Dividend Period. However, the foregoing will not restrict the ability of the Corperation or any of
its affiliates to engage in underwriting, stabilization, market-making or similar transactions in the
capital stock of the Corporation in the ordinary course of business.

Subject to the conditions in this Section 2, and not otherwise, dividends (payable in cash,
capital stock, or otherwise}, as may be determined by the Board of Directors or a duly authorized
committee of the Board of Directors, may be declared and paid on thc common stock and any
other capital stock ranking junior to or on a parity with the Series BB Preferred Stock from time to
time out of any assets legally available for such payment, and the holders of the Series BB
Preferred Stock will not be entitled to participaie in those dividends.



3. Liguidation Preference.

(a) Upon the voluntary or involuntary liquidarion, dissolution or winding-up of the
Corporation, the holders of the shares of the Series BB Preferred Stock shall be entitled to receive
and to be paid out of the assets of the Corporation legally available for distribution 1o its
stockholders, before any payment or distribution shall be made on the commeon stock or on any
other capital stock ranking junior to the Series BB Preferred Stock upon liquidation, dissolution or
winding-up of the Corporation, the amount of $10,000 per share, pius an amount equal to any
declared and unpaid dividends on each such share without accumulation of undeclared dividends.

(b}  After the payment to the holders of the shares of the Series BB Preferred Stock of
the full preferential amounts provided for in this Section 3, the holders of the Series BB Preferred
Stock as such shall have no right or claim to any of the remaining assets of the Corporation.

(¢)  If, upon any voluntary or involuntary liquidation, dissolution or winding-up of the
Corporation, the amounts payable with respect to the shares of the Series BB Preferred Stock and
any other shares of capital stock ranking as to any such diswribution of assets of the Corporation on
a parity with the shares of the Series BB Preferred Stock are not paid in full, the holders of the
shares of the Series BB Preferred Stock and of such other shares shall share ratably in any such
disiribution of assets of the Corporatien in proportion to the ful respective distributions to which
they are entitled.

(d)  Neither the sale of all or substantially all of the property or business of the
Corporation, nor the merger or consolidation of the Corporation inta or with any other entity or
the merger or consolidation of any other entity inta or with the Corporation, shail be deemed to be
a liquidation, dissolution or winding-up, voluntary or involuntary, of the Corporation for the
purpaoses of this Section 3.

4. Preemption and Conversion. "The holders of the Series BB Preferred Stock shall
not have any preemptive or conversion rights.

5. Voting Rights.

(@)  The Series BB Preferred Stock shall have no voting rights, except as provided
below or as otherwise specifically required by law.

(b)  Whenever, at any time or times, dividends on the shares of the Serics BB Preferred
Stock have not been paid for an aggrepgate of six or more quarterly Dividend Periods, whether or
not consecutive, the authorized number of directors of the Corporation shall automatically be
increased by two and the holders of the Serics BB Preferred Stock shall have the right, with
holders of shares of any other class or series of Parity Preferred Stock outstanding at the time
upon which like voting rights have been conferred and are exercisable (“Voring Parity Stock),
voting together as a class, to ¢lect two directors ¢hereinafier the “Preferred Directors™ and each a
“Preferred Director”) to {ill such newly created directorships at the Corporation’s next annual
meeting of stockholders and at each subsequent annual meeting of stockholders until full
dividends have been paid on the Series BB Preferred Stock for at least four quarterly consecutive
Dividend Periods at which time such right shall terminate, except as herein or by law expressly



provided, subject to revesting in the event of each and every subsequent default of the character
above mentioned.

Upon any termination of the right of the holders of shares of the Series BB Preferred Stock
and Voting Parity Stock as a class to vote for directors as provided above, the Preferred Directors
shall cease to be qualified as directors, the tezm of office of all Preferred Directors then in office
shall terminate immediately and the authotized number of directors shall be reduced by the
number of Preferred Directors elected pursnant hereto. Any Preferred Director may be removed
and replaced at any time, with cause as provided by law or without cause by the affirmative vote
of the holders of shares of the Series BB Preferred Stock voting together as a class with the
holders of shares of Voting Parity Stock, to the extent the voting rights of such holders described
above are then exercisable. Any vacancy created by removal with or without cause may be filled
only by the affirmative vote of the holders of sharcs of the Series BB Preferred Stock voling
together as a class with the holders of shares of Voting Parity Stock, to the extent the voting rights
of such holders described above are then exercisable. I{ the office of any Preferred Director
becomes vacant for any reason other than removal from office as aforesaid, the remaining
Preferred Director may choose a suceessor who shall hold office for the unexpired term in respect
of which such vacancy occurred.

(¢)  Solong asany shares of the Series BB Preferred Stock remain outstanding, the
Corporation shalt not, without the affirmative vote of the holders of at least 66 2/3% in voting
power of the Series BB Preferred Stock and any Voting Parity Stock, voting together as a class,
authorize, create or issue any capital stock ranking senior to the Series BB Preferred Stock as to
dividends or upon liquidation, dissolution or winding-up, or reclassify any authorized capital
stock into any such shares of such capital stock or issue any obligation or security converiible into
or evidencing the right to purchase any such shares of capital stock. So long as any shares of the
Scrics BB Preferred Stock remain outstanding, the Corporation shall not, without the affirmative
vote of the halders of at least 66 2/3% in voting power of the Series BB Preferred Stock, amend,
alter or repeal any provision of this Certificate of Designations or the Certificate of Incorporation
of the Corporation, including by merger, consolidation or otherwise, so as to adversely affect the
powers, preferences or special rights of the Series BB Preferred Stock.

Notwithstanding the foregoing, (1) any increase in the amount of authorized common
stock or authorized preferred stock, or any increase or decrease in the number of shares of any
senies of preferred stock, or the authorization, creation and issuance of other classes or series of
capital stock, in each case ranking on a parity with or junior to the shares of the Series BB
Preferred Stock as to dividends and upon liquidation, dissolution or winding-up, shall not be
deemed to adverscly affect such powers, preferences or special rights and (2) a merger or
consolidation of the Corporation with or into another entity in which (a) the shares of the Series
BB Preferred Stock remain outstanding or (b) are converted into or exchanged for preference
securities of the surviving entity or any entity, directly or indirectly, controlling such surviving
entity and such new preference securities have powers, preferences or special rights that are not
materially less favorable than the Series BB Preferred Stock shall not be deemed to adversely
affect the powers, preferences or special rights of the Serics BB Preferred Stock.



{d)  Inexercising the voting rights set forth in this Section 3 or when otherwise granted
voting rights by operation of law or by the Corporation, each share of the Series BB Preferred
Stock shall be entitled to one vote.

(e) The foregoing voting provisions shall not apply if, at or prior to the time when the
act with respect to which such vote would otherwise be requircd or upon which the holders of the
Series BB Preferred Stock shall be entitled to vote shall be effected, all cutstanding shares of the
Series BB Preferred Stock shall have been redeemed or shall have been called for redemption hy
_ the giving of notice thereof pursuant {o Section 6{c) below and sufficient funds shall have been
irrevocably deposited in trust to effect such redemption.

0. Redemption.

(a) The Corporation, at the option of the Board of Directors or any duly authorized
committee of the Board of Directors, may redeem out of assets legally available therefor the
Series BB Preferred Stock on any Dividend Payment Date on or after September 1, 2020 in whole,
or from time to time in part, at a redemption price equal to $10,000 per share, plus any declared
and unpaid dividends on the shares of the Series BB Preferrcd Stock called for redemption up to
the redemption date. Subject to Section 6(e), dividcnds shal} cease to accrue on such shares on the
redemption date, without accumulation of undeclared dividends.

(b}  Atany time within 90 days after a Capital Treatment Event (as defined below), the
Corporation, at the option of the Board of Directors or any duly authorized committee of the
Board of Dircctors, may provide notice of its intent (0 redeem the Series BB Preferred Stock in
accordance with the procedures described below, and the Corporation may subsequently redeern,
out of assets legally available therefor, the Series BB Preferred Stock in whole, but not in part, at a
redemnption price equal to $10,000 per share, pius any declared and unpaid dividends on the shares
of the Series BB Preferred Stock called for redemption up to the redemption date. Subject to
Section 6(¢e), dividends shall cease to accrue on such shares on the redemption date, without
accumulation of undeclared dividends.

“Capital Treatment Event” shall mean the good faith determination by the Corporation
that, as a result of any:

(i) amendment to, or change or any announced prospective change in, the
laws or regulations of the United States or any political subdivision of or in the United
States that is cnacted or becomes effective afier the initial issuance of any shares of the
Series BD Preferred Stock;

(if) proposed change in those laws or regulations that is announced ar
beeomes effective after the initial issuance of any shares of the Series BB Preferred Stock;
or

(iii) official administrative decision or judicial decision or administrative
action or other official pronouncement interpreting or applying those laws or reguiations
that is announced or becomes effective after the initial issuance of any shares of the Series
BB Preferrad Stock,



there is more than an insubstantial risk that the Corporation shall not be entitled to treat an amount
equal 1o the full liquidation amount of all sharcs of the Series BB Preferred Stock then outstanding
as “additional Tier 1 capital” (or its equivalent) for purposes of the capital adequacy guidelines or
regulations of the appropriate federal banking agency, as then in effect and applicable, for as long
as any share of the Series BB Preferred Stock is outstanding,

{c¢}  Notice of every redemption of shares of the Series BB Preferred Stock shatl be
mailed by first class mail, postage prepaid, addressed to the holders of record of such shares 1o be
redeemed at their respective last addresses appearing on the stock register of the Corporation.
Such mailing shall be at least 30 days and not more than 60 davs before the date fixed for
redemption. Any notice mailed as provided in this Section 6(c) shali be conclusively presumed to
have been duly given, whether or not the holder receives such notice, but failure to duly give such
notice by mail, or any defect in such notice or in the mailing thereof, to any holder of shares of the
Series BB Preferred Stock designated for redemption shall not affect the validity of the
proceedings for the redemption of any other shares of the Serics BB Preferred Stock. Each notice
of redemption shall state (i} the redemption date; (ii) the number of shares of the Series BB
Preferred Stock to be redeemed and, if fewer than all the shares held by such holder are to be
redeemed, the number of such shares to be redeemed from such holder; (iii) the redemption price;
(iv) the place or places where the certificates representing such shares are to be surrendercd for
payment of the redemption price; and (v) that dividends on the sharcs to be redeemed shall cease
to accrue on the redemption date. Notwithstanding the foregoing, if the Series BB Preferred Stock
is held in book-entry form through The Depository Trust Company, the Corporation may give
such notice in any manner permitted or required by The Depository Trust Company.

(d)  Inthe case of any redemption of only part of the shares of the Series BB Preferred
Stock at the time outstanding, the shares of the Series BB Preferred Stock to be redeemed shall be
selected cither pro rata from the holders of record of the Series BB Preferred Stock in proportion
to the number of Series BB Preferred Stock held by such holders or by lot. Subject ta the
provisions of this Section 6, the Board of Directors or any duly authorized committee of the Board
of Directors shall have full power and authority to prescribe the terms and conditions npon which
shares of the Series BB Preferred Stock shall be redeemed from time to timec.

(e) If notice of redemption has been duly given and if on or before the redemption date
specified in the notice all funds necessary for the redemption have been irrevocably set aside by
the Corporation, separate and apart from its other assets, in trust for the pro rata benefit of the
holders ot the shares called for redemption, so as to be and continue to be available therefor, or
deposited by the Corporation with a bank or trust company selecied by the Board of Directors or
any duly authorized committee of the Board of Directors, which bank or trust company may be an
affiliate of thc Corporation (the “Deposifary Company™), in trust for the pro rata benefit of the
holders of the shares called for redemption, then, notwithstanding that any certificate for any share
so called [or redemption has not been surrendered for cancelation, on and after the redemption
date all shares so called for redemption shal} be cancelled and shall cease to be outstanding, all
dividends with respect to such shares shall cease to accrue after such redemption date, and all
other nights with respect to such shares shall forthwith on such redemption date cease and
terminate, except for the right of the holders thereof to recejve the amount payable on such
redemption from the Depositary Company at any time afler the redemption date from the funds so



deposited, without interest. The Corporation shall be entitlcd to receive, from time to time, froin
the Depositary Company any interest accrucd on such funds, and the holders of any shares called
for redemption shall have no claim to any such interest. Any funds so deposited and unclaimed at
the end of three years from the redemption date shall, to the extent permitied by Jaw, be released
or repaid to the Corporation, and in the event of such repayment to the Corporation, the holders of
record of the shares so called for redemption shall look only to the Corporation for an amount
equivalent to the amount deposited as stated above for the redemption of such shares and so repaid
to the Corporation, but shall in no event be entitled tc any interest.

6 Shares of the Series BB Preferred Stock that have been issued and reacquired in
any manner, including shares purchased or redeemed, shall (upon compliance with any applicable
provisions of the laws of the State of Delaware) be retircd and have the status of authorized and
unissued shares of the class of preferred stock undesignated as to series and muay be redesignated
and reissued as part of any series of preferred stock.

7. Amendment of Resolution. The Board of Directors reserves the right from time to
time to increasc or decrease the number of shares that constitute the Series BB Preferred Stock
(but not below the number of shares thereof then outstanding) and in other respects to amend this
Certificate of Designations within the limitations provided by-law, this resolution and the
Certificate of Incorporation.

8. Rank. Any capital stock of any class or series of the Corporation skall be deemed
to rank:

(a) senior to shares of the Series BB Preferred Stock, either as 10 dividends or upon
liquidation, dissolution or winding-up, or both, if the holders of capital stock of such class or
series shall be entitled by the terms thereof to the receipt of dividends or of amounts distribatable
upon liquidation, dissolution or winding-up, as the case may be, in preference or priority to the
holders of shares of the Series BB Preferred Stock (and as used herein, the term “senior to the
Series BB Preferred Stock” and like terms refer to any class or series of capital stock that ranks
senior 1o the Series BB Preferred Stock, either as to dividends or upon liquidation, dissolution or
winding-up, or both, as the context may require);

(b) on a parily with shares of the Series BB Preferrad Stock, either as to dividends or
upon liquidation, dissolution or winding-up, or both, whether ot not the dividend rates, dividend
payment dates, or redemption or liquidation preferences per share thereof be different from those
of the Series BB Preferred Stock, if the holders of capital stock of such class or scries shall be
entitled by the terms thereof to the receipt of dividends or of amounts distributable upon
liquidation, dissolution or winding-up, as the case may be, in proportion to or otherwise based on
their respective dividend rates or liquidation preferences, without preference or priority of one
over the other as between the holders of such capital stock and the holders of shares of the Seties
BB Preferred Stock (and as used herein, the tetm “Parity Preferred Stock,” and “on a parity with
the Series BB Preferred Stock” and like terms refer to any class or series of capital stock that ranks
on a party with the shares of the Series BB Preferred Stock, either as to dividends or upon
liquidation, dissolution or winding-up, or both, as the context may require); and



(c)  junmior to shares of the Series BB Preferred Stock, either as to dividends or upon
liquidation, dissolution or winding-up, or both, if such class or series shall be common stock or if
the holders of the Scrics BB Preferred Stock shall be entitled to the receipt of dividends or of
amounis distributable upon liquidation, dissolution or winding-up, as the case may be, in
preference or priority 0 the holders of capital stock of such class or series (and as used herein, the
term “junior to the Series BB Preferred Stock™ and like terms refer to the common stock and any
other class or series of capital stock over which the Series BB Preferred Stock has preference or
priority, either as to dividends or upon liquidation, dissolution or winding-up, or both, as the
context may require}.

The Series BB Preferred Steck shall rank as to dividends and upon ligquidation, dissojution
or winding-up on a parity with the Corporation’s Fixcd-to-Floating Rate Non-Cumulative
Preferred Stock, Series I, 5.50% Non-Cumulative Preferred Stock, Series O, 5.45% Non-
Cumulative Preferred Stock, Series P, Fixed-to-Floating Rate Non-Cumulative Preferred Stock,
Series Q, Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series R, Fixed-to-Floating
Rate Non-Cumulative Preferred Stock, Series S, 6.70% Non-Cumulative Preferred Stock, Series
T, Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series U, Fixed-to-Floating Rate
Non-Cumulative Preferred Stock, Series V, 6.30% Non-Cumulative Preferred Stock, Series W,
Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series X, 6.125% Non-Cumulative
Preferred Stock, Senes Y, Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series Z, and
6.10% Non-Cumulative Preferred Stock, Scries AA.



IN WITNESS WHEREOF, the undersigned, being duly authorized thereto, does hereby
affirm, that this certificate is the act and deed of the Corporation and that the facts herein stated
are true, and zccordingly has hereunto set his hand as of this 28" day of July, 2015.

JPMORGAN CHASE & CO.

p
By: ( &“ﬁz&’?\ﬁ

Name: Anthony J. Horan
Title: Corporate Secretary
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SR 20167081837 - FileNumber 691011 STATE OF DELAWARE
CERTIFICATE OF MERGER OF
DOMESTIC LIMITED LIABILITY COMPANY
INTO A
DOMESTIC CORPORATION

Pursuant to Titie 8, Section 264{c) of the Delaware General Corporation Law and Title 6.
Section 18-209 of the Delaware Limited Liability Company Act, the undersigned
corporation executed the following Certificate of Merger:

FIRST: The name of the surviving corporation is JPMorgan Chase & Co.

. a Delaware Corporation, and the name of the

limited liability company being merged into this surviving corporation is

Gregory/Madison Avenue LLC

SECOND: The Agreement of Merger has been approved, adopted, certified. executed
and acknowledged by the surviving corporation and the merging limited Hability
company.

THIRD: The name of the surviving corporation is JPMargan Chase & Co.

FOURTH: The merger is to become effective on December 19, 2016
FIFTH: The Agreement of Merger is on file at 4 Chase Mewotech Center, Floor 22
Brookiyn, NY 11245-001 . the place of business of the surviving corporation.

SIXTH: A copy of the Agreement of Merger will be furnished by the corporation

on request, without cost. to any stockholder of any constituent corporation or member

of any constituent limited liability company.

SEVENTH: The Certificate of Incorporation of the surviving corporation shall be it's
Certificate of Incorporatian

IN WITNESS WHEREOF, said Corporation has caused this certificate to be signed by

an authorized officer, the {4th day of December ADL W16
T
- i
A <5
By: (o ez e
~"Authetifed Officer

Name: Aisling DeSola
Print or Type
Titde: Assistnt Secretary

FRob4d I ITANGT O F Bk thalite,






IN WITNESS WHEREOF, the Corporation has caused this Certificate of Validation to

be executed by its duly authorized officer as of this 2nd day of May, 2017.
JPMORGAN CHASE & CO.

By: HL,U,ﬁAl Ex% ]M]%NZX;»
Name: Holly K. YoungWwood

Title: Managing Director
Assistant Corporate Secretary

RLF1 17373612v.2
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Pursuant to Title. 8; Section 268(¢) of the Delaware Gerteral Corporation Law and Title 6,
Section 18-209 of the Delaware Limited Llab!hty Company. Act; the undersrghed-
gorporsition exeeuted the Fellowing Certificate of Morger,

FIRST: The name of the swrviving corporation is JPMorgay Chuse & Co.

. & Delaware Lorpnmtmn, and the hame of the
iunlted liab}luy compa.ny hmng wierged into this surviving corporation is _
Lregargindison, AmaucLLC R o ‘ e s

SECONI: The Agreemant of Mergar has begn 1pprc)ved ado;itcd certified, ¢xecuted
and acknowledged hy the surviving corparation and the merging Himited llabmty

sompany.

THIRD: The name of the surviving corporation is JEMorman Ehae & Co.

FOURTH: The merget Is 16 become effeetive.on. ﬁwl.nﬂier 19; 2(116 ‘ _—
FIFTH: The Agresmentof Merger is.o file at 4 chm Mc:mtuh Chrery Floma,.
Brooklys; NY, 1:245-001 e (110 plaGiE uF business of the suw]vfng wrpomﬂon

SIXTH: A copy of the Agrecrmodt.of Merger will be furnished by the corporgtion

on request, wWithout sost, to-any stockholder of any constituent corporatian or member
of any constituent Hmited [inbfiity sompany,

SEVENTH: The Certificate ot Incorporation of the ‘surviving ooy moration ghail be it's

Cértifieatw of [poorparation

IN WITNESS WHEREQF, apid Corporation has caused this.certificateé to be signed by
an autherlxed officer, the Mth o GuyorMuember . AD 26 .

ey

Wamei Amm_gnesﬁla .
Print or Type
Title: Astistant Svuretary.
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redemption date of the Series CC Preferred Stock (the “Floating Rate Period’), quarterly in
arrears, on February 1, May 1, August | and November 1 of each year, beginning on February 1,
2023 (each such day on which dividends are payable a “Dividend Payment Date”).

Dividends on each share of the Series CC Preferred Stock shall accrue from the original
issue date at a rate equal to (i) 4.625% per annum on the liquidation preference of $10,000 per
share, for each semi-annual Dividend Period (as defined below) during the Fixed Rate Period and
(11) three-month LIBOR plus a spread of 2.58% per annum on the liquidation preference of
$10,000 per share, for each quarterly Dividend Period (as defined below) during the Floating Rate
Period. The amount of dividends payable during the Fixed Rate Period shall be calculated on the
basis of a 360-day year of twelve 30-day months. The amount of dividends payable during the
Floating Rate Period shall be calculated on the basis of the actual number of days in a Dividend
Period and a 360-day year. Dollar amounts resulting from that calculation shall be rounded to the
nearest cent, with one-half cent being rounded upward.

The dividend rate for each Dividend Period during the Floating Rate Period will be
determined by the Calculation Agent (as defined below) by adding three-month LIBOR as in
effect on the second London banking day prior to the beginning of the Dividend Period, which
date is the “Dividend Determination Date” for the Dividend Period, to the applicable spread of
2.58% per annum. “Calculation Agent” shall mean such bank or other entity (which may be the
Corporation or an affiliate of the Corporation) as may be appointed by the Corporation to act as
calculation agent for the Series CC Preferred Stock during the Floating Rate Period. A “London
banking day” shall mean any day on which dealings in deposits in U.S. dollars are transacted in
the London interbank market. “Reuters Screen LIBOROI Page” shall mean the display designated
as the Reuters screen “LIBORO1”, or such other page as may replace the Reuters screen
“LIBORO1” on that service or such other service or services as may be nominated for the purpose
of displaying London interbank offered rates for U.S. dollar deposits by ICE Benchmark
Administration Limited (“IBA”) or its successor or such other entity assuming the responsibility
of IBA or its successor in calculating the London interbank offered rate in the event IBA or its
successor no longer does so. “Three-month LIBOR” shall mean the rate determined by the
Calculation Agent as the London interbank offered rate for deposits in U.S. dollars having an
index maturity of three months in amounts of at least $1,000,000, as that rate appears on Reuters
Screen LIBORO1 Page at approximately 11:00 a.m., London time, on the relevant Dividend
Determination Date, provided that:

o If no offered rate appears on the Reuters Screen LIBORO! Page on the relevant
Dividend Determination Date at approximately 11:00 a.m., London time, then the
Calculation Agent, after consultation with the Corporation, will select four major
banks in the London interbank market and will request each of their principal
London offices to provide a quotation of the rate at which three-month deposits in
U.S. dollars in amounts of at least $1,000,000 are offered by it to prime banks in
the London interbank market, on that date and at that time, that is representative of
single transactions at that time. If at least two quotations are provided, then three-
month LIBOR for the relevant Dividend Period will be the arithmetic average
(rounded upward if necessary to the nearest whole multiple of 0.00001%) of the
quotations provided.



(i1) Otherwise, the Calculation Agent will select three major banks in New York City
and will request each of them to provide a quotation of the rate offered by it at
approximately 11:00 a.m., New York City time, on the Dividend Determination
Date for loans in U.S. dollars to leading Furopean banks having an index maturity
of three months for the applicable Dividend Period in an amount of at least
$1,000,000 that is representative of single transactions at that time. If three
quotations are provided, then three-month LIBOR for the relevant Dividend Period
will be the arithmetic average (rounded upward if necessary to the nearest whole
multiple of 0.00001%) of the quotations provided.

(iii)  Otherwise, the Calculation Agent, after consulting such sources as it deems
comparable to any of the foregoing quotations or display page, or any such source
as it deems reasonable from which to estimate three-month LIBOR or any of the
foregoing lending rates, shall determine three-month LIBOR for the relevant
dividend period in its sole discretion,

Notwithstanding the foregoing clauses (1), (i1) and (ii1):

(a) If the Calculation Agent determines on the relevant Dividend Determination Date that
the LIBOR base rate has been discontinued, then the Calculation Agent will use a
substitute or successor base rate that it has determined in its sole discretion 1s most
comparable to the LIBOR base rate, provided that if the Calculation Agent determines
there 1s an industry-accepted successor base rate, then the Calculation Agent shall use
such successor base rate; and

(b) If the Calculation Agent has determined a substitute or successor base rate in
accordance with the foregoing, the Calculation Agent in its sole discretion may
determine what business day convention to use, the definition of business day, the
Dividend Determination Date and any other relevant methodology for calculating such
substitute or successor base rate in a manner that is consistent with industry-accepted
practices for such substitute or successor base rate.

The Calculation Agent’s establishment of three-month LIBOR and calculation of the
amount of dividends for each Dividend Period during the Floating Rate Period will be on file at
the principal offices of the Corporation. Absent manifest error, the Calculation Agent’s
determination of the dividend rate for each Dividend Period during the Floating Rate Period for
the Series CC Preferred Stock will be binding and conclusive.

Each such dividend shall be paid to the holders of record of the shares of the Series CC
Preferred Stock as they appear on the stock register of the Corporation on such record date, not
more than 30 days preceding the applicable Dividend Payment Date, as shall be fixed by the
Board of Directors or any duly authorized committee of the Board of Directors. In the event that
any Dividend Payment Date during the Fixed Rate Period falls on a day that is not a Business Day
(as defined below), the dividend payment due on that date shall be postponed to the next day that
is a Business Day and no additional dividends shall accrue as a result of that postponement. In the
event that any Dividend Payment Date during the Floating Rate Period falls on a day thatisnot a
Business Day (as defined below), the dividend payment due on that date shall be postponed to the
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next day that 1s a Business Day and dividends shall accrue to but excluding the date dividends are
paid. However, if the postponement would cause the day to fall in the next calendar month during
the Floating Rate Period, the Dividend Payment Date shall instead be brought forward to the
immediately preceding Business Day (as defined below). The period from and including any
Dividend Payment Date to but excluding the next Dividend Payment Date is referred to herein as
a “Dividend Period”, provided that the initial Dividend Period shall be the period from and
mcluding the original issue date of the Series CC Preferred Stock to but excluding the next
Dividend Payment Date. A “Business Day” shall mean any weekday that is not a legal holiday in
New York, New York and is not a day on which banking institutions in New York, New York are
authorized or required by law or regulation to be closed.

(b) Dividends on shares of the Series CC Preferred Stock shall be non-cumulative. To
the extent that any dividends on shares of the Series CC Preferred Stock with respect to any
Dividend Period are not declared and paid, in full or otherwise, on the Dividend Payment Date for
such Dividend Period, then such unpaid dividends shall not cumulate and shall cease to accrue and
be payable, and the Corporation shall have no obligation to pay, and the holders of shares of the
Series CC Preferred Stock shall have no right to receive, accrued and unpaid dividends for such
Dividend Period on or after the Dividend Payment Date for such Dividend Period, whether or not
dividends are declared for any subsequent Dividend Period with respect to the Series CC Preferred
Stock or for any future dividend period with respect to any other series of preferred stock or the
common stock. The Corporation shall not pay interest or any sum of money instead of interest in
respect of any dividend that is not declared, or if declared is not paid, on the Series CC Preferred
Stock.

(c) No full dividends shall be declared or paid or set aside for payment on preferred
stock of any series ranking as to dividends on a parity with or junior to the Series CC Preferred
Stock for any period unless full dividends on the shares of the Series CC Preferred Stock for the
most recently completed Dividend Period have been or contemporaneously are declared and paid
(or have been declared and a sum sufficient for the payment thereof has been set aside for such
payment). When dividends are not paid in full as aforesaid upon the shares of the Series CC
Preferred Stock and any other series of preferred stock ranking on a parity as to dividends with the
Series CC Preferred Stock, all dividends declared and paid upon the shares of the Series CC
Preferred Stock and any other series of preferred stock ranking on a parity as to dividends with the
Series CC Preferred Stock shall be declared and paid pro rata. For purposes of calculating the pro
rata allocation of partial dividend payments, the Corporation shall allocate dividend payments
based on the ratio between the then-current dividends due on the shares of the Series CC Preferred
Stock and (1) in the case of any series of non-cumulative preferred stock ranking on a parity as to
dividends with the Series CC Preferred Stock, the aggregate of the current and unpaid dividends
due on such series of preferred stock and (ii) in the case of any series of cumulative preferred
stock ranking on a parity as to dividends with the Series CC Preferred Stock, the aggregate of the
current and accumulated and unpaid dividends due on such series of preferred stock.

(d) So long as any shares of the Series CC Preferred Stock are outstanding, (i) no
dividend (other than a dividend in common stock or in any other capital stock ranking junior to
the Series CC Preferred Stock as to dividends and upon liquidation, dissolution or winding-up)
shall be declared or paid or a sum sufficient for the payment thereof set aside for such payment or



other distribution declared or made upon the common stock or upon any other capital stock
ranking junior to the Series CC Preferred Stock as to dividends or upon liquidation, dissolution or
winding-up, and (ii) no common stock or other capital stock ranking junior to or on a parity with
the Series CC Preferred Stock as to dividends or upon liquidation, dissolution or winding-up shall
be redeemed, purchased or otherwise acquired for any consideration (or any moneys be paid to or
made available for a sinking fund for the redemption of any shares of any such capital stock) by
the Corporation (except (1) by conversion into or exchange for capital stock ranking junior to the
Series CC Preferred Stock, (2) as a result of reclassification into capital stock ranking junior to the
Series CC Preferred Stock, (3) through the use of the proceeds of a substantially contemporaneous
sale of shares of capital stock ranking junior to the Series CC Preferred Stock or, in the case of
capital stock ranking on a parity with the Series CC Preferred Stock, through the use of the
proceeds of a substantially contemporaneous sale of other shares of capital stock rankingona
parity with the Series CC Preferred Stock, (4) in the case of capital stock ranking on a parity with
the Series CC Preferred Stock, pursuant to pro rata offers to purchase all or a pro rata portion of
the shares of the Series CC Preferred Stock and such capital stock ranking on a parity with the
Series CC Preferred Stock, (5) in connection with the satisfaction of the Corporation’s obligations
pursuant to any contract entered into in the ordinary course prior to the beginning of the most
recently completed Dividend Period, or (6) any purchase, redemption or other acquisition of
capital stock ranking junior to the Series CC Preferred Stock pursuant to any employee, consultant
or director incentive or benefit plans or arrangements of the Corporation or any of ifs subsidiaries
(including any employment, severance or consulting arrangements) adopted before or afer the
issuance of the Series CC Preferred Stock), unless, in each case, full dividends on all outstanding
shares of the Series CC Preferred Stock shall have been declared and paid or a sum sufficient for
the payment thereof set aside for such payment in respect of the most recently completed
Dividend Period. However, the foregoing will not restrict the ability of the Corporation or any of
its affiliates to engage in underwriting, stabilization, market-making or similar transactions in the
capital stock of the Corporation in the ordinary course of business.

Subject to the conditions in this Section 2, and not otherwise, dividends (payable in cash,
capital stock, or otherwise), as may be determined by the Board of Directors or a duly authorized
committee of the Board of Directors, may be declared and paid on the common stock and any
other capital stock ranking junior to or on a parity with the Series CC Preferred Stock from time to
time out of any assets legally available for such payment, and the holders of the Series CC
Preferred Stock will not be entitled to participate in those dividends.

3. Liguidation Preference.

(@) Upon the voluntary or involuntary liquidation, dissolution or winding-up of the
Corporation, the holders of the shares of the Series CC Preferred Stock shall be entitled to receive
and to be paid out of the assets of the Corporation legally available for distribution to its
stockholders, before any payment or distribution shall be made on the common stock or on any
other capital stock ranking junior to the Series CC Preferred Stock upon liquidation, dissolution or
winding-up of the Corporation, the amount of $10,000 per share, plus an amount equal to any
declared and unpaid dividends on each such share without accumulation of undeclared dividends.



(b)  After the payment to the holders of the shares of the Series CC Preferred Stock of
the full preferential amounts provided for in this Section 3, the holders of the Series CC Preferred
Stock as such shall have no right or claim to any of the remaining assets of the Corporation.

(c) If, upon any voluntary or involuntary Hquidation, dissolution or winding-up of the
Corporation, the amounts payable with respect to the shares of the Series CC Preferred Stock and
any other shares of capital stock ranking as to any such distribution of assets of the Corporation on
a parity with the shares of the Series CC Preferred Stock are not paid in full, the holders of the
shares of the Series CC Preferred Stock and of such other shares shall share ratably in any such
distribution of assets of the Corporation in proportion to the full respective distributions to which
they are entitled.

(d)  Neither the sale of all or substantially all of the property or business of the
Corporation, nor the merger or consolidation of the Corporation into or with any other entity or
the merger or consolidation of any other entity into or with the Corporation, shall be deemed to be
a liquidation, dissolution or winding-up, voluntary or involuntary, of the Corporation for the
purposes of this Section 3.

4, Preemption and Conversion. The holders of the Series CC Preferred Stock shall
not have any preemptive or conversion rights.

5. Voting Rights.

(@) The Series CC Preferred Stock shall have no voting rights, except as provided
below or as otherwise specifically required by law.

(b) Whenever, at any time or times, dividends on the shares of the Series CC Preferred
Stock have not been paid for an aggregate of three or more semi-annual or six or more quarterly
Dividend Periods, as applicable, whether or not consecutive, the authorized number of directors of
the Corporation shall automatically be increased by two and the holders of the Series CC
Preferred Stock shall have the right, with holders of shares of any other class or series of Parity
Preferred Stock outstanding at the time upon which like voting rights have been conferred and are
exercisable (“Voting Parity Stock™), voting together as a class, to elect two directors (hereinafter
the “Preferred Directors” and each a “Preferred Director ™) to fill such newly created
directorships at the Corporation’s next annual meeting of stockholders and at each subsequent
annual meeting of stockholders until full dividends have been paid on the Series CC Preferred
Stock for at least two semi-annual or four quarterly consecutive Dividend Periods, as applicable,
at which time such right shall terminate, except as herein or by law expressly provided, subject to
revesting in the event of each and every subsequent default of the character above mentioned.

Upon any termination of the right of the holders of shares of the Series CC Preferred Stock
and Voting Parity Stock as a class to vote for directors as provided above, the Preferred Directors
shall cease to be qualified as directors, the term of office of all Preferred Directors then in office
shall terminate immediately and the authorized number of directors shall be reduced by the
number of Preferred Directors elected pursuant hereto. Any Preferred Director may be removed
and replaced at any time, with cause as provided by law or without cause by the affirmative vote
of the holders of shares of the Series CC Preferred Stock voting together as a class with the
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holders of shares of Voting Parity Stock, to the extent the voting rights of such holders described
above are then exercisable. Any vacancy created by removal with or without cause may be filled
only by the affirmative vote of the holders of shares of the Series CC Preferred Stock voting
together as a class with the holders of shares of Voting Parity Stock, to the extent the voting rights
of such holders described above are then exercisable. If the office of any Preferred Director
becomes vacant for any reason other than removal from office as aforesaid, the remaining
Preferred Director may choose a successor who shall hold office for the unexpired term in respect
of which such vacancy occurred.

(c) So long as any shares of the Series CC Preferred Stock remain outstanding, the
Corporation shall not, without the affirmative vote of the holders of at least 66 2/3% in voting
power of the Series CC Preferred Stock and any Voting Parity Stock, voting together as a class,
authorize, create or issue any capital stock ranking senior to the Series CC Preferred Stock as to
dividends or upon liquidation, dissolution or winding-up, or reclassify any authorized capital
stock into any such shares of such capital stock or issue any obligation or security convertible into
or evidencing the right to purchase any such shares of capital stock. So long as any shares of the
Series CC Preferred Stock remain outstanding, the Corporation shall not, without the affirmative
vote of the holders of at least 66 2/3% in voting power of the Series CC Preferred Stock, amend,
alter or repeal any provision of this Certificate of Designations or the Certificate of Incorporation
of the Corporation, including by merger, consolidation or otherwise, so as to adversely affect the
powers, preferences or special rights of the Series CC Preferred Stock.

Notwithstanding the foregoing, (1) any increase in the amount of authorized common
stock or authorized preferred stock, or any increase or decrease in the number of shares of any
series of preferred stock, or the authorization, creation and issuance of other classes or series of
capital stock, m each case ranking on a parity with or junior to the shares of the Series CC
Preferred Stock as to dividends and upon liquidation, dissolution or winding-up, shall not be
deemed to adversely affect such powers, preferences or special rights and (2) a merger or
consolidation of the Corporation with or into another entity in which (a) the shares of the Series
CC Preferred Stock remain outstanding or (b) are converted into or exchanged for preference
securities of the surviving entity or any entity, directly or indirectly, controlling such surviving
entity and such new preference securities have powers, preferences or special rights that are not
materially less favorable than the Series CC Preferred Stock shall not be deemed to adversely
affect the powers, preferences or special rights of the Series CC Preferred Stock.

(d)  Inexercising the voting rights set forth i this Section 5 or when otherwise granted
voting rights by operation of law or by the Corporation, each share of the Series CC Preferred
Stock shall be entitled to one vote.

(e) The foregoing voting provisions shall not apply if, at or prior to the time when the
act with respect to which such vote would otherwise be required or upon which the holders of the
Series CC Preferred Stock shall be entitled to vote shall be effected, all outstanding shares of the
Series CC Preferred Stock shall have been redeemed or shall have been called for redemption by
the giving of notice thereof pursuant to Section 6(c) below and sufficient funds shall have been
irrevocably deposited i trust to effect such redemption.



6. Redemption.

(a) The Corporation, at the option of the Board of Directors or any duly authorized
committee of the Board of Directors, may redeem out of assets legally available therefor the
Series CC Preferred Stock on any Dividend Payment Date on or after November 1, 2022 in whole,
or from time to time in part, at a redemption price equal to $10,000 per share, plus any declared
and unpaid dividends on the shares of the Series CC Preferred Stock called for redemption up to
the redemption date. Subject to Section 6(e), dividends shall cease to accrue on such shares on the
redemption date, without accumulation of undeclared dividends.

(b) At any time within 90 days after a Capital Treatment Event (as defined below), the
Corporation, at the option of the Board of Directors or any duly authorized committee of the
Board of Directors, may provide notice of its intent to redeem the Series CC Preferred Stock in
accordance with the procedures described below, and the Corporation may subsequently redeem,
out of assets legally available therefor, the Series CC Preferred Stock in whole, but not in part, at a
redemption price equal to $10,000 per share, plus any declared and unpaid dividends on the shares
of the Series CC Preferred Stock called for redemption up to the redemption date. Subject to
Section 6(e), dividends shall cease to accrue on such shares on the redemption date, without
accumulation of undeclared dividends.

“Capital Treatment Event” shall mean the good faith determination by the Corporation
that, as a result of any:

(i) amendment to, or change or any announced prospective change in, the
faws or regulations of the United States or any political subdivision of or in the United
States that is enacted or becomes effective after the initial issuance of any shares of the
Series CC Preferred Stock;

(i1) proposed change in those laws or regulations that is announced or
becomes effective after the initial issuance of any shares of the Series CC Preferred Stock;
or

(ii1) official administrative decision or judicial decision or administrative
action or other official pronouncement interpreting or applying those laws or regulations
that is announced or becomes effective after the initial issuance of any shares of the Series
CC Preferred Stock,

there is more than an insubstantial risk that the Corporation shall not be entitled to treat an amount
equal to the full Hquidation amount of all shares of the Series CC Preferred Stock then outstanding
as “additional Tier 1 capital” (or its equivalent) for purposes of the capital adequacy guidelines or
regulations of the appropriate federal banking agency, as then in effect and applicable, for as long
as any share of the Series CC Preferred Stock is outstanding.

c) Notice of every redemption of shares of the Series CC Preferred Stock shall be
mailed by first class mail, postage prepaid, addressed to the holders of record of such shares to be
redeemed at their respective last addresses appearing on the stock register of the Corporation.
Such mailing shall be at least 30 days and not more than 60 days before the date fixed for



redemption. Any notice mailed as provided in this Section 6(c) shall be conclusively presumed to
have been duly given, whether or not the holder receives such notice, but failure to duly give such
notice by mail, or any defect in such notice or in the mailing thereof, to any holder of shares of the
Series CC Preferred Stock designated for redemption shall not affect the validity of the
proceedings for the redemption of any other shares of the Series CC Preferred Stock. Each notice
of redemption shall state (i) the redemption date; (i1) the number of shares of the Series CC
Preferred Stock to be redeemed and, if fewer than all the shares held by such holder are to be
redeemed, the number of such shares to be redeemed from such holder; (ii1) the redemption price;
(iv) the place or places where the certificates representing such shares are to be surrendered for
payment of the redemption price; and (v) that dividends on the shares to be redeemed shall cease
to accrue on the redemption date. Notwithstanding the foregoing, if the Series CC Preferred Stock
is held in book-entry form through The Depository Trust Company, the Corporation may give
such notice in any manner permitted or required by The Depository Trust Company.

(d) In the case of any redemption of only part of the shares of the Series CC Preferred
Stock at the time outstanding, the shares of the Series CC Preferred Stock to be redeemed shall be
selected either pro rata from the holders of record of the Series CC Preferred Stock in proportion
to the number of Series CC Preferred Stock held by such holders or by lot or in such other manner
as the Board of Directors or any duly authorized committee of the Board of Directors may
determine to be fair and equitable. Subject to the provisions of this Section 6, the Board of
Directors or any duly authorized committee of the Board of Directors shall have full power and
authority to prescribe the terms and conditions upon which shares of the Series CC Preferred
Stock shall be redeemed from time to time.

(e) If notice of redemption has been duly given and if on or before the redemption date
specified in the notice all funds necessary for the redemption have been irrevocably set aside by
the Corporation, separate and apart from its other assets, in trust for the pro rata benefit of the
holders of the shares called for redemption, so as to be and continue to be available therefor, or
deposited by the Corporation with a bank or trust company selected by the Board of Directors or
any duly authorized committee of the Board of Directors, which bank or trust company may be an
affiliate of the Corporation (the “Depositary Company™), in trust for the pro rata benefit of the
holders of the shares called for redemption, then, notwithstanding that any certificate for any share
so called for redemption has not been surrendered for cancellation, on and after the redemption
date all shares so called for redemption shall be cancelled and shall cease to be outstanding, all
dividends with respect to such shares shall cease to accrue after such redemption date, and all
other rights with respect to such shares shall forthwith on such redemption date cease and
terminate, except for the right of the holders thereof to receive the amount payable on such
redemption from the Depositary Company at any time after the redemption date from the funds so
deposited, without interest. The Corporation shall be entitled to receive, from time to time, from
the Depositary Company any interest accrued on such funds, and the holders of any shares called
for redemption shall have no claim to any such interest. Any funds so deposited and unclaimed at
the end of three years from the redemption date shall, to the extent permitted by law, be released
or repaid to the Corporation, and in the event of such repayment to the Corporation, the holders of
record of the shares so called for redemption shall look only to the Corporation for an amount
equivalent to the amount deposited as stated above for the redemption of such shares and so repaid
to the Corporation, but shall in no event be entitled to any interest.



(H) Shares of the Series CC Preferred Stock that have been issued and reacquired in
any manner, including shares purchased or redeemed, shall (upon compliance with any applicable
provisions of the laws of the State of Delaware) be retired and have the status of authorized and
unissued shares of the class of preferred stock undesignated as to series and may be redesignated
and reissued as part of any series of preferred stock.

7. Amendment of Resolution. The Board of Directors reserves the right from time to
time to increase or decrease the number of shares that constitute the Series CC Preferred Stock
(but not below the number of shares thereof then outstanding) and in other respects to amend this
Certificate of Designations within the limitations provided by law, this resolution and the
Certificate of Incorporation.

8. Rank. Any capital stock of any class or series of the Corporation shall be deemed
to rank;

(a) senior to shares of the Series CC Preferred Stock, either as to dividends or upon
liquidation, dissolution or winding-up, or both, if the holders of capital stock of such class or
series shall be entitled by the terms thereof to the receipt of dividends or of amounts distributable
upon liquidation, dissolution or winding-up, as the case may be, in preference or priority to the
holders of shares of the Series CC Preferred Stock (and as used herein, the term “senior to the
Series CC Preferred Stock” and like terms refer to any class or series of capital stock that ranks
senior to the Series CC Preferred Stock, either as to dividends or upon Hquidation, dissolution or
winding-up, or both, as the context may require);

(b) on a parity with shares of the Series CC Preferred Stock, either as to dividends or
upon Hquidation, dissolution or winding-up, or both, whether or not the dividend rates, dividend
payment dates, or redemption or liquidation preferences per share thereof be different from those
of the Series CC Preferred Stock, if the holders of capital stock of such class or series shall be
entitled by the terms thereof to the receipt of dividends or of amounts distributable upon
liquidation, dissolution or winding-up, as the case may be, in proportion to or otherwise based on
their respective dividend rates or liquidation preferences, without preference or priority of one
over the other as between the holders of such capital stock and the holders of shares of the Series
CC Preferred Stock (and as used herein, the term “Parity Preferred Stock,” and “on a parity with
the Series CC Preferred Stock” and like terms refer to any class or series of capital stock that
ranks on a parity with the shares of the Series CC Preferred Stock, either as to dividends or upon
liquidation, dissolution or winding-up, or both, as the context may require); and

(©) junior to shares of the Series CC Preferred Stock, either as to dividends or upon
liquidation, dissolution or winding-up, or both, if such class or series shall be common stock or if
the holders of the Series CC Preferred Stock shall be entitled to the receipt of dividends or of
amounts distributable upon liquidation, dissolution or winding-up, as the case may be, in
preference or priority to the holders of capital stock of such class or series (and as used herein, the
term “junior to the Series CC Preferred Stock” and like terms refer to the common stock and any
other class or series of capital stock over which the Series CC Preferred Stock has preference or
priority, etther as to dividends or upon hquidation, dissolution or winding-up, or both, as the
context may require),



The Series CC Preferred Stock shall rank as to dividends and upon liquidation, dissolution
or winding-up on a parity with the Corporation’s Fixed-to-Floating Rate Non-Cumulative
Preferred Stock, Series I, 5.50% Non-Cumulative Preferred Stock, Series O, 5.45% Non-
Cumulative Preferred Stock, Series P, Fixed-to-Floating Rate Non-Cumulative Preferred Stock,
Series Q, Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series R, Fixed-to-Floating
Rate Non-Cumulative Preferred Stock, Series 8, 6.70% Non-Cumulative Preferred Stock, Series
T, Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series U, Fixed-to-Floating Rate
Non-Cumulative Preferred Stock, Series V, 6.30% Non-Cumulative Preferred Stock, Series W,
Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series X and 6.125% Non-Cumulative
Preferred Stock, Series Y, Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series Z,
6.10% Non-Cumulative Preferred Stock, Series AA, and 6.15% Non-Cumulative Preferred Stock,
Series BB.



IN WITNESS WHEREOF, the undersigned, being duly authorized thereto, does hereby
affirm, that this certificate is the act and deed of the Corporation and that the facts herein stated
are true, and accordingly has hereunto set his hand as of this 19" day of October, 2017.

JPMORGAN CHASE & CO.

By:

= ﬁéfne;g’%iiy Carpenter
Title: | Corporate Secretary






NOW, THEREFORE, it is:

RESOLVED, that a Certificate of Elimination be filed with the Secretary
to eliminate the Series O Certificate from the Company’s Restated Certificate of
Incorporation, as heretofore amended; and

RESOLVED, that each of the Chief Executive Officer, any Vice
Chairman, any Exccutive Vice President, the Chief Financial Officer, the General
Counsel and the Corporate Secretary of the Conipany (collectively, the
“Authorized Officers™) be, and each of them hereby is, authorized to execute and
cause to be filed with the Secretary a Certificate of Elimination setting forth a
copy of these resolations, such certificate to have the effect of eliminating from
the Restated Certificate of Incorporation of the Company all matters set forth in
the Series O Certificate,

4. That, accordingly, all matters set forth in the Series O Certificate are eliminated from
the Company’s Restated Certificate of Incorporation, as heretofore amended.

IN WITNESS WHEREOF, JPMorgan Chase & Co. has caused this Certificate to be
executed by its-duly authotized officer, on this 12" day of December, 2017,

JPMORGAN CHASE & CO.

.M'oliy Cérpente
Corporate Secretary







dividend payment due on that date shall be postponed to the next day that is a Business Day and
no additional dividends shall accrue as a result of that postponement. The period from and
including any Dividend Payment Date to but excluding the next Dividend Payment Date is
referred to herein as a “Dividend Period”, provided that the initial Dividend Period shall be the
period from and including the original issue date of the Serics DD Preferred Stock to but
excluding the next Dividend Payment Date.

Dividends on each share of the Series DD Preferred Stock shall accrue from the original
issue date at a rate equal to 5.75% per annum on the liquidation preference of $10,000 per share,
for each Dividend Period.

Each such dividend shall be paid to the holders of record of the shares of the Series DD
Preferred Stock as they appear on the stock register of the Corporation on such record date, not
more than 30 days preceding the applicable Dividend Payment Date, as shall be fixed by the
Board of Directors or any duly authorized committee of the Board of Directors, The amount of
dividends payable shall be calculated on the basis of a 360-day year of twelve 30-day months.
Dollar amounts resulting from that calculation shall be rounded to the nearest cent, with one-half
cent being rounded upward.

A "Business Duay™ shall mean any weekday that is not a legal holiday in New York. New
York and is not a day on which banking institutions in New York, New York are authorized or
required by law or regulation to be closed.

(b) [Mvidends on shares of the Series DD Preferred Stock shall be non-cumulative. To
the extent that any dividends on shares of the Series DD Preferred Stock with respect to any
Dividend Period are not declared and paid, in full or otherwise, on the Dividend Payment Date for
such Dividend Period, then such unpaid dividends shall not cumulate and shall cease to accrue and
be payable, and the Corporation shall have no obligation to pay, and the holders of shares of the
Series DD Preferred Stock shall have no right to receive, accrued and unpaid dividends for such
Dividend Period on or after the Dividend Payment Date for such Dividend Period, whether or not
dividends are declared for any subsequent Dividend Period with respect to the Series DD
Preferred Stock or for any future dividend period with respect to any other series of preferred
stock or the common stock. The Corporation shall not pay interest or any sum of money instead
of interest in respect of any dividend that is not declared, or if declared is not paid, on the Series
DD Preferred Stock.

(c) No full dividends shall be declared or paid or set aside for payment on preferred
stock of any series ranking as to dividends on a parity with or junior to the Series DD Preferred
Stock for any period unless full dividends on the shares of the Serics DD Preferred Stock for the
most recently completed Dividend Period have been or contemporaneously are declared and paid
(or have been declared and a sum sufficient for the payment thereof has been set aside for such
payment). When dividends are not paid in full as aforesaid upon the shares of the Series DD
Preferred Stock and any other series of preferred stock ranking on a parity as to dividends with the
Series DD Preferred Stock, all dividends declared and paid upon the shares of the Series DD
Preferred Stock and any other series of preferred stock ranking on a parity as to dividends with the
Series DD Preferred Stock shall be declared and paid pro rata. For purposes of calculating the pro
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rata allocation of partial dividend payments, the Corporation shall allocate dividend payments
based on the ratio between the then-current dividends due on the shares of the Series DD Preferred
Stock and (i) in the case of any series of non-cumulative preferred stock ranking on a parity as to
dividends with the Series DD Preferred Stock, the aggregate of the current and unpaid dividends
due on such series of preferred stock and (ii) in the case of any series of cumulative preferred
stock ranking on a parity as to dividends with the Series DD Preferred Stock, the aggregate of the
current and accumulated and unpaid dividends due on such scries of preferred stock.

(d) So long as any shares of the Series DD Preferred Stock are outstanding, (i) no
dividend (other than a dividend in common stock or in any other capital stock ranking junior to
the Series DD Preferred Stock as to dividends and upon liquidation, dissolution or winding-up)
shall be declared or paid or a sum sufficient for the payment thereof set aside for such payment or
other distribution declared or made upon the common stock or upon any other capital stock
ranking junior to the Series DD Preferred Stock as to dividends or upon liquidation, dissolution or
winding-up, and (ii) no common stock or other capital stock ranking junior to or on a parity with
the Series DD Preferred Stock as to dividends or upon liquidation, dissolution or winding-up shall
be redeemed, purchased or otherwise acquired for any consideration (or any moneys be paid to or
made available for a sinking fund tor the redemption of any shares of any such capital stock) by
the Corporation (except (1) by conversion into or exchange for capital stock ranking junior to the
Series DD Preferred Stock, (2) as a result of reclassification into capital stock ranking junior to the
Series DD Preferred Stock. (3) through the use of the proceeds of a substantially contemporaneous
sale of shares of capital stock ranking junior to the Series DD Preferred Stock or, in the case of
capital stock ranking on a parity with the Series DD Preferred Stock, through the use of the
proceeds of a substantially contemporaneous sale of other shares of capital stock ranking on a
parity with the Series DD Preferred Stock, (4) in the case of capital stock ranking on a parity with
the Series DD Preferred Stock, pursuant to pro rata offers to purchase all or a pro rata portion of
the shares of the Series DD Preferred Stock and such capital stock ranking on a parity with the
Series DD Preferred Stock, (5) in connection with the satisfaction of the Corporation’s obligations
pursuant 1o any contract entered into in the ordinary course prior to the beginning of the most
recently completed Dividend Period, or (6) any purchase, redemption or other acquisition of
capital stock ranking junior to the Series DD Preferred Stock pursuant to any employee,
consultant or director incentive or benefit plans or arrangements of the Corporation or any of its
substdiaries (including any employment, severance or consulting arrangements) adopted before or
after the issuance of the Series DD Preferred Stock), unless, in each case, full dividends on all
outstanding shares of the Series DD Preferred Stock shall have been declared and paid or a sum
sufficient for the payment thereof set aside for such payment in respect of the most recently
completed Dividend Period. However, the foregoing will not restrict the ability of the
Corporation or any of its affiliates to engage in underwriting, stabilization, market-making or
stmilar transactions in the capital stock of the Corporation in the ordinary course of business.

Subject to the conditions in this Section 2. and not otherwise. dividends (payable in cash,
capital stock, or otherwise), as may be determined by the Board of Directors or a duly authorized
committee of the Board of Directors, may be declared and paid on the common stock and any
other capital stock ranking junior to or on a parity with the Series DD Preferred Stock from time
to time out of any assets legally available for such payment, and the holders of the Series DD
Preferred Stock will not be entitled to participate in those dividends.



3 LLiquidation Preference.

(a) Upon the voluntary or involuntary liquidation, dissolution or winding-up of the
Corporation, the holders of the shares of the Series DD Preferred Stock shall be entitled to receive
and to be paid out of the assets of the Corporation legally available for distribution to its
stockholders, before any payment or distribution shall be made on the common stock or on any
other capital stock ranking junior to the Serics DD Preferred Stock upon liquidation, dissolution or
winding-up of the Corporation, the amount of $10,000 per share, plus an amount equal to any
declared and unpaid dividends on each such share without accumulation of undeclared dividends.

(b After the payment to the holders of the shares of the Series DD Preferred Stock of
the full preferential amounts provided for in this Section 3, the holders of the Series DD Preferred
Stock as such shall have no right or claim to any of the remaining assets of the Corporation.

(c) If, upon any voluntary or involuntary liquidation, dissolution or winding-up of the
Corporation, the amounts payable with respect to the shares of the Series DD Preferred Stock and
any other shares of capital stock ranking as to any such distribution of assets of the Corporation on
a parity with the shares of the Series DD Preferred Stock are not paid in full, the holders of the
shares of the Series DD Preferred Stock and of such other shares shall share ratably in any such
distribution of assets of the Corporation in proportion to the full respective distributions to which
they are entitled.

(d)  Neither the sale of all or substantially all of the property or business of the
Corporation, nor the merger or consolidation of the Corporation into or with any other entity or
the merger or consolidation of any other entity into or with the Corporation, shall be deemed to be
a liquidation, dissolution or winding-up, voluntary or involuntary, of the Corporation for the
purposes of this Section 3.

4, Prcemption and Conversion. The holders of the Series DD Preferred Stock shall
not have any preemptive or conversion rights,

5. Voting Rights.

(a) The Series DD Preferred Stock shall have no voting rights, except as provided
below or as otherwise specifically required by law.

(b) Whenever, at any time or times, dividends on the shares of the Series DD Preferred
Stock have not been paid for an aggregate of six or more quarterly Dividend Periods, whether or
not consecutive, the authorized number of directors of the Corporation shall automatically be
increased by two and the holders of the Series DD Preferred Stock shall have the right, with
holders of shares of any other class or serics of Parity Preferred Stock outstanding at the time
upon which like voting rights have been conferred and are exercisable (“Volting Parity Stock™,
voting together as a class, to elect two directors (hereinafter the *Preferred Directors” and each a
“Preferred Director ™) to fill such newly created directorships at the Corporation’s next annual
meeting of stockholders and at each subsequent annual meeting of stockholders until full
dividends have been paid on the Series DD Preferred Stock for at least four quarterly consecutive
Dividend Periods at which time such right shall terminate, except as expressly provided herein or



by law, subject to revesting in the event of each and every subsequent default of the character
above mentioned.

Upon any termination of the right of the holders of shares of the Series DD Preferred Stock
and Voling Parity Stock as a class to vote for directors as provided above, the Preferred Directors
shall cease to be qualified as directors, the term of office of all Preferred Directors then in office
shall terminate immediately and the authorized number of directors shall be reduced by the
number of Preferred Directors elected pursuant hereto. Any Preferred Director may be removed
and replaced at any time, with cause as provided by law or without cause by the affirmative vote
of the holders of shares of the Series DD Preferred Stock voting together as a class with the
holders of shares of Voting Parity Stock, to the extent the voting rights of such holders described
above are then exercisable. Any vacancy created by removal with or without cause may be filled
only by the affirmative vote of the holders of shares of the Series DD Preferred Stock voting
together as a class with the holders of shares of Voting Parity Stock, to the extent the voting rights
of such holders described above are then exercisable. If the office of any Preferred Director
becomes vacant for any reason other than removal from office as aforesaid, the remaining
Preferred Director may choose a successor who shall hold office for the unexpired term in respect
of which such vacancy occurred.

(¢) So long as any shares of the Series DD Preferred Stock remain outstanding, the
Corporation shall not, without the affirmative vote of the holders of at least 66 2/3% in voting
power of the Series DD Preferred Stock and any Voting Parity Stock, voting together as a class,
authorize, create or issue any capital stock ranking senior to the Series DD Preferred Stock as to
dividends or upon liquidation, dissolution or winding-up, or reclassify any authorized capital
stock into any such shares of such capital stock or issue any obligation or security convertible into
or evidencing the right to purchase any such shares of capital stock, So long as any shares of the
Series DD Preferred Stock remain outstanding, the Corporation shall not, without the affirmative
vote ol the holders of at least 66 2/3% in voting power of the Series DD Preferred Stock, amend,
alter or repeal any provision of this Certificate of Designations or the Certificate of Incorporation
of the Corporation, including by merger, consolidation or otherwise, so as to adversely affect the
powers, preferences or special rights of the Series DD Preferred Stock.

Notwithstanding the foregoing. (1) any increase in the amount of authorized common
stock or authorized preferred stock, or any increase or decrease in the number of shares of any
series of preferred stock, or the authorization, creation and issuance of other classes or series of
capital stock, in each case ranking on a parity with or junior to the shares of the Series DD
Preferred Stock as to dividends or upon liquidation, dissolution or winding-up, shall not be
deemed to adversely affect such powers, preferences or special rights and (2) a merger or
consolidation of the Corporation with or into another entity in which {a} the shares of the Serjes
DD Preferred Stock remain outstanding or (b) are converted into or exchanged for preference
securities of the surviving entity or any entity, directly or indirectly, controlling such surviving
entity and such new preference securities have powers, preferences and special rights that are not
materially less favorable than the Series DD Preferred Stock in each case shall not be deemed to
adversely affect the powers, preferences or special rights of the Series DD Preferred Stock.



{d) In exercising the voting rights set forth in this Section 5 or when otherwise granted
voting rights by operation of law or by the Corporation. each share of the Series DD Preferred
Stock shail be entitled to one vote.

(e) The foregoing voting provisions shall not apply if, at or prior to the time when the
act with respect to which such vote would otherwise be required or upon which the holders of the
Series DD Preferred Stock shall be entitled to vote shall be effected, all outstanding shares of the
Series DD Preferred Stock shall have been redeemed or shall have been called for redemption by
the giving of notice thereof pursuant to Section 6(c) below and sufficient funds shall have been
irrevocably deposited in trust to etfect such redemption.

6. Redemption.

(a) The Corporation, at the option of the Board of Directors or any duly authorized
committee of the Board of Directors, may redeem out of assets legally available theretor the
Series DD Preterred Stock on any Dividend Payment Date on or after December 1, 2023 in whole,
or from time to time in part, at a redemption price equal to $10.000 per share, plus any declared
and unpaid dividends on the shares of the Series DD Preferred Stock called for redemption up to
the redemption date. Subject to Section 6(e). dividends shall cease to accrue on such shares on the
redemption date, without accumulation of undeclared dividends.

(b)  Atany time within 90 days after a Capital Treatment Event (as defined below), the
Corporation, at the option of the Board of Directors or any duly authorized committee of the
Board of Directors, may provide notice of its intent to redeem the Series DI Preferred Stock in
accordance with the procedures described below, and the Corporation may subsequently redeem.
out of assets legally available therefor, the Series DD Preferred Stock in whole, but not in part, at
a redemption price equal to $10.000 per share. plus any declared and unpaid dividends on the
shares of the Series DD Preferred Stock called for redemption up to the redemption date. Subject
to Section 6(e), dividends shall cease to accrue on such shares on the redemption date, without
accumulation of undeclared dividends.

“Capital Treatment Event”” shall mean the good faith determination by the Corporation
that, as a result of any:

(i)  amendment to, or change or any announced prospective change in, the
laws or regulations of the United States or any political subdivision of or in the United
States that is enacted or becomes effective alfter the initial issuance of any shares of the
Series DD Preferred Stock:

(ii) proposed change in those laws or regulations that is announced or
becomes effective after the initial issuance of any shares of the Series DD Preferred Stock;
or

(iii) official administrative decision or judicial decision or administrative
action or other official pronouncement interpreting or applying those laws or regulations
that is announced or becomes effective after the initial issuance of any shares of the Series
DD Preferred Stock,



there is more than an insubstantial risk that the Corporation shall not be entitled to treat an amount
equal to the full liquidation amount of all shares of the Series DD Preferred Stock then
outstanding as “additional Tier 1 capital” (or its equivalent) for purposes of the capital adequacy
guidelines or regulations of the appropriate federal banking agency, as then in effect and
applicable, for as long as any share of the Series DD Preferred Stock is outstanding.

(c) Notice of every redemption of shares of the Series DD Preferred Stock shall be
mailed by first class mail, postage prepaid, addressed to the holders of record of such shares to be
redeemed at their respective last addresses appearing on the stock register of the Corporation.
Such mailing shall be at least 5 days and not more than 60 days before the date fixed for
redemption. Any notice mailed as provided in this Section 6(c) shall be conclusively presumed to
have been duly given, whether or not the holder receives such notice, but failure to duly give such
notice by mail, or any defect in such notice or in the mailing thereof, to any holder of shares of the
Series DD Preferred Stock designated for redemption shall not affect the validity of the
proceedings for the redemption of any other shares of the Series DD Preferred Stock. Each notice
of redemption shall state (i) the redemption date; (ii) the number of shares of the Series DD
Preferred Stock to be redeemed and, if fewer than all the shares held by such holder are to be
redeemed, the number of such shares to be redeemed from such holder; (iii) the redemption price;
(iv) the place or places where the certificates representing such shares are to be surrendered for
payment of the redemption price; and (v} that dividends on the shares to be redeemed shall cease
to acerue on the redemption date. Notwithstanding the foregoing, if the Series DD Preferred
Stock is held in book-entry form through The Depository Trust Company, the Corporation may
give such notice in any manner permitted or required by The Depository Trust C ompany,

(d) In the case of any redemption of only part of the shares of the Series DD Preferred
Stock at the time outstanding, the shares of the Series DD Preferred Stock to be redeemed shall be
selected either pro rata from the holders of record of the Series DD Preferred Stock in proportion
to the number of Series DD Preferred Stock held by such holders or by lot or in such other manner
as the Board of Directors or any duly authorized committee of the Board of Directors may
determine to be fair and equitable. Subject to the provisions of this Section 6, the Board of
Directors or any duly authorized committee of the Board of Directors shall have full power and
authority to prescribe the terms and conditions upon which shares of the Series DD Preferred
Stock shall be redeemed from time to time.

(e) [f notice of redemption has been duly given and if on or before the redemption date
specified in the notice all funds necessary for the redemption have been irrevocably set aside by
the Corporation, separate and apart from its other assets, in trust for the pro rata benefit of the
holders of the shares called for redemption, so as to be and continue to be available therefor, or
deposited by the Corporation with a bank or trust company selected by the Board of Directors ot
any duly authorized committee of the Board of Directors, which bank or trust company may be an
affiliate of the Corporation (the “Depositary Company™), in trust for the pro rata benefit of the
holders of the shares called for redemption, then, notwithstanding that any certificate for any share
so called for redemption has not been surrendered for cancellation, on and after the redemption
date all shares so called for redemption shall be cancelled and shall cease to be outstanding, all
dividends with respect to such shares shall cease to accrue after such redemption date, and all
other rights with respect to such shares shall forthwith on such redemption date cease and



terminate, except for the right of the holders thereof to receive the amount payable on such
redemption from the Depositary Company at any time after the redemption date from the funds so
deposited, without interest. The Corporation shall be entitled to receive, from time to time, from
the Depositary Company any interest accrued on such funds, and the holders of any shares called
for redemption shall have no claim to any such interest. Any funds so deposited and unclaimed at
the end of three years from the redemption date shall, to the extent permitted by law, be released
or repaid to the Corporation, and in the event of such repayment to the Corporation, the holders of
record of the shares so called for redemption shatl look only to the Corporation for an amount
equivalent to the amount deposited as stated above for the redemption of such shares and so repaid
to the Corporation, but shall in no event be entitled to any interest.

(f) Shares of the Series DD Preferred Stock that have been issued and reacquired in
any manner, including shares purchased or redeemed, shail (upon compliance with any applicable
provisions of the laws of the State of Delaware) be retired and have the status of authorized and
unissued shares of the class of preferred stock undesignated as to series and may be redesignated
and reissued as part of any series of preferred stock.

7. Amendment of Resolution. The Board of Directors reserves the right from time to
time to increase or decrease the number of shares that constitute the Series DD Preferred Stock
(but not below the number of shares thereof then outstanding) and in other respects to amend this
Certificate of Designations within the limitations provided by law, this resolution and the
Certificate of Incorporation.

8. Rank. Any capital stock of any class or series of the Corporation shall be deemed
to rank:

(a) senior to shares of the Series DD Preferred Stock, either as to dividends or upon
liquidation, dissolution or winding-up, or both, if the holders of capital stock of such class or
series shall be entitled by the terms thereof to the receipt of dividends or of amounts distributable
upon liquidation, dissolution or winding-up. as the case may be, in preference or priority to the
holders of shares of the Series DD Preferred Stock (and as used herein, the term “senior to the
Series DD Preferred Stock” and like terms refer to any class or series of capital stock that ranks
senior to the Series DD Preferred Stock, either as to dividends or upon liquidation, dissolution or
winding-up, or both, as the context may require):

(b)  onaparity with shares of the Series DD Preferred Stock, cither as to dividends or
upon liquidation, dissolution or winding-up, or both. whether or not the dividend rates, dividend
payment dates, or redemption or liquidation preferences per share thereof be different from those
of the Series DD Preferred Stock, if the holders of capital stock of such class or series shall be
entitled by the terms thereof to the receipt of dividends or of amounts distributable upon
liquidation, dissolution or winding-up, as the case may be, in proportion to or otherwise based on
their respective dividend rates or liquidation preferences, without preference or priority of one
over the other as between the holders of such capital stock and the holders of shares of the Series
DD Preferred Stock (and as used herein, the term “Parity Preferred Stock. " and “on a parity with
the Series DD Preferred Stock” and like terms refer to any class or series of capital stock that



ranks on a parity with the shares of the Series DD Preferred Stock, either as to dividends or upon
liquidation, dissolution or winding-up, or both, as the context may require); and

(c) Junior to shares of the Series DD Preferred Stock, either as to dividends or upon
liquidation, dissolution or winding-up, or both, if such class or series shall be common stock or if
the holders of the Series DD Preferred Stock shall be entitled to the receipt of dividends or of
amounts distributable upon liquidation, dissolution or winding-up, as the casc may be, in
preference or priority to the holders of capital stock of such class or series (and as used herein, the
term “junior to the Series DD Preferred Stock” and like terms refer to the common stock and any
ather class or series of capital stock over which the Series DD Preferred Stock has preference or
priority, either as to dividends or upon liquidation. dissolution or winding-up, or both, as the
context may require).

The Series DD Preferred Stock shall rank as to dividends and upon liquidation, dissolution
or winding-up on a parity with the Corporation’s Fixed-to-Floating Rate Non-Cumulative
Perpetual Preferred Stock, Series 1, 5.45% Non-Cumulative Preferred Stock, Series P, Fixed-to-
Floating Rate Non-Cumulative Preferred Stock, Series Q, Fixed-to-Floating Rate Non-Cumulative
Preferred Stock, Series R, Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series S,
6.70% Non-Cumulative Preferred Stock. Series T, Fixed-1o-Floating Rate Non-Cumulative
Preferred Stock, Series U, Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series V,
6.30% Non-Cumulative Preferred Stock, Series W, Fixed-to-Floating Rate Non-Cumulative
Preferred Stock, Series X, 6.125% Non-Cumulative Preferred Stock, Series Y, F ixed-to-Floating
Rate Non-Cumulative Preferred Stock, Series Z, 6.10% Non-Cumulative Preferred Stock, Series
AA, 6.15% Non-Cumulative Preferred Stock, Series BB and Fixed-to-Floating Rate Non-
Cumulative Preferred Stock, Series CC.



IN WITNESS WHEREOF, the undersigned, being duly authorized thereto, does hereby
affirm, that this certificate is the act and deed of the Corporation and that the facts herein stated
are true, and accordingly has hereunto set her hand as of this 20" day of September, 2018.

JPMORGAN CHASE & CO.

o Mgl

Kame: Mo yCa enter
Title: Corpor‘at Secretary






JPMORGAN CHASE & CO., a Delaware corporation (the “Corporation”), HEREBY
CERTIFIES that the following resolution was duly adopted by the Stock Commitiee of the Board
of Directors of the Corporation (the “Board of Directors”) in accordance with Section 151(g) of
the General Corporation Law of the State of Delaware pursuant to the authority conferred upon
the Board of Directors by the provisions of the Certificate of Incorporation of the Corporation and
pursuant to the authority duly delegated to the Stock Committee by the Board of Directors:

RESOLVED, that the Corporation be, and hereby is, authorized to issue a new series of its
preferred stock, par value $1.00 per share, with a liquidation preference, in the aggregate, of
$1,850,000,000, on the following terms and with the following designations, powers, preferences
and rights:

1. Designation and Amount. The series of preferred stock, par value $1.00 per share,
shall be designated as the “6.00% Non-Cumulative Preferred Stock, Series EE” (the “Series EE
Preferred Stock™). The Series EE Preferred Stock shall be perpetual, subject to the provisions of
Section 6 hereof, and the authorized number of shares of the Series EE Preferred Stock shall be
185,000 shares.

2. Dividends.

(a) Holders of the Series EE Preferred Stock shall be entitled to receive, when, as, and
if declared by the Board of Directors or any duly authorized committee of the Board of Directors,
out of assets legally available for payment, non-cumulative cash dividends based on the
liquidation preference of $10,000 per share of the Series EE Preferred Stock.

if declared by the Board of Directors or any duly authorized committee of the Board of
Directors, the Corporation shall pay dividends on the Series EE Preferred Stock quarterly in
arrears, on March 1, June 1, September 1 and December | of each year, beginning on June 1, 2019
(each such day on which dividends are payable a “Dividend Payment Date”). In the event that
any Dividend Payment Date falls on a day that is not a Business Day (as defined below), the
dividend payment due on that date shall be postponed to the next day that is a Business Day and
no additional dividends shall accrue as a result of that postponement. The period from and
including any Dividend Payment Date to but excluding the next Dividend Payment Date is
referred to herein as a “Dividend Period’, provided that the initial Dividend Period shall be the
period from and including the original issue date of the Series EE Preferred Stock to but excluding
the next Dividend Payment Date.

Dividends on each share of the Series EE Preferred Stock shall accrue from the original
issue date at a rate equal to 6.00% per annum on the liquidation preference of $10,000 per share,
for each Dividend Period.

Each such dividend shall be paid to the holders of record of the shares of the Series EE
Preferred Stock as they appear on the stock register of the Corporation on such record date, not
more than 30 days preceding the applicable Dividend Payment Date, as shall be fixed by the
Board of Directors or any duly authorized committee of the Board of Directors. The amount of
dividends payable shall be calculated on the basis of a 360-day year of twelve 30-day months.

2 RLF1 20704158v.1



Dotllar amounts resulting from that calculation shall be rounded to the nearest cent, with one-half
cent being rounded upward.

A “Business Day” shall mean any weekday that is not a legal holiday in New York, New
York and is not a day on which banking mstitutions in New York, New York are authorized or
required by law or regulation to be closed.

(b)  Dividends on shares of the Series EE Preferred Stock shall be non-cumulative. To
the extent that any dividends on shares of the Series EE Preferred Stock with respect to any
Dividend Period are not declared and paid, in full or otherwise, on the Dividend Payment Date for
such Dividend Period, then such unpaid dividends shall not comulate and shall cease to accrue and
be payable, and the Corporation shall have no obligation to pay, and the holders of shares of the
Series EE Preferred Stock shall have no right to recetve, accrued and unpaid dividends for such
Dividend Period on or after the Dividend Payment Date for such Dividend Period, whether or not
dividends are declared for any subsequent Dividend Period with respect to the Series EE Preferred
Stock or for any future dividend period with respect to any other series of preferred stock or the
common stock. The Corporation shall not pay interest or any sum of money instead of interest in
respect of any dividend that is not declared, or if declared is not paid, on the Series EE Preferred
Stock.

(c) No full dividends shall be declared or paid or set aside for payment on preferred
stock of any series ranking as to dividends on a parity with or junior {o the Series EE Preferred
Stock for any period unless full dividends on the shares of the Series EE Preferred Stock for the
most recently completed Dividend Period have been or contemporaneously are declared and paid
(or have been declared and a sum sufficient for the payment thereof has been set aside for such
payment). When dividends are not paid in full as aforesaid upon the shares of the Series EE
Preferred Stock and any other series of preferred stock ranking on a parity as to dividends with the
Series EE Preferred Stock, all dividends declared and paid upon the shares of the Series EE
Preferred Stock and any other series of preferred stock ranking on a parity as to dividends with the
Series EE Preferred Stock shall be declared and paid pro rata. For purposes of calculating the pro
rata allocation of partial dividend payments, the Corporation shall allocate dividend payments
based on the ratio between the then-current dividends due on the shares of the Series EE Preferred
Stock and (1) in the case of any series of non-cumulative preferred stock ranking on a parity as to
dividends with the Series EE Preferred Stock, the aggregate of the current and unpaid dividends
due on such series of preferred stock and (1i) in the case of any series of cumulative preferred
stock ranking on a parity as to dividends with the Series EE Preferred Stock, the aggregate of the
current and accumulated and unpaid dividends due on such series of preferred stock.

(d) So long as any shares of the Series EE Preferred Stock are outstanding, (i) no
dividend (other than a dividend in common stock or in any other capital stock ranking junior to
the Series EE Preferred Stock as to dividends and upon liquidation, dissolution or winding-up)
shall be declared or paid or a sum sufficient for the payment thereof set aside for such payment or
other distribution declared or made upon the common stock or upon any other capital stock
ranking junior to the Series EE Preferred Stock as to dividends or upon hquidation, dissolution or
winding-up, and (ii) no common stock or other capital stock ranking junior to or on a parity with
the Series EE Preferred Stock as to dividends or upon liquidation, dissolution or winding-up shall
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be redeemed, purchased or otherwise acquired for any consideration (or any moneys be paid to or
made available for a sinking fund for the redemption of any shares of any such capital stock) by
the Corporation (except (1) by conversion into or exchange for capital stock ranking junior to the
Series EE Preferred Stock, (2) as a result of reclassification into capital stock ranking junior to the
Series EE Preferred Stock, (3) through the use of the proceeds of a substantially contemporaneous
sale of shares of capital stock ranking junior to the Series EE Preferred Stock or, in the case of
capital stock ranking on a parity with the Series EE Preferred Stock, through the use of the
proceeds of a substantially contemporaneous sale of other shares of capital stock ranking ona
parity with the Series EE Preferred Stock, (4) in the case of capital stock ranking on a parity with
the Series EE Preferred Stock, pursuant to pro rata offers to purchase all or a pro rata portion of
the shares of the Series EE Preferred Stock and such capital stock ranking on a parity with the
Series EE Preferred Stock, (5) in connection with the satisfaction of the Corporation’s obligations
pursuant to any contract entered into in the ordinary course prior to the beginning of the most
recently completed Dividend Period, or (6) any purchase, redemption or other acquisition of
capital stock ranking junior to the Series EE Preferred Stock pursuant to any employee, consultant
or director incentive or benefit plans or arrangements of the Corporation or any of its subsidiaries
(including any employment, severance or consulting arrangements) adopted before or after the
issuance of the Series EE Preferred Stock), unless, in each case, full dividends on all outstanding
shares of the Series EE Preferred Stock shall have been declared and paid or a sum sufficient for
the payment thereof set aside for such payment in respect of the most recently completed
Dividend Period. However, the foregoing will not restrict the ability of the Corporation or any of
its affiliates to engage in underwriting, stabilization, market-making or similar transactions in the
capital stock of the Corporation in the ordinary course of business.

Subject to the conditions in this Section 2, and not otherwise, dividends (payable in cash,
capital stock, or otherwise), as may be determined by the Board of Directors or a duly authorized
committee of the Board of Directors, may be declared and paid on the common stock and any
other capital stock ranking junior to or on a parity with the Series EE Preferred Stock from time to
time out of any assets legally available for such payment, and the holders of the Series EE
Preferred Stock will not be entitled to participate in those dividends.

3, Liguidation Preference.

(a) Upon the voluntary or involuntary liquidation, dissolution or winding-up of the
Corporation, the holders of the shares of the Series EE Preferred Stock shall be entitled to receive
and to be paid out of the assets of the Corporation legally available for distribution to its
stockholders, before any payment or distribution shall be made on the common stock or on any
other capital stock ranking junior to the Series EE Preferred Stock upon liquidation, dissolution or
winding-up of the Corporation, the amount of $10,000 per share, plus an amount equal to any
declared and unpaid dividends on each such share without accumulation of undeclared dividends.

(b)  After the payment to the holders of the shares of the Series EE Preferred Stock of
the full preferential amounts provided for in this Section 3, the holders of the Series EE Preferred
Stock as such shall have no right or claim to any of the remaining assets of the Corporation.
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(c) If, upon any voluntary or mvoluntary hiquidation, dissolution or winding-up of the
Corporation, the amounts payable with respect to the shares of the Series EE Preferred Stock and
any other shares of capital stock ranking as to any such distribution of assets of the Corporation on
a parity with the shares of the Series EE Preferred Stock are not paid in full, the holders of the
shares of the Series EE Preferred Stock and of such other shares shall share ratably in any such
distribution of assets of the Corporation i proportion to the full respective distributions to which
they are entitled.

(d)  Neither the sale of all or substantially all of the property or business of the
Corporation, nor the merger or consolidation of the Corporation into or with any other entity or
the merger or consolidation of any other entity into or with the Corporation, shall be deemed to be
a liquidation, dissolution or winding-up, voluntary or involuntary, of the Corporation for the
purposes of this Section 3.

4, Preemption and Conversion. The holders of the Series EE Preferred Stock shall
not have any preemptive or conversion rights.

5. Voting Righis.

(a) The Series EE Preferred Stock shall have no voting rights, except as provided
below or as otherwise specifically required by law.

(b) Whenever, at any time or times, dividends on the shares of the Series EE Preferred
Stock have not been paid for an aggregate of six or more quarterly Dividend Periods, whether or
not consecutive, the authorized number of directors of the Corporation shall automatically be
increased by two and the holders of the Series EE Preferred Stock shall have the right, with
holders of shares of any other class or series of Parity Preferred Stock outstanding at the time
upon which like voting rights have been conferred and are exercisable (“Voting Parity Stock”),
voting together as a class, to elect two directors (heremafter the “Preferred Directors” and each a
“Preferred Director”) to fill such newly created directorships at the Corporation’s next annual
meeting of stockholders and at each subsequent annual meeting of stockholders until full
dividends have been paid on the Series EE Preferred Stock for at least four quarterly consecutive
Dividend Periods at which time such right shall terminate, except as expressly provided herein or
by law, subject to revesting in the event of each and every subsequent default of the character
above mentioned.

Upon any termination of the right of the holders of shares of the Series EE Preferred Stock
and Voting Parity Stock as a class to vote for directors as provided above, the Preferred Directors
shall cease to be qualified as directors, the term of office of all Preferred Directors then in office
shall terminate immediately and the authorized number of directors shall be reduced by the
number of Preferred Directors elected pursuant hereto. Any Preferred Director may be removed
and replaced at any time, with cause as provided by law or without cause by the affirmative vote
of the holders of shares of the Series EE Preferred Stock voting together as a class with the
holders of shares of Voting Parity Stock, to the extent the voting rights of such holders described
above are then exercisable. Any vacancy created by removal with or without cause may be filled
only by the affirmative vote of the holders of shares of the Series EE Preferred Stock voting
together as a class with the holders of shares of Voting Parity Stock, to the extent the voting rights
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of such holders described above are then exercisable. If the office of any Preferred Director
becomes vacant for any reason other than removal from office as aforesaid, the remaining
Preferred Director may choose a successor who shall hold office for the unexpired term in respect
of which such vacancy occurred.

(©) So long as any shares of the Series EE Preferred Stock remain outstanding, the
Corporation shall not, without the affirmative vote of the holders of at least 66 2/3% in voting
power of the Series EE Preferred Stock and any Voting Parity Stock, voting together as a class,
authorize, create or issue any capital stock ranking senior to the Series EE Preferred Stock as to
dividends or upon liguidation, dissolution or winding-up, or reclassify any authorized capital
stock into any such shares of such capital stock or issue any obligation or security convertible into
or evidencing the right to purchase any such shares of capital stock. So long as any shares of the
Series EE Preferred Stock remain outstanding, the Corporation shall not, without the affirmative
vote of the holders of at least 66 2/3% in voting power of the Series EE Preferred Stock, amend,
alter or repeal any provision of this Certificate of Designations or the Certificate of Incorporation
of the Corporation, including by merger, consolidation or otherwise, so as to adversely affect the
powers, preferences or special rights of the Series EE Preferred Stock.

Notwithstanding the foregomg, (1) any increase in the amount of authorized common
stock or authorized preferred stock, or any increase or decrease in the number of shares of any
series of preferred stock, or the authorization, creation and issuance of other classes or series of
capital stock, in each case ranking on a parity with or junior to the shares of the Series EE
Preferred Stock as to dividends or upon liquidation, dissolution or winding-up, shall not be
deemed to adversely affect such powers, preferences or special rights and (2) a merger or
consolidation of the Corporation with or into another entity in which (a) the shares of the Series
EE Preferred Stock remain outstanding or (b) are converted into or exchanged for preference
securities of the surviving entity or any entity, directly or indirectly, controlling such surviving
entity and such new preference securities have powers, preferences and special rights that are not
materially less favorable than the Series EE Preferred Stock in each case shall not be deemed to
adversely affect the powers, preferences or special rights of the Series EE Preferred Stock.

(d) In exercising the voting rights set forth in this Section 5 or when otherwise granted
voting rights by operation of law or by the Corporation, each share of the Series EE Preferred
Stock shall be entitled to one vote.

(e) The foregoing voting provisions shall not apply if, at or prior to the time when the
act with respect to which such vote would otherwise be required or upon which the holders of the
Series EE Preferred Stock shall be entitled to vote shall be effected, all outstanding shares of the
Series EE Preferred Stock shall have been redeemed or shall have been called for redemption by
the giving of notice thereof pursuant to Section 6(c) below and sufficient funds shall have been
wrevocably deposited in trust to effect such redemption.

6. Redemption.

(@) The Corporation, at the option of the Board of Directors or any duly authorized
committee of the Board of Directors, may redeem out of assets legally available therefor the
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Series EE Preferred Stock on any Dividend Payment Date on or after March 1, 2024 in whole, or
from time to time in part, at a redemption price equal to $10,000 per share, plus any declared and
unpaid dividends on the shares of the Series EE Preferred Stock called for redemption up to the
redemption date. Subject to Section 6(e), dividends shall cease to accrue on such shares on the
redemption date, without accumulation of undeclared dividends.

(b}  Atany time within 90 days after a Capital Treatment Event (as defined below), the
Corporation, at the option of the Board of Directors or any duly authorized committee of the
Board of Directors, may provide notice of its intent to redeem the Series EE Preferred Stock in
accordance with the procedures described below, and the Corporation may subsequently redeem,
out of assets legally available therefor, the Series EE Preferred Stock in whole, but not in part, at a
redemption price equal to $10,000 per share, plus any declared and unpaid dividends on the shares
of the Series EE Preferred Stock called for redemption up to the redemption date. Subject to
Section 6(e), dividends shall cease to accrue on such shares on the redemption date, without
accumulation of undeclared dividends.

“Capital Treatment Event” shall mean the good faith determination by the Corporation
that, as a result of any:

(1) amendment to, or change or any announced prospective change in, the
laws or regulations of the United States or any political subdivision of or in the United
States that is enacted or becomes effective after the initial issuance of any shares of the
Series EE Preferred Stock;

(i) proposed change in those laws or regulations that 1s announced or
becomes effective after the initial issuance of any shares of the Series EE Preferred Stock;
or

(ii1) official administrative decision or judicial decision or administrative
action or other official pronouncement interpreting or applying those laws or regulations
that is announced or becomes effective after the initial issuance of any shares of the Series
EE Preferred Stock,

there is more than an insubstantial risk that the Corporation shall not be entitled to treat an amount
equal to the full liquidation amount of all shares of the Series EE Preferred Stock then outstanding
as “additional Tier 1 capital” (or its equivalent) for purposes of the capital adequacy guidelines or
regulations of the appropriate federal banking agency, as then in effect and applicable, for as long
as any share of the Series EE Preferred Stock is outstanding.

(c) Notice of every redemption of shares of the Series EE Preferred Stock shall be
mailed by first class mail, postage prepaid, addressed to the holders of record of such shares to be
redeemed at their respective last addresses appearing on the stock register of the Corporation.
Such mailing shall be at least 30 days and not more than 60 days before the date fixed for
redemption. Any notice mailed as provided in this Section 6(c) shall be conclusively presumed to
have been duly given, whether or not the holder recetves such notice, but failure to duly give such
notice by mail, or any defect in such notice or in the mailing thereof, to any holder of shares of the
Series EE Preferred Stock designated for redemption shall not affect the validity of the
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proceedings for the redemption of any other shares of the Series EE Preferred Stock. Each notice
of redemption shall state (i) the redemption date; (i1) the number of shares of the Series EE
Preferred Stock to be redeemed and, if fewer than all the shares held by such holder are to be
redeemed, the number of such shares to be redeemed from such holder; (iii) the redemption price;
(iv) the place or places where the certificates representing such shares are to be surrendered for
payment of the redemption price; and (v) that dividends on the shares to be redeemed shall cease
to accrue on the redemption date. Notwithstanding the foregoing, if the Series EE Preferred Stock
1s held in book-entry form through The Depository Trust Company, the Corporation may give
such notice in any manner permitted or required by The Depository Trust Company.

(d) In the case of any redemption of only part of the shares of the Series EE Preferred
Stock at the time outstanding, the shares of the Series EE Preferred Stock to be redeemed shall be
selected either pro rata from the holders of record of the Series EE Preferred Stock in proportion
to the number of Series EE Preferred Stock held by such holders or by lot. Subject to the
provisions of this Section 6, the Board of Directors or any duly authorized committee of the Board
of Directors shall have full power and authority to prescribe the terms and conditions upon which
shares of the Series EE Preferred Stock shall be redeemed from time to time.

(e) If notice of redemption has been duly given and if on or before the redemption date
specified in the notice all funds necessary for the redemption have been irrevocably set aside by
the Corporation, separate and apart from its other assets, in trust for the pro rata benefit of the
holders of the shares called for redemption, so as to be and continue to be available therefor, or
deposited by the Corporation with a bank or trust company selected by the Board of Directors or
any duly authorized committee of the Board of Directors, which bank or trust company may be an
affiliate of the Corporation (the “Depositary Company™), in trust for the pro rata benefit of the
holders of the shares called for redemption, then, notwithstanding that any certificate for any share
so called for redemption has not been surrendered for cancellation, on and after the redemption
date all shares so called for redemption shall be cancelled and shall cease to be outstanding, all
dividends with respect to such shares shall cease to accrue after such redemption date, and all
other rights with respect to such shares shall forthwith on such redemption date cease and
terminate, except for the right of the holders thereof to receive the amount payable on such
redemption from the Depositary Company at any time after the redemption date from the funds so
deposited, without interest. The Corporation shall be entitled to receive, from time to time, from
the Depositary Company any interest accrued on such funds, and the holders of any shares called
for redemption shall have no claim to any such interest. Any funds so deposited and unclaimed at
the end of three years from the redemption date shall, to the extent permitted by law, be released
or repaid to the Corporation, and in the event of such repayment to the Corporation, the holders of
record of the shares so called for redemption shall look only to the Corporation for an amount
equivalent to the amount deposited as stated above for the redemption of such shares and so repaid
to the Corporation, but shall in no event be entitled to any interest.

® Shares of the Series EE Preferred Stock that have been issued and reacquired in
any manner, including shares purchased or redeemed, shall (upon compliance with any applicable
provisions of the laws of the State of Delaware) be retired and have the status of authorized and
unissued shares of the class of preferred stock undesignated as to series and may be redesignated
and reissued as part of any series of preferred stock.
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7. Amendment of Resolution. The Board of Directors reserves the right from time to
time to increase or decrease the number of shares that constitute the Series EE Preferred Stock
(but not below the number of shares thereof then outstanding) and in other respects to amend this
Certificate of Designations within the limitations provided by law, this resolution and the
Certificate of Incorporation.

8. Rank. Any capital stock of any class or series of the Corporation shall be deemed
to rank:

(a) senior to shares of the Series EE Preferred Stock, either as to dividends or upon
liquidation, dissolution or winding-up, or both, if the holders of capital stock of such class or
series shall be entitled by the terms thereof to the receipt of dividends or of amounts distributable
upon liquidation, dissolution or winding-up, as the case may be, in preference or priority to the
holders of shares of the Series EE Preferred Stock (and as used herein, the term “senior to the
Series EE Preferred Stock” and like terms refer to any class or series of capital stock that ranks
senior to the Series EE Preferred Stock, either as to dividends or upon liquidation, dissolution or
winding-up, or both, as the context may require);

(b)  on a parity with shares of the Series EE Preferred Stock, either as to dividends or
upon liquidation, dissolution or winding-up, or both, whether or not the dividend rates, dividend
payment dates, or redemption or liquidation preferences per share thereof be different from those
of the Series EE Preferred Stock, if the holders of capital stock of such class or series shall be
entitled by the terms thereof to the receipt of dividends or of amounts distributable upon
liquidation, dissolution or winding-up, as the case may be, in proportion to or otherwise based on
their respective dividend rates or liquidation preferences, without preference or priority of one
over the other as between the holders of such capital stock and the holders of shares of the Series
EE Preferred Stock (and as used herein, the term “Parity Preferred Stock, ” and “on a parity with
the Series EE Preferred Stock” and like terms refer to any class or series of capital stock that ranks
on a parity with the shares of the Series EE Preferred Stock, either as to dividends or upon
liquidation, dissolution or winding-up, or both, as the context may require); and

(c) Junior to shares of the Series EE Preferred Stock, either as to dividends or upon
liquidation, dissolution or winding-up, or both, if such class or series shall be common stock or if
the holders of the Series EE Preferred Stock shall be entitled to the receipt of dividends or of
amounts distributable upon liquidation, dissolution or winding-up, as the case may be, in
preference or priority to the holders of capital stock of such class or series (and as used herein, the
term “junior to the Series EE Preferred Stock " and like terms refer to the common stock and any
other class or series of capital stock over which the Series EE Preferred Stock has preference or
priority, either as to dividends or upon liquidation, dissolution or winding-up, or both, as the
context may require).

The Series EE Preferred Stock shall rank as to dividends and upon liquidation, dissolution
or winding-up on a parity with the Corporation’s Fixed-to-Floating Rate Non-Cumulative
Perpetual Preferred Stock, Series I, 5.45% Non-Cumulative Preferred Stock, Series P, Fixed-to-
Floating Rate Non-Cumulative Preferred Stock, Series Q, Fixed-to-Floating Rate Non-Cumulative
Preferred Stock, Series R, Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series S,
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6.70% Non-Cumulative Preferred Stock, Series T, Fixed-to-Floating Rate Non-Cumulative
Preferred Stock, Series U, Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series V,
6.30% Non-Cumulative Preferred Stock, Series W, Fixed-to-Floating Rate Non-Cumulative
Preferred Stock, Series X, 6.125% Non-Cumulative Preferred Stock, Series Y, Fixed-to-Floating
Rate Non-Cumulative Preferred Stock, Series Z, 6.10% Non-Cumulative Preferred Stock, Series
AA, 6.15% Non-Cumulative Preferred Stock, Series BB, Fixed-to-Floating Rate Non-Cumulative
Preferred Stock, Series CC and 5.75% Non-Cumulative Preferred Stock, Series DD,
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NOW, THEREFORE, it is:

RESOLVED, that a Certificate of Elumination be filed with the Secretary
to ¢liminate the Series T Certificate from the Company’s Restated Certificate of
Incorporation, as heretofore amended: and

RESOLVED, that each of the Chief Executive Officer, any President, any
Vice Chairman, any Executive Vice President, the Chief Financial Officer, the
General Counsel and the Corporate Secretary of the Company be, and each of
them hereby is, authorized to execute and cause to be filed with the Secretary a
Certificate of Elimination setting forth a copy of these resolutions, such certificate

to have the effect of eliminating from the Restated Certificate of Incorporation of
the Company all matters set forth in the Series T Certificate.

4. That, accordingly, all matters set forth in the Series T Certificate are eliminated from
the Company’s Restated Certificate of Incorporation, as heretofore amended.

IN WITNESS WHEREOF, JPMorgan Chase & Co. has caused this Certificate to be
executed by its duly authorized officer, on this 7" day of March, 2019,

JPMORGAN CHASE & CO.

Molly Q '_ '"énte%
Corporate Secretary

-







arrcars, on February 1, May 1, August 1 and November 1 of each year, beginning en November- 1,
2024 {(each such day on which dividends are payable a “Dividend Payment Date™).

Dividerids on each share of the Series FF Preferred Stock shall acerne from ihe original
issue date at a rate equal to (i} 5.00% per annum on the liquidation preference of $10,000 per
share, for each semi-annual Dividend Period (as defined below) during the Fixed Rate Period and
(ii) the Benchmark (as defined in Section 11} plus a'spread of3.38% per annum on the liqnidation
preference of $10.000 per share, for each guarterly Dividend Period (as defined below) during the
Floating Rate Period. The amount of dividends payable duting the Fixed Rate Period shall be
calculated on-the basis of a 360-day year of twelve 30-day months, The amount of dividends
payable during the Floating Rate Period shall be calculated on the basis of the actual number of
days in a Dividend Period and a 360-day year. Dollar amounts resulting from that calculation
shall be rounded to the nearest cent, with one-half cent being rounded upward.

Notwithstanding the foregoing paragraph, if the Caleulation Agent defermines on or prior
10 the relevant Reference Time that a Benchmark Transition Bvent and its related Benchmark
Replacement Date (each as defined in Section 11) have occurred with respeet to the then-current
Benchmark, then the provisions set forthiin Section 9 will thefeaffer apply to all deterrninations of
the dwadfmd rate on the Series FF Preferred Stock for each Dividend Period during the F ima{mg
Rate Period,

The Calculation Agent’s determination of the Benchmark and calculation of the amount of
dividends for each Dividend Period during the Floating Rate Period will be on file at the principal
offices of the Corporation. Absent manifest error, the Calculation Agent’s determination of the
dividend rate for each Dividend Period during the Floating Rate Period for the Series FF Preferred
Stock will be binding and conclusive.

Each such dividend shall be paid to the holders of record of the shares of the Series FF
Prefeired Stock as they appear on the stock register of the Corporation on such record date; not
maore than 30 days preceding the applicable Dividend Payment Date, as shall be fixed. by the
Board of Directors or any duly authorized committee of the Board of Directors. In the event that
any Dividend Payment Date during the Fixed Rate Period falls on a day that is not a Busingss Day
(as defined below), the dividend payment due on that date shall be-posiponed to the next day that
is'a Business Day-and no additional dividends shall accrue as a result of that postponement. In the
event that any Dividend Payment Date during the F ioatmg, Rate Period falls on a day thatisnota
Business Day (as defined below), the dividend payment due on that date shall be postponed to the
next day that is 4 Business Day and dividends shall acerue to. but excluding the date dividends are-
paid. However, if the postponement would cause the day to fall in the next calendar month during
the Floating Rate Period, the Dividend Payment Date shall instead be brought forward to the
immediately preceding Business Day (as defined below). The period from and including any
Dividend Payment Date to but excluding the next Dividend Payment Date is referred to herein as
a “Dividend Period”, provided-that the initial Dividend Period shall be the period fror atid
including the original issue date of the Series FF Preferred Stock to but excluding the next
Dividend Paytent Date, A “Business Day” shall mean any ‘weekday that is-not a legal holiday in
New York, New York and is not a day-on which banking institutions in New York, New York are
authorized or reqiired by law or regulation to be closed.
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Ifthe then-cutrent Benchmark is Three-Month Term SOFR (as defined in Section 11} and
any of the foregoing provisions concerning the calculation of the dividend rate and the payment of
dividends during the Floating Rate Period are inconsistent with any of the Thtee-Month Term
SOFR Conventions (as defined in Section 11) determined by the Corporation, then the relevant
Three-Month Term SOFR Conventions will apply. Furthermore, if the Calculation Agent
determiines that a Benchmark Transition Event and its related Benchmark Replacement Date have
occurred with respect to the then-current Benchmark at any time when the Series FF Preferred
Stock is outstanding, then the foregoing provisions concerning the calculation of the dividend rate
and the payment of dividends during the Floating Rate Period will'be modified in accordanee with
Section 9.

(b}  Dividends on shares of the Series FF Preferred Stock shall be non-cumulative. To
the eéxtent that any dividends on shares of the Series FF Preferred Stock with respect to any.
Dividend Period are not declared and paid, in full or otherwise, on the Dividend Payment Date for
such Dividend Period, then such unpaid dividends shall not cumulate and shall ¢edse to acerue and
be payable, and the Corporation shall have no obligation fo pay, and the holders of shares of the
Series FF Preferred Stock shall have no right to receive, accrued and unpaid dividends for such
Dividend Period on or aftér the Dividend Payment Date for such Dividend Period; whether or not
dividends are declared for any subsequent Dividend Period with respect 1o the Series FI Preferred
Stock or for any future dividend period with respect to any other series of preferred siock or the
common stock. The Corporation shall.not pay interest or any sum of money instead of interest in
respec of any dividend that is not declared, or if declared is not paid, on the Series FF Preferred
Stock.

(¢)  No full dividends shall be declared or paid or set aside for payment on preferred
stock of any series ranking as to dividends on a parity with or junior to the Series FF Preferred
Stock for any period unless full dividends.on the shares of the Series FF Preferred Stock for the
most recently completed Dividend Period have been or contemporaneously are declared and paid
(or have been declared and a sum sufficient for the payment thereof hag been set aside for'such
payment}. When dividends are not paid in full as aforesaid upon the-shares of the Series FF
Preferred Stock and any other series of preferred stock ranking on a parity as to dividends with the
Seties FF Preferred Stock, all dividends déclared and paid upon the shares of the Seties FF
Preferred Stock and any other series of preferred stock ranking on a parity as to dividends with the
‘Series FI Preferred Stock shall be declared and paid pro rata. For purposes of calculating the pro
rata allocation of partial dividend payments, the Corporation shall allocate dividend payments
based on the ratio between the then-current dividends dug on the shares-of the Series FF Preferred
Stock and (i) in the case of any series of non-cumulative preférréd stock ranking on & parity as to
dividends with the Series FF Preferred Stock, the aggregate of the current and unpaid dividends
due on such series-of preferred stock and (ii) in the case of any series of cumulative preferred
stock ranking on a parity as to dividends with the Series FF Preferred Stock, the aggregate of the
current and accumulated and unpaid dividends due on such series of preferred stock.

() So long as any shares of the Series FF Preferred Stock are outstanding, (i) no
dividend {other than a dividend in common stock or in any other capital stoek ranking junior to
the Series FF Preferred Stock as to dividends and dpon liquidation, dissolution or winding-up)
shall be declared or paid or a sum sufficient for the payment thereof set.aside for such payment or



other distribution declared or made tpon the common stoek or upon any other capital stock
ranking junior 1o the Series FF Preferred Stock as to dividends or upon quuidaﬁon,- dissolution or
winding-up, and (ii) tio common stock or other capital stock ranking junior to or on a parity with
the Series FF Preferred Stock as to dividends or upon hiquidation, dissolation or winding-up shall
be redeemed, purchased or otherwise acquired for anv consideration (or any moneys be paid to or
made available for a sinking fund for the redemption of any shares of any such capital stock) by
the Corporation (except (1) by cenversion into or exchange for capital stock rankmg 3umc>r to the
Series FF Preferred Stock, (2) as a result of reclassification iitto capital stock ranking junior to the
Series FF Preferred Stock, (3) through the use of the proceeds of a substantially contemporaneous
sale of shares of capital stock ranking juniorto the Series FF Preferted Stock or, in the case of
capital stock ranking on a parity with the Series FF Preferred Stock, through the use of the
proceeds of a substantially contemporaneous sale of other shares of capital stock ranking on'a
parity with the Series BF Preferred Stock; (4) ifi the case of capital stock ranking on a parity with
the Series FF Preferred Stock, pursuant fo pro rata offers to purchase all or a pro rata portion of
the shares of the Series FF Preferred Stock and such capital stock ranking on a parity with the
Series FF Preferred Stock, (5) in‘connection with the satisfaction of the Corporation’s obligations
pursuant to any contract entered into in the ordinary course prior to the beginning of the most
recently completed Dividend Period, or {6) any purchase, redemption or other acquisition of
capital stock ranking j junior to the Series FF Preferred Stock pursuant to any employee, consultant
or director incéntive or benefit plans or arrangements of the Corporation or any of its subsidiaries
(mciudmg any employm ent, severange or consuiimg arrangemenis) adopted before or after the
issuance of the Series FF Preferred Stock), unless, in each case, full dividends on all outstanding
shares of the Series FF Preferred Stock shall have been declated and paid or a sum sufficient for
the payment thereof set aside for such payment in respect of the most recently completed
Dividend Period. However, the foregoing will not restrict the ability of the Corporation or any of
its-affiliates to engage in underwriting, stabilization, market:making or similar transactions in the
capital stock of the Corporation in the ordinary course of business,

Subject 1o the conditions in this Section 2, and not otherwise, dividends (payable in cash,
capital stock, or otherwise), as may be determined by the Board of Directors or a duly authorized
committee of the Board of Directors, may be declared and paid en the common stock and any
other capital stock ranking junior to of on a parity with the Series FF Preferced Stock from time to
time out of any assets legally available for such payment, and the holders of the Sexries FF
Preferred Stock will not be entitled o participate in those dividends.

.

3. Liquidation Preference.

(a)  Uponthe voluntary or involuntary liquidation, dissolution or winding-up of the
Corporation, the holders of the shares of the Series FF Preferred Stock shall be entitled to feceive
and to be paid out of the assets of the Corporation legally available for distribution to its
stockholders, before any payment or distribution shall be made on the common stock or on'any
other capital stock ranking jurior to the Series FIF* Preferred Stock upon liquidation, dissolution or
winding-up of the Corporation, the amount of $10,000 per share, plus an amount equal to any
declared and unpaid dividends on each stich share without accumulation of undeclared dividends.



(b)  After the payment to the holders of the shares of the Series FF Preferred Stock of
the full preferential amounts provided for i this Section’3, the holders of the Series FF Preferred
Stock as such shall have no right or claim to any of the remaining assets of the Corporation.

(c) If, upon any voluntary or involuntary liguidation, dissolution or winding-up of the
Corporation, the amourits payable with respect to the shares of the Series FF Preferred Stock and
any other shares of capital stock rankmg as to any such distribution of assets of the Corporation on
a parity with the shares of the Sevies FF Preferred Stock are not paid in full, the holders of the
shares of the Series FF Preferred Stock and of such other shares shall share ratably in any such
distribution of assets of the Corporation in proportion to the full respective distributions to which
they are entitled,

{(d)  Neither the sale of all or substantially all of the property ot business of the
Corporation, not the merger or consolidation of the Corporation inte. or with any other entity or
the nierger or consolidation of any othér entity into or with the Corporation, shall be deemed to be
a izquzdanen? dissolution or winding-up, voluntary or involuntary, of the Corporation for the
purposes of this Séction 3.

4. Preemption and Conversion. The holders of the Series FF Preferfed Stock ghall not
have any preemptive or conversion rights.

5. Voting Righis.

(a) The Series FF Prefeired Stock shall have no voting rights, except as provided
below or as otherwise specifically required by law.

{b)  Whenever, at any time or times, dividends on the shares of the Series FF Preferred
Stock have not been paid for an aggregate of three or more semi-annual or six or more quarterly.
Dividend Periods, as applicable, whether or not consecutive, the authorized number of directors of
the Corporation shall automatically be increased by two.and the holdets of the Series FF Preferred
Stock shall have the right, with holders of shares of any other class or series of Parity Preferred
Stock {as defined below) outstanding at the time upon which like voting rights have been
conferred and are exetcisable (“Vouing Parity Stock™), voting together as a class, to elect two
directors {(hereinafter the “Preferred Directors” and each a “Preferred Director”) to fill such
newly created directorships at the Corporation’s next annual meeting of stockholders and at each
subsequent annual meeting of stockholders until full dividends have beent paid on the Series FF
Preferred Stock for at least two semi-annual or four guarterly consecutive Dividend Periods, as
applicable, at which time such right shall terminate, except as expressly provided herein or by law,
subject to revesting in the event of each-and every subsequent default of the character above
mentioned. '

Upon any termination of the right of the holders 6f shares of the Series FF Preferred Stock
and Voting Parity Stock as a class to vote for directors as provided above, the Preferred Directors
shall cease to be qualified as directors, the térm of office of all Preferred Directors then in office
shall terminate immediately and the authorized number of directors shall be reduced by the
number of Preferred Directors elected pursuant hereto. Any Preferred Director may be removed
and replaced at any time, with cause as provided by law or without cause by the affirmative vote
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of the holders of shares of the Series FF Preferred Stock voting together as a class with the holders
of shares of Voting Parity Stock, 1o the extent the voting rights of such holders described above
are then exercisable. Any vacdncy created by removal with or without cabse may be filled only
by the affirmative vote of the holders of shares.of the Series FF Preferred Stock voting together as
a class with the holders of shares of Voting Parity Stock, to the extent the voting rights of such
holders described above are then exercisable. If the office of any Preferred Director becomes.
vacant for any reason other than removal from office as aforesaid, the remaining Preferred
Director may choose a successor who shall hold office for the unexpired term iri respect of which
such vacancy occurred,

{c) So long as any shares of the Series FF Preferred Stock remain outstanding, the.
Corporation shall not, without the affirmative vote of the holders of at least 66 2/3% in voting
power of the Series FFF Preferred Stock and any Vctmg Parity Stock, voting together as a class,
authorize, create or issue any capital stock ranking senior to the Series FF Preferred Stock asto
dividends or upon liquidation, disselution or wmdmg—up, or reclassify any authorized capital
stock into any such shares of such capital stock or issue any obligation or security convertible into
or evidencing the right to- purehase any such shares of capital stock. So long as-any shares of the
Series FF Preferred Stock remain outstanding, the Corporation shall not, without the affirmative
vote of the holders of at least 66 2/3% in voting power of the Series FF Preferred Stock, amiend,
alter or repeal any provision of this Certificate of Designations or the Certificate of Incorporation
of the Corporation, including by merger, consolidation or otherwise, so as to adversely affect the
powers, preferences or special rights of the Series FF Prefeired Stock.

Notwithstanding the foregoing, (1) any increase in the amount of authorized common
stock or anthorized preferred stock, or any increase or decrease in the number of shates of any
series of preferred stock, of the authorization, creation and issuance of other classes or series of
capital stock, in each case ranking on a parity with or junior to the shares of the Seres FF
Preferred Stock as to dividends or upon liguidation, dissolution or winding-up, shall niot'be
deemed to adversely aftect such powers, preferences or special rights and (2) a merger or
consolidation of the Corporation with or inte another entity In which (a) the shares of the Series
FF Preferred Stock remain outstandirig or (b) are converted into or exchanged for preference
securities of the surviving entity or any entity, directly or indirectly, controlling such surviving
entity and such new preference securities have powers, preferences and special rights that are not
materially Jess favorable than the Seties FF Preferred Stock in gach case shall not be deermed to
adversely affect the powers, preferences or special rights of the Series FF Preferred Stock.

(d)  Inexercising the voiing rights set forth in this Section $ or when otherwise granted
voting rights by operation of law or by the Corporation, each share of the Series FF Preferred
Stock shall be entitled to one vote,

(e}  The foregoing voting provisions shall not apply if, at or prior to the-time when the
act with respect to which such vote would otherwise be required or upon which the holders of the
Series FF Preferred Stock shall be entitled torvote shall be effected, all outstanding shares.of the
Series FF Preferred Stock shall have been redeemed or shall have been called for redemption by
the giving of riotice thereof pursuant to. Section 6(c) below and sufficient funds shall have been
trrevocably deposited in tryst to effect such redemption,



f. Redemption,

(8)  The Corporation, at the option of the Board of Directors or any duly authorized
comrmittee of the Board of Directors, may redeem out of assets legally available therefor the
Series FF Preferfed Stock on any Dividend Payment Date on or after August 1, 2024 in whole, or
from time to time in part, at a redemption price equal to $10,000 per share, plus any declared and
unpaid dividends on the shares of the Séries FF Preferred Stock called for redemption up to the
redemption date. Subjectto Section 6(¢), dividends shall cease to accrue on such shares on the
redemption date, without accumulation of undeclared dividends.

{b)  Atanytime within 90 days after a Capital Treatment Event (as defined below), the
Corpotation, at the option of the Board of Directors or any duly authorized committee.of the
Board of Directors, may provide notice of its intent 16 redeem the Series FF Preferred Stock in
accordance with the procedures described below, and the Corporation may sub%qumtly redeem,
out of assets Eegaily available therefor, the Series FF Preferred Stock in whole, but not in part, at a
redemiption price équal to $10,000 per shate, plus any declared and unpaid dividends on the shares
of the Series FF Preferred Stock called for redﬁmptmn up to the redemption date, Subject to
Section 6(e), dividends shall cease to accrue on such shares on the redemption date, without
accumulation of undeclared dividends.

“Capital Treatment Evenr” shall mean the good faith determination by the Corporation
that, as-a result of any:

(iy amendment to, or chiangé or any announced prospective ehange in, the
laws or regulations of the United States or any political subdivision of or in the United
States that is enacied or becomes effective after the initial issuance of any shares of the
Series FF Preferred Stock;

(ii} pmposed Change in Ihose ans or 1egulations thai is announced or

.....

oF

(iil) official administrative decision or judicial decision or administrative
actioh or other official pronoundement interpreting or appiymg those laws or regulations
that is announced or becomes effective after the initial issvance of any shares of the Series
FF Preferred Stock,

there is miore than an insubstantial risk that the Corporation shall not be entitled to treat an amount
equal to.the full Hquidation amount of all shares of the Series FF Preferred Stock then outstanding
as “additional Tier 1 capital™ {or its equivalent) for purposes of the capital adequacy guidelines or
‘regu!atzons of the appropriate federal banking agency, as then in effect and applicable, for as long
as any share of the Series FF Preferred Stoc:k is outstanding.

{¢)  Notice of every redemption of shares of the Series FF Preferred Stock shail be
mailed by first class mail, postage prepaid, addressed to the holders of record of such shares to be
redeemed at their respective last addresses appearing on the stock fegister of the Corporation,
Such mailing shall be-at Jeast 5 days and not more than 60 days before the date fixed for
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redemption. Any notice mailed as provided in this Section 6(c) shall be conclusively presumed to
have been duly given, whether or not the holder receives such notice, but failure to duly give such
notice by mail, or any defect iri such notice or in the mailing thereof, to any holder of shares of’ the
Series ['F Preferred Stock designated for redemption shall not affect the validity of the
proceedings for the redemption of any other shares of the Séries FF Preferred Stock. Each notice
of fedemption shall state (1} the redemption date; {u) the number of shares of the Series FF
Preferred Stock to be redeemed and, if fewer than all the shares held by such holder are to be
redeemed, the number of such shares to be redeemed from such holder; iii) the. redemption price;
(iv) the place or places whers the certificates representing such shares are to be surrendered for
payment of the redemption price; and (v) that dividerids on thie shares to be redeemed shall cease
to accrue on the redemption date. Notwithstanding the foregoing, if the Series FF Preferred Stock
is held in book-entry form through The Depository Trust Company, the Corporation may give
such notice in any manner permitted of required by The Depository Trust Company.

(d)  Inthe case of any redemption of only part of fhe shares of the Series FF Preferred
Stock at the time outstanding, the shares of the Sertes FIF Preferred Stock to be redeemed shall be
selected either pro rata from the holders of record of the Series FF Preferred Stock in proportion to
the number of Series FF Preferred Stock held by such holders or by lot or in such other manner as
the Board of Directérs or any duly authorized Sonimittee of the Board of Diréctors' may determine
10 be fair and equitable. Subject to the provisions of this Section 6, the Board of Directors or any
duly authorized committee of the Board of Directors shall have full power and authority to
prescribe the terms and conditions upon which shares of the Series FF Preferred Stock shall be
redéemed from time fo time,

{e) If notice of redeniption has been duly given and if on or Before the redemption date
specified in the notice all funds necessary for the redemption have been irrevocably set aside by
the Corporation, separate and apart from its-other assets, in trust for the pro rata benefit of the
holders of the shares called for redemption, so asto be and continue 1o be available therefor, or
deposited by the Corporation with a bank or trust company selected by the Board of Directors or
any duly authorized committee of the Board of Directors, which bank or trust company may be an
affiliate of'the Corporation (the “Depositary Company™), in trust for the pro rata benefit of the
holders of the shares called for redemption, then, netw;thstandmg that any certificate for any share
so called for redemption has not beeit surrendered for ancellation, on and after the reéemptztm
date all shares so called for redemption shall be cancelled and shall cease to be outstanding, al
dividends with respect to such shares shall cease to accrue after such redemption date, and a_li
other rights with respeet to such shares shali forthwith on such redemption date cease and
terminate, except for the right of the holders thereof to receive the amount payable on such
redemiption from the Depositary Company at any time affer the redemption date from the funds so
depﬂsi’f@d, without interest. The Corporation shall be entitled to receive, from time 1o time, from
the Depositary Company any interest accrued on such funds, and the boldérs of any shares called
for redemption shall have no claim to any such interest, Any funds so deposited and unclaimed at
the end of three years from the redemption date shall, to the extent permitted by law, be released
o repaid to the Corporatien, and in the event of such repayment to the Corpbration, the holders 6f
record of the shares so called for redemption shall look only to the Corporation for an amount
equivalent to the amount deposited as-stated above for the redéinption of such shares and so repaid
to the Corporation, but shall in no event be entifled to any interest.



() Shares of the Series FF Preferred Stock that have been issued and reacquired in any
manner, including shares purchased or redeemed, shall (upon compliance with any applicable
provisions of the laws. of the State of Delaware) be retired and have the status of authorized and
unissued shares of the ¢lass of preferred stock undesignated as to series and may be redesignated
and reissued as part of any series of preférred stock.

7. Amendment of Resolution: The Board of Directors reserves the right from time to
time to increase or decrease the number of shares that constitutethe Series FF Preferred Stock (but
not below the number of shares thereof then outstanding) and in otlier respects to amend this
Certificate of Designations within the limitations provided by law, this resolution and the
Certificate of [neorporation.

8. Rank. Any capital stock of-any class or series 6f the Corporation shall be deemed
to rank:

(@) senior to shares of the Series FF Preferred Stock, either as to dividends or upon
hquzdatwn, dissolution or winding-up, or both, if the holders of capzfai stock of such class ot
series shall be entitled by the terms thereof to the receipt.of dividends or of amounts distributable
upon Izqmdatmn, dissolittion or winding-up, as the case may be, in preference or priority to the
holders of shares of the Series FF Preferred Stock (and as used lwrems the term. “senior to the
Series FF Preferred Stock” and like terms refer to-any ¢lass or series of capital stock that ranks
senior to the Series FF Preferred Stock, either as to dividends or upon liquidation, dissolution or
winding-up, or both, as the context may require);

(b)  on a parity with shares of the Series FF Preferred Stock, either as to dividends or
upon liquidation, dissolution or winding-up, or both, whether or not the dividend rates, dividend
payment dates, or redemption or liguidation preferences per share thereof be different from those
of the Series FF Preferred Stock, if the holders of capital stock of such class or series shall be
entitled by the terms thereof to the receipt of dividends or of amounts distributable upon
liquidation, dissolution or winding-up, as the case may be, in proportion to or otherwise based on
their respective dividend rates or liguidation preferences, without preference or priority of one
over the other as between the holders of such capital stock and the holders of shares of the Serjes
FF Preferred Stock (and as used herein, the term “Parity Preferved Siock,” and “on-a parity with
the Series FF Preferred Stock” and like terms refer to any class of series of capital stock that ranks
on a parity with the shares of the Series FF Preferred Stock, either as to dividends or upon
lignidation, dissolution or winding-up, of both, as the context may require); and

(¢} junior to shares of the Series FF Preferred Stock, either as to-dividends or upon
liquidation, dissolution or winding-up, or beth, if such class or series shall be common stock or if
the holders of the Series FF Preferred Stock shall be entitled to the receipt of dividends or of
amounts distributable upon liquidation, dissolution or winding-up, as the case may be, in,
preference or priofity to the holders of ¢apital stoek of such class or series (and as used heréin, the
term “junior to the Series FF Preferred Stock” and like terms refer to the common stock and any
other class or series of capital stock over which the Series FF Preferred Stock has preference or
'pnortty, either as to dividends or upon liquidation, dissolution or wmdinmup, ot both, as the
context may require).



The Series FF Preferred Stock shall rank as to dividends and upon liquidation, dissolution
or winding-up-on a parity with the Corporation’s Fixed-to-Floating Rate Non~Cumulative
Preferred Stock, Series 1, 5.45% Non-Cumulative Preferred Stock, Series P, Fixed-to-Floating -
Rate Non~-Cumulative Pref&rmfci Stock, Series Q, Fixed-to-F ica‘nno Rate Non-Cumulative
Preferred Stock, Series R, Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series S,
Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series U, Fixed-to-Floating Rate Non-
Cumulative Preferred Stock, Series V, 6.30% Non-Cumulative Preférred Stock, Series W, Fixed-
‘to-Floating Rate Non-Cumulative Preferred Stock, Series X, 6,125% Non-Cunulative Preferred
Stock, Series Y, Fixed-to-Floating Rate Non-Cumilative Preferred Stock, Series 7, 6.10% Non-
Cuniulative Preferred Stock, Series AA, 6.15% Non-Cumulative Preferred Stock, Series BB,
Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series CC, 5,75% Nen-Cumulative
Preferred Stock, Series DD and 6.00% Non-Cumulative Preferred Stock, Series EE.

9, Effect of Benchimark Transition Event. If the Calculation Agent determines thata
Benchmark Transition Event and its related Benchmark Replacement Date have occurred on or
prior to the Reférence Time in respect of any determination of the Benchmark on any date, then
the Benchmark Replacement {as defined in Section 11 will replace the then-current Benchmark
for all purposes relating to the Series FF Preferred Stock during the Floating Rate Period in
respect of such deterimination on such date and all determinations on all subsequent dates, and the
dividend rate on the Series FF Preferved Stock for each Dividend Period during the Floating Rate
Period will thereafter be an dnnual rate equal to the sum of the Benchmark Replacement and the.
spread of 3.38% per annum. In connection with the implementation of a Benchmark Replacement,
the Corporation will have the right to make Benchmark Replacement Conforming Changes (as
defined in Section 11) from time to time.

10, Detérminations and Decisions. The Corporation and the Calculation Agent are
expressly authorized to. make certain determinations, decisions and elections hereunder, including
with fespect to the use of Three-Month Term SOFR {(as defined in Seetion 11) as the Benchinark
for the Floating Rate. Period and under Section 9. Any determination, decision or election that may
be made by the Corporation or by the Calculation Agent hereunder, including any determination
‘with respect to a tenor, rate or adjustment or of the occurrence or non-occurrence of an event,
circumstance or date and any decision to take or refrain from taking any action or any sefection:
(i) will be conclusive and binding absent manifest error; (ii) if made by the Corporation, will be
‘made in its sole discretion; (iii) if made by the Calculation Agerit, will be made after consultation
with the Corporation, and the Calculation Agent will not make any such determination, decision
ot election to which the Corporation reasonably objects; and (iv) notwithstanding anything to the
c:ontrary herein, shall become effective without consent from the holders of the Series FF
Preferred Stock or any other party. If the Calculation Agent fails to make any determination,
decision orelection that it is required to make hereunder, then the Corporation will make that
determination, decision or election on the same basis as described above.

11.  Definitions. As used hergin:

“Benchmark” means, initially, Three-Month Term SOFR; provided that if the Calculation
Agent determines on or prior to the Reference Time that a Benchmark Transition Event and its



related Benchmark Replacement Date have occurred with respect te Three-Month Term SOFR or
the then-current Benchmark, then “Benchmark™ means the applicable Benchmark Replacement,

“Benchmark Replacement” means the Interpolated Benchmark with respect to the then-
current Benchmark, plus the Benchmark Replacement Adjustment for such Benchmark; provided
that if (a} the Calculation Agent cannot determine the Interpolated Benchmark as of the
Benchmark Replacement Date or (b) the then-current Benchmark is Three-Month Termi SOFR
and a Benchmark Transition Event and its related Benchmark Replacement Date have gocurred
with respect to Three-Month Term SOFR (in which event no Interpolated Benchmark with respect
to Three-Month Term SOFR shall be determined), then “Benchmark Replacement” means the
first alternative set forth in the order below that can be determined by the Calculation Agent asof
the Benchmark Replacement Date:

(1} Compounded SOFR;

(2) the sum of: {a) the alternate rate that has been selected or recoramended by-th& Rélevant
Governmental Body as the replacement for the then-current Benchmark for the applicable
Corresponding Tenor and (b) the Benchmark Replacement Adjustment;

(3) thesum of: (a) the ISDA Fallback Rate and (b) the Benchmark Replacemént Adjustment;

(4) the sumof: {a) the altemnate rate thaf has been selected by the Corporation as the
replacement for the then-current Benchmark for the applicable Corresponding Tenor
giving due consideration to any industry-accepted rate as a replacement for the then-
current Benchmark for 1.8, dollar-denomiinated floating rate securities at such time and
{b}) the Benchmark Replacement Adjustment.

“Benchmark Replacement Adjustment” means the first alternative set forth in the order
below that can be determined by the Calculation Agent as of the Benchmark Replacement Date:

{1} the spread adjustment, or method for calculating or determining such spread adjustment,
(which may be a positive or negative value or zero) that has been selected or
recomnmended by the Relevant Governinental Body for the applicable Unadjusted
Benchmark Replacement;

{2y if the applicable Unadjusted Benchmark Replacement is equivalent to the ISDA Fallback
Rate, then the ISDA Fallback Adiustrnent;

(3} the spread adjusiment (which may be-a positive or negative value or zero) that has been
selected by the Corporation giving dué eansideration to any industry-acéepted spread
adjustment, or method for caloulating or determining such spread adjustment, for fhe
replacement of the then-current Benchmark with the applicable Unadjusted Benchmark
Replacement for U.S. dollar-deriominated floating rate securities at such time,

“Benchmark Replacement Conforming Changes” means, with respect to any Renchmark
Replacement, any technical, administrative or operational changes (including changes to the
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definition of “Dividend Period™, timiihg and frequency of determining rates with respect to each
Dividend Period and making payments of dividends, rounding of amounts or tenors, and other
administrative matters) that the Corporation decides may be appropriate to reflect the adoption of
such Benchmark Replacement in a manner substantially consistent with market practice (or, if'the
Corporation decides that adoption of any portion of such mavrket practice is not administratively
feasible or if the Corporation determines that no market practice for use of the Benchmark
Replacement exists, ini such other manner as the Corporatioh determines is reasonably necessary).

“Benchmark Replacemeni Date™ means the eatliest to occur of the following events with
respect to the then-current Benchmark:

(1) inthe case of clause (1) of the definition of “Benchmark Transition Event,” the relevant
Reference Time in respect of any determination;

(2} in the case of clause (2) or {3) of the definition of “Benchmark Transition Event,” the later
of (d) the date of the public statement or publication of information referenced therein and
(b} the date on which the administrator of the Benchmark permanently or indefinitely
ceases to provide the Benchmark; or

(3) in the case of clause (4) of the déﬁnit‘ibn of “Benchmark Transition Event,” the date of the
publig statement or publication of information referenced therein,

For the avoidance of doubt, if the event giving rise to the Benchmark Replacement Date occurs on
the same gday as, but earlier than, the Reference Time in respect of any determination, the
Benchmark Replacement Date will be deemed to have ocourred prior to the Reference Time for
such determination.

“Benchmark Transition Event” means the occurrence of one or more of the following
events with respect to the then-current Benchmark:

(1y if the Benchmark {s Three-Month Term SOFR, (a) the Relevant Governmental Body has
not sélected or recommended a forward-loeking term rate for a tenor of three moriths
based on SOFR, (b) the development of a forward-looking term rate for a tenor of three
months based on SOFR that has been recommended or selected by the Relevant
Governmental Body is not complete. ot (c) the Corporation determines that the use of a
forward-looking rate for a tenor of three months based on SOFR is not administratively
feasible;

(2} a public statement or publication of information by or on behalf of the administrator of the
Benchmark announcing that such administrator has ceased or will cease to provide the
Benchmark, permanently or indefinitely, provided that, at the time of such statement or
publication, there is no suécessor administrator that will continue to provide the
Benchmark:

(3): a public statement or publication of infermation by the regulatory supervisor for the
administrator of the Benchmark, the central bank for the currency of the Benchmark, an
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insolvency official with jurisdiction over the administrator for the Benchmark, a resolution
authority with jurisdiction over the administrator for the Benchmark or a court or an entity
with similar insolvency or resolution authority over the administrator for the Benchmark,
which states that the administrator of the Benchmark has ceased or will eease to provide
the Benchmark permanently or indefinitely, provided that, at the time of such statement or
publication, there is no successor-administrator that will continue o provide the
Benchmark; or

(4) a public statement or publication of information by the regulatory supervisor for the
administrator of the Benchmark announcing that the Beénchmark is no longer
representative.

“Caleulation Agent” means such bank or other entity (which may be the Cf)‘;paraﬁon or an
affiliate of the Corporation) as may be appointed by the Corporation to act as Calculation Agent
for the Series FF Preferred Stock during the Floating Rate Period.

“Compounded SOFR” means the compounded average of SOFRs for the applicable
Corresponding Tenor, with the ratg, or methodology for this rate, and conventions for this fate
being established by the Corporation in accordance with:

{1) therate, or methodology for this rate, and conventions for this rate selected or
recommended by the Relevant Governmental Body for determining compounded SOFR;
provided that:

(2) if, and 1o the extent that, the Corporation determines that Compounded SOFR cannot be
determined in accordance with clause (1} above, then the rate, or methodology for this
rate, and conventions for this tate that have been selécted by the Corporation giving due
consideration to any industry-accepted market practice for U.S. dollar-denominated
{loating rate sccurities at such time.

For the avoidance of doubt, the calculation of Compounded SOFR shall exclude the Benchmark
Replacement Adjustment and the spread of 3.38% per annum.

“Corresponding Tenor” with respect to a Benchmark Replacement means a tenor
(includiig overnight) having approximately the same length (disregarding business day
adjustment} as the applicable tenor for the then-current Benchmark.

“Federal Reserve Bank of New York's Website” means the website of the Federal Reserve
Bank of New York at http://www.newyorkfed.org, or any successor source,

“Interpolated Benchnark” with respect 1o the Benchmark means the rate determined for
the Corresponding Tenor by inferpolating on a linear basis between: (1) the Benchmark for the
longest period (for which the Benchrnark is available) that is shorter than the Corresponding
Tenor and (2) the. Benchmark for the shortest period {for which the Benchmark is available) that is
tonger than the Corresponding Tenor. '
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“ISDA Definitions” means the 2006 ISDA Definitions published by the International
Swaps and Derivatives Association, Inc. or any successor thereto, as amended or supplemented
from time to time, or any successor definitional booklet for interest raté derivatives published
from time to time,

“ISDA Fallback Adjiustment” means the spread adjustment (which may be a positive or
negative value or zero) that would apply for derivatives fransactions réferencing the ISDA
Definitions to be determined upon the occuirence of an index céssation event with respect to the
Benchmark forthe applicable tenor.

“ISD4 Fuallback Rate” means the rate that would apply for derivatives transactions
eferencing the ISDA Definitions to be effective upon the occirrence of an index cessation date
with respect to the Benchmark for the applicable tenor excluding the apphcabie ISDA Fallback
Adjustment,

“Reference Time" with respect to any. determination of the Benchmark means (1) if the
Benchmark is Three-Month Ternn SOFR, the time determined by the Caleulation Agent after
piving effect to the Three-Month Term SOFR Conventions, and (2) if the Benchmark is not
Three-Month Term SOFR, the time determined by the Caloulation Agent after giving effect to the
Benchmark Replacement Conforming Changes.

“Relevant Governmental Body” means the Federal Reserve Board and/or the Federal
Reserve Bank of New York, or a committes officially endorsed or convened by the Federal
Reserve Board and/or the Federal Reserve Bank of New York or any successor thereto.

“SOFR” means the secured overnight financing rate published by the Federal Reserve
‘Bank of New York, as the administrator of the benchmark {ot a successor administrator}, on the
Federal Reserve Bank of New York’s Website.

“Term SOFR” means the forward-looking term rate based on SOFR that has been selected
or recommended by the Relevant Governmental Body.

“Term SOFR Administrator” means any entity designated by the Retevant Governmental
Body as the administrator of Term SOFR {or a successor administrator).

“Three-Month Term SOFR® means the rate for Term SOFR for a tenor of three months
that is published by the Term SOFR Administrator at the Reference Time for any Dividend
Period, as determined by the Calculation Agent after giving effect to the Three-Month Term
SOFR Conventions,

“Three-Month Term SOFR Conventions™ means any deterraination, decision or election
with respeet to any technical, administrative or operational matter (including with respect to the
manner and timing of the publication of Three-Month Term SOFR, or changes to the definition of
“Dividend Period”, timing and frequency of determining Three-Month Term SOFR with respect
to each Dividend Pencyd and making payments of dividends, rounding of amounts or tenors, and
other administrative matters) that the Corporation decides may be appropriate to reflect the use of
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Three-Month Term SOFR as the Benchmark in a manner substantially consistent with market
practice (or, if the Corporation decides that adoption of any portion of such market practice is not
administratively feasible or if the Corporation determines that no masket practice for the use of
Three-Month Term SOFR exists, in such-other manner as the Corporation determines is
reasonably necessary). '

“Unadjusted Benchmark Replacement” means the Benchmark Replacement excluding the
Benchmark Replacemienit Adjustment,

i
[2F



IN WITNESS WHEREOF, the undersigned, being duly authorized thereto, does hereby
affirm, that this certificate is the act and deed of the Corporation and that the facts herein stated
are true, and accordingly has hereunto set his hand as of this 30th day of July, 2019,

JPMORGAN CHASE & CO.

By: amf& §
Name: Stephen B.
Title: Assistant Corporate Secretary







NOW, THEREFORE, it is:

RESOLVED, that a Certificate of Elimination be filed with the Secretary
to eliminate the Series W Certificate from the Company’s Restated Certificate of
Incorporation, as heretofore amended; and

RESOLVED, that each of the Chief Executive Officer, any President, any
Vice Chairman, any Executive Vice President, the Chief Financial Officer, the
General Counsel and the Corporate Secretary of the Company be, and each of
them hereby is, authorized to execute and cause to be filed with the Secretary a
Certificate of Elimination setting forth a copy of these resolutions, such certificate
to have the effect of eliminating from the Restated Certificate of Incorporation of
the Company all matters set forth in the Series W Certificate.

4. That, accordingly, all matters set forth in the Series W Certificate are eliminated from
the Company’s Restated Certificate of Incorporation, as heretofore amended.

IN WITNESS WHEREOF, JPMorgan Chase & Co. has caused this.Certificate to be
executed by its duly authorized officer, on this 16" day of September, 2019,

JPMORGAN CHASE & CO. .~

it

By:. /ﬁ e

nicr |

Molly Carp

Corporate Secretayy






no additional dividends shall accrue as a result of that postponement. The period from and
including any Dividend Payment Date to but excluding the next Dividend Payment Date is
referred to herein as a “Dividend Period”, provided that the initial Dividend Period shall be the
period from and including the original issue date of the Series GG Preferred Stock to but
excluding the next Dividend Payment Date.

Dividends on each share of the Series GG Preferred Stock shall accrue from the original
issue date at a rate equal to 4.75% per annum on the liquidation preference of $10,000 per share,
for each Dividend Period.

Each such dividend shall be paid to the holders of record of the shares of the Series GG
Preferred Stock as they appear on the stock register of the Corporation on such record date, not
more than 30 days preceding the applicable Dividend Payment Date, as shall be fixed by the
Board of Directors or any duly authorized committee of the Board of Directors. The amount of
dividends payable shall be calculated on the basis of a 360-day year of twelve 30-day months.
Dollar amounts resulting from that calculation shall be rounded to the nearest cent, with one-half
cent being rounded upward.

A “Business Day” shall mean any weekday that is not a legal holiday in New York, New
York and is not a day on which banking institutions in New York, New York are authorized or
required by law or regulation to be closed.

(b) Dividends on shares of the Series GG Preferred Stock shall be non-cumulative. To
the extent that any dividends on shares of the Series GG Preferred Stock with respect to any
Dividend Period are not declared and paid, in full or otherwise, on the Dividend Payment Date for
such Dividend Period, then such unpaid dividends shall not cumulate and shall cease to accrue and
be payable, and the Corporation shall have no obligation to pay, and the holders of shares of the
Series GG Preferred Stock shall have no right to receive, accrued and unpaid dividends for such
Dividend Period on or after the Dividend Payment Date for such Dividend Period, whether or not
dividends are declared for any subsequent Dividend Period with respect to the Series GG
Preferred Stock or for any future dividend period with respect to any other series of preferred
stock or the common stock. The Corporation shall not pay interest or any sum of money instead
of interest in respect of any dividend that is not declared, or if declared is not paid, on the Series
GG Preferred Stock.

(c) No full dividends shall be declared or paid or set aside for payment on preferred
stock of any series ranking as to dividends on a parity with or junior to the Series GG Preferred
Stock for any period unless full dividends on the shares of the Series GG Preferred Stock for the
most recently completed Dividend Period have been or contemporaneously are declared and paid
(or have been declared and a sum sufficient for the payment thereof has been set aside for such
payment). When dividends are not paid in full as aforesaid upon the shares of the Series GG
Preferred Stock and any other series of preferred stock ranking on a parity as to dividends with the
Series GG Preferred Stock, all dividends declared and paid upon the shares of the Series GG
Preferred Stock and any other series of preferred stock ranking on a parity as to dividends with the
Series GG Preferred Stock shall be declared and paid pro rata. For purposes of calculating the pro
rata allocation of partial dividend payments, the Corporation shall allocate dividend payments



based on the ratio between the then-current dividends due on the shares of the Series GG Preferred
Stock and (1) in the case of any series of non-cumulative preferred stock ranking on a parity as to
dividends with the Series GG Preferred Stock, the aggregate of the current and unpaid dividends
due on such series of preferred stock and (ii) in the case of any series of cumulative preferred
stock ranking on a parity as to dividends with the Series GG Preferred Stock, the aggregate of the
current and accumulated and unpaid dividends due on such series of preferred stock.

(d) So long as any shares of the Series GG Preferred Stock are outstanding, (i) no
dividend (other than a dividend in common stock or in any other capital stock ranking junior to
the Series GG Preferred Stock as to dividends and upon liquidation, dissolution or winding-up)
shall be declared or paid or a sum sufficient for the payment thereof set aside for such payment or
other distribution declared or made upon the common stock or upon any other capital stock
ranking junior to the Series GG Preferred Stock as to dividends or upon liquidation, dissolution or
winding-up, and (ii) no common stock or other capital stock ranking junior to or on a parity with
the Series GG Preferred Stock as to dividends or upon liquidation, dissolution or winding-up shall
be redeemed, purchased or otherwise acquired for any consideration (or any moneys be paid to or
made available for a sinking fund for the redemption of any shares of any such capital stock) by
the Corporation (except (1) by conversion into or exchange for capital stock ranking junior to the
Series GG Preferred Stock, (2) as a result of reclassification into capital stock ranking junior to the
Series GG Preferred Stock, (3) through the use of the proceeds of a substantially contemporaneous
sale of shares of capital stock ranking junior to the Series GG Preferred Stock or, in the case of
capital stock ranking on a parity with the Series GG Preferred Stock, through the use of the
proceeds of a substantially contemporaneous sale of other shares of capital stock rankingon a
parity with the Series GG Preferred Stock, (4) in the case of capital stock ranking on a parity with
the Series GG Preferred Stock, pursuant to pro rata offers to purchase all or a pro rata portion of
the shares of the Series GG Preferred Stock and such capital stock ranking on a parity with the
Series GG Preferred Stock, (5) in connection with the satisfaction of the Corporation’s obligations
pursuant to any contract entered into in the ordinary course prior to the beginning of the most
recently completed Dividend Period, or (6) any purchase, redemption or other acquisition of
capital stock ranking junior to the Series GG Preferred Stock pursuant to any employee,
consultant or director incentive or benefit plans or arrangements of the Corporation or any of its
subsidiaries (including any employment, severance or consulting arrangements) adopted before or
after the issuance of the Series GG Preferred Stock), unless, in each case, full dividends on all
outstanding shares of the Series GG Preferred Stock shall have been declared and paid or a sum
sufficient for the payment thereof set aside for such payment in respect of the most recently
completed Dividend Period. However, the foregoing will not restrict the ability of the
Corporation or any of its affiliates to engage in underwriting, stabilization, market-making or
similar transactions in the capital stock of the Corporation in the ordinary course of business.

Subject to the conditions in this Section 2, and not otherwise, dividends (payable in cash,
capital stock, or otherwise), as may be determined by the Board of Directors or a duly authorized
committee of the Board of Directors, may be declared and paid on the common stock and any
other capital stock ranking junior to or on a parity with the Series GG Preferred Stock from time
to time out of any assets legally available for such payment, and the holders of the Series GG
Preferred Stock will not be entitled to participate in those dividends.



3. Liguidation Preference.

(a) Upon the voluntary or involuntary liquidation, dissolution or winding-up of the
Corporation, the holders of the shares of the Series GG Preferred Stock shall be entitled to receive
and to be paid out of the assets of the Corporation legally available for distribution to its
stockholders, before any payment or distribution shall be made on the common stock or on any
other capital stock ranking junior to the Series GG Preferred Stock upon liquidation, dissolution or
winding-up of the Corporation, the amount of $10,000 per share, plus an amount equal to any
declared and unpaid dividends on each such share without accumulation of undeclared dividends.

(b)  After the payment to the holders of the shares of the Series GG Preferred Stock of
the full preferential amounts provided for in this Section 3, the holders of the Series GG Preferred
Stock as such shall have no right or claim to any of the remaining assets of the Corporation.

(c) If, upon any voluntary or involuntary liquidation, dissolution or winding-up of the
Corporation, the amounts payable with respect to the shares of the Series GG Preferred Stock and
any other shares of capital stock ranking as to any such distribution of assets of the Corporation on
a parity with the shares of the Series GG Preferred Stock are not paid in full, the holders of the
shares of the Series GG Preferred Stock and of such other shares shall share ratably in any such
distribution of assets of the Corporation in proportion to the full respective distributions to which
they are entitled.

(d)  Neither the sale of all or substantially all of the property or business of the
Corporation, nor the merger or consolidation of the Corporation into or with any other entity or
the merger or consolidation of any other entity into or with the Corporation, shall be deemed o be
a Hquidation, dissolution or winding-up, voluntary or involuntary, of the Corporation for the
purposes of this Section 3.

4, Preemption and Conversion. The holders of the Series GG Preferred Stock shall
not have any preemptive or conversion rights.

5. Voting Rights.

(a) The Series GG Preferred Stock shall have no voting rights, except as provided
below or as otherwise specifically required by law.

(b) Whenever, at any time or times, dividends on the shares of the Series GG Preferred
Stock have not been paid for an aggregate of six or more quarterly Dividend Periods, whether or
not consecutive, the authorized number of directors of the Corporation shall automatically be
increased by two and the holders of the Series GG Preferred Stock shall have the right, with
holders of shares of any other class or series of Parity Preferred Stock (as defined below)
oufstanding at the time upon which like voting rights have been conferred and are exercisable
(“Voting Parity Stock”™), voting together as a class, to elect two directors (hereinafier the
“Preferred Directors” and each a “Preferred Director”) to fill such newly created directorships
at the Corporation’s next annual meeting of stockholders and at each subsequent annual meeting
of stockholders until full dividends have been paid on the Series GG Preferred Stock for at least
four quarterly consecutive Dividend Periods at which time such right shall terminate, except as



expressly provided herein or by law, subject to revesting in the event of each and every
subsequent default of the character above mentioned.

Upon any termination of the right of the holders of shares of the Series GG Preferred Stock
and Voting Parity Stock as a class to vote for directors as provided above, the Preferred Directors
shall cease to be qualified as directors, the term of office of all Preferred Directors then in office
shall terminate immediately and the authorized number of directors shall be reduced by the
number of Preferred Directors elected pursuant hereto. Any Preferred Director may be removed
and replaced at any time, with cause as provided by law or without cause by the affirmative vote
of the holders of shares of the Series GG Preferred Stock voting together as a class with the
holders of shares of Voting Parity Stock, to the extent the voting rights of such holders described
above are then exercisable. Any vacancy created by removal with or without cause may be filled
only by the affirmative vote of the holders of shares of the Series GG Preferred Stock voting
together as a class with the holders of shares of Voting Parity Stock, to the extent the voting rights
of such holders described above are then exercisable. If the office of any Preferred Director
becomes vacant for any reason other than removal from office as aforesaid, the remaining
Preferred Director may choose a successor who shall hold office for the unexpired term in respect
of which such vacancy occurred.

©) So long as any shares of the Series GG Preferred Stock remain outstanding, the
Corporation shall not, without the affirmative vote of the holders of at least 66 2/3% in voting
power of the Series GG Preferred Stock and any Voting Parity Stock, voting together as a class,
authorize, create or issue any capital stock ranking senior to the Series GG Preferred Stock as to
dividends or upon lquidation, dissolution or winding-up, or reclassify any authorized capital
stock into any such shares of such capital stock or issue any obligation or security convertible into
or evidencing the right to purchase any such shares of capital stock. So long as any shares of the
Series GG Preferred Stock remain outstanding, the Corporation shall not, without the affirmative
vote of the holders of at least 66 2/3% in voting power of the Series GG Preferred Stock, amend,
alter or repeal any provision of this Certificate of Designations or the Certificate of Incorporation
of the Corporation, including by merger, consolidation or otherwise, so as to adversely affect the
powers, preferences or special rights of the Series GG Preferred Stock.

Notwithstanding the foregoing, (1) any increase in the amount of authorized common
stock or authorized preferred stock, or any increase or decrease in the number of shares of any
series of preferred stock, or the authorization, creation and issuance of other classes or series of
capital stock, in each case ranking on a parity with or junior to the shares of the Series GG
Preferred Stock as to dividends or upon liquidation, dissolution or winding-up, shall not be
deemed to adversely affect such powers, preferences or special rights and (2) a merger or
consolidation of the Corporation with or into another entity in which the shares of the Series GG
Preferred Stock (a) remain outstanding or (b) are converted into or exchanged for preference
securities of the surviving entity or any entity, directly or indirectly, controlling such surviving
entity and such new preference securities have powers, preferences and special rights that are not
materially less favorable than the Series GG Preferred Stock in each case shall not be deemed to
adversely affect the powers, preferences or special rights of the Series GG Preferred Stock.



(d)  Inexercising the voting rights set forth in this Section 5 or when otherwise granted
voting rights by operation of law or by the Corporation, each share of the Series GG Preferred
Stock shall be entitled to one vote.

(e) The foregoing voting provisions shall not apply if, at or prior to the time when the
act with respect to which such vote would otherwise be required or upon which the holders of the
Series GG Preferred Stock shall be entitled to vote shall be effected, all outstanding shares of the
Series GG Preferred Stock shall have been redeemed or shall have been called for redemption by
the giving of notice thereof pursuant to Section 6(c) below and sufficient funds shall have been
irrevocably deposited in trust to effect such redemption.

6. Redemption.

(a) The Corporation, at the option of the Board of Directors or any duly authorized
committee of the Board of Directors, may redeem, out of assets legally available therefor, the
Series GG Preferred Stock on any Dividend Payment Date on or after December 1, 2024 in whole,
or from time to time in part, at a redemption price equal to $10,000 per share, plus any declared
and unpaid dividends on the shares of the Series GG Preferred Stock called for redemption up to
the redemption date. Subject to Section 6(e), dividends shall cease to accrue on such shares on the
redemption date, without accumulation of undeclared dividends.

(b)  Atany time within 90 days after a Capital Treatment Event (as defined below), the
Corporation, at the option of the Board of Directors or any duly authorized committee of the
Board of Directors, may provide notice of its intent to redeem the Series GG Preferred Stock in
accordance with the procedures described below, and the Corporation may subsequently redeem,
out of assets legally available therefor, the Series GG Preferred Stock in whole, but not in part, at
a redemption price equal to $10,000 per share, plus any declared and unpaid dividends on the
shares of the Series GG Preferred Stock called for redemption up to the redemption date. Subject
to Section 6(e), dividends shall cease to accrue on such shares on the redemption date, without
accumulation of undeclared dividends.

“Capital Treatment Event’ shall mean the good faith determination by the Corporation
that, as a result of any:

(i) amendment to, or change or any announced prospective change i, the
laws or regulations of the United States or any political subdivision of or in the United
States that is enacted or becomes effective after the initial issuance of any shares of the
Series GG Preferred Stock;

(11) proposed change in those laws or regulations that is announced or
becomes effective after the initial issuance of any shares of the Series GG Preferred Stock;
or

(i11) official administrative decision or judicial decision or administrative
action or other official pronouncement interpreting or applying those laws or regulations
that is announced or becomes effective after the initial issuance of any shares of the Series
GG Preferred Stock,



there 1s more than an insubstantial risk that the Corporation shall not be entitled to treat an amount
equal to the full Hquidation amount of all shares of the Series GG Preferred Stock then
outstanding as “additional Tier 1 capital” (or its equivalent) for purposes of the capital adequacy
guidelines or regulations of the appropriate federal banking agency, as then in effect and
applicable, for as long as any share of the Series GG Preferred Stock is outstanding.

(c) Notice of every redemption of shares of the Series GG Preferred Stock shall be
mailed by first class mail, postage prepaid, addressed to the holders of record of such shares to be
redeemed at their respective last addresses appearing on the stock register of the Corporation.
Such mailing shall be at least 30 days and not more than 60 days before the date fixed for
redemption. Any notice mailed as provided in this Section 6(c) shall be conclusively presumed to
have been duly given, whether or not the holder receives such notice, but failure to duly give such
notice by mail, or any defect in such notice or in the mailing thereof, to any holder of shares of the
Series GG Preferred Stock designated for redemption shall not affect the validity of the
proceedings for the redemption of any other shares of the Series GG Preferred Stock. Each notice
of redemption shall state (i) the redemption date; (i1) the number of shares of the Series GG
Preferred Stock to be redeemed and, if fewer than all the shares held by such holder are to be
redeemed, the number of such shares to be redeemed from such holder; (iii) the redemption price;
(iv) the place or places where the certificates representing such shares are to be surrendered for
payment of the redemption price; and (v) that dividends on the shares to be redeemed shall cease
to accrue on the redemption date. Notwithstanding the foregoing, if the Series GG Preferred
Stock 1s held in book-entry form through The Depository Trust Company, the Corporation may
give such notice in any manner permitted or required by The Depository Trust Company.

(d) In the case of any redemption of only part of the shares of the Series GG Preferred
Stock at the time outstanding, the shares of the Series GG Preferred Stock to be redeemed shall be
selected either pro rata from the holders of record of the Series GG Preferred Stock in proportion
to the number of Series GG Preferred Stock held by such holders or by lot. Subject to the
provisions of this Section 6, the Board of Directors or any duly authorized committee of the Board
of Directors shall have full power and authority to prescribe the terms and conditions upon which
shares of the Series GG Preferred Stock shall be redeemed from time to time.

(e) If notice of redemption has been duly given and if on or before the redemption date
specified in the notice all funds necessary for the redemption have been irrevocably set aside by
the Corporation, separate and apart from its other assets, in trust for the pro rata benefit of the
holders of the shares called for redemption, so as to be and continue to be available therefor, or
deposited by the Corporation with a bank or trust company selected by the Board of Directors or
any duly authorized committee of the Board of Directors, which bank or trust company may be an
affiliate of the Corporation (the “Depositary Company”™), in trust for the pro rata benefit of the
holders of the shares called for redemption, then, notwithstanding that any certificate for any share
so called for redemption has not been surrendered for cancellation, on and after the redemption
date all shares so called for redemption shall be cancelled and shall cease to be outstanding, all
dividends with respect to such shares shall cease to accrue after such redemption date, and all
other rights with respect to such shares shall forthwith on such redemption date cease and
terminate, except for the right of the holders thereof to receive the amount payable on such
redemption from the Depositary Company at any time after the redemption date from the funds so



deposited, without interest. The Corporation shall be entitled to receive, from time to time, from
the Depositary Company any interest accrued on such funds, and the holders of any shares called
for redemption shall have no claim to any such interest. Any funds so deposited and unclaimed at
the end of three years from the redemption date shall, to the extent permitted by law, be released
or repaid to the Corporation, and in the event of such repayment to the Corporation, the holders of
record of the shares so called for redemption shall look only to the Corporation for an amount
equivalent to the amount deposited as stated above for the redemption of such shares and so repaid
to the Corporation, but shall in no event be entitled to any interest.

(H Shares of the Series GG Preferred Stock that have been issued and reacquired in
any manner, including shares purchased or redeemed, shall (upon compliance with any applicable
provisions of the laws of the State of Delaware) be retired and have the status of authorized and
unissued shares of the class of preferred stock undesignated as to series and may be redesignated
and reissued as part of any series of preferred stock.

7. Amendment of Resolution. The Board of Directors reserves the right from time to
time to increase or decrease the number of shares that constitute the Series GG Preferred Stock
(but not below the number of shares thereof then outstanding) and in other respects to amend this
Certificate of Designations within the limitations provided by law, this resolution and the
Certificate of Incorporation.

8. Rank. Any capital stock of any class or series of the Corporation shall be deemed
to rank:

(a) senior to shares of the Series GG Preferred Stock, either as to dividends or upon
Hquidation, dissolution or winding-up, or both, if the holders of capital stock of such class or
series shall be entitled by the terms thereof to the receipt of dividends or of amounts distributable
upon liquidation, dissolution or winding-up, as the case may be, in preference or priority to the
holders of shares of the Series GG Preferred Stock (and as used herein, the term “senior to the
Series GG Preferred Stock ™ and like terms refer to any class or series of capital stock that ranks
senior to the Series GG Preferred Stock, either as to dividends or upon liquidation, dissolution or
winding-up, or both, as the context may require);

(b) on a parity with shares of the Series GG Preferred Stock, either as to dividends or
upon liguidation, dissolution or winding-up, or both, whether or not the dividend rates, dividend
payment dates, or redemption or liquidation preferences per share thereof be different from those
of the Series GG Preferred Stock, if the holders of capital stock of such class or series shall be
entitled by the terms thereof to the receipt of dividends or of amounts distributable upon
liquidation, dissolution or winding-up, as the case may be, in proportion to or otherwise based on
their respective dividend rates or liquidation preferences, without preference or priority of one
over the other as between the holders of such capital stock and the holders of shares of the Series
GG Preferred Stock (and as used herein, the term “Parity Preferred Stock,” and “on a parity with
the Series GG Preferred Stock™ and like terms refer to any class or series of capital stock that
ranks on a parity with the shares of the Series GG Preferred Stock, either as to dividends or upon
liquidation, dissolution or winding-up, or both, as the context may require); and



(¢)  junior to shares of the Series GG Preferred Stock, either as to dividends or upon
liquidation, dissolution or winding-up, or both, if such class or series shall be common stock or if
the holders of the Series GG Preferred Stock shall be entitled to the receipt of dividends or of
amounts distributable upon liquidation, dissolution or winding-up, as the case may be, in
preference or priority to the holders of capital stock of such class or series (and as used herein, the
term “junior to the Series GG Preferred Stock” and like terms refer to the common stock and any
other class or series of capital stock over which the Series GG Preferred Stock has preference or
priority, either as to dividends or upon liquidation, dissolution or winding-up, or both, as the
context may require).

The Series GG Preferred Stock shall rank as to dividends and upon liquidation, dissolution
or winding-up on a parity with the Corporation’s Fixed-to-Floating Rate Non-Cumulative
Perpetual Preferred Stock, Series I, 5.45% Non-Cumulative Preferred Stock, Series P, Fixed-to-
Floating Rate Non-Cumulative Preferred Stock, Series Q, Fixed-to-Floating Rate Non-Cumulative
Preferred Stock, Series R, Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series S,
Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series U, Fixed-to-Floating Rate Non-
Cumulative Preferred Stock, Series V, Fixed-to-Floating Rate Non-Cumulative Preferred Stock,
Series X, 6.125% Non-Cumulative Preferred Stock, Series Y, Fixed-to-Floating Rate Non-
Cumulative Preferred Stock, Series Z, 6.10% Non-Cumulative Preferred Stock, Series AA, 6.15%
Non-Cumulative Preferred Stock, Series BB, Fixed-to-Floating Rate Non-Cumulative Preferred
Stock, Series CC, 5.75% Non-Cumulative Preferred Stock, Series DD, 6.00% Non-Cumulative
Preferred Stock, Series EE and Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series
FF.



IN WITNESS WHEREOF, the undersigned, being duly authorized thereto, does hereby
affirm, that this certificate is the act and deed of the Corporation and that the facts herein stated
are true, and accordingly has hereunto set his hand as of this 6th day of November, 2019.

JPMORGAN CHASE & CO.

By:

Name Stephen ﬁ .Grant
Title: Assistant Corporate Secretary
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CERTIFICATE OF ELIMINATION SR 20198395104 - File Number 691011

OF THE
5.45% NON-CUMULATIVE PREFERRED STOCK, SERIES P
OF
JPMORGAN CHASE & CO.

Pursuant to Section 151(g) of the
General Corporation Law of the State of Delaware

JPMorgan Chase & Co., a corporation organized and existing under the faws of the State
of Delaware (the “Company™), in accordance with the provisions of Section 151(g) of the
General Corporation Law of the State of Delaware (the “General Corporation Law™), hereby
certifies as follows:

I. That, pursuant to Section 151 of the General Corporation Law and authority granted in
the Restated Certificate of Incorporation of the Company, as heretofore amended, and in
resolutions duly adopted by the Board of Directors of the Company (the “Board™), the Stock
Committee of the Board (the “Stock Committee™), by resolutions duly adopted, authorized the
issuance of'a series of 97,750 shares of 5.45% Non-Cumulative Preferred Stock, Series P, par
value $1.00 per share and with a liquidation preference of $10,000 per share (the “Series P
Preferred Stock™), and established the voting powers, designations, preferences and relative,
participating and other rights, and the qualifications, limitations or restrictions, of the Series P
Preferred Stock, and, on February 4, 2013, the Company filed a Certificate of Designations,
Powers, Preferences and Rights (the “Series P Certificate™) for the Series P Preferred Stock with
the office of the Secretary of State of the State of Delaware.

2. That no shares of the Series P Preferred Stock are outstanding and no shares thereof
will be issued subject to the Series P Certificate.

3. That pursuant to authority granted in resolutions duly adopted by the Board, the Stock
Committee has adopted the following resolutions:

WHEREAS, as of the date hereof, no shares of the series of 5.45% Non-
Cumulative Preferred Stock, Series P (the “Series P Preferred Stock™) of
TPMorgan Chase & Co. (the “Company”), designated pursuant to a Certificate of
Designations, Powers, Preferences and Rights (the “Series P Certificate™) filed on
February 4, 2013 with the Secretary of State of the State of Delaware (the
Secretary™), are outstanding, and henceforth no shares of such Series P Preferred
Stock will be issued;



NOW, THEREFORE, it is:

RESOLVED, that a Certificate of Elimination be filed with the Secretary
to eliminate the Series P Certificate from the Company’s Restated Certificate of
Incorporation, as heretofore amended; and

RESOLVED, that each of the Chief Executive Ofticer, any President, any
Vice Chairman, any Executive Vice President, the Chief Financial Officer, the
General Counsel, the Corporate Secretary and any Assistant Corporate Secretary
of the Company be, and each of them hereby is, authorized to execute and cause
to be filed with the Secretary a Certificate of Elimination setting forth a copy of
these resolutions, such certificate to have the effect of eliminating from the
Restated Certificate of Incorporation of the Company all matters set forth in the
Series P Certificate,

4. That, accordingly, all matters set forth in the Series P Certificate are eliminated from
the Company’s Restated Certificate of Incorporation, as heretofore amended.

IN WITNESS WHEREOQOF, JPMorgan Chase & Co. has caused this Certificate to be
executed by its duly authorized officer, on this 3™ day of December, 2019.

JPMORGAN CHASE & CO.

Stc:pi{tm B. Grant’
Assistant Corporate Secretary







in arrears, on February 1, May 1, August 1 and November 1 of each year, beginning on May 1,
2025 (each such day on which dividends are payable a “Dividend Payment Date”).

Dividends on each share of the Series HH Preferred Stock shall accrue from the original
issue date at a rate equal to (i) 4.60% per annum on the liquidation preference of $10,000 per
share, for each semi-annual Dividend Period (as defined below) during the Fixed Rate Period and
(i1) the Benchmark (as defined in Section 11) plus a spread of 3.125% per annum on the
liquidation preference of $10,000 per share, for each quarterly Dividend Period (as defined below)
during the Floating Rate Period. The amount of dividends payable during the Fixed Rate Period
shall be calculated on the basis of a 360-day year of twelve 30-day months. The amount of
dividends payable during the Floating Rate Period shall be calculated on the basis of the actual
number of days in a Dividend Period and a 360-day year. Dollar amounts resulting from that
calculation shall be rounded to the nearest cent, with one-half cent being rounded upward.

Notwithstanding the foregoing paragraph, if the Calculation Agent determines on or prior
to the relevant Reference Time that a Benchmark Transition Event and its related Benchmark
Replacement Date (each as defined in Section 11) have occurred with respect to the then-current
Benchmark, then the provisions set forth in Section 9 will thereafter apply to all determinations of
the dividend rate on the Series HH Preferred Stock for each Dividend Period during the Floating
Rate Period.

The Calculation Agent’s determination of the Benchmark and calculation of the amount of
dividends for each Dividend Period during the Floating Rate Period will be on file at the principal
offices of the Corporation. Absent manifest error, the Calculation Agent’s determination of the
dividend rate for each Dividend Period during the Floating Rate Period for the Series HH
Preferred Stock will be binding and conclusive.

Each such dividend shall be paid to the holders of record of the shares of the Series HH
Preferred Stock as they appear on the stock register of the Corporation on such record date, not
more than 30 days preceding the applicable Dividend Payment Date, as shall be fixed by the
Board of Directors or any duly authorized committee of the Board of Directors. In the event that
any Dividend Payment Date during the Fixed Rate Period falls on a day that is not a Business Day
(as defined below), the dividend payment due on that date shall be postponed to the next day that
is a Business Day and no additional dividends shall accrue as a result of that postponement. In the
event that any Dividend Payment Date during the Floating Rate Period falls on a day that isnot a
Business Day (as defined below), the dividend payment due on that date shall be postponed to the
next day that is a Business Day and dividends shall accrue to but excluding the date dividends are
paid. However, if the postponement would cause the day to fall in the next calendar month during
the Floating Rate Period, the Dividend Payment Date shall instead be brought forward to the
immediately preceding Business Day (as defined below). The period from and including any
Dividend Payment Date to but excluding the next Dividend Payment Date is referred to herein as
a “Dividend Period”, provided that the initial Dividend Period shall be the period from and
including the original issue date of the Series HH Preferred Stock to but excluding the next
Dividend Payment Date. A “Business Day” shall mean any weekday that is not a legal holiday in
New York, New York and is not a day on which banking institutions in New York, New York are
authorized or required by law or regulation to be closed.



If the then-current Benchmark is Three-Month Term SOFR (as defined in Section 11) and
any of the foregoing provisions concerning the calculation of the dividend rate and the payment of
dividends during the Floating Rate Period are inconsistent with any of the Three-Month Term
SOFR Conventions (as defined in Section 11) determined by the Corporation, then the relevant
Three-Month Term SOFR Conventions will apply. Furthermore, if the Calculation Agent
determines that a Benchmark Transition Event and its related Benchmark Replacement Date have
occurred with respect to the then-current Benchmark at any time when the Series HH Preferred
Stock is outstanding, then the foregoing provisions concerning the calculation of the dividend rate
and the payment of dividends during the Floating Rate Period will be modified in accordance with
Section 9.

(b)  Dividends on shares of the Series HH Preferred Stock shall be non-cumulative. To
the extent that any dividends on shares of the Series HH Preferred Stock with respect to any
Dividend Period are not declared and paid, in full or otherwise, on the Dividend Payment Date for
such Dividend Period, then such unpaid dividends shall not cumulate and shall cease to accrue and
be payable, and the Corporation shall have no obligation to pay, and the holders of shares of the
Series HH Preferred Stock shall have no right to receive, accrued and unpaid dividends for such
Dividend Period on or after the Dividend Payment Date for such Dividend Period, whether or not
dividends are declared for any subsequent Dividend Period with respect to the Series HH
Preferred Stock or for any future dividend period with respect to any other series of preferred
stock or the common stock. The Corporation shall not pay interest or any sum of money instead
of interest in respect of any dividend that is not declared, or if declared 1s not paid, on the Series
HH Preferred Stock.

(c) No full dividends shall be declared or paid or set aside for payment on preferred
stock of any series ranking as to dividends on a parity with or junior to the Series HH Preferred
Stock for any period unless full dividends on the shares of the Series HH Preferred Stock for the
most recently completed Dividend Period have been or contemporaneously are declared and paid
(or have been declared and a sum sufficient for the payment thereof has been set aside for such
payment). When dividends are not paid in full as aforesaid upon the shares of the Series HH
Preferred Stock and any other series of preferred stock ranking on a parity as to dividends with the
Series HH Preferred Stock, all dividends declared and paid upon the shares of the Series HH
Preferred Stock and any other series of preferred stock ranking on a parity as to dividends with the
Series HH Preferred Stock shall be declared and paid pro rata. For purposes of calculating the pro
rata allocation of partial dividend payments, the Corporation shall allocate dividend payments
based on the ratio between the then-current dividends due on the shares of the Series HH Preferred
Stock and (1) in the case of any series of non-cumulative preferred stock ranking on a parity as to
dividends with the Series HH Preferred Stock, the aggregate of the current and unpaid dividends
due on such series of preferred stock and (ii) in the case of any series of cumulative preferred
stock ranking on a parity as to dividends with the Series HH Preferred Stock, the aggregate of the
current and accumulated and unpaid dividends due on such series of preferred stock.

(d) So long as any shares of the Series HH Preferred Stock are outstanding, (i) no
dividend (other than a dividend in common stock or in any other capital stock ranking junior to
the Series HH Preferred Stock as to dividends and upon liquidation, dissolution or winding-up)
shall be declared or paid or a sum sufficient for the payment thereof set aside for such payment or



other distribution declared or made upon the common stock or upon any other capital stock
ranking junior to the Series HH Preferred Stock as to dividends or upon liquidation, dissolution or
winding-up, and (11) no common stock or other capital stock ranking junior to or on a parity with
the Series HH Preferred Stock as to dividends or upon hquidation, dissolution or winding-up shall
be redeemed, purchased or otherwise acquired for any consideration (or any moneys be paid to or
made available for a sinking fund for the redemption of any shares of any such capital stock) by
the Corporation (except (1) by conversion into or exchange for capital stock ranking junior to the
Series HH Preferred Stock, (2) as a result of reclassification into capital stock ranking junior to the
Series HH Preferred Stock, (3) through the use of the proceeds of a substantially contemporaneous
sale of shares of capital stock ranking junior to the Series HH Preferred Stock or, in the case of
capital stock ranking on a parity with the Series HH Preferred Stock, through the use of the
proceeds of a substantially contemporaneous sale of other shares of capital stock rankingon a
parity with the Series HH Preferred Stock, (4) in the case of capital stock ranking on a parity with
the Series HH Preferred Stock, pursuant to pro rata offers to purchase all or a pro rata portion of
the shares of the Series HH Preferred Stock and such capital stock ranking on a parity with the
Series HH Preferred Stock, (5) in connection with the satisfaction of the Corporation’s obligations
pursuant to any contract entered into in the ordinary course prior to the beginning of the most
recently completed Dividend Period, or (6) any purchase, redemption or other acquisition of
capital stock ranking junior to the Series HH Preferred Stock pursuant to any employee,
consultant or director incentive or benefit plans or arrangements of the Corporation or any of its
subsidiaries (including any employment, severance or consulting arrangements) adopted before or
after the issuance of the Series HH Preferred Stock), unless, in each case, full dividends on all
outstanding shares of the Series HH Preferred Stock shall have been declared and paid or a sum
sufficient for the payment thereof set aside for such payment in respect of the most recently
completed Dividend Period. However, the foregoing will not restrict the ability of the
Corporation or any of its affiliates to engage in underwriting, stabilization, market-making or
similar transactions in the capital stock of the Corporation in the ordinary course of business.

Subject to the conditions in this Section 2, and not otherwise, dividends (payable in cash,
capital stock, or otherwise), as may be determined by the Board of Directors or a duly authorized
committee of the Board of Directors, may be declared and paid on the common stock and any
other capital stock ranking junior to or on a parity with the Series HH Preferred Stock from time
to time out of any assets legally available for such payment, and the holders of the Series HH
Preferred Stock will not be entitled to participate in those dividends.

3. Liguidation Preference.

(a) Upon the voluntary or involuntary liquidation, dissolution or winding-up of the
Corporation, the holders of the shares of the Series HH Preferred Stock shall be entitled to receive
and to be paid out of the assets of the Corporation legally available for distribution to its
stockholders, before any payment or distribution shall be made on the common stock or on any
other capital stock ranking junior to the Series HH Preferred Stock upon liquidation, dissolution or
winding-up of the Corporation, the amount of $10,000 per share, plus an amount equal to any
declared and unpaid dividends on each such share without accumulation of undeclared dividends.



{b)  After the payment to the holders of the shares of the Series HH Preferred Stock of
the full preferential amounts provided for in this Section 3, the holders of the Series HH Preferred
Stock as such shall have no right or claim to any of the remaining assets of the Corporation.

(c)  If, upon any voluntary or involuntary liquidation, dissolution or winding-up of the
Corporation, the amounts payable with respect to the shares of the Series HH Preferred Stock and
any other shares of capital stock ranking as to any such distribution of assets of the Corporation on
a parity with the shares of the Series HH Preferred Stock are not paid in full, the holders of the
shares of the Series HH Preferred Stock and of such other shares shall share ratably in any such
distribution of assets of the Corporation in proportion to the full respective distributions to which
they are entitled.

(d)  Neither the sale of all or substantially all of the property or business of the
Corporation, nor the merger or consolidation of the Corporation into or with any other entity or
the merger or consolidation of any other entity into or with the Corporation, shall be deemed to be
a lquidation, dissolution or winding-up, voluntary or imvoluntary, of the Corporation for the
purposes of this Section 3.

4. Preemption and Conversion. The holders of the Series HH Preferred Stock shall
not have any preemptive or conversion rights.

5. Voting Rights.

(a) The Series HH Preferred Stock shall have no voting rights, except as provided
below or as otherwise specifically required by law.

(b) Whenever, at any time or times, dividends on the shares of the Series HH Preferred
Stock have not been paid for an aggregate of three or more semi-annual or six or more quarterly
Dividend Periods, as applicable, whether or not consecutive, the authorized number of directors of
the Corporation shall automatically be increased by two and the holders of the Series HH
Preferred Stock shall have the right, with holders of shares of any other class or series of Parity
Preferred Stock (as defined below) outstanding at the time upon which like voting rights have
been conferred and are exercisable (“Voting Parity Stock™), voting together as a class, to elect two
directors (hereinafter the “Preferred Directors” and each a “Preferred Director”) to fill such
newly created directorships at the Corporation’s next annual meeting of stockholders and at each
subsequent annual meeting of stockholders until full dividends have been paid on the Series HH
Preferred Stock for at least two semi-annual or four quarterly consecutive Dividend Periods, as
applicable, at which time such right shall terminate, except as expressly provided herein or by law,
subject to revesting in the event of each and every subsequent default of the character above
mentioned.

Upon any termination of the right of the holders of shares of the Series HH Preferred Stock
and Voting Parity Stock as a class to vote for directors as provided above, the Preferred Directors
shall cease to be qualified as directors, the term of office of all Preferred Directors then in office
shall terminate immediately and the authorized number of directors shall be reduced by the
number of Preferred Directors elected pursuant hereto. Any Preferred Director may be removed
and replaced at any time, with cause as provided by law or without cause by the affirmative vote
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of the holders of shares of the Series HH Preferred Stock voting together as a class with the
holders of shares of Voting Parity Stock, to the extent the voting rights of such holders described
above are then exercisable. Any vacancy created by removal with or without cause may be filled
only by the affirmative vote of the holders of shares of the Series HH Preferred Stock voting
together as a class with the holders of shares of Voting Parity Stock, to the extent the voting rights
of such holders described above are then exercisable. If the office of any Preferred Director
becomes vacant for any reason other than removal from office as aforesaid, the remaining
Preferred Director may choose a successor who shall hold office for the unexpired term in respect
of which such vacancy occurred.

(c) So long as any shares of the Series HH Preferred Stock remain outstanding, the
Corporation shall not, without the affirmative vote of the holders of at least 66 2/3% in voting
power of the Series HH Preferred Stock and any Voting Parity Stock, voting together as a class,
authorize, create or issue any capital stock ranking senior to the Series HH Preferred Stock as to
dividends or upon liquidation, dissolution or winding-up, or reclassify any authorized capital
stock into any such shares of such capital stock or issue any obligation or security convertible into
or evidencing the right to purchase any such shares of capital stock. So long as any shares of the
Series HH Preferred Stock remain outstanding, the Corporation shall not, without the affirmative
vote of the holders of at least 66 2/3% in voting power of the Series HH Preferred Stock, amend,
alter or repeal any provision of this Certificate of Designations or the Certificate of Incorporation
of the Corporation, including by merger, consolidation or otherwise, so as to adversely affect the
powers, preferences or special rights of the Series HH Preferred Stock.

Notwithstanding the foregoing, (1) any increase in the amount of authorized common
stock or authorized preferred stock, or any increase or decrease in the number of shares of any
series of preferred stock, or the authorization, creation and issuance of other classes or series of
capital stock, in each case ranking on a parity with or junior to the shares of the Series HH
Preferred Stock as to dividends or upon liquidation, dissolution or winding-up, shall not be
deemed to adversely affect such powers, preferences or special rights and (2) a merger or
consolidation of the Corporation with or into another entity in which (a) the shares of the Series
HH Preferred Stock remain outstanding or (b) are converted into or exchanged for preference
securities of the surviving entity or any entity, directly or mndirectly, controlling such surviving
entity and such new preference securities have powers, preferences and special rights that are not
materially less favorable than the Series HH Preferred Stock in each case shall not be deemed to
adversely affect the powers, preferences or special rights of the Series HH Preferred Stock.

(d) In exercising the voting rights set forth in this Section 5 or when otherwise granted
voting rights by operation of law or by the Corporation, each share of the Series HH Preferred
Stock shall be entitled to one vote.

(e) The foregoing voting provisions shall not apply if, at or prior to the time when the
act with respect to which such vote would otherwise be required or upon which the holders of the
Series HH Preferred Stock shall be entitled to vote shall be effected, all outstanding shares of the
Series HH Preferred Stock shall have been redeemed or shall have been called for redemption by
the giving of notice thereof pursuant to Section 6(c) below and sufficient funds shall have been
irrevocably deposited in trust to effect such redemption.



6. Redemption.

(a) The Corporation, at the option of the Board of Directors or any duly authorized
committee of the Board of Directors, may redeem out of assets legally available therefor the
Series HH Preferred Stock on any Dividend Payment Date on or after February 1, 2025 in whole,
or from time to time in part, at a redemption price equal to $10,000 per share, plus any declared
and unpaid dividends on the shares of the Series HH Preferred Stock called for redemption up to
the redemption date. Subject to Section 6(e), dividends shall cease to accrue on such shares on the
redemption date, without accumulation of undeclared dividends.

(b  Atany time within 90 days after a Capital Treatment Event (as defined below), the
Corporation, at the option of the Board of Directors or any duly authorized committee of the
Board of Directors, may provide notice of its intent to redeem the Series HH Preferred Stock in
accordance with the procedures described below, and the Corporation may subsequently redeem,
out of assets legally available therefor, the Series HH Preferred Stock in whole, but not in part, at
a redemption price equal to $10,000 per share, plus any declared and unpaid dividends on the
shares of the Series HH Preferred Stock called for redemption up to the redemption date. Subject
to Section 6(e), dividends shall cease to accrue on such shares on the redemption date, without
accumulation of undeclared dividends.

“Capital Treatment Event’ shall mean the good faith determination by the Corporation
that, as a result of any:

(i) amendment to, or change or any announced prospective change in, the
Iaws or regulations of the United States or any political subdivision of or in the United
States that is enacted or becomes effective after the initial issuance of any shares of the
Series HH Preferred Stock;

(1) proposed change in those laws or regulations that is announced or
becomes effective after the initial issuance of any shares of the Series HH Preferred Stock;
or

(1) official administrative decision or judicial decision or administrative
action or other official pronouncement interpreting or applying those laws or regulations
that 1s announced or becomes effective after the initial issuance of any shares of the Series
HH Preferred Stock,

there 1s more than an insubstantial risk that the Corporation shall not be entitled to treat an amount
equal to the full liquidation amount of all shares of the Series HH Preferred Stock then
outstanding as “additional Tier 1 capital” (or its equivalent) for purposes of the capital adequacy
guidelines or regulations of the appropriate federal banking agency, as then in effect and
applicable, for as long as any share of the Series HH Preferred Stock is outstanding.

(c) Notice of every redemption of shares of the Series HH Preferred Stock shall be
mailed by first class mail, postage prepaid, addressed to the holders of record of such shares to be
redeemed at their respective last addresses appearing on the stock register of the Corporation.
Such mailing shall be at least 5 days and not more than 60 days before the date fixed for
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redemption. Any notice mailed as provided in this Section 6(c) shall be conclusively presumed to
have been duly given, whether or not the holder receives such notice, but failure to duly give such
notice by mail, or any defect in such notice or in the mailing thereof, to any holder of shares of the
Series HH Preferred Stock designated for redemption shall not affect the validity of the
proceedings for the redemption of any other shares of the Series HH Preferred Stock. Each notice
of redemption shall state (i) the redemption date; (ii) the number of shares of the Series HH
Preferred Stock to be redeemed and, if fewer than all the shares held by such holder are to be
redeemed, the number of such shares to be redeemed from such holder; (iii) the redemption price;
(iv) the place or places where the certificates representing such shares are to be surrendered for
payment of the redemption price; and (v) that dividends on the shares to be redeemed shall cease
to accrue on the redemption date. Notwithstanding the foregoing, if the Series HH Preferred
Stock is held in book-entry form through The Depository Trust Company, the Corporation may
give such notice in any manner permitted or required by The Depository Trust Company.

()  In the case of any redemption of only part of the shares of the Series HH Preferred
Stock at the time outstanding, the shares of the Series HH Preferred Stock to be redeemed shall be
selected either pro rata from the holders of record of the Series HH Preferred Stock in proportion
to the number of Series HH Preferred Stock held by such holders or by lot or in such other manner
as the Board of Directors or any duly authorized committee of the Board of Directors may
determine to be fair and equitable. Subject to the provisions of this Section 6, the Board of
Directors or any duly authorized committee of the Board of Directors shall have full power and
authority to prescribe the terms and conditions upon which shares of the Series HH Preferred
Stock shall be redeemed from time to time.

(e) If notice of redemption has been duly given and if on or before the redemption date
spectified in the notice all funds necessary for the redemption have been irrevocably set aside by
the Corporation, separate and apart from its other assets, in trust for the pro rata benefit of the
holders of the shares called for redemption, so as to be and continue to be available therefor, or
deposited by the Corporation with a bank or trust company selected by the Board of Directors or
any duly authorized committee of the Board of Directors, which bank or trust company may be an
affiliate of the Corporation (the “Depositary Company”), in trust for the pro rata benefit of the
holders of the shares called for redemption, then, notwithstanding that any certificate for any share
so called for redemption has not been surrendered for cancellation, on and after the redemption
date all shares so called for redemption shall be cancelled and shall cease to be outstanding, all
dividends with respect to such shares shall cease to accrue after such redemption date, and all
other rights with respect to such shares shall forthwith on such redemption date cease and
terminate, except for the right of the holders thereof to receive the amount payable on such
redemption from the Depositary Company at any time after the redemption date from the funds so
deposited, without interest. The Corporation shall be entitled to receive, from time to time, from
the Depositary Company any interest accrued on such funds, and the holders of any shares called
for redemption shall have no claim to any such interest. Any funds so deposited and unclaimed at
the end of three years from the redemption date shall, to the extent permitted by law, be released
or repaid to the Corporation, and in the event of such repayment to the Corporation, the holders of
record of the shares so called for redemption shall look only to the Corporation for an amount
equivalent to the amount deposited as stated above for the redemption of such shares and so repaid
to the Corporation, but shall in no event be entitled to any interest.



H Shares of the Series HH Preferred Stock that have been issued and reacquired in
any manner, including shares purchased or redeemed, shall (upon compliance with any applicable
provisions of the laws of the State of Delaware) be retired and have the status of authorized and
unissued shares of the class of preferred stock undesignated as to series and may be redesignated
and reissued as part of any series of preferred stock.

7. Amendment of Resolution. The Board of Directors reserves the right from time to
time to increase or decrease the number of shares that constitute the Series HH Preferred Stock
(but not below the number of shares thereof then outstanding) and in other respects to amend this
Certificate of Designations within the limitations provided by law, this resolution and the
Certificate of Incorporation.

8. Rank. Any capital stock of any class or series of the Corporation shall be deemed
to rank:

(a) senior to shares of the Series HH Preferred Stock, either as to dividends or upon
liquidation, dissolution or winding-up, or both, if the holders of capital stock of such class or
series shall be entitled by the terms thereof to the receipt of dividends or of amounts distributable
upon Hguidation, dissolution or winding-up, as the case may be, in preference or priority to the
holders of shares of the Series HH Preferred Stock (and as used herein, the term “senior to the
Series HH Preferred Stock” and like terms refer to any class or series of capital stock that ranks
senior to the Series HH Preferred Stock, either as to dividends or upon liquidation, dissolution or
winding-up, or both, as the context may require);

(b) on a parity with shares of the Series HH Preferred Stock, either as to dividends or
upon liquidation, dissolution or winding-up, or both, whether or not the dividend rates, dividend
payment dates, or redemption or liquidation preferences per share thereof be different from those
of the Series HH Preferred Stock, if the holders of capital stock of such class or series shall be
entitled by the terms thereof to the receipt of dividends or of amounts distributable upon
liquidation, dissolution or winding-up, as the case may be, in proportion to or otherwise based on
their respective dividend rates or liquidation preferences, without preference or priority of one
over the other as between the holders of such capital stock and the holders of shares of the Series
HH Preferred Stock (and as used herein, the term “Parity Preferred Stock,” and “on a parity with
the Series HH Preferred Stock” and like terms refer to any class or series of capital stock that
ranks on a parity with the shares of the Series HH Preferred Stock, either as to dividends or upon
liquidation, dissolution or winding-up, or both, as the context may require); and

(¢c)  junior to shares of the Series HH Preferred Stock, either as to dividends or upon
liquidation, dissolution or winding-up, or both, if such class or series shall be common stock or if
the holders of the Series HH Preferred Stock shall be entitled to the receipt of dividends or of
amounts distributable upon liquidation, dissolution or winding-up, as the case may be, in
preference or priority to the holders of capital stock of such class or series (and as used herein, the
term “junior to the Series HH Preferred Stock” and like terms refer to the common stock and any
other class or series of capital stock over which the Series HH Preferred Stock has preference or
priority, either as to dividends or upon liquidation, dissolution or winding-up, or both, as the
context may require).



The Series HH Preferred Stock shall rank as to dividends and upon liquidation, dissolution
or winding-up on a parity with the Corporation’s Fixed-to-Floating Rate Non-Cumulative
Preferred Stock, Series I, Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series Q,
Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series R, Fixed-to-Floating Rate Non-
Cumulative Preferred Stock, Series S, Fixed-to-Floating Rate Non-Cumulative Preferred Stock,
Series U, Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series V, Fixed-to-Floating
Rate Non-Cumulative Preferred Stock, Series X, 6.125% Non-Cumulative Preferred Stock, Series
Y, Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series Z, 6.10% Non-Cumulative
Preferred Stock, Series AA, 6.15% Non-Cumulative Preferred Stock, Series BB, Fixed-to-
Floating Rate Non-Cumulative Preferred Stock, Series CC, 5.75% Non-Cumulative Preferred
Stock, Series DD, 6.00% Non-Cumulative Preferred Stock, Series EE, Fixed-to-Floating Rate
Non-Cumulative Preferred Stock, Series FF and 4.75% Non-Cumulative Preferred Stock, Series
GG.

9. Effect of Benchmark Transition Event. If the Calculation Agent determines that a
Benchmark Transition Event and its related Benchmark Replacement Date have occurred on or
prior to the Reference Time in respect of any determination of the Benchmark on any date, then
the Benchmark Replacement (as defined in Section 11) will replace the then-current Benchmark
for all purposes relating to the Series HH Preferred Stock during the Floating Rate Period in
respect of such determination on such date and all determinations on all subsequent dates, and the
dividend rate on the Series HH Preferred Stock for each Dividend Period during the Floating Rate
Period will thereafter be an annual rate equal to the sum of the Benchmark Replacement and the
spread of 3.125 per annum. In connection with the implementation of a Benchmark Replacement,
the Corporation will have the right to make Benchmark Replacement Conforming Changes (as
defined in Section 11) from time to time.

10.  Determinations and Decisions. The Corporation and the Calculation Agent are
expressly authorized to make certain determinations, decisions and elections hereunder, including
with respect to the use of Three-Month Term SOFR (as defined in Section 11) as the Benchmark
for the Floating Rate Period and under Section 9. Any determination, decision or election that may
be made by the Corporation or by the Calculation Agent hereunder, including any determination
with respect to a tenor, rate or adjustment or of the occurrence or non-occurrence of an event,
circumstance or date and any decision to take or refrain from taking any action or any selection:
(1) will be conclusive and binding absent manifest error; (ii) if made by the Corporation, will be
made in its sole discretion; (iii) if made by the Calculation Agent, will be made after consultation
with the Corporation, and the Calculation Agent will not make any such determination, decision
or election to which the Corporation reasonably objects; and (iv) notwithstanding anything to the
contrary herein, shall become effective without consent from the holders of the Sertes HH
Preferred Stock or any other party. If the Calculation Agent fails to make any determination,
decision or election that it is required to make hereunder, then the Corporation will make that
determination, decision or election on the same basis as described above.

11. Definitions. As used herein:

“Benchmark” means, initially, Three-Month Term SOFR; provided that if the Calculation
Agent determines on or prior to the Reference Time that a Benchmark Transition Event and its
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related Benchmark Replacement Date have occurred with respect to Three-Month Term SOFR or
the then-current Benchmark, then “Benchmark”™ means the applicable Benchmark Replacement.

“Benchmark Replacement” means the Interpolated Benchmark with respect to the then-
current Benchmark, plus the Benchmark Replacement Adjustment for such Benchmark; provided
that if (a) the Calculation Agent cannot determine the Interpolated Benchmark as of the
Benchmark Replacement Date or (b) the then-current Benchmark is Three-Month Term SOFR
and a Benchmark Transition Event and its related Benchmark Replacement Date have occurred
with respect to Three-Month Term SOFR (in which event no Interpolated Benchmark with respect
to Three-Month Term SOFR shall be determined), then “Benchmark Replacement” means the
first alternative set forth in the order below that can be determined by the Calculation Agent as of
the Benchmark Replacement Date:

(1) Compounded SOFR;

(2) the sum of: (a) the alternate rate that has been selected or recommended by the Relevant
Governmental Body as the replacement for the then-current Benchmark for the applicable
Corresponding Tenor and (b) the Benchmark Replacement Adjustment;

(3) the sum of: (a) the ISDA Fallback Rate and (b) the Benchmark Replacement Adjustment;

(4) the sum of: (a) the alternate rate that has been selected by the Corporation as the
replacement for the then-current Benchmark for the applicable Corresponding Tenor
giving due consideration to any indusiry-accepted rate as a replacement for the then-
current Benchmark for U.S. dollar-denominated floating rate securities at such time and
(b) the Benchmark Replacement Adjustment.

“Benchmark Replacement Adjustment” means the first alternative set forth in the order
below that can be determined by the Calculation Agent as of the Benchmark Replacement Date:

(1) the spread adjustment, or method for calculating or determining such spread adjustment,
(which may be a positive or negative value or zero) that has been selected or
recommended by the Relevant Governmental Body for the applicable Unadjusted
Benchmark Replacement;

(2) if the applicable Unadjusted Benchmark Replacement is equivalent to the ISDA Fallback
Rate, then the ISDA Fallback Adjustment;

(3) the spread adjustment (which may be a positive or negative value or zero) that has been
selected by the Corporation giving due consideration to any industry-accepted spread
adjustment, or method for calculating or determining such spread adjustment, for the
replacement of the then-current Benchmark with the applicable Unadjusted Benchmark
Replacement for U.S. dollar-denominated floating rate securities at such time.

“Benchmark Replacement Conforming Changes” means, with respect to any Benchmark
Replacement, any technical, administrative or operational changes (including changes to the
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definition of “Dividend Period”, timing and frequency of determining rates with respect to each
Dividend Period and making payments of dividends, rounding of amounts or tenors, and other
administrative matters) that the Corporation decides may be appropriate to reflect the adoption of
such Benchmark Replacement in a manner substantially consistent with market practice (or, if the
Corporation decides that adoption of any portion of such market practice is not administratively
feasible or if the Corporation determines that no market practice for use of the Benchmark
Replacement exists, in such other manner as the Corporation determines is reasonably necessary).

“Benchmark Replacement Date” means the earliest to occur of the following events with
respect to the then-current Benchmark:

(1) 1 the case of clause (1) of the definition of “Benchmark Transition Event,” the relevant
Reference Time in respect of any determination;

(2) inthe case of clause (2) or (3) of the definition of “Benchmark Transition Event,” the later
of (a) the date of the public statement or publication of information referenced therein and
{(b) the date on which the administrator of the Benchmark permanently or indefinitely
ceases to provide the Benchmark; or

(3) in the case of clause (4) of the definition of “Benchmark Transition Event,” the date of the
public statement or publication of information referenced therein.

For the avoidance of doubt, if the event giving rise to the Benchmark Replacement Date occurs on
the same day as, but earlier than, the Reference Time in respect of any determination, the
Benchmark Replacement Date will be deemed to have occurred prior to the Reference Time for
such determination.

“Benchmark Transition Event” means the occurrence of one or more of the following
events with respect to the then-current Benchmark:

(1) if the Benchmark is Three-Month Term SOFR, (a) the Relevant Governmental Body has
not selected or recommended a forward-looking term rate for a tenor of three months
based on SOFR, (b) the development of a forward-looking term rate for a tenor of three
months based on SOFR that has been recommended or selected by the Relevant
Governmental Body is not complete or (¢) the Corporation determines that the use of a
forward-looking rate for a tenor of three months based on SOFR is not administratively
feasible;

(2) apublic statement or publication of information by or on behalf of the administrator of the
Benchmark announcing that such administrator has ceased or will cease to provide the
Benchmark, permanently or indefinitely, provided that, at the time of such statement or
publication, there is no successor administrator that will continue to provide the
Benchmark;

(3) apublic statement or publication of information by the regulatory supervisor for the
administrator of the Benchmark, the central bank for the currency of the Benchmark, an

12



insolvency official with jurisdiction over the administrator for the Benchmark, a resolution
authority with jurisdiction over the administrator for the Benchmark or a court or an entity
with similar insolvency or resolution authority over the administrator for the Benchmark,
which states that the administrator of the Benchmark has ceased or will cease to provide
the Benchmark permanently or indefinitely, provided that, at the time of such statement or
publication, there is no successor administrator that will continue to provide the
Benchmark; or

(4) apublic statement or publication of information by the regulatory supervisor for the
administrator of the Benchmark announcing that the Benchmark is no longer
representative,

“Calculation Agent” means such bank or other entity (which may be the Corporation or an
affiliate of the Corporation) as may be appointed by the Corporation to act as Calculation Agent
for the Series HH Preferred Stock during the Floating Rate Period.

“Compounded SOFR” means the compounded average of SOFRs for the applicable
Corresponding Tenor, with the rate, or methodology for this rate, and conventions for this rate
being established by the Corporation in accordance with:

(1) the rate, or methodology for this rate, and conventions for this rate selected or
recommended by the Relevant Governmental Body for determining compounded SOFR;
provided that:

(2) 1if, and to the extent that, the Corporation determines that Compounded SOFR cannot be
determined in accordance with clause (1) above, then the rate, or methodology for this
rate, and conventions for this rate that have been selected by the Corporation giving due
consideration to any industry-accepted market practice for U.S. doHar-denominated
floating rate securities at such time,

For the avoidance of doubt, the calculation of Compounded SOFR shall exclude the Benchmark
Replacement Adjustment and the spread of 3.125% per annum.

“Corresponding Tenor” with respect to a Benchmark Replacement means a tenor
(including overnight) having approximately the same length (disregarding business day
adjustment) as the applicable tenor for the then-current Benchmark.

“Federal Reserve Bank of New York’s Website” means the website of the Federal Reserve
Bank of New York at http://www.newyorkfed.org, or any successor source.

“Interpolated Benchmark” with respect to the Benchmark means the rate determined for
the Corresponding Tenor by interpolating on a linear basis between: (1) the Benchmark for the
longest period (for which the Benchmark is available) that is shorter than the Corresponding
Tenor and (2) the Benchmark for the shortest period (for which the Benchmark is available) that is
longer than the Corresponding Tenor.



“ISDA Definitions” means the 2006 ISDA Definitions published by the International
Swaps and Derivatives Association, Inc. or any successor thereto, as amended or supplemented
from time to time, or any successor definitional booklet for interest rate derivatives published
from time to time,

“ISDA Fallback Adjustment” means the spread adjustment (which may be a positive or
negative value or zero) that would apply for derivatives transactions referencing the ISDA
Definitions to be determined upon the occurrence of an index cessation event with respect to the
Benchmark for the applicable tenor.

“ISDA Fallback Rate” means the rate that would apply for derivatives transactions
referencing the ISDA Definitions to be effective upon the occurrence of an index cessation date
with respect to the Benchmark for the applicable tenor excluding the applicable ISDA Fallback
Adjustment.

“Reference Time” with respect to any determination of the Benchmark means (1) if the
Benchmark is Three-Month Term SOFR, the time determined by the Calculation Agent after
giving effect to the Three-Month Term SOFR Conventions, and (2) if the Benchmark is not
Three-Month Term SOFR, the time determined by the Calculation Agent after giving effect to the
Benchmark Replacement Conforming Changes.

“Relevant Governmental Body” means the Federal Reserve Board and/or the Federal
Reserve Bank of New York, or a committee officially endorsed or convened by the Federal
Reserve Board and/or the Federal Reserve Bank of New York or any successor thereto.

“SOFR” means the secured overnight financing rate published by the Federal Reserve
Bank of New York, as the administrator of the benchmark (or a successor administrator), on the
Federal Reserve Bank of New York’s Website.

“Term SOFR” means the forward-looking term rate based on SOFR that has been selected
or recommended by the Relevant Governmental Body.

“Term SOFR Administrator” means any entity designated by the Relevant Governmental
Body as the administrator of Terrn SOFR (or a successor administrator).

“Three-Month Term SOFR” means the rate for Term SOFR for a tenor of three months
that is published by the Term SOFR Administrator at the Reference Time for any Dividend
Period, as determined by the Calculation Agent after giving effect to the Three-Month Term
SOFR Conventions.

“Three-Month Term SOFR Conventions” means any determination, decision or election
with respect to any technical, administrative or operational matter (including with respect to the
manner and timing of the publication of Three-Month Term SOFR, or changes to the definition of
“Dividend Period”, timing and frequency of determining Three-Month Term SOFR with respect
to each Dividend Period and making payments of dividends, rounding of amounts or tenors, and
other administrative matters) that the Corporation decides may be appropriate to reflect the use of
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Three-Month Term SOFR as the Benchmark in a manner substantially consistent with market
practice (or, if the Corporation decides that adoption of any portion of such market practice is not
administratively feasible or if the Corporation determines that no market practice for the use of
Three-Month Term SOFR exists, in such other manner as the Corporation determines is
reasonably necessary).

“Unadjusted Benchmark Replacement” means the Benchmark Replacement excluding the
Benchmark Replacement Adjustment.



IN WITNESS WHEREOF, the undersigned, being duly authorized thereto, does hereby
affirm, that this certificate is the act and deed of the Corporation and that the facts herein stated
are true, and accordingly has hereunto set his hand as of this 22nd day of January, 2020,

JPMORGAN CHASE & CO.

By: Afz@ﬁa{/lg 4&%

Namé: Stephen B. Grant
Title: Assistant Corporate Secretary







arrears, on January 1, April 1, July 1 and October 1 of each year, beginning on July 1, 2025 (each
such day on which dividends are payable a “Dividend Payment Date”).

Dividends on each share of the Series 1I Preferred Stock shall accrue from the original
issue date at a rate equal to (i) 4.00% per annum on the liquidation preference of $10,000 per
share, for each semi-annual Dividend Period (as defined below) during the Fixed Rate Period and
(i1) the Benchmark (as defined in Section 11) plus a spread of 2.745% per annum on the
liquidation preference of $10,000 per share, for each quarterly Dividend Period (as defined below)
during the Floating Rate Period. The amount of dividends payable during the Fixed Rate Period
shall be calculated on the basis of a 360-day year of twelve 30-day months. The amount of
dividends payable during the Floating Rate Period shall be calculated on the basis of the actual
number of days in a Dividend Period and a 360-day year. Dollar amounts resulting from that
calculation shall be rounded to the nearest cent, with one-half cent being rounded upward.

Notwithstanding the foregoing paragraph, if the Calculation Agent determines on or prior
to the relevant Reference Time that a Benchmark Transition Event and its related Benchmark
Replacement Date (each as defined in Section 11) have occurred with respect to the then-current
Benchmark, then the provisions set forth in Section 9 will thereafter apply to all determinations of
the dividend rate on the Series 1I Preferred Stock for each Dividend Period during the Floating
Rate Period.

The Calculation Agent’s determination of the Benchmark and calculation of the amount of
dividends for each Dividend Period during the Floating Rate Period will be on file at the principal
offices of the Corporation. Absent manifest error, the Calculation Agent’s determination of the
dividend rate for each Dividend Period during the Floating Rate Period for the Series II Preferred
Stock will be binding and conclusive.

Each such dividend shall be paid to the holders of record of the shares of the Series II
Preferred Stock as they appear on the stock register of the Corporation on such record date, not
more than 30 days preceding the applicable Dividend Payment Date, as shall be fixed by the
Board of Directors or any duly authorized committee of the Board of Directors. In the event that
any Dividend Payment Date during the Fixed Rate Period falls on a day that is not a Business Day
(as defined below), the dividend payment due on that date shall be postponed to the next day that
is a Business Day and no additional dividends shall accrue as a result of that postponement. In the
event that any Dividend Payment Date during the Floating Rate Period falls on a day that isnot a
Business Day (as defined below), the dividend payment due on that date shall be postponed to the
next day that is a Business Day and dividends shall accrue to but excluding the date dividends are
paid. However, if the postponement would cause the day to fall in the next calendar month during
the Floating Rate Period, the Dividend Payment Date shall instead be brought forward to the
immediately preceding Business Day (as defined below). The period from and including any
Dividend Payment Date to but excluding the next Dividend Payment Date is referred to herein as
a “Dividend Period”, provided that the initial Dividend Pertod shall be the period from and
including the original issue date of the Series II Preferred Stock to but excluding the next
Dividend Payment Date. A “Business Day” shall mean any weekday that is not a legal holiday in
New York, New York and 1s not a day on which banking institutions in New York, New York are
authorized or required by law or regulation to be closed.



If the then-current Benchmark is Three-Month Term SOFR (as defined in Section 11) and
any of the foregoing provisions concerning the calculation of the dividend rate and the payment of
dividends during the Floating Rate Period are inconsistent with any of the Three-Month Term
SOFR Conventions (as defined in Section 11) determined by the Corporation, then the relevant
Three-Month Term SOFR Conventions will apply. Furthermore, if the Calculation Agent
determines that a Benchmark Transition Event and its related Benchmark Replacement Date have
occurred with respect to the then-current Benchmark at any time when the Series 1I Preferred
Stock is outstanding, then the foregoing provisions concerning the calculation of the dividend rate
and the payment of dividends during the Floating Rate Period will be modified in accordance with
Section 9.

(b)  Dividends on shares of the Series II Preferred Stock shall be non-cumulative, To
the extent that any dividends on shares of the Series I Preferred Stock with respect to any
Dividend Period are not declared and paid, in full or otherwise, on the Dividend Payment Date for
such Dividend Period, then such unpaid dividends shall not cumulate and shall cease to accrue and
be payable, and the Corporation shall have no obligation to pay, and the holders of shares of the
Series I Preferred Stock shall have no right to receive, accrued and unpaid dividends for such
Dividend Period on or after the Dividend Payment Date for such Dividend Period, whether or not
dividends are declared for any subsequent Dividend Period with respect to the Series Il Preferred
Stock or for any future dividend period with respect to any other series of preferred stock or the
common stock. The Corporation shall not pay interest or any sum of money instead of interest in
respect of any dividend that is not declared, or if declared is not paid, on the Series II Preferred
Stock.

() No full dividends shall be declared or paid or set aside for payment on preferred
stock of any series ranking as to dividends on a parity with or junior to the Series II Preferred
Stock for any period unless full dividends on the shares of the Series II Preferred Stock for the
most recently completed Dividend Period have been or contemporaneously are declared and paid
(or have been declared and a sum sufficient for the payment thereof has been set aside for such
payment). When dividends are not paid in full as aforesaid upon the shares of the Series I
Preferred Stock and any other series of preferred stock ranking on a parity as to dividends with the
Series 11 Preferred Stock, all dividends declared and paid upon the shares of the Series Il Preferred
Stock and any other series of preferred stock ranking on a parity as to dividends with the Series 1T
Preferred Stock shall be declared and paid pro rata. For purposes of calculating the pro rata
allocation of partial dividend payments, the Corporation shall allocate dividend payments based
on the ratio between the then-current dividends due on the shares of the Series II Preferred Stock
and (1) in the case of any series of non-cumulative preferred stock ranking on a parity as to
dividends with the Series Il Preferred Stock, the aggregate of the current and unpaid dividends due
on such series of preferred stock and (i) in the case of any series of cumulative preferred stock
ranking on a parity as to dividends with the Series II Preferred Stock, the aggregate of the current
and accumulated and unpaid dividends due on such series of preferred stock.

(D So long as any shares of the Series II Preferred Stock are outstanding, (i) no
dividend (other than a dividend in common stock or in any other capital stock ranking junior to
the Series 1I Preferred Stock as to dividends and upon liquidation, dissolution or winding-up) shall
be declared or paid or a sum sufficient for the payment thereof set aside for such payment or other



distribution declared or made upon the common stock or upon any other capital stock ranking
junior to the Series II Preferred Stock as to dividends or upon liquidation, dissolution or winding-
up, and (ii) no common stock or other capital stock ranking junior to or on a parity with the Series
I Preferred Stock as to dividends or upon liquidation, dissolution or winding-up shall be
redeemed, purchased or otherwise acquired for any consideration (or any moneys be paid to or
made available for a sinking fund for the redemption of any shares of any such capital stock) by
the Corporation (except (1) by conversion into or exchange for capital stock ranking junior to the
Series 1I Preferred Stock, (2) as a result of reclassification into capital stock ranking junior to the
Series 11 Preferred Stock, (3) through the use of the proceeds of a substantially contemporaneous
sale of shares of capital stock ranking junior to the Series II Preferred Stock or, in the case of
capital stock ranking on a parity with the Series II Preferred Stock, through the use of the proceeds
of a substantially contemporaneous sale of other shares of capital stock ranking on a parity with
the Series I Preferred Stock, (4) in the case of capital stock ranking on a parity with the Series II
Preferred Stock, pursuant to pro rata offers to purchase all or a pro rata portion of the shares of the
Series 1l Preferred Stock and such capital stock ranking on a parity with the Series I Preferred
Stock, (5) in connection with the satisfaction of the Corporation’s obligations pursuant to any
contract entered into in the ordinary course prior to the beginning of the most recently completed
Dividend Period, or (6) any purchase, redemption or other acquisition of capital stock ranking
junior to the Series 1I Preferred Stock pursuant to any employee, consultant or director incentive
or benefit plans or arrangements of the Corporation or any of its subsidiaries (including any
employment, severance or consulting arrangements) adopted before or after the issuance of the
Series H Preferred Stock), unless, in each case, full dividends on all outstanding shares of the
Series I Preferred Stock shall have been declared and paid or a sum sufficient for the payment
thereof set aside for such payment in respect of the most recently completed Dividend Period.
However, the foregoing will not restrict the ability of the Corporation or any of its affiliates to
engage in underwriting, stabilization, market-making or similar transactions in the capital stock of
the Corporation in the ordinary course of business.

Subject to the conditions in this Section 2, and not otherwise, dividends (payable in cash,
capital stock, or otherwise), as may be determined by the Board of Directors or a duly authorized
committee of the Board of Directors, may be declared and paid on the common stock and any
other capital stock ranking junior to or on a parity with the Series II Preferred Stock from time to
time out of any assets legally available for such payment, and the holders of the Series I Preferred
Stock will not be entitled to participate in those dividends.

3. Liguidation Preference.

(a) Upon the voluntary or involuntary liquidation, dissolution or winding-up of the
Corporation, the holders of the shares of the Series II Preferred Stock shall be entitled to receive
and to be paid out of the assets of the Corporation legally available for distribution to its
stockholders, before any payment or distribution shall be made on the common stock or on any
other capital stock ranking junior to the Series I Preferred Stock upon liquidation, dissolution or
winding-up of the Corporation, the amount of $10,000 per share, plus an amount equal to any
declared and unpaid dividends on each such share without accumulation of undeclared dividends.



{b)  After the payment to the holders of the shares of the Series II Preferred Stock of the
full preferential amounts provided for in this Section 3, the holders of the Series II Preferred Stock
as such shall have no right or claim to any of the remaining assets of the Corporation.

(c) If, upon any voluntary or involuntary liquidation, dissolution or winding-up of the
Corporation, the amounts payable with respect to the shares of the Series II Preferred Stock and
any other shares of capital stock ranking as to any such distribution of assets of the Corporation on
a parity with the shares of the Series Il Preferred Stock are not paid in full, the holders of the
shares of the Series II Preferred Stock and of such other shares shall share ratably in any such
distribution of assets of the Corporation in proportion to the full respective distributions to which
they are entitled.

(d)  Neither the sale of all or substantially all of the property or business of the
Corporation, nor the merger or consolidation of the Corporation into or with any other entity or
the merger or consolidation of any other entity into or with the Corporation, shall be deemed to be
a Hquidation, dissolution or winding-up, voluntary or involuntary, of the Corporation for the
purposes of this Section 3.

4. Preemption and Conversion. The holders of the Series H Preferred Stock shall not
have any preemptive or conversion rights.

5. Voting Rights.

(a)  The Series 1I Preferred Stock shall have no voting rights, except as provided below
or as otherwise specifically required by law.

(b) Whenever, at any time or times, dividends on the shares of the Series II Preferred
Stock have not been paid for an aggregate of three or more semi-annual or six or more quarterly
Dividend Periods, as applicable, whether or not consecutive, the authorized number of directors of
the Corporation shall automatically be increased by two and the holders of the Series I Preferred
Stock shall have the right, with holders of shares of any other class or series of Parity Preferred
Stock (as defined below) outstanding at the time upon which like voting rights have been
conferred and are exercisable (“Voting Parity Stock™), voting together as a class, to elect two
directors (hereinafter the “Preferred Directors” and each a “Preferred Director”) to fill such
newly created directorships at the Corporation’s next annual meeting of stockholders and at each
subsequent annual meeting of stockholders until full dividends have been paid on the Series I1
Preferred Stock for at least two semi-annual or four quarterly consecutive Dividend Periods, as
applicable, at which time such right shall terminate, except as expressly provided herein or by law,
subject to revesting in the event of each and every subsequent default of the character above
mentioned.

Upon any termination of the right of the holders of shares of the Series II Preferred Stock
and Voting Parity Stock as a class to vote for directors as provided above, the Preferred Directors
shall cease to be qualified as directors, the term of office of all Preferred Directors then in office
shall terminate immediately and the authorized number of directors shall be reduced by the
number of Preferred Directors elected pursuant hereto. Any Preferred Director may be removed
and replaced at any time, with cause as provided by law or without cause by the affirmative vote
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of the holders of shares of the Series II Preferred Stock voting together as a class with the holders
of shares of Voting Parity Stock, to the extent the voting rights of such holders described above
are then exercisable. Any vacancy created by removal with or without cause may be filled only
by the affirmative vote of the holders of shares of the Series I Preferred Stock voting together as a
class with the holders of shares of Voting Parity Stock, to the extent the voting rights of such
holders described above are then exercisable. If the office of any Preferred Director becomes
vacant for any reason other than removal from office as aforesaid, the remaining Preferred
Director may choose a successor who shall hold office for the unexpired term in respect of which
such vacancy occurred.

(c) So long as any shares of the Series II Preferred Stock remain outstanding, the
Corporation shall not, without the affirmative vote of the holders of at least 66 2/3% in voting
power of the Series II Preferred Stock and any Voting Parity Stock, voting together as a class,
authorize, create or issue any capital stock ranking senior to the Series Il Preferred Stock as to
dividends or upon liquidation, dissolution or winding-up, or reclassify any authorized capital
stock into any such shares of such capital stock or issue any obligation or security convertible into
or evidencing the right to purchase any such shares of capital stock. So long as any shares of the
Series II Preferred Stock remain outstanding, the Corporation shall not, without the affirmative
vote of the holders of at least 66 2/3% in voting power of the Series Il Preferred Stock, amend,
alter or repeal any provision of this Certificate of Designations or the Certificate of Incorporation
of the Corporation, including by merger, consolidation or otherwise, so as to adversely affect the
powers, preferences or special rights of the Series 1I Preferred Stock.

Notwithstanding the foregoing, (1) any increase in the amount of authorized common
stock or authorized preferred stock, or any increase or decrease in the number of shares of any
series of preferred stock, or the authorization, creation and issuance of other classes or series of
capital stock, in each case ranking on a parity with or junior to the shares of the Series II Preferred
Stock as to dividends or upon liquidation, dissolution or winding-up, shall not be deemed to
adversely affect such powers, preferences or special rights and (2) a merger or consolidation of the
Corporation with or into another entity in which (a) the shares of the Series II Preferred Stock
remain outstanding or (b) are converted into or exchanged for preference securities of the
surviving entity or any entity, directly or indirectly, controlling such surviving entity and such
new preference securities have powers, preferences and special rights that are not materially less
favorable than the Series I Preferred Stock in each case shall not be deemed to adversely affect
the powers, preferences or special rights of the Series IT Preferred Stock.

(d) In exercising the voting rights set forth in this Section 5 or when otherwise granted
voting rights by operation of law or by the Corporation, each share of the Series II Preferred Stock
shall be entitled to one vote.

(e)  The foregoing voting provisions shall not apply if, at or prior to the time when the
act with respect to which such vote would otherwise be required or upon which the holders of the
Series I Preferred Stock shall be entitled to vote shall be effected, all outstanding shares of the
Series II Preferred Stock shall have been redeemed or shall have been called for redemption by the
giving of notice thereof pursuant to Section 6(c) below and sufficient funds shall have been
irrevocably deposited in trust to effect such redemption.



6. Redemption.

(a) The Corporation, at the option of the Board of Directors or any duly authorized
committee of the Board of Directors, may redeem out of assets legally available therefor the
Series 1 Preferred Stock on any Dividend Payment Date on or after April 1, 2025 in whole, or
from time to time in part, at a redemption price equal to $10,000 per share, plus any declared and
unpaid dividends on the shares of the Series IT Preferred Stock called for redemption up to the
redemption date. Subject to Section 6(e), dividends shall cease to accrue on such shares on the
redemption date, without accumulation of undeclared dividends.

(b)  Atany time within 90 days after a Capital Treatment Event (as defined below), the
Corporation, at the option of the Board of Directors or any duly authorized committee of the
Board of Directors, may provide notice of its intent to redeem the Series 11 Preferred Stock in
accordance with the procedures described below, and the Corporation may subsequently redeem,
out of assets legally available therefor, the Series Il Preferred Stock in whole, but not in part, at a
redemption price equal to $10,000 per share, plus any declared and unpaid dividends on the shares
of the Series I Preferred Stock called for redemption up to the redemption date. Subject to
Section 6(e), dividends shall cease to accrue on such shares on the redemption date, without
accumulation of undeclared dividends.

“Capital Treatment Event’ shall mean the good faith determination by the Corporation
that, as a result of any:

(1) amendment to, or change or any announced prospective change in, the
laws or regulations of the United States or any political subdivision of or in the United
States that is enacted or becomes effective after the initial issuance of any shares of the
Series 1I Preferred Stock;

(1) proposed change in those laws or regulations that is announced or
becomes effective after the initial issuance of any shares of the Series Il Preferred Stock;
or

(ii1) official administrative decision or judicial decision or administrative
action or other official pronouncement interpreting or applying those laws or regulations
that is announced or becomes effective after the initial issuance of any shares of the Series
T Preferred Stock,

there is more than an insubstantial risk that the Corporation shall not be entitled to treat an amount
equal to the full liquidation amount of all shares of the Series II Preferred Stock then outstanding
as “additional Tier 1 capital” (or its equivalent) for purposes of the capital adequacy guidelines or
regulations of the appropriate federal banking agency, as then in effect and applicable, for as long
as any share of the Series II Preferred Stock is outstanding.

(c) Notice of every redemption of shares of the Series 11 Preferred Stock shall be
mailed by first class mail, postage prepaid, addressed to the holders of record of such shares to be
redeemed at their respective last addresses appearing on the stock register of the Corporation,
Such mailing shall be at least 5 days and not more than 60 days before the date fixed for
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redemption. Any notice mailed as provided in this Section 6(c) shall be conclusively presumed to
have been duly given, whether or not the holder receives such notice, but failure to duly give such
notice by mail, or any defect in such notice or in the mailing thereof, to any holder of shares of the
Series I Preferred Stock designated for redemption shall not affect the validity of the proceedings
for the redemption of any other shares of the Series II Preferred Stock. Each notice of redemption
shall state (i) the redemption date; (ii) the number of shares of the Series II Preferred Stock to be
redeemed and, if fewer than all the shares held by such holder are to be redeemed, the number of
such shares to be redeemed from such holder; (iii) the redemption price; (iv) the place or places
where the certificates representing such shares are to be surrendered for payment of the
redemption price; and (v) that dividends on the shares to be redeemed shall cease to accrue on the
redemption date. Notwithstanding the foregoing, if the Series II Preferred Stock is held in book-
entry form through The Depository Trust Company, the Corporation may give such notice in any
manner permitted or required by The Depository Trust Company.

(d)  Inthe case of any redemption of only part of the shares of the Series II Preferred
Stock at the time outstanding, the shares of the Series II Preferred Stock to be redeemed shall be
selected either pro rata from the holders of record of the Series II Preferred Stock in proportion to
the number of Series II Preferred Stock held by such holders or by lot or in such other manner as
the Board of Directors or any duly authorized committee of the Board of Directors may determine
to be fair and equitable. Subject to the provisions of this Section 6, the Board of Directors or any
duly authorized committee of the Board of Directors shall have full power and authority to
prescribe the terms and conditions upon which shares of the Series II Preferred Stock shall be
redeemed from time to time.

(e) If notice of redemption has been duly given and if on or before the redemption date
specified in the notice all funds necessary for the redemption have been irrevocably set aside by
the Corporation, separate and apart from its other assets, in trust for the pro rata benefit of the
holders of the shares called for redemption, so as to be and continue to be available therefor, or
deposited by the Corporation with a bank or trust company selected by the Board of Directors or
any duly authorized committee of the Board of Directors, which bank or trust company may be an
affiliate of the Corporation (the “Depositary Company”), in trust for the pro rata benefit of the
holders of the shares called for redemption, then, notwithstanding that any certificate for any share
so called for redemption has not been surrendered for cancellation, on and after the redemption
date all shares so called for redemption shall be cancelled and shall cease to be outstanding, all
dividends with respect to such shares shall cease to accrue after such redemption date, and all
other rights with respect to such shares shall forthwith on such redemption date cease and
terminate, except for the right of the holders thereof to receive the amount payable on such
redemption from the Depositary Company at any time after the redemption date from the funds so
deposited, without interest. The Corporation shall be entitled to receive, from time to time, from
the Depositary Company any interest accrued on such funds, and the holders of any shares called
for redemption shall have no claim to any such interest. Any funds so deposited and unclaimed at
the end of three years from the redemption date shall, to the extent permitted by law, be released
or repaid to the Corporation, and in the event of such repayment to the Corporation, the holders of
record of the shares so called for redemption shall look only to the Corporation for an amount
equivalent to the amount deposited as stated above for the redemption of such shares and so repaid
to the Corporation, but shall in no event be entitled to any interest.



(H Shares of the Series II Preferred Stock that have been issued and reacquired in any
manner, including shares purchased or redeemed, shall (upon compliance with any applicable
provisions of the laws of the State of Delaware) be retired and have the status of authorized and
unissued shares of the class of preferred stock undesignated as to series and may be redesignated
and reissued as part of any series of preferred stock.

7. Amendment of Resolution. The Board of Directors reserves the right from time to
time to increase or decrease the number of shares that constitute the Series I Preferred Stock (but
not below the number of shares thereof then outstanding) and in other respects to amend this
Certificate of Designations within the limitations provided by law, this resolution and the
Certificate of Incorporation.

8. Rank. Any capital stock of any class or series of the Corporation shall be deemed
to rank:

(a) senior to shares of the Series II Preferred Stock, either as to dividends or upon
liquidation, dissolution or winding-up, or both, if the holders of capital stock of such class or
series shall be entitled by the terms thereof to the receipt of dividends or of amounts distributable
upon liquidation, dissolution or winding-up, as the case may be, in preference or priority to the
holders of shares of the Series I Preferred Stock (and as used herein, the term “senior to the
Series I Preferred Stock” and like terms refer to any class or series of capital stock that ranks
senior to the Series II Preferred Stock, either as to dividends or upon liquidation, dissolution or
winding-up, or both, as the context may require);

(b) on a parity with shares of the Series I Preferred Stock, either as to dividends or
upon liquidation, dissolution or winding-up, or both, whether or not the dividend rates, dividend
payment dates, or redemption or liquidation preferences per share thereof be different from those
of the Series II Preferred Stock, if the holders of capital stock of such class or series shall be
entitled by the terms thereof to the receipt of dividends or of amounts distributable upon
liquidation, dissolution or winding-up, as the case may be, in proportion to or otherwise based on
their respective dividend rates or liquidation preferences, without preference or priority of one
over the other as between the holders of such capital stock and the holders of shares of the Series
I Preferred Stock (and as used herein, the term “Parity Preferred Stock,” and “on a parity with
the Series IT Preferred Stock™ and like terms refer to any class or sertes of capital stock that ranks
on a parity with the shares of the Series I Preferred Stock, either as to dividends or upon
liquidation, dissolution or winding-up, or both, as the context may require); and

(¢c)  junior to shares of the Series I Preferred Stock, either as to dividends or upon
liquidation, dissolution or winding-up, or both, if such class or series shall be common stock or if
the holders of the Series II Preferred Stock shall be entitled to the receipt of dividends or of
amounts distributable upon liquidation, dissolution or winding-up, as the case may be, in
preference or priority to the holders of capital stock of such class or series (and as used herein, the
term “junior to the Series Il Preferred Stock” and like terms refer to the common stock and any
other class or series of capital stock over which the Series II Preferred Stock has preference or
priority, either as to dividends or upon liquidation, dissolution or winding-up, or both, as the
context may require).



The Series 11 Preferred Stock shall rank as to dividends and upon liquidation, dissolution
or winding-up on a parity with the Corporation’s Fixed-to-Floating Rate Non-Cumulative
Preferred Stock, Series I, Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series Q,
Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series R, Fixed-to-Floating Rate Non-
Cumulative Preferred Stock, Series S, Fixed-to-Floating Rate Non-Cumulative Preferred Stock,
Series U, Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series V, Fixed-to-Floating
Rate Non-Cumulative Preferred Stock, Series X, 6.125% Non-Cumulative Preferred Stock, Series
Y, Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series Z, 6.10% Non-Cumulative
Preferred Stock, Series AA, 6.15% Non-Cumulative Preferred Stock, Series BB, Fixed-to-
Floating Rate Non-Cumulative Preferred Stock, Series CC, 5.75% Non-Cumulative Preferred
Stock, Series DD, 6.00% Non-Cumulative Preferred Stock, Series EE, Fixed-to-Floating Rate
Non-Cumulative Preferred Stock, Series FF, 4,75% Non-Cumulative Preferred Stock, Series GG
and Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series HH.

9. Effect of Benchmark Transition Event. If the Calculation Agent determines that a
Benchmark Transition Event and its related Benchmark Replacement Date have occurred on or
prior to the Reference Time in respect of any determination of the Benchmark on any date, then
the Benchmark Replacement (as defined in Section 11) will replace the then-current Benchmark
for all purposes relating to the Sertes I Preferred Stock during the Floating Rate Period in respect
of such determination on such date and all determinations on all subsequent dates, and the
dividend rate on the Series I Preferred Stock for each Dividend Period during the Floating Rate
Period will thereafter be an annual rate equal to the sum of the Benchmark Replacement and the
spread of 2.745% per annum. In connection with the implementation of a Benchmark
Replacement, the Corporation will have the right to make Benchmark Replacement Conforming
Changes (as defined in Section 11) from time to time.

10.  Determinations and Decisions. The Corporation and the Calculation Agent are
expressly authorized to make certain determinations, decisions and elections hereunder, including
with respect to the use of Three-Month Term SOFR (as defined in Section 11) as the Benchmark
for the Floating Rate Period and under Section 9. Any determination, decision or election that may
be made by the Corporation or by the Calculation Agent hereunder, including any determination
with respect to a tenor, rate or adjustment or of the occurrence or non-occurrence of an event,
circumstance or date and any decision to take or refrain from taking any action or any selection:
(i) will be conclusive and binding absent manifest error; (ii) if made by the Corporation, will be
made in its sole discretion; (iii) if made by the Calculation Agent, will be made after consultation
with the Corporation, and the Calculation Agent will not make any such determination, decision
or election to which the Corporation reasonably objects; and (iv) notwithstanding anything to the
contrary herein, shall become effective without consent from the holders of the Series H Preferred
Stock or any other party. If the Calculation Agent fails to make any determination, decision or
election that it is required to make hereunder, then the Corporation will make that determination,
decision or election on the same basis as described above.

11. Definitions. As used herein:

“Benchmark” means, initially, Three-Month Term SOFR; provided that if the Calculation
Agent determines on or prior to the Reference Time that a Benchmark Transition Event and its
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related Benchmark Replacement Date have occurred with respect to Three-Month Term SOFR or
the then-current Benchmark, then “Benchmark”™ means the applicable Benchmark Replacement.

“Benchmark Replacement” means the Interpolated Benchmark with respect to the then-
current Benchmark, plus the Benchmark Replacement Adjustment for such Benchmark; provided
that if (a) the Calculation Agent cannot determine the Interpolated Benchmark as of the
Benchmark Replacement Date or (b) the then-current Benchmark is Three-Month Term SOFR
and a Benchmark Transition Event and its related Benchmark Replacement Date have occurred
with respect to Three-Month Term SOFR (in which event no Interpolated Benchmark with respect
to Three-Month Term SOFR shall be determined), then “Benchmark Replacement” means the
first alternative set forth in the order below that can be determined by the Calculation Agent as of
the Benchmark Replacement Date:

(1) Compounded SOFR;

(2) the sum of: (a) the alternate rate that has been selected or recommended by the Relevant
Governmental Body as the replacement for the then-current Benchmark for the applicable
Corresponding Tenor and (b) the Benchmark Replacement Adjustment;

(3) the sum of: (a) the ISDA Fallback Rate and (b) the Benchmark Replacement Adjustment;

(4) the sum of: (a) the alternate rate that has been selected by the Corporation as the
replacement for the then-current Benchmark for the applicable Corresponding Tenor
giving due consideration to any indusiry-accepted rate as a replacement for the then-
current Benchmark for U.S. dollar-denominated floating rate securities at such time and
(b) the Benchmark Replacement Adjustment.

“Benchmark Replacement Adjustment” means the first alternative set forth in the order
below that can be determined by the Calculation Agent as of the Benchmark Replacement Date:

(1) the spread adjustment, or method for calculating or determining such spread adjustment,
(which may be a positive or negative value or zero) that has been selected or
recommended by the Relevant Governmental Body for the applicable Unadjusted
Benchmark Replacement;

(2) if the applicable Unadjusted Benchmark Replacement is equivalent to the ISDA Fallback
Rate, then the ISDA Fallback Adjustment;

(3) the spread adjustment (which may be a positive or negative value or zero) that has been
selected by the Corporation giving due consideration to any industry-accepted spread
adjustment, or method for calculating or determining such spread adjustment, for the
replacement of the then-current Benchmark with the applicable Unadjusted Benchmark
Replacement for U.S. dollar-denominated floating rate securities at such time.

“Benchmark Replacement Conforming Changes” means, with respect to any Benchmark
Replacement, any technical, administrative or operational changes (including changes to the
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definition of “Dividend Period”, timing and frequency of determining rates with respect to each
Dividend Period and making payments of dividends, rounding of amounts or tenors, and other
administrative matters) that the Corporation decides may be appropriate to reflect the adoption of
such Benchmark Replacement in a manner substantially consistent with market practice (or, if the
Corporation decides that adoption of any portion of such market practice is not administratively
feasible or if the Corporation determines that no market practice for use of the Benchmark
Replacement exists, in such other manner as the Corporation determines is reasonably necessary).

“Benchmark Replacement Date” means the earliest to occur of the following events with
respect to the then-current Benchmark:

(1) 1 the case of clause (1) of the definition of “Benchmark Transition Event,” the relevant
Reference Time in respect of any determination;

(2) inthe case of clause (2) or (3) of the definition of “Benchmark Transition Event,” the later
of (a) the date of the public statement or publication of information referenced therein and
{(b) the date on which the administrator of the Benchmark permanently or indefinitely
ceases to provide the Benchmark; or

(3) in the case of clause (4) of the definition of “Benchmark Transition Event,” the date of the
public statement or publication of information referenced therein.

For the avoidance of doubt, if the event giving rise to the Benchmark Replacement Date occurs on
the same day as, but earlier than, the Reference Time in respect of any determination, the
Benchmark Replacement Date will be deemed to have occurred prior to the Reference Time for
such determination.

“Benchmark Transition Event” means the occurrence of one or more of the following
events with respect to the then-current Benchmark:

(1) if the Benchmark is Three-Month Term SOFR, (a) the Relevant Governmental Body has
not selected or recommended a forward-looking term rate for a tenor of three months
based on SOFR, (b) the development of a forward-looking term rate for a tenor of three
months based on SOFR that has been recommended or selected by the Relevant
Governmental Body is not complete or (¢) the Corporation determines that the use of a
forward-looking rate for a tenor of three months based on SOFR is not administratively
feasible;

(2) apublic statement or publication of information by or on behalf of the administrator of the
Benchmark announcing that such administrator has ceased or will cease to provide the
Benchmark, permanently or indefinitely, provided that, at the time of such statement or
publication, there is no successor administrator that will continue to provide the
Benchmark;

(3) apublic statement or publication of information by the regulatory supervisor for the
administrator of the Benchmark, the central bank for the currency of the Benchmark, an
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insolvency official with jurisdiction over the administrator for the Benchmark, a resolution
authority with jurisdiction over the administrator for the Benchmark or a court or an entity
with similar insolvency or resolution authority over the administrator for the Benchmark,
which states that the administrator of the Benchmark has ceased or will cease to provide
the Benchmark permanently or indefinitely, provided that, at the time of such statement or
publication, there is no successor administrator that will continue to provide the
Benchmark; or

(4) apublic statement or publication of information by the regulatory supervisor for the
administrator of the Benchmark announcing that the Benchmark is no longer
representative,

“Calculation Agent” means such bank or other entity (which may be the Corporation or an
affiliate of the Corporation) as may be appointed by the Corporation to act as Calculation Agent
for the Series II Preferred Stock during the Floating Rate Period.

“Compounded SOFR” means the compounded average of SOFRs for the applicable
Corresponding Tenor, with the rate, or methodology for this rate, and conventions for this rate
being established by the Corporation in accordance with:

(1) the rate, or methodology for this rate, and conventions for this rate selected or
recommended by the Relevant Governmental Body for determining compounded SOFR;
provided that:

(2) 1if, and to the extent that, the Corporation determines that Compounded SOFR cannot be
determined in accordance with clause (1) above, then the rate, or methodology for this
rate, and conventions for this rate that have been selected by the Corporation giving due
consideration to any industry-accepted market practice for U.S. dollar-denominated
floating rate securities at such time,

For the avoidance of doubt, the calculation of Compounded SOFR shall exclude the Benchmark
Replacement Adjustment and the spread of 2.745% per annum,

“Corresponding Tenor” with respect to a Benchmark Replacement means a tenor
(including overnight) having approximately the same length (disregarding business day
adjustment) as the applicable tenor for the then-current Benchmark.

“Federal Reserve Bank of New York’s Website” means the website of the Federal Reserve
Bank of New York at http://www.newyorkfed.org, or any successor source.

“Interpolated Benchmark” with respect to the Benchmark means the rate determined for
the Corresponding Tenor by interpolating on a hnear basis between: (1) the Benchmark for the
longest period (for which the Benchmark is available) that is shorter than the Corresponding
Tenor and (2) the Benchmark for the shortest period (for which the Benchmark is available) that is
longer than the Corresponding Tenor.



“ISDA Definitions” means the 2006 ISDA Definitions published by the International
Swaps and Derivatives Association, Inc. or any successor thereto, as amended or supplemented
from time to time, or any successor definitional booklet for interest rate derivatives published
from time to time,

“ISDA Fallback Adjustment” means the spread adjustment (which may be a positive or
negative value or zero) that would apply for derivatives transactions referencing the ISDA
Definitions to be determined upon the occurrence of an index cessation event with respect to the
Benchmark for the applicable tenor.

“ISDA Fallback Rate” means the rate that would apply for derivatives transactions
referencing the ISDA Definitions to be effective upon the occurrence of an index cessation date
with respect to the Benchmark for the applicable tenor excluding the applicable ISDA Fallback
Adjustment.

“Reference Time” with respect to any determination of the Benchmark means (1) if the
Benchmark is Three-Month Term SOFR, the time determined by the Calculation Agent after
giving effect to the Three-Month Term SOFR Conventions, and (2) if the Benchmark is not
Three-Month Term SOFR, the time determined by the Calculation Agent after giving effect to the
Benchmark Replacement Conforming Changes.

“Relevant Governmental Body” means the Federal Reserve Board and/or the Federal
Reserve Bank of New York, or a committee officially endorsed or convened by the Federal
Reserve Board and/or the Federal Reserve Bank of New York or any successor thereto.

“SOFR” means the secured overnight financing rate published by the Federal Reserve
Bank of New York, as the administrator of the benchmark (or a successor administrator), on the
Federal Reserve Bank of New York’s Website.

“Term SOFR” means the forward-looking term rate based on SOFR that has been selected
or recommended by the Relevant Governmental Body.

“Term SOFR Administrator” means any entity designated by the Relevant Governmental
Body as the administrator of Terrn SOFR (or a successor administrator).

“Three-Month Term SOFR” means the rate for Term SOFR for a tenor of three months
that is published by the Term SOFR Administrator at the Reference Time for any Dividend
Period, as determined by the Calculation Agent after giving effect to the Three-Month Term
SOFR Conventions.

“Three-Month Term SOFR Conventions” means any determination, decision or election
with respect to any technical, administrative or operational matter (including with respect to the
manner and timing of the publication of Three-Month Term SOFR, or changes to the definition of
“Dividend Period”, timing and frequency of determining Three-Month Term SOFR with respect
to each Dividend Period and making payments of dividends, rounding of amounts or tenors, and
other administrative matters) that the Corporation decides may be appropriate to reflect the use of
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Three-Month Term SOFR as the Benchmark in a manner substantially consistent with market
practice (or, if the Corporation decides that adoption of any portion of such market practice is not
administratively feasible or if the Corporation determines that no market practice for the use of
Three-Month Term SOFR exists, in such other manner as the Corporation determines is
reasonably necessary).

“Unadjusted Benchmark Replacement” means the Benchmark Replacement excluding the
Benchmark Replacement Adjustment.



IN WITNESS WHEREQF, the undersigned, being duly authorized thereto, does hereby
affirm, that this certificate is the act and deed of the Corporation and that the facts herein stated
are true, and accordingly has hereunto set his hand as of this 21st day of February, 2020,

JPMORGAN CHASE & CO.

By: j{m&m g ﬂM

Namé: Stephen B./Grant
Title:  Assistant Corporate Secretary







NOW, THEREFORE, it is:

RESGLVED, that a Certificate of Elimination be filed with the Secretary
to eliminate the Series Y Certificate from the Company’s Restated Certificate of
Incorporation, as heretofore amended; and

RESOLVED, that each of the Chief Executive Officer, any President, any
Vice Chairman, any Executive Vice President, the Chief Financial Officer, the
General Counsel, the Corporate Secretary and any Assistant Corporate Secretary
of the Company be, and each of them hereby is, authorized to execute and cause
to be filed with the Secretary a Certificate of Elimination setting forth a copy of
these resolutions, such certificate to have the effect of eliminating from the
Restated Certificate of Incorporation of the Company all matters set forth in the
Series Y Certificate.

4. That, accordingly, all matters set forth in the Series Y Certificate are eliminated from
the Company’s Restated Certificate of Incorporation, as heretofore amended.

IN WITNESS WHEREOF, JPMorgan Chase & Co. has caused this Certificate to be
executed by its duly authorized officer, on this 4™ day of March, 2020.

JPMORGAN CHASE & CO.

By: K g{M

Stephén B, Grant
Assistant Corporate Secretary







no additional dividends shall accrue as a result of that postponement. The period from and
including any Dividend Payment Date to but excluding the next Dividend Payment Date is
referred to herein as a “Dividend Period”, provided that the initial Dividend Period shall be the
pertod from and including the original issue date of the Series JJ Preferred Stock to but excluding
the next Dividend Payment Date.

Dividends on each share of the Series JJ Preferred Stock shall accrue from the original
issue date at a rate equal to 4.55% per annum on the liquidation preference of $10,000 per share,
for each Dividend Period.

Each such dividend shall be paid to the holders of record of the shares of the Series JJ
Preferred Stock as they appear on the stock register of the Corporation on such record date, not
more than 30 days preceding the applicable Dividend Payment Date, as shall be fixed by the
Board of Directors or any duly authorized committee of the Board of Directors. The amount of
dividends payable shall be calculated on the basis of a 360-day year of twelve 30-day months,
Dollar amounts resulting from that calculation shall be rounded to the nearest cent, with one-half
cent being rounded upward.

A “Business Day” shall mean any weekday that is not a legal holiday in New York, New
York and is not a day on which banking institutions in New York, New York are authorized or
required by law or regulation to be closed.

(b)  Dividends on shares of the Series JJ Preferred Stock shall be non-cumulative. To
the extent that any dividends on shares of the Series JJ Preferred Stock with respect to any
Dividend Period are not declared and paid, in full or otherwise, on the Dividend Payment Date for
such Dividend Period, then such unpaid dividends shall not cumulate and shall cease to accrue and
be payable, and the Corporation shall have no obligation to pay, and the holders of shares of the
Series JJ Preferred Stock shall have no right to recetve, accrued and unpaid dividends for such
Dividend Period on or after the Dividend Payment Date for such Dividend Period, whether or not
dividends are declared for any subsequent Dividend Period with respect to the Series JJ Preferred
Stock or for any future dividend pertod with respect to any other series of preferred stock or the
common stock. The Corporation shall not pay interest or any sum of money instead of interest in
respect of any dividend that is not declared, or if declared is not paid, on the Series JJ Preferred
Stock.

(c) No full dividends shall be declared or paid or set aside for payment on preferred
stock of any series ranking as to dividends on a parity with or junior to the Series JJ Preferred
Stock for any pertod unless full dividends on the shares of the Series JJ Preferred Stock for the
most recently completed Dividend Period have been or contemporaneously are declared and paid
(or have been declared and a sum sufficient for the payment thereof has been set aside for such
payment). When dividends are not paid in full as aforesaid upon the shares of the Series JJ
Preferred Stock and any other series of preferred stock ranking on a parity as to dividends with the
Series JJ Preferred Stock, all dividends declared and paid upon the shares of the Series JJ
Preferred Stock and any other series of preferred stock ranking on a parity as to dividends with the
Series }J Preferred Stock shall be declared and paid pro rata. For purposes of calculating the pro
rata allocation of partial dividend payments, the Corporation shall allocate dividend payments



based on the ratio between the then-current dividends due on the shares of the Series JJ Preferred
Stock and (1) in the case of any series of non-cumulative preferred stock ranking on a parity as to
dividends with the Series JJ Preferred Stock, the aggregate of the current and unpaid dividends
due on such series of preferred stock and (i1) in the case of any series of cumulative preferred
stock ranking on a parity as to dividends with the Series JJ Preferred Stock, the aggregate of the
current and accumulated and unpaid dividends due on such series of preferred stock.

(@) So long as any shares of the Series JJ Preferred Stock are outstanding, (1) no
dividend (other than a dividend in common stock or in any other capital stock ranking junior to
the Series JJ Preferred Stock as to dividends and upon liquidation, dissolution or winding-up)
shall be declared or paid or a sum sufficient for the payment thereof set aside for such payment or
other distribution declared or made upon the common stock or upon any other capital stock
ranking juntor to the Series JJ Preferred Stock as to dividends or upon liquidation, dissolution or
winding-up, and (ii) no common stock or other capital stock ranking junior to or on a parity with
the Series JJ Preferred Stock as to dividends or upon liquidation, dissolution or winding-up shall
be redeemed, purchased or otherwise acquired for any consideration (or any moneys be paid to or
made available for a sinking fund for the redemption of any shares of any such capital stock) by
the Corporation (except (1) by conversion into or exchange for capital stock ranking junior to the
Series JJ Preferred Stock, (2) as a result of reclassification into capital stock ranking junior to the
Series JJ Preferred Stock, (3) through the use of the proceeds of a substantially contemporaneous
sale of shares of capital stock ranking junior to the Series JJ Preferred Stock or, in the case of
capital stock ranking on a parity with the Series JJ Preferred Stock, through the use of the
proceeds of a substantially contemporaneous sale of other shares of capital stock ranking on a
parity with the Series JJ Preferred Stock, (4) in the case of capital stock ranking on a parity with
the Series JJ Preferred Stock, pursuant to pro rata offers to purchase all or a pro rata portion of the
shares of the Series JJ Preferred Stock and such capital stock ranking on a parity with the Series JJ
Preferred Stock, (5) in connection with the satisfaction of the Corporation’s obligations pursuant
to any contract entered into in the ordinary course prior to the beginning of the most recently
completed Dividend Period, or (6) any purchase, redemption or other acquisition of capital stock
ranking junior to the Series JJ Preferred Stock pursuant to any employee, consultant or director
mcentive or benefit plans or arrangements of the Corporation or any of its subsidiaries (including
any employment, severance or consulting arrangements) adopted before or after the issuance of
the Series 1J Preferred Stock), unless, in each case, full dividends on all outstanding shares of the
Series JJ Preferred Stock shall have been declared and paid or a sum sufficient for the payment
thereof set aside for such payment in respect of the most recently completed Dividend Period.
However, the foregoing will not restrict the ability of the Corporation or any of its affiliates to
engage in underwriting, stabilization, market-making or similar transactions in the capital stock of
the Corporation in the ordinary course of business.

Subject to the conditions in this Section 2, and not otherwise, dividends (payable in cash,
capital stock, or otherwise), as may be determined by the Board of Directors or a duly authorized
committee of the Board of Directors, may be declared and paid on the common stock and any
other capital stock ranking junior to or on a parity with the Series JJ Preferred Stock from time to
time out of any assets legally available for such payment, and the holders of the Series JJ
Preferred Stock will not be entitled to participate in those dividends.



3, Liguidation Preference.

(a)  Upon the voluntary or involuntary liquidation, dissolution or winding-up of the
Corporation, the holders of the shares of the Series JJ Preferred Stock shall be entitied fo receive
and to be paid out of the assets of the Corporation legally available for distribution to its
stockholders, before any payment or distribution shall be made on the common stock or on any
other capital stock ranking junior to the Series JJ Preferred Stock upon liquidation, dissolution or
winding-up of the Corporation, the amount of $10,000 per share, plus an amount equal to any
declared and unpaid dividends on each such share without accumulation of undeclared dividends.

(b)  After the payment to the holders of the shares of the Series JJ Preferred Stock of
the full preferential amounts provided for in this Section 3, the holders of the Series JJ Preferred
Stock as such shall have no right or claim to any of the remaining assets of the Corporation.

(c) If, upon any voluntary or involuntary liquidation, dissolution or winding-up of the
Corporation, the amounts payable with respect to the shares of the Series JJ Preferred Stock and
any other shares of capital stock ranking as to any such distribution of assets of the Corporation on
a parity with the shares of the Series JJ Preferred Stock are not paid in full, the holders of the
shares of the Series JJ Preferred Stock and of such other shares shall share ratably in any such
distribution of assets of the Corporation in proportion to the full respective distributions to which
they are entitled.

(d)  Neither the sale of all or substantially all of the property or business of the
Corporation, nor the merger or consolidation of the Corporation into or with any other entity or
the merger or consolidation of any other entity into or with the Corporation, shall be deemed to be
a liquidation, dissolution or winding-up, voluntary or involuntary, of the Corporation for the
purposes of this Section 3,

4, Preemption and Conversion. The holders of the Series JJ Preferred Stock shall not
have any preemptive or conversion rights.

5. Voting Rights.

(a) The Series JJ Preferred Stock shall have no voting rights, except as provided below
or as otherwise specifically required by law.

(b) Whenever, at any time or times, dividends on the shares of the Series JJ Preferred
Stock have not been paid for an aggregate of six or more Dividend Periods, whether or not
consecutive, the authorized number of directors of the Corporation shall automatically be
mcreased by two and the holders of the Series JJ Preferred Stock shall have the right, with holders
of shares of any other class or series of Parity Preferred Stock (as defined below) outstanding at
the time upon which like voting rights have been conferred and are exercisable (*Voting Parity
Stock™), voting together as a class, to elect two directors (hereinafter the “Preferred Directors™
and each a “Preferred Director”) to fill such newly created directorships at the Corporation’s next
annual meeting of stockholders and at each subsequent annual meeting of stockholders until full
dividends have been paid on the Series JJ Preferred Stock for at least four consecutive Dividend
Periods at which time such right shall terminate, except as expressly provided herein or by law,



subject to revesting in the event of each and every subsequent default of the character above
mentioned.

Upon any termination of the right of the holders of shares of the Series JJ Preferred Stock
and Voting Parity Stock as a class to vote for directors as provided above, the Preferred Directors
shall cease to be qualified as directors, the term of office of all Preferred Directors then in office
shall terminate immediately and the authorized number of directors shall be reduced by the
number of Preferred Directors elected pursuant hereto. Any Preferred Director may be removed
and replaced at any time, with cause as provided by law or without cause by the affirmative vote
of the holders of shares of the Series JJ Preferred Stock voting together as a class with the holders
of shares of Voting Parity Stock, to the extent the voting rights of such holders described above
are then exercisable. Any vacancy created by removal with or without cause may be filled only
by the affirmative vote of the holders of shares of the Sertes JJ Preferred Stock voting together as
a class with the holders of shares of Voting Parity Stock, to the extent the voting rights of such
holders described above are then exercisable. If the office of any Preferred Director becomes
vacant for any reason other than removal from office as aforesaid, the remaining Preferred
Director may choose a successor who shall hold office for the unexpired term in respect of which
such vacancy occurred.

() So long as any shares of the Series JJ Preferred Stock remain outstanding, the
Corporation shall not, without the affirmative vote of the holders of at least 66 2/3% in voting
power of the Series JJ Preferred Stock and any Voting Parity Stock, voting together as a class,
authorize, create or issue any capital stock ranking senior to the Series JJ Preferred Stock as to
dividends or upon liquidation, dissolution or winding-up, or reclassify any authorized capital
stock into any such shares of such capital stock or issue any obligation or security convertible into
or evidencing the right to purchase any such shares of capital stock. So long as any shares of the
Series JJ Preferred Stock remain outstanding, the Corporation shall not, without the affirmative
vote of the holders of at least 66 2/3% in voting power of the Series JJ Preferred Stock, amend,
alter or repeal any provision of this Certificate of Designations or the Certificate of Incorporation
of the Corporation, including by merger, consolidation or otherwise, so as to adversely affect the
powers, preferences or special rights of the Series JJ Preferred Stock.

Notwithstanding the foregoing, (1) any increase in the amount of authorized common
stock or authorized preferred stock, or any increase or decrease in the number of shares of any
series of preferred stock, or the authorization, creation and issuance of other classes or series of
capital stock, in each case ranking on a parity with or junior to the shares of the Series JJ Preferred
Stock as to dividends or upon liquidation, dissolution or winding-up, shall not be deemed to
adversely affect such powers, preferences or special rights and (2) a merger or consolidation of the
Corporation with or into another entity in which the shares of the Series JJ Preferred Stock (a)
remain outstanding or (b) are converted into or exchanged for preference securities of the
surviving entity or any entity, directly or indirectly, controlling such surviving entity and such
new preference securities have powers, preferences and special rights that are not materially less
favorable than the Series JJ Preferred Stock in each case shall not be deemed to adversely affect
the powers, preferences or special rights of the Series JJ Preferred Stock.



(d) In exercising the voting rights set forth in this Section 5 or when otherwise granted
voting rights by operation of law or by the Corporation, each share of the Series JJ Preferred Stock
shall be entitled to one vote.

(e) The foregoing voting provisions shall not apply if, at or prior to the time when the
act with respect to which such vote would otherwise be required or upon which the holders of the
Series JJ Preferred Stock shall be entitled to vote shall be effected, all outstanding shares of the
Series JJ Preferred Stock shall have been redeemed or shall have been called for redemption by
the giving of notice thereof pursuant to Section 6(c) below and sufficient funds shall have been
irrevocably deposited in trust to effect such redemption.

6. Redemption.

(a) The Corporation, at the option of the Board of Directors or any duly authorized
committee of the Board of Directors, may redeem, out of assets legally available therefor, the
Series JJ Preferred Stock on any Dividend Payment Date on or after June 1, 2026, in whole at any
time or from time to time in part, at a redemption price equal to $10,000 per share, plus any
declared and unpaid dividends on the shares of the Series JJ Preferred Stock called for redemption
up to the redemption date. Subject to Section 6(e), dividends shall cease to accrue on such shares
on the redemption date, without accumulation of undeclared dividends.

(b)  Atany time within 90 days after a Capital Treatment Event (as defined below), the
Corporation, at the option of the Board of Directors or any duly authorized committee of the
Board of Directors, may provide notice of its intent to redeem the Series JJ Preferred Stock in
accordance with the procedures described below, and the Corporation may subsequently redeem,
out of assets legally available therefor, the Series JJ Preferred Stock in whole, but not in part, ata
redemption price equal to $10,000 per share, plus any declared and unpaid dividends on the shares
of the Series JI Preferred Stock called for redemption up to the redemption date. Subject to
Section 6(e), dividends shall cease to accrue on such shares on the redemption date, without
accumulation of undeclared dividends.

“Capital Treatment Event”’ shall mean the good faith determination by the Corporation
that, as a result of any:

(i) amendment to, or change or any announced prospective change in, the
laws or regulations of the United States or any political subdivision of or in the United
States that is enacted or becomes effective after the initial issuance of any shares of the
Series 1] Preferred Stock;

(1) proposed change in those laws or regulations that is announced or
becomes effective after the initial issuance of any shares of the Series JJ Preferred Stock;
or

(1i1) official administrative decision or judicial decision or administrative
action or other official pronouncement interpreting or applying those laws or regulations
that 1s announced or becomes effective after the mitial 1ssuance of any shares of the Series
JJ Preferred Stock,



there is more than an insubstantial risk that the Corporation shall not be entitled to treat an amount
equal to the full liquidation amount of all shares of the Series JJ Preferred Stock then outstanding
as “additional Tier 1 capital” (or its equivalent) for purposes of the capital adequacy guidelines or
regulations of the appropriate federal banking agency, as then in effect and applicable, for as long
as any share of the Series JJ Preferred Stock is outstanding.

(c) Notice of every redemption of shares of the Series JJ Preferred Stock shall be
mailed by first class mail, postage prepaid, addressed to the holders of record of such shares to be
redeemed at their respective last addresses appearing on the stock register of the Corporation.
Such mailing shall be at least 30 days and not more than 60 days before the date fixed for
redemption. Any notice mailed as provided in this Section 6(c) shall be conclusively presumed to
have been duly given, whether or not the holder receives such notice, but failure to duly give such
notice by matl, or any defect in such notice or in the mailing thereof, to any holder of shares of the
Series JJ Preferred Stock designated for redemption shall not affect the validity of the proceedings
for the redemption of any other shares of the Series JJ Preferred Stock. Each notice of redemption
shall state (1) the redemption date; (ii) the number of shares of the Series JJ Preferred Stock to be
redeemed and, if fewer than all the shares held by such holder are to be redeemed, the number of
such shares to be redeemed from such holder; (iii) the redemption price; (iv) the place or places
where the certificates representing such shares are to be surrendered for payment of the
redemption price; and (v) that dividends on the shares to be redeemed shall cease to accrue on the
redemption date. Notwithstanding the foregoing, if the Series JJ Preferred Stock is held in book-
entry form through The Depository Trust Company, the Corporation may give such notice in any
manner permitted or required by The Depository Trust Company.

(d) In the case of any redemption of only part of the shares of the Series JJ Preferred
Stock at the time outstanding, the shares of the Series JJ Preferred Stock to be redeemed shall be
selected either pro rata from the holders of record of the Series JJ Preferred Stock in proportion to
the number of Series JJ Preferred Stock held by such holders or by lot. Subject to the provisions
of this Section 6, the Board of Directors or any duly authorized committee of the Board of
Directors shall have full power and authority to prescribe the terms and conditions upon which
shares of the Series JJ Preferred Stock shall be redeemed from time to time.

(e) If notice of redemption has been duly given and if on or before the redemption date
specified in the notice all funds necessary for the redemption have been irrevocably set aside by
the Corporation, separate and apart from its other assets, in trust for the pro rata benefit of the
holders of the shares called for redemption, so as to be and continue to be available therefor, or
deposited by the Corporation with a bank or trust company selected by the Board of Directors or
any duly authorized committee of the Board of Directors, which bank or trust company may be an
affiliate of the Corporation (the “Depositary Company”), in trust for the pro rata benefit of the
holders of the shares called for redemption, then, notwithstanding that any certificate for any share
so called for redemption has not been surrendered for cancellation, on and after the redemption
date all shares so called for redemption shall be cancelled and shall cease to be outstanding, all
dividends with respect to such shares shall cease to accrue after such redemption date, and all
other rights with respect to such shares shall forthwith on such redemption date cease and
terminate, except for the right of the holders thereof to receive the amount payable on such
redemption from the Depositary Company at any time after the redemption date from the funds so



deposited, without interest. The Corporation shall be entitled to receive, from time to time, from
the Depositary Company any interest accrued on such funds, and the holders of any shares called
for redemption shall have no claim to any such interest. Any funds so deposited and unclaimed at
the end of three years from the redemption date shall, to the extent permitted by law, be released
or repaid to the Corporation, and in the event of such repayment to the Corporation, the holders of
record of the shares so called for redemption shall look only to the Corporation for an amount
equivalent to the amount deposited as stated above for the redemption of such shares and so repaid
to the Corporation, but shall in no event be entitled to any interest.

H Shares of the Series JJ Preferred Stock that have been issued and reacquired in any
manner, including shares purchased or redeemed, shall (upon compliance with any applicable
provisions of the laws of the State of Delaware) be retired and have the status of authorized and
unissued shares of the class of preferred stock undesignated as to series and may be redesignated
and reissued as part of any series of preferred stock.

7. Amendment of Resolution. The Board of Directors reserves the right from time to
fime to increase or decrease the number of shares that constitute the Series JJ Preferred Stock (but
not below the number of shares thereof then outstanding) and in other respects to amend this
Certificate of Designations within the limitations provided by law, this resolution and the
Certificate of Incorporation.

8. Rank. Any capital stock of any class or series of the Corporation shall be deemed
to rank:

(a) senior to shares of the Series JJ Preferred Stock, either as to dividends or upon
liquidation, dissolution or winding-up, or both, if the holders of capital stock of such class or
series shall be entitled by the terms thereof to the receipt of dividends or of amounts distributable
upon liquidation, dissolution or winding-up, as the case may be, in preference or priority to the
holders of shares of the Series JJ Preferred Stock (and as used herein, the term “senior fo the
Series JJ Preferred Stock” and like terms refer to any class or series of capital stock that ranks
senior to the Series JJ Preferred Stock, either as to dividends or upon liquidation, dissolution or
winding-up, or both, as the context may require);

(b) on a parity with shares of the Series JJ Preferred Stock, either as to dividends or
upon liquidation, dissolution or winding-up, or both, whether or not the dividend rates, dividend
payment dates, or redemption or liquidation preferences per share thereof be different from those
of the Series JI Preferred Stock, if the holders of capital stock of such class or series shall be
entitled by the terms thereof to the receipt of dividends or of amounts distributable upon
liquidation, dissolution or winding-up, as the case may be, in proportion to or otherwise based on
their respective dividend rates or liquidation preferences, without preference or priority of one
over the other as between the holders of such capital stock and the holders of shares of the Series
JJ Preferred Stock (and as used herein, the term “Parity Preferred Stock,” and “on a parity with
the Series JJ Preferred Stock” and like terms refer to any class or series of capital stock that ranks
on a parity with the shares of the Series JJ Preferred Stock, either as to dividends or upon
liquidation, dissolution or winding-up, or both, as the context may require); and



() Junior to shares of the Series JJ Preferred Stock, either as to dividends or upon
liquidation, dissolution or winding-up, or both, if such class or series shall be common stock or if
the holders of the Series JJ Preferred Stock shall be entitled to the receipt of dividends or of
amounts distributable upon lHquidation, dissolution or winding-up, as the case may be, in
preference or priority to the holders of capital stock of such class or series (and as used heren, the
term “junior to the Series JJ Preferred Stock™ and like terms refer to the common stock and any
other class or series of capital stock over which the Sertes JJ Preferred Stock has preference or
priority, either as to dividends or upon liquidation, dissolution or winding-up, or both, as the
context may require).

The Series }J Preferred Stock shall rank as to dividends and upon liquidation, dissolution
or winding-up on a parity with the Corporation’s Fixed-to-Floating Rate Non-Cumulative
Perpetual Preferred Stock, Series I, Fixed-to-Floating Rate Non-Cumulative Preferred Stock,
Series Q, Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series R, Fixed-to-Floating
Rate Non-Cumulative Preferred Stock, Series S, Fixed-to-Floating Rate Non-Cumulative
Preferred Stock, Series U, Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series V,
Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series X, Fixed-to-Floating Rate Non-
Cumulative Preferred Stock, Series Z, 6.10% Non-Cumulative Preferred Stock, Series AA, 6.15%
Non-Cumulative Preferred Stock, Series BB, Fixed-to-Floating Rate Non-Cumulative Preferred
Stock, Series CC, 5.75% Non-Cumulative Preferred Stock, Series DD, 6.00% Non-Cumulative
Preferred Stock, Series EE, Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series FF,
4.75% Non-Cumulative Preferred Stock, Series GG, Fixed-to-Floating Rate Non-Cumulative
Preferred Stock, Series HH and Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series
IL



IN WITNESS WHEREOF, the undersigned, being duly authorized thereto, does hereby
affirm, that this certificate is the act and deed of the Corporation and that the facts herein stated
are true, and accordingly has hereunto set his hand as of this 16th day of March, 2021.

JPMORGAN CHASE & CO.

By: M"‘ Q W

Name: Stephén B. Grant
Title: Assistant Corporate Secretary
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Dividends on each share of the Series KK Preferred Stock shall accrue from the original
issue date at a rate equal to (i) 3.65% per annum on the liquidation preference of $10,000 per
share, for each Dividend Period (as defined below) from the original issue date of the Series KK
Preferred Stock to, but excluding, June 1, 2026 (the “First Reset Date™) and (i1) thereafter, the
Treasury Rate (as defined below) as of the most recent Reset Dividend Determination Date (as
defined below) plus a spread of 2.85% per annum for each Dividend Period from and including
the First Reset Date to, but excluding, the redemption date of the Series KK Preferred Stock, if
any. The amount of dividends payable on the Series KK Preferred Stock shall be calculated on the
basis of a 360-day year of twelve 30-day months. Dollar amounts resulting from those
calculations shall be rounded to the nearest cent, with one-half cent being rounded upward.

The dividend rate for each Reset Period (as defined below) shall be determined by the
Calculation Agent (as defined below) by adding the Treasury Rate, determined as of the relevant
Reset Dividend Determination Date for such Reset Period as provided below, to the applicable
spread of 2.85% per annum.

For the purpose of calculating the dividend rate for each Reset Period, the “Treasury Rate”
shall be the average of the yields on actively traded U.S. Treasury securities adjusted to constant
maturity, for five-year maturities, for the five Business Days (as defined below) immediately
preceding the Reset Dividend Determination Date for that Reset Period, appearing under the
caption “Treasury Constant Maturities” in the most recently published statistical release
designated H.15 Daily Update or any successor publication which is published by the Federal
Reserve as of 5:00 p.m. (Eastern Time) as of any Reset Dividend Determination Date, as
determined by the Calculation Agent; provided that if no such calculation can be determined as
described above, then:

x) if the Calculation Agent determines that the Treasury Rate has not been
discontinued, then the Calculation Agent shall use for such Reset Period a substitute base
rate that it has determined is most comparable to the Treasury Rate; or

) if the Calculation Agent determines that the Treasury Rate has been
discontinued, then the Calculation Agent shall use for such Reset Period and each
successive Reset Period a substitute or successor base rate that it has determined is most
comparable to the Treasury Rate; provided that, if the Calculation Agent determines there
is an industry-accepted successor base rate to the Treasury Rate, then the Calculation
Agent shall use such successor base rate,

If the Calculation Agent has determined a substitute or successor base rate in accordance
with clause (v) above but no calculation with respect to such substitute or successor base rate can
be determined as of any subsequent Reset Dividend Determination Date, then a new substitute or
successor base rate shall be determined as set forth in clause (x) or clause (y) above, as applicable,
as if the previously-determined substitute or successor base rate was the Treasury Rate. If the
Calculation Agent has determined a substitute or successor base rate, then the Calculation Agent
shall apply any technical, administrative or operational changes that the Corporation determines
(including changes to the definitions of “Dividend Period”, “Reset Period”, “Reset Date” (as
defined below) and “Reset Dividend Determination Date”, timing and frequency of determining



rates with respect to each Reset Period and making payments of dividends, rounding of amounts
or tenors, and other administrative matters) for calculating such substitute or successor base rate in
a manner that is consistent with market practice for such substitute or successor base rate,
including any adjustment factor needed to make such substitute or successor base rate comparable
fo the Treasury Rate; provided that, if the Corporation decides that adoption of any portion of such
market practice is not administratively feasible or if the Corporation determines that no market
practice for use of the substitute or successor base rate exists, the Calculation Agent shall apply
any such changes for calculating such substitute or successor base rate in such other manner as the
Corporation determines is reasonably necessary.

Absent manifest error, the Calculation Agent’s determination of the dividend rate for a
Dividend Period for the Series KK Preferred Stock shall be binding and conclusive on the holders
of the Series KK Preferred Stock, the transfer agent for the Series KK Preferred Stock and the
Corporation. The Calculation Agent’s determination of any dividend rate, its calculation of
dividends for any Dividend Period and any technical, administrative or operational changes that
the Corporation determines for calculating any substitute or successor base rate, shall be
maintained on file at the principal offices of the Corporation and shall be made available to any
stockholder upon request.

Each dividend on the Series KK Preferred Stock shall be paid to the holders of record of
the shares of the Series KK Preferred Stock as they appear on the stock register of the Corporation
on such record date, not more than 30 days preceding the applicable Dividend Payment Date, as
shall be fixed by the Board of Directors or any duly authorized committee of the Board of
Directors. In the event that any Dividend Payment Date falls on a day that is not a Business Day,
the dividend payment due on that date shall be postponed to the next day that is a Business Day
and no additional dividends shall accrue as a result of that postponement.

For purposes hereof:

(1) A “Business Day” shall mean any weekday that is not a legal holiday in
New York, New York and is not a day on which banking institutions in New York, New
York are authorized or required by law or regulation to be closed;

(i1) “Calculation Agent” shall mean such bank or other entity (which may be
the Corporation or an affiliate of the Corporation) as may be appointed by the Corporation
to act as Calculation Agent for the Series KK Preferred Stock;

(1)  The period from and including any Dividend Payment Date to but
excluding the next Dividend Payment Date is referred to herein as a “Dividend Period”,
provided that the initial Dividend Period shall be the period from and including the
original issue date of the Series KK Preferred Stock to, but excluding, the next Dividend
Payment Date;

(iv) A “Reset Date” shall mean the First Reset Date and each subsequent date falling
on the fifth anniversary of the preceding Reset Date, and if any Reset Date, including the First



Reset Date, falls on a day that is not a Business Day, such Reset Date shall not be adjusted to a day
that is a Business Day;

v) A “Reset Dividend Determination Date” shall mean, in respect of any Reset
Period, the day falling three Business Days prior to the beginning of such Reset Period; and

(vi) A “Reset Period” shall mean mitially the period from and including the
First Reset Date to, but excluding, the next following Reset Date, and thereafter each
period from and including each Reset Date to, but excluding, the next following Reset
Date.

(b) Dividends on shares of the Series KK Preferred Stock shall be non-cumulative. To
the extent that any dividends on shares of the Series KK Preferred Stock with respect to any
Dividend Period are not declared and paid, in full or otherwise, on the Dividend Payment Date for
such Dividend Period, then such unpaid dividends shall not cumulate and shall cease to accrue and
be payable, and the Corporation shall have no obligation to pay, and the holders of shares of the
Series KK Preferred Stock shall have no right to receive, accrued and unpaid dividends for such
Dividend Period on or after the Dividend Payment Date for such Dividend Period, whether or not
dividends are declared for any subsequent Dividend Period with respect to the Series KK
Preferred Stock or for any future dividend period with respect to any other series of preferred
stock or the common stock. The Corporation shall not pay interest or any sum of money instead
of interest in respect of any dividend that is not declared, or if declared is not paid, on the Series
KK Preferred Stock.

(© No full dividends shall be declared or paid or set aside for payment on preferred
stock of any series ranking as to dividends on a parity with or junior to the Series KK Preferred
Stock for any pertod unless full dividends on the shares of the Series KK Preferred Stock for the
most recently completed Dividend Period have been or contemporaneously are declared and paid
(or have been declared and a sum sufficient for the payment thereof has been set aside for such
payment), When dividends are not paid in full as aforesaid upon the shares of the Series KK
Preferred Stock and any other series of preferred stock ranking on a parity as to dividends with the
Series KK Preferred Stock, all dividends declared and paid upon the shares of the Series KK
Preferred Stock and any other series of preferred stock ranking on a parity as to dividends with the
Series KK Preferred Stock shall be declared and paid pro rata. For purposes of calculating the pro
rata allocation of partial dividend payments, the Corporation shall allocate dividend payments
based on the ratio between the then-current dividends due on the shares of the Series KK Preferred
Stock and (1) in the case of any series of non-cumulative preferred stock ranking on a parity as to
dividends with the Series KK Preferred Stock, the aggregate of the current and unpaid dividends
due on such series of preferred stock and (i) in the case of any series of cumulative preferred
stock ranking on a parity as to dividends with the Sertes KK Preferred Stock, the aggregate of the
current and accumulated and unpaid dividends due on such series of preferred stock.

(@) So long as any shares of the Series KK Preferred Stock are outstanding, (i) no
dividend (other than a dividend in common stock or in any other capital stock ranking junior to
the Series KK Preferred Stock as to dividends and upon Hquidation, dissolution or winding-up)
shall be declared or paid or a sum sufficient for the payment thereof set aside for such payment or



other distribution declared or made upon the common stock or upon any other capital stock
ranking junior to the Series KK Preferred Stock as to dividends or upon liquidation, dissolution or
winding-up, and (i1} no common stock or other capital stock ranking junior to or on a parity with
the Series KK Preferred Stock as to dividends or upon liquidation, dissolution or winding-up shall
be redeemed, purchased or otherwise acquired for any consideration (or any moneys be paid to or
made available for a sinking fund for the redemption of any shares of any such capital stock) by
the Corporation (except (1) by conversion into or exchange for capital stock ranking junior to the
Series KK Preferred Stock, (2) as a result of reclassification into capital stock ranking junior to the
Series KK Preferred Stock, (3) through the use of the proceeds of a substantially contemporaneous
sale of shares of capital stock ranking junior to the Series KK Preferred Stock or, in the case of
capital stock ranking on a parity with the Series KK Preferred Stock, through the use of the
proceeds of a substantially contemporaneous sale of other shares of capital stock ranking on a
parity with the Series KK Preferred Stock, (4) in the case of capital stock ranking on a parity with
the Sertes KK Preferred Stock, pursuant to pro rata offers to purchase all or a pro rata portion of
the shares of the Series KK Preferred Stock and such capital stock ranking on a parity with the
Series KK Preferred Stock, (5) in connection with the satisfaction of the Corporation’s obligations
pursuant to any confract entered into in the ordmary course prior to the beginning of the most
recently completed Dividend Period, or (6) any purchase, redemption or other acquisition of
capital stock ranking junior to the Series KK Preferred Stock pursuant to any employee,
consultant or director incentive or benefit plans or arrangements of the Corporation or any of its
subsidiaries (including any employment, severance or consulting arrangements) adopted before or
after the issuance of the Series KK Preferred Stock), unless, in each case, full dividends on all
outstanding shares of the Series KK Preferred Stock shall have been declared and paid or a sum
sufficient for the payment thereof set aside for such payment in respect of the most recently
completed Dividend Period. However, the foregoing shall not restrict the ability of the
Corporation or any of its affiliates to engage in underwriting, stabilization, market-making or
similar transactions in the capital stock of the Corporation in the ordinary course of business.

Subject to the conditions in this Section 2, and not otherwise, dividends (payable in cash,
capital stock, or otherwise), as may be determined by the Board of Directors or a duly authorized
committee of the Board of Directors, may be declared and paid on the common stock and any
other capital stock ranking junior to or on a parity with the Series KK Preferred Stock from time
to time out of any assets legally available for such payment, and the holders of the Series KK
Preferred Stock shall not be entitled to participate in those dividends.

3. Liguidation Preference.,

(a) Upon the voluntary or involuntary liquidation, dissolution or winding-up of the
Corporation, the holders of the shares of the Series KK Preferred Stock shall be entitled to receive
and to be paid out of the assets of the Corporation legally available for distribution to its
stockholders, before any payment or distribution shall be made on the common stock or on any
other capital stock ranking junior to the Series KK Preferred Stock upon liquidation, dissolution or
winding-up of the Corporation, the amount of $10,000 per share, plus an amount equal to any
declared and unpaid dividends on each such share without accumulation of undeclared dividends.



(b) After the payment to the holders of the shares of the Series KK Preferred Stock of
the full preferential amounts provided for in this Section 3, the holders of the Sertes KK Preferred
Stock as such shall have no right or claim to any of the remaining assets of the Corporation.

(c) If, upon any voluntary or involuntary liquidation, dissolution or winding-up of the
Corporation, the amounts payable with respect to the shares of the Series KK Preferred Stock and
any other shares of capital stock ranking as to any such distribution of assets of the Corporation on
a parity with the shares of the Series KK Preferred Stock are not paid in full, the holders of the
shares of the Series KK Preferred Stock and of such other shares shall share ratably in any such
distribution of assets of the Corporation in proportion to the full respective distributions to which
they are entitled.

(d)  Neither the sale of all or substantially all of the property or business of the
Corporation, nor the merger or consolidation of the Corporation into or with any other entity or
the merger or consolidation of any other entity into or with the Corporation, shall be deemed to be
a lquidation, dissolution or winding-up, voluntary or involuntary, of the Corporation for the
purposes of this Section 3.

4. Preemption and Conversion. The holders of the Series KK Preferred Stock shall
not have any preemptive or conversion rights.

5. Voting Rights.

(a) The Series KK Preferred Stock shall have no voting rights, except as provided
below or as otherwise specifically required by law.

(b) Whenever, at any time or times, dividends on the shares of the Series KK Preferred
Stock have not been paid for an aggregate of six or more Dividend Periods, whether or not
consecutive, the authorized number of directors of the Corporation shall automatically be
increased by two and the holders of the Series KK Preferred Stock shall have the right, with
holders of shares of any other class or series of Parity Preferred Stock (as defined below)
outstanding at the time upon which like voting rights have been conferred and are exercisable
(“Voting Parity Stock”), voting together as a class, to elect two directors (hereinafier the
“Preferred Directors” and each a “Preferred Director™) to fill such newly created directorships
at the Corporation’s next annual meeting of stockholders and at each subsequent annual meeting
of stockholders until full dividends have been paid on the Series KK Preferred Stock for at least
four consecutive Dividend Periods at which time such right shall terminate, except as expressly
provided herein or by law, subject to revesting in the event of each and every subsequent default
of the character above mentioned.

Upon any termination of the right of the holders of shares of the Series KK
Preferred Stock and Voting Parity Stock as a class to vote for directors as provided above, the
Preferred Directors shall cease to be qualified as directors, the term of office of all Preferred
Directors then in office shall terminate immediately and the authorized number of directors shall
be reduced by the number of Preferred Directors elected pursuant hereto. Any Preferred Director
may be removed and replaced at any time, with cause as provided by law or without cause by the
affirmative vote of the holders of shares of the Series KK Preferred Stock voting togetheras a
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class with the holders of shares of Voting Parity Stock, to the extent the voting rights of such
holders described above are then exercisable. Any vacancy created by removal with or without
cause may be filled only by the affirmative vote of the holders of shares of the Series KK
Preferred Stock voting together as a class with the holders of shares of Voting Parity Stock, to the
extent the voting rights of such holders described above are then exercisable. If the office of any
Preferred Director becomes vacant for any reason other than removal from office as aforesaid, the
remaining Preferred Director may choose a successor who shall hold office for the unexpired term
in respect of which such vacancy occurred.

(©) So long as any shares of the Series KK Preferred Stock remain outstanding, the
Corporation shall not, without the affirmative vote of the holders of at least 66 2/3% in voting
power of the Series KK Preferred Stock and any Voting Parity Stock, voting together as a class,
authorize, create or issue any capital stock ranking sentor to the Series KK Preferred Stock as to
dividends or upon liquidation, dissolution or winding-up, or reclassify any authorized capital
stock into any such shares of such capital stock or issue any obligation or security convertible into
or evidencing the right to purchase any such shares of capital stock. So long as any shares of the
Series KK Preferred Stock remain outstanding, the Corporation shall not, without the affirmative
vote of the holders of at least 66 2/3% in voting power of the Series KK Preferred Stock, amend,
alter or repeal any provision of this Certificate of Designations or the Certificate of Incorporation
of the Corporation, including by merger, consolidation or otherwise, so as to adversely affect the
powers, preferences or special rights of the Series KK Preferred Stock.

Notwithstanding the foregoing, (1) any increase in the amount of authorized
common stock or authorized preferred stock, or any increase or decrease in the number of shares
of any series of preferred stock, or the authorization, creation and issuance of other classes or
series of capital stock, in each case ranking on a parity with or junior to the shares of the Series
KK Preferred Stock as to dividends or upon liquidation, dissolution or winding-up, shall not be
deemed to adversely affect such powers, preferences or special rights and (2) a merger or
consolidation of the Corporation with or into another entity in which the shares of the Series KK
Preferred Stock (a) remain outstanding or (b) are converted into or exchanged for preference
securities of the surviving entity or any entity, directly or indirectly, controlling such surviving
entity and such new preference securities have powers, preferences and special rights that are not
materially less favorable than the Series KK Preferred Stock in each case shall not be deemed to
adversely affect the powers, preferences or special rights of the Series KK Preferred Stock.

(d) In exercising the voting rights set forth in this Section 5 or when otherwise granted
voting rights by operation of law or by the Corporation, each share of the Series KK Preferred
Stock shall be entitled to one vote.

(e) The foregoing voting provisions shall not apply if, at or prior to the time when the
act with respect to which such vote would otherwise be required or upon which the holders of the
Sertes KK Preferred Stock shall be entitled to vote shall be effected, all outstanding shares of the
Series KK Preferred Stock shall have been redeemed or shall have been called for redemption by
the giving of notice thereof pursuant to Section 6{c) below and sufficient funds shall have been
irrevocably deposited in trust to effect such redemption.



6. Redemption.

(a) The Corporation, at the option of the Board of Directors or any duly authorized
committee of the Board of Directors, may redeem out of assets legally available therefor the
Series KK Preferred Stock on any Dividend Payment Date on or after June 1, 2026, in whole at
any time or from time to time in part, at a redemption price equal to $10,000 per share, plus any
declared and unpaid dividends on the shares of the Series KK Preferred Stock called for
redemption up to the redemption date. Subject to Section 6(¢), dividends shall cease to accrue on
such shares on the redemption date, without accumulation of undeclared dividends.

(b)  Atany time within 90 days after a Capital Treatment Event (as defined below), the
Corporation, at the option of the Board of Directors or any duly authorized committee of the
Board of Directors, may provide notice of its intent to redeem the Series KK Preferred Stock in
accordance with the procedures described below, and the Corporation may subsequently redeem,
out of assets legally available therefor, the Series KK Preferred Stock in whole, but not in part, at
a redemption price equal to $10,000 per share, plus any declared and unpaid dividends on the
shares of the Series KK Preferred Stock called for redemption up to the redemption date. Subject
to Section 6(e), dividends shall cease to accrue on such shares on the redemption date, without
accumulation of undeclared dividends.

“Capital Treatment Event” shall mean the good faith determination by the Corporation
that, as a result of any:

§) amendment to, or change or any announced prospective change in, the
laws or regulations of the United States or any political subdivision of or in the United
States that is enacted or becomes effective after the initial issuance of any shares of the
Sertes KK Preferred Stock;

(ii) proposed change in those laws or regulations that is announced or
becomes effective after the initial issuance of any shares of the Series KK Preferred Stock;
or

(iii) official administrative decision or judicial decision or administrative
action or other official pronouncement interpreting or applying those laws or regulations
that is announced or becomes effective after the mitial issuance of any shares of the Series
KK Preferred Stock,

there is more than an insubstantial risk that the Corporation shall not be entitled to treat an
amount equal to the full liquidation amount of all shares of the Series KK Preferred Stock then
outstanding as “additional Tier | capital” (or its equivalent) for purposes of the capital adequacy
guidelines or regulations of the appropriate federal banking agency, as then in effect and
applicable, for as long as any share of the Series KK Preferred Stock is outstanding.

(c) Notice of every redemption of shares of the Series KK Preferred Stock shall be
mailed by first class mail, postage prepaid, addressed to the holders of record of such shares to be
redeemed at their respective last addresses appeating on the stock register of the Corporation.
Such mailing shall be at least 5 days and not more than 60 days before the date fixed for



redemption. Any notice mailed as provided in this Section 6(c) shall be conclusively presumed to
have been duly given, whether or not the holder receives such notice, but failure to duly give such
notice by mail, or any defect in such notice or in the mailing thereof, to any holder of shares of the
Series KK Preferred Stock designated for redemption shall not affect the validity of the
proceedings for the redemption of any other shares of the Series KK Preferred Stock. Each notice
of redemption shall state (i) the redemption date; (ii) the number of shares of the Series KK
Preferred Stock to be redeemed and, if fewer than all the shares held by such holder are to be
redeemed, the number of such shares to be redeemed from such holder; (iii) the redemption price;
(iv) the place or places where the certificates representing such shares are to be surrendered for
payment of the redemption price; and (v) that dividends on the shares to be redeemed shall cease
to accrue on the redemption date. Notwithstanding the foregoing, if the Series KK Preferred
Stock is held in book-entry form through The Depository Trust Company, the Corporation may
give such notice in any manner permitted or required by The Depository Trust Company.

(d)  Inthe case of any redemption of only part of the shares of the Series KK Preferred
Stock at the time outstanding, the shares of the Series KK Preferred Stock to be redeemed shall be
selected either pro rata from the holders of record of the Series KK Preferred Stock in proportion
to the number of Series KK Preferred Stock held by such holders, by lot or in such other manner
as the Board of Directors or any duly authorized committee of the Board of Directors may
determine to be fair and equitable. Subject to the provisions of this Section 6, the Board of
Directors or any duly authorized committee of the Board of Directors shall have full power and
authority to prescribe the terms and conditions upon which shares of the Series KK Preferred
Stock shall be redeemed from time to time.

(e) If notice of redemption has been duly given and if on or before the redemption date
specified in the notice all funds necessary for the redemption have been irrevocably set aside by
the Corporation, separate and apart from its other assets, in trust for the pro rata benefit of the
holders of the shares called for redemption, so as to be and continue to be available therefor, or
depostited by the Corporation with a bank or trust company selected by the Board of Directors or
any duly authorized committee of the Board of Directors, which bank or trust company may be an
affiliate of the Corporation (the “Depositary Company™), in trust for the pro rata benefit of the
holders of the shares called for redemption, then, notwithstanding that any certificate for any share
so called for redemption has not been surrendered for cancellation, on and after the redemption
date all shares so called for redemption shall be cancelled and shall cease to be outstanding, all
dividends with respect to such shares shall cease to accrue after such redemption date, and all
other rights with respect to such shares shall forthwith on such redemption date cease and
terminate, except for the right of the holders thereof to receive the amount payable on such
redemption from the Depositary Company at any time after the redemption date from the funds so
deposited, without interest. The Corporation shall be entitled to receive, from time to time, from
the Depositary Company any interest accrued on such funds, and the holders of any shares called
for redemption shall have no claim to any such interest. Any funds so deposited and unclaimed at
the end of three years from the redemption date shall, to the extent permitted by law, be released
or repaid to the Corporation, and in the event of such repayment to the Corporation, the holders of
record of the shares so called for redemption shall look only to the Corporation for an amount
equivalent to the amount deposited as stated above for the redemption of such shares and so repaid
to the Corporation, but shall in no event be entitled to any interest.



3] Shares of the Series KK Preferred Stock that have been issued and reacquired in
any manner, including shares purchased or redeemed, shall (upon compliance with any applicable
provisions of the laws of the State of Delaware) be retired and have the status of authorized and
unissued shares of the class of preferred stock undesignated as to series and may be redesignated
and reissued as part of any series of preferred stock.

7. Amendment of Resolution. The Board of Directors reserves the right from time to
fime to increase or decrease the number of shares that constitute the Series KK Preferred Stock
(but not below the number of shares thereof then outstanding) and in other respects to amend this
Certificate of Designations within the limitations provided by law, this resolution and the
Certificate of Incorporation.

8. Rank. Any capital stock of any class or series of the Corporation shall be deemed
to rank:

(a) senior to shares of the Series KK Preferred Stock, either as to dividends or upon
liquidation, dissolution or winding-up, or both, if the holders of capital stock of such class or
series shall be entitled by the terms thereof to the receipt of dividends or of amounts distributable
upon liquidation, dissolution or winding-up, as the case may be, in preference or priority to the
holders of shares of the Series KK Preferred Stock (and as used herein, the term “senior to the
Series KK Preferred Stock” and like terms refer to any class or series of capital stock that ranks
senior to the Series KK Preferred Stock, either as to dividends or upon liquidation, dissolution or
winding-up, or both, as the context may require);

(b) on a parity with shares of the Series KK Preferred Stock, either as to dividends or
upon liquidation, dissolution or winding-up, or both, whether or not the dividend rates, dividend
payment dates, or redemption or liquidation preferences per share thereof be different from those
of the Sertes KK Preferred Stock, if the holders of capital stock of such class or series shall be
entitled by the terms thereof to the receipt of dividends or of amounts distributable upon
liquidation, dissolution or winding-up, as the case may be, in proportion to or otherwise based on
their respective dividend rates or liquidation preferences, without preference or priority of one
over the other as between the holders of such capital stock and the holders of shares of the Series
KK Preferred Stock (and as used herein, the term “Parity Preferred Stock,” and “on a parity with
the Series KK Preferred Stock” and like terms refer to any class or series of capital stock that
ranks on a parity with the shares of the Series KK Preferred Stock, either as to dividends or upon
liquidation, dissolution or winding-up, or both, as the context may require); and

(c)  junior to shares of the Series KK Preferred Stock, either as to dividends or upon
liquidation, dissolution or winding-up, or both, if such class or series shall be common stock or if
the holders of the Series KK Preferred Stock shall be entitled to the receipt of dividends or of
amounts distributable upon liquidation, dissolution or winding-up, as the case may be, in
preference or priority to the holders of capital stock of such class or series (and as used herein, the
term ‘junior to the Series KK Preferred Stock™ and like terms refer to the common stock and any
other class or series of capital stock over which the Series KK Preferred Stock has preference or
priority, either as to dividends or upon liquidation, dissolution or winding-up, or both, as the
context may require).



The Sertes KK Preferred Stock shall rank as to dividends and upon liquidation, dissolution
or winding-up on a parity with the Corporation’s Fixed-to-Floating Rate Non-Cumulative
Perpetual Preferred Stock, Series I, Fixed-to-Floating Rate Non-Cumulative Preferred Stock,
Series Q, Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series R, Fixed-to-Floating
Rate Non-Cumulative Preferred Stock, Series S, Fixed-to-Floating Rate Non-Cumulative
Preferred Stock, Sertes U, Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series V,
Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series X, Fixed-to-Floating Rate Non-
Cumulative Preferred Stock, Series Z, 6.10% Non-Cumulative Preferred Stock, Series AA, 6.15%
Non-Cumulative Preferred Stock, Series BB, Fixed-to-Floating Rate Non-Cumulative Preferred
Stock, Sertes CC, 5.75% Non-Cumuilative Preferred Stock, Series DD, 6.00% Non-Cumulative
Preferred Stock, Series EE, Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series FF,
4.75% Non-Cumulative Preferred Stock, Series GG, Fixed-to-Floating Rate Non-Cumulative
Preferred Stock, Series HH, Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series 11
and 4.55% Non-Cumulative Preferred Stock, Series JJ.

9. Determinations and Decisions. The Corporation and the Calculation Agent are
expressly authorized to make certain determinations and decisions hereunder with respect to
technical, administrative and operational matters relating to any use of a substitute or successor
base rate for the Treasury Rate. Any determination or decision that may be made by the
Corporation or by the Calculation Agent with respect to technical, administrative and operational
matters relating to any use of a substitute or successor base rate for the Treasury Rate, including
any determination with respect to a rate or adjustment or of the occurrence or nonoccurrence of an
event, circumstance or date and any decision to take or refrain from taking any action or any
selection: (i) shall be conclusive and binding absent manifest error; (11) if made by the
Corporation, shall be made in its sole discretion; (iii) if made by the Calculation Agent, shall be
made after consultation with the Corporation, and the Calculation Agent shall not make any such
determination or decision to which the Corporation reasonably objects; and (iv) notwithstanding
anything to the contrary herein, shall become effective without consent from the holders of the
Series KK Preferred Stock or any other party. If the Calculation Agent fails to make any
determination or decision that it is required to make hereunder with respect to technical,
administrative and operational matters relating to any use of a substitute or successor base rate for
the Treasury Rate, then the Corporation shall make that determination or decision on the same
basis as described above.




IN WITNESS WHEREOF, the undersigned, being duly authorized thereto, does hereby
affirm, that this certificate is the act and deed of the Corporation and that the facts herein stated
are true, and accordingly has hereunto set his hand as of this 11% day of May, 2021.

JPMORGAN CHASE & CO.

By: JW B Chant

Nante: Stepheql B. Grant
Title: Assistant Corporate Secretary






no additional dividends shall accrue as a result of that postponement. The period from and
including any Dividend Payment Date to, but excluding, the next Dividend Payment Date is
referred to herein as a “Dividend Period”, provided that the mitial Dividend Period shall be the
pertod from and including the original issue date of the Series LL Preferred Stock to, but
excluding, the next Dividend Payment Date.

Dividends on each share of the Series LL Preferred Stock shall accrue from the original
issue date at a rate equal to 4.625% per annum on the liquidation preference of $10,000 per share,
for each Dividend Period.

Each such dividend shall be paid to the holders of record of the shares of the Series LL
Preferred Stock as they appear on the stock register of the Corporation on such record date, not
more than 30 days preceding the applicable Dividend Payment Date, as shall be fixed by the
Board of Directors or any duly authorized committee of the Board of Directors. The amount of
dividends payable shall be calculated on the basis of a 360-day year of twelve 30-day months.
Dollar amounts resulting from that calculation shall be rounded to the nearest cent, with one-half
cent being rounded upward.

A “Business Day” shall mean any weekday that is not a legal holiday in New York, New
York and 1s not a day on which banking institutions m New York, New York are authorized or
required by law or regulation to be closed.

(b)  Dividends on shares of the Series LL Preferred Stock shall be non-cumulative. To
the extent that any dividends on shares of the Series LL Preferred Stock with respect to any
Dividend Period are not declared and paid, in full or otherwise, on the Dividend Payment Date for
such Dividend Period, then such unpaid dividends shall not cumulate and shall cease to accrue and
be payable, and the Corporation shall have no obligation to pay, and the holders of shares of the
Series LL Preferred Stock shall have no right to receive, accrued and unpaid dividends for such
Dividend Period on or after the Dividend Payment Date for such Dividend Pertod, whether or not
dividends are declared for any subsequent Dividend Period with respect to the Series LL Preferred
Stock or for any future dividend period with respect to any other series of preferred stock or the
common stock. The Corporation shall not pay interest or any sum of money instead of interest in
respect of any dividend that is not declared, or if declared is not paid, on the Series LL Preferred
Stock.

(c) No full dividends shall be declared or paid or set aside for payment on preferred
stock of any series ranking as to dividends on a parity with or junior to the Series LL Preferred
Stock for any period unless full dividends on the shares of the Series LL Preferred Stock for the
most recently completed Dividend Period have been or contemporaneously are declared and paid
(or have been declared and a sum sufficient for the payment thereof has been set aside for such
payment). When dividends are not paid in full as aforesaid upon the shares of the Series LL
Preferred Stock and any other series of preferred stock ranking on a parity as to dividends with the
Series LL Preferred Stock, all dividends declared and paid upon the shares of the Series LL
Preferred Stock and any other series of preferred stock ranking on a parity as to dividends with the
Series LL Preferred Stock shall be declared and paid pro rata. For purposes of calculating the pro
rata allocation of partial dividend payments, the Corporation shall allocate dividend payments



based on the ratio between the then-current dividends due on the shares of the Series LL Preferred
Stock and (1) in the case of any series of non-cumulative preferred stock ranking on a parity as to
dividends with the Series LL Preferred Stock, the aggregate of the current and unpaid dividends
due on such series of preferred stock and (i1) in the case of any series of cumulative preferred
stock ranking on a parity as to dividends with the Series LL Preferred Stock, the aggregate of the
current and accumulated and unpaid dividends due on such series of preferred stock.

(d) So long as any shares of the Series LL Preferred Stock are outstanding, (i) no
dividend (other than a dividend in common stock or in any other capital stock ranking junior to
the Series LL Preferred Stock as to dividends and upon liquidation, dissolution or winding-up)
shall be declared or paid or a sum sufficient for the payment thereof set aside for such payment or
other distribution declared or made upon the common stock or upon any other capital stock
ranking juntor to the Series LL Preferred Stock as to dividends or upon liquidation, dissolution or
winding-up, and (ii) no common stock or other capital stock ranking junior to or on a parity with
the Series LL Preferred Stock as to dividends or upon liquidation, dissolution or winding-up shall
be redeemed, purchased or otherwise acquired for any consideration (or any moneys be paid to or
made available for a sinking fund for the redemption of any shares of any such capital stock) by
the Corporation (except (1) by conversion into or exchange for capital stock ranking junior to the
Series LL Preferred Stock, (2) as a result of reclassification into capital stock ranking junior to the
Series LL Preferred Stock, (3) through the use of the proceeds of a substantially contemporaneous
sale of shares of capital stock ranking junior to the Series LL Preferred Stock or, in the case of
capital stock ranking on a parity with the Series LL Preferred Stock, through the use of the
proceeds of a substantially contemporaneous sale of other shares of capital stock ranking on a
parity with the Series LL Preferred Stock, (4) in the case of capital stock ranking on a parity with
the Series LL Preferred Stock, pursuant fo pro rata offers to purchase all or a pro rata portion of
the shares of the Series LL Preferred Stock and such capital stock ranking on a parity with the
Series LL Preferred Stock, (5) in connection with the satisfaction of the Corporation’s obligations
pursuant to any contract entered into in the ordinary course prior to the beginning of the most
recently completed Dividend Period, or (6) any purchase, redemption or other acquisition of
capital stock ranking junior to the Series LL Preferred Stock pursuant to any employee, consultant
or director incentive or benefit plans or arrangements of the Corporation or any of its subsidiaries
(including any employment, severance or consulting arrangements) adopted before or after the
issuance of the Series LL Preferred Stock), unless, in each case, full dividends on all outstanding
shares of the Series LL Preferred Stock shall have been declared and paid or a sum sufficient for
the payment thereof set aside for such payment in respect of the most recently completed
Dividend Pertod. However, the foregoing will not restrict the ability of the Corporation or any of
its affiliates to engage in underwriting, stabilization, market-making or similar transactions in the
capital stock of the Corporation in the ordinary course of business.

Subject to the conditions in this Section 2, and not otherwise, dividends (payable in cash,
capital stock, or otherwise), as may be determined by the Board of Directors or a duly authorized
committee of the Board of Directors, may be declared and paid on the common stock and any
other capital stock ranking junior to or on a parity with the Series LL Preferred Stock from time to
time out of any assets legally available for such payment, and the holders of the Series LL
Preferred Stock will not be entitled fo participate in those dividends.



3, Liguidation Preference.

(a)  Upon the voluntary or involuntary liquidation, dissolution or winding-up of the
Corporation, the holders of the shares of the Series LL Preferred Stock shall be entitled to receive
and to be paid out of the assets of the Corporation legally available for distribution to its
stockholders, before any payment or distribution shall be made on the common stock or on any
other capital stock ranking junior to the Series LL Preferred Stock upon liquidation, dissolution or
winding-up of the Corporation, the amount of $10,000 per share, plus an amount equal to any
declared and unpaid dividends on each such share without accumulation of undeclared dividends.

(b)  After the payment to the holders of the shares of the Series LL Pr